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Registration of a Charge

Company name: OLDHAM MUMPS LIMITED
Company number: 07378738

X89SQPBY

Received for Electronic Filing: 16/07/2019

Details of Charge

Date of creation:  11/07/2019
Charge code: 0737 8738 0002
Persons entitled: SANTANDER UK PLC AS SECURITY TRUSTEE
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

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

Company number: 7378738

Charge code: 0737 8738 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 11th July 2019 and created by OLDHAM MUMPS LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 16th July 2019 .

Given at Companies House, Cardiff on 17th July 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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-.Thi's'Debentur'e ismadeon VA SU\\,\.{ a 2019
. 'Be_t\ryeen | . o |

o Oldham Mumps errted (regrstered m England and WaFes with .number 07378?38 whose
registered office is at The- Rarlway 1 Statioh Road, Parbold, ngan Lancashrre Engiand '
' WN8 7NU (Chargor) and :

~{2y - ' Santander UK plc (regrstered in England wrth number 2294747) whose reglstered offrce is-at

. 2 Triton Square, Regent's Place, London NW1 3AN as security trustee for each of itself and
each Secured Party (Santander, whrch expressron ehaﬂ include 'its successors in tltle :

' -"855|gns and trensferees) o B

_lt' i's'agreed .
1 Definitions and interpretation
11 "Definiﬁoris' S
. In thls Deed

'Account has the meantng grven to it in cFause 3 4(h) (First frxed charges)

Affiliate means, in r_elatron.to a person,-'_a Su’bs-lcirary of that _p_erson, a Holding Company of
that person or any other Subsidiary of that Holding Company, in each case, from time to time:

o _Bl'ocked Acc’o_unt means:
{a) . ‘each R‘ent A‘ccount and

. . (b)'_ any other account desrgrtated as a Blocked Account by the Chargor and Santander in.
wrifing L

. _ _Busmess Day means a day (other than & Saturday or- Sunday) on which banks are open for
-general busrness in London . : :

CA 2006 means the Companres Act 2006 |
: Chatteis has the meanrng given to |t in clause 3 4(d) (Frrst frxed charges)
L Debts has the meamng gwen to it in clause 3 4(f) (Frrst frxed charges)

Event of Default means’ any event of default (howsoever defined) under any Frnenee_ |
‘Document and any farlure by the Chargor to satlsfy any demanci for payment under any
Fmance Documenl

N Finance Documen’t means this Deed, any document’ govern'ing or e\ridencing the'terms of
“the Secured Liabilities and’ any other document desugnated as & Frnance Document by' :
_ Santander and the Chargor '

'Frxtures means in-respect of any Secured Property. _aII fixtures and f|ttmgs (rncludrng trade
fixtures and fittings) and fixed plant and machinery now or at any tlme after the date of this
" Deed oh that Secured Property o '

- Form of charge filed at HM Land Registry under reference MD1292Z.




: Fantmg Charge Assets means all the assets and. undertekmg from time to trme sub;ect to
the ffeatmg charge created under clause 3.5 {Floating charge) :

HoEdmg Compeny means m relat:on to a person any person in respect of whrch rt fs.a
SubSIdlary . .

1A 1986 means the Insol\rency Act 1986

: Insurance Pollcres means all pehcnes of i msurance present and future in’ which the Chargor- '
has an. interest (other than Key—man Policies and policies in respect of third party Ilabtlrty) :
together wrth all monies payasble in respect of those pohcaes :

Inteilectual- Prop.erty- means:

(a) § -any patents trade marks sefvice marks, desrgns busmess names, copyngh’ts-
‘database’ rrghts design rrghts topography rrghts ‘domain - names, meral rights, .

inventions, confidential information, knowhow and any other associated or similar =

- intellectual property Tights and interests anywhere in the world: {which may now or in
the future submst) and :R eech case, whether regsstered or ‘unregistered and

(b the beneﬂt of all epphcatlons rlghts to- apply far and nghts te use such assets
{including, without fimitation, any licences and sub-icences of the same granted by it :
or o it} of the Chargor (whmh may now of in the- future subsist)

' lnvestments has the meanmg gwen te it |n ctause 3 4(e} {Flrst flxed charges)

Key-man.-Pollc;es means the -polrc;es of ms_urance- described in schedule?_ (Key¥man
'_Poiécies) and. all insurance policies in respect of the life, disability or ‘critical 'Ellness'of any
~person -put ‘on risk after the date of this Deed and in respect of which the- Chargor is the .
- instired pariyf tegether wrth all ‘monies payabie in respec& of those pohcres

LPA 1925 means the Law of Property Act 1925

_ Occupatlonal Lease: means any agreement for lease (ar for hcence) or any occupatronal :

 lease or Itcence to which a. Secured Property may be subject from ttme to time

. Propemes mean the propemes hsted in schedule 1 (Propertres)

: Recelver means any receiver, manager or administrative | recewer appomted by Santander 133
respect of the Chargor of any of the Secured Assets

'Related nghts meens in respect of any Investmené all monies pald ar peyable in respect of
© that investment {whether ag income, capital or. otherwise), all shares; investments or other_
- assets derived from that fnvestment and all rsgh_ts derwed from or incidental to that Investment

' .Relevant'A.gree'ment m-ean-e:- o

':('a")' pach Occupetronal Lease

Py any guarantee of Rental Encome contelned in, or relatmg to eny Occupatlonai Leaee

(e')- o each other agreement desngnated as a ReEevant Agre‘ement by -Santander_'-a_nd the
Chargor in wrltmg whether pursuant to schedule 3 {Relevant Agreements) or
othenvlse o



‘Rent Account means éach account of the Chargor details of which are set out in schedile 4

(Rent Account(s)) and any other account designated as a Rent Account by the Chargor and

o Santander in wrltlng as each such aceount mey be renumbered or recfemgnated from trme to
: trme : :

Rental Income means the aggregate of all emounts perd or peyeble to or for the account of
the Chargor in-connection with-the letting, licence or grant of other rlght or use or occupatren

Cof any part of any Secured Property

_ Secured Assets means aEI of the assets and under{akrng of the Chergor the eub}ect of any
-securlty created by, under or supplementel to, thrs Deed in favour of Sentander

Secured Llabrlltles means all monies ancf lrablhtres nowW of after the date of thrs Deed due '

_ owing or incurred by the Chargor to any Secured Party whatsoever, in any manner and in any
currency or currencies and whether present or future, actual or contingent, whether incurred

solely or jointly with any other person and whether as principal or surety, to_gether with all

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

by any Secured Parly, except for any obligation which, if it were included here, would_
constltute unlawfut ﬁnanma? assrstance or its equrvelent in any other jurisdiction -

Secured Party means Santander and each of |ts Affrllates :

Secured Pmperty means at any time Ehe Properties and all other freeheld leasehold or

- commonhold property which is subject to any secunty creeted by, under or suppfementel to
- this. Deed . :

Security Period means the per’iod beginning on the date of this Dead and ending onthe date -

* “on’ which -Santander is satisfied that the Secured Liabilities have been irrevocably and )
_' " uncenditionally satreﬁed in fult and all femhtres made avarlabte by any Secured Party to the
Chargor have been cancelled ' :

Sub5|dlary means a subssdlary undertaklng wrthrn the meanmg of settion 1162 of the CA-
_ 2006 : : : '

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

Adniini-stratibn- '

 Any reference in thrs Deed, or any. other Finance Document entered into under orin-

connection with i, to

(a). the making of an administration order shall be treated as including _'a_re-ference.'_t'e the

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

. (b} - making an applrcahon 'for an adnﬂrin'i.stration order by"pet'ition _eheIIE :b'e_treeted'_ as -

- including a reference to making an administration application to the .court under-
Schedule B1 to the 1A 1986, appointing an administrator under paragraph 14 or 22 of

- that Schedile, or giving notice under paragraph 15 or 26 of that Schedule of intentiony.
to appoint an administrator or any steps taken towards such application or netice,




1.3 Interpretation
_ '(e:)-' .- Unless & eontrary indication appears a reference i this Deed to:

iy Santander any Afﬁnate of Santander any Secured F‘arty, the Chargor or any :
' ~ other persc«n shall be construed so as to- include its successors in title,
-permitted assigns - and permrtted tranisferees and, in ‘the case of Santander, _
- - ‘any person for the time bemg appo;nted as securrty trustee for the Secured-
- Parties;” ' :

'.('i";_) _ 'assets mcludes present ané future properties revenues end rlghts of every'-'
' descnphon (mctud:ng any nght to receive such revenues} '

iy . Fmance Document or any other agreement of mstrument sa reference to
' “that Finance Document or other agresment or nstrument -as amended
- novated supplemented or restated (however funciamentally} orreplaced;

“fiv) _mcfebtedness lncludes eny oblrgetron (whether mcurred as. pnncupal or-as
' ~surety) for the payment of repayment of money whether present or future
'actuat or contmgent :

(v} - a person includes any individual person, firm; company, corporation,
' . government, state or agency of a state or any association, trust, joint venture,
- consortium of partnership {whether or not having separate Iegal personaltty).'
or any other entity or body of any descrlptlon

Wy a regutatron mcludes any regulatson rule offlcrat directive, request or
C - guideline (whether or not having the force of law but if not having the force of
law, then being & type with which persens o whtch it applies customarily
' comply) of -any. governmental, rntergovernmental ar supranateonal body _
“agency, department or Df any regu|atory self- reguietory or ether authority or
orgamsatlon

iy a provision of Iaw rs a reference to a prowsron of any treaty, tegrslatlon .
' reguiatron detree, order or by-law and any secondery legistation enacted
.under a power given by that prowsron as amended, applied ot re- -enacted or.'_' '
" replaced (whather with. or w1thout modlﬂcatlon) whether befere on of after
the date of this Deed;. :

(vii)atime of day s a reférence to London time; and

(Y ' di’spr’_js-_.e .inclu-'d-ee any sale, lease, licen_c_e, transfer or loan:
.(b)' : C,Iause and sehedute 'heacfi-n.gs are for gase of refe'rence- anly.
{cy. Any word rmportmg the smgular shall mctude the plurat ancf vice versa '_

(d} An Event of Default is contrnumg if |t has not been wawed to the satlsfacnon of
Santander : : : :

{&) A term defined'in this Deed has the same. meaning when used in any notices,
' ~ acknowledgements or other documents issued under or i connection with this Deed.




