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Registration of a Charge

Company name: CLFASSLERLTD
Company number: 11519682
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Received for Electronic Filing: 07/02/2019

Details of Charge

Date of creation:  06/02/2019
Charge code: 1151 9682 0001
Persons entitled: SANTANDER UK PLC

Brief description: LAND AND BUILDINGS AT 4 STANSHAWES COURT DRIVE YATE
BRISTOL BS37 4EA REGISTERED AT THE LAND REGISTRY WITH TITLE
NUMBER AV208319

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: MARY CUTTS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11519682

Charge code: 1151 9682 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 6th February 2019 and created by CLFASSLER LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

7th February 2019 .

Given at Companies House, Cardiff on 7th February 2019

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

sROF gy
& /l,/

4D

Ty g

ee, I

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES
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2 — Directiegal charge (all land corporate)

This Deed is made on f:(* o @@é,‘} “M%& 20
Betwean
(1) CLFassler Limited (registered in England with number 11519682 ) whose registered office

2

is at 23 Charborough Road, Bristol, United Kingdom, BS34 7YRA {Chargor), and

Santander UK plc {registered in England with number 2294747} whose registered office is-at
2 Tritori Sduare, Regent's Place, London NW1 3AN: as gsecurity trusiee for each of itself and
each Secured Party (Santander, which expression shall include its successors in title,
assigns and fransferees).

it is agreed

1 Definitions and interpretation

1.1 Definitions
In this Deed:
Affillate means, in relation fo a-persori, 2 Subsidiary of that person, a Holding Company of
that person or any other Subsidiary. of that Halding Company, iin each case, from time to time-
Business Day means a day (other than a Saturday or Sunday) on which banks-are open for
general business in London
Event of Defaull means any svent of defaull (howsoever defined)y under any Finance
Document and any failure by the Charger to satisfy any demand for payment under any
Finance Document
Finance Documeiit means this Deed, any document governing or evidenicing the terms of
the Secured Liabilities and any other decument designated as & Finance Décument by
Bantander and the Chargor
Fixtures means in respect of any Secured Property, -all fixtures and fittings (including trade
fixtures and fittings)-and fixed plant and: machinery niow or at any time after the date of this
Deed on that Secured Property
Holdig Company means, in relation to @ person, any person in 're'spéci-df”v(éhétih: itis a
Subsidiary .
1A 1986 means the Insolvency Act 1986
Ims.u_rarzée Policies means all policies of insurance present and future relating to'the Secured
Assets in which the Chargor has an interest {(other thar policieés in respect of third paity
liability) together with all monies payable in respect of those policies
LPA 1925 means the Law of Property Act 1825
Cccupational Lease means any agreement for lease {or for licérice) ‘or any occupational
lease or licence to which & Secured Property may be subject from fime to time:
Properties mean the praperties listed in schedule 1 (Properties)
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2 Direct lzgal charge (gl land corporate)

Recelver means.any recaiver, manager or administrative receiver appointed by Samander in
respect of the Chargor or any of the Secured Assots

Relevant Agreement means:

&) 2ach Occupational Lease

(L) any guarantee of Rental Income contained in, or relating td, any Occupational Lease

{c) each other agreement designated as a- Relevant Agreement by Santander and the
Chargeor in writing whether purstant o schedule 2 (Relevant Agreamients) or
otherwise

Rent Account means sach account of the Ghargor details of which are 5et ouf in schedule 3
{Rent Account{s}} and any other accourt designated as a Rent Account by the Chargor and
Santander in writing, as each such account may ba renumberad or redesignated from time to
tima

Rental Income means the aggregate of all amounts paid or payable io or for the account of
the Chargor 'in connection with the latting, ieence or grant of other right or Use or ocoupation
of any part of any Secured Property

Secured Assets means ali of the assets and undertaking of the Chargor the subject of any
security created by, under or supptemental to, this Deed in favour of Santander

Secured Liabilities means ali monigs and hiabilities now or afier thie date of this Deed due,
owing or incurred by the Chargor to any Secured Parly whalscever, it any manner and in any
currency Or currencies and whether present or future, actual or coniingeiit, whether incured
solely or jointly with any other persan and whether as principal or surety, together with all
interest accruing on such manies and liabliities and all costs, chargas and expenseés incurred
by any Secured Party, except for any obligation which, if it wera included here, would
constitute unlawlul financial assislance; or its eguivalent In any other jurisdiction

Sscured Party means Santander and each of its Affiliates

Secured Property means st any time the Properties and all other freehold, leasehold or
commonhold properdy which is subject to any security ¢reated by, under or supplérhental to
this Deed

Security Period rmeans the period beginning on the date of this Deed and ending on the date
on which Santander is satisfied that the Secured Liab:i_!i'ﬁes have bheen irrevocably and
uncorditionally satisfied in full and all faciitiss made available by any Sscured Party to the
Chargor have baen cancelled

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

VAT means value added tax &t the rate In forge for the fime being
Administration

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



2 — Direct tegal charge {all land corporate)

(a) the.making of an adminisiration order shail be treated as including a reference to the
appointment of an administrator under paragraph 14 (by the holder of a quadifying
fleating charge in respect of the Chargor's assets) or 22 (by the Chargor or the
directors of the Chargor) of Schedule B1 to the 1A 1986 or any steps taken toward
such order or appeintment; or ‘

(o) making an application for an administration order by petition shall be freated as
ncluding a reference fo making an administration application to the couft under
Schedule B1 to the |A 1988, appointing an administralor under paragraph 14 of 22 of
that Schedule, cr giving notice under paragraph 15 or 26 of that Schedule of infention
to appoint an administrator or any steps taken towards such- application or notice.

1.3 Interpretation

(a) Unless a contrary indication appears, a refeérence in this Deed to:

(i}

(i)

(i)

{v)

(v)

{vi)

(Vi)

{viil)

Santander, any Affiliate of Santander, any Secured Party, the Chargor, or any
other person shall be construed so as to include its successors in title,
permited assigns and permitted transfarees and, in the case of Santander,
any persen for the time being appointed as security trustee for the Secured
Farties;

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

a Finance Documant or any other agreement or instrument is & refergnce fo
that Finance Document or other agreement or insfrument as amended,
novated, supplemented or restated {however fundamentaly) or raplaced:

a person includes any individual person, firm, company, corporation,
government, state or agency of a state or any asseciaiion, trust, joint venture,
consortium or partnership (whether or not having separate fegal personality)
cr any other eniity or body of any description;

a regulation includes any reguiation, rile, official directive, request or
guidedine (whether or not having the force of faw but if not having the force of
law; then being a type with which persons {6 which it applies customarily
comply) of any governmental, intergovernmental or supranational body,
agency, department or of any requiatory, self-requlatory or other authority or

organisation;

a pravision of law is a reference to a provision of any treaty, legislation,
fegulation, decrze, order o by-law and any Secondary legislation -enacted
under a power given by that provision, as amanded, applied or re-enacied or
replaced (whether with or without modification) whethar before, on or afier
the date of this Deed;

atime of day is a reference to London time; and

dispose includes any sale, lease, licence, transfer or loan.

