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Registration of a Charge

Company Name: BEST COMMERCIAL HOLDINGS LTD
Company Number: 09163806

Received for filing in Electronic Format on the: 15/03/2022 XAZV6YWW

Details of Charge

Date of creation: 15/03/2022
Charge code: 0916 3806 0016
Persons entitled: SANTANDER UK PLC (AS SECURITY TRUSTEE)

Brief description:. SEAVIEW CARAVAN AND CAMPING PARK, SENNEN BEING THE LAND
FORMERLY COMPRISED IN TITLE NUMBER CL130694 AS SHOWN EDGED
RED ONLY ON PLAN 1 (AS SET OUT IN APPENDIX 1 OF THE CHARGE
DOCUMENT) BUT EXCLUDING THE AREA EDGED RED ON PLAN 2
(AS SET OUT IN APPENDIX 2 OF THE CHARGE DOCUMENT) WITH A
TITLE NUMBER TO BE ALLOCATED AS AT THE DATE OF THE CHARGE
DOCUMENT AS MORE SPECIFICALLY SET OUT IN THE CHARGE
DOCUMENT

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 09163806 Page: 1



FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: PINSENT MASONS LLP

Electronically filed document for Company Number: 09163806 Page: 2
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9163806

Charge code: 0916 3806 0016

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 15th March 2022 and created by BEST COMMERCIAL
HOLDINGS LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 15th March 2022 .

Given at Companies House, Cardiff on 17th March 2022

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

Companies House s
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Confidential- EXECUTION ' ' 2 — Direct legal charge (all land corporate)

This Deed is made on 15 March 2022

Between

N

Best Commercial Holdings Ltd (registered in England with number 09163806} whose
registered office is at Lynton House, 7-12, Tavistock Square, London, United Kingdom, WC1H
9LT (Chargor); and ‘

(2} Santander UK plc ({registered in England with number 2284747) whose registered office is at
2 Triton Square, Regent's Place, London NW1 3AN as security trustee for each of itself and
each Secured Party (Sanfander, which expression shall include its successors in title, assigns
and transferees).

Itis agreed

1 Definitions and interpretation

1.1 Definitions
In this Deed:

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

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

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

Facilities Agreement means the facilities agreement between, amongst others, {1) the
Chargor as Borrower, (2) the Guarantors {as defined therein) and (3) Santander as Lender
dated 25 June 2021

Finance Document means this Deed, the Facilities Agreement, each "Finance Document” as
defined in the Facilittes Agreement, any document governing or evidencing the terms of the
Secured Liabilities and any other document designated as a Finance Document by Santander
and the Chargor

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

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

1A 1986 means the Insolvency Act 1986

! FORM OF CHARGE FILED AT HM LAND REGISTRY UNDER REFERENCE MD1551A
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Confidential- EXECUTION

2 - Direct legal charge {(all land corporate)

insurance Policies means all palicies of insurance present and future relating to the Secured
Agsets ifi which the Chargor has an interest (other than poitcnes in respect of third party hablltty)
together with all monies. payabie in. respect of those policies

' LPA 1925 means the Law-of Property Act 1925

Occupattonal Lease medns any agreement for Iease (or for lloertoe) or any occupattonal lease

or hoerace to whmh a Secured Property nay bé subject frofm time to time

N ?ltch Agreement has the meaﬂmg glven ta that term in the Feemtles Agreement

P'rbp:eeeee'mean the propéerties listed in schedule 1 (’Pmpetﬁes’)

Recelpts Aceount means each accourt of the Chargor details of which are set out in schedule
3 (Reoeap‘te Account(s)) and any- other account desighated as a Receipts Account by the
Chargor-and: Saritander in wrzttng, as each such account may be renumbeéred or redesignated
from trme to'time

Recewer means any recéiver, manager ar admlmstratlve receiver appomted by San‘tander in
raspect of the Chargor of any of the Secured Assets :

Relevant Agreementmeans: . -

(8)  each Oooup'etio'hei. Lease
('b)- any guarantee of Rental. inoome oontatned in, or relatmg to any Ocoupat;onal Lesdse
(e). ‘each other agreement designated ‘as a Relevant ‘Agreement by Santander and the

- Chargorin writihg_-wheth'er pursuant to schedule 2 (Relevant Agreements) or ot'h'e'rw%se

Rental Income means. the aggregate of ali amounts paid or payable to or for the account of
the: Chiargorin connection with the ieﬁmg, iicence ‘ar grent of other nght of use-or oecupatton of
eﬂy part of any Secured Property : : e

Secured Assets means aII of the aseete and undertakmg of the Chargor the eubgect of ‘any
securlty oraated by under or supplementai 16, thls Deecf i favour of Santandet

"Secured Llabllities means. all montes and Itablhttee HOW or aﬁer the date of thze Deed due

owing orf incurred by the Chargor 10 ahy Secured Party whatsoever, in’ any manner and inany

‘currency. or currencies and whether preserat or future, actual or contingent, whsther incurred
eolely ar Jomtty with: any other pe;’son and whether as; pnnc;pal or gurety; together with all-
- interest accruing on such monies and liabilities and all costs, chargas and ‘expenses incurred

by any Secured Party, except for any obhgat;on which, if it were included here would constltute

. unlawful fi nanmaE assrstance o its equwaient i any other jUTESdECtIDn

';Secured Party means Santander arid each of its Affiates i

Secured Property means at any time the Properties and alt'oth‘er freghold, leasehold o
commonhold property whioh ls sub]ec:t to any secur;ty created by, under of: suppéemental to this
]:}eed R o : . L .

-'-secu-ﬁty- Period mears the period beginning on the date of this Deed and ending on the date
_on which ‘Santander is satisfied that the Secured Liabilities -have been frrevocably -and

L wRersleevEtOETs oL



Confidential- EXECUTION

2 — Direct legal charge (all land corporate)

unconditionally satisfied in full and all facilities made available by any Secured Parfy to the
Chargor have been cancelled

Subsidiary means a subsidiary undertaking within the meaning of section 1162 of the
Companies Act 2006

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

1.2 Administration

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

(a)

(b)

the making of an administration order shall be treated as including a reference to the
appointment of an administrator under paragraph 14 (by the holder of a qualifying
floating charge in respect of the Chargor's assets) or 22 (by the Chargor or the directors
of the Chargor) of Schedule B1 to the IA 1986 or any steps taken toward such order or
appointment; or

making an application for an administration order by petition shall be treated as
including a reference to making an administration application to the court under
Schedule B1 to the |A 1986, appointing an administrator under paragraph 14 or 22 of
that Schedule, or giving notice under paragraph 15 or 28 of that Schedule of intention
fo appoint an administrator or any steps taken towards such application or notice.

