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Registration of a Charge

Company name: SUTHERLAND M POWER HOLDINGS LIMITED
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Received for Electronic Filing: 30/12/2019

Details of Charge

Date of creation:  23/12/2019
Charge code: 1085 9646 0006
Persons entitled: SANTANDER CONSUMER (UK) PLC

Brief description: RELATING TO THE FREEHOLD PROPERTY KNOWN AS LAND ON
THE SOUTH-WEST SIDE OF CHEW ROAD, WINFORD, BRISTOL (TITLE
NUMBER: ST343844)

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
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COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

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

Company number: 10859646

Charge code: 1085 9646 0006

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 23rd December 2019 and created by SUTHERLAND M
POWER HOLDINGS LIMITED was delivered pursuant to Chapter A1 Part
25 of the Companies Act 2006 on 30th December 2019 .

Given at Companies House, Cardiff on 31st December 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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES
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DATED 223 Pocentas 2019

(1) SUTHERLAND M POWER HOLDINGS LIMITED
and

(2) SANTANDER CONSUMER {UX] PLC

THIRD PARTY LEGAL CHARGE

relating fo the freshold property known as land on the south-west side of Chaw Road, Winford, Bristo!
{Title Number: 3T343844)

WARNING

If you sign this document you will be legally bound by its terms. You shauld get fndependent legal
advice before sfgning this documant

SHOOSMITHS

2 Colmors Square
38 Colmore Clreus Qureensway
Birmingham
Ed 65H
03700 384000
M-00B52068

THIRDO FARTY LEGALCHASGE. Dy
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THIS DEED is dated the day of 2019 and is mads

BETWEEN:

(1}

SUTHERLAND M POWER HOLDINGS LIMITED, a company incotporated in England and
Wales (Registerad number 10859646} whose registered offics is al 18 Queen Squere, Bristol,
United Kingdom, BS1 4NT {the “Charger”); and

{2} SANTANDER CONSUMER [UK) PLC, 2 company incorpirated In England and Walag
{Registarad numbsr 2248870} whose registered office is at Santander House, 86 Station Road,
Radhill, RH1 18R (the "Lendar").

BETWEEN.:

{A) The Chargor enters into this Daeed in connaction with the Facilily Agreements (as defined
below).

{B) It ig intended that this documeant iakes affect as a desd notwithstanding the fact that a parly

may anly execule this document under hand.

IT IS AGREED &5 follows:

1

i1

DEFIMITIONS AMD INTERPRETATICN
Daflnltlons
In this Deed:

‘Agreement for Lease” means an agresment to grant an Cecupational Lease for all or part of
a Mortgaged Property.

“Authorisation” means an suthorisation, consent, approval, resolution, licance, exemption,
filing, notarisation or reglstcatian.

"Borrower” maans Whitcaster Limilted, s company ingorporated in England and Walas
{Ragistered number 0B474489) whose registered office is at Bishop Fleming, 16 Queen
Square, Bristol, United Kingdom, BS1 4MT,

"Buziness Day’ means 8 day (olher than a Saturday cr Sunday) on which banks are open for
gensral business in London,

"Default’ means an Event of Default which would {with the expiry of a grace petiad, tha giving
of notlcs, the making of any determination under the Finance Documenls or any combination
of any of the foregoing) be an Event of Default.

"Environment" maans humans, animals, plants and all other living organlsms inciuding the
acologleal systems of which they form pert and the following media:

fa) air {Including, withoul limltatian, air within nelural or man-mada structures, whether
above or below ground),

bl walar {Including, withaut limitation, territorial, ceaslal and intand waters, water undear or
wihin land and water in drains and sewers); and

{&) land {ncluding, without limitation, land under water}.




"Environmental Glaim" any claim, proceeding, formsl notice or Investigation by any peracn in
respect of any Environmental Law.

"Envirenmental Law" means any applicable taw or regulation which relatss fo:

fa) the poliution or protection of the Environment;

fb) the conditions of the workplacs; ar

{c) the generation, handling, storage, uss, release or spillage of any substance which,
alons or in combinstion with any other, is capabie of causing harm to the Environment,
including, without limitation, any wasta.

“Environmental Parmits" any permit and other Authorization and tha filing of any notification,

feport or assessmeant required under any Environmental Law for the operation of tha business

of the Chargor conducted on or from the properties owned or uzsed by the Charger.

"Equipment” means all presenlt and future equipment, plant and machlnery and vehicles {save

to lhe extant that such vehicles form partofits stock in trade arwork in progress) and all relzted

spare pails, fusls, equipment, tools and all log books, maintenance racords, racord books,

manuels, hend books, contracts, warranties and service records and the benefit of all the

Chargor's rights, present and future, agalnst any person In respact of the desion, manufacture,

purchase, installation, repair andfor replacament of the assels so chargad.

“EU Regulatlon® means the Council of the European Union Regulallon 1346/2000/EC an
Insolvency proceadings.

“Event of Befault” has the meaning given to it in Clause 8.1 {Event of Defaufl) and includes
any event or circumslanca termed an "Event of Dafsult” under any Farility Agreement.

“Facility Agreements" means any facility letters entered Into between the Borrower and the
Lender and includes any other agresment under which the Lender makes one or more facllities
available ta the Borrower,

"Finance Documents® means the Facility Agreaments and this Deed and includes any
document termed a “Finance Document” in any Facfilty Agreement and any otiter document
unger which securlty or a guarantes is given for the Securad Liabilities.

“FInanca Housa Base Rate’ means the rate from time to time guoted by ar on bahalf of the
Finance & Leasing Assogiation during the applicabls period {and if that rata is less than Zaro,
Finance House Base Rate shall ba deemed to be Zero).

“Headlease" means a lesss under which the Chargor holds title to all or any pait of g Morigaged
Property.

“Insurances” msans any conlract of insurance required under Clause B.1 {insurances),
‘Leasa Document™ means:

{a) an Agresment for Lease;

fb} an Qceupatiohal Leass; or

(3] any other document dasignated as such by the Lendar and the Chargar.

"Leogal Resarvations” means:




(a} the princlple that equitable remedies may be granted or refused at the discretion of a
court and tha limitation of enforcement by laws relating to nsohvancy, reorganisation
and olher laws generally affecting the rights of creditors;

fh) the time barring of claims under tha Uimitation Act 1980 and the Foreign Limlkation
Pariods Act 1984, the possibllity that an untertaking to assume linbillty for or indaminify
a person agalnst non-payment of UK stamp duty may be void and defences of set-ofi
or counterclalm;

fc} the limitation of the enforcement of the terms of leases of real property by laws of
general application to those leases; and

{d} similar principles, righls and defences under the laws of any Relevant Jurisdiction.
*_PA 1925" means the Law of Property Act 1925.
"Materlal Adverse Effect” means, in the Lender's opinicn, a material adverse affect on:

fa) ihe business, operations, property, candition {financial or otherwise} or prospects of an
Okligor; or

(e} the ability of an ObYigor lo perform its obligations under the Finance Pocurnents; or

(] (has validity or enforceabllily of, or the effectiveness of ranking of any Security granied
ar purported to be grantsd pursuant to any of the Finance Documents; o

{d) the rights or remedies of the Lender undsr any of the Finance Documents.

“Managing Agent’ means sny managing agent appointsd by the Chargor In respect of a
teortgaged Properly.

“Mortgaged Property” means all freehold or leasehold property included in the definition of
Security Asset,

"Owllger” means the Borrower, the Chargor and any othar entity provlding a guarantee andfor
securily to the Lender In connaction with the Senurad Liabilities.

"Occupational Lease” means any lease or licenca of olher right of oceupation or right to
receive renl to which a Mortgaged Property may at any iime be subject and includes any
guarantes of a tenant's obligations undar the same.

"Party” means a party to this Daed,

"Property Report’ means, in rezpect of any Mortigaged Property, any certificate of or report on
tile supplied to the Lender in connection with his Dead.

“Raceivar’ means a recelver or recelver and manager, In each case appointed under this Deed.
"Relevant Jurisdiction" means, in relation to the Chargor:
{ah tha jurlsdiclion under whose laws it |s Incorporaled at lha date of (his Deed;

{b) any Jurisdiction where any asset subject to or Intended to be subject to the Sacurity
created by this Deed is situated,

(c} any jurisdiction where it conducts its business; and




1.2

{d) the |urisdiction whose laws govern the parfection of this Deed.

“Ralevant Contract’ means:

(a) an appointment of a Managing Agent; or

{b) the contracts {if any) speclfisd in Schedule 1 {Specified Assets).

“Rental Income" means the aggregate of all amounts paid or payable to or for the aceount of
Ihe Chargor in connection with the letling, licence or grant of other rights of use or pceupation
of any part of 2 Mortgaged Proparty;

“Sacured Liabliltles” means all present and fulure obligations and liabilities (whather actual
or contingent and whether owed jointly or severally or in any other capacity whatsoever) of each
Obligor ta any Secured Party under sash Finance Document.

"‘Securgd Party" means the Lendar or a Receiver.

"Security" means a mortgage, charge, pledge, llen or other security interest securing any
ohligation of any persen or any other agreement or arrangement having a simller effect,

"Security Asset” means all of the assets of the Chargor which from lima to time are, or are
expreszad bo be, the subject any Security created by this Dead,

“Security Period” means the period beginning on the date of this Deed and ending on the
dale on which all the Secured Llabilities have besn unconditionally and Irrevocably pald and
discharged in full and all faclltles made availabls by the Lender have been cancelled,
"Subsldiary" means & subsldlary underiaking within the meaning of saction 1182 of the
Companies Act 2006 or a subsldlary within the meaning of section 1159 of the Companles Act
2008,

"Tax" means any tax, levy, impost, duty or other chargs or withholding of a similar nature
{including any penalty or interest payable in connection with any failure to pay ar any delay In
paying any of the sama}.

“Vatuatlon™ means a valuation of a Morlgaged Property or, as the context requires, the
Mortgaged Propertias prepared by the Valuer and supptied at the request of the Lander.

“Valuer" any surveyor or valuer who carrles out a Valuation.
Construction

121 Unless a contrary indication appears, a referancs in this Deed lo:

a) any person ghall be construed so a5 te include ifs successors in title, permitted
asslgns and permilted transferess to, or of, its rights andfor obligations under
this Daed;

4)] "asgets” includes present and future praperties, revenues and rights of every
descriphion;

) ‘costs” Includes all ensts, fess, charges and expsnses of any nature and

includes any Tax charged an any of them;




1.3

1.4

1.5

1.6

1.7

1.8

f}

9

h)

Iy

k)

g "Finance Document”, or any othear agreament or Instrument is a reference
to that Finance Document or that other agreement or instrument as amended,
novated, supplemented, extended or reslated,

any "rights” In respect of an asset includes:
i all amounts and procesds pald or payakle;
ii all rights to make any demand or claim; and

il all powers, remadiss, causes of action, sacurily, gusranfees and
indemnities,

in each case in respect of or darivad from that assedt;

"digposal’ includes a sale, transfer, assignment, grant lease, licance,
declaration of trust or other disposal, whether valuntary or inveluntary, and
"dispose” will ke construed accordingly;

"guarantes' means any guarantes, letter of credit, bond, indemnity or similar
assurance agsinst loss, or any obligation, direct or indirect, aclual or
contingent, lo purchase or assume any indebtedness of any person or to make
an invaziment in or loan fo any person of to purchase asseis of any person
where, In each case, such obligalion is assumed in order to malntaln or assist
the abilily of such person to mest its indsbtednass;

“Indabtodness” includes any obllgation (whether incurred a3 prinzipsl or as
surety) for lhe payment or repayment of mongy, whether present or fulura,
actusl or contingent;

a “person’ includes any individual, firm, company, corporation, government,
state or agency of a slate or any associslion, trust, joinl venture, consortium,
partnership or other entity {whether ar not having separate legal persanalityl;

a “regulation" includes any regulation, rule, official directive, request or
guldeline {whether or not having the force of law) of any governmental,
intergovernmzantal or supranationsl body, agency, departmert or of any
regulatory, self-regulatory or other authority or organlsation; and

a proviglon of law is & reference to that provision as amendad or ra-anacted.