(b} Clause and schedule headings are for ease of refererice only.

{c) Any word importing the singular shall inciude the plural and vice versa,

10-9677618-5M6110-678
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2 — Direct legal charge (all land corporate)

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

{e) A term defined in this Deed has the same meaning when used in any nofices,
acknowledgements ar ather documenits issued undar or in connection with this Deed.

Covenanttao pay

The Chargor covendnts with Santander to pay and discharge the Secured Liabilities when
they become due for payment and-discharge,

Charging provisions
General

All security created by the Chargor under this Deed is a continuing security for the payment
and discharge of the Secured Liabilitizs, is granted with full title guarantee in respec: of all the
right, title and interest {if any), present and future, of the Chargor in and to the refavant
Secured Asset and is granted in favour of Santander as secunty trustes for itsaif and sach
Securad Party.

First legal mortgages

The Chargor charges by way of first legal mortgage the Properties and il buildings and ail
Fixiurgs on each of the Properties.

Assignments

(a) The Chargor assigns:
)] the Relevant Agreements;
(i) all Rental Incame and all other sums payabig under any Docupational Lease;
and
{ii) the Insurance Policies.

{b} The Chargor shall remain liabie to perform all its obligations under each Reievant
Agreement and each Insurance Policy.

First fixed charges
The Charger charges by way of first fixed charge:

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

()] the proceeds-of sale of the Secured Property and ail licences to enter-¢h or use any
Secured Property,

{c) the benefii of ali other agreements, instruments and righis relating to the Secured
Property;

ACBE7TS1%6\16110-678 4
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2 — Direct lenal charge {all tand camporate)}

(d} all monies from time to fime standing to the cradit of each Rerit Account; and

(e) o the extent that any assignment in clause 3.3 is ineffective as an assignment, tha
assats referred to in thai clause.

Small company moratorium

It the Chargor is an eligible company within the meaning of paragraphs 2 to 4 {inclusive) of
Schedule A1 to the IA 1986, then the cbiaining of a moratorium, inciuding any preliminary
decision, or investigation in terms of paragraph 42 o Schedule At of the 1A 1986 shall not
cause any floating 'charge created by this Deed to crystallise ime a fixed chargs, not cause
rastrictions which would not otherwise apgly to be imposed on the disposal of its property-and
assets by the Chargor.

Negative pladge

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

The Chargor shal! not:

(2) sell. fransfer-or otherwise dispose of any of the Sectired Assets on terms whereby
they are or may he leased fo or re-acquired hy the Chargor or any Affiliate of the
Charger; or

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

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

Restrictions on disposals

Except as expressly permitled under any Finance Document, the Chargor shall not (without
the prior written consent of Santander) enter into a single transaction or a series of
transactions (whether related or not) and whether voluntary or involuntary to sell, |ease,
transfer or otherwiss dispose of any Secured Assats.

Further assurance

The Chargor shall premptly do all such acts and execuie all such documents (including,
without limiation, any assignment, transfer, conveyance, assurance, morgage, charge,
notice and jnstruction} as Santander may specify (and in such form as Santander may
require) in favour of Santander or its nominee(s} to:

{a) crealte, perfect, protact and maintain fhe security created or intended o be created
under or evidenced by this Deed or for the exercise of any rights, powers and
remedies of Santander provided by or pursuant to this Deed or by law;

(b} to confer on Santander security over any property and assets of the Chargor located
in any furigdiction equivalent or similar {o the security intended to. be conferred by or
pursuant to this Deed; andfor

(c) {if an Event of Default is continuing) to faciliiate the realisation of the assets which
are, or are intended to be, the'subject of the security created by or inderthis Deed.

5
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2 — Direct legal chiarge (all land corporate)

Any document required to be sxacuted by the Ghargor under this clause 5 will be prepared at
the cost of the Chargor.

Land Registry
Application for restriction

{a) If title to the Secured Property is or is to be registered at the Land Registry and in
respect of any other registered titles against which the security created by this Deed
may be ragisterad, The Chargor consents to a restriction on the following terms being
enterec inte on the Register.of Tille at the Land Registry: ' '

"No disposition of the registered estale by the propristor of the registered estate is to
be registered without a written consent signed by the proprigtar for the time being of
the charge dated | ] in favour of | ] referred to in the charges register or
their conveyancer, (Standard Form F)",

()] The Charger confirms that so far as any of the Secured Prapetty is unregistered,
such'land is not affected by any disclosable overriding interests within the meaning of
the Land Ragistration Act 2002 or the L.and Registrafion Rules 2003,

Tacking and further advances

If-'Secured Parties. are, subject to the terms of the Finance Documents, under an obligation or
otherwise agree to make further advances to the Chargor, this security has been made for
securing stich further advances. Fach Secured Party and the Chargor by this Deed consent
to an application being made to the Chief Land Registrar to enier a note of such obiigation or
agreement on the register of tifle to ali present and future registered property of the Chargor
(and any unregistered properties subject to compulsory first registration at.the date of this
Deed).

Future proparty

If the Chargor acquires (or intends to acquire} any freehold ar leasehoid or other interest in
oroperty after the date of this Deed &t must:

{a) notify Santander immediately of such acquisition of its intention to acquire such
praperty,
i) immediately on request by Santander.and at the cost of the Charger, execute and

deliver to Santander, a legal mertgage in favour of Santander {as security trustes for
itseif and each Secured Party) of such property in such form as Santander may

require;

{c) obtain such consents as are raquired for ihe security referred to in this clause 7.3

(d} if the title to such freehold or leasehold property is registered at the Land redistry or
required to be so registared, o give the Land Registry written notice of the sectiity,
and

{g} if applicable, ensure that the security is correctly noted in the register of title against

that title at the Land Registry.



2 - Direct legal charge (all land corporate)

B8 Notices of assignments and charges
8.1 Relevant Agreements
(a) Immediately upon request by Santander, the Chargor shall give notice in the form

(b)

specified in part 1 (Form of notice of assignment) of scheduls 4 to each counterparty
to each Relevant Agreement other than an Oceupational Lease (including, for the
avoidance of doubt, any Relevant Agreement coming Into existence after the date of
this Dead) that the Chargor has assigned to Santander all its right, title and inferest in
the Reievant Agresment;

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

8.2 Rental Income

(a)

immediately upon request by Santander, the Chargor shall give notice in the form
specified in part 1 (Form of notice of assignment) of schedule 3 to each tenant under
each Occupational Lease (including, for the avoidance of doubt, any. Occupational
Lease caming into existence after the date of this Beed) that the Charger has
assigned to Santander all its right, title and nterast in the Reftal Inceme and other
monias payable under that Occupational Lease..

