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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10859646

Charge code: 1085 9646 0007

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 17th August 2023 and created by SUTHERLAND M POWER
HOLDINGS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 17th August 2023 .

Given at Companies House, Cardiff on 18th August 2023

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

Companies House s



FINAL VERSION FOR EXECUTION

DATED } + AUQUSE 2023

(1) BUTHERLAND M POWER HOLDINGS LIMITED
and

{2) SANTANDER CONSUMER {UK) PLC

THIRD FARTY LEGAL CHARGE
retating io the freehold property at South-Wes! side of Chew Road, Winford, Bristol,

Title Number: ST343844

WARNING
If you sign this document you will be legally bound by its termis. You should gt independent legal
advice bafore signing this document

SH  SMITHS

2 Colmore Square
38 Colmore Circus Queansway
Biriningharn
B4 85H
03700 864000
fA-01043424

CLIFVOM COULECTIONS LY D THIRD PARTY LEGAL CHARGE - FINALDOCK
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THIS DEED is dated the ) :fb day of A l}g (;?5& 2023 and is made

BETWEEN:

{1}

SUTHERLAND M POWER HOLDINGS LIMITED, a company incorporatad in England and
Wales {Registered number 10858648} whose registered office is at C/O Bishop Fleming Lip,
1 Templa Back, Bristol, United Kingdom, BS1 8FL (the *Chargor”); and

SANTANDER CONSUMER {UK) PLC, a company incorporated in England and Wales
{Registered number 2248870} whose registerad office is at Santander House, 85 Station Road,
Redhill, RH1 18R {the "Lender”).

BETWEEN:

(A)

{8)

The Chargor enters into this Deed in connection with the Facility Agreements (as defined
balow).

It is intended that this document takes sffect as a deed notwithstanding the fact that a party
may only execute this document under hand, .

IT I§ AGREED as follows:

1

1.1

DEFINITIONS AND INTERPRETATION
Definitions
In this Deed:

"Agreement for Lease” means an agreement {o grant an Ccoupational Lease for all or pari of
a Muortgaged Property.

"Authorisation” means an authorisation, consent, approval, resolution, licence, exemption,
filing, notarisation or registration.

"Base Rate” means the monthly published Bank of England base rate, or gther such rate as
the Lendar may notify to the Chargor from time to time, as calculated on the fast working day -
of the month and as rounded up to the next 0.5% (and if the rate is less than 0.5%, it shall be
desmed {o be 0.5%). For the avoldance of doubt, notification to the Chargor of any rate changs
by the Lender may be via any methed of written communication, including but not limited to,
email andior text message,

“Borrower’ means Glifton Coflections Ltd, a company incorporated in England and Wales
{Redistered number 13480378) whose registered office is at C/O Bishop Fleming Lip, 10
Temple Back, Bristol, United Kingdom, BS1 6FL.

“Business Day” means a day (olher than a Saturday or Sunday} on which banks are open for
general business in London.

‘Default” means an Event of Diefault which would (with the expiry of a grace period, the giving
of notice, the making of any defermination under the Finance Documents ar any combination
of any of the foregoing) be an Event of Defaull,

"Environment” means humans, animals, plants and all oiher living organisms including the
gcological systems of which they form part and the folicwing media:



(2 gir {including, without imitation, air within natural or man-made structures, whether
above or below ground};

{b) water (including, without limitation, terriiorial, coasial and inland waters, water under or
within land and waler in drains and sewers), and

{c) fand (including, without limitation, land under waler),

"Environmental Claim” any claim, proceeding, formal notice or investigation by any person in
respect of any Environmenial Law.

"Environmental Law" means any applicable law or regutation which relates o
{a) the poliution or protection of the Environment;
{b) the conditions of the workplace; or

{) the generation, handling, storage, use, release or spillage of any substance which,
alone or in combination with any other, is capable of causing harm to the Envircnment,
including, without limitation, any waste.

"Environmenial Permits” any permit and other Autharisation and the filing of any nofification,
raport or assessment required under any Environmental Law for the operation of the business
of the Chargor conducted on or from the properties owned or used by the Chargor.

"Equipment” means all present and future equipment, plant and machinery and vehicles (save
to the extent that such vehicles form part of its stock in trade or work in progress) and all related
spare parts, fuels, equipment, todds and all log books,; maintenance records, record books,
manuals, hand books, contracts; warranties and ssrvice records and the benefit of all the
Chargor's rights, present and fulure, against any person in respect of the design, manufacture,
purchase, Installation, repair andfor replacemeant of the assels so charged.

‘Event of Default” has the meaning given tp it in Clause 8.1 (Event of Defaull) snd includes
any event or circumstance termed an "Event of Default” under any Facility Agreement.

‘Exit Regulations” means the Insclvency {Amendment) (EUJ Exit) Reguiations 2019 (Sl
2018/148) {as amended).

“Facility Agreements’ means any facility letters entered info belween the Borrower and the
Lender and includes any other agresment under which the Lender makes one or more facilities
avaitable fo the Borrower,

‘Finance Documents” means the Facility Agreements and this Deed and includes any
document termed a "Finance Dooument” in any Facility Agreement and any other document

urder which security or a guaranise is given for the Secured Liabilities.

“Headiease” means a lease under which the Chargor holds title to all or any part of 2 Morigaged
Property.

“Insurances” means any contract of insurance required under Clause 6.1 (Insurances).
"Lease Document” means:
{a) an Agreement for Lease;

{b}) an Gccupational Lease; or



{c) any other documeant designated as such by the Lender and the Chargor

"Legal Reservations” means:

{a} the principle that eguitable remedies may be granted or refused at the discretion of a
coutt and the limitation of enforcement by taws relating to insolvency, recrganisation
ant other laws generally affecting the rights of crediiors;

(b} the time barring of claims under the Limitation Ast 1980 and the Forsign Limitation
Periods Act 1984, the possibilily that an underiaking to assume liability for or indemnify
a person against non-payment of UK stamp duty may be void and defences of set-off
Orf counterclaim;

{e) the limitation of the enforcement of the terms of leases of real property by laws of .
general application to those leases; and

(d} similar principies, rights and defences under the laws of any Relevani Jurisdiction,
"LPA 1925" means the Law of Froperty Act 1825,
"Material Adverse Effect” means, in the Lender's opinion, a material adverse effect on.

(&) the business, operations, property, condition {financial or otherwise) or prospects of an

Obligor; or
{b) the ability of an Obligor to perform its obligations under the Finance Documents; ar
(c} the validity or enforceability of, or the effectiveness or ranking of any Security granted

or purporied 1o be granted pursuant to any of the Finance Documends; or
{d) the rights or remedies of the Lender under any of the Finance Documents.

"Managing Agent” means any managing agent appointed by the Chargor in respect of a
Mortgaged Property.

"Wortgaged Property’ means all freshold or leasehold property included in the definition of
Security Assetl,

“Obligor” means the Borrower, the Chargor and any other entity providing a guarantes andior
security to the Lender in connection with the Secured Liabilifies.

*Oocupational Lease” means any lease or licence or other right of occupation or right to
receive rent to which a Morgaged Property may at any time be subject and includes any
guaranize of a fenant's obligations under the same.

*Party” means a paity to this Deed.

*Property Report” means, in respect of any Morigaged Property, any ceriificate of or report on
titte supplied to the Lender in connection with this Deed,

‘Recast Regulation” means Regulation (EU) 2015/848 of the European Parkament and of the
Council of 20 May 2015 on insolvency proceedings (recast).

"Receiver’ maans a recelver or receiver and manager, in each case appointad under this Deed,

"Relavant Jurisdiction” means, in relation to the Chargorn:



1.2

{a} the jurisdiction under whose laws it is incorporated at the date of this Deed;

{b) any jurisdiction whera any assel subject to or intended to be subject to the Security
created by this Deed is situated;

() any jurisdiction where § conducts its business; and

{d) the jurisdiction whose laws govern the perfection of this Dead.

‘Retevant Contract” means:

{a) an appointment of a Managing Agent; or

{b} the coniracts {if any) specified in Schedule 1 {Specified Assels).

"Rentat Income” means the aguregate of all amounts pald or payable to or for the account of
the Chargor in connection with the letting, ficence or grant of other righis of use or ocoupation
of any part of a Morigaged Praperiy;

"Secured Liabilities” means all present and future obligations and liabilities {whether actual
or contingent and whether owed jcintly or severally or in any other capacity whatsoever) of each
Obligor to any Secured Parly under each Finance Document,

"Secured Party" means the Lender or a Ragceivar.

"Becurity” means a mortgage, charge, pledgs, lien or other securily interest securing any
obligation of any person or any other agreement or arrangement having a similar effect.

“Security Asset” means all of the assets of the Chargor which from time te time are, or are
axpressed (o be, the subject any Security created by this Deed.

“Security Period” meaans the period beginning on the dale of this Deed and ending on the
date on which all the Secured Liahilities have been ungorditionally and irrevocably paid and
discharged in full and all faciiiies made available by the Lender have been cancelled.

"Subsidiary” means a subsidiary undertaking within the meaning of section 1162 of the
Companies Act 2008 or a subsidiary within the meaning of section 1159 of the Companies Act
2008,

"Tax" means any tax, levy, impost, duty or other charge or withholding of a similar nature
{including any penalty or interest payable in connection with any failure 1o pay or any delay in
paying any of the same).

“Yaluation” means a valuation of a Morlgaged Properly or, as the conlex! regquires, the
Mortgaged Properties preparad by the Valuer and supplied at the request of the Lender.

“Valuer” any swrveyor of valuer who carries out a Valuation.
Construction
1.2.1  Unless a contrary indication appears, a reference in this Deed tor
a} any person shall be construed so as to include its successors in fitle, permitted

assigns and permitted transferees to, or of, its rights and/or obligations under
this Deed;



1.3

1.4
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1.6

b}

a)

h)

3}

k)

"assets” includes present and fufure properties, revenues and righis of evary
description;

‘costs’ includes all costs, fees, charges and expenses of any nature and
includes any Tax charged on any of them;

a "Finance Document’, or any other agreement or instrument is a reference
to that Finance Document or that other agreement or instrument as amended,
novated, supplemented, extenderd or restated;

any “rights” in respect of an assat includes:
i all amounts and proceeds paid or payable;
i all rights to make any demand or claim; and

iii all powers, remedies, causes of aclion, security, guaranises and
indemnities,

in gach case in respect of or derived from that asset;

“disposal” includes a sale, transfer, assignment, grant, léase, licence,
declaration of frust or other disposal, whether voluntary or involuntary, and
"dispose” will be construed accordingly;

"guarantee” means any guarantes, latter of credit, bond, indamnity or similar
assurance against loss, or any obligation, direct or indirect, aestual or
contingent, to purchase or assume any indebledness of any person or fo make
an investment in or foan to any parson or {o purchase assets of any person
where, in @ach case, such obligation is assumed in order to maintain or assist
ihe ability of such person to meast its indebiedress,

‘indebtedness” includes any obligation (whether incurred as principal or as.
surety} for the payment or repayment of money, whether present or future,
actual or contingent;

2 ‘person’ includes any individual, firm, company, corporation, governmant,
siate or agency of a stale or any assocciation, frust, joint venture, consortium,
partnership ar other entily {whether or not having separate legal personality);

a "regulation’ includes any regulstion, rule, official directive, request or
guideling (whether or not having the force of law) of any governmental,
infergovernmental or Supranationsl body, agency, department or of any
regulatory, self-regulaiory or other authorily or organisation; and

a provision of law is a reference to that provision as amended or re-enactad.

