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Company name: O & TPROPERTY INVESTMENT LIMITED
Company number: 07021413

X90HOFMZ

Received for Electronic Filing: 09/03/2020

Details of Charge

Date of creation:  28/02/2020
Charge code: 0702 1413 0002
Persons entitled: SANTANDER UK PLC

Brief description:. FREEHOLD LAND BEING LAND AND BUILDINGS KNOWN AS KAWASAKI
BUILDING, GREENGATE, MIDDLETON, MANCHESTER M24 1SA TITLE
NUMBER MAN277865 FREEHOLD LAND BEING UNIT 1, DENBIGH ROAD,
MILTON KEYNES MK1 1DF MILTON KEYNES TITLE NUMBER BM436479
FREEHOLD LAND BEING UNIT 1, OCTAGON BUSINESS CENTRE, MILLER
STREET, BIRMINGHAM B6 4NH TITLE NUMBER WM980909

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 07021413 Page 1




COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: GATELEY PLC
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7021413

Charge code: 0702 1413 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 28th February 2020 and created by O & T PROPERTY
INVESTMENT LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 9th March 2020 .

Given at Companies House, Cardiff on 10th March 2020

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

This Deed is made on P @ﬁammy 2020

Between

(N

O & T PROPERTY INVESTMENT LIMITED {registered in England with number 07021413)
whose registered office is at 12a Upper Berkeley Street, Londan W1H 7QE (Chargor); and

(2} SAHNTANDER UK PLC (registered in England with number 2204747) whose registered office
is at 2 Triton Square, Regent’'s Place, London NW1 3AN as security trustes for each of itself
and each Secured Parly (Santander, which expression shall include its successors in title,
assigns and transferces).

It is agreed

1 Definitions and interpretation

1.1 Definitions
In this Deed:

Affiliate means, in relation to a person, a Subsidiary of that person, a Holding Company of
that person or any other Subsidiary of that Holding Company, in each case, from time ta time

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

Event of Default means any event of defauit (howsoever defined} under any Finance
Document and any failure by the Chargor to satisfy any demand for payment under any
Finance Document

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

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

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

1A 1986 means the Insolvency Act 1936

Insurance Peolicias means all policies of insurance present and future relating to the Secured
Assets in which the Chargor has an interest (cther than policies in respect of third party
liahility) together with all monies payable in respect of those policies

LPA 1925 means the Law of Property Act 1925

Occupational Lease means any agreement for lease (or for licence) or any occupational
lease or licence to which a Secured Property may be subject from time to time

Properties mean the properties listed in schedule 1 (Properties)

Form of charge filed at H.M. Land Registry under reference 012025
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1.2

Receiver means any receiver, manager or administrative receiver appointed by Santander in
respest of the Chargor or any of the Securad Assets

Relevant Agreement means:

(&} each Occupational Lease

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

{c) each other agreement designated as a Relevant Agreement by Santander and the
Chargor in writing whether pursuant to schedule 2 {Relevant Agreements) or
otherwise

Rent Account means each account of the Chargor details of which are set out in schedule 3
{Rent Account(s)} and any other account designated as a Rent Account by the Chargor and
Santander in writing, as each such account may be renumbered or redesignated from time fo
fime

Rental income means the aggregaie of all amounts paid or payable to or for the account of
the Chargor in connection with the letting, licence or grant of other right or use or cccupation
of any part of any Secured Properly

Secured Assats means all of the assets and undertaking of the Chargor the subject of any
security created by, under or supplemental to, this Desd in favour of Santander

“ecured Liabilities means all monies and liabilities now or afier the date of this Deed dus,
owing or incurred by the Charger to any Secured Party whatscever, in any manner and in any
currency or currencies and whether present or future, actual or contingent, whether iy | =d
solely or jointly with any other person and whether as principal or surety, toysmer with all
interest accruing on such monies and liabilities and all costs, charges and expenses incurred
by any Secured Party, except for any obligation which, if it wera included here, would
constitute unizwful financial assistance, or its equivalent in any other jurisdiction

Securad Party means Santander and each of its Affilistes

Secured Property means at any time the Froperties and all other freehnid F=mo Al ar
commaonhold property which is subject fo any security created by, under or suppiemenal io
this Deed

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

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

¥AT means value added tax at the rale in force for the time being
Administration

Any reference in this Deed, or any other Finance Document entered into under or in
connection with it, to:
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the making of an administration order shall be freated as including a reference to the
appointment of an administrator under paragraph 14 (by the holder of a qualifying
floating charge in respect of the Chargor's assets) or 22 (by the Chargor or the
directars of the Charger) of Schedule B1 to the 1A 1286 or any steps taken toward
such order or appointment; or

mzking an application for an administration order by petition shall be ifreated as
including a reference to making an administration application fo the court under
Schedule B1 to the |A 1986, appointing an administraior under paragraph 14 or 22 of
that Schedule, or giving notice under paragraph 15 or 26 of that Schedule of intention
to appeint an administrator or any steps taken towards such application or notice.