3.1

32

3.3

34

Covenant to pay '

' _The Chergor covenants with Santander to pay and d|scharge the Secured Llabllrtres when-. -
ithey become due for payment and dlscharge ' :

'Chargl_ng-prowslons -

General

' _AII secunty created by the Chargor under thlS Deed is a contmuang securrty for the payment

and dlscharge of the Secured Liabilities, is granted with full titie guarantee in respect ofallthe

~ right, title and mterest (if any), present and future of the Chargor in ‘and to the relevant _

Secured Asset and is granted in favour of Santander as seourrty trustee for |tself and each

- g Secured Party
Flrst Iegal mortgages

 The Charger charges by way of first Iegal mortgage the Propertres and ali buildings ancf aII - '

Fixtures on each of the Properties.

Assi'gnments_

(ay ".'The'-Ch:a'rgorassi.gns_:

_':.-(i) | the Retetfant Agr’eements |
.(_i'i) ' all Rental Income and all other sums payabfe under any Ocoupetlonal Lease
iy the Key- marr Pol1o|ee |
- (iv) | the_lrnsu_rance Potic’iés; and |
() ‘the goodwill, custorn and connection together with the r'rgr_it" for Santander to
' use the name of the business of the Chargor and the full benefit (so far as the

Chargor can assign the same and subject to the burden thereof) of all of the
'contracts rlghts and cla|ms of the: Chargor : '

{b} . The Chargor shall remain E|able to perform aII |ts obhgahons under each Relevant _
Agreement each Key-man Policy and eech Ensurance Policy. :

First fixed charges

The Chergor charges by way of first fixed eharge

-(e')- '-_'_all mterests and estates in any freehotd Ieasehold or commonhold property now of.

- subsequently owhed by. it (other than any freehold, leasehold or ‘commonhold
- property effectwely charged by way of legal mortgage under clause 3.2) and, in each
-case, all bm Idings and Fixtures on each such property; :

{B) : -the proceeds of sale of its Secured Property and all iu:ences to enter on or use any

Secured Proper‘ty

' -.{'c) o the beneﬂt of aEI other agreements mstruments and nghts relatmg to its Secured e

Property
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36

3.7

(d}y - .atl plant machmery, vehtcles computers office ‘and other equrpment alt furmture

furmshmgs ‘equipment and tools and any removals or. repiacement of thern, (together =

Chattels) present and future and the beénefit of all contracts, licences, warranties,
' 'marntenance contracts relating to them ancf any renewals and- replacemersts of them

(e} all stocks, shares, debenture securrty securities; bonds and mvestments of any type :

_ {incliding, but not. fimited to, alf shares held by it in its Subs:drar:es) hetd by it from _
time to time (Invesﬁments) together with all Related Rrghts ' :

RU . alt book and other debts due to it ancl their proceeds (both coltected and uncotlected)

(together Debts) and alf rlghts guarantees security or other collateral in respect of
the Debts (or any of them)} and the benefit of any Judgment of order to pay a sum of
money | ami all rrghte to enforce the Debts (or any of them) _ : :

gy all'r momes from tsme to trme standmg to the crecllt of each Btocked Account

(hy all m’ohtes from time to ti‘me stahding to the credit of each account hetd by it with any.

Z_Ibank building society, frnanc:et institution or other person other than any Blocked:
: Account (eech an Account)

(i altits Intett_e’ctuat Property:

G altits unce-lted ca:oitat' |

(k) the benefit - of - alt authorrsatlons cansents, 'appmvals' resolutlons Itce'nces .
exempttons Filings, notarisations or regrstratrons held or utrlrsed by #t'in connectron "
with its business or the use of any of its assets and the right to recover and recewe .
compensatron payable in respect of any of them and : :

(1 . fothe extent that any assrgnment iy ctause 3, 3 is meffectwe as an essrgnment the :

assets referrecf to in that clause.

B Floa'tin'g char‘ge '

The Chargor charges by way of first ﬂcatmg charge all-its assets and undertakmg wherever

located both present and future other than any assets effectively charged by way of legat _

' mortgage or fixed charge or assrgned under cEauses 32, 330r3. 4
. Quallfylng ﬂoatmg charge

_'-Thrs Deed contams a qualtfymg ﬂoatlng charge and paregraph 14 of Schedule Bl'to the A
'1 986 appires to the floating charge created by or under this Deed. '

Conversmn of floatmg charge to a flxed charge

Santander may at any time by notice. in writing to the Chargor convert the floatrng charge

- created under clause 3 5 mto a frxed charge as regards any Floating Charge Asset as it shall

pectfy inthe notrce i

&) an E‘Vent ot .Defaul't_ is contihuing_; or

(b}~ ~in the opinion of any Secured Party that "Ftoa't"rng Charge Assetis in danger of being
' seized or any Iegal process of execution is being enforced against that Floating -
_ _Charge Asset



38

3.9

41

42

: Automa'tic eonversio'n of floating char'ge toa fixed’ cnarge

_ 'Ef (uniess permltted in. wrrtrng by Santander or expressly permltted under the terms- of any :
Finance. Document) :

| -(_é) . the Chargor. creates or attempts to create any secur:ty overany of :ts Ftoatrng Charge

Agsets,

- {b) ' any person levies or attempts to levy any distress, attechment executron or other

legal process agalnst any Ftoatmg Cherge Asset or

(o) any corporate actron Iega! proceed:ngs ar other precedures ar steps are teken for the _

- winding up, dlssolutlon admrmstrahon or reorgamsatron of the Chargor

' _the ﬂoatmg charge created by thrs Deed wrll automatrcalty and |mmed|etety v.nthout notlce be

convered into a fixed charge over the relevant assets or, in the circumstances descnbed i
clause 3 8(0) over all of the Floatlng Charge Assets. : '

S.m_all compan-y moratorium

I the Cha’rger'is"an eligible con*np'any' within the meaning of p.aragraphs_'.z to 4 (in'cl.usive} of
‘Schedule A1 to the IA 1986, then the obtaining of & maratorium, including any preliminary.

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

* cause the floating charge created by this Deed to crystatlrse into a fixed charge, nor cause

restrictions which would not otherwrse apply to be. rmposeci on the drsposal of its property and

assets by the Chargor. -
Negative pl’edge : B

" The Cnarg_or shall not {without the prior Written_ consent of'Sentendier)-create of permit"to
“subsist any security over any of its assets. :

The C'ha'rgor_shali not:

(a) - sell, transfer or otherwise dispose of any of its assets on terms whereby they are or

may be teased toor re—acqurred by the Chargor or any Affltlate of the Chargor

(o) . o sell; transfer or othemﬂse drspose of any of its recelvables on recourse terms

ey enter into any’ _arrangement urder wh[ch'-mone-y'_or the- benefit of a bank or other

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

{d) '_ent'er into'an'y' other p-referent.ialé errang-er'nent having a sinrriter effect,

in crrcumstances whene the arrangement or transactron is entered rnto pnmarrly as a method _

"of ralsmg frnance or of frnancmg the. acqursrtrorr of an asset.

Restrictlons on d_lsposats.-

Except as expressly permitted under 'any'Fin'ance Document the Chargor shall not (without
the prior written consent of Santender) enter .into a single transaction or a series of
transactlons (whether related or not) and whether voluntary or lnvotuntaw to sell, lease

: Eransfer or otherwrse dispose of any Secured Assets
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62

79

72

73

F.u"r.ther assura nce-

. The Chergor sha[t prompty do all such aots and execute all such documents (rnotudlng
_wrthout Irmltatron “any assignment, transfer, conveyance, . assurance, mortgage charge,

notice and mstructron) ‘as Saniander may specify { {and in. such form as Santander may

e 'reqmre) in fevourof Santender or its nomrnee(s) ta:

8 create, perfect protect and maintain the security created or intended 1o be created .
" .under or evidenced by this Deed. or- for the exercise of any rights; powers and
L remedres of Santander provided by or pursuant to this Deed ar by taw

b} to confer on Santender security over any property and assets of the Chargor tocated-.

‘in any Junsdrctlon equivalent or similar {o the seourlty mtended to be conferred by or
: -pursuent to this Deed ardfor

(c). - (rf an Event of Default is contrnurng) to faotlltate the realrsatron of the assets Wwhich
- are,orare mtended {o'be, the subject of the securrty created by or under thrs Deed '

“Any document requrred to be executed by the Chargor under this clause 6 wrll be prepared at :
- the cost of the Chargor. :

La'nd Re.gist_ry'

'_Apphcatron for restnctron :

“(ay . If tltte to the Secured Property is or is to be reg|stered at the Land Regretry and in

__reepect of any other fegistered fitles against which the security created by this Deed
may be registered, The. Chargor applies to the Land ‘Registrar for-a restriction on the_
fotlowrng terms belng entered into on the Regtster of Title at the Land Remsﬁry

"No dlsposrtlon of the registered estate by the propnetor of the regtstered estate |s to‘ .

- be registered without a written consent signed by the proprretor for the time being of

‘the.charge dated [~ Jinfavourof [ - ] referred to in the charges register.
(Standard Form P)” ' L - ' '

(b) The Chargor confnrms that S0, far as any of the Secured Property is unregrstered .
such land is not affected by any disclosable overriding interests. within the meanmg of
the Land Registretron Act 2002 or the Land Reglstratron Rules 2003.

