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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4223269

Charge code: 0422 3269 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 16th July 2021 and created by A & E LEISURE LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
26th July 2021 .

Given at Companies House, Cardiff on 27th July 2021

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

Companies House s



2 — Direct legal chargs (all land corporate)

This Deed is made on Vo —:3_%5“*%, 2021
Between
(1) A&E Leisure Limited (registered in England with number 04223269) whose registered office

(2)

is at C/C Richard Smith, @ Cradock Read, Reading, Berkshire RG2 0JT (Chargor); and

Santander UK pic (registered in England with number 2204747) whose registered office is at
2 Triton Square, Regent's Place, London NW1 3AN as security trustee for each of itself and
each Secured Party (Santander, which expression shall include its successors in title, assigns
and transferaes).

Itis agreed

1

1.1

Definitions and interpretation
Definitions
In this Deed:

Affiliate means, in relation to & person, a Subsidiary of that person, a Holding Company of that.

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

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

Event of Default means any event of default (howsoever defined) under any Finance
Document and any failure by the Chargor to satisfy any demand for payment under any Finarnce:
Document

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

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

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

iA 1988 means the Insolvency Act 1986
insurance Policies means all policies of insurance present and future refating to the Secured
Assets in which the Chargor has an interest (other than policies in respect of third party liability)

together with all monies payable in respect of those policies

LPA 1925 means the Law of Property Act 1925

' FORM OF CHARGE FILED AT HM LAND REGISTRY UNDER REFERENCE MD1351A
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2 - Direct legal charge {all land corporate)

Gecupational Lease means any agreement for lease (or for licence) orany oceupationat lease
or licence 1o which a Secured Property may be subject from time to time

Properties mean the properties listed in schedule 1 (Properties)

Receiver means any receiver, manager or administrative receiver appointed by Santander in
respact of the Chargor or any of the Secured Assels

Helevant Agresmant mesns:

{(a) gach Occupational Lease
(b3 -any guarantee of Rental income contained in, or refating to, any Occupational Lease
{c)- each other agreement designafed as a Relevant Agreement by Sartander and the

Lhargor in writing whethier pursudnt to schedule 2 (Relevant Agreements) or atherwise

Rent Account means each account of the Chargor details of which are setout in scheduie 3
{Rent Account{s)} and any other account designated as a Rent Account by the Chargor arid
Santander in writing, 85 sach such adcount may be renumbered or redesigrated from time o
tirre

Rental Incoime rmeans the aggregate of all amounts paid or payable to or for the account of
the Chargor in conrection with the leliitg, licence or grant of olber right of use or socupation of
any part of any Secured Property

Secured Assets means all 6f the assets and undertaking of the Chargor the subject of any
security créated by, undet or supplemerntal 16, this Beed in favour of Santander

Secured Liabilities means all monies and liabilities now-or afler the date of this Deed due,
owing of incurred by the Chargor to-any Secured Party whatscever, inany manner and i any

currency. or cucrencies and whether present or future, gctual or contingenit, whether incurred

solely or jeintly with any other person and whether as principal or surety, together with all
“gnt’are&:st:aéé::u’iﬁg ar such moniles gnd Habilities ard alt costs, charges and expenses incurred

by any Secured Party, exaept far any octligation which, if itwere included here, would conatitute

untawful financial assistance, or its equivalent i any other jurisdiction

Secured Party means Santander and each of its Affiliates

Sacurad Froperty means at any time the Properties and all other freshold, leasehold or
commonhild property. which is subject to any security created by, under or supplermental to this
Deed

Security Period means the period beginning on the date of this Deed and ending on the date
on which Santander 5 safisfied that the Secured Liabilities have been irrevocably and
unconditionally satisfied in full and all facilities made available by any Securad Parly to the

Chargor have beers cancelled

Subsidiary means a subsidiary Undertaking within the meaning of section 1182 of the
Companies Act 2006

VAT means value added tax at the rate inforce for the tinie being

Administration

10-8677815-5018110-878 2



2 - Direct legal charge (all land corporate)

Any reference in this Deed, or any other Finance Document entered into under or in connection
with it, fo:

{a) the making 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 |A 1986 or any steps taken toward such order or
appointment; or

{b) making an application for an administration order by petition shall be treated as
including a reference to making an adminisiration application to the court under
Schedule B1 to the |A 1988, appointing an administrator under paragraph 14 or 22 of
that Schedule, or giving notice under paragraph 15 or 26 of that Schedula of intention
to appoint an administrator or any steps taken towards such application or notice.

1.3 interpretation
{a) Unless a contrary indication appears, a reference in this Deed to:
(i) Santander, any Affiliaie of Santander, any Secured Party, the Chargor, or any

other person shall be construed so as to include ifs successors in title,
permitted assigns and permitted transferses and, in the case of Santander,
any persan for the time being appointed as securily trustee for the Secured
Parties;

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

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

(iv) a persen includes any individual person, firm, company, corporation,
governmernt, state or agency of a state or any association, trust, joint venture,
consartium or partnership {whather or not having separaie legal personality) or
any other entity or body of any description;

(v} a regulation inciudes any regulation, rule, official directive, request or
guideline {(whether or not having the force of law but if not having the force of
law, then being a type with which persons to which it applies customarily
comply) of any governmental, intergovernmental or supranational body,
agency, department or of any regulatory, self-regulatory or other authority or
organisatior;

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

{wil) a time of day is a reference to London time; and

{(viii dispose includes any sale, lease, licence, fransfer or loan.
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(B} Clayse and schedule headings are for ease of reference only.

{c} Ay word imparting the singular shall include the plural and vice versa.

{d) An Evenl of Defaull is continuing i il bas nol been waived v the salisTaclion of
Santander,

(&) A term defined in this Deed has the same mearning when used in any notices,

acknowledgements of other documents issued under or in connaction with this Deed.
Covenant to pay

The Chiargar coveriants with Santander to pay and discharge the Secured Liabilities when they
become due for payment and dischargs.

Charging provisions

General

Al security srealed by the Chargor under this Deed is a confinuing security Tar the payment
and discharge of the Secured Liabilities, is granted with full fitle guarantee in respect of all the
right, title aind interest (if any), present and future, of the Chargor in and to the relevant Secured
Asset and is granted in favour of Santander as security trustee for itself and each Secured

Party.