1.3 Interpretation

(a)

10-8677619-6\16110-678

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

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

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

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

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

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



Confidential- EXECUTION Z — Directlegal charge (all land corporate)
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(i), - a provision of law is a reference -to ‘a.provision of any treaty, legislation,
régulation, decree, order or by-law and any sécondaty legislation enacted

under a power given by that provision, ds amended, applied or re-énacted or

replaced (whether with or-without modification) whether before, on or afterthe
date of this. Deed; :

(vily  .atime of day is a reference to London time; and-

{viiiy  dispose includes any sale, lease, licence, transfer orfoan.

(b Clause arid schedule headings are for ease of reference only.
(c) Any word importing the singular-shall include the piural and.vice.-versé-..
| Z(&} : An E.veht df’. D'éfa.l.jii is .cbnfin'uin'g if_: i'i.h'as ﬁét .beeh -waiv.éd' t.o-.t”he Satiéfaction of
. Santander. :
(6) A term defined if this Deed has the saime meaning when used in any rotices,

acknowledgements or-other documerits isstied under of in connection with this Deed.

Covenant to pay

The ChargoF covenants with Santander to pay and dischisrge the Securéd Liabilities when they

‘become due for payment and discharge.

Chargiig provisions
General

All security created by the Chargor under this Deed is a continuing security. for the paymeérnit

~ and dischiarge of the Secured Liabllities, is granfed with full title guarantee in respect of all the

right, title and interest (if any), present and future, of the Chargor in and to the relevant Secured

Asset and is granted in favouf of Santander as security trustee for itself and each Secured

Party.

First legal mortgages L

The Chargor charges by way of flrst legaI mortgage the Propert;es and all bunldmgs -and all

_ F:xtures on gach of the Praperties.

Aséign'ménfs :

{a) The Chargor assigns:

() the Relevant Agreements;
() - all Rerital Income and all other surms payable under any Occupatioial Leass;

and:
. _'(;n) the tnsurance POI!CIGS

(b) '.The Chargor shall remain Ilable o perform all-its oblrgatlons under-each Relevant
' Agreemeni and each insurance F’ollcy RN

F:rst flxad charges
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2 — Direct legal charge (all land corporate)

The Chargor charges by way of first fixed charge:

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

(b) the proceeds of sale of the Secured Property and all licences to enter on or use any
Secured Properiy;

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

{d) all monies from time to time standing to the credit of each Receipts Account; and

(e) te the extent that any assignment in clause 3.3 is ineffective as an assignment, the

assets referred to in that clause.
Small company moratorium

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

Negative pledge

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

The Chargor shall not:

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

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

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

Restrictions on disposals

Except as expressly permitted under any Finance Document and the Pitch Agreement, the
Chargor shall not (without the prior written consent of Santander) enter into a single transaction
or a series of transactions (whether related or not) and whether voluntary or Involuntary to sell,
lease, transfer or otherwise dispose of any Secured Assets.

Further assurance

The Chargor shall promptly do all such acts and execute all such documents {including, without
limitation, any assignment, transfer, conveyance, assurance, mortgage, charge, notice and

5
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6.2

7.1

72

7.3

2 — Direct legal charge (all land corporate)

instruction) as Santander may specify {and in such form as Santander may require} in favour

of Santander or its nomineg(s) to:

(&) - .'create perfeci protect and maintain the securaty creeted or interided t6 bé created

- under or evidenced by this Deed orfor the exercise of ; any rights, powers and remedies
of Santander provided by or pursuant’ to this Deed or'by law;

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

any jurisdiction equivalent or-similar-to the security intended to be conférred by or
pUrsuant to this Deed; and/or

{c) {if an Event of Default is continuing) fo facilitate the realisation of the assets which -are,
or ate imended to be, the subject of the security created by or under this Deed.

Any document required to be e‘xecuted.by the Chargor under this clause 6 will be prepared at:

- the cost of the Chargor.

Land Registry

Application for restriction

{&) If title: to. iﬁe_- Secured. Property is oF is to.be regis'ter'ed at the‘; Land Registry and in

respect of any other registered fitles against which the security created by this Dead
- mdy ba regi's_tereci,- The Chargot applies to the Land Registrar for a restriction on the
following termis being entered into on the Register of Title at the Land Registry:

"No dispositian of the registered estate by the proprietor of the fegistered estate is lo

be registered without a wiitten consent signed by the proprietor for the time being of

the charge dated [ | in favour of ‘Santander UK pic referred to in the charges
régister (Standard Form P)".

{8 The Chargor cotifirns that so far as any of the Secured Property is unregrstered such
land is not affected by any disclosable overriding interests:within the meaning of the
Land Regzstratson Act 2002 or the Land Regrstra‘zron Rules 2003

E 'Tackmg and further advances

If_Secured Parties -are,.subject to the terms: 6f the Fiiance Doctments, under-an obligation or
otherwise agree to make furthet advances to’ the: Chatdor, this security has been riade for

securing such further advarices. Each-Secured Party ahd the Chargor by this Deed consentte
.ah apphcetron being made io the. Chref Land Regrstrar to entéer a hote of such obhgatron oF

agreement on the regaster of title to all present and future registered property of the Chargor
{and.any unregrstered properttes SUbJBCt to compuisory fi rst regrstretron at the date of this
Deed). -

.Futu're 'pr',—;»p'éey

If the Chargor acquares {or |ntends o ecqu;re) any freehofd or IeasehoEd -OF other interést in
proper‘ty after the date: o‘f this Deed it must: - : : :

(a} notify Santander Emmedlately of such acqmsmon or s rrﬁentzon to acqun’e such
proeerty. :

{eearreteavieiioere o - 6
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(b)

(e)

2 — Direct legal charge {all land carperate)

immediately on request by Santander and at the cost of the Chargor, execute and
deliver to Santander, a legal mortgage in favour of Santander (as security trusiee for
itself and each Secured Party) of such property in such form as Santander may reguire;

obtain such cansents as are required for the security referred to in this clause 7.3;

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

if applicable, ensure that the security is correctly noted in the register of title against
that title at the Land Registry.