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

8.3 nsurance Policies

(@)

{b)

Imrirediately upon request by Santander, the Chargor shall give nolice in the form
specified in part 1 {Farm of notice of assignment) of schedule 6 to.each insurer under
each insurance Policy {including, for the avoidande of doubt, any Insurance Policy
coming into exislence after the date of this Dead) that the Ghargor has assigned to
Santander ali its right, title and interest in that Insurance Policy.

The Chargor shall use reasonable endeavours o procure that the recipient of each
such notice acknowledges that notice in subsizintially the form specified in part 2
(Form of acknowiedgemant) of schedule & within & Business Ddays of that notice
beiny given.

8.4 Rent Accounts

()

{b)

16-86T7&1BEUG 110678

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

The Chargar shail use reasonable endeavours to progure thai the fecipient of each
such nolice acknowledges that notice in substartially the form specified in part 2



2 — Direct legal charge (all Iaind corporate)

(Form of acknowledgment) of schedule 7 within & Business Days of that notice being.
giviar.

9 Undertakings

Tke Charger undartakes to Santander that during the Security Period:

91 Real property

(=)

(e

(G}

TR-BEFFET B 151 10578

Access

% owill allow Santender and such person of persons as Santander neminates o enter
on any part of tha Secured Proparty.

Repair

(i It shall keep the Secured Properly in good and subslantiai repair and
condition and decorafive order,

(i) It shall repair any defect or damage to any of the Securad Proparty prampliy
and if if fails to da se Santander may, but shall not be obfiged to, do so.

Planning

It shall not do or allow to be daone or fail to do anything which may infringe or
contravene any statg_jte ar redulation governting or controlling the use or development
of the Secured Property, nor apply for planning permissian.

Planning directions

(i} Within & Business Days of receipt by it of any notice or order (Direction)
served on or issued fo it by any local or gther authority in respect of any part
of the Secured Property, it shall give full padiculars of the Direclion to
Santander and, if requested to do o by Santander, produce the Direction or
a.copy of itto Santander.

(i) It shall advise Santander of all steps taken or proposed io. be takean by it from
time to time fo comply with the terms of the Direction and shall take all
necessary steps to comply with the Direction.

(i} it shall at the request of Santander (buf at the cost of the Chargor) make or
join with Santander in making such abjections, representations against,
appealing against or in respect of any proposal contained in the Direction as.
Santander shall deem necessary or desirable in erder to protact Santander's
interests..

Development

it shail not, without Santander's prigr written consent, carmy out any development on
any part of the Secured Property nor change the use of any part of the Secured
Property.
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ify Depesit of title deeds

It shall deposit with Santander all deeds. and documents of title relating to the
Secured Propearty.

@ Outgoings

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

(m Investigatian of fitle

On request by Santander, it shali grant Santander or its advisars {at the cost of iHe
Chargor) all faciliies within its power to enable Santander or its advisers or delegates
to carry out such investigations of fitle to and enduiries into the Secursd Property or
other Secured Assets as may be cariéd out by a prudent morigagées or chargee.

(i) Gv_erriding interests

It shali net, without the prior written consent of Santander, enfer into any onerous cr
restrictive obfigations affecting ithe whole or -any part of any Secured Property or
create or germit to arise any overriding interest, easement or right whatever in or over
the whois or any part of any Securad Property.

82 Leases
(@) Lease and covenant compHance

it shalt:

{i} perform all its abligations, covenants and siipulations contained in any lease
or agreement for lease under which it hélds an interest in a Secured Property
or to which any of the Secured Property is subject;

(if) pregerly” perfarm {and indemnify Sanfander and each Receiver for any
breach of) any covenanis and stipuiations of whatsoever nature affecting any
of the Secured Property,

(i) not rnake any election or take any ofher acfidh so as to alter the fréatment of
any Oucupational Lease for the purposes of value added tax;

{iv) not serve notice on any former fenant under any Oecupatiorsal Lease under
section 17(2) of the Landlord and Tenant (Covenants} Act 1885 or on any
guarantor of any such former tenant under section 17(3) of that-act; and

%) immediately notify Santander of any notice received by It under section 146

of the LPA 1925 or any proceedings commericed -or steps taken against if for
the forfeiture of any lease under which it holds an interest in a Secured
Property.

1386776 12601 B 110678 g
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2 — Direct legal charge-(all land corporate)

{b) No variation to lease
It shall not without the: prior written consent of Santander aller or vary or agree to alter
or vary the ferms of any lease under which it holds any Secured Propery or any
lease to which any Securad Property is subject,

o) No surrender or termination
It shall not surrender or otherwise terminaie any lease under which it holds a Secured
Property or terminate, forfeit or accept a surrender of any lease to which any Secured
Praperty is subject.

(d Compliance by tenants
It. shall use reasonable endeavours to procure thast each tenant under an
Occupational Lease complies with the terms of that Gecupational Leasa in.a proper
and timely marner.

(@) Lease or right to cccupy
It will not without the prior writien consent of Santander:

(i) crant any lease or tenzancy or exercise any other power of leasing af the
whcle or part of any Secured Property; or

(i} grant any person any contractual licence or the right to oocupy any Secured
Property 6f part with possession of i,

# Forfeiture.

It shall not do or permit @nything which may render any lease or agreement for lsase
under which it holds an interest in 2 Secured Propery, -or fo which the Secured
Property is subject, liakle te forfeiture or ciherwise determinable.

a3 Insurance

{2} It shali keep its business and assets insured at all times with reputeble insurers in 3
form and amount and against such risks (including insurance for any environmental
risks) as Santander considers & prudent company canying on the same or
substantially similar business as the Chargor would effect.

(b) It shall pay all premioms by their due date for payment and do all other things
necassary to keep ail of the policies of insurance in which it has an interest in full
force and effact,

{c} It shail not do or permit to be done anything ta render the insurance void or voidable

{d} Where required in writing by Santander, it shall ensure that;

{i
{A) Sazntander is named ss composite insured in respect of its own
separate insurable interest under each polisy of insurance (other
10
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(i)

9.4 Unless

2 — Direct legal charge (ail iand corporate)

than public tability and third party liability insurances where clause
9.3{d)N{B) shall apply) maintained by it or any person an its behalf in
accordancé with clause 2.3{(a) but withaut Santander having any
lizhility for any preméunm in relation to such policy of nsurance;

£5)] in respact of public liability or third party Lability insurances the name
of Santander be noted on each policy of insurance as morigages,
and
(ii) sach policy of insurance shall centain a standard mortgagee clause whereby,

among other things, the insurance shall not be vitiated or avoided as against
a morigagee notwithstanding ihal it could otherwise be so against the
Chargdr.

it shall ensure (save where Santander agrees otherwise in writing) that each policy of
insurance shall contain & provision ko the effect that the insuranice shail not he
invalidated as against Santander fer nor-payment of any premiurn due without the

insurerfirst giving to Santander not less than 10 Business Days’ written notice.

lfthe Chargor shail ba in default of efféciing of maintaining insurances or in produscing
any such palicy or receipt 1o Santander on demand, Santander may take out or renew
such Insurances in any sum which Santander may think expedient and all monies
expended and costs incurred by Santander under this provision shali be for the
accountof the Chargar.