Interpretation

(a)

{c)

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

(i Santander, any Affiliate of Santander, any Secured Party, the Chargor, or any
other person shall be construed so as o include its successors in title,
permitted assigns and permitted transferees and, in the case of Saniander,
any person for the time being appointed as security trustee for the Secured
Parties;

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

{iii) a Finance Document or any other agreement or instrument is a reference fo
that Finance Document or other agreement or instrument as amended,
novated, supplemented or restated (however fundamentally) or replaced,;

{iv} a person includes any individual person, firm, company, corporation,
govaernment, state or agency of a state or any association, trust, joint venture,
consortium or partnership (whether or not having separate legal personality)
or any other entity or body of any description;

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

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

{vii) a time of day is a reference to London time; and
{vii) dispose includes any sale, lease, licence, transfer or loan.
Clause and schedule headings are for ease of reference only.

Any word imperting the singular shall include the plural and vice versa.




3.1

3.2

3.3

34

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

{e) A term defined in this Deed has the same meaning when used in any nolices,
acknowledgemenis or other documenis issued under or in connection with this Deed.

Covenant tc hay

The Chargor covenants with Saniander {0 pay and discharge the Secured Liabilities when
they become due for payment and discharge.

Charging provisions
General

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

First legal mortgages

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

Assignments

{a) The Chargor assigns:

0] the Relevant Agreements;
(i} all Rental income and all other sums payable under any Occupational Lease,
and
(i the Insurance Policies.
{b} The Chargor shall remain liable to perform all its obligations under cach Relevant

Agreement and each insurance Palicy.
First fixed charges
The Chargor charges by way of first fixed charge:

{a) all interests and estates in any freshold, leasehold or commoenhold property now or
subsequently owned by it (other than any freehold, leasehold or commonhold
property effectively charged by way of legal morigage under clause 3.2) and, in each
case, all buildings and Fixtures on each such property;

{b) the proceeds of sale of the Secured Propearty and all licences o enter on or use any
Secured FProperty;

(<) the benefit of all other agreements, instruments and rights relating to the Secured
Property;
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4.1

4.2

6.1

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

{e) to the exient that any assignment in clause 3.3 is ineffective as an assignment, the
assets referred to in that clause.

Small company moratorium

If the Chargor is an eligible company within the meaning of paragraphs 2 to 4 {inclusive) of
Schedule A1 to the |A 1986, then the obtaining of a moratorium, including any preliminary
decision, or investigation in terms of paragraph 43 to Schedule A1 of the 1A 1986 shall not
cause any floating charge created hy this Deed to crystallise into a fixed charge, nor cause
restrictions which would not otherwise apply to be imposed on the disposal of its property and
assets by the Chargor.

Megative pledge

The Chargor shall not (without the prior written consent of Santander) create or permit o
subsist any security over any of the Secured Assets.

i <hargor shail not:

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

(b) enter into any other preferential arrangement having a similar effect,

fp Ao ey b e the coprncsment oF frgnsaction is ¢ terad inte ey ey g methed]

of raising tinarice or of financing the acquisition of an asset.
Hestrictions on disposals

The Chargor shall not (without the prior written consent of Saniander) enter into a single
transaction or 3 series of fransactions (whether related or not) and whether voluntary or
involuntary to sell, lease, transfer or otherwise dispose of any Secured Assets.

Further assurance

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

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

{b) to confer on Santander securily over any property and assets of the Chargor located
in any jurisdiction equivalent or similar o the security intended to be conferred by or
pursuant to this Deed; and/or

{c) (if an Event of Default iz continuing) to facilitate the realisation of the assets which
are, or are intended to be, the subject of the security created by or under this Deed.
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7.1

7.2

7.3

8.1

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

Land Registry
Application for restriction

{2} In relation to land and buildings situated in England and Wales title to which is
registered or is to be registered at the Land Registry, the Chargor consenis to an
application being made to the Chief Land Registrar for registration of a restriction on
the register of fitle of all present and future registered freshold, leasehold or
commonhold property of the Chargor {and any unregistered properties subject {o
compuisory first registration at the date of this Deed).

() The Chargor confirns that so far as any of the Secured Property is unregistered,
such iand is not affected by any disclosable overriding interests within the meaning of
the Land Regisiration 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 mads for
securing such further advances. Each Secured Party and the Chargor by this Dsed consent
#n an ao~ication being made to the Chief Land Registrar to enter a note of such obligation or
ayie=ment on ne register of title to all present and future registerad prope-tv of tha Charagr
{and any unregistered properties subject to compuisory first registratics, at e da.s .. o 3
Deed).