Clause and Schedule headings are for sase of reference only.

Words importing the singular shall include the plural and vice versa and words dendting any
gender shall include all genders,

The words “including” shall not be construed as limiting the generality of the words preseding

it,

An Event of Defaull is “continuing” i it has not been walved.

o



1.7

1.8

1.9

1.10

2.1

22

Any cavenant of the Chargor under this Deesd (other than a payment obligation which has been
discharged) remains in force during the Security Period.

Tha terms of any other agreement or instrymeant between the Parligs are incorporated in this
Deed to the extent required to ensure that any purported disposition, or any agresment for the
disposition, of any freghold or lsasehold property conmtained in this Deed is a valid digposition
in accordance with settion 2{1) of the Law of Property {Miscellaneous Provisions) Act 1989,

if the Lender considers that an amount paid to a Secured Parly in connection with this Dead is
capable of being avoided or otherwise sef aside on the liguidation or administration of the payer
or otherwise, then thal amount will not be considerad to have been irrevocably paid for the
purpases of this Deed,

Uniess the context otherwise requires, a reference fo a Security Asset includes the proceeds
of any disposal of that Security Asset,

Third party righis

1.11.1 Unless expressly provided to the contrary in this Deed, a person who is not a Party has
noright under the Contracts (Rights of Third Parties) Act 1899 (the "Third Parties Act™)
{o enforce or fo enjoy the benefit of any term of this Deed.

1.11.2 HNotwithstanding any term of this Deed, the consent of any person who is not a Party is
not required to rescingd or vary this Deed at any lime.

1.11.3 Any Receiver may enforce and enjoy the benefit of any Clause which expressiy confers
rights on it, subject to Clause 1.11.2 above and the provisions of the Third Parlies Act.

CREATION OF SECURITY

General

211 The Chargor must pay or discharge the Secured Liabilities as and when the same are
due.

2.1.2 i the Ghargor fails to pay any amount payable by it under this Deed on its due date,
inferest shall accrue on the overdus amount fram the due date up to the dite of aciual _
payment (both befors and after judgment) al the rate of 4 per cent. per annum above
Base Rale during the relevant period. Any interest aceruing under this Clause 2.1.2
shall be immediately payable by the Chargor on demand by the Lender and shali be
compoundead with the overdue amount on the last Business Day of each month but will
rarmain immediately due and payabils,

2.1.3 Al the security created under this Déad:

aj is created in favour of the Lender;

oy is created over present and future assets of the Chargor,

o) is security for the payment of all the Secured Liabililies; and

d) is made with full tile guaraniee in accordance with the Law of Property

{Miscellansous Provisions) Act 1984,

Real property



2.3
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2.5

224

222

The Chargor charges by way of a legal mortgage aif estates or interests in the freshold
or leasshoid properly owned by it and spadified in Schedule 1 {Specified Assais).

A reference in this Clause 2 to a morlgage or charge of any freehold or leasehold
property includes:

a} all buildings, fixtures, fittings and fixed plant and machinery on that property,
and
b} the benefit of any covenants for title given or entered into by any pradecessor

in titte of the Chargor in respect of that properiy ar any moneys paid or payable
in respect of those covenants.

Equipment

To the extent that they are not the subject of a mortgage or a fixed charge under Clause 2.2
{Real proparty), the Chargor charges by way of a fixed charge all Equipment owned by the
Chargor and placed on or used in or upon the Morigaged Properiy and its interest in any such
Equipment in its possession; this includes the Equipment {if any} specified in Schedule 1
(Specified Assels).

Insurances

241

2.4.2

The Chargor assigns absolutely, subject to a proviso for re-assignment on redemption,
all of its rights under any contract or policy of insurance relaling 10 any Security Asset
taken out by it or on its behalf or in which it has an interest {together, the “Insurance
Rights™).

To the extent that they have not besn effectively assigned under Clause 2.4.1 above,
the Chargor charges by way of a fixed charge all of its Insurance Rights,

Other contracis

254

252

The Chargor

a) assigns absolutely, subject 1o 2 proviso for re-assignment on redemgption, ali
of its rights:

i under each Lease Document;
it in respect of all Rental Income;

i under any guarantes of Rerdal Income contained in or relating to any
Lease Document; and

iv under each Relevant Contract, and

43 charges by way of a fixed charge all of iis rights under any other document,
agreement or instrument relafing to any Security Assst io which it is a parly
except to the extent that it is subject to any fixed security created under any
other ierm of this Clauses 2.

To the exient that they have not been effectively assigned under Clause 2.5.1a) above,
the Chargor charges by way of a fixed charge all of s righis listed under Clause 2.5.1a}
above.



2.8 Other assets

The Chargor charges by way of fixed charge:

2.8.1  the benefit of any Authorisation {siatutory or otherwise) held in connection with its use
of any Security Asset;

2.6.2 the right to recover and receive compensation which may be payabile to it in respect of
any Authorisation referrad 1o in Clause 2.6.1 above; and

2.83 the benefit of all rights in relation to any item under paragraphs 2.6.1 tc 2.8.2 above.
27 Floating charge

2.7.1  The Chargor charges by way of a logting chate all its assets from time 1o time placed
on of used in or upon the Morigaded Property and not otherwise effectively morlgaged,
charged or assigned by way of fixed morigage, fixed charge or assignment under thig
Clause 2.

272 Except as provided below, the Lender may by notice fo the Chargor sonwert the fleating
charge created by this Clause 2.7 (Floating charge) into a fixed charge as regards any
of the Chargor's assets specified in that notice i

a} an Event of Defaull is continuing,

o3 the Lender considers those asseis io be in danger of being setzed or sold under
any form of distress, altachment, execution or other legal process or fo be
otherwiss in jeopardy; or

o} the Lender considers that it is desirable in order to protect the priority of the
Security created by this Deed.

2.7.3  The floating charge created by this Clause 2.7 {(Floaling chargs) may nol be converted
into a fixed charge solely by reason of:

a) the obtaining of a moratorium; or
]} anything done with a view to obtaining a moratorium,

under section A1 of the Insolvency Act 19885,

2.7.4 The floating charge created by this Clause 2.7 (Floating charge) will (in addition to the
circumstances when this may accur under tha general law) automatically convert into
a fixed charge over all of the Chargor's assets which are subjeci to the floating charge
{including those subseguently acquired by the Charger)if:

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

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

c} a resolution is passad or an order is made for the winding-up, dissolution or re-
organisation of or any steps are taken for the appointment of an adminigtrator
in respect of the Chargor. '




3.1

3.2

4.1

NEGATIVE PLEDGE AND DISPOSAL RESTRICTION
Security

Excapt for the Security creaied by this Deed and any lien arising by operation of law and in the
grdinary course of trading:

a} the Chargor must not create or permit to subsist any Security on any Sacurity Assef;
and
b} the Chargor must not:

i sell, transfar or otherwise dispose of any Securily Asset on terms whereby they
are or may be leased to or re-acquired by if;

i selt, transfer or otherwise dispose of any of its receivables (that are Security
Assels) on recourss terms;

T enter info any arrangement under which a Security Asset that Is money or the
bensfit of a bank or other account may be applied, set-off or mades subject to
a combination of accounis; or
v enter into any other preferential drrdngement having & similar effect,
in circumstanges where the arrangement or transaction is entered into primarily as a
method of raising financial indebtedness or of financing the acquisition of a Security
Asset.
Disposals
3.2.1 The Chargor must not enter intc a single transaction or a series of transactions
(whether related or not and whether voluntary or involuntary) to dispose of all or any

part of any Security Asset,

3.22 Clause 3.2.1 does not apply to any disposal made in the ordinary course of trading of
any assat subject to the fioating charge created under this Deed.

PERFECTION OF SECURITY
Real Property
41,1  MNotices to tenants
The Chargor must:
a}l sarve a notice of assignment, subsiantially inn the form of Part 1 of Schedule 2
{Forms of Laffer for Qecupational Tenants), on each tenant of the Morigaged
Property, such notice to be served:

i on the date of this Deed for all tenants in place on that date; and

ii for any new tenant, promptly upon such fenant entering into a Lease
Locument; and



4.2

b)

use reasonable endeavours to ensure that each such tenant scknowledges
that notice, substantially in the form of Part 2 of Schedule 2 {Forms of Letter
for Qcoupstional Tenants).

41.2 Land Registyy

a)

b)

¢}

d)

The Chargor congents (¢ a restriction in the following terms being entered into
on the Register of Title relating to any Mortgaged Property registered at the
Land Registry:

"No disposition of the registered estate by the proprietor of the registered
estate is to be registered without g written consent signed by the proprietor for
the time being of the charge defed [a] in favour of Santander Consumer (UK}
plo referred 1o in the charges register or their conveyvancer. {Slandard Form
Py, S :

The Chargor consents to an smpplication being made to the Chief Land
Registrar to enter a note on the Ragister of Title relating to any Mortgaged
Property registered at the Land Registry that there is an obligation to make
further advances on the security of this Desd,

if the title to the Morigaged Property is not registered at the Land Regisiry, the
Chargor shali ensure that no person {other than itself) shall be regisierad under
the Land Registration Act 2002 as the proprietor of all or any part of the
Morigaged Property, without the prior written consent of the Lender.

If any caution against first registration or any nolice {whether agreed or
unilateral} is registered against the Chargor's title to any Morigaged Propenty,
the Chargor shall immediately provide the Lender with full parliculars of the
circumstances relating to such caution or notice. If such caution or notice was
registered to pictect a purporied interest the creation of which is not permitted
under this Deed, the Chargor shall immediately, and at its own expense, take
such steps as the Lendsr may reguire to ensurs that the caution or notice, as
applicable, is withdrawn or cancellad.