Subject to any statutory or contrastuat restriction arising befere the date of this Deed,
al the option of Santander, any progeeds of insurance shall be applied towards the
repayment of the Securad Liabilities.

Subject o clause 8.3{g) above with the prior writtan consent of Santander, all

proceeds of insurance shall be applied towards replacing or reinstating the property in
respect of which the proceeds are raceived.

It shali procure that there is given o Santander copies of the insuranceés in which it
has an inferest, and such other information in connection with thém as Santander
may reasonably require. 1t will notify Santander in weiting of all renewals, material
vanations and cancellations of policies made or, to its knowledge. threatened or
pending.

agreed ctherwise in writing by Santander, it must procure that the policies of

insurance cemply with the following requirements:

(a)

0 B57 T8 19E6 T 067D

each such policy must contain;

) a non-invatidation and non-vitiation clause under which the paolicy will nat be
vitiated or avoided as against any insured party as a resulf of any
circumstances beyond the cantrol of that insured party or any
misrepresentatian, nan-disclosure, or breach of any policy term er condition,
on the part of any insured party or any agent of any insured party:

{ii} a waiver of the rights of subrogation of the insurer as against the. Chargor,
Santander and the tenants of any Secured Property; and

1
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(c}

2~ Rirect legal charge (all land corporate)

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

the insurers must give at least 30 days’ notice {(or a shorter pefiod with Santander’s
prior written consent) to Santander if any insurer proposes to repudiate, rescind dr
cancel any policy of insurance, to treat it as avoided in whale or in part, to treat it as
axpired due to non-payment of premium or otherwise decline any valid claim under it
by or an behal of any insured party and must give the-oppartunity to rectify any stch
non-payment of premium within the natice period; and

the Chargor must be free to assign all amounts payable fo if under each of ifs policies
of insurance and all its rights in connection with those- amounts in favour of
Santandar.

95 it must use- all reasonable- endeavours to ensure that Santander receives copies of the
pailctes of insurance, receipts for the payment of premiums for those policies and any
information in connection with thase policies and clalims under thern which Santander may
reascnably require.

8.6 It must promptly notify Santander of;

(a}
(b}

(€

97 i must:

(2)

(b)

(¢
(d)

(e)

the proposad terms of any future renewal of any of the palicies of insurance:;

any amendment, supplement, extension, termination, aveidance ar cancellation of
any of the pelicies of insurance made or, to its knowledge, threatened or pending;

any claim, and any actual or threatened refusal of any claim, undar any of the policies
of insurance; and

any event or circuristance which has led-or may lead o a breach by the Chargor of
any term of this clause.

comply with the terms of the policies of insurance;

not do or permit anything to be done which may make void or voidable any of the
policies of Insurance;

cornply with all reasonable-risk improvement requirernents of its insurers;

ensure that each premium for the policies of insurence is paid promptly and in any
event prior o the commencement of the period of insurance for which that premium is
payable; and

ensure that alf cther things necessary are done s0 as to keep each of the palicies of
insurance in force,

a.8 General

it shall

not do or cause ar permit o be done anything which may In any way materiaily

depreciate, jeopardise or otherwise prejudice the valié to Santander or any other Secured
Party of the sacurity created by or under this Dead.

AGBATPEEA-EV 6T H0BTE
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Power to remedy

If the Chargar fails to comply with any of the undertakings set out in clause © {(Undartakings) it
shali ailow and irrevocakly authorises Santander and/or such persans gs it shall nominate id
take such zction on its behalF as shall be necessary to ensure that it complies with those
undertakings.

If the Chargor fails to perform any obiigation or ather covenant affecting the Secured Property
ar other Secured Asset, the Chargor shall permit Santander or its agents and contractors to
enter on the Sacured Property, to comply with or object to any notice served on the Chargor
relating to the Secured Property or dther Secured Asset and to fake any actiori Saritander
may reasonably consider expedient to prevent or remedy any breach of any such term or o
compiy with or object te any such notice.

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

Security power of attorney

The Chargor, by way. of security, irevocably and severally appeints Santander, ¢ach
Receiver and any of their delegates or sub-delegates o be its allorney to take any action
which the Chargor is obligad to take under this Beed. The Chargor ralifies and confirms
whatever any attorney does or purports to do pursuant to its appointment under this clavse
11.

Enforcement of securify
When security is enforceable

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

Acts of enforcement

Santander may, ai ils absolute discretion, at any lime after the security created by or under
this. Deed is enforceable:

{a) enforce all ar any part of the security created by or under this Deed in any manner it
sees fif;

{b) exercise its rights and powers conferred upon mortgagees by the LPA 1825, as
varied and extended by this.Deed, and rights and powers conferred on a Recaiver by
this Deed, whether or nct it has taken possessien cr appointed a Receiver to any of
the Secured Assats;

{c) appoint a Receiver {¢ all or any part of the Secured Assets;
{d) appeint an administrator in respect of the Chargor and take any steps to do so;

{&) gxercise fts power of sale under section 101 of the LPA 1925 (as amended by this
Deed); or

H if permitted by iaw, appoint an-administrative receiver in respect of the Chargor.

13
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12.3  Statutory powers - general

(@)

{v)

{c)

{c)

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

Section 103 of the LPA 1925 and section 93 of the LPA 1925 do not apply o this
security constituted by or under this Deed.

The statutary powers of leasing conferred on Santander are extended so that, without
the need to comply with any provision of section 99 or section 100 of the LPA 1825,
Santander is empowered to lease and make agreements for lease at a premium ar
otherwise, accept surrenders of leases and grant opticns or vary or reduce any sum
payabie under any leases or tenancy agreements as i may think fit.

Fach Receiver and Santander is entitled fo all the rights, powers, privileges and
immunities confarred by the LPA 1925 and the 1A 1886 on mortgagees and
Receivers.

12.4  Mortgagee in possession - no liability

Naither Santander nor any Receiver will be liable, by reason of entering into possession of a
Secured Asset, o account as morigagee in possessicn or for any loss on realisation or for
any default or omission for which a mortgages in possession might otherwise be ilabie:

12.5 Redemption of prior mortgages

At any

time after the securily created by of under this Deed has become enforceable,

Santander may, at the sale cost of the Chargor {payable to Santander en demand):

{a} redesm any prior form of security over any Secured Asset; andfor
(b} procure the transfer of that security to itself, and/or
() setile and pass the acecounts of any prior morigzegee, chargee or encumbrancer which
once so settted and passed shall be conclusive and binding:on the Chargor.
13 Receiver

131 Appointment of Receiver

(@)

(o)

IRETTEEA-EVIE1 0BT

(i} Al any time after any security created by or under this Deed is enforceable,
Santarder may appoint 2 Regelver to all or any part of the Secured Assets'in
accordance with clause 12:2(c) {Acts of enforcement}.

