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Registration of a Charge

Company name: WOODHEAD HALL LIMITED
Company number: 02951215

X7IXQ2Z38

Received for Electronic Filing: 23/01/2019

Details of Charge

Date of creation: 17/01/2019
Charge code: 0295 1215 0005
Persons entitled: SANTANDER UK PLC

Brief description:. THE FREEHOLD LAND AND BUILDINGS KNOWN AS WOODHEAD
HALL SITUATED ON THE SOUTH-WEST AND NORTH-EAST SIDES OF
LOCKWOOD ROAD, CHEADLE, STAFFORDSHIRE, ST10 4QS

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: GUNNERCOOKE LLP

Electronically filed document for Company Number: 02951215 Page 1



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2951215

Charge code: 0295 1215 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 17th January 2019 and created by WOODHEAD HALL
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 23rd January 2019 .

Given at Companies House, Cardiff on 24th January 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House
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2019

118 made on {m}- “Jen

Woodhsad Hall Limited {registered in England with number 0205121 5) whose registered
office Is at 6 - 8 Old Hall Road, Gatley, Cheadie, Cheshire SKa 4BE (Chargor); and

Santander UK ple {regisiered in England with number 2294747} whose registered office Is at
2 Triton Square, Regent's Place, London NW1 3AN as security frusies for sach of itself and
each member of the Group {Santander, which axpression shall include its successors in tile,
assigns and transferees).

it is agreed

1

1.4

Definitlons and Interpretation
Definitions
in this Desd:

Affiliate means, in relation to a person, a Subsidiary of that person, a Holding Company of that
person or any other Subsidiary of that Holding Compeny, in each cass, from time to lime;

Business Day means a day {other than & Saturday or Sunday) on which banks are apen for
general business in London;

Event of Default means any event of defaull {howsoever defined) under any Finance
Document and any fallure by the Chargor to satisly any demand for payment under any Finance
Document;

Finance Document means this Deed and any document governing or evidencing the terms of
the Secured Liablities and any other document designated as a Finance Docurment by
Santander and the Chargor;

Fhitures means In respect of any Secured Proparty, all fidures and fittings {including trade
fixtures and fittings) and fixed plant and machinery now or at any fime after the dale of this
Deed on that Secured Properly:

Group means Santander and iis Affiliatas;

Holding Company means, in relation to a person, any person in respect of which i is &
Subsidiary;

1A 1988 means the Insolvency Act 1688:

ingsurance Policles means all policies of insurance present and future relating to the Secured
Assets in which the Chargor has an intsrest {other than policies in respect of third party liability)
together with all monies payable In respect of those pollcies;

LPA 1828 means the Law of Property Act 1025

Qcoupatlonal Lease means any agreement for leass {or for licencs) or any ocoupational lease
or licence to which 3 Secured Property may be subject from time to time:

Propertias mean the properties listed in scheduls 1 {Fropariiasy,;
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Recelver means any receiver, manager or adminisirative recaiver appointed by Santander n
respect of the Chargor or any of the Secured Assets:

Relavant Agreameant means:
{8) sach Oocupational Lesss:

{b) any guarantee of Rental Incomes contained In, or relating to, any QOocupational Lease;
and

{c} each other agreement designated as a Relevant Agreement by Santander and the
Chargor in writing whether pursuant to schedule 2 {Relsvant Agresmenis) or otherwise;

Rent Account means each account of the Chergor detalls of which are set out In achsduls 3
{Rent Account{s)) and any other account designatsd as a Rent Account by the Chargor and
Santander in writing, as each such account may be renumbered or re-tasignated from time to
tima;

Rental Income means the aggregate of all amounts paid or payable o or for the account of
the Chargor in connection with the lefting, licence or grant of other right or use or pocupation of
any pari of any Secured Property;

Secured Assets means all of the asssls and undertaking of the Chargor the subject of any
securily created by, under or supplemental ta, this Dasd In favour of Santander:

Secured Liabllitles means all monles and labilities now or after the date of this Deed tdue,
owing or Incurred by the Chargor to any member of the Group whatsocever, in any manner and
in any currency or currencies and whether present or future, actual or contingent, whether
Incurred solaly or jointly with any other person and whether as principal or surety, together with
all interest accruing on such monies and liabillies and ail costs, charges and expenses incurred
by any member of the Group, except for any obligation which, If i were included here, would
constitute unlawful financial assistance, or its squivalent in any other jurisdiction;

8ecured Property means at any time the Propertles and all other fraehold, leasshold or
commonhold proparty which is subject to any sscurlty created by, under or supplemantsl to this
Daad;

Security Period means the period baginning on the date of this Deed and anding on the date
on which Santander is satisfied that the Secured Liabilities have been irrevocably and
unconditionally satisfied in full and all faclities made available by any member of the Group o
the Chargor have been cancelled;

Subsidiary means a subsidiary underiaking within the meaning of section 1182 of the
Companies Act 2006; and

VAT means valus added tax at the rate in foree for the time baing.
Adminlstration

Any refsrence in this Deed, or any other Finance Document entared into undsr or in connaction
with i, to

{8} the making of an administration order shall be trested as including a reference to the
appeimtment of an administrator under paragraph 14 (by the holder of a gualifying
floating charpe in respect of the Charger's assets) or 22 (by the Chargor or the directors



{b)

1.3 Interoretation

(a)

{b)
{c)
(d)
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of the Chargor) of Schedule B1 to the JA 1988 or any steps taken toward such order or
appoinimeant: or

making an application for an administration order by petition shall be freatsd as
inciuding a reference to making an administration application o the court under
Schedule B1 to the 1A 1986, appointing an administrator under paragraph 14 or 22 of
that Schedule, or giving notice under paragraph 15 or 26 of that Scheduls of intention
to appoint an administrator or any steps taken towards such application or notics.

Unisss a cordrary indication appears, a reference In this Desd to:

0

(i)

(i)

(v}

v

(vi)

{vii)
{wii})

Santander, any member of the Group, the Chargor, or any other person shall
be construed eo as to include its successors in title, permitied assigne and
permitted transferees and, In the cese of Santander, any person for the time
being appointed as securlly trustee for the Group:

assets Includes present and future properties, revenuss and righis of every
dascription {including any right to recsive such revenues),

& Finance Document or any other agresment or instrument is & refarence 1o
that Finance Document or other agreement or instument as amended,
novated, supplemented or restated (however fundamantaily) or replacedd;

a person includes any individual person, firm, company, corporation,
government, state or agency of a state or any association, trust, Joint veniure,
consortium or parinership (whether or not having separate legal parsonalily) or
any other entlty or body of any description;

a reguistion includes any regulation, rule, official directive, raquest or
guldeline (whether or not having the foree of law but Iif not having the force of
law, then being a type with which persons fo which i applies cusiomarlly
comply) of any governmental, Intergovernmenial or supranational body,
agency, department or of any regulatory, self-regulatory or other authority or

organisation;

a provision of law is a reference fo @ provision of any frealy, lsgislation,
regulation, decree, order or by-aw and any secondary leglslation anantad
under a power given by that provision, as amended, applied or re-enacted or
repiaced (whather with or without modification) whether before, on or afler the
data of this Daed;

& time of day is a reference to London time: and

digpose includes any sale, lsuse, licence, transfer or loan,

Clause and schedule headings are for ease of refersnce oniy.

