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Registration of a Charge

Company Name: S.N.G. BARRATT LIMITED
Company Number: 03273655

Received for filing in Electronic Format on the: 20/08/2022 XBATLSIQ

Details of Charge

Date of creation:  17/08/2022

Charge code: 0327 3655 0002

Persons entitted: = SANTANDER UK PLC

Brief description: A FIXED AND FLOATING CHARGE OVER ALL ASSETS.

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: ROBERT ANDREWS

Electronically filed document for Company Number: 03273655 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3273655

Charge code: 0327 3655 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 17th August 2022 and created by S.N.G. BARRATT LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 20th August 2022 .

Given at Companies House, Cardiff on 23rd August 2022

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

Companies House s
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1.~ Debenture

This Debenture is made on E } 2022

Botweet:

1y S.MN.G Barraft Limited {registered in England with number 03273655) whose regisierad

office: s at The Herdtage Buﬁdmg* Siﬂurbndga Road, Bridgnorth, Salop, WW15 AP
{Chargor); and

{2 Santander UK pic (registerad in England with number 2294747) whose registered office is at

2 Triton Squars, Regent's Place, London NW1 3AN as security trustes for sach of itself and
gach Setired Paﬁy {Santander; which expression shall include its siidcessors .in tide,
assigns and ransferess).

s agreed ’:ﬁﬁ‘hﬁt B & e s bras cops, Bt o,
1 Definitions and interpretation [i B (emeny M{;«ﬂ%}
14 Definitichs (808 205y :f.h{ L
et R ' £ o Lkt CH&MM@Q’E LANE,
In this Deed: mﬁ LR Y P N

Account has e meaning given fo it in clause 3.4(n) (First fixed charges)

Affiilate means, inrelation o & Persoi, & Subsidiary of that pergan, a Holding Company of
that person or any other Subsidiary. cf that Holding Company, in sach ¢ase, from-time to fime.

Blocked Actount msans:
(ay  edchRent Accountand

;{Iﬁf}_ ‘any other account designated as 3 Blocked Account by the Chargor and Santander it
 writing

Business Day means.a day (other than-a Saturday or Sunday) on which banks are cpen for
genetal businessin Londen

CA 2086 means the Companies Act 2006

Lhattels hag the meaning given 16 Ein clause 3.4(d) (Firsi Tixed charges}

Debts has the meaning given to it in-clause 3.4(f) (First fixed charges}

Event of Defauli ‘means any evenl of defauli (howsoever defined) under any Firance
Document and any failure by the Chargor o salisfy any demand for payment under any
Finanee Docurient

Finance Document means thie Desd, any document geverning or evidencing the tenms of
the Secured Liabfliies and .any other decument: designated .as a Finarice' Document by
Bantanderand the Chargor

Fixtures maans in respact of any Secured Property, af fixtures and’ fittings {incl uding trade
fixtiros and fittings) and fixed plant and machineny now or at any time after the date-of this
Deed onthat Secured Proparty.

TUBI0EE0Z- TN ETIOTE
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Fioating Charge Assets mricans all the assels and underteking from fime fo time subjectio

the floating charge created under clause 3.5 {Fioating charge}

Heiding Gcmpany means, in relation to a-person, any person in respect of which it is 2
Subs&drazy

A 1986 means e Insolvency Act 1986

insurance Policies maans sl jolicies of insurance present and future in which the Ghargor

has an interest (olher than_;i(ey—man_ Policies-and policies in respect of ihird party liability)
fogether with:all monies payable I respect of those policies

infelleciual Property means:

&) any palents; trade marks, service -marks, .designs,. business names, Copyrights,

dalabase rghts, design rights. fopography: rights, domain names, moral fights,.
inventions, “confidential information, knowhow and.any other assotiated ‘or simitar
mitslieciual property righis and’ mtarests anvwhere in the world {which Mgy oW oF- in
the future subsist), and,.in each ¢ase, whether registered of unregisterst! and

{(b).  the bensft of all spplications, rights to apply for and rights 4o use ‘sych aseels
{including, without imitation, any feencos and sub-licences of the'same ‘granted by it
orto it} of the Chargor fwhich may now or in the futura subs:st}

investments has the medning given o B inclause 3.4{e) {ﬁr‘si‘.ﬁmd._.cﬁarggs‘)

Key-man Policles means: the. policies: of insurance desoribed in schedule 2 {Key=man

Policies) and all insurance poficiss i respect of the e, disability or critical #lvess of any:

persmn put. onrisk. aﬁer the date of this Dead and in respect of which the Chargor is the
insursd party, together with all monies payabls in respect of thuse policies

LPA 1925 means the Law of Property Act 1925

Oceupational Lease mieans any agrestient for lesse: {or for licence) of ahy octupational
isage or leence fo which & Secured Property may be subject from time o fime

Properties mean the properties isted in-schedule 1 (Propetties)

Receiver means any receiver, manager or adminisirative receiver appointed by Santander in
respectof the Chargor or any of the Secufed Assets

Related Rights means, in respect of any Investment, sl mories paid or payabie In respect of

that lnvestment (whether s ‘incorme, capital or otherwise), all shares, investments or other
agsets derived from that investment.and all rights derived from o incidental to that investment

Relevani Agreement means:

(a)  sach Occupationsl Lease
fhy any guarantee of Rental Income contained in, or relating to, any Occupstions! Leass.

{5} sach other agresment desighated as @ Relevant Agreement by Santanider énd the

Chargor In writing whether pursuant fo schedule 8 (Reélevant Agreements) or
othérwis | “

BELER0REIETI0ETE.



Confiderial

4 - Dabenture

Rent Account means each.account of the: Chargor details of which are'sef out in schedule 4
{Rant Acc&unt{s]) -and any other account designated ‘as a Rent Account by the Chargsr and
‘Santander in: w:rmﬁg as'each such gccount may be renumbered or redesignated from time o
time.

