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Registration of a Charge

Company Name: AMAK PROPERTY INVESTMENTS (LONDON) LIMITED
Company Number: 01622756

Received for filing in Electronic Format on the: 23/12/2021 XAJY89YW

Details of Charge

Date of creation: 17/12/2021
Charge code: 0162 2756 0050
Persons entitled: SANTANDER UK PLC

Brief description: FREEHOLD LAND BEING 96 CAMDEN HIGH STREET, LONDON NW1 0LQ
AND REGISTERED AT THE LAND REGISTRY UNDER TITLE NUMBER
LN83043 (PLEASE SEE CHARGE FOR FURTHER CHARGED PROPERTIES)

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: GATELEY LEGAL
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1622756

Charge code: 0162 2756 0050

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 17th December 2021 and created by AMAK PROPERTY
INVESTMENTS (LONDON) LIMITED was delivered pursuant to Chapter
A1 Part 25 of the Companies Act 2006 on 23rd December 2021 .

Given at Companies House, Cardiff on 29th December 2021

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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2 - Direct legal charge {(all land corporals)

This Deed is made on 17 December 2021

Botween

(1)

Amalk Property Investments (London) Limited (registered in England with number
(1622756} whose registered office is at 5 Broadbent Close, Highgate, London N& BJW
{Chargor); and

{2} Santander UK ple (registered in England with number 2284747 whose registered office is at
2 Triton Square, Regent's Place, London NWT 3AN as security trustee for each of itself and
each Secured Party (Santander, which expression shall include is suceessors in tile, assigns
and transferses),

itis agreed

1 Befinitions and interpretation

1.1 Definitions
in this Deed:

Affiliate means, in reiation to a person, a Subsidiary of that person, a Holding Company of that
parson or any othar Subsidiary of that Holding Company, in each case, from time o time

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

Event of Default means any event of default {(howsoever defined) under any Finance
Bocument and any failure by the Chargor 1o salisfy any demand for payment under any Finance
Bocument

Finance Document means this Desd, any document goveming or evidencing the terms of the
Secured Liabilities and any other document designated as a Finance Document by Santander
and the Chargor

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

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

EA 1988 means the Insolvency Act 1986

insurance Policies means all policies of insurance present and future relating to the Becured
Assets in which the Chargor has an interest {other than policies in respect of third party lability)
together with a2l monies payable in respect of those policies

LPA 1825 means the Law of Property Act 1925

Occupational L.ease means any agreement for lease (or for licence) or any cccupational lease
or licence fo which a Secured Property may be subject from time to time
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1.2

2 - Direct legal charge {all land corporate)

Properties mean the properties listed in schedule 1 {Proparties)

Receiver means any receiver, manager or administrative receiver appointed by Santander in
respect of the Chargor or any of the Secured Assets

Relevant Agreement means:
{a) each Dccupationsl Lease
{h} any guaranies of Rental Income contained in, or relating to, any Occupational Lease

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

Rent Account means each acoount of the Chargor details of which are set out in schedule 3
{Rent Account(s)) and any other account designated as a Rent Account by the Chargor and
Samtander in writing, as each such acctunt may be renumbered or redesignated from time to
tima

Rental Income means the aggregate of all amounts paid or payabile to or for the account of
the Chargor in connection with the letting, licence or grant of other right or use or occupation of
any part of any Secured Property

Secured Assets means gl of the assels and undertaking of the Chargor the subject of any
security created by, under or supplemental to, this Deed in favow of Bantander

Secured Liabilities means ali monies and fiabilities now or after the date of this Deed due,
owing or incurred by the Chargor to any Secured Party whatsoaver, in any manner and in any
currency of currencies and whether present or future, actual or contingent, whether incurred
solely or jointly with any other persen and whether as principal or surety, together withi-all
interest accruing on such monies and liabilities and all costs, charges-and expenses ingurred
by any Secured Party, except for any obligation which, if it were included here, would constitute
uniawful inancial assistance, or its equivalent in any other jurisdiction

Secured Parly means Santander and each of is Affiliates
Secursd Property means at any lime the Properfies and all other freehoid, leasshoid or
commonhald property which is subject to any securify created by, under or suppiemental to this

Dead

Security Period means the period beginning on the date of this Deed and ending on the dale
on which Santander is satisfied that the Secured Lizbilites have been irrevocably and
uncondiionally satisfied in full and all facilities made available by any Secured Parly to the
Chargor have been cancelled

Subsidiary means a subsidiary undertaking within the meaning of section 1162 of the
Companies Act 2008

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

Any reference in this Deed, or any cther Finance Document entered into under or in corinection
with ft, to
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{a)

{b)

2 - Diract legal charge (all land corporate)

the making of an administration order shall be treated as including a reference to the
appoiniment of an administrator under paragraph 14 {(by the holder of a qualifying
floating charge in respect of the Chargor's assets) or 22 (by the Chargor or the directors
of the Chargor} of Schedule B1 to the 1A 1886 or any steps taken toward such order or
appointiment; or

making an application for an administration order by petition shall be treated as
including & reference to making an administration application io 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 Schedule of intention
to appoint an administrator or any steps {aken towards such application or notice.

1.3 finterpretation

{a)

(B
(¢

{0-807 767 98B 11678

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

(i Santander, any Affiliate of Santander, any Secured Parly, the Chargor, or any
other person shall be construed s0 as 1o include its successors in title,
permitied assigns and permilted fransferees and, in the case of Santander,
any person for the time being appointed as securty trustee for the Secured
Parlias,

{i) assets includes present and future properties, revenues and rights of every
description (including any night to recelve such revenues);

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

(i) a person includes any individusl person, firm. company, corporation,

government, state or agency of a siate or any association, frust, joint venturs,
consortium or partnership {(whether or not having separate lsgal personality) or
any other entity or body of any description;

{v) # regulation includes any regulation, rule, official directive, request or

guideline (whether or not having the force of faw but if not having the force of

law, then being a type with which persons to which it applies customarily

comply} of any governmental, intergovernmental or supranational body,

agency, department or of any regulatory, self-regulatory or other authority or
organisation,;

{vi) a provision of jaw is a reference to a provision of any freaty, legislation,

regulation, decree, order or by-law and any secondary legislation enacted
under a power given by that provision, as amended, applied or re-enacted or
replaced (whether with or without modification) whether before, on or after the
date of this Desd,

{wvii) a time of day is a reference to London time; and
{vill  dispose includes any sale, lease, licence, transfer or loan,
Clause and schedule headings are for ease of reference anly.

Any ward imperting the singular shall include the plural and vice versa,
3



31

3.2

3.3

3.4

¢ — Direct legal charge (all land corporate)

{d) An Event of Defaull is continuing i it has not been waived {o the satisfaction of
Santander.

B b [ U S8 X P Lo
A tery defined In tHis Desd has the same medning when used in any nolites,

acknowledgements or other documents issued under or in connection with this Deed.

st
i
e

Covenant to pay

The Chiargor covenants with Santander to pay and discharge the Secured Liabilities when they
become dus for payment and discharge.

harging provisions
General

All security created by the Chargor under this Dead is 2 continuing securily for the payment
and discharge of the Secured Liabilities, is granted with full title guarantes in respect of all the
Aght, title and interest (f any), present and future, of the Chargor in and to the relevant Secured
Asset and is granted In favour of Santander as security trustos for itself and each Secured

Party,
First legal morigages

The Chargor charges by way of first legal mortgage the Properties and all buildings and all
Fixtures on each of the Properhes,

Assignments

fa} The Chargor assigns:

{iy the Relevant Agreemenis;
{iiy all Rental Income and ail other sums payable under any Occupational Lease;
and

)] the Insurance Policies.

{b) The Chargor shall remain liable to perform all its obligations under each Relevant
Agreemeni and each Insurance Policy,

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

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

() the procesds of sale of the Secured Property and all licences 1o enter on or use any
Secured Property;

{c) the benelit of all other agreements, instruments and rights relating o the Secured
Property;
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4.1

4.2

8.1

8.2

2 = Dhrect legal charge {all land corporate)

{d) all monies from ime o time standing fo the credi of each Rent Account; and

{2 to the extent that any assignment in clause 3.3 is ineffective as an assignment, the
assets referred to in that clause,

Small company moratorium

if the Chargor I8 an eligible company within the meaning of paragraphs 2 to 4 (inclusive) of
Schedule A1 {0 the 1A 1986, then the obfaining of a moratorium, including any preliminary
dedcision, or investigation in terms of paragraph 43 to Schedule AT of the 1A 1986 shall not
cause any floating charge creatad by this Deed to crysisllise into a fixed charge, nor cause
restrictions which would not otherwise apply to be imposed on the disposal of its property and
assets by the Chargor.

Megative pledge

The Chargor shall not (without the prior written consent of Santander) create or permit to subsist
any secusily over any of the Secured Asssls,

The Chargor shall not

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

o) erter into any other preferential arrangement having a similar effect,

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

Hestrictions on disposals

Except as expressly permitted under any Finance Document, the Chargor shall not {without the
prior written consent of Santander) enler inta a singie transaction or a series of fransactions
{(whether related or not) and whether voluntary or involuntary to sell lease, transfer or otherwise
dispose of any Secured Assels.

Further assurance

The Chargor shall promptly do all such acts and execute all such documents {including, without
fimitation, any assignment, transfer, conveyance, assurance, morigage, charge, notice and
instruction) as Santander may specify (and in such form as Santander may require) in favour
of Saniander or s nominesa(s) to;

(&) create, perfect protect and maintain the secunty created or intended to be created
under or evidenced by this Deed or for the exercise of any rights, powers and remedies
of Santander provided by or pursuant o this Deed or by law;

{ty -{if an Event of Defaull is continuing) to facilitate the realisation of the assets which are,
or are mtended o be, the subject of the security created by or under this Deed,

Any document required to be executed by the Chargor under this clause 6 will be prepared af
the cost of the Chargor.
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7.1

7.2

8.1

8.2

2 — Direct legal charge (all land corporats)

{and Registry
Application for restriction

{a) If title to the Secured Property is or is to be registersd af the Land Regishy and in
respect of any other registered tles against which the secunity created by this Deed
may be regisiered, the Chargor apples o the Land Registrar for a resticlion In
Standard Form P on the following terms being entered info on the Register of Title at
the Land Regisiry:

"Mo disposition of the registered estate by the proprietor of the registered estate is fo
be registered without a writien consent signed by the proprigtor for the time being of
the charge dated | ] in favour of Santander UK plc referred to in the charges
register.

{b} The Chargor confirms that so far as any of the Secured Property is unregistered, such
fand is not affected by any disclosable overriding interasts within the meaning of the
Land Registration Act 2002 or the Land Registration Rules 2003,

Tacking and further advances

If Secured Parties are, subject to the terms of the Finance Documents, under an obligation or
otherwise agree (o make further advances to the Chargor, this security has been made for
securing such further advances. Each Secured Party and the Chargor by this Deed consent to
an application being made to the Chief Land Registrar to enter a note of such obligation or
agreement on the register of tille to the Properties.

Notices of assignments and charges
Relevant Agreemenis

{a} immediately upon request by Santander, the Chargor shall give notice in the form
spacified in part 1 (Form of notice of assignment) of schedule 4 {o sach counterparty
to each Relevant Agreement other than an Gcocupational Lease (including, for the
avoidance of doubt, any Relevant Agreement coming into existenca after the date of
this Deed) that the Chargor has assigned o Sartander all its right, title and interest in
the Relevant Agreement

{0} The Chargor shall use reasonable endeavours to progure that the recipient of each
such notice acknowledges that notice in substantially the form specified in part 2 (Form
of acknowledgement) of schedule 4 within & Business Days of that notice being given,

Rental Income

{m iImmediately upon reguest by Santander, the Chargor shall give notfice in the form
specified in part 1 (Form of notice of assignment) of schedule § to sach tenant under
each Oooupational Lease (including, for the avoidance of doubt, any Occupational
Lease coming into existence after the date of this Deed) that the Chargor has assigned
to Santander all its right, title and interest in the Rental Income and other monies
payable under that Occupational Lease,

§3) The Chargor shall use reasonable endeavours to procure that the recipient of each
such notice acknowiedges that notice in substantially the form specified in part 2 {Form
of acknowledgement} of schedule 5 within 5 Business Days of that notice being given.
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2 - Direct legal charge (all land corporale)

8.3 Insurance Policies

(&)

(b

Immediately upon request by Santander, the Chargor shall give notice In the form
specified in part 1 {Form of nofice of assignment) of schedule 8 1o each insurer under
each Insurance Folicy {including, for the avoidance of doubt, any insurance Policy
soming into existence after the date of this Deed) that the Chargor has assigned to
Santander all its right, title and interest in that Insurance Policy.