Tac ktn-'g- and- furt.her- a'd-va_nc.es

-_If Secured Pamee are, sub;ect to the terms of the Flnance Documents under an oblrga’non 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' oonsent-

T toan apptlcatlon being made to the Chief Land Registrar to enter a note of such obfigation or _

_ agreement on the-register of title to all preeent and future reglstered property of the Chargor

- {and any unregretered propertres sub;ect io computsory first regrstratlon at the date of this
' Deed) : :

-Future p-roper'ty

if the Chergor aoqunres {or. intends to acqurre) any freehold or. Eeasehold or other mterest in.

: property after the date of this Deed |t must:




8.1

82

83
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_ obtain such bo_n-sents-es are r_eq’uired for the security referred to in this clause 7.3;

'(d} :

NN

ey

(b)

notnfy Santander |mmed|ately of such acqunsmon or its intention to acqmre such .

|mmed|ately on request By Santander and at the cost of the Chargor execute and'

deliver to Santander, a legal mortgage in favour of Santander (as security trustée for
itself and ‘each Secured Party) of such property insuch form as Santander may _

require;

if the title to slch freehold or leasehold property is registered at the Land registfy or.

required fo be S0 reglstered to give the Land Reglstry wntten not;ce of the secunty,

and

if appllcable ensure that the secunty is cerrectly noted in the reglster of. tttle agalnst"

that t|tle at the Land Reg|stry

' Notlces of assngnments and chargee :

s Relevant Ag reements

Ifﬁmediate_ly u.pon' :reqﬁesf by Santan_der, the Chargor shél['g:ive notice in the form
specified in part. 1 (Forms. of notice - of assignment) of schedule 10 to - each

- ‘counterpanty to each Relevant Agreement (including, for the avoidance of doubt, any’
~ Relevant Agreement coming into existence after .the date of this Deed) that the

Chargor has asengned to Santander all its rtght title and interest in the Relevant

“Ag reement '

'The-C_h.a'rgor.shall use reasonable _endeavours.to_ procure .Eh_at the 'recipie'nt of each
such netice acknowledges that notice ‘in substantially the form specified in part 2-

(Form of acknowfedgement) of. schedule 10 w1th|n 5 Busmess Days of that notice .

" being given.

Rental Income

(@

““Jmmediately, upon request by Santander, the Chargor shalf give notice in the form
-gpecified in part 1 {Forms of notice of assignment) of schedule 8 fo.each tenant under
each Occupational Lease (including, for the avoidance of doubt, any Occupational
Lease coming into existence ‘aftér the date .of this Deed)'that"the Chargor has -

assigned to Santander all its right; title and interest in the Rental income and other

| Moniés payable under that Occupatlonat Lease

The Chargor shau u_se_--reesonabte endeav‘ours to precu-re' that the recipient of each

such notice acknowledges that notice in substantially the form specified in part 2

: (Form . of acknowledgement) ‘of schedule 8 within 5 Business Days of that notice
bemg gwen

~ Key-man P'o'lic-ies_and Insurance Policies

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 insurer under
each Key-man P‘ol'icy and shall give notice in the form specified in part 1 (Form of
notice -of -assignment) of schedule 6 to each insurer under each Insurance Policy _'

_(including, for the avoidance of any doubt, any Key-man Policy or Insurance Policy

coming into existence after the date of this Déed) that the Chargor has assigned to -

9
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Santander all its. rlght trtle and rnterest in that Key man Potfcy or Insurance Potlcy (
applicable).

'T-h_e Gharg,or shall use reasonable enriéavotrrs to'procure that the recipient of each

such notice ‘acknowledges that notice in substantially the form specified in part 2

(Form of acknawledgement) of schedule 5 (in the case of each Key:man Policy) orin
" part 2 (Form of acknowledgement] of schedule B (in: the case of each Insurance .
'Pohcy) within 5 Busrness Days of that notice being glven

: Blncked Accounts

- lmmedrately upen request by Santander the Chargor shall glve not|ce in the form- _

specified in part 1 (form of notice of charge) of schedule 8 to the financial instifutior at

which each. Blocked” Account is held (inchuding, fot the avotdance of. doubt, any’ .
Blocked Accotint opened after the date of this Deed) that the Chargor has created &
. _flxed charge over the balance standmg to fhe crecilt of that Blocked Account. -

Th_e _Chargor:shalt use -reasonabte- endeaveu_rs to__procu-re that the recrp:_rent of_ gach

stich notice acknowlgdges that netice ‘in substantially the form s‘peCified in-part 2 -

_ (Form of acknowledgment) of. scher:tule 9 within & Busmess Days of thet notice bemg 3
'.glven : :

: At:‘counts-

.tmmedratety upon request by Santander the Charger shatl give notrce n the foem
" specified in part 1 (Form of notice of charge} of schedule 7 to the financial institution

at which such Account'is held {including, for the avoidance of doubt, any Account

~ opened’ after the date .of this Deed) that the Chargor has created a fixed charge ever
- the balance standmg to the credlt of that Account. : :

-'The- Cha;rgor shall use reasonable _endeav’ou-r's-to- precure--thet the _recipient of each :
“such notice acknowledges that notice substantially in the form specified in part 2

{Form of acknowtedgemeﬂt) of schedute 7 WIthrn 5 Busmess Days of that notrce

'bemg glven

Undertakmgs

@

The Charg.or 'unctertakes to Santander 'tﬁa_t during the Security Perica_d':_' o

- Real property

Access

It wilt allow Santancter end such person OF persons a8 Santander nommates to enter

onany part of its. Secured Property

_Repair

Gy K shal keep its Secured Property in goed aneﬁ substamral reparr and CGndtUGﬂ
B and ciecoratrve order.

(i) : It shall repair any defect of damage to any ef_ its Secured Property promptly
" and if it fails to do so Santander may, but shall not be obliged to, dosa.. -~

10
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Planning

It shall not do or allow to be dohe or fail to do anything which may infringe or
. contravene any statute or regulation governing or Controtlmg the use or deve!ooment

of rts Secured Property, nor apply for planning permtssron

Planning d:recttons

- (i) '-Wlthrn 5 Business Days of rece|pt by it of any notice or order (Dlrectlon) -

served on or issued to it by any locat-or other authority in respect of any part
of its Secured Property, it shall 'giéve ‘full particulars of the Direction. to
-Santander and, if requested to cfo s0 by Santander produce the Direction or -
a copy of it to Sentander : : B

(iij . It shall advise Sa‘ntander' of all steps taken of proposed to be taken by it from -
- time to time to comply with the terms of the Direction. ‘and shalE take atl '
necessary steps to comply With the Dtrectfon ' :

C Gy 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 ctesrrable in order to protect Santanders '
interests, : :

Development

It shall not, without S'entander's'prior'written'consent carry out -any devetopment.on
any part of its Secured Property nor change the use of any ‘part of |ts Secured'
Property

Deposnt of title cieeds

It shall deposit wrth Santander atl deecﬁs and documents of tztle reletmg to its Secured

Property.
Outgoings-
¢ will punctually pay and'tndemnify'Se'ntender and. any Receiver against all present

_'_ar'rd future rents rates, taxes, assessments and outgoings of whatsoever nature
: tmposed on or payable in respect of its Secured Property or any part of it or payable

by the cwner or occupler of it.-
lnvestlgatlon of tttle

.On request by"Santan-den it shalt 'g'r_ant'Sentander or its advisers (at the cost of the

. Chargor) all facilities within its power to enable Santander or its advisers or delegates .

to carry out such investigations of title to and enquiries into its Secured Property- or '

- other Secured Assets-as may be carried out by a prudent mongagee ar ohargee

Overndmg mterests - .

it_' shall 'not, wlt_hou_t the'prior _written consent of Santander, enter into any onerous of
restrictive obligations affecting the whole .or any part of any Secured Property or '

" create or permit to arise any overriding interest, easement or right whatever in or over
" the whale or any part of any Secured Property

1




9.2

{b)
{c¥

(dy

Leases

“Lease and covenant compliance

‘It shall:

) perform all its obligations, covenants and stibu!ation's' contained in any lease
or agreement for lease under which it holds aninterest in a Secured Property
or to which ariy of its Secured Property is sub;ect

iRy properly perform (and mdemmfy Santander and each Receiver for any

" -breach of) any covenants and stlputatlons of whatsc}ever nature affectmg any
- ofits: Securecf Property

{iy. - not make any election or take any other action 5o as to after the treatment of B
any Occupatronat Lease for the- purposes of value added tax

Aiv} ' -not serve nottce on any fcrmer tenant under any Occupational Lease under

section - 17( ) of the Landlord and Tenant (Covenants} Act 1995 or on any
- guarantor of any such fc-rmer tenant under section 1?’ {3)of that act: and

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

of the LPA 1925 or any proceedings commenced or steps taken against it for

~ the forfeiture of any Iease tnder whrch it hotcfs an mterest in.a Secured
‘Property. :

 ‘No vartatio_n to Iease

It-shalt not mtheut the prior written consent of Santander alter ar vary of agree to alter

' _-or vary the terms of any lease under which it holds any Segured Property or any

lease to which any Secured Property is subject.

-No surrender or termination

it shalt not surrender or otherwise terminate any lease Under't-rhich' it holds a Secured -

‘Property or terminate, forfeit or accept a surrender of any lease to which any Sectired
. Property is subject.

_Comp-lian‘ce- by tenants

It shall use reasonable endeavours to procure that each tenant under an
Occupational Lease comptles with the terms of that Oﬁcupatlonai Lease in a proper

and ttmety manner.

Lease or right to oceupy
It wifl ot wtth‘out the prior wrttten cohsent of Sa-ntanda-rt"

oo grant any lease or tenancy or exerc;se any other power of- leasmg of the
--whole or part of any Secured Property, or

(ii}' ... grant any person -any cont_ractua.l ficence or the rtght to occupy any Secured
Property or part with passession of it.
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9.4

Forfeiture

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 to which the Secured
Property is subject, liabte to forfeiture or otherwise determinahle.