Rental Income means the agyregate:of all:amounts paid of payabls to.or for the account of
the Chargor if connection with the lstting, licence or: grant of othar right of use of ocecupaticn

of dny part of any-Secired Property

‘Becured Assets means all of the assets and undeﬁakmg of the Chargor the. subject of any

security created by, under or supplemental to, this Doed in favdlr of Santander

mwmg ar mcurred by the Chargar o any Sec:ured Pafty whais@ever in any manner-and in any
clreency o currencies and whether. presem or future,-actual or coftingant, whether incurred

-saieiy of jointly with-any ‘other persqn and whether as principal or suraty, together with all

interest accruing on:such:monies and Fabilities and all costs, charges and expenses incurred
by any Secured’ Party, except for any obhgatson which, -if it were included here, would

constitute unlawdul finencial assistance, orits equwaieﬂt invany-other jonisdiction

Secured Party means Santander and each of its Affifiatss

Secured Property means at any time the Fmperties- and all cther freehiold, leasshold or
commonhold property which is subject 1o any security ¢reated by, under or supplemsntal fo:
this Deed

Seécubity Periog’ maans the: pencd beginning on the date of this Deed'and ending on the date
on which ‘Sanfander is salisfied that the Secured Lisbilies have beeh irevocably and’
uncenditionally satisfied in full and all facilites made:availabie by any Secured Parly to the
Chargor have been cancelled

Subsidiary means a subsidiary undertaking within the meaning of section 1162 of ‘the CA
2008

VAT means value-added tax at the rle in foree for the time being:

12, Administration
Any reference i this. Deed, or any other Finange Documerit: entered into under or in:
cennection with it tox
{a) the making of an administration order shall be treated as including a reference o the
appointment of an administrator undar ‘paragrapd 14 {by thie- holder -of a-qualifying
fioating charge in respect of the-Chargor's assefs] of 22 (by the Chargor or ‘the
directors .of the: Charg@r} of Schedule B1 to the 1A 1986 or Ay steps takef toward”
stich order nr_appo;ni;me_nt_ or
{b)  -making an application for an administration arder by pefition shall be freated as
including & referénce ta making an administration applications to the court under
Schedule B1 to the |A 1986, appointing an administrator under paragraph 14 6r22 of
“that Schedule; or giving notice under paragraph 15 or 26 of that Scheduls of irtention
“to:appoint an administrator or any steps taken fowards such appiication or ndtice.
ABENESIZEVE1 14T
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{a)
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Unless 2 contrary indication appears; a reference’in this Dsed to:

1B

(i)

(i)

()

)

)

(it}

o

X}

other persen’ shiall be:construed $o as to incdude its successors in: mle
-permitted assigns and permitted transferees and, in the case of Santander,;
sy persen for the time being appointed ‘as security rustes for the Seciyed
‘Parties; -

assets inclydes presentand future properties, revenues and rights:of every
description{including any right to receive guch revenues);

-a Finarice Document or any other agresment orinstrument is a reference 16
that Finance Document or cther agreement or instrument as smerided;

riovated, supplemented or restated {however fundamentally) or replaced;

indebtedness includes any obligation {whether incurred ‘as principal or as
suraty) for the payment of repaynient of money, whether prasant or: future,
actualor contingent;

a person ndudes any individual person; fim, -company, - corporation;
govermnment; stafe nr-a_géncj{ ofa staté-_;}r any association, trust, joint venture,
consortim or partnership (whether or not having separate legal personality)
or any other entity or body of any description;

d regulation includes any reguiation, rule, official directive, request” or

guideline (whether.or not having the force of law but ot havmg the force of
taw, then being a type with- which ‘persens o which. it applies. ¢ustorarily

comply) of a0y gciwernmeni:al intargoveramental’ Of Supranational, bcsdy,-

agency, department or of any regu[aiory, self-regulatory or other authority. oF

arganisation;

5 provision of law is & reference to & provision of any treaty. legislation,

regulation, decree; order or by-law and any secondary legisiation enacted:
undera power given by that provision; as amented, epplied or re-enacted ot

replaced (whether with or without modification) whethier before, on or after

‘the date of this Dead;

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

dispose includes any sale, leass, licence, ‘tranefer orioan.

Clause and schedule headings are for ease of referenice oflv.

‘Any word importing the singular shall irickide the pluraf and vice versa.

An Event.of Dataukt is continuing if ¥ has not been waived to the salisfaction of
Santander.

A torr defined. in this-Deed Has the same meaning when used in-any niolices,

acknowledgements or Gthier documents issusd under or in connection with this Deed..
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Covenant to pay-

The Chargcr covenants with- Santanderto. pay.and discharge the Secured: Liabilitiés when

.'ﬂ'tey becore dus for payment and discharge.

' C‘hargi'ng: provisions

Genaral

All security created. by the Chargor under this: Deed is a confinuing securlty for the payiment

=t discharge of the Secured Liabilities, is granted with Tl fitle’ guarantes:in respect of alf the
right, title-and intergst (if any),. present and future, of the Chargﬂr in and to the relevant
Secured Asset and is. granted in favour of Santander as security trustes for liself and each

‘Secured Party.

First legal mortgages

The Chargor charges by way of first legal mortgage the F'mpemes and al buil idings and &l
Fixtures on eachof the Propertias:

Assignments
(@} The Chargarassigns:
iy the Relevant Agroements;
(i) -allRental lncome and all other sums payable under any Occupational Lease;
(i) the Key-man Policies;
{iv} the Instirance Policies; and
_('v__} the :.go'adwili,__.{:‘usm e dnd- Conrection” together with-the right for-Bantanider to
use ihe name of the business of the Chargor and the full benefit (so far as the.
Chargar cary-assign the same and subject to'the burden thereof) of all of the-

cantracts; rfights ard claims of the Chargor.