Clause and Schedule haadings are for ease of refert_en{:e anly.

Wards Imporling the singutar shall include the plural and vice versa and words denoting any
gender shall Include all genders,

Thawords "including” shall not be construed as limiking the generalily of the words preceding

it.

An Evant of Default is "continulng” if it has not been waived.

Any covanant of the Chargor under this Deed {other than a payment cbligation which has been
discharged) remains in force durng the Security Period,

The terms of any other agresment or instrument between the Parties are incorporated in this
Dead to the axtent required to ensure Lthat any purported dispesition, or any agresment for the




1.8

1.10

2.1

2.2

dispositlon, of any freehold or leasahold property contained in Ihis Desd iz a vaid disposition
in accordance with section 2{1) of the Law of Property (Miscellanequs Provislans} Act 1080.

If the Lender considers that an amount paid to a Sacured Parly in conneclion with this Deed is
capable of belng avoided or olherwise set aside on the liquidation or administration of the payer
or otherwise, then that amount will not be considered to have been Irrevocably paid far the
nurpesas of this Dead.

Unless the context otherwlse requires, a reference to a Security Asset includess the proceeds
of any disposal of that Security Assat.

Third party rights

1.11.1 Unless expressly provided to the conlrary in this Deed, a person who is net a Party has
no right under the Contracts {Rights of Third Parties) Act 1999 {the *Third Parties Act’)
to enforce or to enjoy the bensfit of any term of this Deed.

1.11.2 Motwithstanding any term of this Deed, the consent of any person whe |s nat a Party s
hot required to rescind or vary this Deed at any time.

1.11.3  Any Receiver may enfarce and enjoy the benefit of any Clause which expressly canfars
rights on it, subject to Clause 1,11.2 above and the provisions of the Third Parties Act,

CREATION OF SECURITY
Genaral

2.1.1  The Chargar must pay or discharge the Secured Liabiliies as and when the same are
due.

2.1.2  If the Chargor fails to pay any amount payabla by it under this Dead on its dug date,
interest shall accrue on the overdue amount from tha due date up to the date of aclual
payment (both hefore and after judgment) at the rate of 4 per cent. per annum above
Finance House Base Rate during the refevant perlod. Ary interest accruing under this
Clauss 2.1.2 shall be immediately payable by the Chargor on demand by the Lender
and shall be compounded wilh the overdue amount on the lasl Business Day of each
month but will remaln immediately due and pavahle.

213 Al the security created under this Deed:

&) is created in favour of the Lender;

b iz created over present and future asssts of the Chargor;

c) is sscurlly for the payment of all the Secured Liabilitles; and

d} i made with full litle guarantee In accordance with the Law of Proparty

{Miscellaneous Provisions) Act 1994,
Real properiy
221 The Chargor charges by way of a first legal morfgage all estates or interests in the

freshold or leasehold property owned by it and specified in Schedule 1 { Specifiad
Assels),




23

2.4

25

28

222 A referance In this Clause 2 1o a modgage or charge of any freehold or leasehold
properly includas:

a)

b}

Equipment

all buildings, fixtures, fitings and fixed plant and machinary on that property,
and

the bansfit of any covanants for tille given or entered into by any predecessor
i tile of the Chargor in respect of that property or any moneys pald or payable
in respect of those covenants.

To the extont that thay are not the subject of 2 mortgage or g first fixed charge under Clause
2.2 (Real proparly), the Chargor chargas by way of a first ixed charge all Equipment owned by
the Chargor and placad on or used in or upon ha Mortgaged Property and its interest in any
such Equipment in its possession; this includes the Equipment {[f any} spacified in Schedule 1
{Specified Asseis),

Insurances

241 The Chargor assigns absolutely, subject to a proviso for re-assignment on redsmption,
all of its rights under any contract or policy of insuranca ralating to any Securlly Asset
taken out by it ar on its behalf or Inwhich It has an interest (together, the "insurance
Righis"}.

242 To the axtent that they have not been effactlvely assloned under Clause 2.4.1 abave,
the Chargor charges by way of a first fixed charpe all of its Insurance Rights,

Other confracts

251 The Chargor:

a}

b)

asslgns absolutely, subject to a pravise for re-assignment on redemption, all
of ita rights:

I under each Lease Document;
1 In respect of sl Rental Income;

ill under any guarantes of Rental Incorme containad in o relaling ko any
Lease Pocument; and

Iy under each Retevant Contrect; and

charges by way of a first flxed charge all of its rights under any olher document,
agreament or Instrument relaling to any Security Asset to which it is a party
axcapt to the axtent that it is subject ko any fixed security created under any
othar term of this Clause 2.

2.52 Tothe axtant that they have notheen effectively assigned under Clause 2.5.1a} abave,
the Chargor chargas by way of a first fixed charge all of its rights listad under Clause
2.5.1a) above,

Other assets

Tha Chargor charges by way of first fied charge:




2.7

3

a1

2.6.1

243

283

the benefit of any Authorisation (statutory or otherwise) held in connection with its use
of any Securlty Assel;

the right to recover and receive compensation which may be payable foit in respect of
any Authorfsation referred to in Clause 2.8.1 above; and

the henefil of &)l rights in relation to any [tem under paragraphs 2.6.1 lo 2.8.2 sbove.

Floating charge

2.7.1

272

273

2.7.4

The Chargor charges by way of g first floating charge all its assets from fime to time
placed on or used in or upon tha Morigaged Property and not otherwise affactively
mortgaged, charged or assigned by way of fixed mortgage, fixed charga or assignment
under 1his Clause 2.

Except as provided betow, the Lender may by notice to the Chargor convar! the floaling
charge created by this Clause 2.7 {Fioating charge) into a fixed charge &s ragards any
of the Chargor's assets specifisd in that notlee if:

a) an Event of Default is continuing;

b} the Lendar considers thase assets tobain tfanger of being salzed or sold under
any form of distress, altachment, execution or other legal process or ko be
vtherwise in Jeopardy; or

o) the Lender considers that it is desirable in order o pratect the pricrity of the
Security cragted by this Deed.

The floating charge created by this Clause 2.7 (Floating cftarge) may not be convertad
into & fixed charge solaly by reason of:

a) the obtaining of a moratorium; or
b} arything dane with 8 view to obtaining a moratorium,

under gection Al of the Insolvency Act 1086,

The fioating charge created by this Clausa 2.7 {Floating charge) will {in addition to the
circumstances when this may ocour under the general law} automatically convert Into
a fixed charge over all of the Chargor's assats which ars subject to the floating charge
{including those subsequently acquired by the Chargeor) if;

a) any steps are taken for any of the Security Assets to becoma subject to any
Secuwrity in favour of any other person;

b} any person levies or attempts to levy any distress, execution or other process
or exareises any enforcement power against any of the Security Assets; or

&) a resalution s passad or an order is made for the winding-up, dissofutlon or re-
organisation of or any steps are taken for the appointment of an edministrator
in respact of tha Chargor,

NEGATIVE PLEDGE AND DISPOSAL RESTRICTION

Security




3.2

4.1

Except for tha Security created by this Deed and any lien arising by operation of lawy and In the
ordinery course of trading:

a)

b}

the Chargor must not ereate or permit to subsist any Securlty on any Security Asset,
and

fhe Chargor must nat:

i sell, transfer or otharwlse dispose of any Security Asset on terms whereby they
ara or may be leased lo or re-acquired by it;

i sell, transfer or otherwise dispose of any of its receivables {that ara Security
Assels) on recourse tarms;

Il enter infa any arrangement ondar which a Securily Asset that is money or the
beneflt of & bank or other account may be applied, set-off or made subject to
a cambination of accounts; or

v anter inta any olher preferential arrangement having a similar effect,
In ¢lrcumstances where the arrangement or lransaction Is entered into primarily as a

method of ralsing financisl indebledness or of financing the acquisition of & Sacurity
Aszat,

Disposalg

3.2

322

The Chargor must nol enter into a single tansaction or a series of transaclions
{whether related or not and whather volunlary or involuntary} to dispose of alt or any
rart of any Security Asset.

Clause 3.2.1 does not apply to any disposal made in the ordinary courss of lrading of
any asset subject to tha floating charge created under this Daed,

FERFECTION OF SECURITY

Real Praperty

4.11

Motices to tenants

The Chargor must:

a) serva a nolics of assignment, substantially in the ferm of Part 1 of Scheduls 2
{Forms of Letter for Occupational Tenants), on each lenant of the Martgaged
Property, such natice to be served:

i on tha data of this Daed for all tenants in place an that dats; and

i for any new tenant, prompily upon such tenant entering inle 2 Lease
Document; and

b} use reasonable endeavours ta ensure that each such tenant acknowledgos
that notice, substantially in the form of Part 2 of Schedue 2 {Forms of Lolier
for Qcoupational Tenants).

Lan Registry




4.2

4.1.3

h)

d}

The Chergor cansents to & restriction in the following terms being entered into
on the Register of Title relating to any Mortgagad Property registered at the
Land Registry:

"Mo digposiion of the rogistered estate by the propriator of the regislered
estate is fo be registared without & wittan consent signed by tha propristor for
the tims baing of the charge dated [e] in favour of Santander Consumer (UK}
plie raferrad fo In the charges register or thelr convayancer. (Standard Form
.F::]II1

The Charger consents to an application being made to the Chisf Land
Reglstrar to enter a nole on the Register of Title relating to eny Mortgaged
Properly registered at the Land Registry that there is an obligation to make
further advances on the security of this Deed.

If the title to the Martgaged Property is not registered at the Land Registry, the
Chargor shall ensure thal no parsan {other than itself} shall ba reglstered under
the Land Registration Act 2002 as the propristor of alt or any part of the
Mortgaged Property, without the prior wiilten conzant of the Lender.

i any caullon against first registration or any notise {whether agreed or
unltateral} is registared agalnst the Chargor's title to any Mortgaged Praperty,
the Chargor shall immadiately provide the Lender with full paricutars of the
circumstances relaling to such caution ar notice. |f such cautlon or notice was
registared to pratect a purported itarest the creation of which ks not permiltad
under this Deed, the Chargor shall immediately, and at its own expense, lake
such steps as the Lender may raguire to ensure that the cautlon or notice, as
applicable, is withdrawn or cancelled.