Chattels

(a) -

()

It shall kKeep alt Chattels comprised in its Secured Assets in good and substantial repair and in
good working order and condition.

_Insurance

It shall keep its business and assets insured at all times with reputable insurers in a

form and amount and against such risks (including insurance for any environmental

risks) as Santander considers .a . prudent company carrying on the same or
substantially similar business as the Chargor would effect .

it shall pay all pr@kniums by their due date for paymient and do all other things

necessary to keep all of the policies of insurance in which it has an interest in full
force and effect.

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

Where required in writing by Santander, it shall ensure that;
{iy -

(A} ‘Santander is named as composite insured in réspect of its own
separate insurable interest under each policy of insurance (other
than public liability and third party liability insurances where clause
9.4(d)}{i}{B) shall apply) maintained by it or any person on its behalf in
accordance with clause 9.4(a) but without Santander having any.
lighility for any premium in relation fo such policy of insurance;

(B} in respect of public liability or third party liability insurances the name
of Santander be noted on each policy of insurance as morigagee;
and

ity each policy of insurance shall contain a standard mortgages clause whereby,

among other things, the insurance shall not be vitiated or avoided as against
a mortgagee notwithstanding that it could otherwise be so against the
Chargor, '

1 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 Sanfander may think expedient and all monies -
expended and costs incurred by Santander under this provision shall be for the

account of the Chargor. '
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g7

gy Subiject to any statutory or contractual restriction arising before the date of this Desd;

at the option of Santander, any proceeds of msurance shall- be applied towards the
repayment efthe Secured Lrabrlitles

(hy  Subject to clause 9.4(g) ahove with the prior written consent of Santander, all

_ proceeds of i msurance sha[l be apphed towards rep acrng or rernstatmg the property i
respect of whlch the proceeds are received.

"i('i) It' shalt pr_ccure th_at there is _grven t'q- Santa-n-d'er copies of the irreurénces 'i:n-_wh-ich- it

has an interest, and such other information in connection with them as Santander - '

may reasopably require .. It will notify Santander in writing of all renewals, material

variations and cancel!atlons of polrcees made or, to is knowiedge Ehreafened or'-
" pending. - :

it must prociire that the policies-of iﬁs’tz‘ranee comply with the foﬁoWi:ngf req_uir-erne hts:

‘{a) - each such policy must contain:.

() anon-invalidation and non-vitiation clause under which the policy will not be

- vitiated - or. avoided as against any insured party as a result of any

circumstances beyond the. cortrol of - that insured party or any
misrepresentation, non-disclosure, or breach of any policy term or condition,
on the part of any insured. party a-any agent of any insured paz‘[y

G a warver of the rrghts of subrogatlon of the msurer as agarnst the Chargor :
R Santander and the tenants of any Secureci Proper&y, and :

i) a less payee clause in such terms as Santander may reasonabiy require m- -
- ' respect of inslrance clarm payments. othenvlse payabte fo the Chargor

(b} the insurers must grve at reast 30 days' notice’ (or a shorter perrod wrth Santanders '

_'pnor 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- treatitas

expired due to- non-payment. of premium or otherwise decline any valid: claim under it

- by or on behalf of any ‘nstired party and must give the oppodumty to rectrfy any such :

' non—payment of premrum W|thrn the n0t|ce perrod and

(o) . the Chargor mus’s be"free to assign all a'mounts payableto it undereach of its policies
of insurance and aIE its rrghts in- cortnection wrth those amounts m favour of o

Sa ntander

It must use all re'asonabte endeavours o enstre that Santander receives copies of the
“policies” of ihsurance, receipts for the payment of prémiums for those policies and ‘any. .

~information in connectlon wrth those polrcres and claims -under them whrch Santander may
reasonabiy requrre

It r’nu_et p'rompﬂy.noﬂfy Sehtander of:

(@) the proposed terms of any future renewal of any of the policies of insurance;

(b} = any amendmient, supplement, extens'idn,'-termimetien,_'avoida:nfc_e_ or cancellation of
any of the policies of insurance made or, to its knowledge, threatened or pending;
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'(c)_ any clarm and any actual or threatened refusal of any claim, under any- of the poErcaes -
of insurance; and n B : :

Sfdy '-any event or mrcumstance which has led or. may Iead to a breach by the Chargor of" -
any term of-this clause.

98 ltmust:

(a) - comply with the-terms ofthe policies of insurance;
'.(b')' - hot cio or.-permit anythmg to be dcne which may make vord or vordable any of the :

polrcres of insurance;:

'(c) . Comply with all ree.sonabt_e risk’ i.mp'rovement requirement_s of its insurers:

(d) ensure that each premium for the hoticies of insurance is peid' 'promptty and in'any -
event prior to the commencement of the perrod of insurance for whrch that premrum R
payable and .

'(e}- enstre that all other thrngs necessary are done S0 as to keep each of the pohcres af _

insurance in force.
.99  Bookand other tfebt'e

tay It shail colfect and reanse the Debts in the ordlnary course of trading as agent for-

Santander ‘and pay their proceeds into its account with Santander immediately on
“receipt It shall hold alf such proceeds on-trust for Sentander pending payment of -
them into that account

Ay Mt shall hot set off postpone or release any of the Debts or do or omlt to do anythrng :
: whrch may delay or pre;udrce the full recovery of aII Debts '

910" Investments and Related nghts
'(a) On the Iater of
oy the date of this Deed; and.
' iy the date of acqursrtron of those Investments or Related Rrghts _
|t shall
' '_(A} deliver to Santander afi certi'f'icates of title and other documents of _
title or evidence. of ownership in respect of its. Investments and the
Related Rights: and '
By de!rve-r to Santand_er such transfer documents (with the trar'rsferee_left'
' blank) or any other documents as Santander may Tequire or.

"otherwrse request - in respect. of those tnvestments and Related
.Rtghts

'('_b)- UntrE any steps are taken fo enforce the secunty created by or under this Deed, it shall.

~ be entitled to receive and retain all dividends, dlstrlbutlons ‘and other monies
recervable in respect of its Irwestments and Related Rights.
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101

10.2

10.3

R

" {c) It shall not exercise its voting-and. other rights in respect. of its Investments and
'_'Releted Rights in.a’ manner which 'is . I|keiy to be pre;udtcral to- the inferests of any
Secured Party. ' : : '

~(dy ;it sh_a-ll 'make alt p'ayments which may become due and pay'ebfe in respect of any of it
* . Investments and Related Rights . if it fails to -make any such payments, Santander.
may but shall not be oblrged to make such paymient on its behalf . Any sums so-paid
by Santander shall be repayable by the Chargor: {o. Santander on demand and
o 'pendmg such’ repayment shail constrtute part of the Secured Lrabrhtres :

) {e) lt shall remarn hable to observe ancf perferm atl of the conditions and oblrgetrons'

assumed’ by it i’ respect of its Investments and Related Rights and Santander shall’
not be required to perform or fulfrl any of rts oblrgatrons in respect of eny In\restments
or Related Rrghts : :

M 1 shatl comply withr any notree served on it under the CA 2006 or pursuant o the:
: articles of association or any other constrtutlonal document of any relevant entity in
respect of orf in conmiection with the Investmensts or Related nghts and will promptly

' provide to Santander & copy of that notrce

(@) 'Immediately. on'con\rersion- o ‘any of its Investments or Related Rights from a

certificated to an uncertificated form, and ‘on the acquisition by it of any Investments.

of Related Rights in an uncertificated form; it shall give such in-s.tjruct_i-orts or directions -

. “and take such other steps and enter into such documentation as Santander may -
‘require in. order to pretect or- preserve the secun&y intended to be creeted by this:
Deed. :

.GEnera.I- _
It shall not do or cause or ‘permit to-be done anything which may in any way matefially

- depreciate, Jeopardtee or otherwise prejudlce the value to Sentancﬁer or any other Secured' O
Party of the securrty creeted by or under this Deed. :

. Pewer'to-r_e-medy

If the Ch.argor 'f.e.Els to cornpky with an;y_o'f the un:d_ertékihgs s'et'_odt in cEau's_e'g (Undeﬁa_ki’ngs’_) it
shall allow and irrevocably authorises Santandér and/or such persons as it shall nominate to

take such action on its behalf as shan be necessary o ensure that it complies with those o
undertakrngs : :
A the Chargor fails o perform any obligation or other covenant affecting the Secured Property _
" or other Secured Asset, the Chargor shall permit ‘Santander or its agents and contractors to -

enter of the Secured Proper‘ry, to comply with or object to any notice served on the Chargor

_ 'retatmg to the. Secured “Property or other Secured Asset and to take any ‘actior Saritander.
- miay reasonabiy consider expedlent to prevent or remedy any breach of any such term or to
- COMply wrth or ob;ect to any. such notrce . -

-The’ Chargor shall on demand rndemnrfy Santander agalnst any cost, Ioss or ilablhty mcurred‘

by itin taking' any of the steps referred to in this ciause 10.

"sejcunty power- of attorney

‘The Chargor, by way of security, irreVOEa-bty ‘and severally appoints Santander,. each

Receiver and any of their delegates or sub-delegates to be its attorney o .take any action
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121

which the Chargor is obliged to take under this.Deed. The Ghargor ratifies and confirms
- whatever.any attorney does or purpods to do pursuant to its appolntment under thls clause
11, . . y

En‘forcement'_ of security

When schrity is en-fo-rc-e'abte

_..On the: accurrence of any Event of Defautt whrch is contmumg the securlty creeted by and -

~ under this Deed is |mmed|ately enfcrceable

122

K Acts'of enforcement

Santander may, at its absolute discretuon at any tlme after the secunty created by or under

" this Deed is enforceable:

123

' -(a) _ enforce all ar any part of the secunty created by or underthls Deed in any manner lt' o
' seee fit; : : :

. (b) - exercise its rights and powers conferred upon mortgagees by the LPA 1925, as varied-
. and extended by this Deed, and rights and powers conferred on a Receiver by this

Deed, whether or not it- ‘has taken possessmn or appornted a Recelver to any of the
' Secured Assets

(c)' appoi'nti a Receiver to all or any 'pert_ of the Secured Assets; -
{d) . a'ppc'int an 'admi'nistratcr_in respect o'f the Chargor e'nd téke.any sterﬁs to dé so"-' :

(e) ~exercise.its power of sale under section 101 of the LPA 1925 (as amended by thls '
Deed); or .