First legal mortgages

The Chargor charges by way of first !egai martgage the Properties and all buildings and all
Fixtures on each of the Propsriies.

Assignments

(a) The Chargor assigns:

{i) the Relevant Agreements,
{ii} all Rental Income and all other sunis payable underany Ocoupational Lease;
‘ard

(i the Insurance Policies.

£8)] The Chargor shall remain liable {6 perform all its obligations under esch Relevant
Agrearment and dach insuratice Palicy.

First fixed charges

The Chargor chiarges by way of first fixed charge:

{a) alt interests and estales. in any freehold, leasetiold or commonhold property now or
subsequently owned by it (ﬁ%her thar afy freehold, leasetiold or aommonhotd propetrty’
affectively charged by way of legal morlgage under clause 3.2y and, In each case, all
buildings and Fixtures on eadh such property,

[{e}] the proceeds of sale of the Secured Property and all ficences to enter on or use any
Secured Property;

1E-BETTEIS-EI6T 10678 4
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{c) the benefit of all other agreements, instruments and rights relating fo the Secured
Propertty;

{d} all monies from time to time standing to the credit of each Rent Account; and

{e} to the extent that any assignment fi clause 3.3 is ineffective as an assignment, the

assets referred o in that elause,
Small compsny moratorium

If the Chargor is an eligible company within the meaning of paragraphs 2.io 4 (inclusive) of

-Behedule At 1o the 1A 1986, then the obtaining of a moratarium, including any preliminary

decision, or investigation in ferms of paragraph 43 to Schedule A1 of the 1A 1986 shall niot
cause any floating charge created by this Deed to crystallise into a fixed charge, nor cause

restrictions which would not otherwise apply to be imposed on the disposal of its property and
assets by the Chargor.

Negative pladge

The Chargor shall et (without the prior written consent of Santander) create ar permit to subsist
any security over any of the Secured Assels,

The Chargor shall nat:

(a) sell, transfer or otherwise dispose of any of the Secured Assets on terms whereby they
are or-may be leased to or re-acquired by the Chargor or any Affiliate of the Chargor;
or

() enter inta any. other preferential arrangement having a similar effect, -

in circumstances where the arrangement or transaction is enterad into primarily as a method of
raising finance or of financing the acquisition of an asset.

Restrictions on disposals

Except as expressly permitted under any Finance Document, the Chargar shall not (without the
prior written consent of Santander) enter into-a single transaction or a series of transactions
{whether related or not) and whather voluntary or involuntary to sell, tegse, transfer or otherwise
dispose of any Secured Assels.

Further assurance

The Chargor shall promptly do all slich acts and execute-all such documents (including, without
limitation, ahy.assignment, transfer, conveyance, -asstrarice, mortgage, charge, notice and
instruction} as Santander may specify {and in such form as Santander may requira) in favour
of Santander or its nomines(s} ta:

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

{b) to confer on Santandeér security aver any property and assets of the Chargor located in

any jurisdiction equivalent or similar to the security intended to be conferred by or
pursuant to this Deed; andfor
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2 - Direct legal charge {all land corporate)

{c) {if an Event of Defaultis continuing) to facilitate the realisation of the assels which are,
or are intended to de, the subject of the securily created by or under this Deed,

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

Land Reaistry

Application for restriction

(&} if fitle. to. the ‘Secured Property is or is 1o be registered at the Land Registry and in
respect of any ofher registered titles against which the senurity creafed by this Deed
may be registered, The Chargor applies to the Land Registrar for a restriction on the
following ferins being entered into on the Register of Titte 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 propristor for the time being of
the charge dated | 1 irt favour of | ] referred to-in the charges register
IStandard Form PY", ' '

{k} The Chargor confirms that so far as any of the Secured Property. is unregistered, such
lard is not-affected by any disclasable overriding interests within the meaning of the
Lard Registration Act 2002 or the Land Registration Rules 2003.

Tacking and further advances
if Secursed Parties are, suliject to the terms of the Financs Documerits, tndér an obfigation or

otherwise agree fo make further advances to the Chargor, this security has been made for
securing such further advances. Each Secured Party and the Chargor by this Deed conserit to

an application being made to the Chief Land Ragistrar (o enter a note of such obligation or

agreement on the register of title to all present and fulure regisfered property of the Chargor

{and any unvegistered properties subject 1o compulsory first registration at the date of this
Deed).

‘Fudure propsrty

Hthe Chargor ascquires {or intends o acquire) any freghold or leazehold or other Interest in

property after the date of this Deed it mush

(g notify Sartander imrediately of such acquisition or its intention to acquire such
property;
{B) immediately on request by Santander and at the cost of the Chargor, execute and:

deliver to Santander, a legal mortgage in favour of Santander (as security trustee for
itself and sach Seaured Party)of such property insuch form as Santander may réquire:

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

{d) if-the title-to such freehold or ledsehold property is regisiered at the Land registry orf
required 10 be so registered, to give the Land Registry written notice of the security;

(&} if applicable, ensure that the security is correctly noted in the register of title against

that titte at the Land Registry.

TO-BEFA T TIOETS g



2 — Direct legal charge (all land corporate)

8 Notices of assignments and charges
8.1 Relevant Agreemenis
{a) immediately upon request by Santander, the Chargor shall give notice in the form

specified in part 1 (Form of notice of assignment) of schedule 4 to each counterparty
to each Relevant Agreement other than an Occupational Lease (including, for the
avoidance of doubt, any Relevant Agreement coming into existence after the date of
this Deed) that the Chargor has assigned to Santander all its right, title and interest in

the Relevant Agreement;

The Chargor shall use reasonable endeavours o procure that the recipient of each
such notice acknowiedges that notice in substantially the form specified in part 2 (Form
of acknowledgement) of schedule 4 within 5 Business Days of that notice being given.

8.2 Rental Income

(a)

{b)

immediately upon request by Santander, the Chargor shall give notice in the form
specified in part 1 (Form of notice of assignment) of schedule 5 to each tenant under
each QOccupational Lease: {including, for the avoidance of doubt, any Qccupational
Lease coming into existence after the date of this Deed) that the Chargor has assigned
to Saritander all its right, titte and interest in the Rental Income and other monies
payable under that Occupational Lease.