{b) The Chargor shall remain lisble fo perform all its obligations under sach Relevant
Agreenient, each Key-ran Policy and sach Insutance Policy:

‘First fixed chargss

The Chatgor charges by way of first fixed chargs:

{a) all interests and estates it any freehdld. leasehold or commonhold property now or
subsequently ‘owned by it {other than any freehold, leassholi or commonhold
property effectively charged by way: of legal murtgage under clavse 3.2) and; inv-each
Geise; all buildings and letures on each such pmpeﬂy

{b)  the proceeds of saleof its Secured Properly and all licences to enter or or use any
Setured Property: '

THO-E50ESER B E TS
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the benefit of all other agreements, instruments and fights: relating 1o its Secured
Proparty:

all plant, machinery; vehicles, computers, office and other equipment, all furniture,

furnishings, equipment dnd (ools and any removals or replacement of them, (icxgether

‘Chattels) present and future and the benefit.of all contracts, lieences; wartanties,
migintenances condracts relating to thent and Ny renewsl is'and replacements of them;

all stocks, shares, debenture security, securities, borids and investments of any type

{including; but not limited 1o, ‘all shares. hald by it i its: Subs:dlaﬂes) held by it from

‘time te lime (investments) together with all Related Rights;

il book and other debils due to it and their procesds (both collected and uncollecied)
{together Debts) and all rights, guaraniees, securily or other collateral in fespect of
the:Disbts (or any 'of them) and the benefit of any judgment or order to pay a sum of
money and sl rights to enforce the Debts (or any. of them);:

all monies from time fo-time standing fo the credit of edch Biocked Account;

ali monies from fime to ime standing to the credit of each account held by itwith: any-
bank; bulding society; financial institution or ofifer person. other than any Blotked
Aceount {each an Account);

ali His Intelisctiial Proparty;
all ity uncalled capital;

the befiefit of all authorisations, consents, approvais, resolutions, licences;
exempiions, filings, netarsations or reglstratzt}ns hald- or utilised by it in connection
with its business or the useof any of its assets: and the nght to recover and receive:
compensation. payable in respect of any of them;and:

o the eitent that any assighiment in clause 3.3 is ineffective as/an assignment; the
assais reforred 1o in'that clause,

35  Fleating charge

The Chargor chiarges by way of first floafing charge all its assels and undertaking wherever
located both present aind future other than any assets -effectively chargsd by way of legal
mortgage or fisad charge ﬁr'a-s'_si_ig_n g under clauses 2.2, 3.3 0r 34

36  Qualifying floatinig charge’

This Deed contains:a- qualifying floating chiarge and paragreph 14 of Schedule B1.to the 1A
1986 applies io the floating charge created by or unider this Deed:

37  Conversion of foating charge to a fored charge:

‘Sanlander -may at any time by notice In writhg 1o the. Chafgmr convert the flosting charge
erested undar dadse 3.5 Into 2 ixed charge a8 regards any Floating Charge Assetss it shall
-spe_r:&fy inthe notice i

&)

B TG

an Evenit of Default is continuing; or



Lonfidential

38

39

4.1

42

4~ Debenture

23] Arvthe opinion of ‘any Secured Party that: Floating Charge Asset is-in-danger of hemg
-geized or aniy legal process or execufion !s being enforced agamsi" that Fioaimg
Charge Asset.

Automatic conversion of floating charge fo a fixed charge

I funless permitted in writihg by Santander or expressly’ permitted under the terms of any

Finance Document):.

fa)  the Chargor creates or aftempts ta create any security over any of it Floating Charge

Assets

(b} -any: person levies or attempts o levy any: distress; attachment, execution or other

legal process against any Floaling Chargs Asset; or

{e)  any vorpotate action, legal proceadings or other procedures or steps are taken for the

“winding up, dissolution, administration o recrganisation of the Charger,
the floating charge created by this:Deed will automatically and immediately without notice be
converted info a-fixed charge ovér the relevant assets or, i the circumistances described i
-clause 3.8(¢), overali of the Floating Charge Assets.

Simall company moratorium

if-the Chargor is an eligible company within. the meaning of paragraphs 2 1o 4 (inclusive) of
Boheduls Al to the 1A 18886, then the -obtaining of & ‘moratorium, including any prefiminary
decision,, or investigation in terms of paragraph 43 to. Schedule A1 of the TA 1986 shall not
cause the floating charge created by this Deed to crystailise nto a Tixed charge, nor cause
restrictions which- would not:otherwise apply-to be Tmposed on the disposal of its property and
agssts by the Chargor.

‘Negative pledge

‘The: Chargor shalt not. (withoot ihe' prior wrillen .consent of ‘Santander) create or permit to

subsist any security over any of its'assets.
The Ghargor shall hiot:

{ay sefl, fransfer or otherwise dispose of any of its assets on terms. wherehy they are or
may-be: leasad to or resacquired by the Chargﬂr orany Affiliate of the Chargor;:

(0)  sell, transfer or otherwise dispose of any of its receivables on recourse ferms;.

(c} enter into-any arangement under which money or the bensfit of & bank or other
account may be applied, sél-off ormade subjedt 16 a combination of accounts; or

(d) enterinte any other preferentiabarrangement havin_g-:-‘a similar effect;

ingircumstances where the arrangement.or transaction is entered info primarily as a method

ofralsing inance or of iNancing the acquisition of an agsel.
Restrictions on dispesals

Except as expressly permitted under any. Finance. Document the Chargor shall not (without

the prior written consent. of Santander) enter info a. single: transaction or a. sefies of

1RBEUES02-6V161 10678
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6.1

6.2

71

72

73

1 - Dshenturs

transfer or utherwase d;s;mse.af any Secured Asseifs.
Furtherassurance.

The Chargﬂr shall” prompily do allsuch acts and exécute: all such documarils {iricluding,
withotit limitation,. any assxgnment transfer, conveyance, assurance, morgage. charge,
notice and instruction). s Santander may gpecify (and in such form as® Santander may
require) in favour of Santander orits nominee(s) fo:

fa) croate,; perfect ‘mrotect and maintain e secunty crested or intended-to-be created
uticher or evidenced: by this Deed or for the exercise -of any rights, powers -and
feniedies of Santandsr provided by or pursuant to this-Deed or by law;.

(B} toconfer on Santander securily ever any property and assets of the Chargor located,

in any jurisdiction equivalent ar similar to the securiy intended to'be conferred By or
-pursuant o this Deed; and/or

{c) (it an Event of Défault is continuing) to facilitate the realisation of the assets which
‘are, orare imendead to be, the subject i the security crested by or underthis Deed.