The Chargor shall use reasonable sndeavours to procure that the recipient of each
such notice acknowledgeas that nolice in substantially the form specified in part 2 (Form
of acknowledgement) of schedule 8 within 5 Business Days of that notice being given.

8.4 Rent Accounts

(a)

Immediately upon request by Santander, the Chargor shall give notice in the form
specified 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 opaned after the date of this Deed) that the Chargor has created a fixed charge
aver the balance standing to the credit of that Rent Account,

{0 The Chargor shall use reasonable endeavours to procurg 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 baing given.

9 Undertakings

The Chargor undertakes to Santander that during the Security Period:

8.1 Real property

{8)

(e}

(d}

HO-B67TEISGUS 110678

Access

ft will aliow Santander and such person or persons as Santander nominales to enter
on any part of the Secured Properly on reasonable notice.

Repair

{i} it shall keep the Secured Property in good and substantial repair and condition
and decorative order.

{in it shall repair any defect or damage to any of the Secured Property promptly
and if it fails to do so Santander may, but shall not be obliged to, do so.

Planning

It shall not do or allow to be done or fail to do anything which may infringe or contravene
any statute or regulation governing or controlling the use or development of the
Secured Property, nor apply for planning permission.

Planning directions

{H Within & Business Days of receipt by it of any notice or order (Direction) served
on or issued to it by any local or other authority in réspect of any part of the
" Secured Property, i shall give full particulars of the Direction to Santander and,

7



(e}

(@)

{h)

(@

8.2 Leases

(@)

HRBETTR1BER G T OETR

2 - Direct legal charge (all land corporate)

if requested 1o do so by Santander, produce the Direction or a copy of it fo
Santander.

iy it shall advise Santander of all steps taken or proposed o be taken by fiom
time {o fime fo comply with the terms of the Direction and shall take afl
necessary steps o comply with the Direction.

{itf) 1t shall at the request of Santander (but at the cost of the Chargor) make or join
with Santander in making such objections, representations against, appealing
against or in respect of any proposal containad in the Direction as Santander
shall deem necessary or desirable in order to protect Santander's interesis.

Development

It shiall not, without Santander's prior wiitten consent, not to be unreasonably refused,
carry out any development on any part of the Secured Property nor change the use of
any part of the Secured Property.

Deposit of title deads

it shall deposit with Santander all deeds and documents of fitle relating to the Securad
Proparly.

Oulgoings

i will punctually pay and indernnify Saniander and any Receiver against all present
and fuiure rents, rates. taxes, assessments and outgoings of whatsoever nature
imposed on or pavable in respect of the Secured Property or any part of it or payable
hy the owner or occupler of it

Investigation of title

On request by Santander, it shall grant Santander or s advisers {at the cost of the
Chargor) all faciliies within s power to enabie Santander or iis advisers or delegates
o carry out such investigations of titte to and enquines into the Secured Property or
other Secured Assets as may be carried out by a prudent morigagee or chargee,

Overriding interests

i shall not, without the prior written consent of Santander, enter into any onerous or
restrictive obligations affecting the whole or any part of any Secured Property or create
or permit to arise any overriding interest, easement or right whatever in or over the
whole or any part of any Secured Property,

Lease and covenant compliance
It shait:

(i) perform ail s obligations, covenants and stipulations contained in any lease
or agreement for lease under which it holds an interest in 2 Secured Property
or to which any of the Secured Properly is subject;



(b}

{c)

{d)

#

2 - Direct legal charge (all land corporate)

{if) properly perform (and indemnify Santander and each Receiver for any breach
of} any covenants and stipulations of whalsoever nature affecting any of the
Secured Property,

{0 not make any election or take any other action $o as to alter the treatment of
any Oooupational Lease for the purposes of value added tax; and

{iv) not without the consent of Santander, not to be unreasonably withheld, serve
notice on any former tenant under any Occupationat Lease under section 17(2)
of the Landiord and Tenant (Covenants} Act 1895 or on any guaranior of any
such former tenant under section 17(3) of that Act.

No variation to lease

It shall not without the prior written consent of Santander alter or vary or agree o affer
or vary the terms of any lsase under which it holds any Secured Property or any leass
to which any Secured Property is subject.

No surrender or termination

it shall not terminate, forfelt or accept a surrender of any lease 1o which any Secured
Property is subject.

{ompliance by tenanis

i shall use reascnable endeavours to procure that each {enant under an Occupational
Lease complies with the terms of that Occupational Lease in a proper and timely
rannet.

Lease or right to occupy
It will not without the prior written consent of Santander,

] gra‘ﬁt any lease or tenancy or exercise any other power of leasing of the whole
or part of any Secured Property; or

{i5) grant any person any contractual licence or the right to cccupy any Secured
Property or part with possession of it

Farfeiture

it shall not do or permit anything which may render any lease or agreement for lease
underwhich it holds an interest in a Secured Froperty, or fo which the Secured Property
is subject, Hable to forfeiture or otherwise determinable.

9.3 Insurance

(@

{b)

I-E6TTEIEETI0ETE

it shall keep its business and assets insured at all times with reputable insurers in a
form and amount and against such risks (including insurance for any environmental
risks} ais Santander considers a prudent company carrying on the same or substantially
similar business as the Chargor would effect,

it shall pay ail premiums by their due date for payment and do all other things necessary
o keep all of the policies of insurance in which i has an interest in il force and effect.

8



{c)
(d}

(&)

{f

(@

{h)

(i

2 - Direct legal charge (all land corporate)

it shall not do or permit to be done anything to render the insurance void or voidable

Where required in writing by Santander, i shall ensure that
&

Y Santander is named as composite insured in respect of i3 own
separate insurable interest under each policy of insurance (other than
public liability and third party liability insurances where clause
8.3(dY(N(B) shall apply) maintained by it or any person on its behalf in
accordance with clause 8,3(a) but without Santander having any
liahility for any premium in relation to such poiicy of insurance;

{B) in respect of public kability or third party Eability insurances the name
of Santander be noted on each policy of nsurance as mortgagee, and

{ii} each policy of insurance shall contain a standard mortgages clause whereby,
among other things, the insurance shall not be vitiated or avoided as against a
mortgagee notwithstanding that it could otherwise be s0 against the Chargor.

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

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

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

Subiect to clause §.3({g) above with the prior written consent of Santander, all proceeds
of insurance shall be applied towards replacing or reinstating the property in respect of
which the proceeds are received.

it shail procure that there is given to Santander copies of the insurances in which it has
an interest, and such other information in connéction with them as Santandear may
reasonably require, it will notify Santander in writing of all renewals, material variations
and canceliations of policies made or, to its knowledge, threatened or pending.

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

(a)

IO TSRS TIOETE

gach such policy must contain:

{1} a non-invalidation and non-vitiation clause under which the policy will not be
vitiated or avoided as against any insured parly as & resut of any
circumstances  beyord  the  control of that insured parly or any
misrepresentation, non-disclosure, or breach of any policy term or condition,
on the part of any insured party or any agent of any insured party;

10



o)

(c)

2 — Direct legal charge (sl land corporate)

{if) a waiver of the nights of subrogation of the insurer as against the Chargor,
Saniander and the tenands of any Secured Property, and

i) a loss payee clause in such terms as Santander may reasonably reguire in
respect of insurance claim payments otherwise payable 1o the Chargor;

the insurers must give at least 30 days’ nolice {or a shorter period with Santander's
prior written consent) to Santander if any insurer proposes to repudiate, rescind or
cancel any policy of insurance, {0 treat it as avoided in whole or in part, (o treat it as
expired dus to non-payment of premium or otherwise decline any valid claim under i
by or an behalf of any insured party and must give the oppartunity to rectify any such
non=paymeant of pramium within the notice period; and

the Chargor must be free to assign all amounts payable to it under each of its policies
of insurance and all its rights in connection with those amounts in favour of Santander,

8.5 i must use all reasonable endeavours o ensure that Santander receives copies of the policies
of insurance, receipts for the payment of premiums for those policies and any information in
connaction with those policies and claims under them which Santander may reasonably require,

9.6 it must promptly notify Santander of:

{d)

8.7 it must:
{a)
{b)

(<)
{c)

{e)

the proposed terms of any future renewal of any of the policies of insurance;

any amendment, supplement, extension, lermination, avoidance or cancallation of any
of the policies of insurance made or, fo its knowledge, threatened or pending;

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

ary event or circumstance which has led or may lgad to 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;

comply with all reasonable risk improvement requirements of its insurers;

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

ensure that all other things necessary are done so as {o keep each of the policies of
insurance in force,

9.8 General

it shall

not do or cause or permil {o be done anything which may in any way materially

depreciate, jeopardise or ctherwise prejudice the value to Santander or any other Secured
Party of the security created by or under this Deed.

10-GEFTE DENIB1I0478
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101

10.2

10.3

kN

12

12.1

12.2

12.3

2 - Direct legal charge (all land corporate)

Power {0 remedy

H the Chargor fails to comply with any of the undertakings sef out in clause & {Undertakings) it

shall allow and rrevecably authorisee Santander andior such nersons as & shall nomingts fo

take such action on its behalf as shall be necessary to ensure that it complies with those
undertakings.

if the Chargor fails to perform any obligation or other covenant affecting the Secured Properly
or other Secured Asset, the Chargor shall permit Santander or ils agents and coniractors to
gnter on the Secured Property, to comply with or object to any notice servad on the Chargor
refating o the Secured Property or other Secured Asset and to iake any action Santander may
regsonably consider expediert 1o prevent or remady any breach of any such term or to comply
with or objsct to any such notice,

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

Security power of aliorney

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

When security is enforceable

On the ocourrence of any Event of Defaull which is continting, the secunify created by and
under this Deed is immediately enforceable.

Acts of enforcement

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

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

)] exercise ite rights and powers conferred upon morigagees by the LPA 1925, as vaned
ang extended by this Deed, and rights and powers conferred on a Receiver by this
[eed, whether or not & has taken possession or appointed a Receiver to any of the
Secured Assels,

(e appoint 2 Recaiver to all or any part of the Secured Assets;

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

{g] exercise its power of sale under section 101 of the LPA 1825 (as amended by this
Deed); or

i if permitted by faw, appoint an administrative receiver in respect of the Chargor.

Statutory powers - general

HMBETTEISENETI0ETS 12



12.4

12.6

13

13.4

2 - Direct legal charge {al land corporate)

{a) For the purposes of ali powers implied by statute, the Secured Liabiliies are deemsad
o have become dus and payable on the date of this Deed.

) Section 83 of the LPA 1925 does not apply to the security constituted by or under this
Deed,

{c) Each Recelver and Santander is entitfed fo alt'the_rights,_ powers, privileges and
immunities conferred by the LPA 1825 and the A 1988 on morigagees and Receivers,

Mortgagee in possession - no lability

Neither Santander nor any Recaiver will be liable, by reason of entering into possession of a
Secured Asset, to account as morigagee in possession or for any loss on reslisation or for any
default or omission for which a morigagee in possession might otherwise be liable,

Redemption of prior mortgages

At any time after the security created by or under this Deed has become enforceable, Santander
may, at the sole cost of the Chargor {payable to Santander on demand);

) radeem any prior form of security over any Secured Asset; andfor
(b} procure the transfer of that security to itself, and/or
{c) seflle and pass the accounts of any prior mortgagee, chargee or encumbrancer which

once so setifed and passed shall be conclusive and binding on the Chargor.
Receiver
Appointment of Receiver

(&)

{ At any time after any security created by or under this Deed is enforceabls,
Santander may appoint a Receiver to all or any part of the Secured Assets in
accordance with clause 12.2(c} (Acts of enforcement),

{ii} At any time, if s0 requested in writing by the Chargor, without further notice,
Santander may appoint a Receiver to all or any part of the Secured Assels as
if Santander had become entitied under the LPA 1925 {o exercise the power
of sale conferred under the LPA 1925,

{b} Any Receiver appomted under this Deed shall be the agent of the Chargor and the
Chargor shall be sclely responsible 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
circumstances whatsoever shall Santander be in any way responsible for any
misconduct, negligence or default of the Receiver.