8 Notices of assignments and charges

8.1 Relevant Agreements

(@)

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

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

8.2 Rental Income

(@)

(b)

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

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

8.3 Insurance Policies

(a)

fmmediately upon request by Santander, the Chargor 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 doubt, any Insurance Policy
coming into existence after the date of this Deed) that the Chargor has assigned to
Santander all its right, title and interest in that Insurance Policy.

The Chargor shall use reasonable endeavours to procure that the recipient of each
such notice acknowledges that notice in substantially the form specified in part 2 (Form
of acknowledgement) of schedule 86 within 5 Business Days of that notice being given.

8.4 Receipts Accounts

10-8677619-6116110-678
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(a)

2.— Direct legal charge (all land.corporate)

_Immediately upon request by Santander, the Chargor shall give notice in the form

- specified in-part-1 (Form of hotice of charge) of schedule 7 16 the financial ingtitution at

by

whish. each Receipts: Account: is held (including, for- the avoidance of doubt, any
Receipts Account opened after the date of this Deed) that the Chargor has-created a
fixed charge over the _baiance standing 10 the crédit of that Recéipis Actount.

The Chargor shall use reasonable endeavours to procure that the recipient of each
such notice a_CiknOWl_edg’e‘s--‘that.no’_cic‘e-_in subs:tantially'_the formspecified in part 2 (Form
of ackrowledgment) of schedule 7 withih 5 Busiriess Days of that riotice being given.

g Undertakings

The Chargor.Undertakes to Santander that durinig the Security Period:

8.1 Real properiy

(a)

®)

(c).

Access

It will allow Santander and sich person or persons as Santander nominates to enter

-ar-any part of the Secured Praperty.

‘Repair

) It shall keep the Secured Property in ge'od and substantial repair and condition
~-and decdrative order.

Gy shiall repair any’ defect or .'darh'ege fo any of the Seeured Property promptly

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

Planning

It shall not door allow torbe done o’r'féi’l"td':do'anyfﬁi'ng which may infringe or contravene

any statute or regulation governing o controlling the use or development of the

“Secured. Property, nor apply far planning permission except in the ordinary course of
 business.. e ' -

(d)

(e)

10867761 8-8V16110-678- - -

Planning directions:

'_"('i)'." ' “Within 5 Business Days of receipt b:y' it of 'an'y' notice or order '(b'irectioﬁ')-serveé

of of fssued to it by any local or other authority i respect of any part-of the:

" Sedured Property, it shall give full par’ﬂculars of the Direction to Santander and,
if requested-to do so by Santarider, produse the. D;rectaon or a copy of it-to
-Santander -

Wy shall advise Sanientfer of all s'tépé taken or proposed to be.'tekeri’b'y' it from

time to time to comply with ‘the: tetrms: of the- Dii‘eCtIGr! and shall take aEI
) necessary ste;::s o comply WIth the: leectlon -

(#) it sheﬁ at the request of Santander (but at ihe cost of the Chargor) make or join

' with Santander in makmg such ‘objections, representat;ons agamst appealing

. -agamst orin respect of any proposal containied in the Direction as Santander:
shali deem necessary or deswabie in order to pmfect Santander s mterests

Development
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(i)

9.2 Leases

(a)

10-8677618-6\16110-678
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It shall not, without Santander's prior written consent, carry out any development on
any part of the Secured Property nor change the uss of any part of the Secured
Property except in the ordinary course of business and subject to complying with any
relevant planning permission requirements..

Deposit of title deeds

On request by Santander, it shall deposit with Santander all deeds and documents of
title relating to the Secured Property.

Qutgoings

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

Investigation of title

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

Overriding interests

It shall not, without the prior written consent of Santander, enter into any onerous or
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
whole or any part of any Secured Property.

L ease and covenant compliance
It shall:

0] perform all its obligations, covenants and stipulations contained in any lease
or agreement for lease under which it holds an interest in a Secured Property
or to which any of the Secured Property is subject;

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

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

{iv) not serve notice on any former tenant under any Occupational Lease under
section 17(2) of the Landlord and Tenant (Covenants) Act 1995 or on any
guarantor of any such former tenant under section 17({3) of that act; and
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2 — Direct legal charge (all land:carporate)

-{v) .. immediately notify Santander of any notice received by it under section 146 of

(b)

- the LPA 1925.0r any proceedings comménced or steps taken against it for the
- - forfelture-of any lease tnder which it holds an interestin.a Secured Property.

No variation to lease

It shall not without the prior writteri consient-of Santander alter of 'v'ary' or agree-to alter
orvary the terms of any lease underwhich i holds-any Secured Property or any lease

tawhich any Secured Property is subject.

Nosurrender or termination

- Ht shali'not surrender or otherwise terminate any lease Grider Which it holds a Secured

(€

Property or terminate, forfeit or accept a surrerider of any lease fo which any Secured
Propetty is subject.

Compliarice by tenants

It-shall use reasonable erideavolrs to procure that each tenanit under an Octupatianal
Lease complies with the terms of that Occupational Lease in a proper and timely
ranner,

Lease or right to occupy

Except in relation to any Pitch Agreerrient, it will ﬁbt'WitﬁQut.the priar written cornisent of
Santander; :

(i grantanylease or tenancy or exerdise any other power of leasing of the whle

_or part of any Secured Property; or

(i grant.any persoh any contractual licenice ar the rig.}:it- fo occupy any Secured.
Praperty-or part with possession of it.

Forfeiture

lt:shall not do or permit anything which may rénder any lease or-agresement for lease
under which it holds ar interest ina Secured Property, or to Which the Secured Property

| subjec_t Jiable to forféiture or otherwise determinable.

8.3 Insurance

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

- Jortn and amount -and: agaaﬁst such risks (mcludmg msurance for any environmental

10-6677610-616115:678 -

nsks) as Santander considers a prudent company carrymg on the same or substantially'

_s:mnar busmess as the: Chargor wouEd effect.

ltj_s'h'au p"a_y' all p‘re‘_n‘ﬁiums .b‘y th‘e_ir'_ due d'f_ite for-pay‘mé'nt and-do a'l'l'.oihe-r_t:hings' necessary
to keep all of the policies of insurance in which it has aninterest in full force and effect.