Any dociment requirgd to be executed by the Chargor under this clause 6 will be prepared at

the cost of the Chargor

Land Registry
Application for restriction

{ay If tile to the Secured Properly s or is o be registerad.at the Laind Regisiry-and in

._resgect of any other: registered titles against which the. sscurity created by this Dead
'may be reg:stered The Chargor applies to the-Land Registrar for a resiriction on the
following terms: %:t_emg entered into on the Register of Tifle at the Land Registry;

"No disposition of the regisiered estate by the proprietor of the registered sstate is to
be registered without 3 wrilten consent s‘i'gned’:byf%he_pmprie_{m-fﬁr_ the time being of
the. cherge dated | Tin favour of [ ] referred to in the charges register
{(Standard Form P

4b)  The Chargor confirms that 5o far as any of the Secured Property is unregisiered,

-such Jand is not affected. by any disclosable overriding interests within the meaning of
the Land Registration.Act 2002:or the Land Registration Ruleés 2003.

Tacking and further advances

if Securad Parties are: subjectto the ferms of the Finence Docuraents, unider an obligation or
otherwise agree to make further advances 1o the Chargor. this security has been made for

‘seouring such Turther advances. Each Secured Party-and the Chargor by this Deed consent
oA Application Balng inade 16 e Chisf Land Registrar fo sntera note of such obligation or

agreement on the register of fitle to.all present and fuiure registered property of the Chargor
{and any unregistered: properties subject to compulsory first registration at-the date of this
Deed).

Future property

HO-E50EE0Z A BETBTE
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i the Ch'arg@r acquires {or intends to acquire) any freehold or leasehold or other interest in.
property after the date of this Desd it must:

(8]

{b)

&) riotify. Santander immediately of such. acquisition or its infertion Hegulre such

[ immediately- on tequest by Santander and at the cost of the Chargor, sxscute. and
deliver to Santander, & legal morgage in favour of Santander (as. security frustes for
itself and each Secured Party) of such property in.such form: as Santanger may
require;

(c) obtain such consants as arerequired for the secuﬁty referred toin this clause 7.3;

{d) if thes tifle o such freskiold of leaserold properly is registered at the Land regisiry or
reguired to be so registered, lo.give the Land Registry written nofics of the security;
and

{8} it applicable, ensure that the securily s comectly. noted in. the register of tils againgt
thatititle at the Land Registry:

8 Notices of assignments and charges

84  Relevant Agreements

immediately upon reguest by Santander; He Chargor shall give. notice in the form
specified in part 1 (Forms' of notice of ‘assignment) of schedule 10 1o each
counterparty to-each Relavant Agreemernt {mcludmg, fof the avoidanteé of doutit, atiy
Relevani Agresment coming ‘into. existence after the tate of this Degd) that the

Chargor has assigned fo Santander all its_nght_, title ‘and interést in the: Rélavant
Afreement:

‘The Chargor shall: use: reagonable endeavours to. procure that the: recipient of each
suth notice acknaw[eciges that notice in substantga!ly the Torm specifisd in part 2
{Form of: _askn_qwiedgemem} of scheduls. 10 within 5 Business: ‘Days of ‘that notice

bieirig given.

82 Rental Income.

@

Immediately, upon réquest by Santander, the Chargor shall give notice in the form
$pecified in part 1 (Forms of notice of ass;gnment) of schediife 8o sach tenant uhdsr

sach Occupational Lease (including,. for' the avoidance of ‘doubt, any Occupationsl.

Lease eoming into existence after ‘the -date’ of this Deed] that the Chargor Has

assigned to.Santafider all-its-right, tifle and Tnterest in the Rental Income and other
monies payable under that Occupational Lease:

The Chargorshall Use reasonable endeavoirs 1o procure that the recipient of each

such netice acknowledges that notice. in: mbsﬁant&ai[y the:Torm specified in part 2

(Form of acknowledgement) of schedule 8 within 5 Busines$ Days of that notice
being given.

8.3  Key-inan Policies and Insurance Policies

{a)

QS EEUEE T 0TS

immediately, upon request by Santander, the Chargor shall give notice in the. form
specified inpat-1 { Férrr’z_-af‘-hbi_;i_fr_::}a_ci 'a_ssign'meﬁt}f.af schedule 5 to each insurer under
sach Key-man Policy and shall give rictice inthe fori gpecified i part 4 {(Form of
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notice of assignment) of schedule 610 each insurer under each Insurance Policy
{including, for the avoidanice of any doubt; any Key-man F’mcy or Insurance Folicy
mmmg into existence after the ziaia of thls Deed) that the Chargm has assigned 10
Saniander all its right, fitle and interest.in that Key-mat Palicy or Insurance Policy. (as
applmﬂme}

) The Chargor shali Use reasonable shdeavours o procure ihatthe rempaen& of each
such niotice acknowledges that notice in- subs’iant;aliy the: form specifiad in part 2
{Form of acknowledgement) of schedile 5 {in the case: of each Key-man Policy) or in-
part: 2 (Form of acknowledgement) of schedule & (in the case of ¢ath Insutance
Policy) within & Business Days of that notice being given.

84 Blockad Accounts

{a) lmmedrateiy upon - request by Santdander, the Chargor shall gwe notice: inthedorm.
specified in part 1 {form:of notice of charge) of schedule 9 to'the financial institution &t
which esach Blocked ‘Actount s hald {mchdmg, for the avoidance of doubt, any
Blocked Account opened after the date of this Deed) that the Ghargor has created a
fixed Sharge over thie balance standing to the Credit of that Blocked Account.

(b} The Chargnr shall use reasonable endeavours to procure that the reci'g:xieﬁt of each
' sUch hotice acknowledges that aotice in substanua]!y the fofm spemr ed inpat 2
(Form of acknowledgment) of schedule 9 within 5 Business Days of that nolice being

given:

85  Accounts

{&} }mmediatety upon Tequest-by- Santander, the Chargor shall give notice in the form
‘gpecified in part 1 (Form of notice of charge) of schedule 7 to the financial institition
at which such Accoint is held {including, for the: avoidance of doubt, any Account
-apener.i affer the date of this Deed)that the Chargor has credted a fiked charge over
th_e; batance standing to tfie credit of that Account..

1) Tha Chargor shall-use reasenable endeavours:io. praﬂure that e recapzent of each
such notice ‘acknowledges ‘that hotice substantially in the form specified in part: 2
{Form of acknowiedgement) of schedule 7 within 5 Business Days .of that noﬁce
being given.

