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Registration of a Charge

Company Name: MOOREVALE INVESTMENTS (BRIGADE HOUSE) LIMITED
Company Number: 05811958

Received for filing in Electronic Format on the: 11/04/2022 XBIQOF8P

Details of Charge

Date of creation: 06/04/2022
Charge code: 0581 1958 0009
Persons entitted: SANTANDER UK PLC

Brief description:  FOR FURTHER INFORMATION PLEASE SEE THE CHARGING
INSTRUMENT.

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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BEN DICKSON

Electronically filed document for Company Number: 05811958 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5811958

Charge code: 0581 1958 0009

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 6th April 2022 and created by MOOREVALE INVESTMENTS
(BRIGADE HOUSE) LIMITED was delivered pursuant to Chapter A1 Part
25 of the Companies Act 2006 on 11th April 2022 .

Given at Companies House, Cardiff on 19th April 2022

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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I Laura-Kate 0'Brien, solicitor, TLT LLP 140 west George
Street, Glasgow hereby certify this Debenture consisting of
48 pages as a true copy of the original.

DocuSigned by:

April 11, 2022 | 16:23 pfuwa—baf &' Brivn EXECUTION VERSION

58AB7CL52FE754B8. .

This Debenture is made on % %% t 3 \\g 2022

- Between:

(1)

2)

Mcorevale Investments (Brigade House) Limited (registered in England with number -

0581 1958} whose' ragmtered office is at 30 Beak Street E_ondon W1F 9SA (Chargur) and

Santander UK ple (reglstered in England with number 2294747) whose registered offic ice i5. at.

2 Triton Square, Regent's Place, London NW1 3AN as security trustes for each of itself and
" wach- Secured Party (Santander which expres&zon shall include its sutcessors m title,
-assighs and fransferees)

ltis agresd

1

1.1

Definitions :a'mi% iﬁtérprata’tim :

‘Definitions

In'this Deed: -

| .A'éc'a’uﬁt has the meaning 'giv'én toitin clause 3.4(h) (First fixed charges)

Affiliate: means i relatsoﬂ to & person, g Subssd:ary of that person, a. Heldmg Company of
that person or any other Subsndnary of thai Holding. Company, in each’ casei from fireeé ta time.

. Blocked Account means: -
(2) sach Rent Account and

B). . any Dther account dessgnated as @ Blocked Accolint by the Chargor ahd Santander in

wnting

Busmess Day means a day (other than a Saturday or Sunday) on WhECh banks are open fcr

-~ general busmess irdpridon

CA 2006 mearis the Cam;ia'nies’:_,ixct 2006

 Chattels has the mearing giver to it in clause 3.4(d) (First fixed charges)

Debts has the feaning given to it in-clause 3.4(f) (First fixed charges) .

Event of Default means. an'y“e'veht of default (howsoever defined) undet any Findnce

‘Document and any failure by the Chargor to sattsfy any demaﬂd for payment under any
_Fmance Document

Finance Document means this Deed, any document governing or evidericing the terms of |

the Secured Liabilities and “any -othet dacument dessgnated as a Finance Document by
‘Santander and the Chargor S

_Fixtuires means in respeci of any Secua‘ed F‘roperty. all flxtures and fittzngs (tncludmg trade

fixtures and fitlings) and- fixed plant and machinery now or at any €|me after the date of this

Deed on.that Secured Property
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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)

Hoidmg ﬂumpany means, in re!atmn toa persen any ;:rerson in respect of which itisa
: Submdsary

1A 1986 means the Insolvency Act 1986
Insurance Policies means all policies of insurance present and future in which the Chargor

~ has an interést (other than Key-man Policies and policiés in respect of thxrd party liability)
together with all monies payable in respect of those pol;c1€:3

'Intéilé::'tualﬂ 'Prop:erty'meaﬁs: .

S|y any patents, trade’ marks -service: marks des:gns business names, copyrsghts
database rights; design rights, topograghy rights; domiairi namaes, moral rights,
inventions, confidential information, knowhow and any other associatéd or similar

' intellectual property rights and interests anywhere in the world {which ritay now ot in

the future subsist), and, in eacti-case, whether registsred or unregistered-and

(b) the benefit of all applications; rights to apply for and rights to use such assets
(including, without limitafion, any licences and sub-ficences of the same- gran“ted hy it
- ortoityof the Chargar (whmh may now or in the future subsmt) '

Investménts has the meanang giver| to itin clause 3.4(e)- (Fnrst fixed charQeS) _

K‘ey»man Policies means the policies of insurarnce cfescnbed in scheduiez (Key~man'

~ Policies) .and all insurance policies in respect of the' hfe disability or critical iliness of any
person put-on risk after the date of this Deed and in respect of which the Chargor ls the -
insured party, togather with all mon;es payable in respect of those policies

“LPA 1925 mear;s’ the Law of Prop'erty'Act' 1925

Occupational Lease means any agreement for lease {or for licence) or any dccupational *
lease or licence to which a Secured Property may be subject from time to time :

Properties m-ea'ri the .'p'fop:ertiés listed iﬁ"schedu!e 1 "('be'pértiés)

_Receiver means any receiver, manager-or administrative recewer' appmmted by Santander in.
respect of ’zhe (:hargor or any of the Secured Assets..

_ Related R;ghts means, in respect of any Investnient, all monies paid- or payable in reépeé;t-c;f
that Investment (whether as. income, capital or otherwise), all shares, investments or other
-agséts derived from that Investment and all rights dérived from or incidental to that Investment -

 Relevant Agreement means:

(@)} each Occupational Lease

(by ~ any guarantee of Rental Income contained in, or relating to, any Occupational Lease

(c) each other agreement designated as a Relevant Agrelem'enf by Santander and- the
“Chargor in wratmg whether pursuant to scheduie 3 (ReEevant Agreements) or
'_otherwlse
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‘Rent Account means each account of the Chargor details of which are set out in schedule 4

{Rerit Acc:our:t( y)-and any othér account designated as'a Rent Account by-the Chargor and
Santander in. wrstmg, as each such account may be renumbered 6r redésignated from time to -
ttme

-Réhtai Income means the aggredate of all amotnts paid or payable {o or for the account of -

the Chargor in.cannection with the letting, Iacence or-grant of other nght of use or occupatron
of any part of any Secured Pmperty

_ Secured Assets means all of the assets and. undertaksng of the Charger the subjeot of any.

seciitity created by, undeér or supplemental to, this Deed in favour of Santander -

: Secur_ecﬁ-Luab:!it‘ies-means all monies and liabilities n_uw oF 'after. the date of thie Deed dus,
. owing or incurred by the Chargor to-any Secured Party whatsoaver, in any manner and in any
_currency or curtencies and whether present or future, actual or contingent, whether incurred
-~ solely or jointly with any other persoir and whether as principal or suréty, tagether with all

interest accruing on such monies and liabilities and all casts, charges and expenses incurred

by -any Sectred Party, except for any ‘obligation” which, if it-were included: feré, would
‘constitute unlawful financial assistance, or its-equivalentin any other jurisdiction

Secured Party means Santander and each of its Affiliates-

~Secured Property means at any time the Properties and all other freehold, leasshold or
) commonhold property which is subject to any securlty created by ursder or supplemental to

ihis Deed

Security Pericd means the period beginning on the date of this Deed and éndiﬁg‘ on the date
an’ which Santander is satisfied that the Secured Liabilities have been irrevecably and

'-uncondmona!ly satisfied in full-and all facmtses made available by any Secured Party fo the
--Chargor have hesn cancelled

Subsud;ary means a submdtary undertaking. wnthm the meanang of saction 1162 of the CA o

2006

VAT means value added tax at the:ré{e in f@rce3for:the-tim-e' being

Administration

.Any reference in this iileecf or: any other Fmance Doc:umerﬁ eritered -into. under or i’
-connectron with it to. : : :

'_(a-)-- the miakirig of an admrmstr‘atron order shall be treated as including a ) reference to the .

-appointment. of an-administrator under paragraph 14 (by thie holder of a quahfymg
floating charge in respect of the Chargor's assets) or 22 (by the. Charger or the
direstors of the Chargor) of Schedute Bt to the IA 1986 of any &teps taken toward. -
such order or appointment; or .

'(b)_ makin‘g an .appii-cat'ion' .for' an acimf'ri'is't'ratifjn' :ort_ier"by petition- shall be treatad as

including a_reference to making an administration application to the court under -
- Schedule B1 to the 1A 1986, appointing an administrater under paragraph 14 ar 22 of
that Schedule, or giving natice under paragraph 15 or 26 of that Schedule of intenfion

- toappoint an administrator or any steps taken towards such application or notice.
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1.3 Interpratation
S {a) -Llnie's__s- a contrary indication appears, a reéference In this Deed to:

(i) Santander, any Affiliate of Santander; any Secured Party; the Chargor, or any
~-other person shall be construed so as to include its successors in title,
permitted agsigns and permitted transferees and, in the case of Santander, -
any person for the time being appom’eed as sec:ur;ty frustée for the. Secured-

" Parties;

(i) assets includes present and futui‘e‘.pra"pert_iéé, revenies and rights of every. .
“description (including any right to receive such revenues);

(i) . & Finance Dociiment or any.dther agreement or ifistrurient is a referérce to-
that Finance. Document or othér “agreement or  instrumerit as. amended,
novated, supplemented or restated (however fundamentally) or replaced;

(ivy _'indebfédnéss includes any obligation (whethér incurred as piindipal - or as
 surety) for the payment or repayment of money, whether prasent ot fullire,
- actuai or contingent;

vy & pe'rsm.-.includes “any ‘individual . person; fim, . company, “corporation, -
~ government, state or agency of a state or ariy dssociation, trust, joint venture,
CONSOiUMm oF partnershsp (whether or rot Having separate: legal personallty)”
Cor any other antity or body of any descnptron, :

i) s regulatao_n-msludes any r@'gulatmﬁ,-_-'ruEe-,g_affic_ial” directive, request or
- glildeline (whether-or not having the force of faw biit i fiat having the fofce of
- law, then being a-type with which persons to which it applies customarily
comply) of any governmental, intergovernmental or supranational body,
agericy, department or of any Fegulatory; self-regulatory or other authomy or’
orgamsatron :

iy a provisicm o taw Is & reference to-a provision of any treaty, legistation;
' regulation; decree; ordef or. by-law and any:secondary legislation enacted
under a power given by that provision, as ariended, applied or re-enacted or. -
feplaced (whether with or without modnﬁcatson) whether before, on or after

' the date of this Deed;

'(\?iif)-. L g time of dayisa referehce to. Lcmdén time; ah'd._
{ixy .-:di"'.sp.o.s'é_ incfﬁd_e's-any-gélé,_Eease, Eiéence;'ffansfe'r erilla.'an-,:
: (bj B CE.au'se_ énd_schedute- heédin'g§ are for ease of referance only:
o Any wcs.-d 'i'mportir;g the singular shall in‘clﬁde- the plural and vi'ce.ver'sa.' .