The Chargor shall use reasonabte endeavours 1o procure that the recipient of each
such netice acknowledges that notice in substantially the form specified in part 2 (Form
of acknowledgement) of schedide 5 within 5 Business Days of that notice being given.

8.3 Insurance Policles

(a)

Imrmediately upon request by Santander, the Chargor shall give notice in the form
specified in part 1 {Form of notice of assignment) of schieduie 6 to each insurer under
each Insurance Policy (including, for the avoidance of doubt, any Insurance Policy
coming into existence after the date of this Deed) that the Chargor has assigned to
Santander all its right, title and interest in that insurance Policy.

The Chargor shall use reasonable endeavours to procure that the recipient of each
such natice acknowledges that nofice in substantially the form specified in part 2 (Form
of acknowledgement) of schedule 6 within 5 Business Days of that notice being given.

8.4 Rent Accounts

(a)

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

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

9 Underfakings

10-B677618-6116110-678



2 - Direct legal charge (ail land corporate)

The Chargor undertakes to Santander that during the Security Period:

4.1 Heal property

(a)

Access

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

Repalr

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

(e}

{d

{e)

{g}

1D-B877H19-B TG 10.878

znd decorafive order.

{iiy it shall repair ary defect or damage to any of the Secured Property promptly
and if it fails to do so Santander may, but shall not be obliged 1o, do so.

Planning

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

Planning directions

D Within 5 Business Diays of receipt by it of any notice or order (Birection) served

on or issued to it by any local or other authority in respect of any part of the
Secured Properly, it shall give full particulars of the Direction to Santander and,
if requested to do so by Santander, produce the Direction or a copy of it o
Santander.

{ily it shall advise Santander ¢f all steps taken or proposed 1o be taken by it from
fime to time to comply with the terms of the Direction and shall take all
necessary steps to comply with the Direction,

(i} H shait at the request of Santander (but at the cost of the Chargor) make or join
with Santander in making such cbjections, representations against, appealing
" against or in respect of any proposal contained in the Direction as Santander

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

Development

it shall not, without Santander’s prior written consent, carry out any development on
any part of the Becured Property nor change the use of any part of the Secured
Property.

Deposit of title deeds

It shall deposit with Santander all deeds and documents of litle relaling to the Secured
Property.

Quigoings
it will punctually pay and indemnify. Santander and any Receiver against all present

and future rents, rates, taxes, assessments and outgeoings of whatsoever nature
8



2 — Direct legal charge (all fand corporate)

imposed on or payable in respect of the Secured Property or any part of it or payvable
by the aowrier or acoupier of it

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

{i} Overriding interests
it shall not, without the prior wriltent consent of Santander, eiter into ahy onerous or
restrictive obligations affecting the whole or any part of any Secured Pf'operty or cresfe
or permit to arise any overriding interest, easement or fight whatever in or over the
whole ar any part of any Secured Property.

9.2 Leases

(a) Lease and covenant aém;&liama.
ltshalt:.
{iy parfortn all. its obligations, cavenants and stipulations contained i any lesse

or agreement for lease under which it holds an interest in a Secured Praperty

or to which any of the Secured Property is subject;

{iiy properly perform {and indemnify Santander and each Receiver for any breach
of} any covenants and stipulations of whatsoever nature affecting any of the
Secured Property;

iy  not make any election or take any other action so as to alter the treatment of
any Occupationat Lease for the purposes of value added tax;

fiv) not serve notice on any former tenant under any Occupational Lease under
section 17{2) of the Landlord and Tenant (Coverants) Act 1995 or on any
guarantor of any such former tenant under section 17(3} of that act; and

(v} immediately notify Santarider of any notice received by it under section 146 of

the LPA 1925 or any proceedings commenced or steps taken against it far the
forfefture of any lease under which it holds an interest in a Secured Property.

{bY No variation to lease
it shall not without the prior written consent of Santander alter or vary or agree to after
or vary the terms of any lease under which it holds any-Securéd Property or any lease
to which any Secured Property is subject.

{(c) No surrender or termination

10-5677E19-6VIBT10-678



{d)

(e}

2 — Direct legal charge (2!l land corporats)

it shaill not surrender or otherwise terminate any lease under which it holds a Secured
Property or ferminate, forfeit or accept a surrender of any lease to which any Secured
Property is subject.

Compliznce by tlenants
it shall use reasonable endeavours to procure that each tenant under an Occupational

Leass complies with the terms of that Occupalional Lease in a proper and timely
manner.

i.ease or righi to ccoupy

it will not without the prior writlen consent of Santander:

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

(i} grant any perscn any contraciual licence or the right {o ccocupy any Secured
Hroperty or part with. possession of it

Forfeiture

¥t shail not do or permit anything which may render any lease or agreement for lgase
under which it holds an interest in a Secured Property, or to which the Secured Property
is subject, liable o forfeiture or otherwise determinable.

9.3 Insurance

(a)

(o)
(d)

10-B677819-6118110-678

It shall keep its business and assets insured at all times with reputable insurers in a
form and amount and against such risks (including insurance for any environmeantal
risks) as Santander considers 2 prudent company carrying on the same or substantially
sirilar business as the Chargor would effect,

rshall pay all premiums by thelr due date for payment and do all other things necessary
o keep-all of the policies of insurance in which it has an interest in full force and effect,

It shall not do or permit to be done anything to render the insurance void or voidable

Whaere required in writing by Santander, it shall ensure that:
{1}

{A) Santander is named as composite insured in respect of iis own
separate insurable interest under each policy of insurance {other than
public liabiiity and third party liabilily insurances where clause
9.3(d)(1){B) shall appiy) maintained by it or any person on its behalf in
accordance with clause 8.3(a) but withoul Sarmtander having any
liability for any premium in relation to such policy of insurance;

{2 in respect of public liability or third party liability insurances the name
of Santander be noted on sach policy of insurance as morigagee; and

10



(e)

G

()

{0

2 — Direct iegal charge (all land corporate)

(i) each policy of insurance shall contain a standard mortgagee clause whereby,
among other things, the insurance shall not be vitiated or avoided as against a
mortgagee notwithstanding that it could otherwise be so against the Chargor.

it shall ensure (save where Saniander agrees atherwise in wiiting) that each policy of
insurance shall contain a provision {o the effect that the insurance shall not be
invalidated as against Santander for non-payment of any premium due without the
insurer first giving to Santander not less than 10 Business Days' written notice.

if the Chargor shall be in default of effecting or maintaining insurances or in producing
any such policy or receipt to Santander on demand, Santander may take out or renew
such insurances in any sum which Santander may think expedient and all monies
expended and costs incurred by Santander under this provision shall he for the account
of the Chargor.