{ii} At any time, i o requested in writing by the Chargor, without further notice,
Santander may appoint a Receiver to all or any part of the Secured Assets as
if Santander had become entitied under the LPA 1925 o exercise the power
of sale conderrad under the LPA 1925,

Any Recsiver appointed under this Deed shall be the agent of the Chargor and the
Chargor shall be solely respansibie for his acts or defaults and for his remuneration
and liable on any contracts or engagements made or entered into by him and in no

14
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circumstances whatsoever shall Santander be in any way respansible for any
misconduct, negligence or default of the Receiver.

Whera the Chargor is an eligible company within the meaning of paragraphs 2 to 4
{inclusive) of Schadule A1 to the 1A 1986:

® obtaining a moratoriurm; or
{H anything done with a view to obtaining a moratorium including any
prefiminary decision or investigation in terms of paragraph 43 of Schedule A1

to the 1A 1988,

shall not be grounds for appointment of a Receiver.

132  Removal

Santander may by written notice: remove from time. to time any Receiver appointed by it
{subject to the provisions of section45 of the 1A 1986 in the case of an administrative
receiver) and, whenever it may deem appropriate, appoint @ new Receiver in the place of any
Receiver whose appeintmeant has terminated.

133 Powers of Recejver

(a)

{c)

{d)

1G-B577513-6ET D575

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

If there is more than one Receiver helding office at the same time, unless the
document appeointing him states otherwise, sach Receiver may exercise ali of the
powers conferred cn a Receiver under this Deed or under the 1A 1985 individually
and to the exciusion of any other Receivers.

A Receiver of the Charger bhas all the righis, powers and discretions of an
administrative receiver underthe |A 1988,

A Receiver may:
4} in the name of the Chargor:

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

(B) axercise in relation to any Secured Asset all the powers, authoritios
and things which he would be capabie of exercising If he were its
absolute beneficial owner;

(i} raise and borrow money {(either unserured or on the security of any Secured
Asset, either in prioity to the sacurity constituted by this Deed or otherwise)
on any terms and for whatever purpose which he thinks fit. No person
leriding that money need enquire as {o the propriety or purpose of ‘the
exercise of that power or io check the appiication of any monaey so raised or
borrowed,

15



{iii)

(iv)

()
{vi)

{vii}

(viii}

{ix)
)

(1)

(i)

1EETIE I EVIE DI DETR

2 — Direct tegal charge (all tand carporate)

‘carry an the business of the Chargor as he thinks fit and, for the avoidance of

doubt, a Raceivel may apply for such autherigations as he considers in his
absolte discretion appropriate,

selile, adjust, refer fo arbitretion, compfomise and arrange any claims,
accounts, disputes, questions and demands with or by any person who is or
claims to be a creditor of the Chargor or relating in any way to sny Secured
Asset

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

for the purgoseés of this Deed, as he thinks approprizte, on behalf of the
Chargor or for itseif as Receiver, appaint and discharge managers, officers,
agents, accountanis, servanis; warkmen and others upon such terms as o
remuneration or ctherwise as he may think proper and may discharge any
such persons appointed by the Chargor;

let any Secwred Asset for any term and at any rent (with or without a

premium) which he thinks proper and may accept a surrender of any lease or

tenancy of any Secured Assets on any terms which he thinks fit (Including the
rayment of money to & lessee or tenant on a surrender);

bring, prosecute, enforce, defend and zbandon all actions, suits and
prctieedings or submit to arbitration or any form of afternative dispute
resolution in the Mame of the Chargor in relation to any Secured Asset as he
considers expadient;.

take immedigte possession of, gat in and collect 2ny Secured Asset;
in each case as he may think fit

{A) make and effect all repairs and insurances and do zali other acts
which the Chargor might-do In the ordinary conduct of its business be
they for the protection or for the improvement of the Secured Assets;

(BY commence and/ar complete any building operations on the Secared
Property or other Secured Asset; and

{9} apply for and maintain any planning permission, building regulation
approvat or any othar permission, consent or licence;

give valid receipts for all monies and execute all assurances and things which
may be expedient for realising any Secured Assef;

sell, exchange, convert into monies dnd realise any Secured Asset by _pu'blic
auction or private contract in any manner and on any terms which he thinks
proper. The consideration for. any such transaciion may consist of cash,
debenture or other obligations, shares, stock or other valuable consideration
and any such consideration may be payabie in a lurmp sum or by instalments
spread over such period as he thinks fit. Fixtures and any plant and
machinery anrexed to any part of ihe Sectired Property may he sevarasd and
sold separately from the property containing them without the consent of the
Chargot;

18
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(i)

(i)

(v}

(xix)

{xx)

(i)

(3
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form a Subsidiary of the Charger and transfer to that Subsidiary any Secured
Asset;

without restriction sell, let or leasa, or concur in seliing, ietting or ieasing, or
vary the terms of, determine, surrénder or accept surrenders of. leases or
tenancies of, or grart options and licences over or otherwise dispose. of or
deal with, all .or any part of the Seclred Assets without being responsible for
foss or damage, and so that any such sale, lease or dispasition may he made
for cash payable by instalments, loan stock er other debt obfigations or for
shares ar securities.of another company or ofher valuable congideration;

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

companies to purchase, lease, licence or otherwise acquire interests in all.or
any of the Secured Assets or otherwise, arrange for such companies to trade
or cease fo tfrade and to purchase, iease, license or otherwise acquire all or
any of the Secured Assets cn such terms and conditions whether or not
including payrent by instalments secured or unsecurad as he may think fit;

radesm any prior securily and setfle and pass the accounts of the pérson

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

(subject to any manifest error) be conclusive and binding on the Chargor and
the money so paid shall be deemed to be an expanse properly incured by
the Receaiver,

purchase or acquire any land and purchase, acquire or grant any Interest in
er right aver fand;

ifiplement or continue the development -of {and obtain all consents required
in connection therewith) andfor complate any buildings or struclures on, any
real property comprised in the Sscured Prapery and de all acts and things

incidental to the Secured Property,

on tehalf of the Chargor and without consent of or notice to the Chargor
exercise all the powers conferred on a lahdlerd or a tenant by the Landlord
and Tenants Acts, the Rents Acts and Housing-Acts or any other legislation
from time fo time in force in- any televant jurisdiction relating to rents or
agriculture in respect of any part of the Secured Property;

make calls conditiofially or unconditionaliy on the members of the Chargor in
respect of unicalied capltal;

make, exercise or revoke any value added tax option 1o tax as.he thinks fif;
and

do all other acts and things including without limitation, signing and executing
all documents and desds as may be considered by the Receiver to be
Incidental or conduzive to any of the matters or powars listed here or granted
by law or otherwise incidental or corducive to the preservation, improvemeant
or realisation of the Secured Assets and to use the name of the Chargor for
all the purposes sat out in this clause 13,

Santander may from time to time {ix the remuneration-of any. Recsiver appointad by it.