(d)-' CAn Event of Defauit is continuing lf it hias not been wawed to the satlsfactlon of
S 'Santander :

(&) A term defined in this Deed has the .saﬁie-'m'éaniﬁg':\;fvhen used in any notices,
_acknowledgements or other documents issued Under or in connection with this Deed.
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32

33

34

Covenant to pay

_The Chargor covenants with' Santander to pay and discharge the Secured Liabilities when
- they become due for payment and discharge,

_ 'Charglng-'provisio-ns

General. -

All gecurity created by the. Chargor undar th;s Deed iga contmumg security far the paymenf
~and discharge of the Secured Liabilities, is granted with full titfe guarantes in respect of all the

right, fitle and interast {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 lagal mortgages

The Chargor charges. by way of first tegai mc:rrtgage the Praperties, anci all buxldangs and alf -
F[xtures on each of the Proparties.

A_smgnm‘e‘nts -
(ay fhe -Gh-érﬁcj% assigns:
iy the 'Re_'Ee_v'ém_Agfeemenéé;-
(iiy - all Rental Income 'anﬁ all othier sums pay'sble under .any. Cﬁécup.afiqnalz 'Léé_se;
_ (.iii_} . the Kgy;ma'n'PaEécies;. | o
(iv) 'th'e. Insurance ﬁbiiciés';_'éridf
(v | “the goodwill, cusfom-and _connéc:‘ﬁon- together with fh'é- right for Santander fo- |
use the name of the business of the Chargor anhd the full benefit (so far as the -

- Chargor can-assign the same and subject to the burden thereof) of all of the
con’eracts rights and claims.c}f the Chargor,

_.(b’)"_ : The Chargor shall remain habie to perform all its obllgatmns under gach- Reievant

.Agreement each Key—man Policy and each Insurance Palicy:.

First fixed chafg-esi

" The Chargor charges by way of first fixed charge:

(ay. Al interests and estates in any freehold; leasehold o commonhold property now or

subsequenitly owned by it (other thari any freehold, leasehold or. commonhold -
property effectively charged by way of legal mortgage under clause 3 2) and, in each
case, all buildings and sztures on.each such property;

'(b')' the proceeds of sale of its Secureti Property and all Imences to emer on or use any' :
‘Secured” Property,

{6)  the benefit of all other ‘agreements, instruments and rights relating to its Secured

Property;
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{d) all plant, machinery, vetiicles, computers, office and other equipment, all -furniture,
firnishings, equipment and tools.and ‘any removals of réplacement.of them, (together
Chattels) present and future and the benefit of all contracts, ficences, warranties,
‘mairtenance contracts relating to them and any renewals and replacements of them;

(e} all stocks, shares, debenture security, securities; bonds and investments of any typs.

{including, but not limited to, all shares held by it in fts Subsidiaries) held byt from .
_tsme to time {Invéstments) together withi-all ReEated Rights;

- all Book and offier debts due to it and their proceeds: (both coH'ec'tedﬁ and tjhcoﬂec‘ted) :

(together Debts) and:all rights, guarantees, security or other collateral in respect of
- the Debts {or any. of them) and. the benéfit of any judgment or order to pay a sum of
- money arid all rights to enforce the Debts (or-any of them} T

{g)"  all monies froni trme.-_t'a time _stanc:img {0 the credzt of each Blocked Account;

(h) all monies from time to. time standing to the credit of each’ account held by it with any
' bank, building socisty, ftnanclai institution ot ‘other person other than any BEocked
- Accotiit (each an Account);

(i) allits Intellectual Property;
() al 'its}' uncalled cépital; '
(k. the -benefit of ‘all authorisations, consents ~approvals, resolutions, licences,

axemptions,’ fthngs notarisations of regsstratmns held or utilised by it in connecnon
_W|th its. business or the use of any of its assats and the right to recover and receive
-compensation payablein’ respect of any of them; and

[ to the extent that any ass:gnment in clause 3.3 IS meffectwe as-an assngnment the
-assets referred to in that ciause :

: F'anting' charge

The Chargor charges by way of first floating 'ch'srge all its assets ahd"un'd'ertaking' wherever
- located both present and future other than-any assets effectsvefy e:harged by way of iegai"

mortgage or fixed c:harge ar assigned under clauses 3.2; 3.3 or 3.4.

Quallfylng fiaatmg charge.

Thus Deed contains a gualifying floatsng c:harge anci paragraph 14 of Schedufe B1 to the IA
1988 apphes 6 the fic:atmg charge created by or under this Deed :

“Conversion of fioatmg_ chargeto a fmeci c:_harg‘e _

‘Bantander may at. ény time by notlée in Wntl'ng to the Chargor convert the 'ﬂ'oaftng charge .
“¢reated under clause 3.5 mta a faxed charge as- regards any Floatmg Charge Agset as it shall

specify in the notice if:

(@) lan Event of Default is continuing; or

b | “itv the opiriion of any Seciired” Party that Fioatmg Charge Asset is in danger of bemg :

seized or any &egat process or execuhcn is being enforced against that Fieatmg.- _
Charge Asset, :




3.8

39

4.4

42

{DBEURBOREN B I06TS

Automatic _canversicn- of floating charge to-a fixed charge

If {unless permitted in wntmg by Santander or expressly permutted under-the terms of any
Finance Document) : _

{a) the Chargor creates or attezmpts to create any secumy over any of sts Fioaimg Charge

Assets;

{b) any person levies or attempts to levy any dlstress attachmem executmn or other-

legal pmcess against any Fan‘nng Charge Asset; or

(8 .-any corporate actmﬂ &eg‘ai pm'ceecfmgs ar nther pmce'dur‘es of steps are taken for the -

winding up, dissotutmn admsmstration or reorganisation of the Char‘gﬁr

the floating charge created by this Deed will automatically and :mmediately wsthoui notice be. .
" convertsd into ‘a fixed charge over the relevant assets-of, in the cireurmistances described in -

clause 3 8(0) averall of the Floatmg Charge Assets.

" Small company moratorium

- If the Chargor is an eligible company within the meaning of paiagraphs 2 to 4 (inclusive) of
‘Schedule A1.to the. IA 1986, then the obtaining-of a moratorium, including any preliminary
" decision, or investigation in térms of paragraph 43 to° Schedule AT of the 1A. 1986 shall fot
cause the floating charge created by this Deed 1o crystallise into a fixed chargs, nor cause

restrictions which would not otherwise appEy to be Empmsed on the dlsposai of its property and

-assets by the Chargor.

Negative pledge -

The Chargor shall not (withiout the-prior written cansent of Santander) create or permit to-
subsist-any security overany of its assets. '

The Chargor shall rs'ct:

'_(a)-. sell, traﬂsfer or otherwsse d;spose of any of its assets on terms whereby- they are or

may be leased to of re~-acquired by the Chargor or aﬂy Affiliate of the Chargor

' (by. - sel, tran_sfar ot otherwise dls.pose_ of any'of its receiv_ables on recourse terms:

(6)  ‘enfer into any arrangement Urider which money or the bensfit-of & bank of other

account may be applied, set-off or made subject to-a combination of accounts; or-

{d) eniter into any ather preferential érz‘a’ngemént having & similar effect,

in cnrcumstances where the drrangement or transactian is- entered into pnmanly asa me’thad '

-af raising i Fnance arof funancmg the acquisition of an asset
_ Restractlons.cn d:spn‘sals_

~ Except.as expressly permitted under any Finance Document the Chargor shiall not (without -
- the prior written. consent of Santander) enter into :a single transaction or a series of -
fransactions (whether related or not) ‘and- whether voluntary or mvoluntary to sell lease,
transfer or otherwlse dlspose cf any Secured Assels,




8.1

62

44

75

7.3
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Further assurance

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

'requlra) in favour of Santander or it nominee(s) 1

(a) . create, perfect, protect and maintain- the secu'rity' created or 'int'ended to be created -
under or evidenced by this Deed ar for the exercise of any rights, powers and
- remedies of Santarider provided by or pursuant to this Deed ot by law; -

B (b)"_ to 'c'onfer on Santander security over a'ny praperty ahd assets of the Cha'rgbr located

“inany 1urssd|ct|on equivalent or simifar to the security mtended to-be conferred by or’
pursuant to thrs Deed; andfor

{c) - (if an Event oE Default is continuing) fo facilitate the realisation of the assets which

are, or dre intended to be; the sub;‘ect of the security created by or under this Deed..

Any document requ;red to be exacuted by the Chargor under thls clause 6 wdl be preparecf at

the cost of the Chargt:r

_'L'and I'%eg_isti‘jgr
- Application for é‘éstriciio'n

“{a) If titte to the Secured F‘mperty is.oris to be regmtered at the i_and Regmtry and in

-respect of any other registered titles agamsi which the security créeated by this Deed
may be registered, The Chargor applies to the LLand 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 propritor 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. register
. (S.téndard Form PY". : -

By “The Chargor confirms that so far as any of the: Sec:ured Proparty s unreg&tered _

such land is not affected by any disclosable ovetriding 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-
‘securing such further advances. Each Secured Party and the Chargor _by this Deed consent”
toan a’ppiica‘tiﬂn-'beiﬁg'r’nad’e to the Chief Land Registrar to enter a note of such obligation or’

sgreement on the registér of tite to all ‘present and future registered propérty ‘of the Chargor
{and-any unregistered properties sub;ect to complsory first registration at the date of this.

_ Deed).
Future 'p'mpér’fy :

- If the Chargor acqu;res (or intends to acqwre) any freehold or leasehold or ather interest in

proper’ty after the date of this Deed it must:




(). notify Santander immediately of such acqutsttaon ar its intention. to acqunre such
proper‘ty;

{b) zmmedlateiy on request by Santander and at the cost of the Chargor, execu!e and
deliver to Santander, & légal mortgage in favolr of Santander {as security trustee for
itself and- each Secured Party). of such property in' such form as Santander may

- requ:re
'(:c)' - obtain sch consents as are réqui:réd _f'dr the security referred toin this- 'c_llausé'?.sl;- :
(@) ifthe title to'such freehold or leasehold property is registered at the Land registry or
required to be so reg;stered to give the Land. Reglstry written notice of the securlty,
and . _
_(e‘)j" if app%&cable ensure that the secur:ty is carrect!y noted in the regmter of tatEe aga;nst '
. that fitte at the Land Registry
8 Netices of a'ssignments.and charges‘_

8.1 - -Relevant Agreements

“la)

" immedieitely Upon request by Santander, the Chargor shall give nofice in the form

specified in part -1 (Forms of notice. of assignment) .of sche‘dule'f’l'o to . Gach
 counterparty to each Relevant Agreement (including, for the avoidarice of doubt, any

(b)

‘Relevant - Agreement coming into existence aftér the date of this Deed) that the
“Chargor has assigned to- Santander all ifs right, title and mterest in-the R@Eevant

Agreemant:

'The Chargor-shall use feasonable sndeavours: to- procure that the recipient mf each -
~such notice acknowledges that notice in substantlally the: form. specified in part 2

' {Form of acknowledgement) of schedule 10 withiri 5 Business Days of ‘that. notice -
: he[ng givan, -

82 Rentalh Ih‘cz’;m_e‘

:'(3)j

Immediately, upon raquest by Santander, the Chargor stiall give notice in the. form.

specified in part 1 (Forms of noticé of assignment) 6f schedule 8 o each tenant under
each Occupational Lease {includiny, for the avoidance of doubt, any Occupationat

_ Lease coming into existence after the date of this .Deed) that. the ‘Chargor has

assigned to Santander all its fight, title. and interest in the Rental Incofme and other

" monies payable under that Oct:UpatiOnal.Leas'e:

The Chargor shai! use reasonable eﬂdeavours to procure that the: recsplent of each

‘such notice acknow!edges that riotice in” substantially the form specified in part 2-

(Form of acknowledgement} of schedule 8 within-. 5 Busmess Days of that notice
be[ng given.