Any word imporiing the singular shall include the plural and vics veres,

An Event of Default is contlnuing ¥ It has not been waived fo the satisfection of
Sartander.



3.1

3.2

3.3

34
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{e} A term deflned In this Deed has the same meaning when used in any notices,
acknowledgements or other documents issued under or In connesiion with this Deed.

Covenant (o pay

The Chargor covenants with Santander as security trustee for itaelf and each member of the
Group fo pay and discharge the Secured Liablliies when they become due for payment and
discharge.

Charging provisions
Ganargl

All security created by the Chargor under this Deed is a continuing security for the payment
and discharge of the Secured Liabilties, is granted with full titie guarantes In respact of all the
right, title and interest (if any), present and future, of the Chargor in and o the relevant Secured
Agset and Is granted in favour of Santander as security trustee for self and sach member of
the Group.

Flrat lagal morigages

The Chargor charges by way of first legal mortgage the Properties and all bulldings and all
Fixtures on sach of the Properties.

Assignments
{a} The Chargor assigns:
{n the Relevant Agreaments:

(i} all Rental Income and all other sums payable under any Ocoupational Lease;
and

{ii) the insurance Policies.

{b} The Chargor shall remain liable to perform al its obligations under each Rslevant
Agreament and sach Insurance Policy.

Firat flved charges
The Chargor charges by way of first fived charge:

{m) the proceeds of sale of the Sscursd Property and all licenices 1o enter on or use any
Secured Property;

{bs) the banefit of all other agreements, instruments and rights relating to the Secured
Proparty;

{c) all monies from tima fo time standing to the credit of sach Rent Account; and

{d) to the extent that any aseignment in clause 3.3 is ineffactive 28 an assignment, the
assels reforred {o In that clause,



3.5

4.1

4.2

8.1

6.2

Srall company moratorium

if the Chargor Is an eligible company within the meaning of paragraphs 2 to 4 (inclusive) of
Schedule A1 to the A 1988, then the obtaining of & moratorium, including any preliminary
decision, or investigation in terms of paragraph 43 to Scheduls A1 of the 1A 18E8 shall not
cause any floating charge created by this Deed to crystallise into a fixed charge, nor cause
restrictions which would not otherwise apply to be imposed on the disposal of its property and
assels by the Chargor.

Negatlve pledge

The Chargor shall not {withoui the prior written consent of Santander) create or permit to aubsiai
any sacurity over any of the Secured Asssis.

The Chargor shali not:

{&) sall, transfer or otherwise dispose of any of the Secured Asssts on terms wharaby they
are or may be lsased to or re-acquired by the Chargor or any other member of the
group of companies to which the Chargor belongs; or

()] enter into any other preferential arrangemant having a similar affact,

in clrcumstances whera the arrangement or fransaction Is entersd into primarily as & method of
ralsing finance or of financing the acqgulsitlon of an asset.

Restrictions on disposals

The Chargor shall not {without the prior written consent of Santander} anter Into a single
transaction or a series of transactions (whether related or not} and whether voluntary or
inveluntary to sell, lease, fransfer or otherwiss disposes of any Secursd Assots.

Further ssaurance

The Chargor shall promptly do ail such acts and execute ali such documents {including, without
limitation, any assignment, ranafer, conveyance, asaurance, morlgage, charge, notice and
instruction} s Santander may specify (and in such form as Santander may require) In favour
of SBantander or its nomines(s) to;

{a) create, perfect, protect and maintain the security created or intended to be creaied
under or avidenced by this Deed or for the exercise of any rights, powers and remediss
of Santander providad by or pursuant to this Deesd or by law;

(&) to confer on Santander security over any property and assets of the Chargor located In
any jurisdiction squivalent or similar to the security intended to be conferred by or
pursuant o this Dead; andior

{c) (if an Event of Default Is continuing! to facilitete the realisation of the aszsels which are,
ar are intended 1o be, the subject of the security created by or under this Deed.

Any document required to be executed by the Chargor under this clause 8 will be praparsd at
the cost of the Chargor.
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7.4

7.2

8.1

8.2

Land Reglstry
Application for restriction

{=) In relation to land and bulldings situated In England and Wales tile fo which Is
registered or I8 to be registered at the Land Registry, the Chargor consents o an
application being made to the Chief Land Registrar for registration of a restriction on
the register of title of all present and future registered freehold, lessshold or
commonhold property of the Chargor {and any urregistered properties subject to
compuisory first registration at the date of this Daed).

{b} The Chargor confirms that o far as any of the Secured Property is unragisterad, such
land is not affected by any disclosable everriding interests within the meaning of the
Land Registration Act 2002 or the Land Registration Rules 2003,

Tacking and further advances

Certain members of the Group are, subject o the tarms of the Finance Docurents, undsr an
obligatlon to make further advances to the Chargor and this security has been mada for
securing such further advanoss. Each member of the Group and the Chargor by this Deed
consent {0 an application being made to the Chief Land Registrar to enter 2 nots of such
obilgation on the register of tile to all preasnt and futurs registered property of the Chargor (and
any unregistersd properiies sublect to compulsory first registration at the date of this Desd).

Hotlees of asalgnments and charges
Relovant Agreemeants

(&) The Chargor shall give notice In the form spacified In part 1 {Form of notice of
assignmenid) of schedule 4 to sach counterparty {0 sach Relevant Agreement {other
than an Occupational Lease) that the Chargor has sssigned to Santander all s right,
titie and Interast in the Relevant Agreemeant:

N in the case of a Relevart Agreemant subsisting at the date of this Deed, on the
date of this Deed; and

{i) in the case of a Relevant Agreement coming into existence after the date of
ihis Deed, upon the Chargor entering Into that Relevant Agreament.

{b} The Chargor shall uss reasonable endeavours o procure that the reciplent of each
such notice acknowledges that notice In substantially the form spacified in part 2 {Form
of acknowlsdgement) of schedule 4 within 5 Business Days of that notice being given.

Reniel Income

{a) The Chargor shall give notice in the form specified in part 1 (Form of notice of
assignment) of schedule 5 to each tenant under sach Cecupational Lease that the
Chargor has assigned o Santander a1l its right, title and Interest In the Rental Incoms
and other monles payable under that Ocoupational Leasa:

{i in the case of an Ocoupational Lease subsisting at the date of this Deed, on
the date of this Deed; and

(i in the case of an Cooupations! Lease coming Into existence after the date of
this Deed, upon the Chargor entering Into that Ocoupational Lease.
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(&)

The Chargor shall use reasonable sndeavours io procure that the reciplent of each
such notice acknowledges that notice in substantially the form spacifisd in part 2 {(Form
of acknowledgement) of schedule 5 within 5 Business Days of that notice being given.