10-587261 8 BUI51 10878
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Delegation

Santander and any Receiver may delegate by power of atturngy or in-any other manner.all or
any of the powers, -authorities and discretions which -are for the time being éxercisable by
Santander and the Receiver (as appropriate) under this Deed to-any person or personsg as it

shiali think fit. Any such delegation may be made upon such terms and condiions (irncluding

the power to sub-delegate) as Santander and Receiver (as appropriate) may think fit

Application of monies

Seclions 108(6) and (8} {Appointment, powers, remuneration and duties of receiver) of the

LPA 1925 shall not apply to a Recelver appointed under this Daad..

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

of the Secured Liabilities shall be applied to the Secursd Liabilities in such oider as
Santander may determine..

Santander and any Receiver may place any money received, recoverad or realised pursuant

to this: Deed in an interest bearing suspense.account and it may retain the same for such
period as it considers expedient without having any obligation to apply the same or any part of
it in or fowards discharge of the Secured Liabilities.

Remedies and waivers

No failure to exercise; hor any delay in- exercising, on the part of Santander or any Receiver,
any right or remedy under this Deed shall operate as a waiver, nor shall any single or partial
exercise of any right or remedy prevent or restrict any further exercise of that or . 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.

Awaiver given or consent granted by Santander under tshiSfE}ee'cf_'j'wiii_. be effective only if given
in writing and then only in the instance and for the purpose for which it is given.

Protaction of third parties

No person (including a purchaser) dealing with Santander or a Receiver or its or his agents
fias a@n obligation to enquite of Santander. the Recaiver or others whether the Secured
Liabifities have becomie payable, whether any power purported to be exercised has become
exdrcisable, whether any Secured Liabiities or other monies femain outstanding, how -any
monies paid to Santander or to the Recaiver shall be applied or the status, propriety or validity
of the acts of the Receiver or Sarttander.

The recsipt.of Santander or any Recsiver shall be an absolule and a conglusive discharge to
a purchaser and shall relieve him of any obiigation to see to the application of any monies
paid to or by the direction of Santander or any Receiver,

In clauses 17.1 and 17.2, purchaser includes any person scquiring, for maney or monies
werith, any ledse of, of Security over, or any other interast-or right whalscever in relgtion o,
the Secured Assets or any of them.

Motices

All notices, demands and any conserit must be in writing. Santander may serve a notice or

demand on ‘the Chargor at the Chargor's registered address. A notice or demarid by
18
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‘Santander will be effective at the time of parsonal delivery or-at §.00am oh the second

Business Day after posting. A notice from the Chargor to Santander must be addrassed to
The Manager, Securitigs — Business & Corporate Services, Santander UK plc, Area 34,
Ground Floor Ops Block, Bridie Road, Bootle, Mersayside L30 4GB and will be effective on
receipt, if recaived before 4 0Cpm on a Business Day, or ctherwise oni the next Business Day.

Assignment

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

The Ghargor may not assign or otherwise transfer or deal with all or any of ks rights or
cbligations under this Deed in whole or in part or enter inio any transaction which would result
in any of those rights or obiigations passing to another person or sormething having similar
effact.

Certificates and determinations

Any cerification or determination by any Secured Party of a rate or amount is, in the absence
of manifest arror, conclusive evidence of tha matiars io which it relates.

Indemnity

The Chargor shall promptly indemnify Santander and’ esch other Secured Parly and every
Receiver and delegats, agent, nominee, atiorney or co-trustee appointad by Santander (each
an Indemnified Person) against any cost, loss or liability together with any associated VAT
incurred by any of them as a result of:

{a) the taking, hoiding, protection or enforcement of this Deed;

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

(c) any default by the Chargor in the. perdormance of any of the obligations expressed fo

be assumed by It in the Finance Documents.

The Chargor shall indemnify Santander and each other Secured Party against any and all
cosis, losses, liabllities or expenses together with any assdciated VAT incurrad by any of
tham arising {directly or indirectly) out of or in connection with the business or any real
property of the Chargor.

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

Exclusion of liability

The Charger may not take preceadings against any officer, émployee or agent of Santander
in respect of any claim it might have against Santander or in respect of any act or omission of
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any kind by that officer, employee or agent in relaticn to this Deed and any officer, empiaves
or-agent of Santander may rely en this clause.

Miscellaneous

A Secured Party may set off any matured, unpaid or any contingent ebligation due to i from
the Chargor against any ebligation (whether or not matured) owad by that Sacured Party to

the Chargor, regardless of the place of payment, booking branch or currency of either

obligation. If the obligations are in different currencies, the Secured Parly may convert either
obligation at a market rale of exchange in its usual course of business for the purpose of the
set-off,

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

or impaired.

If Santander believes that any amount paid by the Charger or any other person in respect of
the Secured Liabilifies Is capabie of being avoided or set aside for any reason, then for the
purposes of this Dead, such amount shall not be considerad lo have bean paid,

Any settlement, discharge or release between the Chargor and anpy Secured Party shalf be
canditional upon o security or payment to or for that Secured Party by the Chargor or any
other person being aveided or set aside or ordered to be refunded or reduced by virtue of any
taw relating to bankruptcy, insolvency or liquidation or otherwise,

If Santander ar any Secured Party receives natice of any other subsequéent secunty or ather
interest affecting any of the Secured Assets it may open a new account or acéounts for the
Chargor in its books. If it does not do so then, unless it gives express written notice to the
c_ontfary to the Chargor, as from the time of receipt of such notica by Santander, all payments
made by the Chargor e Santander or ‘any Secured Parly shail he treaied as having been
credited to & new account of the Chargor and not as having been applied in reduction of the
Secured Liabilities.

If Santander enforces the security constituted by or under this Deed at a fime when no
amounts arg due to any Secured Party but at a time when amoints may or will become due,
Santander (or the Receiver) may pay the procesds of any racoveries effécted by it into an
interest bearing suspense account.

The security created by this Deed is continuing seturity and shall remain in fuil force and
effect regardless of any intermediate payment or discharge by the Chargor or any other
person of any or the Secuw/ed Liabilities. It is in addilion to any cther security held by any

Secured Pany at any time for any of the Secured Liabilities, may be enforced without first

having recourse {a any other righis of any Secured Pary and is not in any way prejudiced by
any guarantes or securily pow or subsequently held by any Sacured Party.

Unless ctherwise stated in any Finance Document, a person who is not a party to this Deed
has no rights under the Contracts (Rights of Third Parties) Act 1999 to enforee of enjoy the

‘benefit of any term of this Cesd or any ather document issued or entered info under or-in

connection with it.