Dapoalt of title deeds

The Chargor must immediately on the data of this Deed:

a) deposit wilh the Lender gl deeds and documents necessary to show good and
marketable title to any Mortgaged Propsry (the "Title Documants");
b} procurs that the Title Doguments are held [at the applicable Land Ragistry] to
the order of the Lender; or
g} procura that the Title Documents ara hald to tha order of the Lender by a firm
of solicitors approved by the Lender far that purpose.
Insurances
421 Nolice
The Chargor must:
a} immediately on the date of this Deed, and promptly upon effecting any

Insurance, ssrve a nolice of assignment, substantially in tha form of Part 1 of
Schedule 3 (Forms of Laffer for Insurers), on sash counterparty to an
Insurance; and

L




4.3

5.1

5.2

5.3

a.4

)i use reasonablea endeavours to ansure that such counterparly acknowledges
that notice, substantially In the form of Part 2 of Scheduls 2 (Forms of Lelfar
far [nsurers).

422 Deposit of contracts and pollcles

The Chargar must immediately deposit with the Lender all contracts and policies of
insurance which it is entitted to possess |n ralation to the Insurance Rights.

Other contracts

The Chargor must, at the request of the Lender:

4.31 Immediately serve a notice of assignment or charge (a5 applicable), substantially in the
form of Part 1 of Schedule 4 (Forms of Laitar for Other Gontracts), on each counterparty

to a contract lIsted In Clause 2.5 {Olher contracts); and

432 use reasonable andeavours to ensure thai each such pary acknowledges that nolice,
substantially In the form of Part 2 of Schedule 4 (Forms of Letler for Other Contracts).

REFRESENTATIONS

General

The Chargor makes the representafions and warranlies sat out in this Clause 5 to the Lendsr
an the date of this Desd and on each day during the Securily Patlod by reference to the facts
and circumstances then exlsting.

Stalus

521 Itls allmited liability corporation, duly Incorporated and validly exisling under the law
of its jurisdiction of incorporation.

5.22 lthas the power to own its assats and carry an Its business as it is being conducted.
Elnding ehllgatlons
Subject to the Legal Reservatinns:

531 the obligations expressed to ba assumed by it in this Deed are legal, valid, binding and
enforceable obligations; and

542 this Deed creates the Sacurity whish [t purports to ereate and that Sscurily 18 valid and
effective.

Mon-confllct with other obligaticns

The antry Into and performanace by it of, and the transacfions contemplated by, this Deed, and
the granting of the Secusity creatad by this Deed, do not and will not conflict with:

541  any law or regulation applicable fo if;
5.4.2 il constilulional docements; or

543 any agreament or interest binding upon [t ar any of its assets or constituta a defaull or
termination event (howavar described} under any such agreement or inslrument.

"




8.8

5.6

8.7

5.8

59

Power and authaority

851  ilthas the powsr to entar inte, perform and deliver and has taken all necassary action
to authotise ita entry into, perfarmance and delivery of this Deed and the transactions
contamplated by this Daed.

952  No limit on its powers will be excesded as a rasult of the grant of Secutity craated or
expressed to be creatad in favour of the Lander by this Dead.

Validlty and admisslbility In evidence
All Autharigations raquired or desirable:

5.6.1  toenableitlawlully to entsr into, sxercisaits rights and comply with its obligations under
this Deed; and

5.8.2  lo make this Daed admissible evidance in its Relavant Jurisdictions,
have bean obtalned or effecled and are in full farce and effact.
Governing faw and enforcement

2.7.1  The choice of goveming law of this Deed will be recognised and enforced In its Relevant
durigtlictions,

3.72  Anyjudgmentoblainsd in refation to this Desdin England and Wales will be recognised
and enforced In its Relevant Jurisdictions,

Insolvency
3481 itis nat unable to pay its debts as they fall dus.
582 [thas not
al suspended or threatened to suspend making payments on any of lis debts; nor
)] by reason of actual or anlicipated financial difficulties, commenced
negotfations with ana or mors of its creditors with a view to reschaduling any

of its indeblednass,

983  The value of its assets is not less than its liabilifes {taking into account contingant and
praspective liabilities),

§.8.4  Amoratorium has notbeen declared in respect of any of its indablednass.

No flling or stamp taxes

Under the laws of its Relevant Jurisdiction it is not necessary that this Deed be registerad, filad,
recorded, notarised or enrolled with any court or gther authorlty in that jurisdiction or that any
stamp, regislration notarial or similar Taxes or fess be pald on or in refation to this Dead or the

transactions confemplated by thls Deed except:

591 reglstration of paticulars of this Deed at Companies House under the Companies Act
2008 and payment of associater faes: and

12




5.10

5.11

812

5.13

502 ragistration of this Deed at the Land Registry or Land Gharges Ragistry In England and
Wales and payment of associated fees,

which registrations and filings will be made promplly after the date of this Deed,
No proceedings

5.10.1 Na litigation, arbitration or adminlstrative proceadings or Investigations of, or bafore,
any court, arbitral body or agency which, if adversely daetermined, are reasanably likely
to have a Material Adverse Effact have {to ths best of its knowledge and belief) {having
made due and caraful enduiry)) been started or threatenad ageinst it.

5102 Na judgment or order of & court, arbitral tribunal or other tribural or any order or
sanciion of any governmenlal or other regulatory body which is reasonably likely to
have & Materlal Adverse Effect has (to the best of its knowledge and belief (having
made due and careful enguiry)} been mada against it.

Canire of maln Intarests and establishments

Far the purposes of the EtJ Regulation, its centre of maln interests fas that exprassian is used
in Article 3{1} of ihe EU Regulation} is situated in England and Wales and it has no other
ngslablishment” {as that term is used in Arlicle 2(h} of the EU Requlation} In any other
Jurisdiction.

l.agal and banaficlal ownership

it is the sole legal and beneficlal cwner of the Securlly Assets free from Security (other than
those created by or pursuant to this Dasd).

Title ta Mortgaged Property

Excapt as disclosed in any certificate of or report an title relating to a Mertgaged Property
supplled to the Lender in connection with this Desad:

5.13.1 It has good and marketabls tille to that Morigaged Property free from any restrictions
and oneraus covenants,

5.13.2 No breach of any law, regulation or covenant is outstanding which adversely affecis or
might reasonably be expected to adversely affect the value, saleability or use of that
Mortgaged Praperty.

5133 There iz no covenant, agreement, stipulation, reservation, condition, Interest, right,
easament or other mattar whatsoevar adversely affecting thal Mortgagsd Property.

54134 Nothing has arlsen or has heen created or is cutstanding which would be an overriding
interest, or an unregistared Interest which overrldes firsl raglstration or & registersd
disposition, over that Mortgaged Property.

E13.5 Allfacilities nacessary for the enjoyment and use of that Morkgaged Properly (including
those necessary far the carrying on of ils business at that Mortgaged Properiy) are
enjoyed by that Marlgaged Properly and none of hosa fagllitles ara enjoyed on tarms.

al antitling any persen to terminate or curtall his use of hat Morigaged Property,
ar

) which conflict with or restrict its use of thal Morigaged Proparty.

13




3.4

815

6.1

5.13.6 It has not recelved any notice of any adverse claim by any person in respect of the
ownership of that Mortgaged Properly or any interest in it which might reasonably be
expacted to be determined in favour of that person, nor has any acknowledgsment
bean given to any such person [n raspect of that Martgaged Fropetty,

5.13.7 That Morigaged Property is heid by it free from any lease of licence {other than those
entared info in accardance with this Deed).

Valuatlon

5.14.1 All information supplied by it or on its behalf to the Valuar for the purposes of each
Valuation was true and accurate as at its date or (if appropriate) as al the date {if any)
at which it is stated to be given.

5.14.2 Any financial projections coniained In the information referred to in Clause 5.14.1 above
have been prepared as at their date, on the basls of recent historical Infermation and
on the basis of reasonable assumptians,

8.14.3 It has not omitted to supply any information to the Valuer which, if disclosed, wauld
advarsely affect the Valuation,

5.14.4  As atthe date of this Dead, nothing has oceurred since the dals ths infarmation referred
to in Clause 5.14.1 above was supplied which, if it had occurred prier to the Valuation,
wauld have advarsely affected the Valuation,

Information for Property Reports

5.15.17 Theinformation supplied by itor on its behalf to the lawyers who prepared any Property
Report for the purpase of ihat Praperty Report was true and accurate as at the date of
the Property Report or {if appropriate) as at the date {if any) al which it is stated to be
given.

5152 The information referred to in Clauss 5.15.1 above was at the date it waz axpressed fo
be given complete and did not omit any information which, ifdisclosed would make that
infarmation untrue or misleading in any material respect.

5.15.3 As at the date of this Deed, nothing has ooourred since the date of any informatlon
referred to in Clause 5.15.1 above which, if disclosed, would make that information
untrue or misleading in any material respect.

GENERAL UNDERTAKINGS

The undeitakings in this Clause & remain in force throughout the Sacurity Perlod,

Information

The Chargor must supply to the Lendar;

€.1.1  atthe same time as they are dispatched, coples of all decuments dispatchad by the
Chargor to Its creditors generally {or any class of them) at the same time as they arg
dispatched,

8.1.2  promptly upon becoming aware of them, the details of any litigatien, arbitralion or
adminlstrative proceedings or investigalions which are current, threatened or pending

against the Chargor, and which, if adversely datermined, are reasonably likely to have
a Material Adverse Effeg!;
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6.2

6.2

&.4

8.6

6413 promptly, such information a8 the Lender may reasonably raquire about lha Security
Assets and the Chargor's compliance with the terms of this Deed, and

614 promptly, such further information regarding the financial condition of the Chargar as
the Lendes may reasanably reguest,

Maotification of default

The Chargar must nolify the Lender of any Default {and the steps, if any, belng taken to remedy
ity prompily upon becoming aware of Itz occurrence {unless the Chargor is aware that @
nolification has already been provided by anolher Chiigor),

Autherisatlons

Tha Chargar must promptly:

6.31  abtaln, somply with and do 2ll that is necessary ko maintaln In full farce and effect; and

6.32 supply certllied coples to the Lender of.

any Authorisation required under any law or regulation of a Relsvant Jurisdiction fa:

a) enabla it to parform its obligations under this Deed; and
b} ensure the legality, validity, enforceability or admissibllity In evidence of this
Daed,

Compliancs with laws

Ths Chargor must comply in all respects with all laws to which It may be subject, if failurs to do
50 has or is reasanably likely to have a Material Adverse Effect.

Insurances

8.51 The Chargor must ensure that at all imes insurances are maintained in full force and
effecl which:

a) insure it in respect of ils interests in the Securty Assets for such value and
against such risks; and

b} are inan amount, and in form, and with an insurance company or underwriters,
as are in each case acceptable at all times 1o the Lender,

862 The Chargor must procure that the Lender is named as composita insured |n raspect
of its own separate insurable intarest under gach of the Insurancas (other than public
liability and third pary liability insurances), or, at the option of the Lender, that the
interest of the Lender is noted on aach of the Insuranges and that they contain sush
olher provisions for the pratection of the Lender as the Lender may roasonably requice.

8.5.3 The Chargor must prompltly notify the Lender of,

a} the proposed terms of any future renewal of any of the Insurances,
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6.5.4

8.55

6.55

b)

any amendment, supplement, extenslon, termination, avoidance or
cancellation of any of the Insurances made or, to Its knowledge, threatenad or
pending;

) any claim, and any actual or threatened refusal of any clalm, under any of the
insuranges; and

d} any event or circumstance which has led or may lead to 8 breach by tha
Chargor of sny term of this Clause 8.1,

The Chargor must:

a} compiy with the terms of tha Insurances;

b not do ar permit anylhing to be done which may make void or voidable any of
the Insurances; and

) comply with all reasonable risk improvement requiremants of its insurars.