8.3 Insurznce Policles

{a)

{b)

The Chargor shell give notice in the form specified in part 1 (Form of notice of
assignment) of schedule € o each insurer under each Insurance Policy that the
Chargor has assigned to Santander all its right, title and interest In that Insurance Policy
{as applicabls):

{ in the cass of an Insurance Policy subsiating at the date of this Deed, onthe
date of this Deed; and

{iiy in the case of an Insurance Policy coming into existence after the date of this
Deed, on that Insurance Policy being put on rigk.

The Chargor shall use reasonable endsavours to procure that the recipient of sach
such notice acknowledges that notice In substantially the form specified In part 2 (Form
of acknowledgement) of schedule 6 within § Business Days of that notice bsing given.

8.4 Rant Accounts

{a)

(b}

The Chargor shall give notice in the form spacified in part 1 {(Form of notics of chargs)
of schedule 7 to the financial institution at which sach Rent Account is held {if that
financial institulion s not Sentander) that the Chargor has created o fixed charge over
the balance standing to the credit of that Rent Account:

m in the case of a Rent Account held by the Chargor at the date of this Desd, on
the date of this Deed; and

{in in the case of & Rent Accourt opened after the date of this Deed, on that Rent
Account being opened,

The Chargor shall use reasonable endsavours o procurs that the recipient of each
such notice acknowledges that notice in substantially the form specified in part 2 {Form
of acknowledgment) of schedule 7 within 5 Business Days of that notice being given.

8 Undertakings

The Chargor undertekes to Santander that during the Securiy Parlod:

2.1 Real property

{a)

(b)

-RETTEIRAA1

Access

it will allow Santander and such person or pereong as Santander nominates o ansr
on any part of the Secured Property.

Repalr

L) it shall keep the Secured Property in good and substantiai rapair and condition
and decorative order.



(e}

(d)

(&)

{0

(@)

{0

1-SR7TRIR-8B 10878

(i) it shall repair any defect or damage to any of the Secured Properly promptly
and I it falls to do so Santandsr may, but shall not be obliged fo, do so.

Pianning

it shall not do or allow to be done or fall to do anything which may infringe or contravena
any siatule or reguiation govemning or controling the use or development of the
Securad Property, nor apply for planning permission.

Planning diractions

{1 Within 3 Business Days of receipt by it of any nofice or order {Direction) served
on or issued 1o it by any local or other authority in respect of any part of the
Secured Property, it shail give full particulars of the Direction to Santander arxd,
if requesied to do so by Santander, produce the Direstion or a cony of it to
Santander,

{1 It shall advise Santander of all steps taken or proposed to be taken by i from
tima to time to comply with the terms of the Direction and shall take ai
necassary steps to comply with the Direction.

{ii) it shail ai the request of Santander (but at the cost of the Chargor) make or join
with Santander in making such objections, representaiions against, appsealing
against or in respect of any proposal contained in the Direction as Santandesr
shall deam necessary or desirable in order o protect Santander's interests,

Devalopmeant

It shall not, without Santander's prior written consent, carry out any developmaent on
any part of the Secursd Property nor change the use of any part of the Secured
Property.

Deposh of tltle deoeds

it shall deposit with Santander all deeds and documents of titis relating o the Secured
Froparly.

Outgolings

it will punciually pay and indemnify Santander and any Recaiver Bgainst all present
and fulure renis, ralss, laxes, assessments and cutgoings of whatsosver nature
imposed on or payable in respect of tha Sscured Property or any pert of it or payable
by the owner or ccoupier of It

invastigation of title

On request by Sentander, it shall grant Santander or its advisers (&t the cost of the
Chargor) all faciilities within its powsr to enable Santander or its advisers or delagates
to carry out such investigetions of title to and enquiries into the Secured Property or
other Becured Assets as may be carried out by a prudent morigagse or chargees,

Ovarriding Interests

it shall not, without the prior written consent of Santandsr, enter into any onersus or
restrictive obligations affecting the whols or any part of any Secured Property or create



8.2 Loases

(a}

{b)

{c)

{d)

{&}

TERTIRIRAE TR

or permit io arise any overriding intarest, easemant or right whatever in or over the
whole or any part of any Secured Propsrty.

Leasé and covenant compliance
it shali:

{iy perform all #s obligations, covenants and stipulations contained in any lease
or agresment for lease undar which i holds an interast In a Secured Property
or to which any of the Secured Properly is sublect;

(i) proparly perform (and indemnify Santander and each Recaiver for arny braach
of} any vovenants and stipulations of whatsoever nature affecting any of the
Secured Property;

{in not make any election or take any other actlon so as to aiter the freatment of
any Ocoupational Lease for the purposes of value added o

{iv} niot serve notice on any former tenant urder any Oocupational Lease under
section 17(2) of the Landiord and Tenant {Covenants) Act 1885 or on any
guarantor of any such former tenant under section 17(3) of thei act and

{v} immediately notify Santander of any notice received by it under section 148 of
the LPA 1925 or any proceedings commenced or steps taken against it for the
forfelture of any lease undsr which it holds an interest In 2 Securad Proparty.

No varlalion 1o lsags

it shall not without the prior written consent of Santander altsr or vary or agree io alter
or vary the terms of any lease under which It holds any Secured Property or any lsase
to which any Secured Property Is subject.

No surrender or termination

it shall not surrender or otherwise terminate any lease under which it holds a Securad
Property or terminate, forfelt or accept a surrendsr of any leass lo which any Secured
Property is subject.

Compilance by tenants

It shall use reasonable endsavours to procure thet sach tenant under an Occupational
Lease complies with the terms of that Ocoupational Lease in a proper and timely
Mgnner.

Lease or right {o occupy
it wiil not without the prior written corsent of Santander:

{i} grant any lease or tenancy or exercise any other power of laasing of the whole
or part of any Secured Property; or

H) grant any person any confractual licence or the right to cocupy any Secured
Property or part with possession of |t



{H

Forfeltire

It shall not do or permit anything which may render any lease or agreament for lease
under which it holds an Interest in 2 Secured Property, or to which the Securad Property
is subject, liable to forfelture or otherwise daterminable.

8.3 insurancs

(=)

(b}

{c)
{d}

{@)

U

{a)

{n

-STISTRAUBT I

ft shall keep its business and assets Insured at all limes with reputable insurers in a
form and amount and against such risks {including insurance for any environmentsl
risks) as Santander considers a prudent company carrying on the same or substantially
simliar business as the Chargor would effect.

it shall pay all premiums by their due date for payment and do ali other things necesaary
to keep all of the policies of insurancs In which it has an interest In full foroe and effect.

It shall not do or permit to be done anything io render the Insurance veld or voldable

Where required In writing by Santander, it shall ensure that:
{0

(A} Santander 8 named as composlte insured in respect of s own
separate insurable interest under sach policy of Insurence {other than
public liability and third party llablity insurances where cisuse
8.3(d){(1)(B}) shall apply) maintained by it or any person on iig behalf in
accordance with clause 9.3(a) but without Santander having any
liabiiity for any premium in relation to such policy of insurance:

{8} in respect of public liablilty or third party limbllity insurances the name
of Santander be noted on each policy of Insurance as morigagee; and

{if) aach policy of insurance shall contain a standard morigagee clause whereby,
among other things, the insurance shall not be vitiated or avoided as aguinata
morigagee notwithstanding that it could otherwise be so against the Chargor.

it shali ensure {save whers Santander agrees otherwige in writing) that each policy of
insurance shall contain a provision to the offect that the insuranca shall not be
invalidated as against Santander for non-payment of any gremium dus without the
insurer first giving to Santander not less than 10 Business Days' written notice.