41.3 Deposit of title deeds

The Chargor must immediataly on the date of this Deed;

al deposit with the Lender all deads and documents necgssary to show good and
marketable tiths to any Marigaged Property (the "Title Documants™),
b} procuré that the Title Documents are held [at the applicable Land Registry] to
the order of the Lender; or
c} procure that the Title Documents are held to the order of the Lender by a firm
of solicitors approved by the Lender for that purpose.
Insurances
421  HNofice
The Chargor must:
a} immediately on the date of this Deed, and prompily upon effecting any

Insurance, seTve a notice of assignment, substantially in the form of Part 1 of
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4.3

5.1

52

8.3

5.4

Schedule 3 {Farms of Letter for Insurers), on each counierparty to an
Insurance; and

b} use reasonable endeavours o ensure that such counterparty acknowledges
that notice, substantially in the form of Part 2 of Schadule 3 {Forms of Lelfer
for Insurers).

422 Beposit of contracts and policies

The Chargor must immediately deposit with the Lender all coniracts and policies of
insurance which it is entiiled {0 possess in relation to the Insurance Righis.

Other contracts

The Chargor must, at the request of the Lender:

43,1 immediately serve a notice of assignment or charge (as applicable), substaniiaily in the
form of Part 1 of Schedule 4 (Forms of Leffer for Other Confracls), on sach counterparty

te a contract listed in Clause 2.5 {Other confracts), and

4.3.2 use reasonable endeavours to ensure that each such party acknowledges that notice,
substantially in the form of Part 2 of Schedule 4 (Forms of Lefter for Other Confracts).

REPRESENTATIONS

General

The Chargor makas the representations and warranties set out in this Clause & to the Lender
on the date of this Deed and on each day during the Security Period by reference to the facts
and circumstances then existing.

Status

521 s a limited lability corporation, duly incorporated and validly existing under the law
of its jurisdiction of incorporation.

5,22 lihasthe power to own its assels and carry on its business as it is being conducted.
Binding obligations
Subject to the Legal Reservations:

531  the obligations sxpressad to be assumed by # in this Deed are legal, valid, hinding and
enforceable obligations; and

£.3.2 this Deed creates the Securify which it purpotis o create and that Security is valid and
sffective.

Non-conflict with other obligations

The entry into and performance by it of, and the transactions contemplatad by, this Deed, and
the granting of the Security cresied by this Deed, do not and will not conflict with:

54.1  any law or regulation applicable to if;

5472 iis constitutional docurnents; or

11



65

5.6

57

5.8

R

5.4.3 any agresment or intersst binding upon it or any of ifs assets or constitute a default or
termination svent (however described) under any such agreement or instrument.

FPower and authority
50,1 i has the power o enter info, perfarm and deliver and has taken all necessary action
o authorise its entry into, performance and delivery of this Deed and the tfransactions

contemplated by this Deed.

552 Nolimit on its powers will he exceeded as a resull of the grant of Securily created or
expressed io be created in favour of the Lender by this Deed.

Yalidity and admissibility in evidence
All Authorisations required or desirable:

56.1 toenable it lawfully to enter into, exercise its rights and comply with its obligations under
this Deed:; and

5.8.2 1o make this Desd admissible in evidence in its Relevant Jurisdictions,
have been obtained or effected and are in full force and effect,
Governing law and enforcement

§.7.1 The choice of governing law of this Daed will be resognised and enforeed in #s Relevant
Jurisdictions.

B.7.2 Anyjudgment abtained in relation o this Desd in England and Wales will be recognised
and enforced in its Relevant Jurisdictions,

Insolvency
5814 itis not unable to pay its debts as they fall due.
58.2 lthasnot
al suspended or threataned o suspend making payments on any of iis dabts; nor
b} by reason of actual or anticipated financial difficulties, commenced
nagotiations with one or mare of its creditors with a view to rescheduling any

of ite indebtedness,

5.83 The value of its agsefz is nof less than its lizbilities {faking into aceount contingent and
prospective liabilities).

584 A moratorium has not been declared in respact of any of its indabledness.

No filing or stamp taxes

Under the laws of its Relevant Jurisdiction it is not necessary that this Deed be registered, filed,
recorded, notarised or enrolled with any court or other suthority in that jurisdiction or that any

stamp, registration notarial or similar Taxes or fees be paid on or in relation to this Deed or the
transactions contemplated by this Dead except:

12



510

512

813

5.8.1  regigtration of particuiars of this Deed at Companies House under the Companies Act
2006 and payment of associated fees; and

5.9.2 regstration of this Deed at the Land Registry or Land Charges Registry in England and
Wales and payment of associated fess,

which registrations and filings will be made promptly after the date of this Deed.
Mo proceedings

5101  No difigation, arbitration or administrative proceedings or investigations of, or before,
any court, arbitral body or agency which, if adversely determined, are reasonably likely
to have a Material Adverse Effect have (o the best of its knowledge and belief) (having
made due and careful engquiry}) been started or threatensed against it.

5102 Mo judgment or order of a court, arbitral tribunal or other tribunal or any order or
sanction of any governmental or other regulaiory body which is reasonably likely to
have a Material Adverse Effect has (1o the best of ifs knowledge and belief (having
made due and careful enquiry)) been made against it

Centre of main interests and establishmenis

For the purposes of the Exit Regulations, its centre of main interests {as defined by Article 3 of
the Recast Regulation as amended by the Exit Regulations) is situated in England and Wales
and it has no other "establishiment” (s that term is in Article 2(10) of the Recast Regulation as
amended by the Exit Regulations) in any other jurisdiction.

Legal and bensficial ownership

It is the sole legal and beneficial owner of the Security Assats free from Security (other than
those created by or pursuant to this Deed).

Title to Morigaged Property

Except as disciosed in any certificate of or report on title relating to a Mortgaged Property
suppiied to the Lender in connection with this Deed:

5131 It has good and marketable title to that Morigaged Property free from any restrictions
and onerous covenants.

5.13.2 No breach of any law, regulation or covenant is outstanding which adversely affecis or
might reasonably be expected (o adversely affect the value, saleability or use of that
Martgaged Property.

5.13.3 There iz no covenant, agraementd, stipulation, raseryation, condifion, interest, right,
sasement or other matter whalsoever adversely affecting that Mortgaged Property.

5.13.4 Nothing has arisen or has been crested or is outstanding which would be an overriding
interest, or an unregistered interest which overrides first regisiration or a registered
disposition, over that Mortgaged Property.

5.13.5 Al faciliies necessary for the enjoyment and use of that Mortgaged Property {including

those necessary for the camying on of its business at that Mortgaged Property) ara
enjoved by that Mortgaged Properly and none of those faciliies are enjoyed on terms: -

13



5.14

518

6.1

513.6

5143.7

ay entifling any person to ferminate or curtail his use of that Morigaged Property;
oF

bl which conflict with or restrict its use of that Morigaged Property,

i has not received 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 o be determined in favour of that person, nor has any acknowledgemeni
been given to any such persan in respect of that Morigaged Property.

That Morigaged Propearty is held by it free from any lease or licence {other than thoss
eniered info in accordance with this Deed).

Valuation

6141

514.2

514.3

5144

Al information supplied by it or on its behalf to the Valuer for the purposes of each
Valuation was frug and accurate as at its date or (if appropriate) as at the date (if any)
at which it is stated to be given.

Any financial projections contained in the information referred o in Clauzse 5.14.1 above
have been prepared as al their date, on the basis of recent historical infermation and
on the basis of reasonable assumplions.

# has not omitted to supply any information to the Valuer which, if discloged, would
adversely affect the Valuation.

As at the date of this Desd, nathing has occurred since the date the information referred
to in Clause 5.14.1 above was supplied which, ¥ { had occurred prior to the Valuation,
would have advergaly affected the Valuation.

Information for Property Reports

5,151

5152

5183

The information supplied by it or on its behalf to the lawyers who prepared any Property
Report for the purpose of that Property Report was true and accurale as at the date of
the Property Report or {if appropriate) as at the dale (if any) at which it is stated to be
given.

The information referred to in Clause 5.15.1 above was al the dale it was expressed io
be given complete and did not omit any information which, if disclosed would make that
information untrue o misleading in any material respect,

As at the date of this Deed, nothing has ocourred since the date of any information
referred to in Clause 5.15.1 abave which, if disciosed, would make that information
ynirie or misleading in any material respect.

GEMERAL UNDERTAKINGS

The undertakings in this Clause 6 remain in force throughout the Security Period.

Information

The Chargor must supply to the Lender:

8.1.1

at the same time as they are dispatched, copies of all documents dispatched by the
Chargor o its creditors generally (or any class of them) at the same time as they are
dispatched;
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6.2

6.3

6.4

6.5

8.1.2 prompily upon becoming aware of them, the details of any litigation, arbitration or
administrative procsedings or investigations which are current, threatenad or pending
against the Chargar, and which, if adversely determined, are reasonably kely to have
a Material Adverse Effect;

6.1.3 prompily, such information as the Lendar may reasonably require about the Security
Assels and the Chargor's compliance with the terms of this Deed; and

8.1.4 promptly, such further information regarding the financial condition of the Chargor as
the Lender may reasonably request.

Notification of default

The Chargor must notify the Lender of any Default {and the steps, if any, being taken to remedy
it} promplly upon becoming aware of its occurrence {unlese the Chargor is aware that a
nofification has already been provided by anothar Obligor),

Authorisations

The Chargor must promptly:

8.3.1 oblain, comply with and do all that is necessary fo maintain in full force and effect; and

§.3.2 supply cerified copies 1o the Lender of;

any Authorisation required under any law or regulation of a Relevant Jurisdiction to:

a} enable it to parform its obligations under this Deed; and
b} ensure the legality, validity, enforceability or admissibility in evidence of this
Deed.

LCompliance with laws

The Chargor must comply in all respects with all laws to which it may be subjéct, f faillure to do
80 has or is reasonably likely to have a Material Adverse Effect.

Insurances

6.5.1 The Chargor must ensurs that at all times Insurances are mainiained in full force and
effect which:

a) insure it in respect of its interests in the Security Assets for such value and
against such risks; and ‘

b} are in an amount, and in form, and with an insurance company or undarwiilers,
as are in each case acceptable at all times to the Lendear.

6.5.2 The Chargor must procure that the Lender is named as composita insured in respect
of its own separate insurable interest under gach of the Insurances (other than public.
liability and third party Habilfy insurances), or, at the option of the Lender, that the
interest of the Lender is noted on each of the Insurances and that they contain such

other provisions for the protection of the Lender as the Lender may reasonably requira.

8.53 The Chargor must promplly notify the Lender of:
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b}

c)

d)

the proposed terms of any fulure renewal of any of the Insurancas;

any amendmeni, supplement, sextension, fermination, avoidance or
cancellation of any of the Insurances made or, to its knowledge, threatened or
pending:

any claim, and any actual or threatened refusal of any claim, under any of the
insurances; and

any event or circumstance which has led or may lead to a breach by the
Chargor of any ferm of this Clause 8.1,

6.54 The Chargor must:

a)

b)

c)

comply with the terms of the Insurances;

net do or permit anylhing to be done which may make void or voidabie any of
the Insurances; and

comply with ali reasonable risk improvement requirements of its insurers.