Subject to any statutory or confractual restriction arising before the date of this Deed,
at the option of Santander, any proceads of insurance shall be applied towards the
fepayment of the Secured Lizbilities.

Subiect to clause 8.3(g) above with the prior written consent of Santander, all proceeds
of insurance shall be applied towards réplacing or reinstating the property in respect of
which the proceeds are received.

It shall procure that there is given {o Santander copies of the insurances in which it has
an interest, and such other information in connection with them as Santander may
reasonably require. [bwill notify Santander in writing of all renewals, material variations
and canceliations of policies made or, 1o its knowledge, threatened or pending.

g4 Linless agreed otherwise in writing by Santander, it must procure that the policies of insurance
comply with the following reguirements:

{a)

(b

10-8677619-6\16110-678

each such policy must contain:

{H) a non-invalidation and non-vitiation clause under which the policy will not be
viliated or avoided as against any insured party as a result of any
circumstiances beyond the control of that insured parly or any
misreprasentation, non-disclosure, or breach of any policy term or condition,
on the part of any insured party or any agent of any insured party;

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

{iiiy a loss pavee clause in such terms as Santander may reasonably reguire in
respect of insurance claim paymenis otherwise payable to the Chargor;

the insurers must give at ieast 30 days’ notice (or a sherter period with Santander's
prior written consent) fo Santander if any insurer proposes to repudigte, rescind or
cancel any policy of insurance, to treat it as avoided in whole or in part, 10 treat it as
expired due to non-payment of premium or otherwise decline any valid claim under it

11
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by or on behalf of any insured party and must give the opportunity to rectify any such
non-payment of premium within the notice period; and

{c} the Chargor must be fres to assign all amounts payable to it under each of its policies
of insurance and alt iis rights in connection with those amounts in favour of Santander.

it must use all reasonable endeavours {o 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 prompily notify Santander of:
{a) the proposed terms of any fuiure renewal of any of the policies of insurance;

{b) any amendment, supplement, exiension, termination, avoidance or cancellation of any
of the pelicies of insurance made or, {o its knowledge, threatened or pending;

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

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

It must:
(a) comply with the terms of the policies of insurance;

(&) not do or permit anything to be done which may make void or voidable any of the
policies of insurance,;

{c) cornply with all reasonable risk improvement requirerments of its insurers;

{d} ensure that sach premium for the policies of insurance is paid promptly and in any
event prior o the-commencement of the period of insurance for which that premium is
payable; and

{g) ensure that all other things necessary are done so as to keep each of the policies of

insurance in force.
Gereral

it shall ngi do or cause or permit to be dong anything which may in ary way materially
depreciate, jgopardise or otherwise prejudice the value to Santander or any other Secured
Pariy of the security created by or under this Deed.

Power to remedy

#f the Chargor faiis to comply with any of the underiakings set out in clause 8 {Underiakings) it
shall aliow and irrevocably authorises Santander and/or such persons as it shall nominate o
fake such action on its behalf as shall be necessary to ensure that it complies with those
undertakings.

If-the Chargor fails to perform any obligation or other covenant affecting the Secured Property
or other Secured Assetl, the Chargor shall permit Santander or iis agents and coniractors to
eriter on the Secured Property, to comply with or obiect o any notice servad on the Chargor

10-B8677ETE-BVIE 110678 12
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relating to the Secured Praperty or other Secured Assel and to take any aclion Santander may
reasonably consider expedient ta prevent or refmedy ary breach of any such term or to comply
with - orobject to-any such notice.

10,3 The Chargar shail on demand indemnify Sartander against any cost, loss or liability incurred
by it in taking any of the steps referred fo in this clause 10.

14 Security power of attornay
The Chargor, by way of securily, irrevocably and severally appoints Santander, each Receiver
and any of their delegates or sub-delegatés to be its attorney to take any action which the
-Chargor is obliged to take under this Deed. The Chargor ratifies and confirms whatever any
attorney does or purports to do pursuant to ifs appointment under this clause 11.

12. Enforcement of security

121 Whaen securily is enforceable

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

122 Acts of enforcerent

Bantander may, at its absolute diseration, at any time after the security created by or under this
Deed is enforceable:

{ay etforce alt or any part of the security created by or under this Deed in any manner it
seas fit;
(b} exercise its rights and powers conferred upon mortgagees by the LIPA 1925, as varied

and extended by this Deed, and rights and powers conferred on: a Receiver by this
Deed, whether or not it has taken possession or appointed a Receiver to any of the
Secured Assets;

{€) appoint-a Receiver {o all or any part of the Sedured Assels:

{d} appaint-an administrator In respect of the Chargor and take any steps-to do su;

{e) exgrcise ils power of sale under section 1071 of the LPA 1925 (as amended by tis
Deed) o

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

123 Statutory powers - general

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

{B) Section 103 of the LPA 1825 and section 93 of the LPA 1825 do not-apply to the
security constituted by or under this Deed.

{c) The statutory powers of leasing conferred on-Santander are extended so that, without

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 lease at a premium or

TO-BETTEISBU S 10678 13
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otherwise, accept surrenders of leases and grant options or vary or reduce any sum
pavable under any leases or tenancy agreements as it may think fit.

{d) Each Receiver and Santander is entited fo all the rights, powers, privileges and
immurities conferred by the LPA 1825 and the 1A 1986 on morigagees and Receivers.

Morigages in possession - no liabllity

Meither Santander nor any Receiver will be liable, by reason of entering into possession of a
Secured Asset, to account as morigagee in possession or for-any loss on realisation or for any
default or omission for which a mortgages in possession might otherwise be liable.