. _It 'éhal'l_'n"ot da or pe'r'mit'to' be done é’nythi'n’g"'to 'fen'tfer-the'ih'éurahce vold or voldable

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

o

B L
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(e)

(f)

(6))

(h)

2 — Direct legal charge {all land corporate)

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

{B) in respect of public liability or third party liability insurances the name
of Santander be noted on each policy of insurance as mortgagee; and

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

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

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

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

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

It shall procure that there is given to Santander capies of the insurances in which it has
an interest, and such other information in connection with them as Santander may
reasonably reguire. It will notify Santander in writing of all renewals, material variations
and cancellations of policies made or, to its knowledge, threatened or pending.

9.4 Unless agreed otherwise in writing by Santander, it must procure that the policies of insurance
comply with the following requirements:

(@)

10-8677619-6116110-678

each such policy must contain:

1)) a non-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 control of that insured party or any
misrepresentation, non-disclosure, or breach of any policy term or condition,
on the part of any insured party or any agent of any insured party;

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

(iii} a loss payee clause in such terms as Santander may reasonably require in
respect of insurance claim payments otherwise payable to the Chargor;
11



Confidential- EXECUTION

9.5

9;7

2 — Direct legal charge {(all.land corpeorate)

' {b') . the :nsurers must give-at least 30 days' notice (ora: shorter perlod with Santander's

~priar writteh consent) to: Santander-if any insurer. proposes .to repudiate; -rescind. or
'cancef any policy of i insurance; to treat'it as avoided i in whole orin part, to treat it as
‘expired due to non—payment of premmm or otherwise decling any valid.¢laim under it

- by or on behalf of any. insured party anci must give the opportunity to rectify any such
non payment of premium W1thm the_.notme pertod and

{c) - - the Chargor must be free to assngn all amounts payable to it under-each of its policies
of insurance and all its nghts it connection with those amounts i in favour of Santander.

It must use all reasonable endeavours to ensure that Santander receives copies of the palicies

- of insurarice, recetpts for the payment of premiums for those: policies and any infarmation in
- connection with those policies and ¢laims under them which Santander may reasonably require.

It must prompthy notify Santander of:.

(a) mé 'pro'poée'd terms ef'.a'ny'fut'ij're rénew"a'i" of any. bf'fne' pol'i:ci'es' of insurance;

':('b) any amendment supplement extensson termmataon avmdance ot cancellation of any

of the pohczes o? instrance made or, ta its: knowledge threatened orpending;

() any claim, and any a'ctuai."ori_thf_ea't'enedﬂ_-re'f'u:'sai'.of-"a'n'y Slairn, under any-of the policies

of insurance; and

(d) any event or cifournstance which has led or may lead 1o a breach by the: Chargor of
_any term of this clause.

I r'nu'st'ﬁ

(@) comply:with-the terris 'o‘f'th'e 'policies of insutance;
“(b) not do of permit anythsng to bé done whrch may make voucE or voldable any of the .

pohcnes of Ensurance

o ”(c)' "_"cornply wnth all reasenab!e nsk Empm\fement requurements of :ts insurérs:
. '(d-)_ o ensure that gach prermum far the poircles of i msurance is pald promptly and in any
- -avent prior to the commencement of: the penod of i msurance for which that premium:is
payable and
(&) ensure that all other ’{hmgs necessery are done so'as to keep ‘sach of the pollcles of

9.8

10

10.1
L 'shail aEiow and 1rrevocably authorises Santander and:‘or such persons as lt shali nommate to -

msu rance in force
General .

It shall ot do or cause of permit to-be: done anything which may in ‘any way mafér;any
depreciate ;eopardlse or. otherwise prejudice the value- to Saﬂtander or- any other Secured

' Party of the securlty created’ by or under thfs Deec%

. 'Power to remetiy )

If the Chargor faiis to cornply w;th any of ihe undertakmgs get out in claiise 9 (Undertakmgs) it

HO-BETTEIGEMB 0TS 12-_".-
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take such action on its behalf as shall be necessary to ensure that it complies with those
undertakings.

If the Chargor fails to perform any obligation or other covenant affecting the Secured Property
or other Secured Asset, the Chargor shall permit Santander or its agents and contractors to
enter on the Secured Property, to comply with or object ta any notice served on the Chargor
relating to the Secured Property or other Secured Asset and to take any action Santander may
reasonably consider expedient to prevent or remedy any breach of any such term or to comply
with or object to any such notice.

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

Security power of attorney

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

Enforcement of security
When security is enforceable

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

Acts of enforcement

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

{a) . enforce all or any part of the security created by or under this Deed in any manner it
sees fit;
{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 possession or appointed a Receiver fo any of the
Secured Assets;

{c) appeint a Receiver to all or any part of the Secqred Assets;

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

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

() if permitted by law, appoint an administrative recsiver in respect of the Chargor.

Statutory powers - general

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

13
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-.(b)- Section 103 of the LPA 1925 and section 83 of the LPA 1925 do not apply to the.

security. constituied by of uridér-this Deéd.

~(e) . The statutory powers of leasing conferred on Santander are exterided so that; without

the need to comply with any provision of sectior 99 or section 100 of the LPA 1925,
Saritander is emipowered to ledse and make agreemerits for lease at a premiuri or
otherwise, accept surrenders-of leases and grant options-or vary or reduce any surm
- payable under any leases or tenancy-agreements as it may think fit.
(d)  Esch Receiver and Santander is entitied to all the rights, powers, privileges and
- immunities conferred by the LPA 1925 and the IA 1986 on mortgagees-and Receivers.
Mortgagee in possessicn - ng léaﬁfii'ift'y'

Neither Santander nor any Receiver will be liable, by reason of entering into possession of a.

_-Secured Asset, ta account as mortgagee in possession or for-any loss ori realisation or for any

default-or omission for-which a mortgagee in possession might otherwise be liable.

Hedemption of 'p:rio:r: _.r*nb'z"ﬂtgai.;g_éé. .

Atanytime after the security created by or under this Deed has become enforceable, Santander
miay, at the sole cost of the Chargor (payable:to Santander on dermand):

{a) redeem any prior form of security over any Secured Asset, and/or

(b)  procure the transfer of that security to ltself; and/or

{c) settle and pass the-accounts of ahy prior mortgagee, chargee or encumbrancer which

once so settled and passed shall be conclusive and binding 6n thé Chargor.