8.5.5 The Chargor must ensure that:

&}

b}

8.5.8

a)

b}

<)

d}

sach prerrium for the Insurances is paid within the period permitted for
pavment of that premium; and

all other things necessary are done so as 1o kesp each of the Insurances in
force.

Except as provided below, the procesds of any Insurances must, if the Lender
s0 requires, be paid 1o the Lendsr and may be applied by the Lender in
payment of any amount due but unpaid to a Sscured Party under this Deed,

Ta the extent required by the basis of setilement undar any Insurances aor
under any Leass Document, the Chargor must apply moneys received under
any Insurances in respect of a Morigaged Propetty towards replacing, restoring
or reinstating that Morlgaged Property.

The proceeds of any loss of rent insurance will be treated as Rental Income
and applied in such manner as the Lender (acting reasonably) requires to have
effect as if it were Rental Income received over the period of the loss of rent.

Meoneys received under liability policies held by the Chargor which are required
by the Chargor o salisfy established labilities of the Chargor to third parties
must be used to satisfy those llabllities.

8.6 Environmental matiers

8.6.1  The Chargor must:

a}

comply and ensure that any relevant third party compiies with ali Environmeantal
Law;
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6.7

8.8

8.6.2

883

B} gbtain, maintain and ensure compliance with all requisite Environmental
Permits applicable {o it or to a Mortgaged Property; and

@) implement procedures o monitor compliance with and to prevent liability under
any Environmental Law applicable to it or a Morigaged Property,

where failure to do so has or is reasonably likely to have a Material Adverse Effect or
result in any liability for the Lender.

The Chargor must, promptly upon becoming aware, nolify the Lender of:

al any Environmental Claim started, or to its knowledge, threatened in relation io
it or a Sscurily Asset;

b} any circumstances reasonably likely to result in an Environmental Claim in
relation to it or a Security Asset; or

3] any suspension, revocation or nofification of any of its Environmental Permits
or those relating fo a2 Security Asset.

The Chargor must indemnify the Lender against any loss or liability which:

al the Lender incurs as a resull of any actual or alleged breach of any
Environmentat Law by any person; and

by would not have arisen if this Deed had not been entered into,

unfess it is caused by the Lender's gross negligence or wilful misconduct,

Plant and Machinery

The Chargor must:

6.7.1

8.7.2

8.7.3

immediately on request by the Lender, affix to any plant and machinery subject to this
Deed a durable noticé of this Deed in such form and location as the Lender may réquire.
The Chargor must not, and must not permit any person to, conceal, cbscure, alter or
ramave any such notics;

not make any material alterations or additions 1o any plant and machinery on sach
Morigaged Property which are reasonably tikely 1o depreciate, jeopardise or prejudice
their value or marketability; and

nof except with the prior writlen congent of the Lender remove any plant and machinery
from the Morigaged Property except for the purpose of maintenance pursuant to the
terms of this Dead.

Relevant Contracts

The Chargor must

8.8.1

68.8.2

duly perform its obligations under each Relevant Contract, notify the Lender of any
material dafault by it or any other party under any Relevant Coniract and not take any
action which would reduce or impede recoveries in respect of any Relevant Contract;

not, without the prior written consent of the Lender, amend or walve any term of,
terminate or release any other parly from its obligations under any Relevant Contract;

17



5.2

g.10

8.11

8.12

71

7.2

$.8.3 diligently pursue its rghis under each Relevant Coniract (unless the Lender agrees
otherwise in writing); and

884 provide fo the Lender, as soon as practicable upon receipt, copies of all nolices which
it may from time to lime receive from any other party to any Relevant Contract.

Preservation of assets

The Chargor must not do, cause or permit to be done or omit to do anything which may in any
way depreciate, ieopardise or otherwise prejudice the valus or marketability of any of the
Security Assels.

Ranking of security

The Chargor must ensure that at all timeg any unsecured and unsubordinated claims of the
Secured Partles against It under this Deed rank at least parf passu 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 companiss.

Access

The Chargor must permit the Lender andfor its delegates access at all reasonable times and
on reasonable notice at the risk and cost of the Chargor to the premises {inciuding, without
limitation, any Mortgaged Property), asssis, books, accounts and records of the Chargor.

Cantre of main interests and establishments

The Chargor must not, without the prior written consant of the Lender, changs its cenire of main

interest {as defined by Article 3 of the Recast Reguiation as amended by the Exit Regulations)

to somewhere other than England and Wales, nor will it have any eslablishment (as that term
is in Article 2(10) of the Recast Regulation as amended by the Exit Regulations} in any other
jurisdiction.

PROPERTY UNDERTAKINGS

The undertakings in this Clause 6.12 remain in foroe throughout the Security Period.

Title

7.1.1  The Chargor must exercise its rights and comply in all respects with any covenant,
stipulation or obligation (restrictive or otherwise) at any time affecling the Morigaged
Property,

7.1.2 The Chargor may nol agree {o any amendment, supplement, walver, surrender or
release of any covenant, stipulation or obligation {restrictive or otherwise) at any time
affecting the Morlgaged Property.

7.1.3 - The Chargor must prompily take all such steps as may be necessary or desirable to
enable the Security created by this Deed to be registered, where appropriate, at the'
applicable Land Registry,

Occupational Leases

7.2.1  The Chargor may not without the consent of the Lender;

a} grant, or enter inio any agreemant to grant, any Occupational Lease;
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7.22

7.3 Headleases

7.3.1

7.3.2

h)

agree {o any amendment, supplement, extension, waiver, surrender or release
in respect of any Lease Document:

exercise any right to hreak, determine or extend any Lease Document;

commence any forfeiture or iritancy procesdings in respect of any Lease
Diacument,

grant any licence or right o use or oooupy any part of a Mortgagsd Property;

consent to any sublease or assignment of any tenant's inferest under any
Lease Document;

agree fo any change of use under, or {except where required to do sc under
the terms of the relevant Lease Document) rent review In respect of, any Lease
Documant, or

serve any notice on any former tenant under any Lease Document {or on any
guarantor of that former tenant) which would entitle it 10 a new lgase ortenancy.

The Chargor miust:

a)

b)

cl

diligently collect or procure to be collectad all Rental Incoms;

exargise its rights and comply with its obligations under each Lease Document;
and

use s reasonsble endeavours to ensure that each tenant complies with its
obligations under each Lease Document,

in a proper and timely mannsr,

The Chargor mush

a} axercize its rights and comply with its obligations under any Headlease;

b} use its reasonable endeavours to ensure that sach landiord complies with its-
obligations under any Headlease, and

c) if so required by tha Lender, apply for relief against forfeifure of any Headlease,

in 8 propar and timely manner.

The Chargor may not:

a)

b)
¢}

d}

agree io any amendment, supplement, waiver, surrender or release of any
Headlease; '

exetcisa any right to break, delermine or extend any Headlease;
agree to any rent review in respect of any Headlease; or

do or allow to be done any act as a result of which any Headlease may become
liable {o forfeiture or otherwise be terminated.
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74

7.5

76

7.7

Maintenance

The Chargor must ensure that all buildings, pltant, machinery, fixiures and fitings on each
Martgaged Property are in, and maintained in:

a) good and substantial repair and condition and, as appropriate, in good worling order;
and
b} such repair, condition and, as appropriate, good working order as to enable them to be

let in accordance with all applicable laws and regulations.
Development
a) The Chargor may not:

i make or alfow 0 be made any application for planning permission in respect
of any part of any Mortgaged Property; or

i carry out, or allow 1o be carried out, any demalition, construction, structural
alterations or additions, development or other similar operations in respect of
any part of any Morigaged Property,

b} Paragraph a) above shall not apply to

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

i any alierations or improvements which a {enant is entitled to underake in
accordance with the terms of the relevant Lease Document and in respect of
which the Chargor in its capacity as landlord is required o give its consent
pursuant to the terms of that Lease Document; or

i the carrying out of non-structural improvements or alterations which affect only
the interior of any building on any Mortgaged Property.

c) The Chargor must comply in all respects with all planﬂing laws, permissions,
agreements and conditions {o which any Morigaged Property may be subjsct.

Notices

The Chargor must, within 14 days after iis receipt of any application, requirement, order or
notice sarved or given by any public or local or any other autharity or any landiord with respect
to the Mortgaged Property (or any part of i),

7.6.1 deliver a copy o the Lender; and

7.8.2 informthe Lender of the steps [aken or proposed 1o be taken o comply with the relévant
raquirement, order or notice.

Power to remedy

7.7.1  |lfthe Chargor fails to perform any obligations under this Deed affecting any Mortgaged -
Property, the Chargor must allow the Lender or ifs agents and contractors:

al to enter any pari of the Morigaged Property,
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8.1

b} to comply with or object to any notice served on the Chargor in respect of the
Mearigaged Property; and

c} to take any action that the Lender may reasonably consider necessary or
desirable to prevent or semedy any breach of any such term or to comply with
or object o any such notice.

7.7.2 The Chargor must immediately on request by the Lender pay the costs and expenses
of the Lender or its agents and contractors incurred in connection with any action taken

by it under this Clause,

7.7.3 The Lender shall not be obliged io account as morlgages in possession as a result of
any action taken under this Clause.

WHEN SECURITY BECOMES ENFORCEABLE
Event of Default

The Security created by thiz Dead will become immediately enforceable if any of the events
and circumstances set out in this Clause 8.1 (each keing an "Event of Default”) occcurs.

8.1.1  Non-Payment

Any of the Secured Liabiiilies are not paid on their due date at the piace at, and in the
currency in which they are, sxpressed 10 be pavable,

8.1.2 QOther chligations
Any Obligor does not comply with any provision of any Finance Documerit.

8.1.3 Misrepresentation
Any representation or statement made or deemed o be made by any Obligor in a
Finance Dboument s or proves (o have been incorrect or misleading when made or
deemed {o be made.

814 Insolvency
a) Any Obligor,

i is unable or admits inabillty to pay its debts as they fall due;

il is deemed o, or is declared to, be unable to pay its debls under
applicable law;

fii suspends or threatens to suspend making payments on any of its
debts or,

i by reason of actual or anlicipated financial difficuities, commaeances
negotiations with one or more of its creditors {excluding the Lender in
its capaclly as such) with a view fo rescheduling any of is
indebtedness.

B) The value of the asseis of any Obligor is less than its liabilities (faking into
account contingent and prospective liabilitiss).
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c} A moratorium is declared in respect of any indebtedness of an Obligor.
insolvency proceedings

Anw corporate action, legal proceedings or other procedure or step is taken in relation
to:

) the suspansion of payments, a moratorium of any indebtedness, winding-up,
dissolution, adminisiration or reorganisation (by way of voluniary arrangement,
scheme of arrangement or otherwise} of an Obligor;

b} a compasifion, compramize, assignmant or arrangement with any creditor of
an Obligor;
&) the appointment of a liguidator, receiver, administrative receiver, administrator,

compulsory manager or other simitar officar in respect of an Gbligor or any of
its assats; or

d) enforcement of any Securily over any assets of any Obligor,
or any analogous procedure or step is taken in any jurisdiction,
Creditors® process

Any expropriation, attachment, sequestration, distress or execution or any analogous
process in any jurisdiction affects any asset or assets of an Obligor,

{essation of business
An Obligor suspends or ceases 1o carry on {or threatens o suspend or cease to carry
on) all or @ material part of its business except as a result of any disposal allowed under

a relevani Finance Dosument.