Redemption of prior mortgages

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

{2) redeem any prior form of security over any Secured Asset; andfor
() procure the transfer of that security to itself, and/or
{c) setile and pass the accounts of any prior mortgagee, chargee or encumbrancer which

once so settled and passed shall be conclusive and binding on the Chargor.
Receiver
Appointment of Receiver
(2)

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

(i} At any time, if so requesied in writing by the Chargor, without further notice,
Santander may appoint a Receiver to all or any part of the Secured Assets as
if Bantander had become entitied under the LPA 1925 o exercise the power
of sale conferred under the LPA 1925,

{b} Any Receiver appointed under this Deed shail be the agent of the Chargor and the
Chargor shall be salely responsible for his acts or defaults and for his remuneration
and liable on any contracts or sngagements made or enterad into by him and in no
circumsiances whatsoever shall Santander be i any way responsible for any
misconduct, negligence or default of the Receiver.

{c) Where the Chargor is an eligible company within the meaning of paragraphs 210 4
{inclusive) of Schedule AT to the 1A 1886:

H) obtaining a moratorium; or

{ii) anything done with a view to obtaining a meratorium including any preliminary
decision or Invesligation in terms of paragraph 43 of Schedule A1 to the 1A
1986,

shall not be grounds for appointment of a Receiver.

1Q-8577612-5\1B110-678 14
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Santander may by written notice remave from time to time any Receiver appointed by it (subject
to the provisions of section 45 of the 1A 1988 in the case of an administrative receiver) and,
whenever it may deem appropriate, appoint a new Receiver in the place of any Receiver whose
appointrnent has terminated.

13.3 Powers of Recelver

{a) In addition {o those conferred by the LPA 1925 on any Receiver appointed under that
Act, each Receiver has, and is entitled to exercise, all of the rights, powers and
discretions set out in this clausse 13.3.

(b} if-there is more than one Receiver halding office at the same time, unless the document
appointing him stales otherwisé, each Receiver may exercise all of the powers
conferred. on a Receiver under this Deed or under the 1A 1986 individually and to the
exclusion of any other Receivers.,

{c) A Receiver of the Chargor has all the rights, powers and discretions of an administrative
receiver under the 1A 1886.

Ho) A Receiver may:

(i}

(it}

{iity

{iv}.

v)
(vi)

10-8677618-6\16110-678

i 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 Secured Asset all the powers, authorities
and things which he would be capable of exercising  he were its
absolute beneficial owner;

raise and borrow money {either unsecured or on the security of any Secured
Asset, either in priority to the secunly constituted by this Deed or otherwise) on
any terms and for whatever purpose which he thinks fit. No person lending
that money need enquire as 1o the propriety or purpose of the exercise of that
power or to check the application of any money so raised or borrowed,

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

setile, adjust, refer to arbitration, compromise and arrange any claims,
accounts, disputes, guestions and demands with or by any person who is or
claims to be a creditor of the Chargor or relating in any way to any Secured
Asset;

delegate his powers in aceordance with clause 14 (Delegation),

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

15
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{vii}

(viii}

{ix)
(x}

(i)

{xif)

2 — Direct legal charge (a!l land corporate)

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 (ease or tenancy of
any Secured Assats on any terms which he thinks fit {including the payment of
money to 3 lessee or tengnt on a surrender);

bring, prosecute, enforce, defend and abandon all actions, suils and
procesdings or submit to arbitration or any form of aiternative dispute
resclution in the name of the Chargor in relation t6 any Secured Asset as he
considers expadient;

take immediate possession of, get in and collect any Secured Asset;
in each case as he may think fit:

{A) make and effect all repairs and insurances and do all other acts which
the Charger might do in the ordinary. conduct of its husiness be they
for the protection or for the improvement of the Secured Assets;

(8} commence and/or complete any building cperations on the Secured
Property or other Secured Asset; and

(C) apply for and maintain any planning permission, building regulation
approval or any other permission, consent or licence;

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

sell, exchange, convert into monies and realise any Secured Asset by public
auction or private confract in any manner and on any terms which he thinks
proper. The consideration for any such fransaction may consist of cash,
debenture or other obligations, shares, stock or other valuable considaration
and any such consideration may be payable in a lump sum or by instalments
spread over such period as he thinks fit. Fixtures and any plant and machinery
annexed ¢ any part of the Secured Property may be severed and sold
separately from the property containing them without the consent of the
Chargor;

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

withow! restriction sell, let or lease, or concur in selling, letling or leasing, or
vary the terms of, determing, surrender or accept surrendars of, leases or
tenancies of, or grant options and licences over or otherwise dispose of or daal
with, all or any part of the Secured Assets without being responsible for loss or
damage, and so that any such saie, lease or disposition may be made for cash
payable by instalments, |can stock or other debt obligations or for shares or
securities of another company or other valuable consideration;

form and promote, or concur in forrming and promoeting, a company or

companies (o purchase, lease, licence or otherwise acquire interesis in all or

any of the Secured Assels or otherwise, arrange for such companies to trade

or cease to trade and to purchase, lease, iicense or otherwise acguire all or

any of the Secured Assets on such terms and conditions whether or not

including payment by instalments secured or unsecured as he miay think fit;
16
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(xvi) redeem any prior security and settle and pass the accounts of the person
entitled to the prior security so that any accounts so setiled and passed shall
{subject to any manifest error} be conclusive and binding on the Chargor and
the money so paid shall be deemed to be an expense properly incurred by the
Receiver;

{(xvii}  purchase or acquire any land and purchass, acquira or grant any interest in or
right over landg;

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

(xix) on behalf of the Chargor and without consent of or notice to the Chargor
exercise all the powers conferred on a landlord or a tenant by the Landlord and
Tenanis Acts, the Rents Acts and Housing Acis or any other legislation from
time to time in force in any relevant jurisdiction relating to rents or agriculiure
in respect of any part of the Secured Property;

(xx}  make calls conditionsily or unconditionally on the members of the Chargor in
respect of uncalled capital;

{(xxi} rnake, exarcise or revoke. any value added iax option to tax as he thinks fit
and

(xxii} do all other acts and things including without limitation, signing and executing
ait documents and deeds as may be considered by the Receiver to be
incidental or conducive to any of the matters or powers listed here or granted
by law or otherwise incidentai or conducive o the preservation, improvement
or realisation of the Secured Assets and io use the name of the Chargor Tor all
the purposes set out in this clause 13,

Remuneration
Santander may from fime to time fix the remuneration of any Receiver appointed by it
Belegation

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

Application of monies

Sections 108{6) and (8) (Appointment, powers, remuneration and duties of receiver) of the LPA
1925 shall not apply to a Receiver appeinted under this Deed.