Receiver

‘Appointment of Receiver

(a)

_ (I) :At any’ time after any security created by or under thiS Deed is enforceable
. santander may appoint 4 Receiver to all or any part-of the Secured Assets in
~accordance with clause 12.2(c) (Acts of eﬂforcement)

iy At any time; if 50'_rei:;uést'ed if writing by the Chargor, without furthor notice,

Santander may appoint a Receiver to all or any part of the Sécured Assets as
i Santander had become entitled under the LPA 4825 to exercnse the power
of saie conferred under the LPA 1925

by Any Recelver appomted inder this Deed shai] be the. agent of the Chargor and the
Chargor shall.be sofely ‘responsible for his acts or defalilts and. for his remtineration
and liable on any contracts of engagements ‘made of entered info by him and in no
mrcumstances whatscever shall Santander be in any way respons;ble for. any
m;sconduc‘r negllgence or defau[i of the Recewer : :

S () S :Where the Chargor isan el;glee company WIthln the meanfng af paragraphs 2 to 4

(;nchsave) of Schedule Al to the IA 1986

10-8877619-6V16740-674 P 14
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(i obtaining a moratorium; or

i} anything done with a view to obtaining a moraforium including any prefiminary
decision or investigation in terms of paragraph 43 of Schedule A1 to the 1A
1986,

shall not be grounds for appointment of a Receiver.

13.2 Removal

Santander may by written notice remove from time to time any Receiver appointed by it (subject
to the provisions of section 45 of the [A 1986 in the case of an administrative receiver) and,
whenever it may deem appropriate, appoint a new Receiver in the place of any Receiver whose
appointment has terminated.

13.3 Powers of Receiver

(a)

(b)

(c)

(d)

10-8677619-6Y16110-678

In addition to those conferred by the LPA 1925 on any Receiver appointed under that
Act, each Receiver has, and is entitied to exercise, ali of the rights, powers and
discretions set out in this clause 13.3.

If there is more than one Receiver holding office at the same time, unless the document
appointing him states otherwise, each Receiver may exercise all of the powers
conferred on a Receiver under this Deed or under the 1A 1986 individually 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} in the name of the Chargor:

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

{B) exercise in relation to any Secured Asset all the powers, authorities
and- things which he would be capable of exercising if he were its
absolute beneficial owner;

(i) raise and borrow money {(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;

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

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

15
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(v)

{viy .

(vii)
(vilf)

(%)
()

i)

(iv)
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-d'ele_g'ate his powers in accordance with clause 14 (Delegationy;

for the: purposes of this Deed, as hé thinks appropriate, an behalf of the
Chargor or for itself as Receiver, appoifit and dischatge managers, officers,
agents, accountants, servants, workmen and others upon such terms as to
remineration or otherwise as he may think pmper and:may: dlscharge any such
persans appofnited-by the Chargor; - : :

letany Secured Asset forany ferm and at dny rent (with- 6r' Without 2 premiuni)
which he thinks proper and may accept a surrender of ahy lease or tenancy of
any Secured. Assets on-any terms which ke thinks fit (including the payment of
money to & lessee or tériant on a surrender);.

bring, prosecute, enforce, defend and  abandon all actions; suits and
proceedings or submit to. arbifration or any form of alternative dispute
resolution in the iame of the Chargor i relation to any Sedired Asset as he

considers expedient;

“take immediate possession of, getin and collect any Secured Asset:

in each case as he may think fit:
(R) . make and effect all repairs and insurances and do all cther acts which
. the Chargor might do i the-ordinary conduet-of its business be they
for the protection aor for:the improvement of the Secured Assels;

{B) ~gommence dnd/or camplete: gny building operations on. the Secured

Property or othér.Secured Asset; and . -

{C) apply for and maintain any planning permission, building regulation

dpproval o any other permission; consent o licence;

give valid receépts.for all monies and executs all assurances and things which
- miy beexpedient for realising any Secured Asset;

sell, exchange, convert into monies and realise any: Secured Asset by public

--alction or private. contract in any’ manner and on any terms which- he thinks
U ptoper: The COE‘ISlderatlon for -any such . transaction may consist. of cash,

debenture or_other obligations, shares; stock of other valuable consideration

_ and any such consideration may be payable in a lurip stim ot by instalments

spread over such period as he thinks fit. Fixtures and any plantand machinery

Cannexed o any” part of the -Secured: Property may be severed -and sold

separately from the property coniammg them w;thout thé' consent of the

: _Charger

form a Subsadlary of the Chargor and transfer to that Subs;dlary any Secured

-Asse’i

wtihout restrlctlcm sell iet ar Iease OF concur-in selllng, letting or leasmg, ot

vary the terms o, determ;ne surrender or accept surrenders of, leases or

ténancies of, or grant options and licences over of otherwise dlspose of or deal

with, all of ‘any part of the Secured Assets without belng responsable for loss of
- 'damage “and so'that any such sale, lease or disposition may be made.for_cash

16
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(xviii)

(xix)

(xx)

(xxd)

(i)

Remuneration

2 — Direct legal charge (all land corporate)

payable by instalments, loan stock or other debt obligations or for shares or
securities of another company or other valuable consideration;

form and promote, or concur in forming and promoting, a company or
companies to purchase, lease, licence or otherwise acquire interests in all or
any of the Secured Assets or otherwise, arrange for such companies to trade
or cease 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 instalments secured or unsecured as he may think fit;

redeem any prior security and settle and pass the accounts of the person
entitled to the prior security so that any accounts so settled and passed shall
{(subfect to any manifest error) be conclusive and binding on the Chargor and
the maoney so paid shall be deemed to be an expense properly incurred by the
Receiver,

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

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

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

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

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

do all other acts and things including without limitation, signing and executing -
all documents and deeds as may be considered by the Receiver to be
incidenta) or conducive to any of the matters or powers listed here or granted
by law or otherwise incidental or conducive to the preservation, improvement
or realisation of the Secured Assets and to use the name of the Chargor for all
the purposes set out in this clause 13.

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

Delegation

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

10-8677619-8\16110-678
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Application of monies

Sections 109(6) and (8) (Appointimerit, powers, remunefation ahd duties of receiver) of the LPA
1925 shall not-apply toa Receiver appointed under this Deed.

All monies received by Santander or-any Receiver under this Deed and applied in discharge of

‘the Secured Liabilities shall be applied to the Secured Liabilities in such ofder as Santander

may determine.

Santander and any Receiver may place any monsy received; récovered or realised purstant
to this Deed in-an interest bearing suspense account and it may retain the same for such petiod
as it considers expedient withiout having any obligation to apply the same or any part:ofit in or
towards discharge of the Secured Liabilities.