(e} Where the Chargor is an eligible company within the meaning of paragraphs 2 to 4
{inclusive) of Schadule A1 1o the JA 1086

NG oblaining a moratorium; or

BB TRIB-BUBTI0-ETE 13



2 — Direct legal charge (all land corporate)

{ii} anything done with a view to obtaining a moratorium including any prefiminary
decision or investigation in terms of paragraph 43 of Schedule A7 10 the A
1086,

shall not be grounds for appoiniment of & Receiver,

13.2 Removal

Santander may by written notice remove from time to time any Recaiver appointed by it (subject
to the provisions of section 45 of the 1A 1986 in the case of an administrative recelver) and,
whenever it may deem appropriate, appoint a new Receiver in the place of any Receiver whose
appointment has termimated,

13.3  Powers of Receiver

(@

(b}

()

{d)

GEETTE 3EYIS 110078

In addition o those conferred by the LPA 1825 on any Recewer sppointed under that
Act, each Receiver has, and is entitled to exercise, all of the rights. powers and
discretions set outin this clause 13,3,

If there is more than one Receiver holding office at the same time, unless the document
appointing him siates otherwise, each Receiver may exercise sll of the powers
conferrad on a Receiver under this Deed or under the 1A 1986 individually and to the
exclusion of any other Receivers.

A Redeiver of the Chargor has all the rights, powers and discretions of an administrative
raceiver under the 1A 1986,

A Receiver may.
) in the name of the Chargor

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

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

{if) raise and borrow money {either unsecured or on the securily of any Secured
Asset, either in priority to the security constituled by this Deed or otherwise) on
any terms and for whaiever purpose which he thinks fit. No person lending
that money nesd enquire as to the propriety or purpose of the exarcise of that
power or o check the application of any money so raised or borrowed;

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

{iv} setfle, adjust, refer to arbitration, compromise and arrange any daims,
accounts, disputes, questions and demands with or by any person who is or
claims to be a creditor of the Chargor or relating in any way to any Secured
Asset;

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

14



{vi}

{vii)

(vili}

{xi)

(i)

ST IO TGS TI0ETE

2 - Direct legal charge (8 land corporate)

for the purposes of this Deed, as he thinks appropriate, on behalf of the
Chargor or for itself as Hecelver, appoint and discharge managers, officers,
agenis, accountants, servants, workmen and others upon such terms as to
remuneration or otherwise as he may think proper and may discharge any such
parsons appointed by the Chargor,

fef any Secured 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 fenancy of
any Secured Assels on any terms which he thinks fit (including the payment of
monsy to a lessee or tenant on a surendery;

bring, prosecute, enforce, defend and abandon sl actions, suits and
proceedings or submit to arbitration or any form of alternative dispute
résolution in the name of the Chargor In relation to any Secured Asset as he
considers expedient;

take immediate possession of, get in and collect anv Secured Asset;
in each case as he may think fit

(A make and effect all repairs and insurances and do all other acts which
the Chargor might do in the ordinary conduct of its business be they
for the protection or for the improvemen! of the Secured Assets:

(B} commence and/or complete any building operations on the Secured
Property or other Secured Assetl; and

{<) apply for and maintain any planning permission, building regulation
approval or any other permission, consent or ficence;

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

sell, exchange, convert info monies and realise any Secured Asset by public
auction or private contract in any manner and on any terms which he thinks
proper.  The consideration for any such transaction may consist of cash,
debenture or other obligations, shares, stock or other valuable consideration
and any such consideration may be payable in a lump sum or by instalments
spread over such period as he thinks fit, Fixturas and any plant and machinery
annexed to any part of the Secured Propérty may be severed and sold
separately from the property containing them without the consent of the
Chargar;

form a Subsidiary of the Chargor and transfer {0 that Subsidiary any Becured
Assel

without restriction sell, let or lease, or concur in selling, letting or teasing, or
vary the terms of, defermine, surrender or accept surrenders of, leases or
tenancies of, or grant options and licences over or otherwise dispose of or deal
with, all or any part of the Secured Assets without being responsible for loss or
damiage, and so that any such sale, lease or disposition may be made for cash
payable by instalments, loan stock or other debt obligations or for shares or
securities of another company or other valuable consideration;

15



{av)

(v

(vl

vt} _

{>od)

{diy

13.4 Remuneration

Z — Direct legal charge (all land corporate)

form and promote, or concur in forming and promoting, a8 company or
companies to purchase, lease, licence or otherwise acquire interests in all or
any of the Secursd Assets or otherwise, arrange for such companies 0 trade
of ceawe io Fads Brd 1o purchase, lease, oends Or otherwise acnuire all of
any of the Secured Assets on such terms and conditions whether or not
inchuding payment by instalments secured or unsecured as he may think Y

redesm any prior security and settle and pass the accounts of the person
entitfed to the prior security so that any accounts so setfled and passed shall
{subject to any manifest error) be conclusive arsd binding on the Chargor and
the money so paid shall be deemed to be an expense properly incurred by the
Receiver;

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

implement or continue the development of (and obtain ali consents required in
connection therewith} and/or complete any buildings or structures on, any real
property comprised in the Secured Properly and do all acls and things
incidental {o the Secured Property;

on behaif of the Chargor and without consent of or nolice to the Chargor
exercise all the powers conferred on a landlord or a tenant by the Landiord and
Tenants Acts, the Rents Acts and Housing Acts or any other iegistation from
tima to time in force in any relevant jurisdiction relating to rents or agriculture
in respect of any part of the Secured Property,

make calls conditionally or unconditionally on the mambers of the Chargor in
respect of uncalled capital;

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

do alf other acts and things including without imitation, signing and exgcuting
all documents and deeds as may be considersd by the Heceiver to be
incidental or conducive to any of the matters or powers listed here or granted
by law or otherwise incidenial or conducive to the preservation, improvement
or realisation of the Secured Assets and fo use the name of the Chargor for all
the purposes sat out in this clause 13.

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

14 Delegation

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

15 Application of monies

FREET TSI AIST 10878
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15.1

16.2

15.3

16

16.1

18.2

17

17.1

17.2

17.2

18

18

9.1

2 - Direct legat charge (all land corporate)

Sections 109(8) and (8) {Appointment, powers, remunaralion and duties of receiver) of the LPA
1825 shaill not apply 10 a Receiver appoiniad under this Deed.

All monies received by Santander or any Receiver under this Deed and applied in discharge of
the Secured Liabilities shall be applied to the Secured Liabilities in such order as Santander
may determine.

SBantander and any Recelver may place any money received, recovered 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
towards discharge of the Secured Liabilities.

Remedies and waivers

No failure to exercise, nor any delay in exercising, on the part of Santander or any Receiver,
any right or remedy under this Deed shall operate as a walver, 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,

A waiver given or consent granted by Santander under this Deed will be effective only if given
in writing and then only in the instance and for the purpese for which it is given.

Protection of third parties

No person (including a purchaser) dealing with Santander or a Receiver or its or his agenis has
an obligation fo enquire of Santander, the Receiver or others whether the Secured Liabilities
have become payable, whether any power purported io be exercised has become exarcisable,
whether any Secured Liabilities or other monigs ramain outstanding, how any monies paid to
Santander or to the Receiver shall be applied or the status, propriety or validity of the acts of
the Receiver or Santander.

The receipt of Santander or any Receiver shall be an absolute and a conclusive discharge to a
purchaser and shall refieve him of any obligation o 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 acquiring, for money or money's
weorth, any lease of, or security over, or any other interest or right whatsoever in relation {o, the
Securad Assets or any of them,

Notices

All notices, demands and any consent 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 personal delivery or at 9.00am on the second Business Day after
posting. A nolice from the Chargor to Sanfander must be addressed to The Manager,
Securities — Business & Corporate Services, Santander UK plc, Area 3A, Ground Floor Qps

- Block, Bridie Road, Bootle L30 4GB and will be effective an receipt, if received before 4.00pm

on a Business Day, or otherwise on the next Business Day.
Assignment

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

TBETIEI R 10578 17
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20

21
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21.2

21.2

22

23

2341

23.2

2 - Direct legal charge (all land corporate)

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

Certificates and determinations

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

Indemnity

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

{a} the taking, holding, protection or enforcement of this Deed;

" the exercise of any of the rights, powers, discretions and remedies vesied in Saniander
and each Receiver and delegate by the Finance Documents or by law; and

(o} any default by the Chargor in the performance of any of the obligations expressed (o
he assumed by it in the Finance Documents.

The Chargor shall indemmify Santander and each other Secured Party against any and ali cosls,
losses, liabiliies or expenses together with any associated VAT incurred by any of them
arising {direcily or indirecly} cut of or in connection with the business or any real property of
the Chargor.

Santander may indemnify itself out in respect of, and pay and retain, all sums necessary {0 give
effect to the indemnity in this clause and shall have a lien on this Dead and the procesds of the
enforcement of this Deed for all monies payable to it

Exclusion of lability

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

Miscellaneous

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

i a term of this Deed is or 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 other jurisdiction will in any way be affected or -
impalred.
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23.8

23.7

23.8

23.9

2310

24

241

2 - Direct legat charge (all land corporate)

i Santander believes that any amount paid by the Chargor or any other person in respect of
the Secured Liabilities is capable of being avoided or set aside for any reason, then for the
purposes of this Deed, such amount shall not be considered to have been paid.

Any setilement, discharge or release belween the Chargor and any Secured Parly shall be
conditional upon no security or payment 1o or for that Secured Party by the Chargor or any

-other person being avoided or set aside or ordered to be refunded or reduced by virtue of any

law relating to bankruptcy, insolvency or liguidation or otherwise.

if Santander or any Secured Parly receives notice of any other subsequent securily or other
interest affecting any of the Secured Assets it may open 2 new account or accounts for the
Chargor in s bocoks, If it does not do s0 then, unless it gives express written notice 1o the
contrary to the Chargor, as from the time of receipt of such notice by Santander, all payments
made by the Chargor to Saniander or any Secured Party shall be treated as having been
credited to a new account of the Chargor and not as having been applied in reduction of the
Secured Liabifities,

if Santander enforces the security constituted by or under this Deed at a time when no amounts
are due to any Secured FParly but at a time when amounis may or will become due, Santander
{or the Receiver) may pay the preceeds of any recoveries effected by i into an interest bearing
suspense account,

The securily created by this Deed is cortinuing security and shall remain in full force and effect
regardless of any intermediate payment or discharge by the Chargor or any other person of
any or the Secured Liabilities. It is in addition o any other security held by any Secured Parly
at any time for any of the Secured Liabilites, may be enforced without first having recourse o
any other rights of any Secured Party and is not in any way prejudiced by any guarantee or
security now or subsequently held by any Secured Party.

Unless otherwise stated in any Finance Document, a person who is not a parly {o this Deed
has no rights under the Confracts (Righis of Third Parties) Act 1293 to enforce or enjoy the
benefit of any term of this Deed or any other document issued or entered into under or in
connection with if.

Santander will not be liable for any action taken by it {or any omission to take action) under or
in connection with this Deed unless directly caused by its gross negligence or wilful misconduct,
MNeither Santander nor any Receiver shall be liable in respect of all or any part of the Secured
Assets or for any loss or damage which arises out of the exercise or the attempted or purported
exercise of, or the failure to exercise any of, their respective powers unless such loss or damage
is caused by its gross negligence or wilful acts of defauit and recklessness. Neither Santander
ror any Receiver shall be fiable 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 purpases of section 2 of the Law of Proparty (Miscelianecus Provisions) Act 1889, the
terms of the Finance Documents and of any side letters relating to the Finance Documents and
the Secured Lighilities are incorporated into this Deed.

Fees, costs and expensess
Transaction expenses

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

108677619151 1ME78 19
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28

26

26.1

26.2

2 ~ Direct {egal charge (all land corporate)

incurred by # in connection with the negotiation, preparation, printing, execution, perfection and
release of this Deed,

Enforcement and proseivetion costs

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

intersst on late payments

if the Chargor fails {o pay any amount payable by it under this Deed on its due date, interest
shall accrue an the overdue amount from the due date up to the date of actual payment (both
before and after judgment) at the rate and manner as set out in the undedying faciiity
agreement, Any interest accruing under this clause 24.3 shall be immadiately payable by the
Chargor on demand by Santander,

Governing law

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

Enforcemsnt
Jurisdiction of English courts

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

() The parties o this Deed agree that the courts of England are the most appropriate and
convenient courts to setlle Disputes and accordingly no parly {o this Deed will argue o
the contrary,

{c) This clause 26 is for the benefit of Santander. As a result, Santander shall nol be
prevented from taking procsedings relating fo a Dispute in any other courts with
jurisdiction, To the extent allowed by law, Santander may take ¢oncurrent proceedings
in any number of jursdictions.