3 Undertakings

The Charger undedakes to Santander that during the Security Period:

8.1  Realproperty

(g} Access

1t will aliow Santander and: such person or persons as Santander nominates to-enter-
gnany part of its Securad Property.

(b} Repair

) Hshallkeep its Secured Property in good and substantial repair and.condition.
and dstorative order.

16:8508502-BAG1 10578
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1 - Debienture:

(ii} It shall repair any dafect or damage o any of its Secured Propetty promptiy
and if it fails to de so Santander may, but shall notbe nbilged to, dose.

Planning

ft-shall not do or allow o be done or fail to do asything which may infringe or
confravene any 'statute or tegilation governing or confrolling the use.or development
of its Securad Praperty not apply for planhing permission.

Planning directions:

{i} Within 5 Business Days of receipt: by it-of any notice or onder {Direction)
served or or issued fo i by any loeal or other authority in respect of any part'
of its - Secred Property, ‘it shall give fill particulars of the Dlrectlaﬂ io
Santander and, if requested to-do so by Santander, produce the Direction of
acopyofitto Santaider.

(if) It shall advise Santander of all steps taken or proposed to betaker by it from
tirtig 1o time fo comply with e terms of the Dirgction anid Shaiﬂ ‘take gl
necessary steéps to comply with the Direction.

(i) Hshall st the request of Santandsr (but at the costof the: Chargor) miaks or

join with ‘Santander in making such objeclions, representations against,
appealing against or in respect of any propdsal contained in the Direction as
Santander shall: deem necessary or desirabile in order o protect Santander's
interasts.

Development

It shiall not, without Santandet’s prior writien colisent, carry out-any development.on
any partof its Secured Property nor change the use.of any part of its Secured

Property.
‘Deposit of title deeds

1t shall deposit with Santander all deeds and documents of title relating 1o its Becured
"Property.

Outgaings

It will: punctually. pay and indemnify Santandér and any Raceiver against all present
and future: rents, rafes; taxes, assessments. and gutgoings. of whatsoover nature
imposed on-or payable In respect:of its Secured Property.or any. part of i or payable
by the Gwrer-or ooeupler of it.

Investigation of tifle

On request by Santander, It shalt grant-Santander or its advisers (at the ¢ost of the

Ghargor) all faciities wit h;n its powar to-enable Santander orits advisers or sieiega‘bes
to carry out-sich investigations. of title 1o and enuiries into s Secured Property or
other Secured Assels as may be carried out by a prudent morigagee or tharges.

Cwearriding interests
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1.~ Debenture

It shalll not, without te prorwrillen consent of Sanfander, enter inte any. onerous of
restrictive obligations affecting the whole or any part of any Secured Property-of

‘create-or permit to arise-any overiding inferest, sasement-er right whateverin er over

the whole o any part of any Secured Properly:

Lease and covenant compliance

Hshalt:

{i perform all i ehiigations, covenants and stipulations. contained in any lease
oragreerment for lease underwhich it holds.an interestin a Secured Property
of fo which any of its Seeured Property is subject;

fit} properly perform. {and indemnify Santander and each ‘Receiver for any

‘breach of) arly covenants and stpulation's of whatsosver fiatiife affecting any
of its Secured Property;

{iii} ‘fintmake aty slaction ar take any other action so as-to alter the: treatmient:of
‘ahy Cocupational Lease for the purposes of value added tax;

) not serve notice oh any former tenant. under any Occupational Lease under

saiction 17(2) of the: Landlord and Tenant (Covenants) Act 1995 or an sny
-guarantar of any such former tenant under section 17(3) of that act; and

) immediately notify Santander of ‘any notice received by it under section 148

of the LPA 1925 or any proceedings commenced or steps faken against it for
the forfelture of -any. lease under which. it ‘holds an: interest in-a Secured
Properiy:

‘Mo variation fo lease:

{tshall not withiout the prior writteri consent of Santander alter of vairy or agres 1o alter
or vary the terms of any lease under which it holds any Secured Propetty: or any
_'Iaasg."tq-vifhich_ ‘any Secured Property is subject. '

No'surrénider of termination

it shall not surrender or clherwise terminate any lease: under which it Holds a Secired
Property or teimiinate, forfait or acoept a surrender of any lease to which any Secured
Property is subjéct. '
Compligncs by tenants

it shall use reasonable endeavours ‘to procure ‘that cach ienant under an
Cccupational Lease complies with the terms ol that Occupational Lease i@ proper
and timely manner.

Leage 6F right to cécupy.

Hwill ot without the priorwritien conserit of Santander;

(i} grant any lease or tenaricy ‘of cxeréise any dther power of ledasing of the:
whole orpart 6f any Secured Proparty;or

iz
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1 = Debanture:

(_i'f} grant any person any contractual ficence of the right to octupy. any Secured
Property or part with possassmn afit.

Forfeiturs

it shall not do or permit anyihmg which may rendarany lease or agreement for lease
under ‘which & holds an in’ferest in a Secured Properly, or-to which: the Secured
Property is subject, liable to forfeiture or stherwiss determinabile.

9.3 Chattels

It shall keep all Chattsls comprised in‘its Secured Assets in good anid substantial repair and in
‘good working drder and condition.

{2

2t

=

T0ES0ES0R-EVIE11047Y

g4  Insurance

i shall keep its business and assets-insured at all imes with reputable Thsurers in'a
form and amount and against such risks (including insurance for any environmental

Tisks) a’s_ SBantander considers -a prudent company carrying on the same or
-substantially similar business as the Chargor would éffect.

Mt shall pay all premiums by their due date for payment and do ail oiher things
necessary to kesp all-of the' policies of Insurarice in which it has an interest in full
force and effect.

[tshall not do or permit to be done anylhing to render the insurance void arvoidable

Where required in.writing by Santander, it shall ensure that:

)

{A)  Santander is named as composite insured in respect of its own
separate insurable interest under each policy of msuranne (other
than public liability and ‘third party labality msurances where ¢lause
8. 4(d)(i}(B) shall apply) maintained by it ar any person on its behalfin
accordance with clause 94(&) but without Saniander havmg any
liability for-any premium’in relation to such policy of insurance;

(B} in respect of public liability or third party liabifity insurances the name
of Saritander. be noted on each policy of insurance as mortgagee;
and |

{ily.  each policy of insurance shall contain a standard rmorigages clause whereby;

among other things, the insurance shall not be vitiated ‘or avoided as against
a mortgages notwithstanding that it .could ctherwise be so against the
Chargor.