Unlawfulness and Invalidity

a) It is or becomas unlawful for an Obiigor W perform any of its obligations under
any Finance Document or any Securily created by this Deed ceases o be
affective.

by Any obligation or obligations of any Obligor under any Finance Document are

not {subject to the Legal Reservations) or cease to be lagal, valld, binding or
enforceable and the cessation individually or cumulatively materally and
adverssly affects the interests of the Lender under any Finance Document.

o} A Finance Document ceases to be in Rl force and effect or any Securily
created by any Finance Document ceases o be legal, valid, binding,
enforceable or effeciive or is alleged by a party o it {other than the Lender) to
be inaffactive.

Repudiation and rescission of agreements
The Chargor {or any other relevant party) rescinds or purports to rescind or repudiatos
or purparts fo repudiate any Finance Document or any Security created by any Finance

Documnent or evidences an intention to rescind or repudiate any Finance Document or
any Securily crealed by any Finance Document,
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8.2

8.3

8.4

8.1.10 Compulsory purchasse

al Any part of any Mortgaged Property is compulsorily purchased or ihe
applicabls local authority makes an order for the compulsory purchase of all or
any part of any Mortgaged Property; and

b) taking into account the amount and timing of any compensation payahle, the
compulsory purchase has or will have a Material Adverse Effect.

8.9.11 Major damage
a) Any part of any Mortgaged Property is desiroyed or damaged; and

) taking into account the amount and timing of receipt of the procesds of
insurance effected in accordance with the terms of this Deed, the destruction
or damage has of will have a Material Adverse Effect.

8.1.12 Headlease

Forfeiture or ritancy procesdings with respect to 2 Headlzase are commenced or a
Headlease is forfaited or irritated.

8.1.13 Material adverse change

Any avent or ciroumstance occurs which has or is reasonably likely to have a Material
Adverse Effect.

8.1.14 Change of conirol

The Chargor ceases io be a subsidiary of the company or corporation of which it is a
subsidiary &t the date of this Deed {in relation to which, "subsidiary” shall bear tha
meaning assigned to it by section 115%{1) of the Companies Act 2006) or there is a
change n its shareholding or management fram time to time which has or is reasonably
likely to have o Material Adverse Effect,

BDiscretion

After any Security created by this Deed has become enforceable, the Lender may enforce all
or any part of any Security created by this Deed in any manner it seas fi.

Statutory powers

The power of sale and other powers conferred by section 101 of the LPA 1825, as amended by
this Deed, will be immediately exercisable al any time after any Security created by this Desd
has become enforceable.

investigations

Foliowing the occurrence of an Event of Default, the Lendsr may initiale an investigation of,
andfor instruct any report {accounting, legal, valuation or other) on the business and affairs of
the Chargar which it considers necsssary to ascertain the financial position of the Chargor, All
fees and expenses incurred by the Lender in connaclion with such investigations shall be
pavable by the Chargor and the Chargor consents to the provision by the Lender of all
information in relation to the Chargor which the Lender provides {o any person in relation to the
preparation of any such report.
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8.5

8.1

9.2

8.3

94

85

Power to remedy

if at any time the Chargor does not comply with any of its obligations under this Deed, the
Lender may (but shall not be obliged fo} rectify such default and the Chargor irrevocably
authorizes the Lender, its empioyees and agents, at the Chargor's expense, io do sl such
things as are necessary or desirable to rectify such defaull.

ENFORCEMENT OF SECURITY

General

8.1.1  For the purposes of all powers implied by statute, the Securad Liabiiitles are deemed
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 sale) and saction 93 of the LPA
1925 {restricting the right of consolidation) do not apply to any Security created by this
Dead.

913 The statutory powers of leasing conferred on the Lender are extended so as to
authorise the Lender to lease, make agreemenis for leases, accept surrenders of
leases and grant options as the Lender may think fit and without the need to comply
with any provision of section 93 or section 100 of the LPA 1925,

No Hability as mortgagee in possession

Meither the Lender nor any Receiver will be liable, by reascn of entering into possession of a

Security Asset, to account as morigages in possession or for any |oss on realisation or for any

defaull or omission for which a morlgagee in possession might be liable.

Privileges

The Lender and each Recsiver is entitled 1o ali the righls, powers, privilages and immunities

conferred by the LPA 1825 on morlgagees and regeivers duly appointsd under the LPA 1925,

sxcept that section 103 of the LPA 1925 does not apply.

Protection of third parties

No person (including a purchaser) dealing with the Lender or a Receiver or its or hisfher
agants will be concernad to enquire:

8.4.1 whether the Secured Liabilities have becorme payable;

9.4.2 whether any power which the Lender or a Receiver is purporting 0 exercise has
become exercisable or is being properly exercised;

8.4.3  whether any money remains due to the Lender; or
9.4.4 how any money pald 1o the Lender or o that Receiver is ip be applied.
Redemption of prior morigages

9.51 Al any time after any Secunty created by this Deed has become enforceable, the
Lender may;

a) redesm any prior Security against any Security Asset; andior
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9.6

2.7

10

10.1

b} procure the transfer of that Security to itself, andfor

¢} setile and pass the accounts of the prior morigagee, chargee or encurmbrancer,
any accounts so settled and passed will be, in the absence of manifest error,
conclusive and binding on the Chargor,

852 The Chargor must pay 10 the Lender, immediately on demand, the costs and expenses
ingurred by the Lender in connection with any such rademption andfor transfer,
inciuding the payment of any principal or interest.

Contingencies

if any Security created by this Deed is enforced at a time when no amount is due to the Lendsr
for the proceeds of any recoveries excead the amount then due to the Lender) at a fime when
amounts may or will become due, the Lender {or @ Receiver) may pay the proceeds of any
recoveries effected by it into & suspense account or other account selectad by it

Financial collateral

9.7.1  Tothe extent thai the Security Assets constitute "financial collateral” and this Deead and
the chligations of the Chargor under this Deed sonstitute a "security financial collateral
arrangemeni” {in each case, for the purpose of and as defined in the Financial
Collaterat Arrangements (Mo, 2} Regulations 2003), the Lender will have the right afiar
any Security created by this Deed has become enforceable to appropriate all or any
part of that financial collateral in or fowards the satisfaction of the Secured Liabilities.

9.7.2 Whers any financial collateral is appropriated:

a) if it is Hsted or traded on a recognised exchangs, its value will be taken as being
the value at which it could have been sold an the exchange on the date of
appropriation; or

b} in any other cgse, its value will be such amount as the Lender reasonably
determines having teken into atoount advice oblained by it from an
independent commercial property adviser, investment bank or accountancy

firm of national standing selected by i,

and the Lender will give credit for the proportion of the value of the financial collateral -
appropriated to iis use.

RECEWVER
Appointment of Receiver

10.1.1 Except as provided below, the Lender may appoint any one or more personsto be a
Receiver of all or any part of the Security Assets if:

aj any Security created by this Deed has become enforceabls; or
b} the Chargor so requests to the Lender at any time.

10.1.2 Any appointment under paragraph 10.1.1 above may be by deed, under seal or in
writing under its hand.
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10.2

10.3

10.4

10.5

11

10.1.3 Except as provided below, any restriction imposed by law on the right of 2 morlgages
o appoint a Receiver {including under section 1691} of the LPA 1825} does not apply
to this Deed.

10.1.4 The Lender is not entiited 10 appoint 3 Recelver solgly as a result of the obtaining of a
moratorium (or anything done with a view (o obtaining a moratorium} under section 1A
of the Insoivency Act 1886,

10.1.5 The pawer to appoint & Receiver confarrad by this Deed shall be in addition to ali
statutory and other powers of the Lender under the Insolvency Act 1984, the LPA 1825
or otherwise.

Removal

The Lender may by writing under its hand remove any Receiver appointed by it and may,
whenever It thinks fit, appoint a new Receiver in the place of any Receiver whose
appointment may for any reason have terminaled.

Remuneration

The Lender may fix the remuneration of any Receiver éppointed by it and the meximum rata
specified in section 1098} of the LPA 1925 will not apply,

Agent of the Chargor

10.4.1 A Receiver will be deemed to be the agent of the Chargor for all purposes and
accordingly will be deemed to be in the same positicn as a Receiver duly appointed by
a morigages undsr the LPA 1825, The Chargor alone is responsible for any coniracts,
engagemerits, acts, omissions, defauits and losses of a Receiver and for any liabilities
incurred by a Receiver.

10.4.2 No Secured Party will incur any liability {sither to the Chargor or to any other person)
by reason of the appointment of & Receiver or for any other reason.

Relationship with Lender

To the fullest extent allowed by law, any right, power or discretion conferrad by this Deed
{either expressly or impliediy} or by law on a Receiver may, after any Security created by this
Deed becomes enfarceable, be exercised by tha Lender in relation to any Security Assst
without first appointing a Receiver and notwithstanding the sppointment of a Becaiver.

POWERS OF RECEIVER
Ganoral

11.1,1 A Receiver has all of the rights, powers and discretions set out below in this Clause 11
in addition to those conferred on it by any law. This includes all the rights, powers and
discretions conferred on & recelver (or a recelver and manager) under the LPA 1925
and the insolvency Act 1988,

11.1.2 ¥ there is more than one Receiver holding office at the same time, each Receiver may
{untess the document appoinitng him/her statss otherwise) exercise all of the powers
conferred on a Receiver under this Deed individually and to the exclusion of any other
Raceiver,

Possession
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11.3

116

11.8

11.10

A Recelver may fake immediate possession of, get in and resliss any Security Asset.

Carry on business

A Racelver may carry on any business of the Chargor in any manner he/she thinks fit.

Employees

11.4.1 A Recsiver may appoint and discharge managers, officers, agents, accountanis,
servants, workman and others for the purposes of this Deed upon such terms as to
remuneration or otherwise as he/she thinks fit.

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

Borrow money

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

Assst either in priority to any Securily crealed by this Deed or otherwise and generally on any

terms and for whatever purpose which he/she thinks fit.

Bale of aszels

11.8.1 A Receiver may sell, exchangs, convert into money and realise any Security Asset by
public auction or private contract and generally in any manner and on any terms which
hefghe thinks fit '

11.6.2 The consideration for any such transaction may consist of cash or non-cash
consideration and any such consideration may be payable in a lump sum or by

instalments spread over any period which hafshe thinks fif,

11.6.3 Fixtures, other than landlord's fixtures, may be severed and sold separately from the
property containing them without the consent of the Chargor.