If the Chargor shall be in default of effecting or maintalning Insurances or in producing
any such pollcy or recelpt to Santander on demand, Santander may {ake ol or rernew
such Insurances In any sum which Santender may think expedient and all monles
axpended and costs incurred by Santander under this provislon shall be for the acoount
of the Chargor.

Sublect to any statutory or contraciual restriction arlsing before the dale of this Desd,
at the option of Santander, any proceeds of Insurance shall be applied towards the
repayment of the Secured Liabllities,

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

10
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It shali procure that there Is given to Santandar copies of the Insurances In which it has
an Interest, and such other Information in connection with them as Saniender may
reasonably require. | will notify Santander In writing of all renewals, material variations
and cangellations of policies made or, to its knowledge, threatened or pending.

2.4 it must procure that the policies of insurance comply with the following requirsments:

{a)

{6}

(e}

each such policy must contain:

H)! a non-invalidation and non-vitiation clause under which the policy will not be
vitiated or avoided as against any insured party as a result of any
dircumsiances beyond the ocontrol of that Insured party oF any
misrepresentation, non-disclosure, or breach of any policy term or condition,
on the part of any Insursd party or any agent of any insured party;

{ii) a waiver of the rights of subrogation of the Insurer zs against the Chargor,
Santander and the tenants of any Secured Property: and

{ii) a lose payee clause In such terms as Santander may reasonably requirs in
respact of insurance clalm payments otherwise payable to the Chargor;

the insurers must give at lsast 30 days’ notics {or a shorler period with Santander's
prior written consent) to Santander if any insurer proposes o repudiale, rescind or
cancal any policy of Insurance, to treat it as avolded in whole or in part, fo reat it as
expirad dua io non-paymenit of premium or otherwise decling ary valld clalm under it
by or on behalf of any insured party and must give the opportunity to rectify any such
non-paymaent of premium within the notice period: and

the Chargor must be fres to assign all amounts payabie to I under each of its policies
of insurance and all its rights in connection with those amounts in favour of Santander.

8.5 it must use all reasonable endeavours to ensurs that Santander recelves coples of the policies
of insurance, receipts for the payment of pramiums for those policies and any information in
conneciion with those policies and claims under them which Santander may reasonably require.

86 it must promptly notify Santander of

{a)
{1}

{c})

{d)

8.7 it must

1087 TG BTI0aTR

the proposed terms of any future renewal of any of the policles of Insurance:

any amendment, supplement, sxiension, termination, avoldance or canceliation of any
of the policies of Insurance made or, to its knowledge, threatensd or panding;

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

any event or circumstance which has led or may lead io a breach by the Chargor of
any term of this clauss,

11



8.8

10

10.1

10.2

0.3

11

12

121

12.2

{m} comply with the terms of the policies of insurance;

{m} not do or permit anything to be done which may make void or voidable any of the
policies of insurance;

{e} comply with all reasonable risk improvement requirements of its insurers;

() ensure that each premium for the policles of insurance Is pald promplly and In any
avent prior to the commancement of the period of insurance for which that premium i
payable; and

{a} ensure that all other things necesssry are done sc s 1o keep sach of the policies of
insurance In force,

Gonersl

It shall not do or ceuse or permit io be dons anything which may in any way materlally
depreciate, jecpardise or otherwise prejudics the value to Santandsr or any other member of
the Group of the security crested by or under this Deed.

Power to remady

I the Chargor falls to comply with any of the undertakings set out In clause § {Undertakings) it
shall gliow and Irrevocebly authorises Santander and/or such persons as it shall nominate o
fake such action on its behail as shall be necessary to ensure that it complies with those
undertakings.

if the Chargor falls to perform any obligation or other covenant affecting the Sscured Property
or other Secured Asset, the Chargor shall permit Santander or iia agents and contraciors o
anter on the Sscured Property, to comply with or object to any notice served on the Chargor
relating to the Secured Properly or other Secured Azset and to take any action Santander may
reasonably consider expedient to prevent or remedy any breach of any such term or to comply
with or object to any such nofics,

The Chargor shall on demand Indemnify Santander against any cost, loss or liabllty incurrad
by it In taking any of the steps referred fo In this clause 10,

Security power of attorney

The Chargor, by way of security, irevocably and severaily appoints Santander, each Receiver
and any of their delagates or sub-delegates to be its attorney to teke any action which the
Chargor is obliged to take undsr this Dead. The Chargor ratifies and confirms whatever any
aftorney doss or purports to do pursuant to fts appointment under this clause 14,

Enforcement of security
When security !s enforceabls

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

Aits of snforcement

Santander may, at its absolule discretlon, at any time after the securlty created by or under this
Deed is enforcesbis:
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12.3

12.4

12.5

{a) enforoe all or any part of the sacurlly created by or under this Deed in any manner it
saes fit;

{b} exercise lts rights and powets conferred upon morlgagees by the LPA 1825, as varied
and extended by this Deed, and righis and powers conferred on a Recaiver by this
Uead, whether or not it has taken possession or appointed a Receiver io any of the
Secured Assets;

{c) appoint a Receiver to all or any part of the Secursd Assels;
{c) appoint an administrator in respect of the Chargor and take any steps 1o do so:

{8} exercise iis power of sale under section 101 of the LPA 1825 {as smendad by thig
Deed): or

] if parmitied by lew, appeint an adminisirative receiver in respect of the Chargor.
Statutory powers - general

{a) For the purposes of all powers implied by staiute, the Secursd Liabillties are deamad
to have become due and payable on ths date of this Deed,

i) Section 103 of the LPA 1925 and section 63 of the LPA 1925 do not apply 1o the
gecurity constituted by or under this Deesd.

{o) The statutory powers of leasing conferred on Sarntander are extended so that, without
the need to comply with any provision of section 99 or section 100 of the LPA 1825,
Santander ls empowered to lease and make agreements for lsase at o premium or
othenwvise, accept sumenders of leases and grant options or vary or reduce any sum

{hh Each Receiver and Santander is sntitfed fo all the rights, powers, priviieges and
immunities conferrad by the LPA 1825 and the 1A 1886 on morigagees and Recalvers,

Mortgages in possession - no lability

Neither Santander nor any Receiver wili be liabls, by reason of entering into possession of 8
Secured Asset, to account as morigagee in possession or for any loss on reallsation or for any
default or omission for which & morlgages In possassion might otherwise be liable.

Redemption of prior morigages

At any tims after the security creatad by or under this Deed has become snforceable, Santander
may, at the sole cost of the Chargor (peyable to Santandsr on demand)

{a} radearn any prior form of sscurity over any Secured Assal andlor
{bx} procure the transfer of that security to ilself: and/or

{£} sutile and pass the acoounts of any prior morigages, chargee or encumbrancer which
once so setlled and passed shall be conclusive and binding on the Chargor,
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13 Recalver

131 Appointment of Recslver

{a)

{b)

{c)

{i) At any time afler any security created by or under this Deed is enforceabls,
Santander may appoint & Receiver o all or any part of the Secured Assels In
accordance with clause 12.2(c) (Acts of anforcarnent).