Service of process

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

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

Amak Properly
investments (London)
Limited

Amak Property
investments (London)
Limited

Amak Property
investments {London)}
Limited

Amak Property
Investrmenis (London)
Limited

Amak Property
Investments {London)
Limited

Amak Property
Investments {London)
Limited

Amak Property
Invastments (London)
Limited

Amak Property
Investments {London)
Limited

Amak Property
investments {London)
Limited

Amai Property

investments {London)
Limited

TRAETTE BEVB 110678
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Schedule 4
Properties
Registered Land
Address or property description

Freehold land bemng 86 Camden High Street, London
NW1 OLG

Freehold land being 2a Rundell Crascent, Hendon,
London MNW4 3BP

Freehold land being 273-275 Kentish Town Road,
London and 273 Kentish Town Road, London NWS
2Lp

Freehold land being 314, 316 and 318a Vauxhall
Bridge Road, London SWIV 1AA

Freehold [and being 105 Baker Bireet & 2 York Sireet,
London W1 8FH

Freehold land being 148 Regents Park Road, London
NV BXN

Freehold land being 154 Regents Park Road, London
BV BXN

Frachold land being 156 Regenis Park Road, London
R BXN

Fraehold Iand being 305-302 (odd numbers) Fora
Street, Edmonton, Landon N8 OPD

Freehold land being 34 Ballards Lane, Finchisy,
London N3 2BJ

Unregisterad Land

2%

Title number

L.N83043

NGL758162

LNZ218743 &

376000

NGLEBREO40

IN105322

LNTBg167

LM46ST7

287880

NGL190807

NGL734206
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Schedule 2

Relevant Agreements
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2 - Direct legal charge (gl land corporate)

Schedule 3
Rent Accountis)
Account number Sort code Account bank Designation
Santander UK pic "Rent Account”
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2 - Direct legal charge (all land corporate)

Schedule 4
Retevant Agreements (other than Occupational Leases)

Part 1 - Form of notice of assignment

To! %
Dated: %
Dear Sirg

The agreement described in the atiached schedule {the Agreement)

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

We hereby irrevocably and uncofditionally authonise and instruct you:
1 without notice or reference to or further authority from us and without enquiring as to the

justification or the validity of those instructions, to comply only with any instructions from fime
to time received by vou from Santander relating o the Agreement; and

2 to pay =il sums payvable by you under the Agreement directly 1o our account at:
Bank )
Account number #
Sort code: %

{the Account) or such other account as Sanfander may specify from time (o fime,

We remain liable to perform all ow obligations under the Agreement and Santander is under no
pbligation of any kind whatscever under the Agreement nor under any liability whatsosver in the event
of any failure by us to perform our cbligations under the Agreement.

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

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

Yours failhiully
for and on behalf of

Amak Property Investments {London) Limited
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Schedule
{Description of Agreement]

{Attach form of acknowledgment]
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Fart 2 - Form of acknowledgement

To: Santander UK plc

B2t ;;—-ii}nn e

Bk Gt

1443
Bt 0 NsTAETE

Sth South Admin
Biidle Road

Bootle

L30 4568

To Amak Property investments (London) Limited (Chargor)
[addrass)

Dated: ¢

We acknowledge receipt of the notice of assignment (Notice) of which the enclosed s & duplicate.
Terms defined i the Notice shall have the same meaning when used in this acknowlsdgement. We

confirm that

8)

(b)
{e)

{d}

(e)

(g

The provisions

we will not agree 1o any amendment, waiver or release of any provision of the
Agresrment without the prior written consent of Santander;

we shall act in acoordance with the Notioe,;

the Chargor will remain kable to perform all its obligations under the Agreement and
Santander is under no obligation of any kind whatsoever undar the Agreement nor
under any liability whatsoever in the event of any fallure by the Chargor to perform is
obligations under the Agreement;

no breach or default on the part of the Chargor of any of the terms of such Agreement
will be desmed to have occurred unless we have given notice of such breach fo
Santander specifying how o make good such breach;

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

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

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

of this acknowledgement {(and any nor-contractual obligations arising out of or in

connection with 1) are governed by English faw.

For and on behalf of

[Counterparty]

HGETTET GEVB110ETE
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Schedule §
Oeccupational Leases

Part 1 - Form of notice of assignment

T '
Dated: )
Dear Sirs

The lease described in the atached schedule {the Leaze)

We hereby nolify you that we have assigned to Santander as security trustee for itself and cerlain other
persons (Santander) all our right, tifle and interest i and to the Lease (ncluding all rental income and
ather monies pavabie under the Leasa).

We herehy irrevocably and unconditionally authorise and instruct you

! without notice or reference to or further authority from us and without enguiring as to the
justification or the validity of those instructions, to comply only with any instructions from time
fo time received by you from Santander relating o the Lease; and

2 to pay all sums payable by you under the Lease directly to our account at
Bank: #
Account number; &
Sort code: %

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

We remain liable to perform all our obligations as landiord under the Lease and Santandar is under no
obligation of any kind whatsoever Under the Lease nor under any liability whatsoever in the event of
any failure by us to perform our obligations underthe Lease,

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

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

Yours faithfully
for and on behalf of

Amak Property Investments {London) Limited

1085775196081 10678 27
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Schedule
{Description of Lease]

fAttach form of acknowledgment]

28
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2 - Direct legal charge (8l land corporate)

Part 2 - Form of acknowledgement

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

Bootie

130 4GB

To: Amak Property Invesiments (London) Limited (Chargor)
laddrass]

Dated: ¢

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

confirm that:

(&)

{b)
(©)

{d)

(e

0

The provisions

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

we shall act in accordance with the Notice:

the Chargor will remain lable to perform all its obligations under the Lease and
Santander is under no obligation of any kind whatsoever under the Lease nor under
any Hability whalsoever in the event of any fallure by the Chargor to perform its
obligations under the Leass;

no breach or default on the part of the Chargor of any of the terms of such Lease will
be deemed fo have occurred unless we have given notice of such breach to Santander
specifying how o make good such breach;

we have made all necessary arrangements for all future payments payable under such
Lease 1o be made into the Rent Account;

as at the dats of this acknowledgement we have not received 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 claim against the
Chargor o7 exercised or attempled to exercise any right of set-off, counterciaim or other
right relating fo the Lease,

of this acknowledgement {and any son-contractual cbligations arising out of or in

connection with i) are governad by English law.

For and on behalf of

[Tenant]

T0-BETFET SV G TOG78
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Schedule &
Insurance Policies

Part 1 - Form of notice of assigrnment

Tex [e]
Dated; ]
Dear Sirs

The insurance policies described in the attached schedule nsurance Policies)

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

We hereby irrevocably and unconditionally authorise and instruct you

1 without notice or reference to or further authority from us and without enguinng as o the
justification or the validity of those instructions, to comply only with any instructions from time
o time received by you from Santander relating to the Insurance Policies {or any of them), and

2 to pay all sums payable by vou under the Insurance Policies (or any of them) direclly io
Santander at:
Bank: #
Account number *
Sort code: ®

or such other account as Santander may speciy from time 1o time.

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

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

Yours faithfully

for and on behalf of
Amak Property investrnents {London) Limited

{REET TR B G BT10-6TE BQ
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Schedule
Date of policy Insured Policy type Policy number
¢ ¢ * #

[Attach form of acknowledgment]
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2 - Direct legal charge {all land corporate)

Part 2 - Form of acknowledgement

T Bantander UK ple
Besuritles Team
Btk South Admin
Bridie Road

Bootle

L3D 4GE

To Amaic Property Investments (London) Limited (Chargor)
{addrass]

Dated:

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

that:

{a)

The provisions

there has been no amendrment, waiver o release of any rights o interssts in any
Insurance Policy since the date of such policy;

we have noted Santander's interest as morigagee and first loss payee onh each
Insurance Policy,

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

we shall act in accordance with the Natice;

a8 at the date of this acknowledgement we have not recelved any notice of assignment
or charge of the Chargor's interest in any Insurance Policy or the proceeds of any
insurance Policy in favour of any other person; and

we do not have and have not claimed or exercised any right or claim against the
Chargor or exercised or attempted to exercise any right of set-off, counterclaim or other
right relating 1o any Insurance Policy.

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

connection with it} are governad by English law.

For and on behalf of

[insurance company]

EEFTETOEAIBY 10478
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Schedule 7
Rent Accounis

Part 1 - Form of notice of charge

To: [insert name and address of account holding institufion
Dated: %
Dear Sirs
Account numbern: (Rent Account)
Sort code:

Account holder:

We hereby notify you that we have charged by way of first fixed charge to Santander UK plc as security
frustee for itself and certain other persons (Santander) all our right, title and interest in and to the
monies from time to ime standing to the credit of the Rent Account.

We hereby irevocably and unconditionally authorise and instruct you:

1 to hold &l monies from time to time standing to the credit of the Rent Account to the order of
Santander and accordingly to pay all or any part of those monies to Santander {or as it may
diract) promptly following receipt of written instructions from Santander o that effect; and

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

We also advise you thatl:

{a) we may not withdraw any 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 revoked or varied with the prior written consent
of Santander.

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

The provisions of this notice {and any non—confractual obligations arising out of it or in connection with
ity are governed by English law.

Yours failhiully

for and on behalf of
Amak Property Investments {London) Limited

{Attach form of acknowledgment]
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Part 2 - Form of acknowledgement

Ta Santander UK plo
2 Triton Sguare
Regent's Place
London
NW1T 3AN

Ten Amak Property Investments {London) Limited (Chargor)
[address]

Dated: €

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 used in this acknowledgemeant.

W confirm that

1 we shall act in accordance with the Nolice,

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

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

standing 1o the credit of the Rant Account.

The provisions of this acknowledgement {and any non-contractual obligations arising out of ar in
conneckon with it) are governed by English law,

For and on behalf of
[account holding instilution]

BT TS 10078 34
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SIGHATURES 10 THE DEED

Chargor
Executed as 8 dead by ¥
Amak Property Investments {London) 3
Limifted y

acting by & director in the presence of

%sgna e t‘af wames&

vame ) R C CLAPHF&?{

Adddress

GUY CLAPHAK & Co. o
CUEYLBE WEYHOUTH SRR
LONDON WG 3%{; '
Tel: 026 7535 108!
Board ﬁyprsvggx 520 TH36 849V

We hareby cerdi :‘g that the acceptence of,and entry i, ﬁhgs Deed was apg}mveff by a resclution of the
Eioard of Dirctors of the Chargor praperly passed on. { B (an &0 04 L

17 December 2021

- {Dreaion
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Santander
Signed by
duly authorised

for and on behalf of
Santander UK ple

e
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2 — Direct legal charge (sl land corporate)

This Deed is made on 17 December 2021
Between
{1} Amak Property Investments (London} Limited {registered in England with number

01622756) whose registered office is at 5 Broadbent Close. Highgate, London N6 5JwW
(Chargory, and

Santander UK ple (registered in England with number 2294747} whose registered office is at
2 Triton Square, Regent's Place, London NW1 3AN as security trustee for each of dself and
each Secured Party {Santander, which expression shall include its successors in tile, assigns
and transferees),

It is agreed

1

1.1

Definitions and interpretation
Definitions
iny this Deed:

Aftifiate means, in relation {0 a person, @ Subsidiary of that person, & Holding Company of that
person of any other Subsidiary of that Holding Company, in each case, from ime fo time

Business Day means a day {other than a Saturday or Sunday) on which banks are open 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 satisfy any demand for payment under any Finance
Document

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

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

Holding Company means, in relation o a person, any person in respact of which it is a
Subsidiary

1A 1888 means the Insolvency Act 1286

Insurance Policies means all policies of nsurance present and future relating to the Secured
Assets in which the Chargor has an inferest (ather than policies in respect of third party liability)
fogether with all monies payable in respect of those policies

LPA 1925 means the Law of Property Act 1925

Occupational Lease means any agreement for lease {or for licence) or any occupational tease
or licence to which a Secured Property may be subject from time o time

107 TS SVIE TIOBTR
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1.2

2 ~ Direct legal charge {all land corporats}

Properties mean the properties listed in schedule 1 (Properties)