83 'Key-m'aﬂ Palicies’ ahd Insurance Policies

(a)

--_Imm_ediateiy; upor request by Santander, the Chargor shall give ntice- in the fonn -

specified in part 1 (Form of notice of assignment) of schedule 5 10 each insurer urider

- (including, for the avoidance of any doubt, any Key-man Policy or Insurance Policy -
coming into existence after the date of this Deed) that the Chargor has dssigned to-
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each Key-man Policy and shall give riotice in the form specified in part 1 {Formi of
notice of assignment) of schedule 6 to each insurer under each Insurance Policy




(b)

Santander all its right, title’ and mterest in. that Key~man Paolicy or Insurance Policy (as

'-appi:cabte}

The Chargor shall use reasonable endeavours to procure that the reciplent of each

Such notice acknowledges that notice in substantially the forfri - specified in- part 2

(Forn of acknowEedgement) of schedile 5 (in the case of each Key-man Policy) orirn

~part 2 {Form -of acknoMedgement) of schedule 6 {in the case of each Insurarice

'Ps:hcy) within-5 Business Days of that natice be;ng giver,

84  Blacked 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 9 to the financial institution at”
‘which each Blocked Account is held (mcludmg, for -the: avoidance of doubt, any

Blocked . Accounit opened after the date of this Deed) that the Chargdr has created &

~ fixed charge over the balance standing to the: _cret:ftt of that Blocked Account.

(o)

The Chargor shall use reasonable endeavours to procuré that the recipient of each

_such notice: acknowledges. that notice- in’ substantially the form specified in part 2°

(Forimi of acknowledgment) of schedule 9 within 5 Business Days of that nonce being -

. given,

85  Accounts

{a)

‘Immediately upon: request by Santander, the Chargor shall give noti'c'e' in the form
specified in part 1 (Form of notice of charge) of schedule 7 fo-the financial institution

“at which sueh 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 standmg to the credit of that Account..

- The Charg'or' shall ise 'r_ea'scinab!e'end'e_'a»"ours to' pracure that the recipient of each -
- such notice acknowledges that natice substantially in the form specified in part 2

" (Form of ackrowledgement) of schedule 7 within 5 Busrrsesa Days of that notsce'
" being glven

9 'Un&ert'ak'ingS '

'F_hé' Cﬁé‘rgo‘ﬁ_und.eﬁakes-tc_'Sé'n-tandér that during the Security Period:

91 Real property

@

Access :

It will allow Santander and such person or persans as Santaﬂder hominates to enter

.:.on any part of its Secured Property.

_ ﬁepalr '

RO) It shall keep its Secured Pmperty in good and substantuai repair anci candmon

“and decorative Brdez‘

'('ii')'_ _ It shall repair anyede'feot'c_r”d'amage to.any of its S@ur&d_?mp’eﬁy promptly

TG EEGEOE BB 110678

-and if it fails to do so Santander may, but skall ot be obliged to; do so.
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(c)

@

Planning

it 'shall not-do or allow to be done or fail to do anything which may infringe or
contravene any statuté or regulation governing or cunirolimg the use or development:
of its Secured Property, le appiy for plannmg permission,

* Planning’ directions’

-.(_E) ‘Within 5 Busmess Days of rece;pt by it of ahy natlce or orcfer (D;recfron)-'

served an ar issued to it by any local or other authority in réspect of any part
of its Secured Propetty, it shall give- full “particulars of  the Direction to _

Santander and; if requested to-do so by Santander produce the Direction or:

a.copy of it to Santander.

(i) Itshall advise Santander of all steps taken or proposed to be taken by it from

time. to- ime- to comply -with -the terms of the Direction- and shall take alt-
‘necessary steps to comply with the Diréction,

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

De'\?e}épméhf

It shal! not, wuhout Santancfers pnor written consent carry out-any development ar.

any part of its Secured Property nar change the use of any part of its Secured

: Praperty

w

(g)-

: Depasit of title:deed's' '

It shall: deposut with Santander all deeds and documents of tltte reiatmg toits Secured
Property.

. 'Qﬁtgqihgs :

3 |t W|EI punctually pay and indemnify Santander and any Receiver agamst all present:

and future rents, rates, taxes, assessments and-outgoings of whatsoever nature

imposed on or payable in respect of its Secured Property or any part of l’E or payahlé

)

by the ownet or dccupier of it.

_l’nvéstigiation of title

- On request by Santander, it shall grant Santander or its advisers (at the cost of the -
- Chargar) all facilities within its power to enable Santander of its advisers or delegates

to carry out such investigations of title to and enduiries-into its: Secured Property or -

other Secured Assets as may be carried out by a prudent mortgagee or chargee.-

0}

. Overriding interests

It-shiall not, withiout the prior written Gansent of Santander, enter inta any onerous or

restrictive obligations -affecting the whole or any part of ary Secured Property or

create or permst to arise any overndmg interest easement or nght whaleverin or over

“the whale orany part of any Secured Property.

10-8506502-6\16 110678
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9.2 Leases

(a)

Lease and covenant compliance

- Hshall

iy perform all its obligations, covenants and stipulations contained in any lease
or agreemetit for lease under which it holds an interest in a. Secured Praperty-
ar to which any of its Secured Properiy is stibject; - '

iy : properly 'perform fand mdemmfy Santander and each Receiver for - ary-

breach of) any covenants and stipulations of whatsoever nature affecting any
ofits Secured Property, o
(i) not make any e‘lectmn or take any other action so as to alfer the treatment of
~_ahy Oc‘c‘upatior‘zal.'Le-a'se'for the purposes of value added tax;

vy onot serve mtzca on any former tenan’c under any Occupatzonaﬁ lease under

section 17(2) of the: Landiord and Tenant {(Covenarits) Act 1995 or on any -
~guarantor of any such- former tenant under section 17(3) of that act; and .

vy Immedlakeiy notlfy Santander of any mt;ce received by ;t undar section 146-5

oy

of the LPA 1925 or ariy proceedings commenced or steps taken against it for -
‘the forfeiture of any lease Onder which it holds an interest in a Secured
Prc:perty :

Nd variﬁtiors to lease

- it shaiE not withotit the: prior written consent of Santander alfer or vary or agree to alter

or vary the teris of any lease under which it holds any Sectired F’roperty or any .

~lease to whzch any Secured Propérty is. sub;ect

©

No surrender- or termmatmn :

. 'It shall not. surrentfef or otherw:se terminate any lease under which it holds 8 Secured.'-
. Property or teirinate, forfeit. -af acc:ept a surrender of any lease to which any Secured_
'Proper{y is. subject

@

Ccmplia'n'c.e hy'faﬁantsj -

it shall use reasonable endeavours o - procure. that each tenant under an-

Oceupational Lease cc::mpises with the terms-of that Dccupataonai Lease in a propef

-and tlmeiy manner,

Lease of right f‘o-gccupy '

- will not without the prior 'wr'st.ten cohgenf'ofsaﬁtahdeh

() grant any lease or tenancy or exercise any cthar pawar of Ieasmg of the
' whole or part of any Secured Property; or

' .(iij- T grant: any persan any contractual licence o the right to occupy any Secured

10-G506562-6UB140678

Property or part with pc:ssessmn cf |t
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Forfeiture

it shall not do or permit anything which may render any lease or agreement for lease
under which it holds ah interest in a Secured Property, dr to which. the Secured.

- Property is subject, liable to forfeiture or otherwise determinable.

9.3 c'hat'tels

it shall keep all Chattels comprlsed inits Secured Assets in good and substanhai repair and in’
good working urder and condztron ' : : :

94  Insurance

(a)

it shall keep its business and assets insured at all times with reputable insurers ina

form and amount and. against such risks {mcludmg insurance for any environmental
rigks} . as~ Santander . considers. a prident company carrying on the same .of-

" substantially smslar busmess ag the-Chargor would effect.

(b) -

It shalf pay all premsums by thair due daté for payment and.-do all other thmgs’

.'necessary to keep all of the” pohcies gf :nsurance in which it has an interest in full”

_ farce and effect.

©
@

It shall rot do or permit to be done anything t6 render the Insuranee void of voidable

~ Where required in writing by Santander, it shall ensure that:

(i)

&)

)

(A} Santander Is .named as composite insured in respect of its own.

séparate insurable interest urider each pohcy of insurance (other -

“than public liability-and third party Esabmty insurarices where clause .-

9.4(d)(i)(B) shall apply) maintaired by it or any persan on its behalf in -

“accordance. with clause. 9.4(a) but without Santanider having any.
liability for any premium in-relation to such policy of insurance; .

(B} - in‘respect of public liability or third party liability insurances the name -

' of Santandér be noted on each policy of insurance as mortgages; -

- and Co : :

{iiy . eachpolicy of insurance shalf contain a staridard mortgages clause whereby,

amang other things, the instirance shall not be Vitiated or avoided as against
A fortgages noiwzthstanc&ng that it - could otherwise: be» 50 against the
Chargor, - : '

“It:shall ehsure (save where Santander agrees otherwise in writing} that each policy of -
‘Insurance shall contain & provision to the effect that the insurance shall. not be

invalidated as against Sahtanider for non-payment of any premiufm- dus- without the

‘insurer first giving to Santander nat less than10 Business Days' written notice,

If the Chargor shall be in default of effacﬁng'-or_'fnai_ntainiag insurances ot in produding -
any such policy or receipt to Santander on demand, Santander may take out or renew
such insurances in any surh which Santander may think expedient and all monies

‘expended and costs. mcurred by Santander under this provision shali. be for the-

~account of the Chargor

10-8508502°B016 1105578
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(@)

Subject ta-any statutory or contractual restriction arising before the-date of this Deed,
at the option of Santander, any proceeds of | lnsurance shali be: apphad towarcis the
repaymient of the Secured Liabilities..

‘Subject to clause 9.4(g) abcve with the 'pr'ior' written “consént of Santander, all -

proceeds of insurance shall be applied towards replacirig or reinstating the property in
respect of which the proceeds are receivad.