{f - _lf permltted by Iaw appomt an admlnlstratwe receaver in reSpect of any Chargor

nght of approprlatlon

" To the exte_nt that 'the secu'rity created by this Deed constitutes a "security financial collateral
- arrangement” and the Secured Assets constitute "financial collateral” for the purpose of the

124

1241

o _12‘.'4.2

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 sectirity becomes _
‘enforceable, to-appropriate all or any part of those Secured Assets 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 eppropr_izated'an'd, in the case of Investments

determined by Santander by reference to any publicly available market price in the absence
of which by such other means as Saritander (acting reasonably) may select including, without

limitation, an independent valuation . For the purpose of Regulation 18(1) of the Regulations, - -

the Chargor agrees that any such determination by Santender will- constitute a valuatlon Min a
commermally reasonabte mannerf"

Statutory powers general

For the purposes of all powers implied by stetute the Secured Llabrlmes are deemed to have '

beccme due and peyable on the date of th|s Deed

Section 103 of the LPA 1925 and sectlon 93 of the LPA 1925 do nhot apply to the secunty_ E

. constituted by or under this Deed

_ .1_7_'. _-




1243

12.4.4

The statutory powers of. teastng conferred on Sentander are. extended SCG that wnthout the

need to comply with any provision of section 99-or section tOG of the LPA 1925, Santartder is
empowered o fease and make agreements for lease at a premrum or otherwise, accept o
surrenders of Ieases and grant options or vary of reduce any sum payabfe under arty teeses_" '

aor tenancy agreements as it mey think fit. ' '

Each Recelver and Santander is errtrtted to all the rlghts powers prtvﬂegee and tmmunltles _

o conferreci by the LPA 7925 and the IA 1986 on mortgagees and Receivers.

125

126

127

: M-ortg-agee |_n- poe_se_ssron_--no habrEtty

. Neither_S’antander- nor e-ny' Receiver will be liable, by réason of enter’tn-g_ into pcseeesio-rt ofa.
- Secured Asset, to account as mortgagee in possession or for any loss on realisation or for .

- any default or omission for which-a mortgagee 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):

(@) redeem any prior form of security over any Secured Asset; and/or
- (b} procure the: transte:r of".th:at'-secu.rity' to itself; artdlor
(c} settle and pass the accounts of any prior mortgagee chargee or encumbrancer whlch

once so settted and passed shall be conclusive and brndmg on the Chargor

' _I-nVe_st:ment_s = fo‘llowing art_ Event of D-efau:lt' :
{a) lfanEvent of Default is c'ortt‘muing','the Chargor shali on request by Santander;
{i) deliver to Santander stich pre-stamped stock transfer forms or other transfer -

~ decuments as ‘Santander may require to enable. Santander or its nominee or
naeminges to be reglsterecf as the owner of, and to obtain legat and beneﬁmat'

tltle to the Investments and Related Rights referred toin such request

(ii') " provide to Serttender certified copies of all resolutions. and auth‘ortsations N

approving the execution. of sich transfer forme and reglsfratlon of such
_transfers as Santander may reasonabty reqmre

.('i-t‘t) _procure that" each such transfer is promptty regtstered by the relevent
' compiany or other entlty :

vy "p-rocure_th_'at. imimediately on - their lssue, all sharé certificates o othe
“documents of fitle in the appropriate form, in respect of the relevant -

_Investments and Related Rights, are defivered to Santander. in each case

showing the registerad holder as Santander or its nerminee or nomsrtees (as s

eppttcable) and

{v) . exercise all vottng rights in respect of the Investmertts and Reiated nghts'

onty in accordance with the mstructlons of Santander

: {b). At any timeé whtle an Event of DefauEt is contmumg Santander may comptete any
- transfer documents held by it in respect of the Investments and- Related R|ghts i
favour of |tself or such other person or nominee as it shall select

18
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131"

13.2

. _13._3._ .

(c) ~ Atanytime after the security created by or under this Deed has become enforceable, -

- Santander and its nominee or nominees may' sell all or any of the Investments and
Related Rights in any manner permitted by Iaw end on such terms as Santander shall
in rts absolute dlscret|on determme ' : '

d)y ¥ the 'Chargor_receives any dividends, distributions or other monies in respact of its
“Investrments and Related Rights at a time when Santander has made a request under
. clause 12.7(a) or taken any steps to enforce the security created by or.under this -
" Deed under clause 12.2, the Chargor shall immediately pay such sums received
~ directly to Santander for~ application in -accordance with’ clause 15 {Application - of
monies) and shall hold all such sums on trust for Santander pencfmg payment ef them

to such account as Santander shalt dlrect :

Rece;ver- o
'.Appomtment of Recelver

: _('a) . At any time after any securlty created by or under this' Deed is enforceable-
'_Santander may appoint’ a Receiver to all or any part of’ the Secured ‘Assets in.

accordence wuth cleuse 12 2{b) {Acts of enforcement)

o) At any time, if so requested in .wm‘mg by the .Chargm,-m'mt further notice,

Santander may appoint a Receiver to all or any part of the Secured Assets as if.
_ Santander had become entitled under the LPA 1925 to exercnse the power of sale
~ conferred under the LPA 1925. : : :

(o] B Any Receiver appomtecf under thls Deed shall be: the agent of the Chergor and the

Chargor shall be solefy responsible for his acts_ or defaults and for his remuneration
and liable on any contracts or engagements made or entered into by him and inno.
.mrcumstances whatsoever shall Santander be i any way respons;ble for any' :
I’ﬂlSCDﬂd uct, negllgence or default of the Recelver

L {d) Where the Chargor is an ellgible company within: the meanmg of paragraphs 2to 4

: (mclusrve) of Schedule A1 to the |1A 1986:
B obtalnmg a moratonum or
(it anythlng done with a view to 'cbfa.ining e moratorium .ihelu'di.ng 'ariy'
preliminary demsmn of mvesﬂgatron in terms of paregraph 43 of Schedule At
. tothe IA 1086, ' : S
' e’hal'l.n.et b-e‘ground-s for appointment of a Receiver. |

Rem ova‘l '

_'Santander may by written. notlce remove from tlme to time any Recetver appomteci by it
. (SUbJECE to the provisions of section 45 of the |A 1986 in the case of an administrative
“receiver) and, whenever it may deem. appropriate, appolnt a new Recewer in the place of any

Receiver whose appomtment has terminated.

Pewers of _Receiver-

(a) - In addition to those conferred by the LPA 1925 on any Receiver appoirited under that
" Act, each Receiver has, and is entitled to exercise, all of the rights, powers and-’
d;scretlons set out in this clause 13.3. : :
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(b)

(¢

(d)

If. there is more than one Receiver holding office at the same time; unless the
document appointing him states otherwise, each Receiver may exercise all of the
powers conferred on a Receiver under this Deed or under the {A 1986 individualty and
to the exclusion of any other Receivers.

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

A Receiver may:

(@

i)

{iif)

(vy

{vii)

{wiily

.(ix)

in the name of the -Chargof; '

{A) do all other acts and Ehmgs which-he may consider exped|ent for
: realising any Secured Asset; and

(B) exercige in relation to any Secured Assét all the POWETS, authorities
and things which he would be capable of exercising if he were its

absolute beneficial cwner; .

raise and borrow maoney (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. of the

.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 disgretion appropriate;

settle, adjust, refer to arbitration, compromise and ar-ré.nge- any clzaif.*ns_,
accounis, disputes, guestions and dermands with or by any person who is or

- claims to be a creditor of the Chargor or relatmg 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 ugon such terms as to
remuneration 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 (Enciudlng the
payment of money to a lessee or tenant on a surrender}

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

' proceedings of submit to arbitration or any form of alternative - dispute

resolution in the name of the Chargor in relation to any Secured Asset as he
cansiders expedient;

“take immeadiate possession of, get in and collect any Secured Asset;
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{xy

(i)

(Xiiy

- (xiii)-

- {xiv)

‘in each case as he may think fit: -'

' '(A)ﬁ " make and effect all repairs and insurahces and do ali other acts

which the Chargor might do'in the ordinary conduct of its business _be
they for the protection orfor the improvement of the Secured Aseete B

'_(_B)_' . commence and/ar complete erty ‘buildihg operatlons o’ the Secured'

_Property or ather Securect Asset; and.