{ii) Al any time, if 80 requasted In writing by the Chargor, without further notics,
Santander may appoint a Recelver o all or any part of the Secured Assels as
if Santander had bacome entitled under the LPA 1625 in exercise the powar
of sale conferred under the LPA 1925,

Any Recsliver appointed under this Deed shall be the agent of the Chargor and the
Chargor shall be solely responaible for his acts or defaults and for his remunerstion
and liable on any contracts or engagements mads or entered into by him and In no
ciroumstances whateosver shall Santander be In any way responsible for any
misconduct, negligence or default of the Receiver.

Where the Chargor Is an sligible company within the meaning of paragraphs 2 to 4
{inclusive) of Schedule A1 to the 14 1086:

{) obtaining a moratorium; or

(i} anything done with a view to obteining a moratorium inciuding any preliminary
decislon or investigation In terms of paragraph 43 of Scheduls A1 fo the 1A
1868,

shall not ba grounds for appolniment of 2 Receiver.

132 Reamovsl

Bantander may by written notice remove from time fo time any Receiver appointed by It {(subject
to the provisions of section 45 of the 1A 1988 in the case of an atministrative recelver) and,
whenaver it may deem appropriate, appoint a new Recelver in the place of any Recelver whose
appointment has terminatsd.

133 Powers of Recalver

{a)

(b}

{©)

(e

EETIR BT 1057

In addition to those conferred by the LPA 1925 on any Recelver appointed under that
Act, sach Recalver has, and is entitied to sxercise, all of the rights, powers and
discretions set out in this clauge 13.3.

if there is more than one Receiver holding office at the sama time, unless the document
appointing him states otherwise, each Receiver may exercise ali of the powsrs
conferred on a Recelver under this Deed or under the 1A 1086 individually and to the
axclusion of any other Recelvers.

A Recelver of the Chargor has all the rights, powers and discretions of an adminlstrative
recaiver under the IA 1888,

A Recelver may;

14
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{#)

(il

(iv}

{v}
{vi)

(i
{x)

inthe name of the Chergor

(A do all other acts and things which he may sonslder sxpedient for
realising any Secured Asset and

{E8Y sxerciss in relation to any Secured Azset all the powers, authorities
gnd things which he would be capable of axerclsing i he were g
absolute bensficial ownar;

r@ine and borrow money {ekher unsecured or on the sacurity of any Secured
Asset, sither in priority to the securlty constiiuted by this Deasd or otherwise) on
any terms and for whatever purposs which he thinks fit. No parson landing
ihat money need enguire as to the propriaty or purpose of the axersise of thet
power or to check the application of any monsy o ralsed or borrowsd;

carry on the businass of the Chargor 88 he thinks & and, for the svoidancs of
rdoubt, a Recelver may apply for such authorisations es he considers in g
ahsolute dwcrelion appropriate;

settie, adiust, refer to arbiration, compromise and grrengs iy clalms,
accounts, disputes, questions and dsmands with or by any person who is or
wlaims {0 be a credifor of the Chargor or redating In any way o any Securad
et

delegate his powers In sccordance with olaves 14 {Delogetion):

for the purposes of this Deed, 38 he thinks approgriaie, on behal of the
Chargor or for isell as Recelver, appolnt and discharge managers, officers,
agenis, accountants, servanis, workmen and others upon such terms a8 o
remunaration or otherwise as he may think proper and may dischargs any such
perecns appointed by the Chargor

et any Secured Asset for any term and at any rent {with or without a premium}
which he thinks proper and may acecept & surrender of any leass o lenanoy of
any Secured Assets on any terms which he thinks fit {including the payment of
money to a lessee or tlenant on a surrender);

bring, prosscute, enforce, defend and abandon al actions, sults and
procesdings or submit fo arbiiration or any form of allernstive dispute
resoiution in the nams of the Chargor In relation o any Secursd Assel as he
oonsiders expedient;

taiks immadiate possession of, get in and colleet any Secured Asset;
in each case as he may think it

{A) make and effect all repalre snd Insurances and do all other aots which
the Chargor might do In the ordinary conduet of Its businese he ey
for the protection or for the Improvemeant of the Secured Baspis:

(£} sommaencs and/or complete say bullding operations on the Securad
Property or other Secursd Asset: and

) apply Tor end maintaln any planning permission, butiding reguiation
approval or any other permission, conserd or Hewmrine;

18
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{x)

(430

(xii)

(v}

(xv}

{xvi)

{304i}

{xvlll}

(i}

{xx}

giva valid recsipts for all monies and exacute al assurancas and things which
may be expedient for realising any Securad Asset:

sell, exchange, convart into monies and reaiise any Secured Asset by public
auction or private confract In any manner and on any terms which he thinks
proper. The consideration for any such fransaction may consist of cash,
debenture or other obligations, shares, siock or other valuable consideration
and any such consideration may be pavable In a lump sum or by instaimants
spread over such parlod as hs thinks it Fixtures and any plant and machinary
annexed to any part of the Secured Property may be severed and sold
separately from the property confaining them without the consent of the
Chargor;

form a Subsidiary of the Chargor and transfer to that Subsidiary any Secured
Assef;

without restriction sell, let or lsase, or concur in selling, leiling or leasing, or
vary the terms of, determine, surrender or accept surrenders of lesses or
tenancies of, or grant options and licences over or otherwise o lspnse of or deal
with, all or any part of the Sacured Assats without being responsible for loss or
damagse, and so that any such sals, lease or disposition may be made for cash
payable by Instalments, loan stock or other debt obilgations or for shares or
securities of another company or other valuable consideration;

form and promote, or concur in forming and promoting, a company o
companies io purchase, leass, licence or otherwise acquire interests in all or
any of the Secured Assets or otherwise, arange for such companias o teade
or cease o trade and to purchase, lease, licenss or otherwise acguire all or
any of the Secured Assels on such ierms and conditions whether or not
including payment by insiaiments sacured or unsecured as he may think fit:

redeem any prior security and setlle and pass the accounts of the person
sntitied to the prior securlty so that any accounts so sattled end passad shall
{subject io any manifest error) be conclusive ang vinding on the Chargor and
the money so pald shall be deamed to be an anpense properly Incurred by the
Recelver:

purchase or acquire any land and purchass, acquire or grant any intersst In or
right over land;

impiement or continue the development of {(and obtain sl consenis reguired In
connection therewith} andfor complete any buildings or structures on, any real
property comprised in the Secured Property and do all acts and things
incidental to the Secured Property;

on behalf of the Chargor and without consent of or notlce 1o the Chargor
exercise all the powers corferred on a lendlord or o tenant by the Landiord snd
Tenanis Acts, the Rents Acts and Housing Acts or any other lagisiation from
tima to time in fores In any relevant jurisdiction relating io rents or agriculture
in respect of any part of the Secured Property;

make calls conditionaily or unconditionally on the members of the Chargor I
respect of uncalled capltal;
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13.4

14

18

16.1

18.2

15.3

16

18.1

16.2

17

171

{xxd)  mske, sxercise or revoke any value addsd tax option to tax as he thinks fit:
and

{(xxil}  do all other acts and things including without Iimitation, sipning and executing
all documenis and deeds as may be considered by the Recelver to be
incidental or conducive to any of the matlers or powers listed here or granted
by law or otherwise Incidental or conducive 1o the preservation, improvement
or realisation of the Secured Assets and to use the name of the Chargor for all
the purposes sel out In thig cdlause 13.