It shall prociire that‘ there is given td Santander copies of the insurances in which it
has ‘an interest, dnd such other information: in. connection with- them as Santander

may reasonably require. {t will notify Santander in wntmg of all renewals, material

_vanatlcms and cancellations of policies made o, to its knowledge, threatened or
“pending.

95 ltmustprocuré that the policies of insurance comply with the following requirements:

{a)

_ eéach such policy must contain:

ko) a non- 'ihva!’id'ation and nan-vitiation- clause Under which the palicy will niot be N
. vitigted or -avoided as- against any insured party. as a resilt of any.

circumstances beyond - the cr;mtral of that insured party or- any -
misrepresentation, non-disclasure, or breach of any policy term or condition,
on the part of any insured party of any agent of any insured: party,

' .'(ii_) : & waiver of the rights of subrogatmn of the msurer ds against the Chargcxr

Santander atvd the tenants of any Secired Property;and.

(it a loss payee claise | in such terms as. Santander 'm_ay reasonakly require in’

respect of insﬁurance claim payments otherwise p'ayabl'e to the Chargor;-

the insurers must give at least 30 days notice {or a shorter pertod with Santander's
prior wiitten- consent) to -Santander if any insurer proposés to- repudlate rescind: or
cancel any policy of insurance; to treat it as avoided in whole or in part, fo 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 oppottunity to rectify any such'-

“nen-payment of premiim. within the notice period; and.

the Chargor miust be free to assigr all amounts payablé to it under each of its policies
of ‘insurance and all dts: rsghts in: connaction with' those amounts in favour of

~ Santander,

9.6 It must use all reasonable” endeavours to ensure that Santander feceives copies. of the-

" policies” of insurarce, rece;pts for the. payment of premiums. for those -policies and. any

information in conngction with those policies and claims under them wh:ch Santander may
-reasonably require.

97 It _must promptly rotify Santander of:

A0-BEOBEOLEVETG7Y
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(a)
1b)

Aoy

(d),

the proposed terms: of any future renewal of any of the policies of insurance;

any .aij’nend_mént, stipplement, extension, termination, ‘avoidance or cancellation of
ény- of the policies of insurance made or, toits knowledge- -th'rea’teﬂed- or pending: :

'.any claim; and-any actual or thireateied refusai of any cialm under any of the poiac;es
-of insurarice; and

“any event or c;rcumstance wmch has led or. may. [sad to a bréach by the Chargar of '

any term of this clause.

9.8 It must:

comply with the.terms of the policies of insurance:

‘ot do-or ‘permit anything to' be' dorie which. may 'mal.{_é void or veidable-any of the

- policies of insurance;

@

- comply with all re-asonéble risk improvement requirements of its insurers;

ensure that each premium for the pchmes of insurance is pa:d promptEy and in any

“evient prior to the commencement of the panocﬁ of insurance for which that premsum i5

payable; and

'ensure that ait otﬁer thmgs hecessary are dane S0 s ta keep each of the palicies of |

msurance in force. .

9.9, _'saak' and other debts

It shall colléct and redlise the Debts In the ordinary course of trading as. agent for

" Santander and pay their proceeds inta. its ‘account with Santander immediately oh |
Teceipt. It shall hold alt such proceeds on trust for- Santander pendmg payment of
' 'them into that accouﬂt :

(b

It shall ot set off, postpone or release any of théDehté'or do or emit ta do a'nytﬁiﬁg-

- which may delay or prejudice the full recovery of all Debts.

9.0 Investments and Related Rights

@)

-On the fater of!

() - the date of this Deed: and -

| 4D-S508EUR-ETETIETE. -

(i) the date of acquisition of thase Investments or Refated Rights,

it shai:

(A) deliver to- Santander all certificates of title and other documents of
' titte or evidence-of ownership in respect of its Invesiments and- the o
Related Righits;-and

.'(B) .- deliver to Saﬁta‘nder su‘c‘.h :'trfarisfer"fjﬁcum'ents‘-'(With the transferee laft
blank) or any other documents as. Santander may require or

-otherwise request in respect of thosé Investments and Related"
Rtghts : :

15-
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{by  Until any steps are taken to enfarce the security created by or-under this Deed, it: shall
be entiled to receive and retain all dividends, distributions and. other monses' :
receivable in respect of its !rwestments ahd Related Rights..

{cy it shall ot exercise its voting ‘and other rights in re'spéct af its Investments and
 Related nghts in a mariner which is likely to be: pre;ud:cnal to the interests of any .
: 'Secured Party :

d) - Tt shall make -all pa’yménts which may become due and payable in réspect 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 Santander on demarid anci-_
: _pendmg stch repaymerat shial constitute part of the Secufed Liabilities:

(e} !t shall- remain liable to'.obse_rve and perform all of the conditions and’ obligations
- assumied by. it in respect of its Investments and Related Rights and Santander shall’
not be reguired to perform or fulfil any-of its' obhgatmns in respect of any hvestiments.

or Retaied Rights.

(fy It shalt comp[y. with- any notice served on it under the CA 2006 or piirsuant to"the
- articles of association- or ‘any other constitational document of any relevant entity in
“respect of or in ‘connection with the Investments or Related Rights and will promiptly’

- prowde to Santander a copy of that notice. :

'{g)' lmmednately ot conversion af any of its Investments oF Related nghts fmm 8
-certificated to an uncertificated form, and on the acquisition by it of any Investments
‘or Relatéd Rights in an uncertificated form, it.shall give such instructions or directions .
and take such’ other steps and enter into such documentation as Santander may -
require in order to protect or preserve - ihe security mtended to be created by this

- Deed.. -

-General

-t s'h'éii not do o cause or permit to be dofie anything which may in. any way materially

depreciate, Jeoparcﬁse or otherwise pre;ud:ce the valug to Santander or-any other Secured
Party of thiz security created by oruncler th;s Deed.

' Pcwer to'rem'edy

-'.-Ef the Chargmr fails to comply with- any of the undertakmgs satout in clause gef (Undertak:ngs) .

it shalll allowand irrevocably althorises Santander andfor such persons as it shall nominate o -
take such action on its behalf as sha!t be necessary to ensure that it Complies with: those
undertakmgs

.If the Chargo'r falls to. perform: any obligation or other covenant affecting the Secured Property
ar other Secured Asset, the Chargor shall permit Santander or its agents and contractors to )
- enter on the Secured Praperty, to comply with of object to any rotice served on the Chargor-

rélating to the Secured” Pmperty or other Secured Assét and to take any action ‘Santander
may reasonably consider expedient to prevent or remedy any breach of aiy such term or to _

‘comply with or object to any 'such notice.

The Ghargor shall on deémand mdemmfy Saﬁtander agamst any: cost !ass or liability- mcurr&d

by itin taking any of the steps referred to in this clause 10,
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12

AzA

12.2

123

Security power of attorney

The ‘Chargor, by way of security, irrevecably and severally appoints Santander, each

" Receiver and any of their delegates or sub-delegates to bé its attorney ‘to" take any actiory
- which the Chargor is obliged to take under this- Deed. - The Chargor ratifies and conﬂrms
_ ‘whatever any attomey ‘does of purports to do pursuant 1o its apposntment under this clause

1.

.Enfofcanﬁent of security
When secu’r?t'yli's enforceable

: On the oceurrence of any Event of Default Which s centsnumg. the securlty craated by and
~ undef this Deedis ;mmed;ately enforceable.

' -Acts of enforcerment

Santander may, at its absalute dfscretlon at aray fime. after the secunty created by or under

this Dead is enfomeabie

k _(a_)' enforce all or any part cf the secunty créated by or undar this Deed i any manner it
. seesfit; :

(b} exercise its 'r'ig'h-t's'an:d bow’rerﬁs conferred upon mortgagees by the E’.’.PA--'I_Q?’S, as varied
- and exténded by this Déad; and rights and powers conferred on a Receiver by this
‘Deed, whether or not it hag faken possessm ar- appmmed ] R@cewer to any of the
Secured Assets
_ (e} “appointa Receiver to--;éﬂ orany péft; of the Secured Assets:
(dy .appbint an 'ad-ministfa'to"r in -respec’;’t'of the Chargor and take a-hy"s’t'eips. to ddstj"'

"('e)' exercise its power of sale unr:!er sechcm 101 Df the LPA 1925 (as amanded by this:
- Deed); or '

(B} if permitted by law, appoint an administrative receiver In respéct of any Chargor.

Right of apprtipri’afiéﬁ

o the extent that the secunty created by this Deed constttutes E:| "securlty financial co!iaterai :

arrangement” and the Secured Assets constifute “financial collateral” for the purpose of the
Financial Collateral Arrangements (No 2) Regulations 2003 (Regulations), Santander shall

‘have the right on-giving prior notice to the: Chargor, at any time after the security becomes™

anforceable; to appropriate all or.any part of those Secured Asséts in.or towards discharge of -

the ‘Secured Liabilities. . The parties agree that the value of the appropriated Secured Assets

shall be, in the case of cash, the amount of cash appropfiated and, in the case of Investments -

_ determined- by Santander by reference to-any publicly available market price in thé abserice
-of which by such other means as Santander (acting reasonably) may select including, without
limitation, an mdependent valuation, For the purpose of Regulation ’EB( ).of tha Regulations,.

the Chargor agrees that any such determiination by Santandar will constutute a valaation "in a

- commercially reasonable manmer’..

10-8508502-8V181 10678
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12.4

15.4.1.
1242

1243

Statutory powers general

For the purposes of all powers implied by statute, the Secured Liabilittes are deemed to hava

.become due and payable onthie date of this Deed

‘Section 103 of the LPA 1925 and section 93 of the LPA 1925 do not appiy to the securaty
constituted by or under this- Deecf

The statutory powers. of leaseng c_onferfed on Santander are extended sa that, without ‘ih_e’
need fo comply with any provision of section 99 or section 100 of the LPA 1925, Santander s

. empowered to lease and tiake. agreements for lease at a premium or otherwise, accept
-surrenders of leases and grant options or vary or réduce any sum payable under any leases

Cor tenancy agreements as it may think fit.

1244

128

Each Rece;ver and Samander is entltled to all the rlghts pcwers prw;ieges and immuriities
canferrecf by the LPA ’3925 ané the [A 1986 on mortgagees and Recewers

: 'Mortgagee in pdsse's"sidn -'ﬂc- fiability.

' _Néi’t'he’r'sahtaﬂder rar any Receiver will b’a:ti’abte-,_'by reason of éﬁie’rir_tgtéhtb'poé's'e"s'sim of a

Secured Asset, to account as martgagee in possession or for any loss an realisatian. or for"
any default or amission for which a mortgagee in possession might otherwise' be liable.

Redempticn of prmr mortgages

B At-any'-_time- after the security cre‘a’fed" by or under this Deed: has become ertfo‘r&eab!’e‘-,.