‘Remedies and waivers

-No failure to exercise, nor any delay in exercising, on the part of Santander or any Receiver,
any right or remedy under this Deied shall operate as a waiver, nar shall any single or partial

axercise of any right or remedy prevent or restrict any further exercise of thator any other right:

orremedy. The rights and reriedies provided in. this Deed are cumulative and.not exclusive of

any rights or remedies provided by faw. .

Awaiver given o canisent granted by Santander under this Deed will be effective only if given
in writing and then only in the instance and for the purpose for which it is given.

Protection of third parties

No person (including a purchaser) dealing with Santander o a Receiver or its or his agents has

" an obligation to enquire of Santander, the Receiver or others whether the Secured Liabilities

have become payable, whether any powef purported to be exercised has become exercisable,
whethier any Secured Liabilities or other monies remain outstanding; how-any monies paid to

Saritander or to' the Receiver:shall be: apphed or the status, propriety or-validity of the acts of

the Receiver or Santander,

The réceipt of ‘Santander or any Receiver shall be.an absolute and a conclusive discharge to a

purchaser and shall relieve him of any obligation to'see to the application of -any monies paid

. to of by"th'e d'ii*ectiiori' of Santarider or a"n.y' Receiver.

In cEauses 17 3 and 17 2 pumhaser mcludes any person acqumng for money-or monies worth,

.. anylease of, or securlty ovef, or ahy other lnterest orright whatseever iri rélation fo, the Sacured

Assets or-any of them.
thic:e's_

Al riotices, demands and any consent must be in writing. Santander may serve a natice or -
demand &n the Chargor at the Chargor stegistered address. Andtice o démand by Santarider
will b effective at the time of personal delsvery of at 9,00am on the second Business Day after
posting. "~ A _notme from-the: Chargor to Santander must be addressed to The Manager,
Securities — Business & Corporate Services, Santander UK plc, Area-3A, Ground. Floor Ops
Block, Bridie Road, Bootle; Merseyside 1.30 4GB and will be effective on receipt, if réceived
before 4.00pm-on & Business Day, of otherwise on the next Business Day.. -~

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

The Chargor may not assign or otherwise transfer or deal with all or any of its rights or
obligations under this Deed in whole or in part or enter into any transaction which would result
in any of those rights or obligations passing to another person or something having similar
effect.

Certificates and determinations

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

Indemnity

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

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

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

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

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

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

Exclusion of liability

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

Miscellaneous

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

If a term of this Deed is or becomas llegal, invalid or unenforceable in any jurisdiction, neither
the legality, validity or enforceability of the remaining provisions nor the legality, validity or
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_enforceability of such term under the law of any other jurisdiction will in-any way be affected or

:mpalred

if Santander believes that any amourit paid by the Chargor or any. other person in respect of

Any setflement, discharge or release befween the Chargor and any Sected Party shall be
conditional upory no security of payment to of for that Sécured Party by the Chargoer or any
other person being avoided of set aside or ordered to be refunded or reduced by vittue of any
law relating to hankrugtey, insolvency orliquidation or otherwise. :

lf Santander or-any Secured Party recéives notice of any othér subséequent security or ather
interest affecting any-of the Secured Assets it may opsn a riew account & accounts for the
Chargor in its- books. [f it does not.do so then, unless it glves exprass written nétice. to the
contrary to the Chargor, as from tha time of feceipt of such nofice by Santahdeér, all paymeiits
made by the Chargor to ‘Santander or-any Secured- Party shall be treated as having been

credited to a new. account of the ' Chargor and not as havmg been apphed in reductsen of the,

Secured Liabiities.

If Santander enforces the security constituted by or under this Deed at atime when no-amounts
are-due to any Secured 'P'erty but ata time when amounts may or will become due, Santander
{or the Receiver) mey pay the pror:eede ef any recoveries effacted by it into an interest bearing
suspense account

The security created by this Deed is:continuing security and shall remain in full force-and effect
'reg'erdies's of any intermedi'ete pa’y"rr’ie‘nt ar désch'a'r"ge by the' Cher"gof’oi’ a‘n'y ottier pe"re'on of

at any trme for. eny of the Secured Lrabllltree may be: enforc:ed \M‘Ehout first havmg racourse to
afy other nghts of any Secured Party and is not in ahiy Way prejudmed by any guarantee or
" security now or subsequently freld by any Secured Party. '

Unless othierwise stated ih any Finatice Documment, 8 pérson wha is hot a party to this Deed

_'has nio rights- under the Contracts’ (R:gh’ss of Third Parties) Act 1999 to enforce ot enjoy the
Benefit of any term of this’ Deed or any other document |ssued or entered inta under orin
-connectson with :t :

Santandet will riot bie liable for any action taken by it (or any omission fa take action) under of
in sonnection with this Déed unless directly caused by its gross negl:gence or wilful misconduct.

Neither Sentander rior any Receiver shall be- liable i inrespect of all or any part of the Sécured -

' ~ Assetsor for any loss or damage which arises out of the exercise or the attempted or purporfecl

2310

exerdise of, orthe faaEure to exercise any of, their respectave powers unless such loss or ‘damage
is- ceused by 1ts gross neglzgence or wziful ects of default and recklessnese Nelther Saniander

default orhission or mlsconduct onthe part of eny de[egete to: whom eny pcwers authormes

-QF dlscrehens are delegated

For the purposes of sec’eon 2 of ’[he Law of Preperty (Mlscellaneous Prowsmns) Act 1989, the

. terms of the Finance Documents and of any side letters relating ie the Fmance Documents arid

B the Secured Llablllteee are lncorporated mto thfs Deed

2%

24,1

. "F.ées', costs -and :e:'cpeﬂ's‘e’sr

' Transact;on expenses
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The Chargor shall promptly on demand pay Santander the amount of all costs, fees and
expenses (including legal fees and stamp duties) together with any associated VAT reasonahly
incurred by it in connection with the negotiation, preparation, printing, execution, perfection and
release of this Deed.

Enforcement and preservation costs

The Chargor shall, within 3 Business Days of demand, pay to Santander on a full indemnity
basis the amount of all costs, fees and expenses (including legal fees and stamp duties)
together with any associated VAT incurred by Santander in connection with the enforcement of
or the preservation of any rights under this Deed and proceedings instituted by or against
Santander as a consequence of taking or holding this Deed or enforcing these rights.