The Chargeor must ansure that:

a}

b)

b)

d}

each premivm for the Insurances iz pald within the period permitted for
payment of that premium; and

all other things necessary are done $¢ as to kasp each of the Insurances in
forca,

Except as provided below, ihe progeeds of any nsurances musl, if the Lender
&0 requires, be paid to the Lender and may be applied by the Landar In
payment of any amount dus but unpaid to & Secured Party under this Deed.

To the extent required by the basis of setffemant under any Insurances or
under any Lease Document, the Chargor must apply monays received under
any Insurances in respsct of a Mortgaged Properly towards replacing, restoring
or reinstating that Mortgagad Proparty.

The proceeds of any luss of rent insurance will be treated as Rental Income
and applied in such manner as the Lender (acling reasonably) requires lo have
effect as if it wars Renlal Incoma recelved over Lhe perlod of the loss of rent.

Moneys recelvad under liability policies held by the Chargar which are required
by the Chargor to satisfy established liabilities of the Chargor 1o third parties
must be used to satisfy those Fabilities.

6.6 Envirenmental mattors

6.5.1

The Chargor must:

8)

)

somply and ensure that any relevant third party complies with all Environmental
Law;

obtain, maintain and ensure compllance with all requisite Environmental
Pamits applicable 1o it or to a Martgaged Properly; and
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8.7

6.8

662

882

c) Implement praceduras to monitor compliance wilth and to prevent liability under
any Environmental Law applicable ko it or a Mortgaged Propaty,

where failure to do 50 has or is reasohably likaly to have a Materlal Adversa Effect or
result in any liability for the Lender.

The Chargor must, pramplly upon becoming aware, nelify the Lender of:

a} any Environmental Clalm started, or to its knowledge, threatened |n relalian lo
it or a Security Asset;

b} any circumstances reasonably fikely to result in an Enviranmental Claim in
rekation to It or & Security Assel; or

¢} any suspansion, revocation or nofification of any of its Environmental Permits
or thosa relating to a Security Asset,

The Chargor must indeminify the Lender againsl any loss or Fability which:

al the Lender incurs as 8 result of any aclual or alleged breach of any
Environmental Law by any person: ang

b} would not have arisen if this Desd had not been entered into,

unless it is caused by lhe Lender's gross negligence or wilful misconduct,

Plant and Machinery

The Chargor must:

6.7.1

672

6.7.3

immediately on reguast by the Lender, affix to any pfant and machinery subject to this
Dwesd & durabrs notice of this Deed in such form and location as the Lendermay require,
Tie Chargor must not, and must net permit any person to, conceal, obscure, alter or
remave any such notloe;

not make any materlal alteratlons or additions to any plant and machinery on each
Morlgaged Praperty which are reasanably likely to depraclate, jeopardlse or prajudice
their valve or marketakility, and

not except with the prior wiilten conssint of the Landar ramove any plant and machinerny
from the Mortgaged Property excent for the purpose of maintenance pursuznt to the
terms of this Deed,

Relevant Contracts

The Chargar must:

8.8.1

6.82

6.8.3

duly perfarm is obligations undar each Relevant Conlract, notify the Lendar of any
materfal dafault by L or any other party under any Relevant Contract and not take any
action which would reduca or Impads rasoveries in respact of any Relevant Cantract;

not, wilhout the prior written consent of the Lender, amend or walve any term of,
terminate or release any other party from Its abligations under any Ralavant Conlract;

diligently purstie its rights under each Relavant Contract (unless the Lender agrees
mtherwise in wrlting); and
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6.9

§.10

5.1

812

7.1

7.2

6.84 provide to the Lendar, as saan as praclicable upon receipl, capies of afl notices which
It may from {ime to fme recelva from any other party to any Relevant Canlract.

Pregservation of assets

Tha Chargor must not do, cause or parmit to be dons or amit to do anything which may in any
way depreciate, |sopardise or otherwise prejudics the value or marketabllity of any of the
Securily Asseats,

Ranking of securlty

The Chargor must ensure that at all imeg sny unsecured and unsubordinated claims of the
Secured Parlies against it under this Deed rank at laast parf paasu with the claims of all its other
unsecured and unsubordinated creditors except those creditors whose claims are mandatorily
preferred by laws of general application to companies.

Access

Tha Chargar must permit the Lender andfor its delegates access at all reasonable times and
on reasonable notics at the risk and cost of the Chargor tv the premises {Ihchading, without
limitalion, any Mortgaged Properly), assets, books, accounts and records of the Chargar.

Contre of maln Interasts and astablishments

The Chargar must not, withaut the prior wiitten consent of tha Lender, changs Its cantre of main

Interest (as that expression is used In Article 3(1} of the EU Regulation) to somewhere other

than England and Wales, nor will it hava any establishment (as that term is used In Article 2(h}

of tha EU Regulatian) In any other jurisdiction.

PROPERTY UNDERTAKINGS

Tha undertakings in this Clause 6.12 ramain in force throughout the Securily Period.

Title

£.1.1  The Chargor must exercise ils rights and comply in all respects with any covenant,
stipulation or obligation {restrictive or olherwise) at any time affecting the Mortgaged
Froperty.

7.1.2  Thea Chargor may not agree ta any amendment, supplement, waiver, surrender or
release of any covenant, stipulation or obligation (restrictive or otherwise) at any time
affecting the Morgaged Property.

713 The Chargor must promptly take all such steps as may be necessary or desirable to
enable the Security crested by this Dead to be registered, where appropriate, st the
applicablz Land Registry.

Qccupational Leasos

7.21  The Chargar may not without the consent of the Lender:

a) grant, or enfer In{o any agreement ta grant, any Qacupallonal Lease;

[#)] agree to any amendment, supplement, axtension, walver, surrendear ar refaase
in respect of any Lease Dacument;
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7.22

7.2 Headlaases

7.3t

7.az

c) exarcize any right to braak, detarmine or extend any Lease Dacument;

d} commenca any forfelture or Irtancy proceedings in respect of any Lease
Document;

8) grant any llcence or right to use of eecupy any part of a Mortgaged Property;

f consent to any sublaage or assiphmenl of any tenant's interest under any
Laasa Document;

g} agree to any changs of use under, or {excepl where required to do so undar
lhe terms of the relevant Lease Cocurmenl) rent review in respect of, any Lease
Document; or

h} serve any notice an any former tenant under any Lease Document {or on any
guarantar of that former tenant) which would entitle [tta & new lease artenanacy.

The Chargor must:

a) diligenily colect ar pragure to be collacted all Rantal (heame;

th exercise its rights and camply with its obligations under aach Lease Document;
and

c) use its remssanable endesvours to ensure that each tenant complies wilh ils

phligations under each Lease Documaen,

in & proper and imely manner,

The Chergor must:

a)

b}

c)

axarcise its rights and comply with Its obligalions under any Headlease;

use its reasonable endeavours to ensure thal each landlerd complies with its
obligalions under any Headlease, and

if 50 requirad by the Lender, anply for relief against forfeiturs of any Headlsass,

in a proper and timaly mannar.

The Charger may not:

a)

b)
£
d}

agrea to any amendment, supplement, waiver, surrender or release of any
Headlsase;

exercise any right to break, datarmine or extend any Head|sasa;
agree to any rent review in respect of any Headlease: or

do or allow to be dona any act as a rasult of which any Headlease may becoms
liable to forfeiture or otherwise ba terminated.
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74

7.5

7.6

7.7

Malntenanca

The Chargor must ensure lhat all buildings, plant, machinery, fixturas and fittings on each
Martgaged Properly are In. and malntained in:

a) good and substantial répair and condilion and, as appropriate, in goad working arder;
and
by such repalr, condition and, as appropriate, good working arder as lo enable them to ke

let In accordance with all applicable laws and regulations.
Devalopmant
a) The Chargor may nof;

i make or allow to be made any application for planning permission in respect
of any part of any Mortgaged Property; or

li carry out, or allow to be cerried out, any demalition, construclion, structural
alteratfons or additions, development or other similer operations in respect of
any part of any Morigaged Property.

b} Paragraph a) above shall not apply to:

i the maintanance of the buildings, plant, machinery, fixtures and fitlings in
accordance with the terms of this Deed;

ii any alterations or improvements which a tenant is entilled o undertake In
accordance with the terms of the relevant Lease Docurnent and in respect of
which the Chargor in its capacily as landlard is required to give its consent
pursuant to the tarms of that Laasa Document; or

iii (he carrying out of non-structural improvements or atteralions which affect anly
(the intarior of any bullding on any Morgaged Property.

e} The Chargor must comply In all respects with all plannlng laws, permissions,
agreements and conditians ko which any Morigaged FPropedy may be subject,

Motlcas

The Chargar must, withln 14 days after itz receipt of any application, requirement, order or
natice served or glven by any public or lotal or any other aulhority or any landlord with respect
to the Mortgaged Propearty (or any part of it):

7.B.1  deliver a copy to the Lender; and

7.6.2 inform the Lender of the steps teken or proposed to be taken to comply with the relsvant
requirament, order or notice.

Power to remedy

7.7.1  Ifthe Chargor fails to perfarm any obligations under this Deed affecting any Mortgagsad
Froperty, the Chargar must allow the Lender or ile agents and contractors:

a) to enter any part of The Maortgaged Property;
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a.1

71z

7.3

b} to comply with or obfact to any notice servad on the Chargor in respect of the
Marlgaged Property; and

c) to take any actlon that the Lender may raasanably consfdar necessary or
desirable to prevent or remady any breach of any such term or o comply with
or obact to any such notice,

The Chargor must Immediataly on request by tha Lender pay the costs and expenses
of the Lender or its agents and contractors incurred In connection wilh any action taken
by it under thlz Clause.

The Lender shall not be obliged to sccount as mortgagee in possession as g result of
any actlon taken undar this Clausa.

WHEN SECURITY BECOMES ENFORCEABLE

Evant of Default

The Security created by this Deed will become immediately enforceable if any of the events
and cfreurnstances set out in this Clause 8.1 {each being an “Event of Dafault”) cceurs,

a1

8.1.2

813

8.1.4

Mon-Payment

Any of the Secured Liabilities are not pald on thelr due date at the place at, and in the
turrency in which they are, expressed to he payable,

Other ckligations
Any Obllger doas not comply with any provision of any Finance Decument.
Mlarapresontation
Any repraseniation or statement made or desmed to be made by any Obligor in a
Finance Documant is or proves to have been incorrect or misleading when made or
deamed to be made.
Insolvency
aj Any Ohligor,

i is unabla ar admils inability to pay its dabis as thay fall dus;

il is deamad to, or is daclared to, be unabtle to pay lts debls under
soplicabla law;

ifl suspends or threatens to suspend making payments on any of its
debis or,

iv by reason of actual or anticipated financial difficulties, commences
negotiatlons wilth one or more of its craditors (excluding the Lender in
its capacity as such) with a view lo reschaduling any of its
indebtadness.

by The value of the assels of any Obliger 15 lass than its liablllles {taking into
account contingent and prospeclive lablitles).
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815

3.1.8

817

8.1.8

8.19

c) A moratorium is declarad in respect of any Indebiedneass of B Obligor.