Santander may, at the sole cost of the Chargor (payable to Santander or demand):

{ra}_' . Tedesm any pri'or-_f_cfm: of Se-cqrity over any. éécured As"éet; andior

) pm'cu're;the transfer of that sec_:uriiy to itself; _éﬁd/ér

¢} - seftle and passfthé"accdunféaf ar‘n_y'p'ri"or mortgagee, chargee or é‘ncu_mbrén'ce:r which

27

" once so setfled and passed shall be'{:or;clus'ive:and binding on the Chargor.

-Invas!h)e_nts — fallowing an Event of Default -

(@), - Ifari Event of Defaultis 'i':ontinuing-,'t'heChargbr'éhall-oﬁ request by Santander:

{iy - deliver to Santander such pre-stamped stock transfer forms of other fransfer
~ ‘documents as Santander may require to enable Santander or its noiminee of
nominees-to be registered as the owner of,-and to obtain legal and beneficial

title to; the Investments and.Related Righits referred to in'such request;

(il provide to Santander certified copies of all resolutions and authorisations -
- approvirg the execution -of such transfer forms and registration of such -
“fransfers as Santander m'_ay reasonably requi're"

N _procure that each such - transfer i:3 pmmptiy reg:stered by the relevant -
company or other entity; . :

(v) - procure that, immediately ori “their issue, all share certficates or other
-~ documents. of title in the appropriate form, in respect of .the relevant -
Investments and Related Rights, are délivered to Santander in-each case.

- H0-8508502-6 1108
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showing the registered holder as Santander or its nominee or nominees {as
appi:cahle) and

{v) exercise all votmg rlghts in respec;t of tha Investmerits and Related. nghts.
: cmly in-accordance with the instructions of S&ntander

At any time while an_ Event of Defau‘lt is conténuing, Santander méy complete any

transfer documents. held by it in respect of the Irivestments and Related nghts in

favour of itself or such other persoh or nominee. as it shall select,

- At.ahy'- time after the security created by-o’r u_nder this De’ec’f has become 'e!_‘it‘uz:’:'r'c:t=;ia£:ﬁ_es
~ Santander and ifs hominee or nominees may.sell all or any of the Investments and

_Related Rights in afly. mannaer permitted by taw and on such terms as Santander shall

inits absaiute dlscretlon determine.

I the Charg‘or receives any di'viti_ends,.distr‘fbutioﬁs"o'r'other‘ monies in-réspect of its
- hvestments-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
dtrecﬂy to Santander for application in accordance with- clause 15 (Apptmatmn of

maniesy and shall hold all such sums on trust for Santander pending payment of them -
to'such account as Santander shall direct.

13 Réce'iver-.

131 Appcmtment of Recewer

__(a:) .

(b)

At any time after any secunty created by or under thss Deed is. eﬂforceabie

_'Samander may ‘appaint a Receiver to all .or any part of the Secured Assets in

accordanice with cEause 12.2(b) (Acts of enforcement).

At any time, it so requested inwriting by the Chargor, wuthaut further nmtzce _

" Santander may appomt a Receiver to all or any part of the Secured Assets as. if

‘Sarntander had become entst!ed under the LPA 1925 10 axercise the power of sale

conferred under the LPA 1925

Any Réé'efivef'appaihted'-ﬂn_der f_hE'S'D'éed shall be the agent of the Chargor and the
Chargar 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
. circumstances . whatsoever ‘shall Santandér be in any way ‘responsible for any
" misconduct, negligence or default of the Receiver.

'Where the Chargor is an eligible company within the meanmg of paragraphs 2 to 4

© {inclusive) of Schedule AT to the m 1986:

I0-gEBShT G110 670

'(i)' o obtal_nang' a moratonum; oF

(i) anything done ‘with & view to obtaining a moratorium including  any _
_preliminary decision or investigation in terms of paragraph 43 of Schedule A1
fo'the IA 1986, ' : :

shall ot be grounds for appointment of a Receiver:

19




13.2  Removal

_Santander may by written notice remove from time fo time any Receiver appointed by it
{subject to the provisions of section 45 of the 1A 1986 in the ‘case of an administrative
receiver) and, whenever it may deém appropriate, ‘appointa new Raceiver in the place of any
Receiver whose appomtment has termsnated

183" iners of Recewer

@)

®)

(@)

{d}-

In addltmn to those conferred by the. LPA 1925 61 any Receiver. appomted under that
Act, each Receiver has, and is entitfed to exercise, ali of the rsghts powers ard

“discretions set-out in this c}ause 13.3.

If there is more than one Réﬁeiv'ef'hﬁ'lding'_mffibe at the same time, unless the -

docurnent appointing-him statés otherwise, each Receiver may exercise all of the
powers confeired 6f a Receiver underthls EJeed or under the IA 1986 individually and -
to the exc!us;on of any other Recelvers

A Receiver of the Chargor has “all the rlghts, p(}wers and discretions’ of an
administrative receivér under the 1A 1988

‘A Receiver may:

{y  inthename of the Chargor:

A do a!E other acts and things WhICh he may c&nsnder expadient for
‘realising any Secured Asset; and

(B} exercise 'En'._'relation 16-any Secured As's’e't_all' the powers, authorities
and. things. which he would be capable of exercising if he were its -
absolute beneficial owner; - '

iy raise-and borrow mioney (sither unsecured or on the security of any Secured -

J0-850650261 16114678

Asset, aithier in priority to the security constituted. by this Deed or otherwise)
ori any terms and for whatever purpose which he thinks fit. No person
lending that money need eriquire -as o the propriety or purpose of the:’
exércise of that powar of to check thie application of any money s0 raised of -
barrowed;

('ii.i) _ -carry on the business of the Chargor as He thinks fit-and, for the avoidance of. .
" doubt, a Receiver may apply for such autharisations as he consmefs in his
absolute discrefion appropriate; - :

(ivy  settle, ad;ust.. refer to- arbitration, compromise and arrange any claims, -
- accounts, disputes, questions and demands with or by any person who is of-

claims to-bea creditor of Ehe Bhargcr or relating IE'1 arny way to- any Secured .

Asset;

(v) | delegate his powers in_acﬁcbfdénée with clause 14 {Dslegation);

(V) - 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; sccountants, servants, workmen and others upon such terms as to
~remuneration or otherwise ‘as he may thlnk proper and may dlscharge any'.

' 'suoh persons appmnted by the. Ch:argor
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vit)

(willy

(ixy

)

. (’x’é)

} (ki‘i‘)'

)

10-BE0BSG2-6V18 110578

“(xiilY

{xiv)

lot.any Secured Asset far any term and at any rent (with or without a
premiur) which he thinks propet and may accept a surrender of any lease or
tenancy of ary Secured Assets on any terms which he thinks fit {including the

.paymeni of money to & lessee or tenant ona surrender)

brm.g, prosecute, enfnrce, .defencf -zind a‘ba_ndor; all ‘actions, suits ~and
proceedings or submit to. arbitration or -any form of alternative dispute
resolution in the name of the Chargor it relation to any Secured Asset as he-
cansiders expedlent

take 1mme‘dnate posséssion of, get in-and collect any Secured Asset;

- in'each case as he may thfihk:ﬁt':'

(AY - make and. effect ‘all repairs and insurances and: do all offier acts

~which the Chargor might do in'the ordinary conduict of its business be -
they for the peotection of for fhe 'imp'rovement'éf the Secur'ed Assets" '

(B} ‘comimence and/or complete any building operatsons ar the Secured:

F‘roperty ar other Secured Agset; and

. (C) apply for ar‘:c{ maintiain any planh‘ir’ag} permission, bui'l_di_h'g requlation

approval or any vther p.erm ission, cansent.or licence;"

give vahd rece:pis for all monies.and execute all assurances and things whlch '

' may be expedient for: reallszng any Secured Asset

sell, exch‘ange,'_convert- into monies and realise a_ny'Sederé& Asset by faublic

auction or private contract i any manner-and on-any terms Which hie thinks
proper. Theé consideration for any such’ transaction may consist of -cash,
debentire or other obligations, shares, stock or other valuable consideration
and any such consideration may be payable iri a lump st or by instalments

_spread. over such. period ‘as“he thinks fit. = Fixtures and any plant and -

machinery annexed to any: part of the Seclired Property may be severed and -
sold separately from the property coﬂtammg them withaut the- conseﬂt of the
Chargor

forma Subsu:fzary of the Chargor and transfer fo that Subsrdmry any Secured -

Asset

WithOut restrim’io'n s’aH i@;t t)]‘ léase or concur ih"éellihg’, Eétiing or: Ieasi‘ng, or

tenanmes of, ar grzant optlons and Etcences over or otherwise drspose of or.

deal with, all or any part:of the Secured Assets without being responsible for -

- loss or damageg and so that any such sale, lease or disposition may be made
for casti payable by instalments, loan stock -or other debt obligations of for

shares or securities of anather company or ather valuable consideration;

form and promate;. or ‘concur in forming: and promoting, a company or -
tompanies to purchase, lease, licence or otherwise acquire interests in all ‘or
any of the Secured Assets or otherwise; arrange for such companies to trade -
*of céase to trade and to purchase, lease, license or otherwise acquire all or
any ‘of the Secuted Asseis on such terms and conditions whether or not .
including payment by instalments secuired or unsecured as he may think fit;
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(evi)

exercise all voting and other rights attaching to the Investments and Related
Rights; and stocks, shares.and other ‘securities-owned by the Chargor and.

comprised in the Secured Assets | in such manner as e may think fit;

(xvii)

.recie_em. arfs_y prior sécurity and s-etﬂe and pass the- accounts 'of the pefso'n |

entiled to the prior security so that any accounts so settled and passed shall -

© (subject to any manifest error} be conclusive and bmdmg on the Chargc:r and.-

(vl

{xi)

(xx}"-

(oxi)

the money so paid shall be deemed to be an expense pmperiy lncurred by
the Receiver:

purchase ar acquwe any land and purchase asqmre or grant any mterest ln'
of Fight over Eand :

implemert or dontinug the development of (ard obtain all consents required

in: conneﬂt'ion therewith) and/or complete any tiildings or structures on, any -

real property comprised in-the Setured Property and do all acts. and things "
incidental to the. Secured Pmperiy

o behalf of 'the_Chargc)r and without consent of or notice to the Chargor®
~ exercise all the powers conferred or a landlord or a tenant by the Landiord -

and Tenants Acts, the Rents Acts and Housing Acts or any other legistation -
from time to time. in force in any relevant jurisdiction re!atmg to. rents or:

'agrlcu]ture in respect of any part of the Secured F’mpeﬁyl o

make calls condmonany or uncondmonally on the members of the- Chargtar in

: fespect of uncaﬂed capital;

(xxii)

oy

make, exerciss of revoke any value added tax option to tax as he thinks fit

~and

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

- all' doctiments and deeds as may be. considered by the Receiver to be

incidental or conducive to any-of the matters or powers listed here or granted -

by law or otherwise incidental or conducive to the preservation, improvement
or realisation of the Secured Assets and 1o use the name of the Chargor for
all the purposes set out in this c!ause 13. :

134  Remuneration -

- Santander may from time fotime fix the: remunération of any Receiver appointed by it

14 '!}e"legatian

-Santander and any RECGN@F may de!egate by power of attorney oF in any ather manner alt or
any of the powers, autharities and discretions ‘which are for the time being exercisable’ by
‘Bantander and the Recelver (as appropriate) under this Deed to any person or persons s if
shall think fit. Any such delegation may be made upon such-terms and conditioris (including -
the power to sub-delegate) as Santander and Receiver (as appropriate) may think fit.