Leases

A Receiver may let any Security Asset for any term and at any rent {with or without a premium)
which hefshe thinks fit and may accept a surrender of any lease or tenancy of any Security
Asszet on any terms which hefshe thinks fit {including the payment of money o a lessee or
tenant on a surrender).

Compromise

A Raceiver may settle, adjust, refer to arbitration, compromise and arrange any claim, account,
dispute, guestion or demand with or by any person who is or claims to be a creditor of the
Chargor or relating in any way to any Security Asset.

Legal actions

A Recsiver may bring, prosecute, enforce, defend and abandon any action, suit or proceedings
in relation to any Security Asset which hefshe thinks fit. '

Receipts

A Recsiver may give a valid receipt for any monsys and execute any assurance or thing which
may be proper or dasirable for realising any Security Assel.
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11.11

11.12

11.13

1114

11.15

11.16

11.17

12

12.1

Subsidiaries

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

Deiegation

A Reoeiver may delegate hisfher powers in accordance with this Deed.
Lending

A Recaiver may lend monsy or advance credit {0 any person.
Protection of assets

A Heceiver may;

11.14.1 effect any repair or insurance and do any other act which the Chargor might do in the
ordinary conduct of #is business to protect or improve any Security Assat; '

11.14.2 commence and/or complete any building operation; and

11.14.3 apply for and maintain any planning permission, building regulation approval or any
wiher Authorigation,

in each case as hafshe thinks fit.

Exercise of rights

A Recsiver may exercise all powers, rights and/or obligations under any coniract or agreement
farming parl of the Securily Assets,

Appointmentis

A Receiver may appoint agents and accountants at such salaries and for such periods as the
Receiver may determine and 1o discharge any person appointad by the Chargor.

Other powers

A Recelver may:

11.17.1 do all other acts and things which hefshe may consider necessary or desirable for
realising any Securlty Assel or incidental or conducive to any of the rights, powers or
diseretions confarred on a Receiver under or by virtue of this Deetd or law;

11.17.2 exarcise in ralation to any Security Asset all the powers, authorities and things which
hefshe would be capable of exercising if hefshe were the absolute beneficial owner of
that Becurity Asset; and

11.17.3 use the name of the Chargor for any of the above purposes.

APPLICATION OF PROCEEDS

Order of application

Subject 1o Clause [ (Appropriafions), all amounts from time to time received or recovered by
the Lender or any Receiver pursuant {o the terms of this Deed or in conneclion with the

25



12.2

12.3

12.4

i2.6

reafisation or enforcement of all or part of any Securily crealed by this Deed will be held by the
Lender on trust to apply them af any time as the Lender {in its discretion) sees fit, io the extent
parmitied by applicable law {and subject fo the provisions of this Clause 12}, in the following
order of priority;

1241 in discharging any sums owing to any Receiver or any of its delegates and in
discharging all costs and expenses incurred by the Lender in connection with any
realisation or enforcement of any Securily created by this Deed taken in accordance
with the terms of this Dead;

12.1.2 in payment or distribution {o the Lender on its own behalf for application lowards the
discharge of the Secured Liabilities in such order as the Lender may determine;

12.1.3 ifthe Chargor is not under any further actual or contingent liability under any agreemant
with the Lender, in payment or distribution to any person to whom the Lender is abliged
te pay ar distribute in priority to any Chargor; and

12.1.4 the balanca, if any, in payment or distribution to the Chargor,

This Clause 12 is subject to the payment &f any claims having priority over any Security created
by this Deed and it does not prejudice the right of any Secured Parly to resover any shortfall
from the Chargor.

Actual receipts

Only money actually paid by the Receiver to the Lender shall be capable of being applied in or
towards the satisfaction of the Secured Liabilities and the Chargor shall have no righis in
respect of the application by the Lender of any sums recsivad, recovared or realised by the
Lender under this Deed.

Appropriations

Lntil all amounts which may be or becoms payable by the Chargor to the Lender have bean
irrevocably paid in full, the Lender {or any trustee or ggent on its behalif} may without affecting
the Hability of the Chargor under this Deed:

12.4.1 refrain from applying or enforcing any other monies, Sedurity or rights held ar recelved
by the Lender {or any trustee or agent on its behall) in respect of those amounts; or
apply and enforce the same in such manner and order as it sees fit {(whether against
those smounts or otherwise) and the Chargor shall not be entitled to the benefit of the
same; and

12.4.2 hold in a suspense account any moneys received from the Chargor or on account of
the Chargor's lizbility under or in connéction with this Deed.

Currency

12.5.1 For the purpose of, or pending the discharge of, any of the Secured Liabilities the
Lender may convert any moneys received or recovered by it from one currency to
anaother, at a market rate of exchange.

12.56.2 The obligations of the Chargor to pay in the dus currency shall only be satisfied to the

gxiert of the amount of the due currency purchased afier deducting the costs of
conversian.
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13

131

13.2

13.3

13.4

13.5

EXPENSES AND INDEMNITIES
Transaction expenses

The Chargor must promptly an demand pay the Lender the amount of all costs and expensas
{insluding legal fees) reasonably incurred by any Secured Parly in connection with the
negotiation, - preparation, printing, execution and perfection of this Deed and any other
documents referred to in this Deed.

Enforcement and preservation costs

The Chargor must, within three Business Days of demand, pay to each Secured Party the
amount of all costs and expenses (including legal fees) incurred by that Secured Party in
conrection with the enforcement of, or the preservation of any rights under, this Deed or any
Becurity created by this Deed and with any praceedings instituted by or against that Secured
Party as a consaquencs of it entering into this Desd, taking or holding the Security created by
this Deed, or enforcing those righis.

Currency indemnity

If any sum due from the Chargor under this Deed {2 "Sum™), or any order, judgment or award
given or made in relation to a Sum, has to be converled from the cumency (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 a claim or proof against the Chargor; or

13.3.2 oblaining or enforcing an order, judgment or award in relafion to any litigation or
arbitration proceedings,

the Chargor must as an independent obligation, within three Business Days of demand,
indemnify each Secured Party apainst any cost, loss or liability arising out of or as a result of
the comversion including any discrepancy between (A) the rale of exchange used o convert
that Buim from the First Currency into the Second Curreniay and (B) the rate or rates of exchange
available to thal person at tha time of iis receipt of that Sum,

Stamp taxes indemnity

The Chargor must pay and, within three Business Days of demand, indemmnify each Becured

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

regisiration and other similar Taxes payable In connaction with this Deed.

Other indemnities

13.5.1 The Chargor must:

a} immediately on demand pay to each Secured Party the amount of &l other

coste and expenses (including legal fess) incurred by that Secured Parly in
connection with this Deed including any arising from any actual or alleged

braach by any person of any law or ragulation; and

b keep sach Secured Party indemnified against any failure or delay in paying
those costs or expenses.

13.5.2 Any amount payable to the Lender under Clauss 13 shall inciude the cost of ulilising
the management time or other resources of the Lender and will be calnulated on the
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14

141

14.2

14.3

15

16

basis of such reasonabie daily or hourly rates as the Lender may notify io the Chargor
and is in addition to any fes paid or payable to the Lender under this Deed.

DELEGATION
Power of Attorney

The Lender or any Receiver may, at any tims, delegate by power of attorney or otherwise to
any person for any period all or any right, power, authority or discretion exercisable by it under
this Dead.

Terms

Any such delegation may be made upon any terms and cenditions {including the power to sub-
delegate} and subject to any restrictions that the Lender or that Recaiver (as the case may be)
ey, inits discretion, think fit in the interests of the Secured Parties.

Liabitity

Neither the Lender nor any Receiver shall be bound to supervise, or be in any way responsible
for any damages, costs or losses Incurred by reason of any misconduct, omission or default on
the part of, any such delegals or sub-delegate.

FURTHER ASSURANCES

15.1.1 The Chargor must promptly, at its own expense, take whatever action the Lender or a
Recsaiver may require for,

a) creating, perfecting or protecting any security over any Security Asset; or

b} facilitating the realisation of any Securily Assel, or the exarcise of any right,
power or discrelion exercisable, by the Lender or any Recelver or any of their
respective delegates or sub-delegetes in respect of any Security Asset.

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

a} the execution of any mortgage, charge, transfer, conveyance, assignment or
assurance of any asset, whather to the Lander or to its hominsss; or

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

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

POWER OF ATTORNEY

The Chargor, by way of security, rrevocably and severally appoints the Lender, each Receiver
and any of their respective delegales or sub-delegates to be its atfornsy with the full power and
authority of the Chargor to execule, deliver and perfect all deeds, instruments and other
documents in its name-.and otharwise on its behalf and to do or cause to be done ali acts and
things, in each case which may be required or which any attarney may in its absolute discretion
deam necéssary for carrying out any obligation of the Chargor under or pursuant 1o this Deed
or gensrally for enabling the Lender or any Receiver to exercise the respeclive powers
conferred on them under this Deed or by law. The Chargor ratifies and confirms whatever any
attorney dees or purporis to do under its appointment under this Clauss 16,
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17

174

17.2

17.3

17.4

17.5

PRESERVATION OF SBECURITY
Continuing Security

The Security created by this Deed is a conlinuing security and will extend io the ultimate
balance of the Secured Liabititles regardless of any intermediate payment or discharge In
whole or in part.

Tacking

Any obligation of the Lendsr to make frther advances to the Chargor is deemed to be
ingarporated in this Deed.

Additional security

17,31 Thiz Deed is in addition fo and is not in any way prejudiced by any other Security now
or subsequently held by the Lender.

17.3.2 No prior Security held by the Lender {in #s capacity as such or ctherwise)} over any
Charged Property will merge into the Security crested or expressad o be created in
favour of the Lender pursuant to this Deed.

Waiver of defences

The obligations of the Chargor under this Deed will not be affected by any act, orission or thing
which, but for this provision, would reduce, release or praejudice any of its obligations under this
Deed {whether or not known to it or the Lender). This includes (without limitation):

1741 any time or waiver granted to, or composition with, any parson;

17.4.2 the release of any person under the terms of any compasition or arrangament with any
oredifor;

1743 the taking, variation, compromise, exchange, renewal or reiease of, or refusal or
neglect to perfect, ake up or enforce any rights against, or Security over assets of, any
person or any non-preseniation or non-observance of any formalily or other
requiremant in respect of any instrument or any failure 1o realise the full value of any
Seeurity;

17.4.4 anyincapaciy or lack of power, authority orlegal personality of or dissclution or change
in the members or status of any person;

17.4.5 any amendment, novation, supplement, extension, restatement (however fundamental
and whether or not more onerous) or replacemeant of a Finance Document or any other
document or Securify mcluding, without limitation, any change in the purpose of, any
extension of or Increass in any facility or the addition of any new fagility under any
Finance Document or other document or Sectrity; '

17.4.8 any unenforceability, ilegality or invalidity of any obligation of any person under any
- Finance Document or any other document or Securify; or

17.4.7 any insolvengy or similar proceedings.