Fulure property

if the Chargor acquires ‘or intends to acquire) any freshold or leasshold o .. nterest in
property after the date of this Deed it must:

{a) notify Santander immediately of such acquisition or its intention to. acquire such
property;
{b) immediately on request by Santander and at the cost of the Chargor, execute and

deliver to Santander, a legal morigage in favour of Santander {as security trustee for
itsalf and each Secured Parly} of such property in such form as Santander may

require;

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

{d) if the title 1o such freehold or leasehold property is registered at the Land registry or
required to be so registered, to give the Land Registry written notice of the security,
and

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

that title at the Land Registry.
Netices of assignments and chargss

Relevant Agreemenis
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&3

8.4

(b)

Immediately upon request by Santander, the Chargor shall give notice in the form
specified in part 1 (Form of notice of assignment) of schedule 4 to each counterparty
io each Relevant Agreement other than an Oeccupational Lease {including, for the
avoidance of doubt, any Relevant Agreement coming into existence after the date of
this Deed) that the Chargor has assigned to Santander all its right, title and interest in
the Helevant Agreement:

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

Rental income

(2)

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

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

Insurance Policies

(a)

(b}

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

The Chargor shall use reasonzable endeavours 1o procure that the recipient of =ach
such notice acknowledges that notice in substantially the form specified | Jai. 2
{Form of acknowiedgement} of schedule & within 5 Business Days o 1at notice
being given.

Rent Accounts

(a)

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

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

Undertakings
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The Chargor undertakes to Santander that during the Security Period:

Real property

{a)

(e)

Access

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

Repair

{i) it shall keep the Secured Property in good and substantial repair and
condition and decorative order.

ii) It shall repair any defect or damage to any of the Secured Property promptly
and if it fails to do so Santander may, but shail not be abliged to, do so.

Flanning

it shall not do or gliow (o be done or fail o do anything which may infringe or
contravene any statute or reguiation governing or controlling the use ¢r davelopment
of the Secured Properiy, nor apply for planning permission.

Planning directions

{i Within & Business Days of receipt by it of any notice or grel~r Tireat -
served on or issued o it by any local or other authority in respect of any part
of the Secured Property, it shall give full particulars of the Direclion to
Santander and, if requested to do so by Santander, produce the Direction or
a copy of it to Saniander.

{ii) it shall advise Santander of all steps taken or proposed to be taken by it rom
time to time to comply with the terms of the Direction and shall take all
necessary steps to comply with the Direction.

(iii) It shall at the request of Santander {but at the cost of the Chargar) make or
join with Sanfander in making such objections, representations against,
appealing against or in respect of any propesal contained in the Direction as
Santander shall deem necessary or desirabie in order to protect Sa. nanwer's
interests.

Development

it shall not, without Santander's prior written congent, carry oul any development on
any part of the Secured Property nor change the use of any part of the Secured
Property.

Deposit of tille deads

It shall deposit with Santander all deeds and documents of title relsting o the
Secured Property.
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() Outgoings

it will punctually pay and indemnify Santander and any Recsiver against all present
and future rents, rates, taxes, assessments and outgoings of whatsoever nature
imposed on or payable in respect of the Secured Property or any part of it cr payable
by the owner or occupier of i

{h} investigation of title

On request by Santander, it shall grant Santander or its advisers (at the cost of the
Chargor) all facilities within its power to enable Santander or its advisers or delegates
to carry out such investigations of fitle {0 and enquiries into the Secured Property or
other Secured Assets as may be carried out by a prudent mortgagee or chargee.

{i} Overriding interests

It shall not, without the pricr written consent of Santander, enter into any onerous or
restrictive obligations affecting the whele or any part of any Secured Property or
creale or permit to arise any overriding interest, easement or right whatever . .r over
the whole or any part of any Secured Property.

Leases
(a) Lease and covenant compliance
It shali:

~arform all its obligations, covenanis and stipulations cgrtsina = -~ lagee
or agreement for lease under which it holds an interest in a Secured Fro,. . .
or to which any of the Secured Property is subject;

~

(i) praperly perform {and indemnify Santander and each Receiver for any
breach of) any covenants and stipulations of whatsoever nature affecting any
of the Secured Property;

iii) not make any election or take any other action s0 as to alter the ~ant of
any Occupational Lease for the purposes of value added tax;

{iv) not serve notice on any farmer tenant under any Occupational Lease under
section 17(2) of the Landlord and Tenant {Covenants) Act 1895 or on any
guarantor of any such former tenant under section 17{3) of that act; and

{v) immediately notify Santander of any notice received by it under section 148
of the LPA 1925 or any proceedings commenced or steps taken against it for
the forfeiture of any lease under which it holds an interest in 2 Secured
Property.

(b} No variation to lease

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

{c) Mo surrender or termination
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It shall not surrender or otherwise terminate any lease under which it holds a Secured
Property or terminate, forfeit ar accept a surrender of any lease to which any Securad
Fraperty is subject.

{d) Compliance by tenants
it shall use reascnable endeavours 1o procure that each tenant under an
Occupational Lease complies with the terms of that Occupational Lease in a proper
and timely manner.