Remunaratlon
Santander may from time to time fix the remunaration of any Receiver appointed by it.
Delsgation

Santander and any Recelver may delegate by power of altomey or in any other manner all or
any of the powers, authorities and discretions which ars for the time being exercisable by
Santander and the Receiver (as appropriate) under this Deed to any person or porsons as it
shall think fit. Any such delegation imay be made upon such tsrms and conditions {(including
the power to sub-telegate) as Santander ang Receiver {as appropriate) may think fit.

Application of monles

Sections 108(8) and (8) {Appointment, powers, remuneration and duties of receivar) of the LPA
1825 shall not apply to a Recaiver appointad under this Desd,

Al monies received by Santander or any Recaiver under this Deed and appliad In discharge of
the Secured Liabilitles shall be applied to the Secured Liablifties in such order as Sardander
may delermine,

Santander and any Recsiver may place any money received, recovered or reallsed 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 gnypartof tinor
towards discharge of the Secured Lisbilities.

Remadles and walvers

No failure to exercise, nor any delay in exercising, on the part of Santander or any Recelver,
any right or remedy under this Deed shall operate as a walver, nor shall any single or partial
exercise of any right or remedy prevent or rastrint any further exercise of that or any other right
or remedy. The rights and remedles provided In this Deed are cumulative and not exclusive of
any righis or remadies provided by law.

A walver given or consent granied by Santander under this Desd will be sffactive only i glven
in writing and then only in the instance and for the purpose for which it is given.

Protection of third partics

No person {including a purchaser) dealing with Santander or a Receiver or its or his agants has
an cbligation to enquire of Santander, the Receiver or others whether the Secured Liabilities
have become pavable, whather any powsar purported 1o be exercised has hecome axsrcisabie,
whether any Secured Liablilties or other monles remain outstanding, how any monies pald fo
Santander or to the Receiver shail be applied or the status, propristy or validity of the scle of
the Recelver or Santander.
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17.2

17.3

18

19

18.1

18.2

40

24

21.1

21.2

21.3

The recelpt of Bantander or any Receiver shall be an absolute and a conciusive dischargs to a
purchaser and shall reliave him of any obligation 1o see fo the application of any monies paid
to or by the direction of Santander or any Recelver.

inclauses 17.1 and 17.2, purchaser includes any person acqulring, for money or monles worth,
any lease of, or security over, or any other interest or right whatsoever in relation to, the Secured
Agsels or any of them.

Molices

All notices, demands and any consert must be in writing. Santander may serve a notice or
demand on the Chargor at the Chargor's registered address. A notice or demand by Santander
will be effective at the time of parsonal delivery or at 8,00am on the second Business Day after
posting. A netice from the Chargor to Santander must be addressed to The Securities Team,
Bth South Admin, Bridle Road, Bootls, Merseyside L30 4GB and will be effective on receipt, if
recelved before 4.00pm on a Buginess Day, or otherwise on the next Business Day.

Amslgnment

Saniander and each member of the Group rmay assign or otherwise transfer or deal with all or
any of ts righis under this Deed or any security created by or under it

The Chargor may not assign or otherwise transfer or deal with all or any of jis rights or
cbligations under this Desad In whole or in pari or snter Inio any transaction which would resuit
in any of those rights or obligations passing fo another person or something having similar
effoct,

Cortfflesiss gnd detorminztions

Any certification or determination by any member of the Group of a rate or amount Is, In the
absence of manifest error, conclusive evidence of the matters o which i relatos.

Indemnity

The Chargor shall promptly indemnify Santander and each other member of the Group and
svery Receiver and delegats, agent, nominee, atiorney or co-trustee appointed by Santander
(each an Indemnifled Person) against any cosl, loss or llability together with any associated
VAT Incurred by any of them as a resull of:

E) the teking, hoiding, protection or enforcement of this Deed;

{ the exercise of any of the rights, powers, discretions and remadies vestad in Santander
and each Receiver and delegats by the Finance Documents or by law: and

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

The Chargor shall indemnify Santander and each other member of the Group against any and
all costs, losses, ligbiiitles or expenses together with any sssocisted VAT Incurred by any of
them arising (directly or indirectly) out of or In connection with the business or any real property
of the Chargor,

Santander may indermnify itself out in respect of, and pay and reiain, all sums nacassary o give
sftect to the indemnity in ihis clause and shall have a lisn on this Deed and the proceads of the
enforoement of this Deed for all monies payable to it
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22

23

234

23.2

23.3

234

235

23.8

23.7

23.8

Excluslion of llabllity

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

Miascellaneous

A member of the Group may set off any matured obligation dus from the Chargor and unpald
or any contingent obligation from the Chargor against any obligation {whather or not matured)
owed by that member of the Group to the Chargor, regardiess of the place of payment, booking
branch or currency of efther obligation. fthe chligations are in different currencies, the member
of the Group may convert either obligation at a market rate of exchange In ils usual courss of
business for the purposs of the set-off,

If & term of this Deed is or becomes Hegal, invalid or unenforceable in any jurisdiction, nelther
the legality. validity or enforceablily of the remaining provisions nor the legality, validity or
enforceabliity of such term under the law of any other Jurisdiction will In any way be affacted or
knpaired.

If Santander belleves that any amount pald by the Chargor or any other person In respect of
the Secured Liabliities le capable of being avolded or ot aside for any raason, then for the
purposes of this Deed, such amount shall not be considered to have heen paid,

Any sefflement, discharge or release between the Chargor and any member of the Group shall
be conditional upon no security or payment fo or for that member of the Group by the Chargor
or any other person being avoided or set aside or ordered io be refunded or reducad by virlue
of any law relating to bankrupicy, inscivency or liquidation or otherwlse.