Interest on late payments

If the Chargor fails to pay any amount payable by it under this Deed on its due date, interest
shall accrue on the overdue amount from the due date up to the date of actual payment (both
before and after judgment) at the rate and manner as set ouf in the underlying facility
agreement. Any interest accruing under this clause 24.3 shall be immediately payable by the
Chargor on demand by Santander. :

Governing law

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

Enforcement
Jurisdiction of English courts

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

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

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

Service of process

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

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

10-8677419-6\16116-678
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Confidential- EXECUTION 2 — Direct legal charge (all land corporate)

~Schedule1
~ Properties
Registered Land

‘Chargor Address or properiy description Title
o number
- Best Commercial Seaview Caravai and Camping Park, Sennen beirig the Tobe
_ Haldirigs L1d _ tand formerty cafiprised in-_té'tl'e number CL130694 as  allocated as
' - shown edged red only on Plani 1 (as set outin AppendiX ¢ the date
i _1 ybut ei{_cludiﬂg the aréa edged red on Plan 2 {as sel 6t of thié dead.
i Appendix2)

Unregistered Land

Intentionally lefs blank.

asTTEisEETIOEa o e e T 22



Confidential- EXECUTION 2 — Direct legal charge (all land corporate)

Schedule 2
Relevant Agreements

Intentionally left blank.

10-6677619-6116110-678 23



Canfidential- EXECUTION

2 — Direct legal charge (all land corporate)

Schedule 3

Receipts Account(s)

Account number

Sort code

Account bank

Designation

' Santander

Santander RE: Best Commercial
Holdings Ltd

AGRETTHIGGET10-678
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Confidential- EXECUTION 2 — Direct legal charge {all land corporate)

Schedule 4
Relevant Agreements {other than Occupational Leases)

Part 1 - Form of notice of assighment

To: *
Dated: +
Dear Sirs

The agreement described in the attached schedule (the Agreement)

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

We hereby irrevocably and unconditionally authorise and instruct yau:

1 without notice or reference to or further authority from us and without enquiting 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 Agreement; and

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

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

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

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

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

Yours faithfully

for and on behalf of
Best Commercial Holdings Ltd

25
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Confidential EXECUT.[QN 2 — Direct legal charge (all land corporate)

Schedule
-~ [Description of Agreemerit]

[Attach form of ackriowledgment]. .. -

- sderrstdeviericers o L o ' 26



Confidential- EXECUTION

2 — Direct legal charge (all land corpaorate)

Part 2 - Form of acknowledgement

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

Boatle

Merseyside
L30 4GB

To: Best Commercial Holdings Ltd (Chargor)
Lynton House
7-12, Tavistock Square

London

United Kingdom
WC1H 9LT

Dated: +

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

confirm that:

(a)

(b)
(c)

(d)

{f)

(¢}

The provisions
conneaction with

we will hot 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 fo perform all its obligations under the Agreement and.
Santander is under no abligation of any kind whatsoever under the Agreement nor
under any liability whatsoever in the event of any failure by the Chargor to 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 nofice of such breach to
Santander specifying how to make good such breach;

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

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

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

of this acknowledgement (and any non-contractual obligations arising out of or in
it) are governed by English law.

For and on behalf of

[Counterparty]

10-8677618-616110-678
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Confidential- EXECUTION 2 — Direct legal charge (all land corporate)

Schedile 5
Oceupational Leases

Part 1 - Form of notice of assignment

To: Y
Dafed: &
Dear Sirs

The lease déséribad in the sttachad schedule (the Leass)

We hereby hotify you that we have agsigned to - Santander as security frusteefor itself and cerfain other
persons (Santander)'alt-our right 'tEt'Ie andinterest in and to:the Lease (including all rental income and

We heraby ikrevacabiy'ahd- unconditianally authorise and instruct you:

1 without notice or referende to- of further authority. from-us and without enquiring as to the
justitication or the validity of“those- instructions, to comply only with any instructions from time
to-timeé received by you from Santander relating to the Lease; and

2 to pay all suims payable by you under the Lease directly to ouraccount at: -
Bank! +
Account number: P
Sort code: - g

{the Reteipts Account ) or such other account as Santander may specify fram time to time.

We remin liable to perform.all cur obligations [as landiord) under the Lease and Santander’is under
noobligation of any Kirid whatsoever undet the Lease nor under any Ezablhty Whatsoe\zer ir the event of
any failure by us to perform alr oblagatlons under the Lease. .

Please sagn and Feturn the acknowiedgement attached to-one enciosed copy of thas ﬂotlce to Santander
and the other copy to us. :

_ ”E“he pr__ovssuonsof thrs:_no’slcé {and any noh~cdh’sr’é’ctuél. obiiga_t'io_hs_'ari's'sin'g out of orin connaction with it) B
are governed by English law, - :

Yours faithfully

for.and on behalf of _

8BTS B TG
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Confidential- EXECUTION 2 - Direct legal charge (all land corporate)

Schedule
[Description of Lease]

[Attach form of acknowledgment]
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Confidential- EXECUTION

2 — Direct legal charge-{all land corporate)

Part 2 - Form of acknowledgement

To: Santander UK ple
 Securities Team
Bth South Admin
Bridle Road

Bootle

Merseyside
L30-4GB

To:  Best Commercial Holdings Ltd (Chargor)
Lynton Holse
7-12, Tavistock Square

L.ondon

United Kingdom
WCAH oLy

Dated: ¢

We acknowledge receipt of the notice-of assignment (Notice) of which the enciosed is & duplicats.
Terms-defined in the Nofice shall have the. same meaning when used in this acknowiedgement. We

confirm that:

(a)

(b)
©

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

we shall act in accordance with-the Noftice;
the Chargor- will. remain. idble to perform -all its obligations under the Lease. and

Santander is under no obligation of any kind whatsoever under the Lease nor uhder
any liability whatsoever in the event of any failure by the Chargor to perform its

obligations under the Leage;

no breach or default-on'the part of the Chargor-of any of the terms of such Lease will
be deemed to have oceurred unless we have given natice of such breach to Santander

specifying how to make good such breact;

e have made all néé‘éssa'r'y“arra'ngezm-énts" for all futiire payments payable under stich
Lease to be made into.the Receipts Account, :

as at the.date of this acknowledgement w'e'.hé'\:_f.e not received any hotice of assignmeant....