{e) Lease or right to occupy
it will not without the prior written consent of Santander:

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

{ii) grant any person any contractual licence or the right fo occupy any Secured
FProperty or part with possession of it.

{f) Forfaiturs
It shall not do or permit anything which may render any lease or agreement for lease
under which it holds an interest in a Secured Property, or o which the Secured
Property iz subject, liable to forfeiture or otherwise determinable.

Insurance

{a) It shall keep iis business and assets insured at all times with reputable insurers in a
form and amount and against such risks (including insurance for any environmental
risks] as Santander considers a prudent company carying on the same or
substantially similar business as the Chargor would effect.

s} It shall pay all premiums by their due date for payment and do 2" ™er thipng
necessary o keep all of the policies of insurance in which it has an nterc.. .« wil
force and effect.

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

Where required in writing by Santander, it shall ensure that:
(1}

(A} Santander is named as composite insured in respect of its own
separate insurable interest under sach policy of insurance {other
than public liability and third party liability insurances where clause
8.3{d}i}B) shall apply) maintained by it or any person on its behalf in
accordance with clause 9.3(a) but without Santander having any
figiility for any premium in relation to such policy of insurance,

(B) in respect of public liability or third party lability insurances the name
of Santander be noted on each policy of insurance &8s morigages;
and

10
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(e)

{®

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

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

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

Subject to any statutory or contractual restriction arising before the date of this Deed,
at the option of Santander, any proceeds of insurance shall be applied towards the
repayment of the Secured Liabilities.

Subject to clause 9.3(g) above with the prior written consent of Santander, all
proceeds of insurance shall be applied towards replacing or reinstating the property in
respect of which the proceeds are received.

it shall procure that there is given to Santander copies of the insuranges in which it
has an interest, and such other information in connection with them as Santander
may reasonably require. !t will notify Santander in writing of all renewals r ~t=ris|
variations and cancellations of policies made or, to its knowleage, wiewwene: ..
pending. '

Unless agreed otherwise in writling by Saniander, it must procure that the policies of
insurance comply with the following requirements:

(a)

each such policy must contain;

{i) a non-invalidation and non-vitiation clause under which the policy will n =2
vitiated or avoided as against any insured party as a rest.. J any
circumstances beyond the control of that insured party or any
misrepresentation, non-disclosure, or breach of any policy term or condition,
on the part of any insured party or any agent of any insured party;

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

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

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

11
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9.6

9.7

88

10

101

10.2

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

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

It must promptly notify Santander of:
{a} the proposed terms of any fulure renewal of any of the policies of insurance;

{b) any amendment, supplement, extension, termination, avoidance or canceliation of
any of the policies of insurance made or, to its knowledge, threatened or pending;

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

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

it must:
{a) comply with the terms of the policies of insurance;
{b) not do or permit anything 1o be done which may make void or voidable any of the

policies of insurance;

{c) comply with all reasonable risk improvement requirements of its insurers,

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

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

ingsurance in force.
General

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

Power to remedy

If the Chargor fails to comply with any of the undertakings set out in clause 2 (Undertakings} it
shall allow and irrevocably authorises Santander and/or such parsons as it shall nominate to
take such action on iis behalf as shall be necessary to ensure that if complies with those
undertakings.

If the Chargor fails to perform any obligation or other covenant affecting the Secured Property
or other Secured Asset, the Chargor shall permit Santander or its agents and coniractors o
enter on the Secured Property, to comply with or object to any notice served on the Chargor
relating 10 the Secured Froperty or other Secured Asset and to take any action Santander

12
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11

12

124

1'_)2

12.3

may reasonably consider expedient to prevent or remedy any breach of any such term or to
comply with or object to any such notice.

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

Security power of attorney

The Chargor, by way of security, irrevocably and severally appoinis Santander, each
Receiver and any of their delegates or sub-delegates to he its attorney fo tzke any action
which the Chargor is obliged to take under this Deed. The Chargor ratifies and confirms
whatever any attorney does or purports to do pursuant to its appointment under this clause
1.

Enforcement of security
When security is enforceahle

On the occumrence of any Event of Default which is continuing, the security created .., nd
under this Deed is immediately enforceable.

Acts of enforcement

Santander may, at its absolute discretion, at any time after the security cre~*~" Ly or under
this Deed is enforceable:

{a) enforce all or any part of the security created by or under this Deed in any manner it
sees fit;
{h) exercise its rights and powers conferred upon morigagees by the LPA 19825, as

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

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

{d) appeint an administrator in respect of the Chargor and iake any steps to do so;

{e) exercise its power of sale under section 101 of the LPA 1925 (as amended by this
Deed); or

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

Statutory powers - general

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

(b) Section 103 of the LPA 1925 and section 83 of the LPA 1925 do not apply to the
security constituted by or under this Deed.