Chargor intent
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17.8

17.7

17.8

Without prejudice to the generality of Clause 17.4 (Waiver of defences), the Chargor expressly
confirms that it intends that the Security created or expréssed to be created in favour of the
Lender pursuant {o this Deed shall extend from time to time to any (howsver fundamental}
variation, increase, extension or addition of or 1o any docurment creating a Secured Liability
andior any facillty or amount made available under such document.

immediate recourss

The Chargor waives any rights it may have of first requiring the Lender (or any trustee or agent
on its behalf) to proceed against or enforce any cther rights or Security or claim payment from
any person bafore claiming fram the Chargor under this Deed. This waiver appliss irrespective
of any law or any provision of any document to the contrary.

Beferral of rights

Uniit afl amounts which may be or become payable by the Obligors under or in connection with
the Finance Documents have been irrevocably paid in full and uniess the Lendar otherwise
direcis, the Chargor will not exercise any rights which it may have by reason of performance by
it of itz obligations under the Finance Documenis or by reasoen of any amount baing payable,
or Hability arising, under this Deed:

17.7.1 o be indemnified by an Obligor;

17.2.2 to claim any contribution from any guarantor of any of the Gblinor's obligations under
the Finance Documents;

17.7.3 {o take the benefit {in whole or in part and whethsr by way of subrogation or etherwise)
of any rights of the Lender under the Finance Documents or of any other guarantes or
security takan pursuant to, or in connection with, the Finance Documents by the
Lender;

17.7.4 {0 bring fegal or other procsedings for an order requiring any Obligor to make any
payment, or perform any obligation, in raspect of which any Obligor has given a
guarantee, undsriaking or indemnity under this Deed or otherwise in redation to the
Secured Liabilities;

17.7.5 io exercise any right of set-off against any Obligor; and/or
17.7.6 toclaim or prove as a creditor of any Obligor in compstition with the Lender,

If the Chargor receives any benefit, payment or distribution in refation to such righis it shall hold
that benefit, payment or distribution {o the extent necessary to enable the Securad Liabiities
and all other amounts which may be or become payable to the Lender by the Obligors under
or in connection with the Finance Documents fo be repaid in full on trust for the Lender and
shall promptly pay or fransfer the same to the Lender or as the Lender may direct for application
in accordance with this Deed.

New accounts

17.8.1 If any subsequent charge or other interest affects any Segurity Asset, a Sscured Party
may open a new account with the Chargor,

17.8.2 |f that Secured Party does not open a new account, it will neverthaless be treated as if

it had done so af the time when it received or was deemed {0 have received notice of
that charge or other interest.
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18.1

18.2

19

19.1

19.2

14.3

17.8.3 Asfrom that time all paymenis made to that Secured Party will be credited or be treated
as having been credited to the new account and will not operate to reduce any Secured
Liahility.

CHANGES TO THE PARTIES
Assignment and transfers by the Lender

18.1.1 The Lender may assign any of its rights or fransfer by novation any of its rights and
obligations under this Deed,

18.1.2 The Lender shall be entitled to disclose such information concerning the Chargor and
this Deed as the Lender considers appropriate to any aciual or proposed direct or
indirect successor and to any person to whom information may be reguired to be
discloged by any applicable law or fegulation.

Assignment and fransfers by the Chargor

The Chargor may not assign any of its rights or transter any of its rights or obligations under
this Deed.

MISCELLANEQUS
Mo deductions and fax gross-up

19.1.1  All payments io be made by the Chargor under this Deed shall be made in fresly
available funds and in sterding and shall be calculated and be made without (and free
and clear of any deduction for} set-off, counterclaim or deduction on account of Tax,

13.1.2 H a Tax deduction is required by law to be made by the Chargor, the amount of the
paymant due from the Chargor shall be increased to an amount which (after making
any Tax deduction) leaves an amount equal to the payment which would have been
due if no Tax deduction had been required.

Perpetuity period

The perpetuity period under the rule against perpeluities, i applicable 10 this Dead, shall be the
period of 125 years from the date of this Deed.

No liability

19.3.1 None of the Lendsr, its delegate(s) nominesls) or any Redgiver or its dalegate(s) shall
be liable for any loss by reason of {(a) taking any action permitied by this Desd or (b)
any neglect or default in connection with the Charged Property or (¢} taking possession
of or realising all or any part of the Charged Property, except in the case of gross
negligence or wilful default upon its part.

18.3.2 The Lender will not be reguired in-any manner to perform or fulfil any obligation of the
Chargor, make any payment, make any enquiry as o the nature or sufficiency of any
payment received by i or present or file any claim or fake any action {o coliect or
enforce the payment of any amount.

19.3.3 The Lender shall not be liable either to the Chargor or to any other pe%sein by reason
of the appointment of a Receiver or delegate or for any other regson.
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18.5

20

21

22

221

222

18.3.4 Meither the Lender nor the Receiver or any of their respective delegates will be in any
way ligble or responsible to the Chargor for any loss or liability arising from any act,
default, omission or misconduet on the part of any delegate or sub-delegate.

Certificates

Any certification or determination by the Lender of a rate or amount under this Deed s, in the
absence of manifest error, conclusive evidence of the matters to which it relates.

Time deposits

Without prejudice io any right of set-off any Secured Parly may have under any other
agreement with the Chargor or otherwise, if any time deposit matures on any account the
Chargor has with any Secured Party within the Security Period when:

18.5.1 any Security created by this Deed has bacome enforceable; and
14.5.2 no Secured Liability is due and payable,

that time deposit will automatically be renewed for any further maturity which that Secured Party
considers appropriate.

RELEASE

At the end of the Security Period, the Lender must, at the requast and cost of the Chargor, take
whatever aclion is necessary io release the Security Assets from any Security creatsd by this
Deed. '

SET-OFF

The Lender may set-off any maturad chligation due from the Chargor under this Desd against
ary matured obligation owed by the Lender to the Chargor, regardiess of the place of payment,
booking branch or currency of either obligation. 1f the obligations are in different currencies,
the Lender may convert either obligation at a market rate of exchange in its Usual course of
husiness for the purpose of the sst-off. :

NOTICES
Communications in writing

Linlees stated otherwise in this Deed, any communication fo be made under or in connection
with this Deed shall e made in writing and, unless otherwise stated, by lettar,

Addresses

The address (and the department or officer, if any, for whose attention the communjcation is to
be made) of sach Party for any communication or document to be made or deliverad under or
i connection with this Deed is: '

22.2.% inthe case of the Chargor the address of its registered office; and

2222 Inthe case of the Lender: Wholesale Risk 18, Santander House, 86 Station Road,
Redhill, RH1 18R, '

or any subsfitute address, depariment or officer as one Parly may notify to the other Party by
not less than five Business Days’ notice.,
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Delivery

22.3.1 Any eommunication or document made or delivered by one person to ancther under or
in connection with this Dead will only be effective when it has been left a1 the relevant
address or five Business Days after being deposited in the post {postage prepaid} in
an envelope addressed 1o the relevant person al that address, and, if a particular
depattment or officer is specified as part of its address details provided under Clause
22.2 {Addrasses), if addressed to that department or officer.

22.3.2 Any communication or document to be mads or delivered to the Lender will be effective
only when actually received by the Lender and then only if it is expressly marked for
the attention of the department or officer identified with the Lender's details provided
under Clause 22.2 (Addresses) (or any substitute depariment or officer as the Lender
shall specify for this purpose).

2233 Aﬁy comimunication or document which becomes effective in accordance with Clauses
22.3.1 and 22.3.2 above, after 5:00 p.m. in the place of receipt shall be deemed only
ter become effective on the following day.

Engtish language
Any notice given under or in connection with this Deed must be in English.
PARTIAL INVALIDITY

I, at any time, any provision of this Dieed is or bacomes Hegal, invalid or unenfarceabls in any
respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
rernaining provisions nor the legalify, validity or enforceabiiity of such provision under the law
of any other jurisdiction will in any way be affected or impaired.

If any part of the Security created or expressed o be created in favour of the Lender pursuant
to this Deed is invalid, unenforceable or ineffective for any reason, that shall not affect or impair
any ottwr part of Security created or expressad to be created in favour of the Lantder pursuant
to this Daed.

REMEDIES AND WAIVERS

No failure to exercise, nor delay in exarcising, on the part of the Lender, any right or remedy
under this Deed shall opersle as a waiver of any such tight or remedy or constitule an election
toy affirm this Deed. No slection to affirm this Deed on the part of the Lender shall be effactive
untess i is in writing. No single or partial exarcise of any right or remedy shall prevent any
further or other exercise of that right or remedy or the exercise of any other right or remedy.
The rights and remedies provided in this Deed are cumulative and not exclusive of any rights
or remedies provided by law.

COUNTERPARTS

This Deed may be sxecuted in any number of counterparis, and this has the same effeci as if
the signatures on the counterparis were on a single copy of this Desd,

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with it are
governed by English law.
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27 SJURISBICTION

271 The courls of England have esxclusive jurisdiction to selile any dispule arising out of or in
connection with this Deed {including a dispute regarding the existence, validity or termination
of this Deed or any non-contraciual obligation arising out of or in connection with this Deed} {a
ElDisputel!)‘

272 The Part;tes agres that the courts of England are the most appropriate and convenient courts
{0 seille Dispules and accordingly no Party will argue to the contrary.

273  Notwithstanding Clause 27.1 above, no Secured Parly shall be prevented from taking
proceedings relating to a Dispute in any other courts with jurisdiction. To the extent allowed by
taw, the Secured Parties may take concurrent proceedings in any number of jurisdictions.

THIS DEED has been signed on behalf of the Lender and EXECUTED AS A DEED by the Chargor and
is delivered by them on the date specified at the beginning of this Bleed,
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SCHEDULE 1
SPECIFIED ASSETS

REAL PROPERTY

Temurg

Description {address)

Title number

Freshold

South-Wast sidse of Cheaw Road, Winford, Bréstoi

57343844

PLANT AND MACHINERY

f]

RELEVANT CONTRACTS

[e]
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SCHEDRULE 2
FORME OF LETTER FOR QUCUPATIONAL TENANTS

PART 1
NOTICE TO QCCUPATIONAL TENANT

To [Ococupational tenant]
Copy:  Santander Consumer {UK) ple,

Wholesale Risk 1B

Santander House

86 Station Road

Redhill

RHt 18R

[Data]
Dear Sirs,
Fe: South-West side of Chew Road, Winford, Brisiol
Third Party Legal charge dated [=] between Sutheriand M Power Holdings Limited
and Santander Consumer {UK) plc {the “Legal Charge”}

1 We refer 1o the lease dated [s] and made between [s] and [e] (the "Leass").

2 This tetter constitutes notice to you that under the Legai Charge we have assigned absclutely
{subject to a proviso for re-assignment on redemption} to Santander Consumer (LK) ple all our
rights under the Lease.