All monies received by Santander or any Receiver under this Deed and applied in discharge of
the Secured Liabilities shall be applied to the Secured Liabilities in such order as Santander
may determine.
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Santander and any Receiver may place any meney received, recoversd or realised pursuant
ta this Déad in an interast bearing suspense account and it may retain the same for such period
as it considers expedient without having any obligation to apply the same or any part of it In or
towsards discharge of the Secured Liabilities.

Ramediss and waivers .

Mo failure o exercise, nor any delay in exercising, on the part of Sardander or anv Recsiver,

any right or remedy under this Deed shall gperate as awaiver, nor shall any single or partial

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

Awaiver given or congent granted by Santander under this Deed will be effective only if given

Frotection of third parties

No person {incluting a purchaser) dealing with Santander or & Receiver or its or his agents has
an obligation to enguire of Santander, the Receiver or others whether the Secured Liabilities

‘have become payable, whether any power purported to be exercised Has become exercisable;

whether any Secured Liabilities or other manies remain outstanding, how any monies paid to

Bantander or to the Receiver shall be applied or the status, propriety or validity of the acts of

the Receiver or Santander,

The receipt of Santander orany Receiver shall be an absolute and a conclusive discharge to a
purchaser and shall relieve him of any obligatioh to see to the-application of any monies paid

toror by the direction of Santander or any Receiver,

Inclauses 17.1.and 17.2, purchaser includes any person acquiring, for monegy or monies worth,

any lsase of, or s_.ecuré'ty Gver, or any other irterest or right whatsoever in relation to, the Secured
Assets or any of them.,

Notices
All notices, demands and any consent must be in writing, Santander may serve a notice or

demand on the Chargor at the Chargor's registered address. A nolice or demand by Santander
will be effective at the time of personal delivery or at 9.00am on the second Business Day after

posting, A notice from the. Chargor to Santander must be addressed to The Manager,

Securities ~ Business & Corporate Services, Santander UK ple, Area 3A, Ground Floor Ops

‘Block, Bridle Road, Bootle, Merseyside L.30 4GB and will be effective on receipt, if received

before 4.00prm on & Business Day, or otherwise on the next Business Day.
Agsignment

Santander and each Secured. Party may assign or otherwise transfer or dedl with all of any of
its rights - under this Deed or any security created by or under it

The Chargor may not assign or otherwise transfer or deat with all or any of ifs rights or
obligations under this Deed in whale or i part or enter info any transaction which would result
in any of those righls or obligations passing to another person or something having similar
effect.
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Certificataes and determinations

Any cerlification or determination by any Secured Parly of a rate or amount is, in the absence
of manifest error, conclusive evidence of the matters fo which it relates.

indemnity

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

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

(b} the exercise of any of the rights, powers, discretions and remedies vested in Santander
and each Receiver and delegate by the Finance Documents or by law; and

{c) any default by the Chargor in the performance of any of the obligations expressed to
be assumed by it in the Finance Documents.

The Chargor shall indemnify Santander and each other Secured Party against any and all costs,
lngses, liabilities or expenses together with any associated VAT incurred by any of them
arising (directly or indirecily} out of or in connection with the business or any real property of
the Chargor.

Santander may indemnify ifself out in respect of, and pay and retain, all sums necessary (o give
effect to the indemnity in this clause and shall have a lien on this Deed and the proceeds of the
enforcement of this Deed for-all monies payable to if.

Exclusion of liability

The Chargor may not take proceedings against any officsr, employee or agent of Santander in
raspect 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 relation o this Deed and any officer, emploves or
agent of Santander may rely on this clause,

Miscellaneous

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

if a term of this Deed is or becomes illegal, invalid or unenforceable in any jurisdiction, neither
the legality, validity or enforceabllity of the remaining provisicns ner the legality, validity or
enforceability of such term under the law of any other jurisdiction will in any way be affected or
impaired.

If Santander believes that any amount paid by the Chargor or any other person in respect of
the Secured Liabilities is capable of being avoided or set aside for any reason, then for the
purposes of this Deed, such amount shall not be considered to have been paid.
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Any sellement, discharge or release beilween the Chargor and any Securad Party shall be
conditional upon no. security or payment to or for that Secured Party by the Chargor or any
other person being avoided or set aside or ordered to be refunded or reduced by virtue of any
taw refating to bankruplcy, insolvency or liquidation or otherwise.

If Sartander or any Secured Party receives notice of any other subsequent security or other
interest affecting any of the Secured Asseis it may open & new account or accounts for the
Chargor in its books. If it does not do so theh, unless it gives éxpress written notice io the
contrary to the Chargor, as from the time of receipt of such nolice by Santander, all payments
made by the Chargor to Santander or any Secured Party shall be treated as having been
creditad o a new account of the Chargor and not as having been applied in reduction of the
Secured Liabilities.

If Santander enforces the security constituted by or under this Deed at a time when no amounts
are due to any Secured Party but at a time when amounts may or will become due, Santander
{or the Receiver) may pay the procesds of any recoveries effected by it into an interest bearing
suspense account.

The secutity created by this Dead is continuing security and shall remain in full force and 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 Parly
at any time for any of the Secured Liahilities, may be enforced without first having recourse to
any other rights of any Secured Party and is not in any way prejudiced by any guarantee or
security now or subsequently held by any Secured Party.