15 Application of mionies

151 - Sections 1{}9{6) aﬁd (8 ) {Appointrent, powers, remuneration and duties of recelver) of the'
: LPA 1’925 shall not apply to a Receiver appointed under this Deed '

10-BE0BS02 VI 6110478
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15.2

153 .

16

184

162 -

47

174
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- 173
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19.1

102
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All monies teceived by Santander or any Receiver under this Deed and applied in discharge.

of the Secured  Liabilities shall be applaed ta. the Secured L|ab|ht|e$ m such order as

- Santander fmay determme

S'antancfer 'and-'ahy Receive_'r_rmay place any money received, 'réicm_}ered ‘or realised pursuant
to this Deed in an interest bearing suspense account and it may retain the same for such’
period as it considers expedient without having any obligation to apply the same of any partof

- itin or towards dmcharge of the Secured Liabilities, -

Remedies and waivers.

- Nofailre to"exercise, nor any delay i exercising, on the part of Santander orany Receiver;

any right-or remedy under. this Deed shall operate as a waiver, nor shall any single. of partial
exercise of any right or temedy prevent or restrict any further ‘exercise of that or any ather -
right or remedy.. The rights ard remedies provided in this Deed are ‘cumulative and not
exclugive ﬂf'ar'ay righfs br'remédies provided by law. - ' '

A walver givenor consent granted. by Santander under this: Dead will be effectwe any If given .
in wrstmg and then qniy in the instahce and for thé purpase for Which it is given. '

Pmtectmn of third partles

‘Ne person (mc:!uding a purchaser) dealing with Santander or a Receiver or its or his agents

has an. obligation tc) enqu’i’re 0? Santander the Recezver or cat'hem whether the Seaured'-_

.....

exerc:sabfe whether afy. Secured Lzabshhes or ather monies remain outstandmg, how any

. miohies paid to Santander or to the Receiver shail be apphed ar the status, proprfety ot validity

of the acts of tha Receiver or Santander;

'_T-he-'reéeipt of Séntandef or any Retaiver "sh'a'l'l be an absolite and a conclusive discharge to

a purchaser and shall relieve him-of any obligation to_see to-the: application of any monies
paid to or by the directior of Santander or any Receiver. .

In clauses 17.1 and 17.2, purchaser includes any person acquiring, for money or monies

worth, any lease of, ot security over, or any dgther interest or raght whatseever in retatton to,

.. the Secured Assets or any of them.

Notlc'es

" All notices, demands and any ._co'h-se'nf_.must_ bé in writing, - Santander may serve a notice oF
. demand on the Chargor at the Chargor's registered ‘address, A notice or demand by -
Santandet will' be effectiver at the time of personal delivery or at 9.00am-an the second

Business Day after posting. A notice from the Chargor to Santander must be addressed ta

The: Manager, Securities ~ Business & Corporate’ Services, Santander UK plc, Area 3A,

Ground Floor Ops Block, Bridle Road, Bootle, Merseyside L30 4GB and will be sffective on

. receipt, if received before 4.00pm on @ Business Day, or otherwise on the next Business Day.
: As_signm'e'ht o

‘Santander and each Secured Party may assign of oth'e'r\'hrise transfer of deal with all or any of
‘its rights under this Deed or any securitycreated by or under it.

The Chargor may not.assign- or otherWIse transfer or deal with -all orany. of its nghi‘s ol

obligations under this Deed in whole or.in- paﬁ or enter into any transaction which wotld result
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21,1

21;3_'

22

234

232

in any of those. raghts or abligations passing to another person. or something. havmg s:mnar

'effect
' Certificates and determinations

.Any certification or determmatmn by any Secured F’arty of a rate or amount is; in the absence

of mamfest error, canclusive: evidence of the mattersta whach it reiates

. _i‘ndemmty

“The Chargor shall promiptly indemrify Santander and each other Secured Party and avery
- Receiver and delegate, agent, nomines,; attorney or-co-trustee appomte& by Santahder (each'

an Indemnified Person) against any cost, loss of iability together with any associated VAT_

“incurred by aﬂy of them as a resu§t of:

{a}  thetaking, 'holdmg, pratection 6r éﬁfé’f‘dem-éht of this Deed;-

(b} the exercise” of any of the rights, powers,. d'i'screti:o'ns and remedies vested in-
Santander and each Receiver and deiegate by the Finance Documents or by law; and

- (c)'-' any defauEi by-the Chargor in. the performaﬂce of any of the obligations expressed to.
. be assumed by itin the Finance Documenits,

The Chargar shat! ndemunify San’fander and sach other Secured Party agasnst any and all
 costs, losses; liabilities or expenses together with any associated VAT incurred by any of

them. arising (dlrectly or indirectly) out of or"in. connection. thh the business. or any reaf.
- property of the Chargor :

Santander may indemmfy ;tself aut in respect m‘ ‘and ‘pay and retain, ali sums necessary to”

give effect to the indemnity in this clause and shall have a lien on this Deed and the proceeds g
of the enfarcement of this Deed for all manies payable toit, :

' Emiumon of hablhty

“The Chargor may riot t'ak"e proceedings ag'a'é"ns't any officer, 8mployee or agent of Santander -
: m respect of-any elaim it might have agamst Santander or in respéct of any act or omission of

any kind by that officer, ‘employee or agent in relation to: this Deed and-any offlcer employee

-orageht of Santander may rely o this clause.

. Misceilanedus' :

A'Secured Paity may set off any matured, unpaid or any coriingent obligation due to it from

‘the Chargor against any obligation. (whether or not miatured) owed by that Secured: F’ar_t'y to
the Chargor, regardless of the place of payment, booking branch. or currency of sither

obligation. i the obligations are in different currencies, the Seécured Party may convert either

obligation at a market rate of exchange in its usual course Uf business for the purpose of the
set-off,

ifa ierm of this Deed Is or becomes illegal, invalid of unenforceable in any jurisdiction, reither
the legality. validity or enforceability of the remaining provisions nor the legality, validity or
" enforcéability of such term under the law of any cher jurisdiction will in any way be affected
-arimpalred

108508502 6V16110-878
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23.3

234

235

236

237

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

‘the Secured Liabilities:is capable of being avoided or set aside for any reasort, then for the
purposes of this Deed, stch amount shatl not be cansmEered _to have been paid.

-Any settlement, discharge of rélesase between the- Chargar ahd any Secured Party shall be

canditional upon no security or payment {0 or for that Secured Party by the Chargor.ar any-

-other persan being avoided or set aside or ordered to be- refundad or reduced by virtue of any _
U law relatmg to bankruptcy, msoivency or liquidation or otherwise.

If Santander or-any Secured Party receives notice of any other subsaquent secur;ty or other.

- interest affecting any of the Secured Assets. it may open.a new account or accounts for the

Chargor in-its books. Tfit does hot-do so then, unless it gives express written riotice to the .
contrary to the Chargor, as’ from the time of receipt of such notice by Santander; all payrients

“made by the Chargor to Santander or any Secured Party shall be treated ag having been-

credited to a new account of the Chargor and not as having been applied in reductnon of the

_ 'Secured Llabmhes

I Santander enforces the security’ constituted by or under this Deed at a time when no’
‘amotints are due to any Secured Party but at a time when amounts may or will become due,
~Santarider (or the Receiver) may pay the proceeds of ary recoveries eﬁected by it mto an -
interest bearing stispense account. '

'The security created by this. Deed is conhnumg securtty and’ shall remain in full force- and .
effect regardless of any intermediate- paymenit or discharge by the Chargor ar any-other
_person.of any or the Secured Liabilities. It is in addition.fo any other security held by any.

Secured F’ar‘iy at any time for any of the Secured Liabilities, ‘may be enforced without first

having r_ecourse to any other rights of any Secured Party and Is net in any way prejudiced by

- “any guarantee or security how or subséquently held by any Secured Party. -

238

239
'_':n connection -with this Deed unless directly. caused. by #s gross neghgence or “wilful
misconduct, Neither Santander nor any Receiver shall be liable in respect of alt or any part of

Unless otherwise stated in-any F{Ehamﬁ:e Dacument, a person who is not a party to this Deed
has no rights under the: Contracts (Rights of Third Parties) Act 1999 to- enforce or enjoy the

- benefit of ahy term of this Deed or-any other document issued or entered into under or in

ccmnectron with-it.

Santander wilf not be habie far any aetmn taken by it (or-any omission to take act:on) under or

the Securéd Assets or for any loss or dantage which  arises out of the exercise or the
attempted or purported exercise of; or the failure 16 exercise any of, their respective powers'
unless. such loss or damage is caused by its gross negligence or wilful dcts of default and
recklessness. Neither Santander rior any Receiver shall be liable for-any losses; liabilities or
expenses arising from any act default, omission or misconduct dn the part of any cfelegate o

whii any pawers authorltles or d|scrations are delegated,

2310

24

24
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:Fcr the purposes of section. 2 of the Law of Prope'rt'y (Miscellahe'ous P‘rovis’iéh’s)’ Act 1989, the.
terms of the Finance Documents and of any side- |etters relating to the Fmance Documents
Hnd the Secured Llabmties are mcorparated inta this Dead.

- Fee's,- costs and expenses

- Transaction expenses

The Chargor shall promptly ‘on demand pay' Santander the amount of ai!’l.ccsm', fees and.

expenses (including legal fees and stamp duties) together with any associated VAT
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242

243

25

26

261

262

reasonably incurfed by it in connection wzth the negwtlatron praparaimn, printing, execution,

perfestion and telease of this Deed..

; Enforcament.‘and presewatmn costs

~The Chargor shall, within 3 Business Days of demand, pay to Santander-én a full indémnity
‘basis the amount: of all costs; feés and expenses (including fegal fees and stamp duties)
- together with any associated VAT incutred by Santander in connection 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 holdmg this Deed or enforcang these rights.