3 We confirm that:

{8} wea will remain liable under the Lease 1o perform all the obligations assumed by us
under the Lease; 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 respect of the Lease.

4 We will sdso remain entitled to exercise all our rights, powers and discretions under the Lease,
arid you should continue to give notices under the Lease fo us, unless and until you receive
natice from the Lender to the contrary stating that the security under the Legal Charge has
become enforceable. In this event, all the rights, powaers and discrefions will be exercisabla by,
and all notices must be given to, the Lender of as it dirgcts.

& The instructions in this letter apply until you recsive notice from the Lender to the conltrary and
notwithstanding any previous instructions given by us.

6 The instructions in this ietter may not be revoked or amended withaut the prior written consent
of the Lender.

7 This lelter and any non-contraciual obligations arising out of or in conneclion with it are
governsd by English law.

8 Please confirm your agreement io the above by signing the aftached acknowledgement and

returning i1 to the Lender at Santander Consumer (UK} ple, Wholesale Risk 1B, Santander
House, 86 Station Road, Radhill, RH1 13R with & copy fo us.

Yours faithfully,

{Authorised Signatory)

38



Sutherland M Power Holdings Limited
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PART 2
ACKNOWLEDGEMENT OF OCCUPATIOMAL TENANT

To: Santander Consumer (UK) ple,
Wholesais Risk 18
Santander House
88 Btation Road

Redhifl
RH1 18R
[Dafs]
Daar Sirs,
Re: South-West side of Chew Road, Winford, Bristol
Third Party Legal charge dated {#] between Sutherland M Power Holdings Limited
and Santander Conzsumer (LK) ple {the “Legal Charge”)

1 We confirm raceipt from Sutheriand M Power Holdings Limited (the "Ghargor™} of a notice dated

[#] {the "Notice”) in relation to the Lease (as definad in the Notice).
2 We confirm that we;

(&) anoapt the instructions contained In the Notice and agree {o comply with the Notice;
and

(o] have neot received any notice of any prior security over the Lease or that any third party
has or will have any right or inlerest in, or has made ar will be maldng any claim or
demand or taking any action in respect of, the rights of the Chargoer under or in respect
of the Lease.

3 This lefter and any non-contrachual obligations arising out of or in connaction with it are
governgd by English law,

Yours faithfully,

For

[Qcupational tenant]
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To:

Copy:

SCHEDULE 3
FORMS OF LETTER FOR INSURERS
PART 1
NOTICE TO INSURER

[fnsurer]

Santander Consumer (UK} plc,
Wholesale Rigk 1B

Santander House

86 Station Road

Redhill

RH1 18R

[Dale]

Daar Sirs,

Third Party Legal Charge dated {«] between Sutherland M Power Holdings Limited
and Santander Consumer (UK) ple {the “Legal Charge™)

This tetter constitutes notice o you that under the Legal Charge we have assigned absoluiely,
subject to & proviso for re-assignment on redemption, to Sanfander Consumer {UK) pic all our
rights in respect of [insert defails of conlract of insurance including policy number] (the
"Insurance"}, '

We confirm that

a) wie will remain Hable under the Insurance ta perform all the obligations assumed by us
uniler the Insurance; and

b} none of the Lender, its agents, any receiver or any other person will at any fime be
under any obligation or liability to you under or in respect of the Insurance (unless, and
to the extent, otherwise expressly provided for in the Insurance).

We will also remain entitled fo exercise all our righis, powers and discretions under the
insurance, and you should continue to give notices and make paymants under the Insurance
to us {unless, and o the extent, otherwise expressly provided for in the Insurance or in any
insurer letter you may have issued to the Lender in respect of the Insurance}, unless and until
you receive notice from the Lender to the conirary stating that the security under the Legal
Charge has become enforceable. In this avant, all the rights, powers and discretions will be
exercizable by, and notices must be given and pavments must be made to, the Lenderor as it
directs {unless, and to the exent, otherwise expressly provided for in the Insurance or in any
insurer letter you may have issued io the Lender in respect of the Insurance),

We irrevocably instruct and authorise you 1o disclose o the Lender any information relating to
the Insurance requested from you by the Lender.

The insbructions in this lelter may nol be revoked or amended without the prior writlen consent
of the Lender.

This lefter and any nen-contraciual leigations arising out of or in connection with it are
gavarned by English law,

Please acknowledge receipt of this lefier by sending the attached acknowledgement to the

Lender at Santander Consumer {LIK) plc, Wholesale Risk 1B, Santander House, 86 Station
Road, Redhill, RH1 15R with 2 copy {0 us.
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Yours faithfully,

{Authorised signatory)
Sutherland M Power Holdings Limited
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To:

PART 2
ACKNOWLEDGEMENT OF INSURER

Santander Consumar {UK) plc,
Wholesale Risk 1B

Santander House

86 Siation Road

Redhilt

RHT 18R

Copy.  Sutherand M Power Holdings Limited

[Date]

Dear Sirs,

Third Party Legal Charge dated [e] between Sutherland M Power Holdings Limited
and Santander Consumer {UK) ple {the “Legal Charge”)

We: corfirm receipt from Sutherland M Power Holdings Limited (the "Chargor”} of a notice dated
[#] (the "Notice") of an assignment on the terms of the Legal Charge of all the Chargor's rights
in respect of [insert delails of the confract of insurance] (the “Insurance”),

We confirm that we:

a} accepl the instructions contained in the Notice and agree to comply with the Notice;
and
by will give notices and make payments under the Insurance as directed in the Nolice.

This letier and any non-contraciual obligations arising oul of or in connection with it are
governad by English law.

Yours faithifully,

{Authorised signatory)

[insurer)
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To: [Confract Counterparty]
Copy: Santander Consumer (UK) plo,
Wholesale Risk 18
Santander House
86 Siation Road
Rednil
RH1 15R
[Cate]

Dsar Birs,

Third Party Legal Charge dated [«] between Sutheriand M Power Holdings Limited
and Santander Consumer (UK) plc {the "Legal Charge™)

1 This letter constitutes notice to vou that under the Legal Charge we have [assigned absoluiely,
subject to a proviso for re-assignment on redemption,ficharged by way of a fixed charge]” to
Santander Consumer (UK) ple all our rights in respect of [insert delads of confract] {(the
“Comract'}).

2 We confirm that:

a} we will remain liable under the Coniract to periorm all the obligations assumed by us
under the Contract; and

b} none of the Lender, #s agents, any receiver or any other person will at any time be
under any obligation or liability to you under or in respect of the Contract.

3 We will also remain entitled io exercise all our rights, powers and discretions under the
Contract, and you should continue to give notices and make payments under the Conlract o
us, unless and until you receive notice from the Lender io the contrary stating that the security
under ihe Legal Charge has become enforceable. in this event, all the rights, powers and
discretions will be exsrcisable by, and notices must be given and paymenis must be made fo,
the Lender or as it directs, :

4 We irrevocably instruct and authorise you to disclose to the Lender any information relating to
the Coniract requested from you by the Lender.

13 The Instructions in this letter may not be revoked or amended without the prior wrilten consent
of the Lender.

[+ This letter and any non-gcontractual obligations arising out of or In connection with it are
governad by English law.

7 Pleass acknowledge receipt of this letter by sending the aftached acknowledgament 1o the

SCHEDULE 4
FORMS OF LETTER FOR OTHER CONTRACTS
PART 1
NOTICE TO COUNTERPARTY

Lender at Santander Consumer (UK} pie, Wholesate Risk 18, Santander House, B6 Station
Road, Redhill, RH1 18R with a copy {0 us.

Yours faithfully,

(Authorised signalory)
Sutherland M Power Holdings Limited
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To:

PART 2
ACKNOWLEDGEMENT OF COUNTERPARTY

Bantander Consumer {(UK) piz,
Wholesale Risk 1B

Sardander House

86 Station Road

Redhill

RH1 18R

Copy: Sutherland M Power Holdings Limitad

[Data]

Dear Sirs,

Third Party Legal Charge dated [=] between Sutherland M Power Holdings Limited
and Santander Consumer (UK] plc {the “Legal Charge™)

We confirm receipt from Sutherland M Power Holdings Limited (the “Chargor”) of a notice dated
[=] {tha "Netice”) of [an assignment][fixed charge]* on the terms of the Legal Charge of all the
Chargor’s rights in respect of [insert defails of the coniract] (the "Contract’).

We canfirm that we'

a) acoapt the irﬁstructians sontained in the Notice and agree to comply with the Nofice;
and
b) will give notices and make paymenis under the Contract as directed in the Nolice.

This tetler and any non-confractual obligations arising out of or in connection with it are
governed by English law,

Yours faithfully,

{Authorised signatory)

[Coniract courferparty]

Delete as appilicable
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SIGMNATORIES

Chargor

EXECUTED as a DEED by

SUTHERLAND M POWER HOLDINGS
LIMITED

)
)
} Birector
)

acting by a diractor in the presence of;
aby e PrINE NEmE. e

Signatura 0T WItNESS e
Print name {in BLOCGK CAPITALSY e e e

AU BB, e e e e e e e e

OocupaliON. e ee e et e e a et et

Lendar

EXECUTED as a DEED by }
SANTANDER CONSUMER {UK} PLC )
)
I

acting by its duly authorised attorney in the
presence of:

O 6 A/ti'llérisg Attorney f ‘
%?/E}nt X;me: o ﬁ;@ﬁ . Q(@Kﬁﬁﬂug

Signature of withess ... e
Print name {in BLOCK CAPITALS): ... {7 m”j@ﬁgaﬁﬁw .................
Address: ... %6 ........ ST, R
....... REDWEC
LRE USA
Occupation: RS mANAEAL
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SIGNATORIES

Chargor

EXECUTED as a DEED by

SUTHERLAND M POWER HOLDINGS
LIMITED

)

)

} Diirector
acting by a director in the presence of: )

Print name:; fAAVEA, SWTHEWL LA M‘O )

Sigrature of withess

e
: L)
Address LT RES RTsE
17-15 COLUNBUS HALE
~~~~~~~~ tﬁﬁu‘]’ ‘F‘F””“”” B R LR T TNy
QCTUPRBLON. e e e e s e et
Lender
EXECUTED as a DEED by )
SANTANDER CONSUMER {UK) PLC }
acting by its duly authorised attorney inthe ) Duly Authorised Attorney
presence of: .
) Printhame: ............... e en e

Signature of withess

Print name {in BLOCK CAPITALS)Y. . e e

ArEEE. e e e e e e

DocupaliDNT s e e e e e
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