It shall ensure {save Where Santander agrees otherwise in-writing) ihat-each policy of
msufance shall contain a provision {o- the effect that the insurance shall not be
invalidated as: ‘agairist Santander for: non-payment of any premium due without the

[nsurer first.giving to Santander hot less than 10 Business Days’ written. notice.

Ff e Chargorishall be in default of eﬁec%zng or maintaining Insurances or i producing
‘any such polity or recsipt to Santander on demand,, Santander may {ake out or renew
‘Buch insurances I any sum which Santander may think sxpedient and &l mionigs

13
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expended and costs incurred by Santander under this provision shall be- for. the:

accousitof e Chargor

Subiect to-any stalutory or confractual restriction arising before the date ¢f this Deed,
atthe opfion of Santander, any procesds of insurance shall b apphed towards the

repaymentof the-Secured. Liabilifies.

Subject fo. clauss 9:4(g) above with the prior wrilien consent. of Santander, all

procesds of insurance shall be applied towards replacing or réinstating the property in

raspect of which the proceeds areraceived.

It shall procure that there-is given to Santander copies of the insurances in which.it
has an interest, and sich other infofmation Th connection with: them as Santander
may reasonably. require. 1t will notify Santander in wiiting of ‘all rerigwals, material

variations and cancellations of policies made or; to its knowledge, threatened or
pending,

g5 I must procure that the pelicies of insurahce comply with the Tollowing requirements:

{a)

(b}

{c).

gach such policy mustconiain:

{i a fion-invalidation-and: nosvitiaticn ‘clause under which the pﬁlécy will not be

vitiated or avoided as against any insured parly as & result of any
gircumstanices beyond the control of that insured ‘party “or any
‘misrepresentation, non-disclosure, or breach of dany policy term or tondition,
onthe part of any insured parly orany agent of any insured party;

Ly a waiver of the rights: of subrogation of the insurer as against the Chargor

Santander and the tenants of any Secured Property; and

it} a loss payee clause in such terms as Santander may reasonably require in

respect of insurance claim payments otherwise payable to the Chargor;

the insurers. must give at least 30 days' notice (or a sharter period with Santander’s
prior writteri consent) to Santander it any-insurer proposes to reépudiate; rescind or
cancel any poficy of insurance; o treat it as avoided In whole or.in part, to:reat it as

‘expired dueto non-payment - of premivi or otherwise decline any valid claim'under.it
‘by-or on betalf of any insured party and must give the opporiunity to.reclify any such

fion-payment of premium withiri the notice periot and

the Chargor must be free fo assign-all amgunts payatile to it under.each of its policies
of Insurance and all its fights i connectioh: with those: amounts in favour of
Santander.

9.6 omust use-all reasonabe endeavnurs o ensure that -Santander Teceives copies of the
pai:mes of msuranc:e receipts - for the payment of premiums for-those policies and any
‘information in cominection with. those policies and claithe under them which' Santandet may
‘reasanably reguire. " ' '

97 itmustpromptly notify Santanderof,

L e R TR Lo
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{c}
)

(&)

1 - Debsnture

the propased terms.ofany future renawal of any of the policies of Insurance;

any amendment, supplement, extension, termination, avoidance or cariceliation of
any of the palicies of instirance made o, to its knowlsdge; threatened-or pending;

any claim,.and any actual of freateried refiisal of any claim, utder any.of the policies
of insurance; and.

any event or dfcumstance which has led or may lead 1o a breach by the Chargor of
any term of fhig clause.

comply with:tha terms-of the policies of insurance;.

‘not do or permit anything to be done which may make void or voldable any of the

policies of insurance;-
comply with all reasonable risk improvement requireinents of its insurers;.

ensure that.each premium for the policies of insurance is paid: profmpy and inany

‘event priorto the commgncement of the period of insurarice for which that premium is

payable; and

‘ensure that all other things necessary are dohc so as to keep-each of the policies. of

insuranca inforce:

98  Bookand ather debts:

(&)

It shall collect and realise the Debts in' the-ordinary course of tading a8 sgent for
Sanitarider and pay their proceeds into #s account with Sentander immediately on
receipt. It shall hold &ll such-proceeds on trust for Santander pending payinent of
them into that Aceouni.

It shiall not set off, postpone or rélease any of the: Debts or de or omit to-do anything
which ray delay or prejiidics the full recovery of all Debts.

g.10  Investmenis and Related Rights:

(a)

O-BEUEEIZ-EET0:078

Qirthe laterof;
{iy the date of this Deed: and’
(i) the date of acquisition of thase lnvéstments of Relted Rights,
ishall:
(&)  deliver to Santander afl ceriificales of title -and other documents of
fitle or-evidence of owncrship-in respect of its Invastmenis and fhig.
Relatéd Rights; arid
{B) defiver o Santander such transfer documents (with'the transferee left
- Blank) or any ofher documents as Santander may require or

clherwise request’ In respect of thoss Investments -and -Relgted
Rights.

15
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1+ Debenture.

(b} Uniil-any steps are taken 1o enforce the security created by or under this: Deed, it shall
e entiled o receive and retam -all dividends, distrnbunons and otficf monies
-receivable in respect of its Investments and Related Rights.

(¢} It shall not exercise its voling and other 'r-ig_h%s-ih raspect of lis rwestments and:
Related. Rights in a manner which is fkely o be préjudicial to the -inferesis of any
Secured Party.

(dy.  Hshall make all payments which may become due and payable in‘respsct.of any of its

" Investnents and Related Rights. If it fails lo-make any such paymonts, Sartander
may. but shall not be obliged t6 make such payment on its behialf. Any sums so paid
by Santander shall be repayab[e by the Chargor o Santander won demand and
pending such repayment shall constitute part of the Secured Liabilities.