.lnterest on late. payments

“If the C’hargo'r”faifs to pay any amoeunt payable by it under this Deed on its due date, interest
“shall accrug on the overdue amount from the due date up to the date of actual payment (both -

before and after judgment} at the-rate and in the manner as set out in the underlying facility

- agreement. Any interest accruing under this clause 24 3 shall be. immediately payabla by the - -
~Chargor on defmand by Santander,

._Governmg faw

This Deed- and any non- contractual abligations arising out of or in coﬂnectmn wrth it shaEi be
governed by, and construeci in accordance with, the faw 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 to the existence, validity
_ar terminationy of this Deed or. any. on-contractual nbhgatmn arising out’ of or i
.~ connection with this Deed (Dispute). -

(b) The parties to this Deed agres that the courts of Erigland are the most appropriate
- and converient courts to settle Disputes and aﬁcordmgly no party to this Deed will
-afgue to the contrary ' :

{€)  This-clause 26 is for the benefit of Santander. As a result, Santarider shall riot be
prevehted from takirig proceedings relating to a Dispute in any other courts “with
Jurisdiction,  To the. extent allowed by  law, Qﬁﬂ'ﬁﬁhdel’ may" take ' concurrent:
pmceedangs in any number of ;urssdrct:uns '

Service uf process -

“The Cwﬂ Procedure Rules regardmg sérvice and deemed service will not apply to any Eetter or
- other communication notlfysng a claim. or sérvirig fegal proc:eedmgs under‘ arin- cmnnactmn'_
‘with this Deed, which shall instead be served in accordance with this clause. 26. 2. Any letter

or other communication ncotifymg 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 pursuan*t to ciause 18
{Notices): :

This Deed has been entersd Into asa deed on the date given at the beginning of this Deed.

10-8506502-8\ 16116878
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Chargor
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Schedule 1
' _Ptapert‘ies

Registered Land

Address or property d'es-cti;iti'oﬁj

Unregistered Land

27
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Schedule 3
Relevant Agreements

1 [Each property acquisition tfmci.imeﬁt]
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" Scheduled

. ‘Rent Account(s)

.Acmun_t.'_N.um_ber Y 'Sﬁrt.'cogi_e Acdounf bank ﬁesignétidﬁ. _ ]
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Schedule 5
Key-man Policies

Part 1 - Form of notice of"as.s'i'gﬂment

To:_ \
D’ated; ¥
Dear Sirs

The key-man policies described fr’s't_he’. attached schedule (Keysman Policies)
CWe heréby notify you that we have assigned to Santander UK plc. as security trustee for itself and
~gertain other persoﬂs (Santander} all our right, title and mterest in and to the Keynman PoErmes

“We hereby irrevocably and unnond;t:onaily authonse and instruct you

4 .Mthc’:ut ftise. OF refarence to or 'fur”t'hér.autho_rit_y from s and without enquiring as-to the
o “justification or the validity of those instrictions, to-comply only with any instructions fram fime
“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 yeu under the Key—man Policies {ar any of them) dzrecﬂy to.
' Santander at. :
 Bank: e
Achu_n't. n'umb.'er:._' =y
~ Sortcode: ¢

_or such 'othe'r.accourit"as_Sahtander may-'spei:i'fy fm'm t'ir'né.tc time. -

-'P[ease sign and return- the acknowledgement attached ’m ‘one énclosed. copy of ‘this notlce o
.Santander and the nther copy to us.. '

_:The provssmns of this. netlce (and any non oontmctuaf obi:gatlens ar;smg out of or in cannectmn w:ﬁh
Uity are governed by English law.

: Y_c'»urs faithfuily

..................................

' 'fmr and of’ behaif Df
4

31
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Schedule
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Policy - | Insured Life assured | Amount of cover Date of poficy |
| Number - i . o
- Death Critical
: iliness -
e * * R + 'Y
: '[_Art:acﬁ form-of acknowledgment]
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Part 2 - Form of acknowledgemant

Ta: ‘Santander UK plc
' “Securities Team
6th Soath Admin
. Bridle Road
- Bootle
Merseyside
L304GB

_'T'o:“ ~[name of C'hargtér}_'(t:hafgbr'):
- [address] o

Diated: ¢

3We ackncwledge rece:pt of the riotice of asmgnment (Noflce} of which the above is a duplicate.
Terms tiefsned in the Notice shall have the same meanmg ‘when used in this acknowledgement We-

confirm that;

)

()
{d)

- there has been no. amendment waiver or relaasa of any raghts or interests in any'
Key-man F’ollcy smce the date of such pahcy

we will not agree to any amendment waiver or release of any prowsmn of any Key--

mian. Poﬁcy without the prfor written consent of Saﬂtander, _

we.s_ha!E st in accordance with the Nofice:;

‘as at the date of this éckn’dwiédgerﬁéﬂt we have rot "fec'ea'ved any hotice. of

ass;gnment or charge of the Chargor's interest in.any Key-man Pohcy or the:

-pmceeds of any Key»man Policy in favour of any other person; and

" —we do hot have and have not claimed-or exemis‘e"d any right or cEéim against the :

" Chargor or exercised or attempted to éxercise any right of set-off, counterc!asm or

The provzsmns
connection with-

‘other right relating to any Key—maﬂ Palicy.

of ihss acknowtedgement (anci any rion coﬂtractuai obhgatzons aﬂsmg out’ Gf at m--
ity are govemed by Engizsh law,

For and oni behalf of N
[insurance company].

16-B5U6502-6V46110-678
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Schedule &
Insurance Policies

Part 1 - Form "of:no't'i-'::'e_-pf :a_Ssi-gnm-_ent

To: (4]
Dated: +

‘Dear Sirs
"The insurance policies described in the attached schiedule (Insurance Policies)
 We hereby notify you that we have assigned to Sz‘aint_ar_:dér UK ple as sér_:ur_ify trustee for itself and .
certain other persons (Santander) all otr right, title and interest in and to the Insurance Policies.
| We hereby inrevocably and unconditionally authorise and instruct you:
17 without notice: or reference to oF further authcrfty from . us “and without en'q'um'ng 35 to the
justificatiori or the vahdlty of those instructions, to comply only with any instructions from time
to time. recelved by you from Santander relating ta the. Insurance Policies {or any nf them)

| cand .
2 . to pay all surﬁs payable by’ you undeér the Insurance: F’ohc;es (or any of them) d:rectly to:
Santander at; : .
B:ar}'k:’" &
-Acqﬂynf Aumber: *
.'Séirt'.'cnd“eé g ¢

'crsuch.'ather aci'iuun't as Sa’ntandéf may specify from ‘ti'mé to time.

__'.Please sigh “and return the acknowledgement aitached 10 one enc!ased copy of this nutlce o .
~Santander anti the other copy tous. '

'.The provisions of this. notsce (and any nor- contractuai oblzga‘tumns arismg out of or in cornection with
ity are govemed by English taw,

Yours faithfully:

...................................

for and Of behalf of
¥

LA

10-8506502-6114110-678




Sehadule

Date of palicy Insured ' _ F"o!_icy type h Policy number

¢ * A - ®

[Attach form of dcknawledgment]
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Part 2 - Formr of acknowledgement

To: Santander UK plo -
- Securities Team
8th. South Admin
 Bridle Road

Bootle.

-Merseyside
L3O 4GB

: T'a'_:'_ _ ';[name of Chargar] (Chargur}

[address]

-Dété‘d’: *

" We acknowledge réceipt of the notice of assignment (Notice) of which the above is a duplicate.

Terms defined in the Notice shall have the same meamng when used in. this ackncwledgement We

ccmfzrm that;

(&)

“there has heen no amendment waiver or ‘release of any rlghts or mterests in any

- Insurance Policy since the date’of such. pol;cy,

(b)--

()

“we have notéd Santandet's interest as mortgagee and first loss payee on’ each'
Ansurance Pohcy,

e will nat agree 1o any amendment waiver. or release of any prows:on of any'

- Insurance Policy w:thout the prior written consent of Santander,

@
-

' we' shal! act :n accnrdaﬂct-: wnth th‘e.Netrce;.:

'as at the date of this- sckﬂow!edgement we have riot receweck any notace of

assignment of charge of thé Chargor's interest in any Insurance Polncy or the

| procéeds of any. Insurance Pohcy in favcxur of any other persan; and

(f) .

we do not have and have not dlaimed or exercised any ﬂght or claim agamst the
Chargor or exercised or attemnpted to. exercise any right of sei~off counterc:latm ar

~other right relating to any Insurance Policy.

The. prows:cns

conriestion w;ﬁh

10-8508502-6116110-678°

of this acknowledgement (and any nén-contractual obhgattons anssng out’ of orin
it) are governed: by English law.

'F‘Or and on behalf of

- linsurance company]
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Schedule 7
‘Ageounts
Part 1 - Form of notice of charge

To:  [insert name and address of account hbfding'fnsﬁmﬁan]"s :

Account number: ¢ (Account)
Sort coder . 4
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) all our right, title and: interest in and
to the manies from time to time standing to the credit of the Account.

‘We hereby irrevocably émd'-'u’ﬁcondﬁiohélry au'tho'rise' arid i.ns't'ruct: you:.

o R 1 h_oi_d all rfa_-o_'nieé- from time to time -st‘a_n_di'ng' to- the credit of the. Account to the order of
‘Santander and-accordingly to pay all or any part of those monies to Sahtarzdetf (or-as it may.

direct) prompily' foll'ewin'g re-ce‘ip‘t of writteri in"str&cfio’néfr’cﬁm Santander to that effect: and

2 to disclose to Santander. stich information relating to us and the Account as Santander may- B
' from tinTe to time request you to provide.

By countersngnlng this notlce, Samander authorises you fo permlt us to wﬁhdraw and otherwuse deal
~ with funds. sfam%mg to the credit of the Account unt;E : '

(&) vyou Fetaivaa fiolice m.‘wmnng' to the cbn'ffary'fmm Sén'tahcfér‘-'

(b)'- & petition is presented for a wzndmg up crder in respect of Us r.:r an appiacatfon s
- made for ah administration order in respect of us,

: '(Wﬁ'ich ever ocours first),

Please sagn and return the acknawiedgemeﬂt attached o orie enﬁioseci copy of this nctlce to
j 'Santander and the. other copy to us. :

~ TFhe prows:ons of this notice- {and any non- contractual obhgatmms arasmg uut of-grin connectmn wnth'-
nt) are govemed by English law,

_ Yours‘fanthfulEy‘

 for and on behalf of ¢

_ Céu’ntér_sigﬁed.faf and .Dﬂ: behalf of
e S_aﬂfanﬂe’r: | |

" [Attach form éf-éckn‘dw!ed’gment'}: _
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Part 2 - Form of acknowledgement]

Ta: Santander UK ple
Becirities Team
6th South Admir -

- Bridle Road
‘Bootle.
‘Merseyside:
- L304GB

To  [Aame of Chargor] (Chargor)
' [address]

-Dated: +

"We.aCkn'owi’ecEge_rec'éipt' of the notice &f chargs (N’dtice) 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 e shall act in accordance with the Notice;

2 as atthe date of this ackrowlsdgement we have not received any notice of assigrment or
~charge of other security - over the Ch&rgcrs iriterest in the Account in favour af any ather
persan and-

3 we wﬂl not éxercise aray right of combmatlors of accounts set—cff or hen over any monies. -
standing to the. credlt taf the Accc:unt -

“The pravisions of this acknowtedgement (and any non- contractual obligations artsmg out r:'af orin
“connection with it) are governed by Engl:sh Ferw. :

- For and on beha‘lfcf'_ :
[account holding instituion]

H-ES0ES0RBE HOGTE




Schedule 8
Occupational Leases

Part 1 - Form of notice of assignment

To: *
Dated; N

* Dear Sirs.
“The lease described in the attached s‘cheduu'e {the Lease) .