{c) The statutory powers of leasing conferred on Santander are extended so that, without
the need to comply with any provision of section 89 or section 100 of the LPA 1925,
Santander is empowered o lease and make agreements for lease at a premium or
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12.4

12.5

13

13.1

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

{d) Fach Receiver and Saniander is entitled o ail the rights, powers, privileges and
immunities conferred by the LPA 1925 and the IA 1888 on morigagees and
Receivers.

Mortgages in possession - no liability

Neither Santander nor any Receiver will be liable, by reason of entering into possession of a
Secured Asset, to account as morigagee in possession or for any loss on realisation or for
any default or omission for which a morigagee in possession might otherwise be liable.

Redemption of prior mortgages

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

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

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

Appointment of Receiver
(a)

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

(i) At any time, if so requested in writing by the Chargor, without further notice,
Santander may appoint a Receiver to all or any part of the Secured Assets ag
if Santander had become entitled under the LPA 1025 10 exercise uic pu.. 2f
of sale conferred under the LPA 1825,

{b) Any Receiver appointed under this Deed shall be the agent of the Chargor and the
Chargor shall be solely responsible for his acts or defaulis and for his remuneration
and liable on any confracis or engagements made or entered into by him and in no
circumstances whatscever shall Santander be in any way respensible for any
misconduct, negligence or defaulf of the Receiver.

{c) Where the Chargor is an eligible company within the meaning of paragraphs 2 to 4
{inciusive) of Schedule A1 o the 1A 1988

{i) obtaining a moratorium; or
(i) anything done with a view to obtaining a moeratorium including any

oreliminary decision or investigation in terms of paragraph 432 of Scheduie Al
to the |A 1088,
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13.2

13.3

shall not be grounds for appointment of a Receiver.

Removal

Santander may by written notice remove from time to time any Receiver appointed by it
{subject to the provisions of section 45 of the 1A 1886 in the case of an administrative
receiver) and, whenever it may deem appropriate, appoint a new Receiver in the place of any
Receiver whose appointment has terminated.

Fowers of Receiver

{(a) In addition fo those conferred by the LFA 1925 on any Receiver appointed under that
Act, each Receiver has, and is entitled to exercise, all of the rights, powers and
discretions set cut in this clause 13.3.

{b) If there is more than one Receiver holding office at the same time, unless the
document appointing him states otherwise, each Receiver may exercise all of the
powers conferred on a Receiver under this Deed or under the 1A 1886 individually
and o the exclusion of any other Receivers.

{c) A Receiver of the Chargor has all the rights, powers and discretions of an
administrative receiver under the |A 1988,

{d) A Receiver may:

(i)

(i)

(iv)

(vi)

in the name of the Chargor:

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

(B) exercise in relation to any Secured Asset all the powe 3, aulhonpes
and things which he would be capable of exercising if he were its
absolute beneficial owner;

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

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

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

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

for the purposes of this Deed, as he thinks appropriate, on behalf of the
Chargor or for itself as Receiver, appoint and discharge managers, officers,
agents, accountants, servants, workmen and others upon such terms as to
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{wii)

(viil)

(ix)

{xiii)

{xiv)

rermuneration or otherwise as he may think proper and may discharge any
such persons appointed by the Chargor;

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

bring, prosecute, enforce, defend and abandon ali actions, suits and
proceedings or submit to arbitration or any form of aiternative dispute
resolution in the nama of the Chargor in relation to any Secured Asset as he
considers expedient;

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

{A) make and effect all repairs and insurances and do all other acks
which the Chargor might do in the ordinary conduct of its busing.s oe
they for the protection or for the improvement of the Secured Assets;

{B) sommence and/or complete any building operations on the Secured
Froperty or other Secured Asset; and

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

give valid receipts for all monies and execute all 85surances anw .. s WIEN
may be expedient for realising any Secured Asset;

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

-farm a Subsidiary of the Chargor and transfer to that Subsidiary any Secured

Asset;

without restriction sell, let or lease, or concur in selling, letting or leasing, or
vary the terms of, determine, surrender or accept surrenders of, leases or
tenancies of, or grant options and licences over or otherwise dispose of or
deal with, all or any part of the Secured Assets without being responsible for
loss or damage, and so that any such sale, lease or disposition may be mads
for cash pavable by instalments, loan stock or other debt ohligations or for
shares or securities of anather company or other valuable consideration;

form and promote, or concur in forming and promeoting, a company or

companies to purchase, lease, licence or otherwise acquire interests in all or
any of the Secured Assets or otherwise, arrange for such companies to trade
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13.4

14

15

15.1

{xvi}

(=vii)

(eviii)

{xix)

{xx)

(xxii)

Remuneration

or cease to trade and to purchase, lease, license or otherwise acqguire all or
any of the Secured Assets on such terms and conditions wheather or not
inciuding payment by instalments secured or unsecurad as ha may think fit;

redeem any prior security and setfle and pass the accounts of the person
entitled to the prior security so that any accounts so setlled and passed shall
{subject to any manifest error} be conclusive and binding on the Chargor and
the money so paid shail be deemed o be an expense properly incurred by
the Receiver;

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

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

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

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

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

do all other acts and things including without limitation, sgring ana execuing
all documents and deeds as may be considered by the Receiver fo 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 Asseis and to use the name of the Chargor for
an w2 purposes set out in this clause 13.