{8} It shall remiain liable to observe and perform all of the conditions and chiigations

' assumad by it in respect of Tis Investments and Related Rights and Santander shall
riot be required to parform or fuifil any of its obligations in respect of any Invesiments
or Related Rights. '

) 1Eshall comply with any notics served-on it unpderthe ‘CA 2006:0r pursuant fo the
articles of association or.any other gonstilutional document of any relevant entity in
regpect af or in: connection with the Tnvestiments or Related Rights and will promptiy
provide to Santander a copy of that notice.

{§) Irmediatély on. coriversion of any of s Investments or Related Rights from =
certificated o an uncertificated form: and on the acquisition by i of any nvestments
or Related R:ghts in an uricertiicated form; it shall give such instructions or directions
and iake such other steps and enter into ‘sueh docomentation as Santander may
reduire in order'to protect or preserve:the security intended io be: created by thig
Dead.

Generat

It shall not.door cause or permil to be done anything which may in any way matarially

deprecgate jecpardise or otherwise: prajudice. the-value 1o Santantder or any other Secured
Par&y of the security created by.or under this: Desd.

Power to remedy

If the Chargor fails to comply with any of the undertakings set out In cléuse § (Undertakings)

it shali aliow anid irrevotably authorises Bantander and/or such persons as it shall ominate to

take sucH action on its behalf as shall be necessary to- ensure that it complies with {hoss

-undertakings.

If the: Chargor fails to perform any: obligation or other covenant affecting the. Secured Property.
or-pifigl Secured: Asset, the Chargor shall pérmit Santander.or its agents and- coniraciors, to
anter-on the Secured Pmperty to somply with or object to any notice served on the Chargor
relaling 1o the Secured Property or a’fher Secured Asset-and fo take-any action Santander
may feasonably consider expedleni o prevem 43 mmedy any breach of any such-term.of to
comply with orghbject to gny such notice.

The Chargor shall'on démand indemnify Santandsr agaivist any cost, loss or fiability incurred.
by it in taking any of the steps referred to in this clause10.

ﬁ'ﬂ{_&ﬁ(}ﬁﬁ{l@iﬁ"ﬂ B
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1 - Debenture

Security power of attorney

The Chatgor, by ‘way of secunty, irrevocably and severally appoinis Santander, each
'Recewer and any of their delegates - or sub-delegales 1o be s attorngy to take any acfion
‘Which the Chargor is ‘obliged to take under this Desd. The Cheatgor rafifies and confirms.
‘Whataver any a‘c_mr_n_ey does:ar purports to-do pursuant to #is appointment undar tHis tlause

11

‘Enforcement of securlty

When security is enforceable

‘Qn the oecurrencs of any Event of Dafault which i$ continuing, the securily created by and
under ihis Deed is :mmed;aiely enforceable.

Acts of enforcement

_Santander may, at its absolute discretion, at any time after the security created- by arpdar
this Deed is enforceable:

{aj -enforce all or any part of the security cresied by or under this Desd'in any manter it
seEs it

b}  exerciseils rights and powers conferred upon mortgagess by the LPA 1925, as varied
-and: extended by this Deed, and rights and pawers conferrad. on-a Reaéi?ér by this
Deed, whether or net it has taken poussession or appointed a Receiver tiy-any of the
Becured Agseis:

{c} appeint-aReceiver to all 'or any part of the Secured Assats:
{d} appointanadminisirator i respect of the Chargor and take any stepsfo doso;

{e) exercise its. power of sale under section 101 of the LPA 1925 (88 amended by this
. Deed)ar

() ¥ permitted by law, appoint an sdministrative receiver i réspect of any Chargor.

Right of appropriation

To the extort that the security created by this Deed constitutes a "seclrity fifancial collateral
arangement™ and the Secured Asscts constitute “inancial collateral” for the purpose of the
Financial Collateral Arrangéments (No 2) Regulations 2003 {Regulations), Santander shall
have the right on giving prior notige to'the Chargor, at any time afier the. security bectmes
enforceable, to appropriate all or any part of those Secured Assets in or towards: dischsirge of
the Secured Liabilities. The parlies: agrees that thevalue: cf the: appmpnaéed Secured Asses
ghall ba, in'the cags ol cish, e amountof :;ash ‘appropriated and, iy the caseof vestments
determmed By Santander by reference ta any publicly available market ptice in the absence
of which by such other means as Santander {acting reasonably) may select including, without
limitation, an indepandent valuation. Forthe purpose of Regulation 18(1) of the Reguiations,
the Chargor agreées thal any such determination by Santandet will constitute a valuation "in a.
commercially reasanabile manner”.

Statutory powers — general

I R R
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1 - Dobariture:

For the purposes of all powers implied by statute, the Secured Uiabiliies are deerned to have
becoma due and payable on:the date of this Deed.

Section 103 of the LPA 1925 and section 63 of the LPA 1925 do not apply to tha:securlty
constitiuied By orunderthis Deed.

The statitory powers of leasing conferrad on: Santander are extended so. that, without the
reed G- corfiply with any provision of section: 99 or section 100 of the LPA 1825, Santander is:
empowered o jease and make agreements for lease at a premium or olherwise, accepl
surrendors of leases and grant:aplions or vty orreduce any- sum payable under any ltases
or tenancy agreements as it may think fit: |

Eazch Recelver and -Santander s entitled o all the ".i'ighES,___p?DWE?‘S; ;pri'viieggs aid immunities
conferred by the LPA 1925.and the 1A 1986 on mortgagees and Receivers.

Meortgagee i possession - no liability

Neither Saritander nor any Receiver will be liable. by reason of entering into possession of a
Secured-Asset, lo-account as morgagee in possession of for any loss-on realisation ar for
any defaulf or gmitssion for which-a morigagee in possession might otherwise bs liable.

Redemption of prior mortgages:

At any fime after the secunly created by or under-this Deed has become anforceabie,

Sartander may, a1 the sole-cost of ihe Chargor (payable to Santander or demanid):

{a) redeem any:prior form of sequrity overany Secured Assetandior

{1 procure the transfer of that Security to itself, and/or

{c} seiile and pass the accounis of any prior morlgages, charges or sncumbrancsr which
once so'setled and passed shall be corclusive and binding on the Chargor.