Receiver means any receiver, manager or adminisirative receiver appointed by Banlander in

&
respect of ihe Chargor of any of the Secured Assels

Relevant Agreement means:
{a} each Ocoupational Lease
by any guarantee of Renfal Income contained in, or relating to, any Gecupational Lease

{0} each other agreement designated as a Relevant Agreement by Santander and the
Chargor in writing whether pursuant to schedule 2 (Relevant Agreements) or otherwise

Rent Account means each account of the Chargor detaits of which are sef out in schedule 3
{Rent Account(s)) and any other account designated as a Rent Account by the Chargor and
Bantander in writing, as each such account may be renumbered or redesignated from time o
time

Rental Income means the aggregate of all amounts paid or payable to or for the account of
the Chargor in connection with the letling, licence or grant of other nght or use or accupation of
any part of any Secured Property

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

Secured Liabilities means all monies and liahiliies now or after the dale of this Deed dus,
owing or incurred by the Chargor to any Secured Parly whatsoever, in any manner and in any
currency or currencies and whether present or future, actual or contingent, whether incurred
solely or jointly with any other person and whether as prncipal or surety, together with all
interest acoruing on such monies and liabilities and all costs, charges and expenses inoumed
by any Secured Party, except for any obligation which, i i were included here, would constitute
untawful financial assistance, or its equivalent in any other jurisdiction

Secured Party means Santander and each of iis Affiliates
Secured Properiy means at any time the Properties and all other freehold, leasehold or
commoniold properly which is subject 1o any securlty crealed by, under or supplemental o this

Deed

Security Period means the period beginning on the date of this Deed and ending on the date
on which Santander is satisfied that the Secured Liabilities have been irrevocably and
unconditionatly satisfied in full and all faciiiies made available by any Secured Party {o the
Chargor have been cancelied

Subsidiary means a subsidiary underiaking within the meaning of section 1162 of the
Companies Act 2008

YAT means value added tax at the raie in force for the time being
Administration

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

$O-B67 FETRB ST 10678 2
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()

L)

1.3 Interpretation

(@)

(b}
(c)

10-867 74196051 10-678

2 - Direct jegal charge (2l land corporate)

the making of an administration order shall be treated as including a reference fo the
appeintment of an administrator under paragraph 14 (bv the helder of a qualifying
floating charge in respect of the Chargor's assets) or 22 (by the Chargor or the direclors
of the Chargor) of Schedule B1 to the 1A 1986 or any steps taken toward such order or
appointment; or

making an application for an admindstration order by petition shall be treated as
including & reference o making an administration application to 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 28 of thal Schedule of intention
o appeint an administrator or any steps taken towards such application or notice.

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

)

@it}

(i)

{iv}

{¥}

V)

{vil}
{viily

Santander, any Affiliale of Santander, any Securad Party, the Chargor, or any
other person shall be construed so as o include it successors in fitle,
permitted assigns and permitted transferees and, in the case of Santander,
any person for the time being appointed as security trustee for the Secured
Parties;

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

a Finance Document or any other agreement or instrument is a reference o
thai Finance Document or other agreement or instrument as amended,
novated, supplemented or restated {however fundamentally) or replaced,;

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

a regulation mcludes any regulation, rule, official directive, request or
guideline (whether or not having the force of law but if not having the force of
faw, then heing a type with which persons to which it applies customarily
comply) of any governmental, intergovernmental or supranational body,
agency, depariment or of any regulalory, self.reguiatory or other authority or
organisation;

a provision of law s a reference 1o a provision of any freatly, legislation,
regulation, decree, order or by-law and any secondary legislation enacted
under a power given by that provision, as amended, applied or re-enacted or
replaced (whether with or without modification) whether before, on or after the
date of this Deed;

a time of day is a reference o London time; and

dispose includes any sale, lease, licence, ransfer or joan.

Clause and schedule headings are for ease of reference only.

Any word importing the singular shall include the plural and vice versa.

3
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3.1

32

33

34

2 — Direct legat charge (&l land corporate)

{dy An Event of Default is continuing 7 & has not been waived fo the satisfaclion of
Santander.
{&} A-termodefined. incthis Deed-has the same-meaning when:used i any notices,

i K i
acknowledgements or other documents issued under or In connection with
Covenant to pay

The Chargor covenants with Santander to pay and discharge the Secured Liabilities when they
hecoms due for payment and dischargo. -

Charging provisions
General

All security created by the Chargor under this Deed is a continuing security for the payment
and discharge of the Secured Liabilities, is granted with full title guarantee in respect of alt the
right tille and interest {if any), present and future, of the Chargor in and to the relevant Secured
Aazet and 13 granted in favour of Santander as scourity rustes for itself and cach Secured
Party.

First iegal mortgages

The Chargor charges by way of first legal morigage the Properties and all buildings and all
Fixtures on each of the Properlies

Assignments

&) The Chargor assigns:

M the Relevant Agreements;

(i} all Rental iIncome and all oither sums payable under any Occupational Lease;
and

(i the Insurance Folices.

{h} The Chargor shall remain liable to perform ail its obligations under each Relevant
Agreement and each Insurance Policy.

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

{a) all interests and estates in any freehold, leasehold or commonhold property now or
subseguently owned by it {(other than any freehold, leasehold or commenhold property
effectively charged by way of legal morigage under clause 3.2) and, in each case. all
buildings and Fixiures on each such property,

{b) the proceeds of sale of the Secured Property and all licences o enter on or use any
Secured Property; ' '

{c} the benefit of all other agreemenis, instruments and rights relating to the Secured
Property;

Lin 4
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35

4.1

4.2

6.1

6.2

2 — Direct legal charge {aill tand corporate)

{chy all monies from fime to fime standing to the credit of each Rent Account, and

{&) 1o the extent that any assignment in clause 3.3 is ineffective as an assignment, the
assels referred to in that clause.

Small company moratorium

If the Chargor is an eligible company within the meaning of paragraphs 2 to 4 (inclusive) of
Schedidle A1 o the [A 18586, then the obtaining of a moratorfum, including any prefiminary
decision. or investigation in terms of paragraph 43 1o Schedule A1 of the 1A 1888 shall not
cause any floating charge created by this Deed o crystallise inlo a fixed charge, nor cause
restrictions which would not otherwise apply to be imposed on the disposal of its property and
assets by the Chargor.

Megative pledge

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

The Chargor shall not

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

A} enter into any othar preferential arangement having a simifar effect,

in circumstances where the arrangement or ransaction s entered info primarily as a method of
raising finance or of financing the acquisition of an asset.

Restrictions on disposals

Except as expressly permitted under any Finance Document, the Chargor shall not (without the
prior written consent of Santander) enter into a single transaction or a series of ransactions
{(whether refated or not) and whether voluntary or involuntary to sell, lease, transfer or otherwise
dispose of any Secured Assels.

Further assurance

The Chargor shall prompily do all such acts and execute alt such documents (including, without
limitation, any assignmient, transfer, conveyance, assurance, mortgage, charge, notice and
instruction} as Saniander may specify (and in such form as Saniander may reguire) in favour
of Santander or #is nominea(s) o

{2} create, perfect, protect and maintain the security created or intended 1o be crealed
under or evidenced by this Deed or for the exercise of any rights, powers and remedies
- of Sardander provided by or pursuant o this Deed or by law;

{h) (if an Event of Default is continuing) to facilitate the realisation of the assets which are,
or are intended to be, the subject of the security created by or under this Deed.

Any document required o be executed by the Chargor under this clause 8 will be prepared at
the cost of the Chargor,

AG-EETTO1-06140-6T8 5
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7

[

7.2

8.1

&2

2 — Direct legat charge (all land corporate)

Land Ragislry
Application for restriction

{8} if fifle W the Secured Property is or is to be registered at the Land Registry and in
respect of any other registerad titles against which the security created by this Deed
may be registered, the Chargor apples to the Land Registrar for a restriction in
Standard Form P on the following terms being entered into on the Register of Title &t
the Land Registry:

"No dispositicn of the registerad estate by the propristor of the redistered estale s to
be registered without a written consent signed by the proprietor for the time being of
the charge dated | 1 in favour of Santander UK pic referred to in the charges
register”.

{2} The Chargor confirms that so far as any of the Secured Property is unwegistered, such
land is not affected by any disclosable overriding Interests within the meaning of the
tand Registration Act 2002 orf the Land Regisftration Rules 2003,

Tacking and further advances

If Secured Parties are, sublect {0 the terms of the Finance Doocuments | under an obligation or
otherwise agree o make further advances fo the Chargor, this security has been made for
securing such further advances. Each Secured Party and the Chargor by this Deed consent {o
an application being made to the Chief Land Registrar fo enter a note of such obligation or
agreement on the register of title 1o the Properties.

Notices of assignments and charges
Relevant Agreements

{a) Immediately upon request by Santander, the Chargor shall give notice in the form
specified in part 1 {(Form of notice of assignment) of schadule 4 to each counterparty
to each Relevant Agreement other than an Occupational Lease ({including, for the
avoidance of doubt, any Relevant Agreement coming info existence afier the date of
this Deed) that the Chargor has assigned o Santander all s right, tifle and inferest in
the Relevant Agreement:

{b} The Chargor shall use reasonable endeavours to procure that the recipient of each
such notice acknowledges that notice In substantially the form specified in part 2 (Form
of acknowiledgement) of schedule 4 within 5 Business Days of thal notice being given.

Rental Income

{a) immediately upon request by Santander, the Chargor shaif give notice in the form
specified in part 1 (Form of notice of assignment) of schedule 5 o each tenant under
each Cccupational Lease (including, for the avoidance of doubt, any Occupational
L.ease coming inlo existence afier the date of this Deed) that the Chargor has assigned
o Santander all #ts right, title and interest in the Rental Income and other monies
payable under that Occupational Lease.

{b) The Chargor shall use reasonable endeavours o procure that the recipient of each
such nofice acknowledges that notice in substantially the form specified in part 2 (Form
of acknowtedgement) of schedule 5 within & Business Days of that notice being given,

FO-BETTO1HAVIB 110878 5]
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2 - Direct legal charge (all land corporate)

83 insurance Policies

(&)

(b}

immediately upon reguest by Santander, the Chargor shall give nofice in the form
specified in part 1 {Form of notice of assignment) of schedule 6 to each insurer under
each Insurance Policy (including, for the avoidance of doubt, any insurance Policy
coming into existence after the date of this Deed) that the Chargor has assigned 1o
Santander all its right, title and inferest in that Insurance Policy,

The Chargor shall use reasonable endeavours to procure that the recipient of each
such notice acknowledges that notice in substantially the form specified in part 2 (Form
of acknowtedgement) of schedule 8 within 5 Business Days of that notice being given.

84 Rent Accounts

{a)

immediately upon request by Santander, the Chargor shail give notice in the form
specified in part 1 {Form of notice of charge} of schedute 7 to the financial institution at
which each Rent Account is held (inctuding, for the avoidance of doubt, any Rent
Account opened after the date of this Deed) that the Chargor has created a fixed charge
over the balance standing to the credii of that Rent Account.

b The Chargor shall use reasonable endeavours 1o procure that the recipient of each
such notice acknowledges that nolice in substantially the form specified in part 2 {Form
of acknowledgment) of schedule 7 within 5 Business Days of that notice being given.

B Underiakings

The Chargor undertakes to Santander that during the Security Perlod:

9.1 Real property

fa)

(&)

{c)

()

10-867 751 0-B1ET-678

Access

it will allow Santander and such person or persons as Santander nominates to enter
on any part of the Secured Property on reasonable nolice.

Repair

{B it shall keep the Secured Property in good and substantial repair and condition
and decorative order.

(it} it shall repair any defect or damage o any of the Secured Property promptly
and if it fails to do so Santander may, but shali not be obliged to, do so.

Planning

it shall not do or allow to be done or fail to do anything which may infringe or contravene
any statute or reguiation governing or confroliing the use or development of the
Secured Property, nor apply for planning permission.

Planning directions

{n Within 5 Business Days of receipt by it of any notice or order (Directon) served
ore of iEsted 1o it by any local or other authority in respect of any part of the
Secured Property, it shall give full particulars of the Direction to Santander and,

7
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(&)

{f

(g}

{hy

8.2 Leases

@

H-B67 76198161 10-678
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2 — Direct legal charge (all fand corporate)

if requested o do so by Santander, produce the Direclion or a copy of it to

Santander.