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

Delegation

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

Application of monies

Sections 109(8) and (8) {Appointment, powers, remuneration and duties of receiver) of the
LPA 1925 shall not apply to a Receiver appointed under this Deed.
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182

15.3

18

16.1

16.2

17

17.1

17.2

17.3

18

18

19.1

19.2

Al monies received by Saniander or any Receiver under this Deed and applied in discharge
of the Secured Liabilties shall be applied o the Secured Lisbiliies in such order as
Sartander may determine.

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

Remedies and waivers

Mo failure to exercise, nor any delay in exercising, on the part of Santander or any Receiver,
any right or remedy under this Deed shall operate as a waiver, nor shall any singie ar partial
exarcise of any right or remedy prevent or restrict any further exercise of that or any other
right or remedy. The righis and remedies provided in this Deed are cumulative and not
exclusive of any rights or remedies provided by law.

A waiver given or consent granted by Santander under this Deed will be effective only if given
in writing and then only in the instance and far the purpose for which it is given.

Protection of third parties

No person {including a purchaser) dealing with Santander or a Receiver or its or his agenis
has an obligation t0 enquire of Santander, the Receiver or cthers whether the Secured
Liabilities have become payable, whether any power purported to be exercised has become
exercisable, whether any Secured Liabilities or other monies remain ouistanding, bow any
monies paid to Santander or o the Receiver shall be applied or the status, propnaty of va. dity
of the acts of the Receiver or Santander.

The receipt of Santander or any Receiver shall be an absolute 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 direciicn of Saniander or any Receiver.

in clauses 17.1 and 17.2, purchaser includes any person acquiring, for money or mn 28
worth, any lease of, or securily over, or any other interest or right whatsoever i /o .20 10,
the Secured Asseis or any of them.

Motices

All notices, demands and any consent must be in writing. Santander may serve a nolice or
demand on the Chargor at the Chargor's registersd address. A notice or demand by
Santander will be effective at the time of personal delivery or at 9.00am on the second
Business Day after posting. A notice from the Chargor to Santander must be addressed to
The Manager, Middle Office Securities Team, Santander UK plc, § South Admin, Bridle Road,
Bootle, Merseyside L30 4GB and will be effective on receipt, if received before 4.00pm on a
Business Day, or otherwise on the next Business Day.

Assignment

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

The Chargor may not assign or otherwise transfer or deal with ali or any of iis rights or
obligations under this Deed in whole or in part or enter into any transaction which would result
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20

21

21.1

21.2

21.3

22

23

231

23.2

in any of those rights or obligations passing to another person or something having similar
effect.

Ceriificates and determinations

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

Indemnity

The Chargor shall promptly indemnify Santander and each other Secured Party and every
Receiver and delegate, agent, nominee, attorey or co-trustee appeinted by Santander (each
an indemnified Person) against any cost, ioss or liability together with any associated VAT
incurred by any of them as a resuit of;

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

{B) the exercise of any of the rights, powers, discretions and remedies vested in
Santander and each Receiver and delegate by the Finance Documents or by law;
and

{c) any default by the Chargor in the performance of any of the obligations expressed to

be assumed by it in the Finance Documents.

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

Santander may indemnify itself out in respect of, and pay and retain, all sums necessary {0
give effect to the indemnity in this clause and shall have a lien on this Deed and the proceeds
of the enforcement of this Deed for all monies payable to it.

Exclusion of liability

The Chargor may not take proceedings against any officer, employee or agent of Santander
in respect of any claim it might have against Santander or in respect of any act or omission of
any kind by that officer, employee or agent in relation to this Deed and any officer, employee
or agent of Santander may rely on this clause.

Miscellaneous

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

If 2 term of this Deed is or becomes illegal, invalid or unenferceable in any jurisdiction, neither
the legality, validity or enforceability of the remaining provisions nor the legality, validity or
enforceability of such term under the law of any other jurisdiction will in any way be affected
or impaired.
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234

238

2386

23.7

238

23.9

23.10

24

24.1

If Santander helieves that any amount paid by the Chargor or any other person in respect of
the Secured Liabilities is capable of being avoided or set aside for any reason, then for the
purposes of this Deed, such amount shall not be considerad to have been paid.

Any setflement, discharge or release between the Chargor and any Secured Party shall be
conditional upon no security or payment to or for that Secured Party by the Chargor or any
other person baing avoided or set aside or ordered to be refunded or reduced by virtue of any
law retating to bankruptoy, insclvency or liquidation or ctherwise.