Unless. otherwise stated in any Finance Document, a person who is not a party to this Deed
has no rights under the Confracts (Rights of Third Parties} Act 1999 o enforce or enjoy the
banefli of any term of this Deed or any other document issued or entered into under or in
connection with it

Santander will not be liable for any actionh taken by it {or any omission to take action) under or
in connection wilh this Deed unless directly caused by its gross negligence or wilful misconduct.
Neither Santander nor any Receiver shall be liabls in respaect of all or any part of tha Securad

Assets or for any loss or demage which arises out of the éxercize or the atiempted or purporiad

axercige of, or the failure to exercizse any of, their respective powers unless such loss or damage
is caused by its gross negligence or wilful acts of default and reckiessness. Neither Santander
nor any Receiver shall be liable for any losses, liabiliies or expenses arising from any act,
defaull, omission or misconduct on the part of any delegate 1o whom any powers, authorities
or discretions are delegated.

For the purposes of section 2.of the Law of Property (Miscellaneous Provisions) Act 1982, the
terms of the Finance Documents and of any side letters relating to the Finance Documents and
the Secured Liabilities are incorporated info this Deed.

Fees, costs and expenses

Transaction expenses

The Chargor shall promptly on demand pay Santander the amount of all costs, fees and
expenses (including legal fees and stamp duties) together with any associated VAT reasonably

incurred by it in connection with the negotiation, preparation, printing, execution, perfaction and
ralease of this Deed.
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Enforcement and preservation costs

The Chargor shall, within 3 Business Days of demand, pay to Santander on a full indemnity
basis the amount of all costs, fees and expenses (including legal fees and stamp duties)
fogether with any associated VAT incurred by Santander in conngction with the enforcement 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 dats, inferest
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 manner as set out in the underlving facility
agreement. Any interest accruing under this clause 24.3 shall be immediately payable by the
Chargor on demand by Santander.

Governing law

This Deed and any non-contraciual obligations arising out of or in connection with it shall be
governed by, and consirued in accordance with, the taw of England.

Enforcement
Jurisdiction of English courts.

{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 o the existence, validity or
termination of this Deed or any non-contraciual ebligation arising out of or in connection
with this Deed {(Dispute).

(b} The parties to this Deed agree that the courts of England are the most appropriate and
convenient courts (o seitle 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 result, Santander shall not be
prevented from taking proceedings relating to a Dispute in any other courts with
jurisdiction. To the extent allowed by law, Santander may take concurrent proceedings
in any number of jurisdictions.

Service of process

The Civil Procedure Rules regarding service and deemed service will 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 Deed has been entered into as a deed on the date given at the beginning of this Deed.

10-8677619-6\16110-678
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Scheduie 1
Properiies
Registered Land
Chargor Address or properly description

A & E Leisure Limited The Freetiold fand being Unit G, reading
Approach, Cradock Road, Reading RG2 0EE

A & E Lelsure Limited The Freehold land being Unit 14, Westthorpe

Fields Road, Killamarsh, Sheffield 521 172

Unregistered Land.

TO-BE7761 8516 TH0-678 22
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Schedule 2
Relevant Agreements

1 [Each property acquisition document]

10-BB77619-6116110-678 23
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Schedule 3
Rent Accountis}
Account number Sortcode | Account bank Designation
4 e o L | "Rent Account”
$ $ ] @

10-3677818-8\1811G-878 24
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Schedule 4
Relevant Agreements {other than Qeooupational Leases)

Part 1 - Form of notice of assignment

To &
Dated: &
Desr Sirs

The agreement described in the aftached schedule [the Agreement)

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

We hereby irrevocably and unconditionally authorise and instruct you:
1 without notice or reference & 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
tor time received by you from Santander refating to the Agreemeant; and

2 to pay. all sums payable by you under the Agreement directly to our account at:
Bank: 4
Account number: *
Sort code: *

{the Account y or such cther account-as Santander may specify from time 1o time.
We remain liable-to perform all our obligations under the Agreement and Santander is under no
abligation of any kind whatsaever under the Agreement nor under any fiability whatsoever in the event

of any fallure by Us to perform our obligations under the Agreemerit,

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

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

Yours faithfully
for and on behalf of

L

25
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Schedule
[Description of Agreement]

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

To: Santander LK plc
Securities Team
5th South Admin
Bridle Road

Bootle

Merseyside
L30 4GB

T [nane of Chargor] (Chargor)
[address) '

Dated: o

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

confifm that:

(a)

{by
(<)

(e}

G

(g}

The provisions

we. will not agree to any amendment, waiver or release of any provigion of the
Agreement without the prior written consent of Santarder;

we shall act in accordance with the Notice;

the Chargor will remain liable fo perform all its obligations under the Agreement and
Samander is under ng ebligation of any kind whatsoever urider the Agreement nor
under any Hability whatsoever in the event of any failure by the Chargor to perform its
cbligationg under the Agreement; '

nics breach or default on thie part of the Chargor of any of the terms of such Agreement
will be deemed to have occurred unless we have given nolice of such breach o
Santander specifying how to make good such breach;

we have made all necessary afrangements for all future payments payable unider such

Agresment to be made.into the Account;

or eharge of the Chargor's interest in the Agreement in favour of any other person; and

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

‘Chargadr or exercised or attémpted fo exercise any right of set-off, counterclaim or other
-tight relating to the Agreerment,

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

corriection with it) are governeéd by English laiv.

For-and on behaif of

[Counterparty]

TO-BETTHIGBYIE 1678
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2 — Direct legal charge (all land corporate)

Schedule §
Oeoupational Leases

Part 1 - Form of notice of assignment

To: %
Dated; %
DearSirs

The lease described in the attachedt schedule {the Lease)

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

Ve hereby irrevocably and unconditiérally authorise and instruct you:
T without notice or reference to or further authority from us and without enquiring as to the

justification ‘or the validity of thiose instructions, to comiply only with any instrictions from time
to fime received by you fram Santander rélating 1o the Lease; and

2 to pay-all sums payable by you under the i_ease direclly to our account at:
Banik: &
Fooount fumber, &
Sort code: &

{the Rent Account )y or such other account as Santander may specify from tima to time.
Weé.remain liable fo perform all our obligationg [as landlord] under the Lease and Sanfander is under
no abligation of any kind whatscever under the Lease nor under any liability whatseever in the event of

any failure by us ta perform our obligations under the Lease,

Please sign and return the ackniowledgemert attached to orig enclosed copy of this hotice to Santander
and-the other copy o us.