(Cy  apply for end metntaln any planning perm|ss|on bmtdmg regutatron

epproval or any other permlssmn consent or Itcence

give vatrd recerpts for all monies and execute all assurances and thmgs whrch '

.may be exped|ent far realrsmg any Secured Asset

' 'setl exchange convert into mahies and realrse any Secured Asset by pubtrc :

auction or private contract in any manner and on any terms: whrch he thinks
proper . - The cenmderation for any such transaction may consist of cash,
debenture or other obligations, shares, stock.or other valuable consideration
and any such consideration may be payable in a lump sun or by instalments -
spread over such period as he thinks fit . Fixtures and any plant and

* machinery annexed to any part of the Secured Property may he severed and

sold separately frdm the property contammg them w1th0ut the consent of the

'Chargor

'form a Subsrdlary of the Chargor and transfer to that Subsndtary eny Secureci |
'Asset

“without restriction sell, et or lease, or coneur in selling, letting or leasing, or
vary the terms of determine, surrender or accept surrenders of, leases or -
~fenancies of, of grant options and licences over or eth.eMiee_dispoee of or
-__'deal- with, all or any part of the Secured Assets without being responsible for -
~ loss or damage, and so that any siich sale, lease or disposition may be made

for cash payablé by instalments, loan stock or othér debt obligations or for

o Sheres or ee.'c:uritiee_ of an_t)ther .C"ompan'y' or other-v‘a’luebl.e consideretiort' '

(xvi)

oo

form and promote OF CONCUr in formrng and promotlng a company. or-

" companies to purchase, lease licence or otherwise acqunre mterests in allor
any of the Secured Assets or otherwise, arrange_for such companies to trade -

or ceasé to trade and to purchase, lease, license or otherwise acquire all or
any of the Secured Assets on such terms and conditions whether or not

"including payment by instaliments secured or unsecured a$ he may think fit

‘exercise all voting and other rights attaching to the Investments and Retat-ed_
“Rights, and stocks, shares and other securities owned by the Chargor and

comprised in the Secured Assets in'such manner as he may think fit:

redeem any prior. security and. settte and 'pas_s:the' actounts of the person

“entitled to the prior security so that any accounts so settled and passed shall

{subject to any manifest error} be conclusive and bindi’ng on the Chargor and

- the money so paid shall be deemed to be an expense-properly . incurred by

“the Recewer
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13.4

14

15

15.1

152

153

{xviii) purchase or acqurre any Iand and purchase acqurre or grant any- rnterest in
o rlght ever land: :

{xix) ~ implement or contmue the devefopmem of (and obtarn all consems requlred- :

i connection therewrth) andfor complete- any bmtdmgs or structures arj, any
real prupeﬁy comprised in the Secured Property and: do alf acts and: things
incidental to the Secured Property

(xx) " on behalf of the C'h_a'r_'g-o-r and_ wrthout consent of or notice to the Chargor

exercise all the powers conferred on a landlord or a tenant by the Landlord

- and.Ténants Acts, the Rents Acts and Housing Acts or any other fegislation

'from time to time._in force in any. refevant ;unsdrcﬂon relatmg to renis or
agnculture in respect of any part of the Secured Propeny

{xxi} . ~make ca iis condltronally or uncondlilonatly on the members of the Chargor in o

respect of uncalEed caprtal

(xxi-i). " make, e__x‘ercrse orf. re_voke_'an.y_ value _a'dded Eex'o'ption- to tax as he.'th'inke -fit‘, _

(xxii) do all other acts and things including without limitation, sigring and executig

all documents and deeds as may be considered by the Receiver. to be

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

: by law or etherwise incidental er conducive to the preservatlon lmprovement

- of realisation of the Secured Assetls and to Lrse the name of the Chargor for '

' aEl the purposes set out in this clause 13.
Remune:rati;on :

Santander may from time to time fix the rem uneratibr_i_'_o-f any R'ecei\rer 'ap'pointe'd' by it

" Del egation '

Santander and angr Receiver may delegate by power of atiorney of in any other manner all or N
“any of the powers, authorities and discretions which are for the time being exercisable by .
‘Santander.and the Receiver (as approprsate) under this Deed to any person or persans as it
shall thmk fit .- Any such delegation may be made upeon such terms and conditions (mcludmg .
the pOWer to sub-delegate) as Santander and Receiver (as appropriate) may think fif.

: Appllcatlon of monles

-_Sectlons 109(6} and {8) (Appomtment powers remuneratlon and dutles of receivery of the .

LPA 1925 shall not apply foa Recetver appointed under this Deed.

-AIE monl'es recelved by Santander or: any Recerver under' fhss Deed and applied in dischargs
of the Secured Liabilities shall be . applred to the Secrzred Llabllltles in such ‘order - as

Santander may determlne

Santander and any Recelver may pEace any money recewed recovered or reahsed pursuant

to this Deed in an mterest bearing suspense account and it may. retain the same for such

_ period as it considers expedient without havmg any obllgatlon to apply the same or any part of. _
- rf in or towards drscharge of the Secured Lrabmtres
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16,1

162

17

474

472
173

18,

19

191

192
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Remedies and waivers

No failure. to exercnse nor any delay in exercrsmg on. the part of Santander or any Recelver
any rrght or remedy under this Deed shall operate as a waiver, nor shall any single or paitial

" exercise of any right or remedy prevent or restrict any further exercise of that or any other
‘right or remedy . “The rights and remedies prowded i thrs Deed are cumutatlve and not
- exclusive of any nghts or remedres pro\nded by law

A w‘arver‘ given or eo‘nsent granted by Saniander uncﬁer this'Deed will be effect'i\.'re.' only if 'given

in writing and then only in the instance and for the purpose for which it is given. .
Protection of thlrd partles :

_ No person (inc’ludin.g a purchaser) dealing with Santander or a Receiver or its or _his e-gen’re
has an obligation to enquire. of Santander, the Receiver or others whether the Secured -

Liabilities have become payable, whether any power purported to be exercised has become

' éxercisable, whether any Secured- Lnabrhtles ‘or other menies remain’ outstandmg how any

monies paid to Santander or to the Receiver shall be applred ar the status, prepnety or vahdrty :

- of the acts of the Recewer or Santander

The recerpt of Santander or any Receiver shall be an absolute and a conclusive discharge to -

a purchaser and shall relieve him of any abligation to see to'the applrcatlon of any monies '

“paid.toor by the drrectlon of Santander or any Receiver.

In clausee 1?1 and 17.2, purchaser mcludes any person acqurnng for money or momes_
worth, any lease of, or securlty over, of any other mterest or Tight whatsoever in relatlon to, :

the Secu red Assets or any of them. .

Notices

" All riotices, demands and any consent must be in writing .- Santander may serve a notice or

demand. on .the Chargor at the Chargore registered address. ~A notice of. 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

Securities — Business & Corporate Services, Santander UK plc, Area 3A, Ground Floor Ops '

" Block, Bridle Road, Bootle, Merseyside L30 4GB and will be effective on receipt, if recelved '
.before 4 OOpm ona Business. Day, or otherwrse on the nexk Business Day

' 'Assig-nment .

Santander and each Secured Party may assrgn or otherwrse transfer of dea[ W|th all or any of_'

s nghts under this Deed or any secunty created by or under it.

The Chargor may. not essrgn or therwrse transfer or deat W|th all or any of its nghts or
: .obhgatrone under this Deed in whole or in part or'enter into any transaction which would result -

in any of those nghts ar ebllgahons passmg to another person or somethmg havrng similar

' effeci

Ce-rtificates and deterrninatibns '

_'Any certlflcatlon orF determmahon by any Seeured Party of a rate of amount IS |n the absenee-

of manifest error, concluswe e\ndence of the matters to which |t relates
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21

211

21.2

213

2

23

231

23.2

233

234

_ .lndemmty

The Chergor shatt promptty lrrdemntfy Santander and each other Secured Party and every .

. ‘Receiver and delegate, agent, nominee, attorney or co-trustee appointed by Santander (each
- an.Indemnified Person) against. any cost Iose or Irebrtrty together with eny assocrateci VAT :
i mcurred by any of them as & result of '

(a) the takmg heldrngg protectlon or enforcement of thls Deed

(b} the “exercise “of eny df the: nghts pewers discretions and - remedies veeted in
'Santender and each Recerver and delegate by the Fmence Documents or by Iew
‘and : '

-_(d)i-’- - any default by the Chargor in the perforrnance'of_ any of the-ebligetidns expressed to

_be aesumed by it in the: Flnance Documents .

: The Chergor shall mdernmfy Santander and each other Secured Perty against eny and ail.

costs, losses, liabilities or expenses together with any associated VAT incurréd by any of :
them anslng {directly or mdrrectly) out of or rn connectlon wrth the busrness or any real

' property of the Chergdr

Santander may zndemnlfy itseif out in respect of, end pay and retairy, all- sums ‘necessary to_
give effect to the indemnity in this clause and shall have a lien on this Deed and the proceeds.

Cof the enforcement of thrs Deed for all manies peyable to it

-Ex‘c_,t L_Eston. of liabil |-ty" '

The Chargor may not take proceedings against any officer, em-pteyee.or'a'gent of Santander

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

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

of agent of Santander may reiy on this clause.

Mlscellaneous

‘A Secured Party rnay set off eny matured unpaid or any conttngent obltgetton due to it from
- the Chargor against any obligation (whether of not matured) owed by that Secured Party to’

the Chargor regardiéss - of  the -place of payment, “booking branch or currency of either
obligation . If the obligations are in different clrrencies, the Secured Perty may convert either
obligation at a market rate of exchange in |ts usuak course of busrnees for the purpose of the .

’ eet—off

e term of this Deed is or becomes iflegal, invalid er'unenforceebie' in any jurisdiction, neither

‘the legehty, validity or enforceability of the remaining provisions nor the legality, validity of
- enforceability of such. term under the an of any other jurigdiction will in eny way be affectecE:
or |mpatred : :

If Sent’ander betieves that any amount paid by the Chargor of 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 thre Deed, such amount shall not be censrdered to have been paid. '

Any sett!ement drscharge of release between the Chergor end any Securecf Party sha?t be
condrtronal upon no security of payment to of for that Secured Perty by the Chargor or any

- other person being avoided or set aside or ordered to be refunded or reduced by \nrtue of any '
- law reletmg EO bankruptcy, znsolvency of hqu[datlon or otherwree =
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235

If Santander or any Secured Party receives notice of any other subsequent secunty or other -

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

: Chargor i its books.. i |t does not clo s0 then, unless it glves express writteri notice tothe '
: contrary to the Chargor as from the time of recerpt of such notice by Santander all payments

“made . by the. Chargor to Santander Qr-any Secured Party shall be treated as having. been
. _' . credrted to a new account of the Chargor and not as’ ha\nng been applled in reductlcn of the e
. :'_Secured Llabrlltles ' : : - ' '

236

'_ if Santander enforces the securlty constituted by or- under 1this Deed at a tlme when noe

amounts are: due 1o any Secured Party but at a time when' amounts may of will become due,

~Santander (or the Recewer) may pay the proceeds of any recovanes effected by |t into an' -

. _mterest bearlng suspense account

23? .