Insoivency proceedings

Any corporate action, legal proceadings or olher procedure or step is taken in relation
to:

=3 the suspenslon of payments, a morstorium of any Indebiedness, winding-up,
dissolution, administration o reorganisation {by way of voluntary arrangemant,
schems of arrangement or atharwise} of an Obligor:

b} & compasition, compromise, assignment or arrangement with any creditor of
an Obligor:

W] the appolntment of a liquidator, recelver, adminlstrative racaiver, administralor,
cornpulsery manager or ather similar officer in respect of an Obligor or any of
Itz assets; ar

d} aenforcement of any Secutily over any assets of any Obligor,

or any analonous procedure or step is taken in any jurisdiclion,
Craditors' process

Any expropriation, attachment, sequestration, distrass or execution of any analogous
process in any jurisdiction affects any asset ar assats of an Cbllgor.

Cessation of business
An Obligor suspends or ceases to carry on for threatens to suspend or cease to carry
on}all or a matsrial part of its business except as 8 result of any disposal allowed under

a relevant Finance Document.

Unlawfulness and invalidity

a) 'tis ar becomes unfawfl for an Cbligor to pedfarm any of its obligations under
any Finance Document o any Secunity created by this Deed ceases to be
effectivea,

b} Any chligation or obligations of any Qbligor under any Flnance Document are

not {subjact 1o the Legal Ressrvations) or cease to be legal, valld, binding or
enforceable and the cessation individeally or cumylelively materially and
adversely affects fhe interesls of the Lander undsr any Finance Dacument.

o} A Finance Document ceases ta ba in full force and sffect of any Security
cregted by any Finance Document cemsss to be legal, valid, binding,
enforceable or affective or ks alleged by a parly to it (othar than the Lender} to
be ineffactive,

Repudiation and rescission of agreemants
The Chargor {or any othar relevant party) rescinds or purperts o rescing or repldlates
or purports to repudiata any Finance Document or any Securily created by any Finance

Document or evidencss an intantion to reselnd or repudiate any Finance Dacument or
any Security created by any Finance Document.
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g2

3.3

g4

81,10 Coempulsory purchase

a) Any part of any Mortgaged Property is computsorily purchased or the
applicable |ocal authority makes an ardar for tha compulsory purchase of all or
any part.of any Martgaged Property; and

b} taking into account the amount and timing of any compensation payable, the
compulsory purchase has or will have a Materia! Advarse Effect.

8111 Major damage
a) Any part of any Mortgaged Property is destroyed or damaged; ang

b} taking into account the amount and timing of receipt of the procesds of
insurance effectad In accordance with the terms of this Deed, the deslruction
ar damage hes or will have a Materlal Adverse Effact.

8112 Headlzase

Forfeiture or Irritancy procesdings with respect to a Headlsase are commancad or @
Headleass I forfeited or irrilated.

£.1.13 Materlal adversa change

Any event or clrcumstance oceurs which has or ks reasonably Ikely to have a Materlal
Adverse Effsct.

8114 Change of control

The Chargor ceases to be a subsidiary of the company or corporation of whichitis a
subsidiary at the date of lhis Deed (In.relation to which, "subsidiary” shall bear the
meaning assignad to 1t by section 1158{1} of the Companies Act 2006) or there is a
chrange in its shareholding or management from time to time which has oris reasonably
liksly to have a Matsrlal Adverse Effect.

Discratlon

After any Security created by this Daad has becoma enforceable, the Lander may enforce all
or any part of any Securlty created by this Deed in any manner if sees fit.

Statutary powers

The power of sale and olher powers conferred by section 101 of the LPA 1925, as amended by
this Deed, will be immediately exercisable at any time after any Securlty created by this Deed
has bacome enforceabla,

Investigatlans

Following the accurrance of an Event of Default, the Lender may initiale an investigation of,
andfor instruet any report (accounting, legal, valuation or other) on the business and affals of
tha Chargor which it considers necessary to ascertaln the financial position of the Chargor. All
fass and expenses Incurred by the Lender in connection with such Investigalions shall be
payable by the Chargor and the Chargor consents to the provislon by the Lendsr of all
infarmalicn in relation to the Charger which the Lender provides to any person in relation lo the
preparation of any such report.
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8.5

a1

8.2

8.3

9.4

8.5

Powar to remedy

IF at any time the Chargeor does not comply with any of ils obllgations under this Deed, the
Lender may {but shall not be obliged to} rectify such default and the Chargar irrevocably
authorises tha Lander, Its smployses and agents, at the Chargor's expense, lo do all such
things as are nacessary or desirabla to rectify such default.

ENFORCEMENT OF SECURITY

General

9.1.1  For the purposes of all powers Implled by statuta, the Secured Llabilities are deemer)
to have become due and payable on the date of this Deed,

9.1.2  Section 103 of the LPA 1925 (restricting the power of salo} and section 93 of the LFA
1925 (restricting the right of consolidation} da notapply to any Security craated by this
Dead.

913  The statulory powers of |easing conferred on the Lender are extended so ss to
authorise the Lender fo |ease, make agresments for lsases, accept surrenders of
leases and grant options as the Lender may think fit and without the need to comply
with any provision of secfian 89 or sectlon 100 of the LPA 925,

No llabllity as mortgagee in pogsession

Neilher tha Lender nor any Receiver will be liable, by reason of entarfing into possession of a

Securily Asset, to account as mortgages in possasslon or for any loss on realisalion or for any

dafault or omission for which a mortgages in possession might ba llable,

Privilages

The Lender and each Receiver is entitled to all the rights, powers, privileges and immunitfes

conferred by the LPA 1925 on mortgagess and receivers duly appointed under the LPA 1925,

oxcapt that section 103 of tha LPA 1925 does not epply.

Protection of third partles

Mo person (including a purchaser} dealing with the Lender or a Recelvar or its or hisfher
agents will be concerned to enquire:

8.4.1 whether Ihe Secured Liabilities have become payable;

842  whather any power which the Lender or a Racaiver iz purporiing to exercise has
hecome exerclsabla or is being properly exercisad;

843  whether any money remains dus to the lehder; or
9.44  how any money paid {o the Lender or ta that Receiver is to be applead.
Redemption of prior mortgages

8.51 Al any time after any Security ¢creatad by 1his Deed has becoms enforceabls, the
Lendar may:

aj redeem any priar Security against any Security Assel; andfar
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8.6

8.7

10

101

b} procura tha transtar of that Security to ilself; andfor

c) satite and pass the accaunts of the prior mortgages, charges or encwmbrancer,;
-any accounts 50 settled and passed will be, in the absence of manifest errar,
concluslve and hinding an the Chargor.

8.52 The Chargor must pay ta the Lender, immediately on demand, the costs and expenses
incurred by the Lender in connection with any such redemption andfor transfer,
including the paymeant of any principal or interest.

Contingancies

If any Security created by this Deed |s enfarced at a time when no amount Is due to the Lender
for the proceeds of any recoveries excead the amount then due to the Lender) ata lme when
amounls may or will become dus, the Lender (or a Receiver} may pay the proceeds of any
racoveties effected by it into & suspangs account or other account selactad by .

Financial collateral

8.7.1 Tothe extent that the Security Assets constitute "financial collateral” and this Dasd and
the obligalions of the Chergar under this Deed constitute a "security financlal collateral
arrangement” {in each case, for the purposs of and as defined in the Financlal
Collaleral Arrangements {No. 2] Regutations 2003}, the Lender will have the right afler
any Security created by this Deed has become enforceabla to appropriste all or any
part of that financial collataral In ar towards the satisfaction of the Secured Liabilities.

9.7.2 Where any financial collataral is apprapriated;

aj if it is Asted or traded on a recognised exchangs, its value will be taken as being
the valus at which It could have been sold on the exchange an the date of
appropriatlon; or

b} In any ather case, ils value will ba such amount a5 lhe Lender reasonably
gotermines having taken into account advice obtained by B from an
independent commarcial proparty adviser, investment bank or accounlancy
firm of national standing selected by It

and the Lender will giva credit for the proparlion of the value of tha financlal collateral
gppropriated to ks Usa.

RECEIVER
Appointment of Racglver

10.1.1 Except as provided below, the Lender may appoint any one of more persens to be &
Racsivar of all or any part of the Sacurily Assets I

a) any Security created by thls Daed has become enforceabts; or
b) the Chargar so reguests o the Lander at any Ume.

10.1.2  Any appalntment under paragraph 10.1.1 above may be by deed, under seal or in
willing under its hand,
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10.2

10.2

10.4

10.5

1

10.1.3 Except as provided below, any restriction impeosed by law on tha right of 8 mortgagee
to appoint a Recaivar {including under section 108{1) of the LPA 1925) does not apply
to this Daad.

40.1.4 The Lender is not entitlad to appoint a Receiver solely a8 a result of the obtaining of a
marabarium {or anything done with a view to obtaining a moratarium} under seclion 1A
of the Insolvency Act 1886.

10.1.5 The power to appoint a Receiver conferred by this Deed shall be In addition to all
stalutory and other powers of the Lender under the Insalvency Act 1888, the LPA 1825
or otherwise,

Removal

The Lender may by writing under its hand remove any Receiver appointed by it and may,
whenavar [l hinks fit. appoint a new Receiver in the plece of any Receiver whosa
appointment may for any reasen have terminated,

Remuneration

The Lender may fix the remundration of any Receiver appointed by it and the maximum rate
spaciiiad In section 109(8)} of the LPA 1925 will not apgly.

Agent of the Chargor

10.4.1 A Receiver will ba deemed to be the agent of the Chargor for all purposes and
accordingly will be desmed to be in the same positlon as a Receiver duly appointed by
a morigagae undar the LPA 1925, The Charger alons ia respansible for any conlracts,
engagemsnts, acts, emisslons, defaults and losses of & Receiver and for any liabilities
inclrred by & Racalver.

10.4.2 No Secured Party Wil incur any liabllity {gilther o the Chargor or to any other person}
by reason of the appointment of a Receiver or for any other reason.

Relationship with Lander

To the fullest extant allowed by law, any right, power or discretion conferred by this Deed
{eilher expressly or impliedly) or by law on a Receiver may, after any Securily crealed by this
Deed becomes enforceabla, be axercisad by tha Lender In relation to any Security Asset
without first appointing a Receiver and nolwithstanding the appointment of a Recaiver.

POWERS QF RECEIVER
Genaral

11.1.1 A Receiver has all of the rights, powers and discrations set out balow In this Clause 11
in addition to those conferred on it by any law. This includes all the rights, powsrs and
diseralions conferred an a receiver {or a receivar and manager) under tha LPA 1925
and the Insalvency Act 1986.

11.1.2 If there is more than ohe Receiver holding office et the same tima, each Receiver may
{uress the document appainting him/her states otherwise) exercisa all of tha powers
canferred on a Recelver under this Deed individually and to lhe exdlusion of any other
Rocalver.

Possession
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11.3

11.4

1.5

11.8

1.7

1.8

11.9

11.10

A Receiver may take immediale possession of, getin and realfse any Sacurity Asset,

Carry on business

A Receiver may carry on any business of the Chargor in sny manner hafshe thinks fiL.