If Santander or any member of the Group receives notice of any other subsequent security or
other Interest affecting any of the Secured Asseis it may open & new account or accounis Tor
the Chargor in its books. If it does not do so then, unless it gives express written notice to the
conirary to the Chargor, as from the time of recsipt of such notice by Santander, all payments
made by the Chargor to Santander or any member of the Group shall be treated as having
been credited o a new account of the Chargor and not as having been applied in reduction of
the Secured Liabllities.

i Santander enforces the securily constituted by or under this Deed at & time when no amounts
are due to any member of the Group but at a time when amounts may or will becomes due,
Santander (or the Receiver) may pay the proceeds of any recoveries effected by i Inlp an
Interest bearing suspense account,

The securlly created by this Deed is continuing security and shall remaln in full foree and effect
regardiess of any intermediate payment or discharge by the Chargor or any other parson of
any or the Securad Liabilities. It is in addition to any other securlly held by any member of the
Group at any time for any of the Secured Liabilities, may be enforced without first having
fecourse to any other rights of any member of the Group and Is not in any way prejudiced by
any guarantes or security now or subsequerntly held by any member of the Group,

Unless otherwise stated in any Finance Document, @ person who Is not a party to this Desd
has no rights under the Contracts {Rights of Third Partles) Act 1898 to enforce or enjoy the
benefit of any term of this Desd or any other document lssued or antersd Info under or in
connaction with it

B8 TR SIS 19



23.8

23.10

241

24.2

24.3

5

26

26.1

Santander will not be liable for any action tzken by it {or any omisslon to take action) under or
In connsction with this Deed unless directly caused by s gross negligencs or witful misconduct,
Neither Santander nor any Recslver shall be lisble in respect of all or any part of the Secured
Assats or for any loss or damage which arlses out of the exercise or the atternpted or purported
axarcise of, or the fallure to exercise any of, thelr respective powers unless such loss or damage
is caused by its gross negligence or wilful acts of default and recklessness. Nelther Santander
nor any Receiver shall be liable for any losses, llabililes or axpenses arising from any act,
default, omission or misconduct on the part of any delegate to whom any powers, authorlties
or discretions are delegated.

For the purposes of section 2 of the Law of Property (Miscellonsous Provislons) Act 1888, the
terms of the Finance Documents and of any side letiers relating to the Finance Documents and
the Secured Liabillties are incorporated into this Desd,

Fees, costs and expenses
Transactlon sxpenses

The Chargor shall promplly on demand pay Santander the amount of all cosis, fees and
expanses (Including legal fees and stamp duties) together with any sssoclated VAT reasonably
incurred by It In connection with the negotiation, preparation, printing, sxecutlon, perfection and
ralease of this Deed.

Enforcemsnt and preservation costs

The Chargor shall, within 3 Business Days of demand, pay io Santander on a full Indemnity
basls the amount of all costs, Teas and expenses (including iegal fees and stamp dutios)
together with any associaled VAT incurred by Santender in connection with the enforcement of
or the preservation of any rights under this Desd and procesdings instiuted by or against
Santarvier as a consequence of taking or holding this Dead or enforging thess rights,

Interest on late paymenie

if the Chargor fails o pay any amourt payabie by it under this Deed on ifs dus date, infereat
shail accrue on the overdue amount from the due date up to the date of actual payment (both
before and after judgment) at the rate of 2% per yaar. Any interest acoruing under this clause
24.3 shall be immediately payable by the Chargor on demand by Santander.

Governing law

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

Enforcament
Jurisdiction of English courts

{8} The courts of Englend have exclusive jurlsdiction to seftie any dispuie arising out of or
in connection with this Deed {including a dispule relating to the existence, vailtity or
termination of this Desd or any non-contractual cbligation arising out of or In connection
with this Deed (Dispute).

{b} The parties 1o this Deed agree that the courts of england are the most appropriate and
convenient courts to settle Disputes and accordingly no party to this Deed will argue to
the contrary.
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{c} This clauss 26 is for the bensfit of Santander. As a resull, Santander shali not be
prevented from taking proceedings relating 1o a Dispute in any other courts with
jurtadiction, To the extent allowsd by law, Santander may lake concurrent proceedings
in any number of jurisdictions.

282  Bervice of process

The Civil Procedure Rules regarding service and deemed service will not apply to any latter or
other communication notlfying a cialm or serving legal proceedings under or in connection with
this Deed, which shall instead be served In accordance with this clause 28.2. Any leiter or other
communication notifying a clalm or serving legal procesdings under or in connection with this
Deed may not be made by way of fax and must be made pursuant to clause 18 {Notices).

This Deed has been entered Into as a deed on the vate given at the beginning of this Deed.
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Schedule 1

Properties
Registerad Land
Chargor Address or property description
Woodhead Hall The freshold land and buildings known as Woodhesd
Limited Hall situated on the south-west and north-east sides of

Lockwood Road, Cheadle, Staffordshire ST10 405

Unregistered Land

None specified as at the date of this Dead.
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Title
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Schedule 2

Relsvant Agresmenis

None specifiad as at the date of this Deed.
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Scheduls 3

Rent Account(s)

No account specified as at the date of this Desd,
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Schadule 4
Relevant Agreements (other than Occupstions! Leases)

Part 1« Form of notlos of assignment

To: &
Dated: &
Dear Sirs

The agreement described In the sttached scheduls {the Agresmant)

We heraby notify you that we have assigned o Santander as security trustee for liself and ceriain other
members of its group (Santander) ai! our right, title and interest in and to the Agreement {including all
manies paysble unider the Agresment),

Wa hereby lrmevocably and unconditionally authorlse and instruct you:

1 without notice or reference lo or further authority from us and without enquiring as fo the
justification or the vaildity of those instructions, to comply only with any instructions from time
to time recelved by vou from Santander relating to the Agreement; and

2 to pay all sums payable by you under the Agreament directly to our account at:
Bank: S
Account number: @
Sort coda: @

{the Account ) or such other account as Santandsr may specify from tme 1o fime.

We ramain liable to perform all cur obligations under the Agreement and Sartander Is under no
chligation of any kind whatsoever under the Agresmant nor under any liability whatsosver in the event
of any failure by us to perform our obligations under the Agresment.

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

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

Yours faithfully

for and on behalf of

&
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Schedule

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

To: Santander UK pic
Securlties Team
Bth South Admin
Bridle Road

Bootlie

Mersayside
Lap 4GB

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

Daled:

We acknowledge receipt of the notice of assignment (Notlce) of which the enciosed Iz a dupilcats,
Tarms defined in the Notice shall have the sama meaning when usad in this acknowledgement. We

confirm that;

(@

{b)
{c}

{d)

(&

@

The provigions

we will not agree to any amendment, waiver or relesse of any provigion of ths
Agreament without the prior written consent of Santander:

we shali act in acoordance with the Motios;

the Chargor will remain llable to perform all its obligations under the Agreement and
Santander is under no obligation of any kind whatsoever under the Agresiment nor
under any liablity whatsoever in the event of any fallure by tha Chargor io perform its
obligations under the Agreement:

no breach or defaul! on the part of the Chargor of any of thes terms of such Agreerment
will be deemed to have occurred uniess ws have given notlce of such breach to
Santander specifying how to make good such breach;

we have made all necessary arrangaments for all future payments payable under such
Agreement to be mads into the Account:

as at the date of this acknowledgement we have not recaived any notics of assignmant
or charge of the Chargor's interest In the Agreement in favour of any other person; and

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

of this acknowledgement {and any non-contraciual obligations arising out of or In

connaction with &) are governed by Engish law.

For and on behalf of

[Counterparty]
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Schedula §
Occupational Leases

Part 1 - Form of notice of assignment

Ta: @
Daled: )
Doar Sirs

The lease described In the attached schedule {the Lezse)

Wa hereby notify you that we have assigned to Santander as sacurity trustee for iteeif and certain other
mambers of its group (Santandar) all our right, title and interest In and to the Lease {Including all rental
income and other monies payable under the Lease).