Santander will not be-lable for ary action {aken by it {or any omission {o take action) undsr or
in connection with this. Deed unless directly caused by its gross negligence or wilful
misconduct, Neither Santander nior any Receiver shall be liable in respect of all of any parl of

10467761 5EETILGTE 20
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the Secured Assels or for any loss or damage which afises out of the exercise or the
attempted or purported exercise of, orthe failure to éxercise any of, thair réspective powers
unless such loss or damage is caused by its gross negligencs. or wilful acts of defaull and
recklessness. Neither Santander nor any Receiver shall be liable for any losses, liabilities or
expenses arising from any act default, omission-or misconduct on'the part of any delegate to
whom any powers, authorities or discretions are delegated. '

For the purposes of section 2 of the Law of Property (Miscellanesus Provisions) Act 1989, the

terms of the Finance Docurnents and of any side letiers relating to the Finance Documents

-and'the Secured Liabiiities are incorporated info this Dead .

Fees, costs and expenses
Transaction expenses.

The Chargor shail promptly on demand pay Santander the amount of all costs, fees and
expenses (including legal fees and stamp duties) logether with any associated VAT

reasonably inclired by it in connection with the niegotiation, preparation, printing, execution,

perfection and release of this Deed.

Enforcement and preservation costs

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

hriterest on late paynients

I -the Chargor fails to pay any amount payabla by it under this Daed on its due date, interest
shalt accrue on the overdue amount froms the due date up to the date of actual payment (both
before and after judgment) at the. rate and manner as set out in the underlying facility
agreement. Any interest accruing under this clause 24.3 shalil be immediately payable by the
Chargo‘r on demand by Santander.

Governing law

This Deed and any non-contractual obligations arising-out of or in connection with 1 shall be
governed by, and constried in accordance with, the law of England.

Enforcement

Jurisdiction of English courts

{a) The courts of England have exclusive jurisdiction. to settle any dispute arising out of
or'in corinaction with this Deed (inciuding .a dispute relating to the existence, validity

or termination of this Deed or any non-contractual obligation- arising out of or in
cennection with this Deed (Disputs).

21
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(bj The paries to this Deed agree that the cours-of England are the mast appropriate
and convenient couris to seitle Disputes and accordingly no party o this Dead wili
argue ia the-contrary.

{c) This clause 26 is for the benefit of Santander. As a result, Santander shalt net be
prevented from taking proceedings relating to 2 Dispute in any other courds with
jurisdiction. To the exient allowed by law, Santander may take concurrent
proceedings i 'any number of jurisdictions.

26.2  Service of process

The Civil Procedure Rules regarding service and deemed service wili not apply to any letter or
ather communication notifying a claim or serving legal proceedings under or in connaclion
‘\with this Deed, which shal instead be served in accordance with this clause 26.2. Any letter
or ofher communication: notifying a claim or serving legal praceédings urider or in connection
with thjs Deed may not be made by way of fax-and must be made pursuant to clause 12
(Notices),

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

22
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Schedule 1
Properties

Registered Land

Chargor Address or property description Tithe
number
ClFassler Limited 4 Stanshawes Court Drivé Yate Bristol BS37 4EA AV208318

Unregistered Land

23
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Schedule 2
Relevant Agreements

1 [Each propetty acrpisition document]
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Schedule 3

Rent Account(s)

“Account number Soft code Actount bank Designattan
¢ 4 ¢ "Rent Account”
$ & ¢ 4

25
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Schedule 4
Relevant Agreements {other than Occupational Leases)

Part-1 - Form of notice of assignment

Tio: '
Dated: ¢
Dear Sits

The agreement described in the atfached schedule (the Agreement)

We hereby notify you that we have assigned to Santander as security trustes for itseif and certain

other persans (Santander) all cur right, fitle and interest in and to the Agreement {including sl monies
payabfe under the Agreement).

We hereby irrevocabiy and unconditionally authorise and instruct yau:

1 without notice or refeterice te or further adthority from us and without 'en'quiring_ as to the
justification or the validity of those instructions, to comply anly with any instrucliens from time-
to time received by you from Santander relating to the Agreement; and

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

(the Account ) or such other account ag Saniander may specify from time o time.

We remain liable to perform all eur cbligations under the Agreement and Santander is Under no
abiigation of any kind whatsoever undar the Agreement nar Lnder any Hability whatsoever in the event
of any failure by us to perform our obligations undar the Agreement.

Piease sign and return the acknowledgement atiachied to onie enclosed copy of this nofice o
Saniander and the other copy to us.

The provisiohs of this notice {and any non-coniractual obligations arising out of or in connection with
ity are governed by English faw.

Yours faithfully

forand on behalf of
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2 — Birect legal charge (a1l land sorporate)

Schedule
[Description of Agreement]

Altach farm of acknowiedgment]
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2 — Direct legal charge (all land corparate)

Part 2 - Form of acknowledgement

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

Bootla

Merseyside
L30 4GB

To: [rrame of Chargor} {Chargor)
[address]

Dated: »

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

confirm that:

(&)

(b}
(c)

The provisions

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

we shali act in accordanee with the Notice:

the Chargor will remain liable to perform all its obligations under-the Agreement and
Santander is under no obligation of any kind whatscever under the Agteasment nor
under any liability whatsoever in tha event of any failure by the Chargor to perform its
cbligations upder the Agreement;

no breach. or default on the part of the Chargor of any of the terms of such Agreement
will be deemsad to hdve cccurred unless we have given notice of such breach to
Santander specifying how to make good such breach;

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

as at the date of this acknowiedgemsznt we have nol received any nolise of
assignment or charge of the Chargor's interest in the Agreement in favour of any
other persan; and

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

of this acknowledgement (and any non-contractual obligations arising aut of or in

connecticn with it) are govemed by English law.

For and on behalf of

[Counterparty?

10-35778 18 8018110678
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2 — Diract legal charge (all land corporats)

Schedule b
Occupational Leases

Part 1 - Form of notice of assignment

To; +
Dated: +
Dear Sirs

The lease described in the attached schedule (the Lease)

We hereby notify you that we have assigned to Santander as security trustee for itself and certain
other persons {Santander) z our right, téle and interest in and {o the Lease (including all rental
Income and other monies pavable under the Lease).

We hereby irrevocably and unconditionally autharise and instruct you:

1 without notice or reference to or further authority from us and without enguiring as fo the
justification or the validity of thase instructions, fo carbply only with any instructions from time
to time received by you from Santander refating to the Lease; and

2 to pay all sums payabie by you under the Lease directly to our ascount at:
Bank: @
Account number: +
Sort code: ¢

{the Rent Account ) or such other account as Sa'ntander-ma’y specify froam time to time.

We remain fiable to perfarm all our obligations [as landlord] under the Lease and Santander is under
na obligation of any kind whatsoever under the Lease nor under any liability whatsoever in the event
of any Tailure by us to perform our obligations undsr {he Lease.

Please sign and retum the acknowledoement aftached io one enclesed copy of this notice to
Santander and the other copy to us.

The provisicns of this notice {and any non-contractual obligations arising out of or in connectlon with
it) are governed by English law.