{3y it shall advise Bantander-of all steps taken or proposedio be taken by Wfrom
fime to time o comply with the terms of the Direclion and shall take all
necessary steps to comply with the Direction,

(i} it shall at the request of Santander {but at the cost of the Chargor) make or join

with Santander in making such objections, representations against, appealing
against or in respect of any proposal contained in the Direction as Santander
shail deern necessary or desirable in order o protect Santander's interests.

Development

it shall not, without Santander's prior written consent, not to be unreasonably refused,
carry out any development on any part of the Secured Property nor change the use of
any part of the Secured Property,

Deposit of title deeds

it shall deposit with Santander alt deeds and documents of tifle relating to the Secured
Property.

Cutgoings

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

investigation of title

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

Overriding interesis

it shall not, without the prior written consent of Santander, enier into any onerous of
restrictive ohiigations affecting the whole or any part of any Secured Property or create
or permit to arise any overriding interest, easement or right whatever in or aver the
whole or any part of any Secured Property.

Lease and covenant compliance
it shall

N perform all #s obligations, covenants and stipulations contained in any lease
or agreement for lease under which it hoids an interest in a Secured Property
ar to which any of the Secured Properly is subject;
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(d}

{e)

2 — Direct legal charge (all land corporate)

(i} properly perform (and indemnify SBantander and each Receiver for any breach
of)y any covenants and stipulations of whatsoever nature affecting any of the
Secured Properily;

{#i) not make any election or take any other action so as o alter the treatment of
any Occupational Lease for the purposes of value added tax; and

i) not without the consent of Santander, not to be unreasonably withheld, serve
notice on any former tenant under any Occupationat Lease under section 17(2)
of the Landiord and Tenant {Covenanis) Act 19285 or on any guarantor of any
such former tenant under section 17(3} of that Act.

No variation o [ease

It shall not without the prior wiitten consent of Santander alter or vary or agree {o alter
or vary the terms of any lease under which it holds any Secured Property of any lease
to which any Secured Property is subject.

No surrender Oor termination

it shall not terminate, forfeit or accept a swrrender of any lease 1o which any Secured
Property is subject.

Compliance by tenants

it shall use reasonable endeavours o procure that each tenant under an Occupational
Lease compiies with the terms of that Occupational Lease in a proper and fimely
rranner.

l.ease or right to occupy
it will not without the prior writien consent of Santander:

{ grant any lease or tenancy or exercise any other power of leasing of the whole
- of part of any Secured Property, or

{i grant any person any contractual Hcence or the right to ocoupy any Secured
Property or part with possession of it

Forfeiture

it shall not do or permit anything which may render any lease or agreement for lease
under which it holds an interest in a Secured Property, or {0 which the Secured Property
is subject, Hable to forfeifure or otherwise determinabile.

93 insurance

(&)

(o)

10-BETTEIR-BETINETE

it shall keep iis business and assets insured at all imes with reputable insurers in a
form and amount and against such risks (Including insurance for any environmental
rigks) as Santander considers a prudent company carrying on the same or substantially

-similar business as the Chargor would effect.

1 shail pay all premiums by their due date for payment and do all other things necessary
to keep all of the policies of insurance in which it has an interest in full force and effect.

9
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()
{d}

)

{®

{a).

{h)

(i)

2 — Direct legai charge {(all land corporate)

It shall not do or permit 1o be done anything to render the insurance void or voidable

Where required in wilting by Santander, # shall ensure that
{0

(A) Santander is named as compostte insured in respect of 8 own
saparate insurable interest under each policy of insurance {other than
public lability and third party liability insurances where clause
G 3B shall apply) maintained by it or any person on its behalf n
accordance with clause @ 3a) but withoul Santander having any
fiability for any premium in relation to such policy of insurance;

(g in respect of public lability or third party liabiiity insurances the nams
of Santander be noted on each policy of insurance as morigages; and

(i) each policy of insurance shall contain a standard morigagee clause whereby,
among other things, the insurance shall not be viialed or avoided as against a
muorigagee nolwilthsianding thal 4 could olbrerwise be o against the Chargor,

it shalt ensure (save where Santander agrees otherwise in writing} that each poiiey of
insurance shall contain a provision 1o the effect that the insurance shall not be
invahdated as against Santander for non-payment of any premium due without the
insurer first giving 1o Santander not less than 10 Business Days' written nolice,

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

Subjed! fo any statutory or contraciual restriction arising before the date of this Deed,
at the option of Santander, any proceeds of insurance shall be applied towards the
repayment of the Secwed Liabilities.

Sublect to clause 8.3{g) above with the prior writien consent of Santander, all proceeds
of insurance shall be applied fowards replacing or reinstating the property in resnect of
which the procseds are received.

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

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

(a)

10857 FE19-5146 110678

each such policy must contain:

{3 a non-invalidation and non-vitiation clause under which the policy will not be
vitiated or avoided as against any insured party as a resull of any
circumstances  beyond  the control of that insured parly or any
misrepresentation, non-disclosure, or breach of any policy term or condition,
on the pari of any insured parly or any agent of any insured pary;

10
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{b)

(€

2 — Direct legal charge (all land corporate)

{ii} a walver of the righis of subrogation of the insurer as against the Chargor,
Santander and the tenanis of any Secured Property, and

{iit} a loss payee clause in such terms as Santander may reasonably requite in
respect of insurance claim payments otherwise payable to the Chargor,

the insurers must give at least 30 days' notice (or a shorter period with Santander's
prior written consent) fo Santander if any insurer proposes to repudiate, rescind or
cancel any policy of insurance, to treat it as avolded in whole or in part, fo treat it as
expired due to non-payment of premium or otherwise decline any valid claim under it
by or on behalf of any insured party and must give the opportunity {o rectify any such
non-payment of premium within the notice period; and

the Chargor must be free {o assign all amounis pavabie to it under each of s policies
of insvrance and it iis nghts in connection with those amounis in favour of Santander,

g5 it must use all reasonable endeavours o ensure that Sandander receives coples of the policies
of insurance, receipts for the payment of premiums for those policies and any information in
connection with those policies and claims under them which Santander may reasconably require.

5.6 it must promipily notity Santander of,

ta)
{b}

{c)

{d)

a7 it st
{a)
(b}

{c)
{c)

&)

the proposed terms of any future renewal of any of the policies of insurance,

any amendment, supplement, extension, termination, aveidance or canceliation of any
of the policies of insurance made or, 1o ils knowledge, threatenad or pending;

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 to a breach by the Chargor of
any ierm of this clause.

comply with the terms of the policies of insurance;

not do or permit anything 1o be done which may make void or voidable any of the
policies of insurance;

camply with all reasonsble risk improvement requirements of ifs insurers,

ensure that each premium for the policies of insurance is paid prompily and in any
event prior 1o the commencement of the period of insurance for which that premium s
payable; and

ensure that all other things necessary are done so0 as to kKeep each of the policies of

nsyrance in force.

98 General

it shal]

not do or cause or permil to be done anything which may in any way materially

depreciate, joopardise or otherwise prejudice the value o Santander or any other Secured
Party of the security created by or under this Deed.

G-GHTTH I8 10-678
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10

101

0.2

10.3

11

12

2.1

12.2

12.3

2 — Direct legal charge (all land corporate)

Power 1o remedy

if the Chargor fails to comply with any of the underiakings set out in clause 8 {Undertakings) i
shall allow and irevocably authorises Santender and/or such persons as i shalb-nominate to

take such action on its behalf as shall be necessary o ensure that it complies with those
undertakings.

If the Chargor fails to perfonm any obligation or other covenant affecting the Secured Property
or other Secured Asset, the Chargor shall permit Santander or fis agents and confractors to
enter on the Secured Property, to comply with or object to any notice served on the Chargor
retating to the Secured Froperty or other Secured Asset and fo fake any action Santander may
reasonably consider expedient to prevent or remedy any breach of any such term or to comply
with or object to any such notice.

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

Becurity power of attorney

The Chargor, by way of security, irrevocably and severally appoints Santander, each Receiver
and any of their delegates or sub-delegates fo be its atlorriey o take any aclion which the
Chargor is obliged o take under this Deed. The Chargor ratifies and confirms whatever any
atforhey does or purporis to do pursuant {o its appointment under this clause 11,

Enforcement of security
When securily is enforceable

On the occurrence of any Event of Defaull which is continuing, the securily created by and
under this Deed is immediately enforceable.

Aots of enforcement

Santander may, af its absolule discretion, at any time after the security created by or under this
Deed is enforceabls:

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

{t exercise its rights and powers conferred upon mortgagees by the LPA 1925, as varied
and extended by this Deed, and rights and powers conferred on a Recsiver by this
Deed, whether or not i has taken possession of appointed a Receiver {0 any of the
Becured Assels;

{c} appoint a Receiver to all or any part of the Secured Assels;

() appoint an administrator in respect of the Chargor and take any steps o do so;

(e} exercise its power of sale under section 101 of the LPA 1825 (as amended by this
Deed), or

{6 if permitied by law, appoint an administrative receiver in respect of the Chargor.

Statutory powers - genseral

1G-ASTTRIS VIS 1 -8R 12
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2.4

12.5

12.8

13

134

2 — Direct legatl charge {(all land corporate)

{&) For the purposes of ali powers implied by statute, the Secured Liabilities are deemed
o have become due and payable on the date of this Deed.

{b) Section 93 of the LPA 1825 does not apply to the secunity constituted by or under this
Deed.

{e} Each Receiver and Santander is entitled to all the rights, powers, privileges and
irrmunities conferred by the LPA 1525 and the 1A 1980 on mortgagees and Receivers.

Mortgagee in possession - no Hability

Neither Santander nor any Receiver will be hable, by reason of entering into possession of a
Securad Asset, to account a8 morlgages in possession or far any loss on realisation or for any
default or omission for which a morigagee in possession might otherwise be liable.

Redemption of prior morigages

At any time after the security created by or under this Deed has become enforceable, Santander
may, at the sole cost of the Chargor {payabie 10 Santander on demand):

(2} redeem any prior form of security over any Secured Asset; and/or
{B procure the transfer of that security 1o itself; andfor
{o} selile and pass the accounts of any prior morigagee, charges or encumbrancer which

once so settied and passed shall be conclusive and binding on the Chargor.
Receiver

Appointment of Recelver

(@)

0 Al any time after any securily crealed by or under this Deed is enforceabls,
Santander may appoint a Receiver to all or any part of the Secured Assels in
accordance with clause 12 2{c) {Acts of enforcement).

{iiy At any time, if so requested in writing by the Chargor, without further notice,
Santander may appoint a Receiver o all or any part of the Secured Assels as
i Santander had become entitied under the LPA 1925 to exercise the power
of sale conferred under the [PA 1825,

{b} Any Receiver appointed under this Deed shall be the agent of the Chargor and the
Chargor shall be solely responsible for his acls or defaulis and for his remuneration
and fiable on any contracls or engagements made or entered info by him and in no
circumstances whatsgever shall Saniander be in any way responsible for any
misconduct, negligence or default of the Receiver,

{c} Whaere the Chargor is an eligible company within ithe meaning of paragraphs 2 to 4
{inclusive) of Schedule A1 to the 1A 1886

{B obtaining a moralorium, or

HHBETTETH-5167 10678 13
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2 — Direct legal charge (all 1and corporate)

(i) anything done with a view to oblaining a moratorium including any preliminary
decision or investigation in terms of paragraph 43 of Schedule A1 o the 1A
1986,

shall not be grounds for appointment of a Recelver,

132 Removat

Sartander may by written notice remove from time to Yime any Receiver appointed by it (subject
to the provisions of section 45 of the 1A 1986 in the case of an administrative receiver) and,
whenever it may deem appropriate. appoint a new Receiver in the place of any Receiver whose
appointment has terminated.

12.3 Powers of Receiver

(&)

{c}

(d)

-RETTEIS-BVBTI0-878

in addition 1o those conferred by the LPA 1825 on any Reosiver appointed under that
Act, each Receiver has, and is entifled o exercise, all of the rights, powers and
discretions set out in this clause 13.3.

If there Is more than one Receiver holding office at the same ime, unless the document
appointing him states otherwise, each Receiver may exercise all of the powers
conferred on a Receiver under this Deed or under the [A 1986 individually and 1o the
exclusion of any other Receivers.