Employess

11.4.1 A Recelver may appoint and discharge managers, officers, agents, accountants,
sarvants, workmen and cthers for the purposes of this Deed upon such terms as to
ramuneration or otherwise as ha/she thinks fil,

11.4.2 A Receiver may discharge any person appolnted by the Chargor.

Borrow mansy

A Receiver may raise and borrow money slther unsecured or on the security of any Security

Aszet either in priority to any Security created by this Deed or olherwise and generally on any

terms and for whatever purpose which hefshe thinks fit.

Sale of assets

11.6.1 A Receiver may sell, exchangs, converl into monay and realise any Security Assat by
public auction or privata cantract and ganerally in any manner and an any kerms which
hefshe thinks fit,

11.6.2 The considerstion for any such transaction may consist of cash or non-cash
consideration and any such consideration may be payabla in a lump sum or by
instalments spread over any perlod whilch hefsha thinks fit.

11.6.3 Fixturas, othaer than landlord's {fixtures, may be severad and sold separately from the
property containing them without the consent of Ine Chargor,

Leasas

A Recelver may [ot any Security Assat for any term and at any rent (with or without a pramium)
which hefshe thinks fit and fay accept a surrender of eny lease or tenancy of any Security
Asset on any terms which he/she thinks fit {including the payment of money to a losses or
tenant on & surrender).

Compromlse

A Recelver may soltle, adjust, refer to arbitration, compromise and arrange any claim, account,
digpute, quaslion or demand with ar by any person who is or cleims to be a creditor of the
Chargor or ralating In any way to any Security Asset,

Legal actions

A Recalver may bring, prosecute, enforce, defend and abendaon any aclion, sult or proceedings
in rglation to any Sacurily Asset which hefshe thinks fit.

Recelpls

A Recaiver may give a valid receipt for any moneys and execute any assurance ar thing which
may ba praper or desirabfe for reatising any Security Asset.
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11.11

1112

11.13

11.14

11.15

11.16

11.17

12

121

Subsidlaries

A Receiver may form a Substdiary of the Chargor and transfer to that Subsidiary any Security
Asset.

Delegatlon

A Recelver may delegate hissher powars in accordance with this Deed.
Lending

A Receiver may lend money or advance credit to any person.
Pretactlon of assats

A Recelver may:

1114.1 effect any repalr or Insurance and do any othar act which the Chargor might do in the
ordirary conduct of lts business ko protect or improve any Sacurity Asset;

11.14.2 commence and/or complste any building operation; and

11.14.3 apply for and maintain any planning permission, building regulation approval or any
other Authorizallan,

in each case as hefshe thinks fit.

Exarclze of rights

A Recelver may exercise all powers, fights and/or obligations under any conlract or sgresment
farming part of tha Sacurity Assets.

Appolntmants

A Receiver may appoint agents and accountants at such salaries and for such periods as the
Receiver may deterrmine and to discharge any person appointed by the Chargor,

Othar powars

A Receiver may:

11.17.1 do all other acts and things which hafshe may consider necassary or desirable for
realising any Security Asset or incidental or conducive ta any of the rights, powers or
discretions conferred on a Raceiver undar or by virtue of this Dasad or law;

11.17.2 exercize In relation to any Security Asset all the powers, authorities and things which
hefshe would ba capable of exercising if he/she were the absolute beneficial owner of
that Securily Asset; and

11.17.3 use the nama of the Chargor for any of the abovs purposes.

APPLICATION OF PROCEEDS

Qrdar of application

Subject to Clause 0 {Appropriations}, all amaourts fram ime to time received or recovered by
the Lender or any Receiver pursuant to the terms of this Deed or in connection wilth he
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12.2

12.3

12.4

12.5

redlisation or enforcement of all or pait of any Security craated by this Dasd wlll ba hetd by the
Lender on trust to apply them at any fime as the Lender {in s discratlon) sses fit, to the sxtent
pamitted by applicable law (and subject to the provisions of this Clause 12), In the following
order of priorty:

12.4.1 in discharging any sums owing te any Receiver or any of its delegates and in
discharging all costs and expenses Incurred by Ihe Lender in connection with any
realisation ar enforcemeant of any Securlly created by this Daed taken in accordance
with the terms of this Deod;

121.2 in peyment ar distribution to the Lendaer on its own behalf for applicalion towards tha
discharge of the Secured Liabilities in such order as the Lendsr may detarmine;

12.1.3 if the Chargoris not under any further acluet or confingent liability under any agreement
wilh the Lender, in payment ar diskibution to any person to whom the Lender is obligad
fo pay or distribute [n priorily to any Chargor; and

12.1.4 the balance, If any, in payment or distribution to the Chargor,

This Clause 12 is sulact to the payment of any claims having priofity over any Security crested
by this Dead and It doss not prejudice the right of any Secured Party to recover any shortiall
from the Chargor.

Aclual racelpts

Only money actually paid by the Receiver to the Lender shall be capable of being applied in or
fowards the salsfaction of the Secured Lisbilities and the Chargor shall have no rights in
respect of the application by the Lender of any sums receivad, recoverad or realizad by the
Lender under this Deed.

Appropriations

Until all amounis which may be or become payable by the Chargor to the Lender have been
irrevocably paid in full, the Lender {or any trustes or agent on its hehalf) may without affecting
tha liability of the Chargor under thls Deed:

12.4.1 refrain from applying or enfarcing any other monlaes, Securily or righls held or received
by the Lender {or any trustee or agent on its behalf} in respect of those mounts; or
apply and enforce Lhe same in such manner and order as it sees fit {whether against
those amounls or olherwlse) and the Chargor shall not be entitled to the benedit of the
sams; and

124.2 hold in a suspansa aceount any moneys received from the Chargor or on account of
tha Chargar's liability under or in connection with this Deed.

Currency

12,51 Faor the purpese of, or pending the discharge of, any of lhe Secured Liabililizs the
Landar may canverl any moneys received or recovered by it from one currency to
another, at a markatrate of exchange,

12.5.2 The obligations of the Chargor to pay in lhe due currency shall only be satisfied {o the

gxtant of the amount of the due currency purchased after deducting the costs of
Corvarsian,
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13

131

13.2

12.3

13.4

13.5

EXPENSES AND INDEMMITIES
Transactlon expanses

Tha Ghargar musi pramptly on demand pay the Lender the amount of all costs and expanses
{including legal fess) reasonably incurred by any Secured Party in connaction with the
negotiation, praparation, prinling, execution and perfection of this Deed and any other
documents referrad bo in this Deed,

Enforcement and prasarvation costs

The Charggor must, within three Business Days of demand, pay to each Secured Party the
amount of all costs and expensas (ncluding legal fees) incurrad by that Secured Party in
connection with the enforcement of, or the preservation of any rights under, this Dead or any
Securlty created by this Deed and with any proceedings inslituted by or against that Secured
Party as & consequence of it entering Inte this Deed, taking or halding the Securlly created by
this Dead, ar enforcing those rights.

Currency Indemnlty

If any sum dus frem the Chargor under this Dead {a "Sum"™), or any order, judgmeant or award
given ar mada In relation to & Sum, has to be converted from lhe currency (the “First
Currency"} in which that Sum is payable into another currency {the "Second Currency"} for
the purpose of:

13.3.1 making or filing & claim or proof agalnst the Chargor; or

13.3.2 obtalning or enforcing an order, judgment or award in relation to any litigation or
arblication proceedings,

the Chargor must as an independent obligation, within three Business Days of demand,
indemnify sach Secured Pariy against any cosl, loss or liahility arising out of or a8 a result of
the conwversion including eny discrepancy betwsen (A) the rate of axchange used to convert
that Sum from the First Currency into the Second Currency and (B) the rate or rates of exchange
avallahle to thet person at the time of its receipt of that Sum.

Stamp taxes Indamnlty

Tha Chargor must pay and, wilhin three Business Days of demand, indemnify ¢ach Secured

Parly against any cost, loss or llabllity that Secured Party incurs in relatlon to all stamp duty,

ragistration and other similar Taxes payable in connection with this Deed.

Oiher Indemnltias

13.5.1 The Chargor must:

a) immadiately on demand pay to each Secured Party the amount of all cther

costs and expenses {including legal fees) incurred by that Secured Party in
conmaction with this Deed including any arlsihg from any actual or alleged

braach by any person of any law or regulation; and

b} keap each Secured Parly indemnilfied against any feilure or delay in paying
hose costs ar expenses.

13.5.2 Any amounl payable to the Lendar under Clause 13 shall include the cost of elilising
the managament lline or other resources of the Lender and will be calculated an the
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14

1414

14.2

14.3

15

16

basis of such reasonable dally or hourly rates as the Lender may notify lo the Chargar
and is in addilion to any fee paid or payabls to the Lender under this Deed.

DELEGATION
Powaer of Aflorney

The Lender or any Recelver may, at any tima, delegate by power of attorney or othenwise to
any parsen for any period all or any right, powar, authority or discretion exercisable by It under
this Desd.

Terms

Any sugh delegation may be made upan any terms and conditions (incliuding tha power lo sub-
delegate) and subjact to any restrictions that the Lender or that Recelver {as the case may be)
may, in its discration, think fit in tha interests of the Secured Partlss.

Llgbllity

Melther the Lender nor any Receiver shall be bound to suparvise, or be in any way respensible
for any damages, costs or losses incurred by reazon of any miscondust, omission or default on
the part of, any such delegate or sub-delegate.

FURTHER ASSURANCES

15.1.1 The Chargor must promptly, at its own expense, take whatever action the Lender cra
Receiver may recuire for;

a) creating, periacting or protecting any security aver any Security Assst; or

b} facilitating the realisation of any Security Asset, or the exercise of any right,
power of discrellon sxerclsable, by the Lender or any Reogiver or any of thair
respeclive delegates or sub-delegates in respect of any Security Asset.

15.1.2 The action that may be required undesr paragraph 15.1.1 above includes:

a} the execution of any martgage, charge, transfer, conveyance, assignment or
assurance of any asset, whethar to the Lender or ta its nominees: or

b} the giving of any notice, order or direction and the making of any filing or
registration,

which, in any such case, the Lender may ¢onsider necessary or desirable,

PCWER OF ATTORNEY

The Chargar, by way of sacurily, reavocably and severally appaints the Lender, each Receiver
and any of their respaclive delegates or sub-delegates 1o be ils atlornay with the full powar and
autharily of the Chargor to exscute, deliver and perfect sll deeds, inskuments and other
documents in its name and othenwises on its behalf and to do or cause to be done all acts and
things, in easch case which may be required or which any attarney may in its absolute discretion
deem necessary for carrylng out any obligation of the Chargor under or pursuan to this Desd
or generally for enabling the Lender or any Receiver to exercise the respeclve powers
confarrad on them under this Deed or by law. The Chargor ralifies and confirms whatever any
attorney does or purports to do under lts appeintment under this Clause 16,
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17

17.1

17.2

17.2

17.4

7.5

PRESERVATION OF SECURITY
Gentinulng Sacurity

The Securlty created by this Dead |5 a continuing security and will extend to the ultimate
balance of the Secured Liabllities regardless of any intermediate payment or discharge in
whofe or in part,

Tacking

Any obligation of the Lender to make further advances to the Chargor is deemad o be
Incarporated in this Dead,

Additional securlty

i7.3.% This Deed Is In addilion to and | not in any way prejudiced by any other Securily now
or subsaduently held by the Lendsr.