If Santander or any Secured Party receives notice of any other subsequent security or other
interest affecting any of the Secured Assets it may open a new account or accounts for the
Chargar in its books. if it does not do so then, unless it gives express written notice to the
contrary io the Chargor, as from the time of receipt of such notice by Santander, all payments
made by the Chargor to Santander or any Secured Party shall be treated as having been
credited to a new account of the Chargor and not as having been applied in reduction of the
Secured Liahilifies.

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

The security created by this Deed is continuing security and shail remain in full force and
effect regardless of any intermediate payment or discharge by the Chargor or any other
parson of any or the Secured Ligbilities. It is in addition to any other security held by any
Secured Party at any time for any of the Becured Liabilities, may be enforced withou* first
having recourse to any other rights of any Secured Party and is not in any way prgjud.cew . /.
any guarantee or security now or subsequently held by any Secured Party.

Unless otherwise stated in any Finance Document, a persen 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 any term of this Deed or any other document issued or entered into under or in
connection with it.

Santander will not be {iable for any action taken by it (or any omission to take action™ =~ ' - x
in connection with this Deed unless directly caused by its gross negligence or wil
misconduct. Neither Santander nor any Receiver shall be liable in respect of all or any part of
the Secured Assets or for any loss or damage which arises out of the exercise or the
attempted or purported exercise of, or the failure to exercise any of, their respective powsrs
unless such loss or damage is caused by its gross negligence or wilful acts of defauit and
recklessness. Neither Santander nor any Receiver shall be liable for any losses, liabilities or
expenses arising from any act, default, omission or misconduct on the part of any delegate to
whom any powers, authorities or discretions are delegated.

For the purposes of section 2 of the Law of Property (Miscellanecus Provisions) Act 1988, the
terms of the Finance Documents and of any side ietters relating to the Finance Documents
and the Secured Liabilities are incorparated into this Deed.

Fees, costs and expenses
Transaction sxpenses
The Chargor shall promptly on demand pay Santander the amount of all costs, fees and

expenses (including legal fees and stamp dulies) logether with any associated VAT
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24.2

24.3

25

26

26.1

26.2

reasonably incurred by it in connection with the negotiation, preparation, printing, execution,
perfection and releasg of this Dieed.

Enforcement and preservation costs

The Chargor shall, within 3 Business Days of demand, pay to Santander on a full indemnity
basis the amount of all costs, fees and expenses (including legal fees and stamp duties)
together with any associated VAT incurred 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 holding this Deed or enfercing these rights.

Interest on late payments

if the Chargor fails to pay any amount payable by it under this Deed on its due date, interest
shall accrue on the overdue amaount from the due date up to the date of actual payment (both
before and after judgment) at the rate of 2% per year. Any interest accruing under this clause
24.3 shall be immediately payable by the Chargor on demand by Santander.

Governing law

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

Enforcement
Jurisdiction of English courts

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

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

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

Service of process

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

This Desd has been entered into as a deed on the date given at the beginning of this Deed.
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Schedule 1

Properiies

Freehold land being land and
buildings known as Kawasaki
Building, Greengats,
Middieton, Manchesier M24
184

Greater Manchester: Oldham

MANZ77865

Freehold land being Unit 1,
Denbigh Road, Milton
Keynes MK1 10DF

Milton Keynas

BM436478

Freehold land being Unit 1,
Octagon Business Centre,
wiingr sueel, bonuagham BB
4NH

West Midiands: Birmingham

WMSB0803
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Schedule 2
Relevant Agreements

Page intentionaily left blank
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Schedule 3

Rent Account(s)

Page intentionally left biank
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Schedule 4
Refevant Agreements {other than Occupational Leases)

Part 1 - Form of notice of assignment

To: &
Dated: %
Dear Sirs

Thea agreement described in the attached schedule {the Agresament)

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

We hereby irmevocably and unconditionally authorise and instruct vou:

i

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

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

Bank: Santander UK plc
Account number: [=]
Sori code: [#]

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

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

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

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

Yours faithfuily

for and on behalf of
O & TPROPERTY INVESTMENT LIMITED
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Schedule
[Description of Agreement]

JAttach form of acknowledgmani]
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Part Z - Form of acknowledgement

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

Bootle

Merseyside
L30 4GB

Ta: O & TPROPERTY INVESTMENT LIMITED
(Chargor)
12a Upper Berkeley Strest

London

WIH 7QE

Dated: =]

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

confirm that:

(a)

(b)
{c)

we will not agree to any amendment, waiver or release of any provision of the
Agreement without the prior written consent of Santander,

we shall act in accordance with the Notice;

the Chargor will remain liable to perform all its abligations under the Agreement and
Santander is under no obligation of any kind whatsoever under the Agreement nor
under any Hability whatsoever in the event of any failure by the Chargor to perform its
chligations under the Agreement;

ne breach or default on the part of the Chargor of any of the terms of such Agreement
will be deemed ic have occurred unless we have given notice of such breach to
Santander specifying how to make good such breach;

we have made all necessary arrangements for all future payments payable under
such Agreement to be made into the Account;

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

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

The provisions of this acknowledgement (and any non-contractual obligations arising out of or in

connection with

it) are governed by English law.