A Receiver of the Chargor has ali the rights, powers and discretions of an administrative
receiver under the {A 1986,

A Receiver may:

i in the name of the Chargon

{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, authorities
and things which he would be capable of exercising if he were its
absolute beneficial owner;

{iiy raise and borrow money {sither unsecured or on the security of any Secured
Asset, either in priority to the security constituted by this Deed or otherwise) on.
any terms and for whatever purpose which he thinks fit. No person lending

“that money need enguire as to the propriety or purpose of the exercise of that
power of to check the application of any money so raised or borrowed;

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

{iv) seftle, adjust, refer o arbifration, compromise and arrange any claims,
~accounts, disputes, guestions and demands with or by any person who is or
¢laims to be a credifor of the Chargor or relating in any way o any Securad
Asset

{v} delegate his powers in accordance with clause 14 (Delegation};

14
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{vi)

{il}

{vii)

(i)
()

()

{xii}

(il

{xiv)

86T FETS-HE118-8TE

2 — Direct legal charge {all land corporale)

for the purposes of this Deed, as he thinks appropriate, on behalf of the
Chargor or for itself as Receiver, appoint and discharge managers, officers,
agendts, accountants, servanis, workmen and others upon such lemms as o
refmuneration or otherwise as he may think proper and may discharge any such
persons appointed by the Chargor,

let any Secured Asset for any term and at any rent {with or without a premium)
which he thinks proper and may accep! a surrender of any lease or tenancy of
any Secured Assels on any terms which he thinks fit {including the payment of
money 1o a lessee of tenant on a surrender),

bring, prosecute, enforce, defend and abandon all actions, suits and
procesdings or submit to arbitration or any form of altemative dispuie
resolution in the name of the Chargor In relation to any Secured Asset as he
considers expedient;

take immediate possession of, get in and collect any Secured Assel;
ineach case as he may think it

{AY make and effect all repairs and insurances and do all oiher acts which
the Chargor might do in the ordinary conduct of ifs business be they
for the protection or for the improvement of the Secured Assels;

{B) commence and/or complete any building operations on the Secured
Froperty or other Secured Asset: and

o apply for and maintain any planning permission, bullding regulation
approval or any other permission, consent or licence;

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

sall, exchange, convert into monies and realise any Secured Asset by public
auction or private conlract in any manner and on any terms which he thinks
praper. The consideration for any such Wansaction may consist of cash,
debenture or other obligations, shares, stock or other valuable consideration
and any such consideration may be payable in a lump sum or by instalments
spread over such period as he thinks fit. Fixtures and any plant and machinery
annaxed to any part of the Secured Property may be severed and sold
separately from the properly containing them without the consent of the
Chargor,

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

without restriction sell, et or lease, or concur in selling, lelling or leasing, or
vary the terms of, determine, surrender or accept surrenders of, leases or
tenancias of, or grant options and licences over or otherwise dispose of or deal
with, all or any part of the Secured Assels withou! being responsible for loss or
damage, and so that any such sale, lease or disposition may be made for cash
payable by instalments, loan stock or other debt obiigations or for shares or
securities of another company or ather valuable consideration;

15
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13.4

14

15

(xv)

{wvi}

i)}

(o)

(%}

(0}

(exi}

{sexii)

Femuneration

2 — Direct legal charge (&l land corporale)

form and promote, or concur in forming and promoling, 8 company of
companies o purchase, leass, licence or othaerwise acguire interests inall or
any of the Secured Assels or otherwise, arrange for such companies o rade
or cease 1o rade and to purchase, lease, icense o otherwise acguire all of
any of the Secured Assets on such ferms and conditions whether or not
including payment by instalments secured or unsecured as he may think fit;

redeem any prior security and seille and pass the aceounts of the person
entitied to the prior security so that any accounis so setfled and passed shall
{sublect to any manifest error) be conclusive and binding on the Chargor and
the money so paid shall be deemed 10 be an expense properly incurred by the
Receiver;

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

implement or continue the development of {and oblain all consents required in
connection therewith) and/or complete any buildings or structures on. any real

-property comprised in the Secured Property and do all acts and things
“incidental to the Secured Property;

on behalf of the Chargor and without consent of or notice o the Chargor
exercise all the powers conferred on a landiord or a fenani by the Landlord and
Tenants Acts, the Renls Acls and Housing Acts or any other legistation from
fime to ime in force in any relevant jurisdiction relating to renis or agriculture
in respect of any part of the Secured Property,

make calls conditionally or unconditionally on the members of the Chargor in
respect of uncallied capital;

make, exercise or revoke any value added fax oplion o {ax as he thinks fit;
and

do all other acts and things including without limitation, sighing and execuling
all documents and deeds as may be considered by the Receiver o be
incidental or conducive to any of the matters or powers listed here or granted

by law or otherwise incidental or conducive 1o the preservalion, improvement

or realisation of the Secured Assels and fo use the name of the Chargor for all
the purpoeses set ouf in this clause 13

Santander may from fime 1o time fix the remuneration of any Receiver appointed by it.

Delegation

Sartander and any Receiver may delegate by power of attorney or in any other manner all or
any of the powers, authorities and discretions which are for the time being exercisable by
Santander and the Receiver {as appropriate) under this Deed fo any person or persons as i
shall think fit. Any such delegation may be made upon such terms and condilions (inctuding
the power 1o sub-delegate) as Santander and Receiver (as appropriaie) may think fit

Application of monies

G867 TRIB-6U6TI0-6TS
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151

15.2

6.3

18

6.1

162

17

171

172

17.3

18

19

19.1

2 — Direct legal charge (sl land corporate)

Bections 108(8) and (8} {Appointrent, powers, remuneration and duties of receiver) of the LPA
1925 shalt not apply fo 2 Receiver appointed under this Deed.

All monies received by Santander or any Receiver under this Deed and applied in discharge of
the Secured Liabiiities shall be applied to the Secured Liabilities in such order as Santander
may determine.

Santander and any Recelver may place any money received, recovered or realised pursuant
fo 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
towards discharge of the Secured Liabilities.

Remedies and waivers

No failure io exercise, nor any delay in exercising, on the part of Santander or any Receiver,
any right or remedy under this Deed shall operate as a waliver, nor shall any single or partial
exercise of any right or remedy prevent of restrict any further exercise of that or any other right
or ramedy. The righis and remedies provided in this Deed are cumulative and nof exclusive of
any rights or remedies provided by law.

A waiver given or consent granted by Santander under this Deed will be effective only 17 given
in writing and then only in the instance and for the purpose for which it i given.

Protection of third parties

Mo person {including a purchaser) dealing with Santander or a Receiver of its or his agents has
an obligation to enquire of Santander, the Receiver or others whether the Secured Liabilities
have become pavable, whether any power purported o be exercised has become exercisable,
whether any Secured Liabilities or other monies remain cutstanding, how any menies paid to
Santander or to the Receiver shall be applied or the status, propriety or validity of the acts of
the Receiver or Santander.

The receipt of Santander or any Receiver shall be an absolute and a conclusive discharge to a
purchaser and shall relieve him of any obligation to see o the application of any monies paid
to or by ihe direction of Santander or any Receiver,

I clauses 17.1 and 17.2, purchaser includes any persen acquiring, for money of mofey's
worth, any lease of, or security over, or any other interest or right whatsoever in relation to, the
Secured Assels or any of them.

Notices

All notices, demands and any consent 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 personal delivery or at 9.00am on the second Business Day after
posting. A notice from the Chargor to Santander must be addressed to The Manager,
Securities —~ Business & Corporate Services, Santander UK ple, Area 3A, Ground Floor Ops
Block, Bridle Road, Bootle L30 4GB and will be efféctive on réceipt, if received before 4. G0pm
on a Business Day, or otherwise on the next Business Day.

Assignment

Bantander and each Secured Party may assign or otherwise fransfer or deal with all or any of
s rights under this Deed or any security created by or under it.

TO-BETTEISEENIONTR 17
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19,2

20

219

21.1

21.2

21.3

22

23

231

232

2 — Direct legal charge {all land corporate)

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

{ertificates and determinations

Any certification or determination by any Secured Parly of a rale or amount Is, in the absence
of manifest error, conclusive evidence of the matiers to which it relates,

indemnity

The Chargor shall promptly indemnify Sardander and each other Secured Parly and every
Feceiver and delegate, agent, nominee, atiorney or co-trustee appointed by Santander {each
an Indemnified Person} against any cost, loss or liability together with any associated VAT
incurred by any of them as 2 resull of:

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

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

{c) any defaull by the Chargor in the performance of any of the obligations expressed 1o
be assumed by & in the Finance Documents.

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

Santander may indemnify iiself out inrespect of, and pay znd retain, all sums necessary lo give
efiect o the indemnity in this clause and shall have a lien on this Deed and the proceeds of the
enforcement of this Deed for all monies payable o it

Exclusion of liability

The Chargor may not take proceedings against any officer, employee or agent of Santander in
respect of any olaim i might have against Santander or in respedi of any &t oF omission of any
kind by that officer, employee or agent in relation o this Deed and any officer, employee or
agent of Santander may rely on this clause.

Miscellaneous

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

I & term of this Deed is or becomes ilegal, 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 other jurisdiction will in any way be affected or
impaired.

BRI TEIB-BUIET 0678 18
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233

234

2358

238

237

238

239

2310

24

241
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2 - Direct legal charge {all iand corporate)

i Santander believes that any amount paid by the Chargor or any other person in respect of
tha Securad Lisbilifies is capable of being avoided or set aside for any reason, then for the
purposes of this Deed, such amount shail not be considered to have been paid.

Any sefllement, discharge or release between the Chargor and any Secured Party shail be
conditional upon no securily or payment 1o or for that Secured Party by the Chargor or any
other person being avoided or set aside or ordered to be refunded or reduced by virtue of any
taw refating to bankyuptey, insolvency or liquidation or otherwise.

If Santander or any Secured Parly receives notice of any other subseguent securily or other
interest affecting any of the Secured Assels it may open a new account or accounis for the
Chargor in its books. I i does not do so then, unless it gives express written notice to the
contrary 10 the Chargor, as from the time of receipt of such notice by Santander, all payments
made by the Charger fo Saniander or any Secured Party shall be freated as having been
credited to a 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 time when no amounts
are due to any Secured Party but at a time when amounis may or will baecome due, Santander
{or the Receiver) may pay the proceeds of any recoveries effected by # into an interest bearing
suspense account.

The security created by this Deed is continuing security and shall remain in full force and effect
regardless of any intermediate payment or discharge by the Chargor or any other pérson of
any or the Secured Liabilities. It is in addition to any other security heid by any Securad Party
at any time for any of the Secured Liabilities, may be enforced without first having recourse o
any other rights of any Secured Panly and is not in any way prejudiced by any guaraniee or
security now or subsequently held by any Secured Party.

Unless otherwise stated in any Finance Document, a person who is nol a parly to this Deed
has no rights under the Contracts (Rights of Third Parties) Act 1889 1o enforce or enjoy the
benefit of any term of this Deed or any other document issued or enlered into under or in
connection with i

Santander will not be hiable for any action talen by i {or any omission to take action) under or
i connection with this Deed unless direclly caused by its gross negligence or wilful misconduct.
Neither Santander nor any Receiver shall be liable in respect of all or any part of the Secured
Assets or for any loss or damage which arises out of the exercise or the attempted or purported
exercise of, or the fallure to exerciss any of, thelr respective powers unless such loss or damage
is caused by its gross negligence or witiut acts of default and recklessness. Neither Santander
nor any Receiver shall be Hable for any Iosses, liabilities or expenses arsing from any act,
default, ormission or misconduct on the part of any delegate to whom any powers, authoritles
or discrelions are delegated.

For the purposes of section 2 of the Law of Property (Miscelianeous Provisions) Act 1989, the
terms of the Finance Documents and of any side letlers relating lo the Finance Documents and
the Secured Liabllities are incorporated into this Deed.

Fees, cosis and expenses
Transaction expenses
The Chargor shall promplly on demand pay Sanlander the amount of all costs, fees and

expenses {including legal fees and stamp duties) together with any associated VAT reasonably
19
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incurred by it in connection with the negoliation, preparation, printing, execution, perfeclion and
release of this Deed.
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The Chargor shall, within 3 Business Days of demand, pay to Santander on & full indemnity
basis the amount of all cosis, fees and expenses ({including legal fees and stamp dulies)
together with any associated VAT incurred by Santander in connection with the enforcement of
or the preservation of any righis under this Deed and proceedings instituted by or against
Santander as @ conseduence of taking or holding this Deed or enforcing these rights.

interest on late payments

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

Governing law

This Deed and any non-confraciual obligations arising out of or In conneclion with i shall be
governed by, and construed in accordance with, the law of England.