17.3.2 Mo prlor Securily held by tha Lender {in ils capacity a5 such or otherwise} over any
Charged Property will merge into the Securily created or expressed to be creatad In
favaur of the Lender pursuant o this Deed,

Walvar of defances

The obligations of the Charger under this Deed will notbe affected by any act, omission or thing
which, but for this provision, would reduce, ralease or prejudice any of its obligations under this
Deed {whether or not known to |t or the Lender). Thigincludss (without limitation);

1741 any ime or waiver granted to, ar composition with, any person;

17.4.2 the release of any persen under lhe terms of any composition or arrangement with any
ereditor;

17.4.3 the laking, variation, compromige, exchange, renewal or release of, or refusal or
neglect te parfect, take up or enforce any righls against, or Security over assets of, any
person or any non-presentallon of non-observance of any formality or other
requirement In respect of any inslrumeant or any failure to realise tha full value of any
Security;

17.4.4 any incapaclly or lack of power, authority or legal personglity of or dissolution or change
in the membears or status of any person;

17.4.5 any amandment, novation, supplement, extension, restatement (howaver fundamental
and whather or not mere anerous) or reptacement of g Finance Document or any other
document ar Security including, without limitation, sny change in the purpose of, any
extension of or increase in any facllity or the addition of any now facility under any
Financs Document or other document or Securily;

17.4.8 any unenforceabilily, illegalily or Invalidity of any obligation of any person under any
Finance Diocument or any other document or Security; or

1747 any insolvency or simitar proceedings.

Chargaor intent
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17.6

17.7

17.8

Without prejudies to the generality of Clause 17.4 {Walver of defances), the Chargor expressly
confirms that it intends that the Securily ereated or expressed to ba croatad In favour of the
Lender pursuant to this Deed shall extend from tima ko fima to any (however fundamental}
variation, increase, extension or addition of or to any document creating a Secured Llability
anddfor any facility or amount made available under such doclment,

Immediate recourse

The Chargor waives any rights it may have of first requiring the Lender {or any trustes or agent
on its hehalf) to procead against or enfarce any olher rights or Security or clalm payment from
any person before claiming fram the Chargor under this Deed. This walver applies Irrespeactive
of any law or any provision of any document to the contrary,

Daferrzl of right=

Untll alf amounts whilch may ba or become payable by the Obligars under or in connection with
the Finance Documents have besn Irravocably pald In full and unless the Lender otherwise
diracts, the Chargor will nat exerclse any rights which it may have by reason of parformance by
it of its obligations under tha Finance Documents or by reason of eny amount baing payable,
or [labllity arising, under this Dead:

17.7.1 o be Indemniflad by an Obllgor;

17.7.2 to claim any conlribullan fram any guarantar of any of the Gbligor's obligations under
the Flnance Documents;

1773 totake ha benefit {in whole ar in part and whether by way of subrogation or otherwise)
aof any rights af the Lender under the Finance Dosuments or of any olher guarantes or
securily taken pursuant to, or in connection with, the Financs Documents by the
Lender,;

17.7.4 to bring legal or other proceedings for an order ragulring any Ohligor to make any
payment, or perfform any abligation, In raspset of which any Obligor has given a
guarantea, undartaking or indamnily under this Deed or otherwize in relation to the
Secured Liabilities;

12.7.5 to exerclse any right of sat-off against any Ohligor; andfar
17.7.6 to claim or prove as a creditor of any Obligar in competition with the Lendar.

If tha Chargor receives any benefit, payment or distribution in relation to such rights it shall hald
that benefit, payment or distibullon to the extent necessary o enable the Securad Liabilities
and alt other amounts which may ba or hecome payable to the Lendar by lhe Obligors under
or in sonnaction with the Finance Documents to be repaid in full on tust for the Lender and
shall pramptly pay or transfer the same o the Lender or as the Lender may direct for application
in accordance with this Dead.

New accounts

17.8.1 I any subsequant charge or other Interest alfects any Security Asset, a Secured Party
may opan a naw accaunt with the Chargar,

17.8.2  If that Sacured Parly dogs not open & new account, it will nevertheless be treated as If

it had dons 2o at tha tims when it received or was deemed lo have received notice of
that charge or other interest.
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181

18.2

19

181

19.2

18.3

17.8.3 Asfrom thattime all payments mate to that Secured Parly will be credited or be lreated
as having been credited te the new account and will not operate to reduce any Secured
Liabllity,

CHRANGES TO THE PARTIES
Assignment and transfers by the Lender

18.1.1 The Lender mey assign any of Its rights or transfar by novation any of Its rights and
obligations under this Deed.

78.1.2 The Lender shall ba entitied to disctose such infermation concerning the Chargor and
this Deed as the Lender congiders appropriate to any aclual or proposed direct or
indlrect successor and to any persan to whom information may be required to be
disclossd by any applicable law or regulation.

Assignment and transfars by the Chargor

Tha Chargor may not assign any of ils rights or transfer any of its rights or ohligations under
this Daed.

MISCELLANEQLUS
Mo deductions and tax grass-up

1941 All payments to be made by the Chargor under this Dead shall ba made in fresly
evailable funds and in sterling and shall ba calculated and ba mads without {and fraa
and clear of any deduction for} set-off, counterclalm or deduction on account of Tax,

19.1.2 If a Tax deduction is required by law to bs mads by the Chargor, tha amount of tha
payment due from the Chargor shall be increased to an amaount which {after making
any Tax deduction) leaves an amount equal to the payment which would have heen
due if no Tax deduction had been required.

Parpetuity pericd

Tha perpetuity period under the rule ageinst perpetuities, if applicable to this Deed, shall be the
period of 125 years from the date of this Deed.

Ma liability

18.3.1 Mane of the Lender, its delegate(s) naminee{s) or any Receiver or Its delegate(s) shall
be liatle for any lass by reason of {8) taking any action permilted by this Deed or (k)
any neglect ar default in conneclion with the Charged Propetty or () taking possesslon
of or realising ali ar any part of the Charged Property, except in he case of gross
negligence or wilful default upon its part.

19.3.2 The Lender will not be required in any manner to patfarm or fulfll any cbigation of the
Chargor, make any payment, make any engulry as to the nature or sufflciency of any
payment received by [t or present or file any clalm or take any astion to collect or
enforce the payment of any amount,

19.2.2 Tha Lender shall not be llakle slther to the Chargor or to any olher person by reason
of the appoinlment of a Recealver or delagate or for any other reason,
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19.4

19.5

20

21

22

22.1

2.2

19.3.4 Nelther the Lender nor the Receiver or any of their respeclive delegates will be in any
way liable or responsible to the Chargor for any loss or lisbilily arising from any act,
default, pmission or misconduct on the part of any delegats or sub-delegate.

Coartificates

Any cerification or determination by the Lender of 2 rate ar amount undler this Deed ig, in the
absence of manifest error, conclusive evidence of the matters to which it relates.

Time daposits

Wilhout prajudice o any right of set-off any Secursd Parly may have under any other
agraement with the Chargor or otherwlss, If any time deposit malures an any accounk the
Chargor has with any Sacured Party within the Security Pariod whan:

18.5.1 any Securty craated by this Deed has becoma enforcaabls; and

1852 no Secured Liakility is due and payahle,

that time depasit will automalically be ranewed for any further maturity which that Secured Party
considers appropriate.

RELEASE

At lhe end of the Security Period, the Lender must, at the request and cost of the Chargar, take
whatever action is necessary to releasa the Security Assets from any Security created by this
Caed,

SET-OFF

Ths Landsr may set-off any matured obligation dus from the Charger under Whis Deed against
any matured obligation owed by the Lender to the Chargar, renardless of the place of payment,
booklng Branch or currency of elther obligation. If the obligations are In different currencles,
the Lender may convert either obligation at a market rate of exchange in its usual course of
business for the purpose of the set-cif,

MOTICES

Communlcatlons in writing

Any communication to be made under or in connection with this Deed shall be made in wilting
and, unless otherwise stated, by lelter.

Addrosses

The address {and the department or officer, if any, for whose attention the communication |s to
be mada) of each Party for any communication ar document to be made or delivered under or
in connection with thlg Deed is:

2221 Inthe casa of the Chargor: the address of its regislered office; and

2222 In the caze of the Lender: Wholesale Risk 1B, Santander House, 86 Station Road,
Redhill, RH1 13R,

ar any substitute address, department or officer as one Party may notify to Lhe olher Party by
not [ess than five Business Days' notice.
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22.3

224

23

231

232

24

25

26

Delivery

2231 Any communication or document made or delivered by one person to enother under or
in connaection with this Deed will only be effective when [l has been left &t the relevant
address or five Business Deys afler heing deposited |n the post {postage prepaid) in
an envelope addressed o the relevant person at that address, and, if a particular
department or officer is specified as parf of its address details provided under Clausge
22.2 (Addrasses), if addressed to that department or officer,

2232 Anycommunicalion or document to ba made or dellvered to the Lender will ba effaclive
only when aclually recelved by the Lander and than only If It I3 expressly markad for
the attention of the department or cificar identiflad with tha Lendar's detailz provided
under Clause 22.2 {Addrasses) (or any substituta deparlinment or officer as the Lender
shall speelly for thls purpose).

22.3.3 Any communication er document which becomes effective in accordance with Clauses
22.3.1 and 22.3.2 abova, after 5:00 p.m. in the place of raceipt shall be deemed only
to bacame effective on the following day.

English language
Any notice given under or in connection with this Deed muat be in Engligh,
PARTIAL INVALIDITY

If, at any time, any provisian of this Deed is or becomes lllegal, invalid or unenforeeable in any
respect under any law of any jurisdiction, neither tha tegallly, valldily or enforceahility of the
remaining provisions nor the legality, validity or enforceability of such provision under the law
of any other jurisdiction will in any way be sifected or impaired.

If any part of the Security created or expressed to be created in favour of the Lender pursuant
io this Deed is invalid, unanforceable or ineffactive for any reason, thai shall not affect ar impair
any other part of Security created or expressaed to be created in favour of the Lender pursuant
to this Daad.

REMEDIES AND WAIVERS

Mo failure to exercise, nor delay in exerclsing, on the part of the Lender, any right or ramedy
undar this Dead shall operate as a waiver of any such rdght or remedy or constitute an election
to affirm this Dead. Mo elaction to affirm this Dead on the part of lhe Lendar shall be effective
unless it is in writing. Mo single or parttal axarcise of any right or remedy shall prevent any
further or other exarcise of that right or remedy or the axercise of any other right or remedy.
Tha rights and remedies provided in this Da&d ara cumulative and nat exclusive of any rights
or ramadies praovidad by law.

COUNTERPARTS

This Deed may be execuled in any number of counterparts, and ihis has the same effect as if
the signatures an the caunterparis were on a single copy of this Desd,

GOVERMING LAW

This Dreed and any non-canbractuel obligations arising out of ar in conneclion with it are
gaverned by English law,
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27 JURISDICTION

27.%  The courts of England have exclusive jurisdiction to seltls any dispute arising out of or in
conneclion with this Deed (including a disputa ragarding the sxstence, validity or termination
of this Deed or any non-coniractual obligalion arlsing out of or In connaction with his Deed) {a
"Dispute”).