,o'r'bhargé af :%he Chargor's 'intere's't-in' the Lease in favour of any other person;.and

The. provisions
connection with

we do not have -and have riot claimed or exercised. ahy right of claim -against the

Chargor or exercised or -attempted to exercise’ any rlght of set-off, countarclaim or other

yight' re]atmg to the Laase.

of this -aéi{nowiedgémént (arid -any fhon-contractual obligations arising out of or in

ity are governed by English law.

For and ori behalf of

[Tenant] .

- OBETIEIGBVIETI0:678 -
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Confidential- EXECUTION

2 — Direct legal charge (all land corporate)

Schedule 6
Insurance Policies

Part 1 - Form of notice of assignment

To: [+]
Dated: *
Dear Sirs

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

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

We hereby irrevocably and unconditionally authorise and instruct you:

1

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

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

Bank: +
Account number: +
Sort code; +

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

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

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

Yours faithfully

for and on behalf of
Best Commercial Holdings Ltd

10-8677619-6116110-678

31



Confidential- EXECUTFO%\I-

2 — Direct legal charge {all land-corporate)

Schedule
Date of policy Insured Policy type ' Policy number
B 4 * +
[Attach form: of acknowledgment].

CloeeTreIgeBTIONE |
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Confidential- EXECUTION

2 — Direct legal charge (all land corporate)

Part 2 - Form of acknowledgement

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

Bootle

Merseyside
130 4GB

To Best Commetrcial Holdings Ltd (Chargor)
Lynton House
7-12, Tavistock Square

London

United Kingdom
WC1H OLT

Dated: ¢

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

that:

(a)

(b)

(c)

The provisions
connection with

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

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

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

we shall act in accordance with the Notice;

as at the date of this acknowledgement we have nof received any notice of assignment
or charge of the Chargor's interest in any Insurance Policy or the proceeds of any
Insurance Policy in favour of any other person; and

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

of this acknowledgement (and any non-contractual obligations arising out of or in
it) are governed by English law.

For and on behalf of

{insurance company|

10-8677619-6\16110-678
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Confidential- E’_(EC__UT!'ON 2 — Direct legal charge (all land corporatse)

Schedule 7
‘Receipts. Accounts:

Part 1 - Form of notice of charge

To: [insert name and address of account holding institution]

Dated: 4

Bear Sirs
Account number: # (Rlece'?ipfts-'Ac'ccuh.’t)ﬁ
Sort code: 4

Accolint helder: ¢
We hereby notify you that we have charged by way of first fixed charge to' Santander UK plc as security
trustee for Hself and certain other persons. (Sentander) all our right; title and interest. in-and to the:
morniies from time 1o tire standing to thé credit of the: Receipts Account.
We hereby irrevocably-and unconditionally authorise and instruct yau:
1 to'hold all monies from time to time standing to the crédit of this Receipts Account to the order
_ of Santander and accordmgiy to pay all orarny part of those monies to Saritander {or as it may

dzrect) promplly following recéipt of written instructions from’ Santander to that effect and

2 ‘todisclose {6 Santander stuchinformation relating to us and the Recelpts Account as Santander
may-from time te fime request youto prov;de

We also advise you that:

{a} we may not withidraw any monies from the Recelpts Account wgthcut first Having
' obtained the: pnor written consent of Santander end '

{b) _ the prcwsaone of this notlce may only b revoked ot varsed wuth the. prior wrltten congent
of Santander ' : :

F’Iease sngn aﬂd return the acknowiedgement attached to one. enclosed copy cf thts nct:ce te Santander
ahd the othier copy to us, '

The prcvrs;cns of thle totice: {and any non- centractual obhgatione arlsmg cut of |t or En connectlon wnth
__|t) ere governed by Engheh !aw : : o . SR

'Yours falthquEy

for anci on behalf of
Best Commermai Holdmgs Ltd

L [Attach form of acknowledgment}

L pssTrefeeusTIGE S 34



Confidential- EXECUTION 2 — Direct fegal charge {all land corporate)

Part 2« Form of acknowledgement

To: Santander UK p!c
2 Tritot Square
Regent's Place
Loridon
NW1 3AN

To: Best Gommercial Holdings Ltd {Chargar)
Lyhion House:
7-12, Tavistock Square
Loridon
United Kingdom
WCIH OLT

Dated: 4

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

Wea confirm: that:

1 ‘we shall actin dccordarice with the Notice;

2 as-at the date of this acknowledgement We have not received any notice of assignment ar
charge or other security over the Chargor's. interest in the Receipts Account in favour of any
other persan; and

3 we will Rot exercise any right of comhbination of accounts, set~off i Iaen aver any monies
staradmg 1o the credit of the' RECE:ID’[S Accotint.

The provisions: of this acknowiedgement (and any. non-contractual obligations ansang out of -6r in
connectlon with |t) are govemed by EngEtsh law

For and on behalf of .
laccount holding mst.'tyﬁc_)‘n]

3
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Confidential- EXECUTION 2 - Direct legal charge (all land corporate)

SIGNATURES TO THE DEED

Chargor
Executed as a deed by )
Best Commercial Holdings Ltd acting by a | I
director in the presence of }  Director

ignature of witnes

Name .. K..l D}\SS\I’M ..................................

(IN BLOCK CAPITALS)

Address . g\:_j o \-UNQ@M . QCW) ......

5T LA NOCK.. E556s. (LN20 3T
Board Approval

We hereby certify that the acceptance of, and entry into, this Deed was approved by a resolution of the
Board of Directors of Best Commercial Hoidings Ltd properly passed

on.... MY "‘P@fmumt«“\ ........ 2022

15 March 2022

Date ....

Signed . . ....{Directar)

36

10-8677619-6116110-678



!

Confidential- EXECUTION 2 — Direct legal charge (all land corporate)

Santander

Signed by

duly authorised
for and on behalf of
Santander UK plc

et et e S S’
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Confidential- EXECUTION 2 — Direct legal charge (all land-corporate)

APPENDIX 1

TITLE PLAN

L HOBETIAIABETHOETE SRR L 38



HM Land Registry  Title number cL130694

Ofﬂmai Q:QEB%J Qf Séggaggg ggvey map reference SW35255E
title pfaﬁ Administrative area Cornwall
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Confidential- EXECUTION 2 - Directlegal chiargé {all Tand corporate)

" APPENDIX?2

EXCLUDED LAND

L ROARETIE 0.6V 61 10:678 b S 39
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