For and on behalf of

[Counterparty]
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Schedule 3
Occupational Leases

Part 1 - Form of notice of assignment

To: ¥
Diated: #
Dear Sirs

The lease described in the attached schedule {the L.eass]

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

We hereby irrevocably and unconditionally authorise and instrugt you:
1 without notice or reference to or further authority from us and without enquiring as to the

justification or the validity of those instructions, to comply only with any instructions from time
to time received by vou from Santander relating to the Lease; and

2 io pay &ll sums payable by you under the Lease directly to our account at;
Bank: Santander UK pic
Account number: [e]
Sort code: [#]

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

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

Please sign and return the acknowledgement attached fo one enclosed copy of this nolice {0
Santander and the cther copy to us.

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

Yours faithfully

for and. on behelf of
O &TPROPERTY INVESTMENT LIMITED

28



Schedule
[Description of l_ease]

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

Ta: Sanignder UK ple
Securities Team
Gth South Admin
Bridle Read
Baootle
Merseyside
L30 4GB

To: O & T PROPERTY INVESTMENT LIMITED
(Chargor)
12a Upper Berkeley Street
London
WiH TOE

Dated: [e]

We acknowledge receipt of the notice of assignment {Motice) of which the enclcsed is a duplicate.
Terms defined in the Notice shall have the same meaning when used in this acknowledgement. We
confirm that:

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

{b} we shal act in accordance with the Nolice;

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

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

{e) we have made all necessary arrangemenis for all fuure payments payable under
such Lease o be made into the Rent Account;

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

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

Chargor or exercised or attempted to exercise any right of set-off, counterclaim or
other right relating to the Lease.

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

For and on behalf of
[Tenant]
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To:

Dated:

Schedule &
insurance Policies

Part 1 - Form of notice of assignment

(€]

Dear Jirs

The insurance policies described in the atiached schedule {Insurance Policies)

We hereby notify you that we have assigned to Santander UK pic as security frustee for itself and
certain cther persons (Santander) all cur right, title and interest in and to the Insurance Policies.

We hereby irrevacably and unconditionally authorise and instruct you:

i

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

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

Bank: Santander UK ple
Account number: [#]
Sort code: fe}

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

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

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

Yours faithfully

for and on behalf of
O & TPROPERTY INVESTMENT LIMITED
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Schedule

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

To Santander UK plc
Securities Team
&th South Admin
Bridle Read

Bootle

Merseyside
L30 4GB

To: O & TPROPERTY INVESTMENT LIMITED
{Chargor)
12a Upper Berkeley Sirest

London

W1H 7QE

Dated: [e]

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

confirm that:

(a)

(d)
(e)

(H

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

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

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

we shall act in accordance with the Notice;

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

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

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

For and on behalf of

linsurance company)
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Schedule 7
Rent Accounts

Part 1 - Form of notice of charge

To: {insert name and address of account holding institufion)
Dated: Ie]
Dear Sirs
Account number: i=] (Rent Account)
Sort code: [s]
Account holder: [e]

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

We hereby irevocably and unconditionaliy authorise and instruct you:

1 to hold all monies from time o time standing to the credit of the Rant Account fo the order of
Santander and accordingiy to pay all or any part of those monies to Santander (or as it may
direct} promptly following receipt of writien instructions from Santander to that effect; and

2 o disclose to Santander such information relating to us and the Rent Account as Santander
may from time {o time reguest you {o provide.

We also advise you that:

{a) we may not withdraw any monies from the Rent Account without first having obfained
the prior written consent of Santander; and

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

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

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

Yaurs faithfully

for and on behalf of
& TPROPERTY INVESTMENT LIMITED

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

To: Santander UK nle
2 Triton Square
Regent's Place
Lendon
NW1 3AN

To: O & T PROPERTY INVESTMENT LIMITED
{Chargor)
12a Upper Berkeley Street
London
WIH 70E

Dated: [=]

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

We confirm that:

1 we shall act in accordance with the Notice;

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

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

standing to the credit of the Rent Account.

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

For and on behalf of
[account holding institution]



SIGNATURES 7O THE DEED

Chargor

Executed as a deed by the CHARGOR
acting by a director in the presence of

(IN BLOCK CAPITALS)
12 Upper Berkeley Street

Address London Wik 70E

Director's Besofution

| hereby certify that the acceptance of, and eniry into, this Deed was approved by a resolution of the
sole director of the Chargor properly passaed on... & .; E L FIE L SO

Santander

Signed by L

)
)
duly authorised for and on behalf of )
SANTANDER UK PLC )

)
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