' The secunty created by thls Deed is contlnulng securlty and shall remain. in-full force and '
- effect regardless of ‘any intermadiate payment or cElscharge by the Chargor or any other

o _person of any or the Secured Liabilities. It is in ‘addition to any other security held by any

- Secured Party at any-time. for any of the Secured Liabilities, may be enforced wrthout first

having recourse to. any other nghts of any Secured Party and is not in any way prejudlced by _

E any guarantee or securlty now or subsequently held- by any Secured Party

238

239

Unless otherw:se stated in any Flnance Document a person who is not a- party to thls Deed 3
has no Tights under the Contracts (nghts of Third Part|es) Act 1999 to -enforce or- enjoy the

-__beneflt of any term of this. Deed or any other document |ssuecl or entered into under- or in

connectron Wlth It

_:'_'Santander will not be tlable for any actlon taken by |t (or any omrssmn to take actron) under or
iR conrtectlon with this Deed unless dlrectly caused by its gross negllgence or wilful

mlsconduct ‘Neither Santander nor any Recenrer shell be liable in respect of all or any. part_ '_

- ~of the Secured Assets or for anyr loss -or damage which arlses out of the exercise or the

12310

2

244

N attempted or purported exercrse of, or the: failure to exercise any of their respectlve powers'-'._'

- unless such loss or damage is caused by. its gross neglrgence or wilful acts of default and -
- recklessness Neither Santander nor any Receiver shall be lleble for any losses liabilities or N
' -expenses ansrng from any act, .defauit, omrssron or misconduct on the part of. any delegate to

' -'whom any powers authontles or dlscretlons are delegated S

§ For Ehe purposes of sectlon 2 of the E_aw of Property (M|scellaneous Provrssons) Ac’t 1989, the
- terms of the Finance Documents and of- any side letters relating to the: Flnance Documents-'._-.

and the Secured Lrabllrttes are lncorporeted into this Deed.

o 'Fees costs and expenses

Transactlon expenses

The Chargor shall promptly on demand pay Santander the amouint of all costs fees and'.'

5 'expenses (mcludrng tegal- fees and stamp dutres} together with any assocrated VAT
" réasanably mcurred by it.in connectlcn wrth the negotlatlon preparatron prlnttng executlon '

- .:2'4'.2_'._'

_._perfectlon and release of thls Deed

Enforcement and preservatton costs

_ _The Chargor shall wrthln 3 Busrness Days of demand pay to Santander on a fult lndemnrty. '
+ basis the amounht of__all_costs_ fees and- expenses (including. legal fees and st.amp.du_tre_s) B

together with any associated VAT incurred by Santander in connéction with the enforcement -




243

25

26

261

26.2

of of the preservation of any rights under this Deed and proceedings instituted by or against

- Santan’der_ as a cc}r'tsequen.ce' of taking or holding this Deed or enforcing these rights.

' lnterest on Iate payments '

IF the Chargor fails to pay any amount payable by it under this Deed on its due date, mterest:- _

shall accrue on the overdue amount from the due date up to the. date of actual payment (both._--
- before and after Judgment) at the rate-and in' the manner as set out in the underlying facility.

agreement . Any interest accruing under thss clause 243 shafl be mmed;afeiy payabfe by the ..

Chargor on demand by Santander
'Governin‘g 'taw :

: Th;s Deed and any non- contractuaE obhgatlons ansmg olt of orin connectaon thh lt shalt be
: governed by, and cons&rued i accordance Wlth the faw of England.

' Enfo-r_c.ement

l ' 'Jur_iecl'ic_tibn of English eouzrie

{a) The courts of Engfand have excluswe ;unscﬂct]on to settle any dispute ansmg out of
~ orin connection with this Deed (tnciuémg a dispute relating to the existence, validity
or termination of this Deed or any non- -contractual obligatlon arismg gut of or in .

) 'cannectlon with this Deed (Dlspute) . : : '

' {b). . The parﬁes to this Deed agree that the coﬁﬁé’ of Ehgl'ar\d é’re"ihe most apbropriate' :

and cenvenient courts to setile Dlsputes and accord:ngly no party to this Deed will
arglie o the: contrary ' : '

(¢). ~  This clause 26 is for the beneflt of Santancier As a result, Santander shall not be
C prevented from takmg proceedings relating to -a Dispute in any other courts with -
jurisdiction. " To -the extent allowed by law, Santander may. teke concurrent'-
proceedlngs in eny numberofjunsdlctlons - : '

Service of p-mcess‘

The Civil Procedire Rules regarding sen’.ride'end deemad service will not apply to any letter ar -~
" other commuinication notifying a claim or serving legal preceedlngs under of'in connection
- with this Deed, which shall instead be served .in accordance with this clause 26.2. Any letter -

or other communication notlfylng a claim or serving egaE proceedings under or in conngction

“with this Deed may not be made by way of fax and mus’s be made pursuant to clause 18

(Nottces)

'Th-iﬁs_'Deec_l‘ has bee_h entered into as a deed on the date given at the begin'hi.ng of this Deed:
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Schedule 1

Properties
Registered Land
None as at the date of this Deed.
Unregistered Land

Mone as at the date of this Deed.
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Schedule 3

Relevant A.greeme.nt's _

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

None as at the date of this Deed.
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Schedule 5
Key-man Policies

Part 1 - Form of notice of assignment

To: *
Dated: *
Dear Sirs

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

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

We hereby irrevocably and unconditionally authorise ahd instruct 3'!ou':

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

2 to pay alf sums payable by ybu under the 'Key-man 'Polici.es {or any of them) directly to
Santander at:

Bank: *
-Account number: .
Sort code: *

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

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

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

Yours faithfully

for and on behalf of
.
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Schedule

Policy

Date of policy | -

| Insured Life assured | Amount of cover
Number ' ' o
' -Death Critical
' | ifiness
. e . . 1e *

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

~To - Santander UK ple’ :
. Securities — Business & Corporate Semces
~ Area 3A, Ground Floor Ops Block '
Bridle Road - :
Boolle
Merseyside
L30 4GB

'_ To: [name of Chargor} (Chargor)
' [address]

' 'Dated .

" We acknowledge receipt of the notice of aésighm‘ent (Netice) of which the. above is a duplicate.
- Terms defined in the Notlce shall have the same meanlng when used in thls acknow[edgement We

confirm that:

@

by

o

there has been no amendment wawer or re!ease of any rlghts of interests in. any

Key-man Pohcy smce the date of such pollcy

we will not agree to any amendment waiver or release of any prov:suon of any Key» _

man Policy without the pnor written consent of Santander

we shalt ac’t 3] ac:.cordance'with the Notice;

as at the date of this acknowledgement we have not recelved any ‘notice of
' .-_a53|gnment or charge of the Chargor's interest in any Key-man Policy o the

proceeds of any Key-man POEIC)’ in favour of any other person and

we do not have and have not- 'ctanmed or exerused 'any right or claim agéins‘t the -

; Chargor ar exercised or attempted to exerc&se any right of set- off counterclam or

other right relatmg to any Key-man Policy.

'-_'The prowsmns of this aeknowledgement (and any non-contractual Ob|lgatI0ﬂS ansmg out of or N
_connectlon with it) are governed by Enghsh Iaw : :

Forand on behalf of -
- [insurance company] -
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Schedule 6
Insurance Policies

Part 1 - Form of notice of assignment .

To: f*]
Dated: *
Dear Si rs

“The insurance policies described in the attached schedule (Instrance Policies)

We hereby notify you that we have assig’n.é.d to-San-tan‘d‘er UK ple as security trustee for itself and
certain other persons (Santander} all our right, titte and interest in and to the fnsurance Policies.

.. We hereby irrevocably and unconiditionally authorise and instruct you:

1 without notice. or reference to or further a_ut:ho'fity from us and without enguiring as to the

justification or the validity of those instructions, to comply only with any instructions from time .
to time received by you from Santander relating to the Insurance Policies (or any of them);
and C - L

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

Bank: ' .
Account numbér: .
Sort code: .

or stich bth_er- accou nt as Santander raay s-pecify' from time to time.

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

The provisions of this notice (and any non-contractual obligations arising out of or in connection with

" -it) are governed by English law.

Yours faithfully

for and on behalf of
»

34




Schedule

Date of policy Insured Policy type Policy number

+ * + L

[Attach form of acknowledgment]
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Part 2 - Form of acknowled_g.ément

Te: Santander UK pic _
Securities — Business & Corporate Services.
Area 3A, Ground Floor Ops Block
Bridle Road

Bootte

Merseyside
L30 4GB

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

Dated:

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

-confirm that:

(a)
{b) |
()
()

{&)

(f)

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

we have hoted Santander's interest as mortgagee and first loss payee on ‘each

. Insurance Policy,

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

. Insurance Policy without thé prior written consent of Santander;

we shall act in accordance with the Notice;

gs at the date of this acknowledgement we have not received any notice of
assignment . or charge of the Chargor's interest in any Insurance Policy or the

“proceeds of any fnsurance 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 nght of set-off, counterclaim or
other rzghf relating to any Insurance Policy.