27.2  The Parties agree that the courts of England are (he most appropriate and conveniant couris
fo selile Disputes and accordingly no Party will argue to the confrary,

27.2  Notwithstanding Clause 27.1 above, no Secured Party shall be prevented from taking
procesdings relaling to & Dlspute in any other courts with jurisdiction. To the extent allowsd by
law, the Secured Parlles may take concurrent proceedings in any number of jurisdictions.

THIS DEED has bsan signad an behalf of the Lender and EXECUTED AS A DEED by lhe Charger and
is deliverad by tham an the date specified al the beginning of this Deed.
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SCHEDULE 1
SPECIFIED ASSETS

REAL PROPERTY

Tenure Descriptien (address) Titls numhber

Freehold Land on the south-west side of Chew Road, \Winford, 8T343844
Bristol

PLANT AND MACHINERY

M7,

RELEVANT CONTRACTS

NIA
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To:
Copy:

SCHEDULE 2
FORMS OF LETTER FOR QCCUPATIONAL TENANTS
PART 1
~ NDTIGE TO OCCUPATICMAL TEMANT
[Ocoupational tarant]
Santander Consumer (UK) plc,
Wholasals Risk 1B
Santander Hovse
86 Station Road
Radhill
RH1 18R
[Dals)

Dear Sirs,

Ha!

—

[Proparty addrass)

Third Party Legal charge dated [«] betwaen Sutherfand M Power Holdings Limited

and Santander Consumer [UK) plc {the “Legal Charge")
We refer to the lease dated [«] and made between [»] and [«] (the "Lease’).

This letter constitutes notice o you that under the Legal Charge we have assigned absolutely
{zubject o 2 proviso for re-assignment an redemption) to Santander Consumer {UK) plc all our
rights under the Leaze,

We confirm Lhat:

fa) we will remnain lighle under the Lease {o perform all the abligations assumed by us
under the Lease; and

{b) none of ihe Lender, its agents, any receiver or any other persan will at any time be
under any cbligation or liability to you under or in respact of the Leass,

Wa will also remain entitled to exarcise all our rights, powers and discretions under the Lease,
and you should continue to give notices undar the Leasa 1o us, unless and unlil you recelve
notice from the Lender to the contrary stating thal the secudty under the Legal Charge has
become enforcaable. In this event, all the rights, powers and discrelions will be exercisable by,
and all nolices musl ba given to, the Lender ar as il diregts.

The Instructians in this letter apply untll you receive notice from the Lender to the contrary and
notwithetanding any previous instructions given by us.

The instructions in lhis |etter may nol be revoked or amended without the prior written consent
of lhe Lender,

This lelter and any non-contractual abligations arising out of or in conneclion with it are
governad by English fawy,

Fisase confirm your agresemeant ko tha above by signing the altached acknowiedgement and
returring It to the Lender at Santander Consumer {(UK) ple, Wholesale Risk 1B, Santander
Haouze, 86 Stalion Road, Redihlll, RH1 15R with & copy to us,

Yours faithiully,

{Authotised Signatory)
Sutherland M Fower Holdings Limited
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PART 2
ACKNOWLEDGEMENT OF OCCUPATIONAL TENANT

Ta Santander Cansumer (UK} e,
Wheolesale Risk 1B
Santander House
86 Statlon Road
Redhill
RH1 18R
[Data)

Dear Sirs,
Re; (Proparty address]

Third Party Legal charge dated [»] balwzen Sutharland M Power Holdings Limited
and Santander Consumer {UK) plc (the “Laegal Charge”}

1 We confirm receipt from [Chargor] {the "Chargor') of a nolice dated [s] {the "Matice") in relation
to the Lease (es defined In the Motica),

2 Wa confirm that we:

{a} accept the instructions contained In the Nolice and agree to comply with the Notice;
and

fin) have noi recelved any nolice of any prior securily over the Lease or that ary third party
has or wilt have any right or interest in, or has made or will be making any claim or
demand or taking any action in respect of, the rights of the Chargar under or in respect
of the Lease,

3 This Istter and any non-cortractual obligations arising out of or in connection with it are
governad by English law,

Yours faithfully,

For

[Oooupatfonal tanarni]
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Tao:

Copy:

SCHEDULE 3
FORMS OF LETTER FOR INSURERHS
PART 1
HOTIGE TO INSURER

[fnsurar]

Samander Consumer {UK} ple,
Wholasale Risk 1B
Santander House
84 Station Road
Redkill
RHt 15R
[Darten]

Daar Sirs,

Third Party Legal Charga dated [«] between Sutherlznd M Power Holdings Limited
and Santander Consumar (UK) ple {the "Legal Charge”)

This letter constliuteas natlce to you that undar (he Legal Chargs we have asslghed absaolutely,
subject to a provise for re-assignment on redemplion, to Santander Consumer (UK} ple all sur
rights in respect of [meerf defeffe of corfract of Insurance including policy numbesr] {he
‘Insuranga").

We confirm thek:

a} we will remain liahle under the Insurance to perferm all the chligallons assumad by us
under the Insurance; and

b} none of the Lender, its agents, any receiver or any other person will at any time be
under any obligation or liability to you under or in respest of the Insurance {unless, and
{0 the extent, otherwize expressly providad for in the Insurance).

Wa will also remain entitled to exercise all aur rights, powers and discretions under the
Insurance, and you should continue to give notices and make payments under the tnsurance
to us {unless, and to the extent, cthenwise expressly provided for in the Insurance or in any
insurer letter you may have lssued ta the Lender in respact of the Insurance), unless and until
you receive notice from the Lender to the contrary staling that he security under the Legal
Charge has become enforcesble. In this event, all the rights, powers and discrelions will be
exercisabla by, and notices must be given and payments must be made to, the Lender or as |t
directs {untess, and to the exient, otherwise expressly provided for in the Insurance or In any
insurer letter you may have issued to the Lender in respect of the Insurance).

We irrevocably instruet and autharise you to disclase o the Lender any infarmation relating to
lhe Insurance requested from you by the Lender,

The instructions in this letter may not be revoked or amended without the prior written conssent
of the Lender,

This lelter and any nan-contractusl ohligations arising oul of or in connection with It are
governed by English law.

Please acknowledge receipt of this letter by sending fhe attached acknowledgemeant to the

Lender at Santander Consumer (LK) ple, Whaolezale Risk 1B, Santander House, 88 Stalion
Foad, Redhill, RH1 1SR with a copy lo us.

1




Yours faithfully,

{Authorised slgnatory)
Sutherland M Power Hotdings Limited
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PART 2
ACKNOWLEDGEMENT OF INSURER

To: Santander Consumar { L) ple,
Wholesele Risk 1B
Santander House
86 Stafion Road
Redhill
RH1 18R

Copy:  Sutherland M Powar Holdings Limiled

[Data]

Dear Sirg,

Third Party Legal Charge dated [+] betwean Sutherland M Pawer Holdings Liml{ed
and Santander Consumer {UK) plc (the “Legal Charge”)

1 We confirm racelpt from Sutherland M Power Heldings Limited {the "Chargor”) of & notice dated
[#] flhe "Netice"} of an assignment on the tarms of the Lenal Charge of all lhe Chargor's rights
in respact of [insert detallz of the condract of Insurance] {the "Insurance’™).

2 Wa confirm that we:
a) accept the insiructions contained In the Maotice and agree ko comply with the Notice;
and
b} will give notices and maka payments under the Insurance as direcled in the Maotice.
3 This lelter and any non-contractual obligations arising out of or In conneclion with it are

governed by English law.

Yours faithiully,

{Authorised signatory)

[Insurer]

43




SCHEDULE 4
FORME QF LETTER FOR OTHER CONTRAGTS

. PART 1
MOTICE TO COUNTERPARTY

To: [Gontract Couriterpariy]
Capy: Sanlander Gonsumer (UK} plo,

Wholesala Risk 1B

Sanlander House

86 Station Road

Rechill

RH1 i5R

[Pate)

Dear Sirs,

Third Party Legal Charge dated [#] between [Chargor]
and Santander Consumer [UK} ple (the “Lagal Gharge")

1 This lettsr constitutes notice to you that under the Lepal Charge we have [assigned absolutely,
suUbject to a proviso for re-assignment on redemption,]fjcharged by way of a first fixed charge]”
ta Santander Consumar (UK) ple all our rights in respect of [nsert detalls of contracl] {the
"Contract".

2 YWa confirm that:

a) we will remain liable under the Contract to perform all (e obligatlons assumed by us
under tha Contract; and

b} none of the Lender, iis agents, any recelver or any othar person will at any time be
under any obligation or liabilily to vou under orin respect of the Contract,

3 We will also remain entifled to exercise all our rights, powers and discretions undsr the
Conlract, and you should continue to give notices and make payments under the Contract to
ug, umess and urtil you receive natice from the Lender {a the contrary slallng that the sacurily
under the Legal Charge has become enforceable. In this event, all the rights, powers and
discrelions will he exercisable by, and notices must ba given and payments must be made to,
the Lender or as it diracts,

4 We Irrevocably Instruet and authorise you to disclose to the Lender any information relating to
the Contract requested from you by the Lender.

5 The thelructions in this lattar may not be revoked or amended without the prior wrilten cansent
aof the Lender.

g This letter and any non-contractual obligations arising out of or In connection with it ars
govarnad by English law.

7 Please acknowledge receipt of this letter hy sending the attached acknowladgament to the

Lender at Santander Consumer (UK} plc, Wholesale Risk 1B, Santandser Housa, 86 Station
Road, Redhill, RH1 18R with a capy to us.

Yours faithfully,

{Autharised sighatory)
[Chargor]

*

Orelete as applicable
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PART 2
ACKNOWLEDGEMENT QF COUNTERPARTY

Santandsr Consumer {UK} ple,
Wholesale Rizk 18

Santander House

86 Station Road

Redhill

RH1 18R

Copy:  [Chargor]

[Drate]

Dear Sirs,

Third Party Legal Charge datad [#] hetween [Chargor]
and Santander Consurmear (UK) ple {the “Legal Charge”)

We confirm recalpt from [Chargor] {the "Chargor™) of a notice datad [e] {the "Notice") of fan
assignment]ffixed charge]* on tha terms of the Legal Charge of all the Chargor's rights in
respect of [inserf detalls of the confract] (the "Contract").

We confinm that we:

g} accept ther Insteuctions contalned In the Notlce and agree to comply with the Notice;

and
by will give notices and make payments under the Contract as directed in the Matice.

This letter and any ngn-gontraclual obligations arising out of or in connection with 1t are
govermed by English law.

Yours falthiully,

{Authorisad signatony}

{Contract countarparly]

o

Delete as applicable
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SIGNATORIES

Chargor

EXECUTED a5 a DEED by

SUTHERLAND M POWER HOLDINGS
LIMITED

} Diractor
ciing by a directar in the presance of ) Prntname: _BAVEA SUTHEW L AW

Signature of witress

,
Print name (in BLOCK CAPITALS): /Jtﬁfﬁm Pk

Address; SRR W 7. v S

Oecupation: 55{@ j"’;“
Lander

EXECUTED as a DEED by
SANTAMDER CONSUMER fUK) FLC

)
acting by [ts duly authorised attarney In the ] Duly Authorised Attarnsy
presence of, )

Frint name: ...

Signalire of witness
Printname (in BLOCK CAPITALSY: ..o oo

Address;

Ocoupation;
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