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

Yours faithfully

for and on behalf of

88778198V 10678 28



2 — Direct legal charge (all land corporate)

Schedule
[Description of Lease]

[Attach form of acknowledgment]

10-8677519-6118110-678 28



2 — Direct legal charge (8l land corporate)

Part 2 - Form of acknowledgement

To: Santander UK ple
Securities Team
&th South Admin
Bridie Raad

Bootle

Merseyside
L304GH

Ta: [name of Chargor] (Chargor)

[address]

Dated:

We acknowledge receipt of the nofice of assignment {Notice) of which the enclosed is a duplicate.
Terms defined in the Notice shall have the same meaning whes used inthis acknowledgement. We

confirr that:

(@

(b
{c)

@

{ar

The provisions

we will not agree o any amendment, waiver or release of any provision of the Lease
without the prior written consent of Santander:

we shall actin accordance with the Notice;

the Chargor will remain liable to. perform all its obligations under the Leaseé and

Santarnder ig urider fio obligation of any kind whatsoever under the Léase nor under
any liability whatsosver in the event of any failure by the Chargor to perform its
obligations. under he Lease;

no breach or defallt on the part of the Chargor of any of the terms of such Lease will
be deemed to have occurred uniess we have given notice of such breath to Santander
spesifying how to make good such breach;

‘we have made all hecessary 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 recelvad any notice of assignment

or chiarge of the Chargor's interest in the Lease in favour of any other pérson; and

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

-Ghargor orexercised or altempted to-exercise any right of set-off, countarclaim or ather

right refating torthe Lease.

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

[Tenantd]

AD-BETTE19-6116110-675
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To:

Dated:

2 — Direct legal charge (all land corporate)

Echedule 8
insurance Policies

Part 1 - Form of nofice of assignment

[e]

Dear Sirs

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

We hereby nolify you that we have assigned to Santander UK pic as security trustee for itself and certain
other persons {Santandar).all our right, title and interest in and to the insurance Policies.

We hereby irrevocably and unconditionally authorise and instruct vou:

1

without notice or reference to or further authority from us and without enquiring as to the
lustification or the validity of those instructions, to comply only with any instructions from time
to time received by you from Santander relating to the Insurance Policies {or any of them); and

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

Bank: &
Account number: 3
Sort code: %

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

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

The provisicns of this notice {and any non-contractual obligations arising out of or iIn connection with it)
are governed by English law.

Yours faithfully

for and on behalf of

L

1086776 16-6116110-678
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2 ~ Direct legal charge (all land corporate)

Schedule
Diate of policy insured Folicy type Palicy number
# ¥ % #

[Aftach form of acknowledgment]

10-B677019-B\16110-678 32



2 — Direct legal charge {all land carporate)}

Part Z - Form of acknowledgement

To: Santander UK plc
Securities Team
6th South Admin
Bridle Road

Bootle

Merseyside
130 4GB

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

Dated: ¢

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

that:

(a)

(b)

(c)

{d)

(e)

M

The provisions

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

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

we will not agree fo any amendment, waiver or release of any provision of any
Insurance Folicy without the prior written consent of Santander;

we shall act in accordance with the MNotice;

gs at the date of this acknowledgement we have not received any notice of assignment
or charge of the Chargor's interest in any Insurance Policy or the proceeds of any
insurance Palicy 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 o exercise any right of set-off, counterclaim or ather
right relating to any insurance Policy.

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

connection with it) are governed by English law.

For and on behalf of

[insurance company]

10-8877619-6116110-676
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2 — Direct legal charge (all land corporate)

Schedule 7
Rent Accounts

Part 1 - Form of notice of charge

To: [insert name and address of account holding institution)
Dated: &
Cear Sirs
Account number: 4 {Rent Account)
Sort code: @
Account holder! ®

We hereby notify you that we have charged by way of first fixed charge to Santander UK plc as security
trustee for itself and certain other persons (Santander) all our right, title and interest in and to the
monias from time 1o time standing to the credit of the Rent Account.

We heraby irrevocably and unconditionally authorise and instruct you.

1 o hold all monies from time to time standing to the credit of the Rent Account to the order of
Santander and accordingly io pay ali or any part of those manies 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 fo us and the Rent Account as Santander
may from time {o time request you o provide.

We also advise you that:

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

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

Flease sign and return the acknowledgement attached 1o 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 cut of it or in connection with
it} are governed by English law.

Yours faithfully

for and on behalf of
# Limited

[Aftach form of acknowledgment]

10-8677619-8116110-678 34



2 - Direct legal charge {all land corporate)

Part 2 - Form of acknowledgement

Te Santander UK ple

Regent s Place
London
W1 3AN

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

We-acknowledge receipt of the notite of charge (Motice) of which the abiove is a duplicate.. Terms
defined in the Notice shall have the sarme meaning when used in this aciknowledgement.

We confirm that:

1 we shall act in accurdadics with the Notice;

2 as. at the date of this acknowledgement we have ot received any notice of assigniment or
charge or other security over the: Chargor's interest in the Rent Account in favour of any other

person; and

3 we will not exercise any vight of dombination. of accourits, set-off or lien over any monies
standing to the credit of the Rent Account.

The provisions of this acknowledgement (and any non-contractual ﬁb!sgamns arising' cut of orin
connection with it) are governed by English law.

For and on behalf of
[account halding institution)

35
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2 — Direct tegal charge (all land corporate)

SIGNATURES TO THE DEED

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

Afature of witness

ear Stiring Hall
Name ,,,‘,,,),ﬁ,f,.{y% FAERRES -
SolidibBLOCK CAP!TALS)

oo Houss

Address ......2 04} %éggh %ém@%
' Srowihai
%»% -"W‘f‘%i‘ '":%{f’ 5 TEA

.,;-,{. ‘y" 5’ g:}. f”‘%’?ﬂWiH@ﬁwg

PPN EYE R

Board Approval

We hereby certify that the acoeptance of, and entry into, this Deed was approved by a reSolution of the
Board of Directors of the Chargor properly passed on... e .. ":g"mk»:/} e 0,202
o

P )

,,,,,,,,,,,,, reeaener - {Director)

10-8877618-6UI81I0-678 35



2 — Direct legal charge (all land corporate)

Santander

Signad by

duly authorised
for and on behalf of
Santander UK plc

10-BETTHI9-ENIET10-678 37
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