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

For and on b-éhal.f of

[insurance company]
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_S:'chedu'le 7
. Accebnts

Part 1 - Form of notice of charge

To ['r'_nsen‘ néme .end addres.e'.of..acceunzf' heldfng institution] -
.'_'.Acco.un't'ndml.)er: e R | ' .(Ac‘count)
‘Sort codet-__ ' e
. 'Acc'ount h'OId'er‘._ .iv. |

~We hereby notrfy you that’ we have charged by way of ﬂrst fixed charge to Santander UK plc as_-'
security trustees for itself and certain other persons (Santander) all our right, trtle and interest in end '
to the monies from time to trme standlng to the credit of the Account

We hereby irrevocably _and unconditi-on_a:l[y- authorise a_nd instruct you:
1. to hold all monies from time to time standing to the credit of the Account to the order of
~ Santander and accordingly to pay all orany part of those monies to Sartander {(or as it may

' '_drrect) prompﬂy followrng receipt of wntten mstructrons from Santancfer to that effect; and

_ 2 to disclose to Santander such mformatlon relatlng to us and the Account as Santander may
" from time to time request youto provrde :

By counfersrgnmg thrs notice, Santender auihonses yoL to permlt s to wnhdraw and otherwree deal
with funds standfng to the credit of the Account untr! ' '

N '(a} - _you receive a 'not_lce in wntmg to the cdntrary from Sa'nt'an;der'

(b} o petltron i5. presented for a wzndrng up order in respeci of us or an apphcatlon i
' made for an admmrstratlon order in respect of us, :

(wh i.ch'eve r dccurs frrs‘t).

Please sign- and return the acknowledgement attached to ong enclesed copy of this notrce to” '
Santander and the other copy to us. : : :

'The provssrons of thrs notice (and any non contractual obhgatrons anszng out of or in connectton with
lt) are governed by English an :

: Yo_ur-s faithfully .

for and on behalf of +. _

* Countersigned for and on behalf of
Santander; -

[Attach form of acknowledgment]
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Part 2 - Form of acknaWIedgemer'\'t]

To.  Santander UK pic
Securities — Business & Corporate Senices
Area 3A, Ground Floor Ops Biock
Bridle Road -
Bootle
Merseyside
L30 4GB

To.  [name of Chargor] (Chargor)
[address] -

: ._.'Dated:. *

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

We confirm that: -

1 ‘we shall act in accordance with the Natice,

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

3 we will not exercise any right of combination of accounts, set-off or Ilen over any monies
standmg to the credit of the Account. :

The prowsmns of this acknowtedgernent (and any non—contractual obllgatlons arising out of of'in
connection with it) are governed by English law.

For and on behalf of
faccount holding iﬂsﬁfu_'fionj
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‘Schedule 8

~ Occupational Leases

Part 1 - Forim of notice of assignment

To: e

Dated:. e

Dear Sirs

" ‘The lease described] in the attached schedule '(t-_he Lease) .
We hereby notify you that we have assigned to Santander as security trustee far itself and certain _
other persons (Santander) all our right, title and interest in and to the: Lease (mcludmg all rental

' moorne and other momes payabie underthe Lease).

.We hereby irreVocabl.y and uncondnionany auth.orise-ancf instruct you: '

1 wnthout notice or referenc:e to-or further authorfty from us and wfthout enqumng as to the--_
justrflcatmn or the validity of those instructions; to comply only with any mstruc'uone from time
totime recelved by you from Santander relating fo the Lease and . : '

2 to pay- all sums payabie by _you under the I__-eas_e dire_ctl-y to our; account at:
~ Bank: - _
- Account number: *

Sort obde:'_ _

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

We fernain' liable to perform all our obligatione' [as landlord] under the Lease and San"tander is ander
~ no obligation of any kind whatscever under the Lease nor under any hablllty whatsoever m the event
' of any failure by us to perform our obhgatlons under the Lease .- :

- Please sign and return the- acknowledgement attached to one enclosed copy of thts notsce to-_
-Santander and the other copy to us. '

_-The provisions of this notice (and any non~contractuaE obhgaﬂons arising .out of orin connection with _

ity are. governed by Enghsh law.

“Yours fait_hfuliy .

.fo'r'_and on'behalf'of |

+
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Schedule
[Pescription of Lease]

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

To: Santander UK plc
Securities — Business & Corporate Services
Area 3A, Ground Floor Cps Block
Bridie Road”

Bootle

Merseyside
L30 4GB

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

Dated:

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

confirm that:

{ay

(b}
(c}

{d)

" we will not agree to any amendment; waiver or release of any provision of the Lease

without the pricr written consent of Santander;
we shall act in accordance with the Notice;

the Chargor will remain liable to perform alfl its obligations 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 the Chargor to perform its
obligations under the Lease,

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

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

as at the date of this acknowledgement we hdve not received any nofice of
assignment or charge of the Chargors mterest in the Lease in favour of any dther
person; and

we do-not have and have not claimed or exercised any right or ciaim against the
Chargor or exercised or attempted to exercise any nght of set-off, counterclaim or

~ other right relatlng to the Lease.

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

For and on behalf of

[Tenant]
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Sf.:he_dﬂle 9
Bilocked Accolints

Part 1 - Form of notice of charge'

To: [insert name and adldress of account holding f'nstiwtionj
Dated: +
Pear Sirs
Account number: * (Blocked Account)
Sort code: .
Account holder:.  +

We h-éreby notify you that we have charged by way of first fixed -charge to Santander UK plc as

security trustee for itself and certain other persons {(Santander) all our right, titie. and interest in and to

the monies from time to time standing to the credit of the Blocked Account.

‘We hereby irrevocably and uncenditionally atthorise and instruct you:

1 to hold all monies from time to time ‘standing to the credit of the Blocked Account to the order
- of Santander and accordingly to pay all or any parnt of those monies to Santander {or as it may

direct) promptly following receipt of written instructions from Santander to that effect; and

2 - to disclose to Santander such information relating to us and the Blocked Account’ as
Santander may from time to time reqlest you to provide. '

‘We also advise you tha’t:

(a) we may not withdraw any mionies from the BEoc:ked Account wrthout first having
obtamed the prior written consent of Santander; and

(b} the provisions of this notice may only " be revoked or varied with the pnor wnt’fen
consent of Santander

Please sign and return the acknowledgement at’tached fo. one- enclosed copy of this notice {o
Santander and the other copy to us .

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

Yours faithifulty
for and.on behalf of -
+ Limited .

TAttach form of acknowledgment]
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Part 2 - Form of acknowledgement

Ta: Santander UK pic
Securities — Business & Corporate Services
Area 3A, Ground Floor Ops Block
Bridle Road
Bootle

Merseyside
L30 4GB

To: {narae of Chargor] (Chargor)
~ laddress}

Dated:

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

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

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

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

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

'For and on behalf of
faccount holding institution]
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"Scﬁ-edme 10 -
Relevant Agreements (other than Occupatronat Leases)

Part 1 Form of notice of asstgnment

To: .
Dated: +
oéar' Sifs

.The agreement described in the attached schedute (the Agreement)

We hereby notnfy you that we have asslgned te Santancfer as secunty trustee for ttseif and certain
) other persons {Santander) all our rlght title and- mterest in and to the’ Agreement (mcludmg all momee
. 'payable under the Agreement) :

.We he'reby rrrevocabty .and u'ncon'di.ﬁonatty a_uth'o:rise- and.inetruct you:

‘I . wrthout notlce or referenoe te or further authorlty from- us and wrthout enc;umng as to the-
' justification or the vahmty of those instructions, fo comply anly with any mstructlons from tlme
. to time recelved by you from Santander reiatmg to the Agreement and :

2 to pay all sUms pay_able by you under th‘e Agreem-ent'direotty- to our account at:
Bank _
Actount number *

_ Sort code:

(the Account ) or such other accounf as Santander may spemfy from tsme to ttme

We: remain hable to perform alt our obhgat|ons under the Agreement and Santander is under no
E oblrgatton of any kind whatsoever under the: Agreement nor under any Elabﬂtty whatsoever in the event
of any failure by us to perform our oblrgattone under the Agreement

Please gigr and return the ackrtow!edgement attached to one encioeed copy of thls not:ce fo
Santander ancf the other copy to us. ' :

' The provrsrons of this notice (and any non- contractuat oblrgatlons ansmg out of OF in connection w&th-"
ity are governed by Engltsh an '

Yours fatth-fulf-y. :

~for and of behalf of =
R .

a4



Schedule

[Description of Agreement}

[Attach form of acknowiedgment]
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Part 2 - Form of acknowfedgement

Ten Santander UK ple
Securities — Business & Corporate Services
Area 3A, Ground Floor Ops Block
Bridie Road

Bootle

" Mgrseyside
L30 4GB

To. [pame of Chargor] (Chargor)
[address] -

Dated: +

We acknowledge receipt of.the notice of assignme'nt (Notice} of which the enclosed is a duplicate.
Terms defined in the Notice shall have the same meaning when used in this acknowledgement. We

confirre that:

{a)

(b}
(c)

(g}

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 io perform all its obligations under the Agreement and
Santander is under. no obligation of any kind whatscever under the Agreement nor -
under any liability whatsoever in the event of any failure by the Chargor o perform its
obligations under the Agreement;

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

we have made all "n'ecessary arrang_erhénts for alf future p-aym-e-nts-payab.le.under
such Agreement to be made into the Account; :

as at the date of" this atknowledgement we have not received any notice of
assignment of charge of the Chargor's interest in the Agreement in favour of any
cther 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 ithe Agreement.

The provisions of this acknowiedgement (and any non-contractuat obligations ansmg out of or m_
connectlon with |t) are governed by English law .

s

For and on behalf of

[Counterparty]
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SIGNATURES TO THE DEBENTURE

Chargor

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

{IN BLOCK CAPITALS)

Board Approval

Director

B e ——————

| hereby certify that the acceptance of, and entry into, the Agre

the Board of Directors of the Borrower properly passed on

Santander

... (Director)

47

approved by a resolution of
23 /oS5 2019




Signed by _gm&)‘JE mRTAQLIA

duly authorised
- for and on behalf of
Santander UK plc

Sl
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