We hereby irrevocably and unconditionally authorise and Instruct vou:

1 without notice or raference to or further authority from us and without enquiring as to the
justification or the valldity of those instructions, to comply only with any Instructions from time
{0 time received by you from Santander relating o the Lease; and

2 to pay ail sums payable by you under the Lease directly {o our acoourt atr
HBank: @
Apcournt number: &
8ori code: %

{the Rent Account ) or such other acrount as Santander miay specily from tme to fime.

We remain liable to perform all our obiigations [as landlord] under the Lease and Santander is unider
no obligation of any kind whatsoaver under the Lease nor under any lisbility whaisoever in the svent of
any failure by us to perform our obligations under the Lease.

Please slgn and return the acknowiedgement attached to one enslossd copy of this notics to Santander
and the other copy o us.

The provisions of this notice {and any non-confractual obligations arlsing out of or In connection with it)
are governad by English law.

Yours faithfully

::::::::::::::::::::::::::::::::

for and on behalf of

%
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Scheduls

[Dascription of Lease)
{Attach form of acknowledgment]
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Pari 2 - Form of acknowledgemsnt

To: Santander UK ple
Beouritles Toam
Bth South Admin
Bridle Road

Bootle

Merseyzide
L30 4GB

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

Dated: ¢

We acknowiedge receipt of the notice of assignment {Notice) of which the enciosed is a duplicata,
Terms defined in the Notics shall have the sams meaning when used In this acknowledgement. We

confirm thai:

{a)

{b)
{c}

(&)

(®)

{f}

{@)

The provisions

we will not agree to any amendment, walver or release of any provision of the Lease
without the prior written consent of Santander:

wa shall act in accordance with the Notics;

the Chargor will remain liable to perform all its obligations under the Lease and
Santander Is under no obligation of any kind whatsoever under the Lease nor under
any liablilty whatsoever in the svent of any fallure by the Chargor to perform its
obligations under the Lease:

no breach or default on the part of the Chargor of any of the terms of such Lease wil
be desmed to have ocourred unless we have givan notics of such breach to Santander
speciiying how to make good such breach:

we have made all necessary arrangaments for all future paymenis pavable undar such
Leage {0 bs made into the Rent Account:

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

we do not have and have not claimed or exercised any right or clalim against the
Chargor or exercised or attempted o exersise any right of sst-off, counterclalm or other
right relsting to the Lease.

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

connection with it) are governed by English law.

For and on behaif of

[Tenani]

IORETTER-MISTIDETE
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Schedule g
Insurance Pollcles

Part 1 - Form of notice of asslgnment

To: [#]
Dated: @
Digar Sirs

The Insurance policles described In the attached schedule {Insurance Poilcies)

We heraby notify vou that we have assignad to Santender UK plc as sacurity trustos for Hself and certain
other members of its group {Santander) all our right, title and interest in and to the Insurance Policies.

We hereby irmevocably and unconditionally authorise and instruct you:

1 without notice or reference to or further authorily from us and without anguiring as o the
justification or the validity of those instructions, to comply only with any ingtructions from Hme
to time received by you from Santander relating to the Insurance Policles (or any of them): and

2 W pay all sums payabls by you under the Insurance Palicies {or any of them) directly to
Santander at:
Bank: )
Agcount number %
Sort cotle: #

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

Please sign and return the acknowiadgement attached to ons enclosed copy of this notics to Sentander
and the other copy to us.

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

Yours falthfully

xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx

for and on behalf of
&
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Scheduls

- Date of policy

' ! insured

Poticy type

Pollcy number

¢

L4

L 4

[Attach form of ecknowledgment)

OETTRIBOI S 1878
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Part 2 - Form of acknowledgement

To Santander UK ple
Securlties Team
8th South Admin
Bridie Road

Boole

Mersayside
L30 4GB

Ta: Iname of Chargor] (Chargor)
[eddrass]

Dated: «

We acknowladge receipt of the notice of assignment {Notlce) of which the above is a duplicate, Terms
defined in the Notice shall have the same meaning when used in this acknowledgement. We confirm

that:

{a)

{b)

{c}

{d)

{8)

)

The provisicns

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

we have noted Santenders intersst as morigagee and first loss payee on each
Insurance Policy;

we will not agres fo any amendment, walver or release of any provislon of any
insurance Policy without the prior writien consent of Santandsr:

we shall aot in accordance with the hotics:

s &t the date of this scknowledgement we have not received any notice of assignmsnt
or charge of the Chargor's interest in any insurance Policy or the procesds of any
insurance Policy In favour of any other person; and

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

of this acknowladgement (and any nen-coniractual obligations arising out of or in

connection with i) are governed by English law.

For and on behalf of

Unsurance company]
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Schodule 7
Rent Acoounts

Part 1 - Form of notlce of charge

To: linsert name and address of account hoidiing institution]
Dated: @
Doar Sirs
Account number: % {Rent Account)
Sort code: 4
Account holder: »

Wa hereby notify you that we have charged by way of first fixed charge o Santander UK plc as sacurity
trustee for itself and certain other members of iis group {Santander) all our right, tile and Interest In
and to the monles from tms lo time standing fo the credit of ihe Rent Account.

We hereby rrevocably and unconditionally authorise and instruct you:

1 to hold all monles from time to time standing o the cradit of the Rent Acoount to the order of
Santander and accordingly to pay all or any part of those monles to Santander {or as it may
direct) prompily following recelpt of written instructions from Santander to that effect: and

2 to discioss o Santander such Information relating 1o us and the Rent Account as Santender
may from ime fo time request you 1o provide.

We aiso advise you that;

{&) wa may not withdraw any monias from the Rent Account without first having oblained
the prior written consent of Santander: and

{b} the provisions of this notice may only be revoksd or varied with the prior writlen consent
of Santander.

Plaase sign and return the acknowledgement sttached to one enciosed copy of this notice 1o Santander
and the other copy to us.

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

Yours faithfully

uuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuu

for and on behalf of
% Limited

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

To: Santander UK pic
2 Triten Square
Ragent's Place
Lorgion
MW 3AN

To: [name of Chargor] (Chargen
laddress]
Dated: 4

We acknowladge receipt of the notice of charge (Motlce) of which the above Is & duplicate. Terms
defined in the Notice shall have the same meaning when used in this acknowledgsment.

We confirm that;

1 we shall act in accardance with the Notics;

2 as at the dale of this acknowledgement we have not recelved any notice of assignhment or
charge or other sacurity over the Chargor's Intersst in the Rent Account in favour of any other
parsom; and

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

standing to the credit of the Rent Account.

The provisions of this acknowledgement {and any non-contractus obligations arlsing out of or In
connection with it) are governed by English law.

For and on behalf of
{account holding institution)
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SIGNATURES TO THE DEED

Chargor

Exacuted as a desd by
Weoodhsad Hall Limited
acting by a dirsctor in the pressnce of

Director's Approval

| heraby certify that the accepiance of, and aniry into, this Deed was approved by a resolution of the
sole director of the Chargor properly passad on.... 15 Tiruwma- Loy

.....................................
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Bantander

Slgned by
duly authorlsed

for and on behaif of
Santander UK plc

ERTTRIN-BBT IO
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