- We hereby not:fy yau that.we have asssgned to; Santander as sacunty trustee for itself and certain
. other persons (Sarttander} all our right, title and interest m and to. the Lease (including all rental
- incomeé and -other monies payable under the Lease) : '

We hereby -irrevot:ébly and unconditionally 'au'tharim and i'nétruc'ﬁ:'t_yeu:i
1. - without notice or reference to or further authority from us and without enquiring as to the

- justification or the vahdlty of those instructians, to cemply only with-any instructions from time -
to time received by- yeu fromy Saritander reiat:ng to the Lease; and

2 to pay all sums payabie by yé)u under the Lease di'recﬂ'y to o'ur accduht at:
Bank: . _
- Account numbers e

- Bort code: ¢

(the Rent Account ) or such other accourit as Santander may specify from time ta time.

'We remain liable to perform all our obligationis [as landlord] under the Lease and Santarider is under
no obllgatlon of .any kind whatsoever under the Lease nor under any habilit’y whatsoever in the ‘event -
~of any failure by us to perform cur obhgations under the Lease, : :

" Pleasé sign-and retum the acknowladgemem attached to one enclosed copy of this notice to-
Santander and the other copy torus. :

:‘Fhe provisions of th[s notice (and any ‘g contrac:tual obligatiens arssmg olt of or in cannec:tmn with .
. ;t) are govemed by English faw. . :

: Your_s faithfully -

..................................

~ forand on behaif of
%

39
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~ Schedule
[De$crip’t.ie.n of Lease]

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

To: Santander UK ple
- Becurities Team..
6th South Admin:

- Bridle Road -

Boutle

Merseyside
L30 4GB

To: [name of Chargor] (Chargor)
' faddress]

Dated: ¢

We- aeknawtedge recemt of the rotice of assngnment (biotlce) of whnch the enclosed is a duplicate.
Terms: defined in the Notice shall have the same meaning when' used in this acknowledgement We

~confirm that

(8.

-we will not agree to any amendment waiver or release of any prcwas:on Gf the Lease

wuthcut the prior witttery consent of Santander;

we shall act In accordance wi.'thzthe-Notice.; _

the: Chargor will remain liable to perform all its ebligations under the Lease and

~.Santander is under no obligation of any kind whatscever under the Lease nor Under
. any liability whatsoever in the event of ‘any failure by the Chargor to perform its
. obEsgatmns under the Lease,

no bre‘ach or defallt on the part of the Chargor of any of the terms of such Leasé will- -
"be deemed to have occurred unléss we have given riotice. of such breach to

- Santander spec:fy:ng how tD make good such’ breach;

{g)

The pmv;smns

“we have' made all necessary arraﬂgements for all: future payments payable under'
-such Lease to be made into the Rent Account; '

a8 at the ‘date of this aéknowfedgemeht we have riot received  any nofice of
assighment or ¢harge of the Chargors intarest in the Lease in favaur of any other-
‘person; and :

we do not have and have nist clalmed or exerc;sed any rnght ar claim aga:nst the

-Chargor or. exercised or attempted to. exercise any nght of set-off counterc:laem or
other nght relating to the Lease.

of this acknowtedgement (and any nonmcantractuai Shligations aﬂsmg out of or in

connection wuth :t) are governed by Englisti-law.

‘For and on-behaif of

[Tenant]

- Ab-BENBEIZBNBTIOETE .
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Schedule 9
Biocked Accounts

Part 1 - Form of notice of charge

To: linsert nare and address of "a'cc'f.aunt hd?ding iﬁs_ﬁfﬁﬁon]
‘Dated; ¢ |
- Dear Sirs
Account _n_a'umber:" - (Blocked Aceogm)
‘Sort cpdé: ' 3

Account holder: - e

We hereby notify you that we have charged by way of first fixéd charge to Santander UK ple as

security trustee for'itself and certain other persans (Santander) all our right, fitle and interest in and to

"~ the monies fram time to timeé standing to the credit of the Blocked Acesunt.- :

We _hei‘eby ;'rrevocably and _uncandutmnally authiorise _a__n‘d instruct y'ou_:'

1 1o hold all monies from time to time standing to the credit of the Blocked Account to the ordar -
' ~ of Santander and accordingly to-pay all or any part of those monies 1o Santander (or as it may -

“direct) promptly fdilowi’ng receipt of written in’sfrﬂctitjns from Santander to that effect; and

2 'io disclose to Santander suich - mformat:on relatmg to:us and tha Blocked Account s
' 'Santander may from time to tlme request yau to provide. '

We aEsa advsse §OL that

“{a)-  we may not w;thclraw any monies from the B!ocked Account without first havmg- _
: obtamed the pric wratten consent of Santander: ancf

' _'(b)" the provisiohs of this notice’ may only. be revoked or varled with the prior wntten -
- consent of Santander. '

Pleasa sign’ and retiin the acknowiedgement attached to one enclosed’ copy af this natrca tu
* ‘Santanderand the other copy to us. '

" The ;:erov:s:ons r;}f thss Hotice {and any nan- contractual obiagatmns arising out of it or in connection with: -
ﬁ) are governed by English law.

: Yours faithfully -

.................................

for and on behalf of
+ Limited

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

To: Santander UK ple
- Securities Team
6th South Admiry.
_ ‘Bridie Road
Bootle,
" Merseyside
L304GB

Tot. [name of Cﬁargérj_ '{'Cﬁarg-'nr')
[adcdress]

D‘éted: t'

We acknowledge receupt of the ncmce of charge (I\Eotuce) of which the above is a duplicate. Terms
- défined in the Notice shall have the same meaning when used | in this acknowledgement. .

‘We Coﬂﬁrm that'

1 we _sﬁal! actin accordance with the Notice;

2 . asatthe date of this acknowledgement wé have not received any rotice of assignment or
charge or other secunty over the Chargors interest in the BEacked Accuunt in favour of any

other person; and .

3 we will not exerc:se any rtght of c;cmbmatnon of aceounts, seboff ar lien aver any monies. -
standlng tcr the credit of the Blotked Account, ' :

" The provisions  of this acknowledgement (and any nan-contractual ubhgatzons ansmg aut of orin-
-eonnection. mth ity are governed by English law. -

For aﬁd on behalf of o
faceount holding institution]
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Schedule 10
‘Relevant Agreements {other than Occupational Leases)

Part 1« Form of riotice of assignment

To: &
Datad: ¢
Deé-r-S-ii'é;_-

Ttte' ag‘reément' described in the attachéd schedule '('the'#'gréeménﬂ .

We herehy notify your that we have assigned to- Santander as sec:urtty trustee for itself and certain
- other persons (Santander) all oui rnght tithe and mterest in and to the Agreement (mcludmg all monias
-payabie under the Agreement). .- .

“We 'héareby irrevdcabiy"ahd'uncbndtticrtally:authorise and instruct you:

"-’I - without notice or reference to or further authonty frorn us and. without enquaﬂng s to the--'
justification 'or the validity of those instructions, to comply only with any instructions from. time.
to time received by you from Santan_der relating to the Agreement; and '

2 - topayallsums p'ayéb'té by you under the Agreement directly to our account at
Bank: =
Account number: ¥

~Sart code: e

(the -Acco-unt)-ar-such other account as Santandsr may specify from time to time..

- We remain Etable (o} perfarm all our obllgatlons under the Agreement and Sanﬁander is undar ne-
obligation of any . kmd whatsoever under the Agreemant RoF under any liability whatsoever in the event
- of any failure by us to perform our obhgattc;rzs under the Agreement, :

' Please sign and retiirn the acknowledgement attached to one enclosad copy of this. notice: to :
Santander and the: other mpy to us.

- The provnszons of this notice (and any hon- cantractuai obhgatlons artsing out of ofin: connectmn w;th-
1t} are governed by Engtesh faw.

Ycu_rs falthful_l.y

for and on behalf of

AEEESOSIIEF0ETE 44




Schedulé
[Description of Agreem-ant] _

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

To:  Santander UK pic
Securities Team
- Bth South Admin
. Bridle Road

' ‘Bootle

- Méarseyside.
L30 4GB

Ta: [name of Chargor} (Chargor)
: [address] '

Dated: 4

We éc‘knowlec'fgé' receipt of the. hetic'e" of a’s‘sigr’:rﬁéht‘ (Noi:i’i:e} of which the enclosed is a duplicate.
Terms-defined in the Notice shall have the same meaning when used in this acknowledgement We

confi rm that: .

(a)

{b)
: ©

@

.'{e): :

we will nct agrae to any amendment waiver or release of any prowslcn of the‘
Agreament w:thout the prior written consent of Santande;‘

we shall actin accordance -.WEi_h' the Notice:

-_"th'e _Charger_ will rémain liable to-perform all its obligations under the Agreernent and

Santander is undef no obfigatibn of ahy kind whiatsoaver under the Agresmant rior

“under any liability whatsoever in the event of any failure by the Chargor o perform it

obligations under the Agreement;.

o breach or default on the part of the Chargor of any of the terms of such Agreement' '

will bé deemed to have vccurred unless we have given rivtice of such- breach to
'Santander specifymg how to make good suchr br@ach

we have made all necessary arrangements for all fidure payments payable under

" - slich Agreement to be made into the Account;

®

"as at the date. of thls ackncwfadgement we have not received any natice of

* assignment or charge of the Chargors interest in the Agreement in favour ef any

~{g)

_other person; and.

~we do hot have’ and havs. not claimed or exercssed any: right ar claim. against the :

Chargor or exercised or attempted to exercnse any nght of set«e:)ff counterclaim or

 other right relatlng to the Agréement.

“The prowsmns

of this: acknmwledgement (and any nat- contractual obllgatlaﬁs ansmg “out of or i

-canneczlon with it} éire govemed ‘by English an

F-c_)_r and on behalf of

o [Counterparty]

< S0-B508502:6081 10878
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 SIGNATURES TO THE DEBENTURE

 Chargor-

.__Exe'éut'edasé.deé_d}jy' B . | ) B
~ The Chargor ' : )

acting by a directar in the t resence of ' y - Director

- Signature.of withess

iN BLOCK CAPETALS .

LAwEERER R R NT R R G N e

_Baér‘d 'Appre\.fa!. '

'We hereby certsfy that the acceptance of, and entry into, this Debenture was (ﬁ)reved by | resolution
: of the Board of Directors of the Chargor properly passed on.. ffl&

' :Daté'_‘..'

LT RO

Signed : ....{_Diredfc;)

“; AOAEOGEI-E VG TT0-678




Santander

Signed by G“ZG ol MARGD
duly authorised Mitts cyoll

for and on behalf of
Santander UK plc

10-68508502-6116110-678
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