Yours faithfully

for and or behalf of
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2 — Direct izgal charge (2al! land corporate)

Schedule
{Description of Lease]

fAttach form of acknowledgmernt]
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2 — Uirect legal charge (all land corparate)

Part 2 - Ferm of acknowledgement

To: Santander UK plg
Securities Team
&th South Admin
Bridle Road

Boctle

Mersayside
L3C 4GB

To: iname of Chargor] (Chargor)
faddress)

LDated: »

Wa acknowledge receipt of the notice of assignment (Notice) of which the entlosed is a duplicate.
Terms defined in the Notice shafl have the sames meaning when used in this acknowledgemeant, We

confirm that;

(a)

(2)
{c)

{d)

(&)

(f)

(g)

The provisions

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

we shall act in accordanca with- the Notice!,

the Chargor will remain Eable to perferm all its obligations under the {ease and
Santander is under no obligation of any Kind whatsoever under the Lease nor under
any liability whatsoever in the event of any failure by the Chargor to perform its
obligations under the Lease;

no breach or defauif on the part of the Chargor of any of the terms of such Lease will
be desméd to have ccourreéd urless we. have, given hotice of such breach to
Santander specifying how to make geod such breach,

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

as st the date of this acknowledgement we have nof received any notice of
assignment or charge of the Chargors interest in the Lease in favour of any other
persomn; and

we do not have and have ndt claimed or exercised any tight or ciaim against the
Charger or exercised or attempled fo exercise any right of set-off, counterciaim or
othar right relating to the Lease,

of this acknowledgement {and any ron-contractual obligations arising out of or in

conrection with it) are governed by English iaw.

For and on behaif of

[Tenant]

10887 7e 9aEG 578
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2 — Direct legal charge (all fand corporate)

Schedule 6
Insurance Policies

Part 1 - Form of notice of assignment

To [+]
Cated: ¢
Dear Sirs

The insurance policies described.in the attached scheduls (Insurance Palicies)

We hereby notify you that we have assigned to Santander UK plc as security trusiee for itseif and
certain other persons (Santandar) sl our right, titie and interast in and 1o the Insurance Policies.

We hergby imevocably and unconditionally authorise and instruct you:

1 withoul notice or reference to or further autharity from. us and without enguiring as to the
justification or the validity of those instrictions, to-comiply anly with any instructions fiom time
to time received by you from Santander refating to. the Insurance Poficies (or any of them);
anid

2 to pay all sums payable by you under the insurance Policigs (or any of them) directly to
Santander ak;

Bank: ¢
Account number; %
Sort code: +

or such other account as Santander may specify from time ta time.,

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

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

Yours faithfully

L4
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2 - Direct legal charge {ali lahd corporate)

Schedule
Cate of policy insured Policy type Policy number
+ + 4 ®

[Aftach form of acknowiedgment]
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# — Direct legal charge (all land corporate)

Part 2 - Form of acknowledgement

T Sartander UK pic
Securities Team
Gth South Admin
Eridle Road

Eoctle

Merseyside
L3C 4GB

To: iname of Chargor] (Chargor)}
laddress]

Ddtad: o

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

confirm that:

(a)

(0)

{c)

{d}

(el

(f)

The proyisions

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

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

we will not agree to any amendment, waiver or release of any provision of any
Insurance Policy withaut the prior written consent of Santander,

we shall act in accardance withi the Notice;
as at the dale of this acknowledgement we have not received any nolice of

assignment or charge of the Chargor's interest in any Insurancé Policy or the
proceeds of any lnsurance Potlicy in favour of any other person; and

‘we do not have and have nol clawmed or exercised any right or claim against the

Charger or exercised or attempled to exercise any right of sef-off, counterciaim or
otharright relating to afy Insurance Policy.

of this acknowledgement {and any nen-contractual obligations arsing cut of or in

connection with it} are governed by English law.

Far and on behalf of

vnsurance company]

10667741 B8V B 110078
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2 — Direct iegal charge {all land corporate]

Schedula 7
Rent Accounts

‘Part 1 - Form of notice of charge’

To: [insert name and address of account halding institution]
Dated: *
Daar Sirs
Account number; % {Rent-Account)
Sort caode: ¢
Account holder: ¢

We hereby notify you that we have charged by way of first fixed charge to Saniander UK pic &s
security trustee for itself-and certain cther persons {Santander) ali our right, titie and interest in and to
the monies from: time to time standing to the credil of the Rent Account

We hereby irrevocably and unconditionally authorise and instruct your
1 to Hold all monies from fime fo time standing fo the-credit of the Rant Account to the order of
Santander and accardingly to pay all or any pan of those monies to Saniander {or as it may

-direct) promptly following receipt of written instructions from Santander tothat aifect; and

2 io disclose to Santandér such information relating to us and the Rent Account as Santander
may from time to time request you fo provide.

We also advise you that:

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

(b} the provisions of this notice may only be ravoked or varied with the prior writlen
consent of Santander,

Please sign and refurn the acknowledgement attached to one enclosed copy of this notice to
Santznder and the dther copy to us.

The provisions of this notice (and any nan-contractual obligations ansing out of it or in connection with
it) are governed by Englsh law.

Yaurs faithfully

L R Y

for and on behalf of
¢ Limnited

[Attach form of acknawledgment]
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2~ Direct legal charge (all land corporate)

Part 2 - Form of acknowiedgement

To Saniander UK ple
2 Triton Square
Regent's Place
London
NW1 2AN

To: [fiame of Ghargor (Chargor)
[addrass]
Dated: 4

We acknowledge receipt of the notice of charge (Notice) of which the above is a duplicate, Terms
defined in the Notice shall have the same meaning when usad in this acknowletigement,

We coniinm that:

1 we shall act in accordance with the Notice;

2 ag at the date of this ackhowledgernant we have net received any notice of assigniment or
charge or other security over the Chargor's interast In the Rent Account in favour of any other
persan; and

3 we will not exercise any right of cambination of accounts, set-off or fien over any monies

standing to the credit of the Rent Aczount.

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

‘For and on behalf of
[account holding institulion)
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2 — Direct legal charge (all land corporate)

SIGNATURES TO THE DEED

Chargor’

_Exec,_ut‘ed ag.adesd by )
The Chargor ]
acting by a director in iih'a_presmce of )

Signature of witness

Director's Resolution®

| hereby certify that the. acceptance of,. and ertry into, this Deed was spprovad by a resolution of the
sole directar of the Chargor propérly passed on.. AR E ey] { 52&; .?.CE

...(Director)

Santander
Signed by ¢
duly authorised

for and on behalfof
Santander UK plc

ke T T, “nar” o

" Selett appiaprisle signature block for the type of Chargtr feg. limited company OR LLP). Use this signature block znd
resclutions for a mited company:

2 Use for companies. with a sole diregtor
* Insert date of sole director's resalution
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2 — Birect legal charge {all land comporaie)
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