Enforcement
Jurisdiction of English courts

(@) The courts of England have exclusive junsdiction 1o setile any dispute arising out of or
in connection with this Deed {including a dispule relating to the exislence, validity or
termination of this Deed o any non-contractual obligation arising out of or invconnection
with this Deed {Dispute).

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

{0} Thia clause 28 i for the benefit of Santander. As & resull, Santands

prevented from taking proceedings relating to a Dispute in any other coum with
jurisdiction. To the extent aflowed by law, Santander may take concurrent proceedings
in any number of jurisdictions.

Segrvice of process

The Civil Procedure Rules regarding service and deemed service will not apply to any letler or
other communication notifying a claim or serving legal proceedings under or in connection with
this Deed, which shall instead be served in accordance with this clause 26 2. Any letler or other
gommunication notifying a claim or serving legal proceedings under or in connection with this
Deed may not be made by way of fax and must be made pursuant to clause 18 (Notices).

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

10-867751S-BUGTI0LETH 26



Chargor

Amak Properly
Investments {London)
- Limited

Amak Property

investments (London)

Limited

- Amak Property
investmentis {London)
" Limited

Amak Property
nvestmernis (London)
Limited

Amak Property
investments {London}
Limited

Amak Froperty

investments {(London}

Limited

Amak Property
Investmenis {London)
Limited

Amak Property
investmenis {London)
Lirnited

Amak Property

investments (London)

Limited
Amak Property

investments (London)
Limited
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Scheduls 1
Properties
Registered Land
Address or property description

Freehold land being 96 Camden High Sireet, London
MNW1 0LGQ

Freehold land being 2a Rundell Crescent, Hendon,
London NW4 3BP

Freehold tand being 273-275 Kentish Town Road,
London and 273 Kentish Town Road, London NW5S
2P

Freshold land being 314, 316 and 316a Vauxhall
Bridge Road, London SWTV 1AA

Freehcld land being 105 Baker Street & 2 York Street,
London W1L 6FH

Freshold land being 148 Regents Park Road, London
N1 BXN

Freehold land being 154 Regents Park Read, London
NW1TBXN

Freehold land being 156 Regents Park Road, London
BT 8XN

Freehold land being 305-309 {odd numbers) Fore
Street, Edmaonton, London N& OPD

Freehold fand being 34 Ballards Lane, Finchley,
London N3 2BJ

Unregistered Land

21

Title number

LMEB3043

NGL756162

LN218743 &

A7BO0D

NGLOBEY4Y

LM105322

LN168167

LMN4BOE7

297890

NGEL 190807

MNGET 34206
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Bchedule 2

Relevant Agresments

-
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Schedule 3

Hent Account(s)

Account number Sort code Account bank Designation

Saniander LIK plc "Rent Account”

HEETIEIB-EUEIG-EYE 23
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Schedule 4
Relevant Agreements (other than Occupational Leases)

Part 1 - Form of notice of assignment

T &
Plated: ¢
Dear Sirs

The agreement described in the attached schedule (the Agreement)

We hereby notify you that we have assigned to Santander as securily rustee for #self and cerlain other
persons {(Santander) all our right, title and interest In and to the Agreement ({including all monies
payable under the Agreement).

We hereby irrevocably and unconditionslly authorise and instruct you
1 without notice or reference {0 or further authority from us and without enquiring as 1o the

justification or the validity of those instructions, to comply only with any instructions from tme
o lime received by you from Santander relating io the Agreement; and

2 to-pay all sums payable by you under the Agreement directly to our accourt at
Bank: '3
Account number: 4
Sort code: @

{the Account) or such other account as Santander may specily from time o ime.

We remain Hable o perform ail our obligations under the Agreement and Santander is under no
obfigation of any iind whatsoever under the Agreement nor under any lizbility whaiscever in the event
of any failure by us 1o perform our pbligations under the Agreement.

Please sign and return the acknowledgement altached (o one enclosed copy of this notice to Santander
and the other copy to us,

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

Yours faithfully
for and on behaif of

Amak Property investments (London) Limited

10-867 7519611513 0-678 24
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Schedule
[Description of Agreement]

{Attach form of acknowiledgment]

W-BETTEB-EETI06TE 25
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Part 2 - Form of acknowledgement

T Santander UK pic
Beourities Team
&ith South Admin
Bridle Road

BooHe

L30 4GB

Tor Amak Property invesiments (London) Limited {(Chargeor)
[address)

Dated:

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

confirm thal

(a)

(b}

{d)

{e)

®

(@

The provisions

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

we shall act in accordance with the Notice!

the Chargor will remain liable to perform all s obligations under the Agreement and
Santander is under no obligation of any kind whaisoever under the Agreement nor
under any lahility whatsoever in the event of any failure by the Chargor o perform its
obligations under the Agreement;

no breach or default on the part of the Chargor of any of the terms of such Agreement
will- be. deemed to have occurred unless we have given notice of such breach {o
Santander specifyirig how {0 make good such breach;

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

as at the date of this acknowledgement we have not received any notice of assignment
or charge of the Chargor's inderest 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 sliempted o exercise any right of set-off, counterclaim or other

right relating i the Agreement.

of this acknowledgement {and any pornecontractual obligations arising out of or in

connection with ity are governed by English law,

For and on behalf of

[Counterparty]

T-AETIR IR IGTIO-EYE

28
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Scheduje 5
Cooupational Leases

Part 1 - Form of notice of assignment

To: +
Dated: s
Dear Sirs

The lease described in the altached schedule {ihe Lease)

We hereby notify you thal we have assigned to Santander as securily rustee for itself and certain other
persans (Santander) all our right, title and interest in and to the Lease {including alf rental income and
other monies payable under the Lease).

We hereby irrevocably and unconditionally authorise and instruct vou:

1 without nolice or reference fo or further authority from us and without enquiring as to the
Justification or the validity of those instructions, to comply only with any instructions from time
to time received by vou from Santander relating to the Lease; and

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

{the Rent Account) or such other account as Santander may specily from time fo time,

We remain liable to perform all cur obligations as landlord under the Lease and Santander is under no
obligation of any kind whatsoever under the Lease nor under any liability whatsosever in the event of
any failure by us to perform our obligations under the Lease.

Please sign and return the acknowledgement aftached to one enclosed copy of this notice fo Santander
and the other copy o us,

The provisions of this notice {and any non-contraciual obligations arising out of or in connection with 1Y)
are governad by English law.

Yours faithfully
for and on behalf of

Amak Property invesiments {London) Limifed

O-BBTTE1E 66110678 27
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Schedule
IDescription of Lease]

{Attach form of acknowledgment]

PR-AETTRIRBIET10-5TR 28
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Part 2 - Form of acknowledgement

To Santander UK plo
Securities Team
gth South Admin
Bridle Road

Bootle

L30 4068

To: Amak Property Investments {London} Limited (Chargor)
{address]

Dated:

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

confirm that:

(@)

{b)
{c)

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

we shall act in accordance with the Notice;

the Chargor will remain liable fo perform all its obligations under the Lease and
Santander is under no obligation of any kind whatscever under the Lease nor under
any liability whatsoever in the event of any fallure by the Chargor to perform ils
obligations under the Lease;

ne breach or default on the part of the Chargor of any of the terms of such Lease will
be deemed to have oceurred unless we have given nofice of such breach to Santander

spedcifying how o make good such breach;

B3]

{f

(g)

The provisions

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

as at the date of this acknowledgement we have not received any nofice 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 claim against the
Chargor of exercised or attempted o exercise any right of set-off, counterclaim or other
right relaling 1o 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 behalf of

[Tenant]

IDBETPE19-6 16110678
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Scheduie 6
Insurance Policies

Part 1 - Form of notice of assignment

o [e]
Dated: %
Dear Sirs

The insurance policies described in the attached schedule {Insurance Policies)

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

We hereby imevocably and unconditionally authorise and instruct you:

1

without notice of reference to or further authority from us and without enquiting as o the
justification or the validity of those instructions, to comply only with any instructions from fime
in time recelved by you fram Santander relating to the Insurance Policies (or any of them); and

fo pay all sums payabie by vou under the insurance Policles {or any of them) direclly o
Santander at:

Bank &
Account number: K!
Sort eode: &

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

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

The provisions of this nofice {and any non-contractual obiigations arising out of or In connection with it)
are governed by English law.

Yours faithiully

for and on behalf of
Amak Property Investmenis {London) Limited

rARTTHIR-VIETIO-BTE

30



Rocudign Envelope 1D FCABT0RF-E792-48A3-93E8-21A4 10797ERB
2 — Direct legal charge {all land corporaie)

Schedule
Date of policy Insured Policy type Policy number
# 4 ® %

[Attach form of acknowledgment]

TO-SETPETBETLTRLETR 31
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Part 2 - Form of acknowledgement

To: Santander UK plo
Securitiss Team
Bih South Admin
Bridle Road

Bootle

L30 4GE

To: Amak Property Invesiments {London) Limited {Chargor}
[address)

Dated: e

Weacknowledge receipt of the nofice of assignment {(Motice) 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:

(@)

(b

(e

{d)

(&)

U

The provisions

there has been no amendment, walver or release of any rights or inferesis in any
Insurance Policy since the date of such policy;

we have noted Santandet's interest as morigagee and firgt joss payee on each
Insurance Policy;

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

we shall act in acoordance with the Notice;

as at the dale of this acknowledgement we have nol received any.notice of assignment
or charge of the Chargor's interest in any Insurance Policy or the proceeds of any
Insurance Policy in favour of any other person, and

we do not have and have not claimed or exercised any right or claim against the
Chargor or exercised or attempted 1o exertise any right of set-off, counterciaim or other
right relating to any insurance Policy.

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

connaction with i) are governed by English law.

For and on behalf of

[insurance company]

HRRETTSI3-6VIBT10-678
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Schedule 7
Rent Accounts

Part 1 - Form of notice of charge

Te linsert name and address of account helding institution]
Dated: ®
Dear Sirs
Account number: {Rent Account)
Sort cods:

Account holder:

We hereby notify you that we have charged by way of first fixed charge o Santander UK ple as security
frustee for iiself and cerlain other persons (Santander) alf our right, tile and interest in and to the
monies from tme to fime standing o the credit of the Rent Account.

We hereby irrevocably and unconditionally authorise and instruct your

1 to hold ali monies from time o time standing 1o the credit of the Rent Account to the order of
Santander and accordingly to pay all or any part of those monies o Santander {or as it may
direct) promplly following receipt of written instructions from Santander to that effect and

2 to disclose to Santander such information refafing 1o us and the Rent Account as Saniander
may from time to time request you (o provide.

We afso advise you that

{a} we may not withdraw any monies from the Rent Account without first having oblained
the pricr written consent of Santander; and

{b} the provisions of this nolice may only be revoked or varied with the prior writlen consent
of Sanfander.

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

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

Yours faithfully

for and on behalf of
Amak Property investments {(London) Limited

[Attach form of acknowledgment)

FO-BRTTGIS VI HI-GTE 33
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Fart 2 - Form of acknowledgement

To Bantander UK ple
2 Trifon Sauare
Regeni's Place
London
NW1 3AN

To: Srmak Froperty investments {London} Limited (Chargor}
laddress]

Dated: 4

We acknowledge receipt of the notice of charge {MNotice) 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

1 we shall act in accordance with the Notice,

2 as at the date of this aciknowladgemert we have not recelved any notice of assignment or
charge or other securily over the Chargor's inlerest in the Rent Accound in favour of any other
person, and

3 we will not exercise any rght of combingtion of accounis, set-off or len over any monies

standing to the credit of the Rent Account,

The provisions of this acknowiedgement {and any non-contractual obligations atising out of or in
connection with i) are governed by English law.

For and on behalf of
[account holding institution)

TO-BETIE DB IE1H-67H 34
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SIGNATURES TO THE DEED

“hargor
Executed as a deed by }
Amak Property Investments {London} | U RO US SRR
Limited v Director

acting by a director in the presence of

Board Approval

We hereby certify that the accepiance of, and entry inlo, this Deed was approved by a resolution of the

Board of Directors of the Chargor properdy passed OB . i, e
Dale i s
Signed e e {Director)

10867 T6I0-GI81I0.678 35
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Santander

Signed bY  Karl Andrews

duly authorised
for and on behalf of
Santander UK plc

it o " Tzt

1-BE77E19-B116110-675 36
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