Investments — following an Event of Default

(4)  ifan Event of Default is continaing, the Chiargor shiall on raquest by Santander:

() deliver o Santander such pre-stamped stock transter forms o other transfar
documents:as Santander may require to enable Santander or jits nominee or
neminees 1o be registered as the owdcr of. ‘and'to obtain legal and beneficial
title to, the Ihvestments and Relatad Rights refered (o in such request;

(it} provide 1o Santander cedified ‘coples of all resolulions and authorisations:
approving -the execution of such ‘transfer forms and registration of such
transfers s Santandet may E’éas{}ﬂ'abely:_"féqui?‘&;

(it}  procure that sach such ‘fransfer is promplly régistéred by the relevant
company or offier entity;

{iv) procurg that, immedistely on theit issue, all. share cerificates or offisr
documenits ‘of itle in the appropriste form, i respsct of the relevant
Investments and Related ‘Righls, are delivered to Santander-in each case
‘Showing thie registered Holder as Santander of its hominge or hominees (a8
.-appiit:a:bfe;!'; anik.

Hkpsogstizaviaoere
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)

{c}

)

1 - Debenture

) exercise all vating rights in respect of the Investments and Related Rights
only in agcdrdance with the instructions of Santander.

At any time while-an Event of Default'is: continuing, Santander may complete any

“transfer documents held by it in respect of the Investmients and Relsted Rights in

favour-of itself or such other pérson or nominée as it shall select:

At.any-tims after the securify created by or under this Deed has baconie enfarceable,
Santanider and its nomined or nominees may sell all or. any of the Investments and

Related Rights in any manner permitied by law-and on such terms as Santander shall

in ity sbsolits discretion determirie,

i the Chargor receives any dividends, -distributions or other mohigs in respect of its.
Investments and Related Righis at a tinie when Santander has made a request under

clause 12, la ) ar taken any steps to enforce the sacurity created. by orunder this

‘Deed under clause 12.2, the Chargor-shall immediately pay such sums.received
direclly o Santandef for: app lication in -accordanca with ¢lauss 15 (Application of
‘moriies) and shall hold .aii_suc_h_su_m;s_ ontrust for Santander pending payment of them
‘Ao such-account as Santandershall direct.

Receiver

Appointment of Receiver

At any time after any security created by or under this Deed fs enforceable,
Saritander may appoint’a Receiver to ‘all 'or any part of the Secured. Assets in
actordance with dause 12.2(b) (Acis of enforcement)..

At any tlme i w0 requested ‘in. wiiting by the Chargor, without further naiuce

“Zantander may ‘appoint & Receiver to alf or-any part ol the Secured Assets as if
-Santander had become entilled under the LPA 1925 to exercise the power of saic
-corferred under the LEA 1925,

Any Receiver appointed under this:Deed shall be-the agent-of the Chargor and the
Chargor shall be solgly responsibile for his acls or defaults and for his remuneration
and lhiable on.any contracts or ehgagements made of enteréd info by him and in 1o
C!rcumstances whetsaever shall Sani_‘ander be in ary way mapamable for: any

-mlsconducﬂ: negi;gem& or default of the Recewer

‘Where the Chargor is an elsg;ble vonipany ‘within the. meaning of paragraphs 2 o4
-(mc!uswe) of Scheduie A1 1o the 1A 1986

i obtaining & moratorium; or

(iy  anything done with a view to obtaining a moratorium incuding any

_'préiimina';y'deci_s%qn_cir investigation in terms of paragraph 43 of Schedule A1
to the 1A 1986,

shall net be grounds for appoiniment of a Receiver.

Removal

‘Banhtander may by wiilten nolice remove from time fo-time :any Recaiver appointed by &

{s.ubjer;tiit@r he _};BIQWSEOHS -of seclion45 of the: 1A 1886 in-the case of an adminisirative

A0-B50850L GBS TO:67E"
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recaiver) and, whenevar it may deem appropriste, appoint a new Receiver in the place of any
Recelver whiosé appoiritment has tefminated.

133  Powers of Recelver

{a)

(b

)

AQESHRRNS BB 0B TR

In addition to thuse conferred by the LPA 1925 on any Receiver appointed under thal
Act, ‘each Receiver has, and is eniifled 1o exercise, all of the fights, powers and
discretions set out'in this clause 13.3.

It there is more than one Receiver holding -office at-the same time; unless the
document appointing Rirn states. olherwise, each Receiver may exercise all of the
powers conferred on a Recaiver under this Deed or under the IA 1986 individually and
to the exclusion of any other Receivers..

A Receiver of the Chargor has all the rights, powers and discretions of -an
sdministrative rétgiver under the 1A 1986.

A Receiver may:

o)

(i)

(i

)

)
o)

Vi)

inihe name of the Chargor:
A da-all -other acts and things which he may consider:axpedisnt for
' realising any Secured Assel; and

B}  -exercise in rélation foany Secured Asset all the powers, authorities
and things which ha would bs capable of exercising if he were.its
absolute beneficial cwner;

raigé snd borrow money (either unsecured or on the security oF any Secured
Asset, either in priority fo the security constituted by this Deed or ctherwise}

“on any terms and for whatever purpose Which he' fhinks fil. No person

‘lending that money need enguire @s fo the propriety or purpose. of the
exercise of that' power or to-check the application of any money 50 raised of
borrewed;

carry oit the business of the Chargor ashie thinks fit-and, for the avaidante of
doubt, & Recsiver raay apply for such-authorisations as he considers in his
absolute discretion-appropriate;

setfle, adjust, Tefer to arbitration; compromise and arrange any claims,
accounts, disputes, questions and dsrmands with or by any persen who is or
claims to be'a crediior of the Chargor or relaling in any way o any Secured
Assst; '

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

for the purposes of this Deed; @s he thinks appropriate, on behalf of the
Chargor of for itselt as Receiver; appoint and-dischiarge managers, officers,
agents. accountants, servants, workmen and-oihers upon such terms 88 fo.
reémuneration or ‘officrwise as he may tink propet and may discharge any’
such persons appuointed by the-Charger; '

let any Secured Asset for any ferm and-at any rent: (with or without. a
pramium]) which he-thinks proper and may accept a surrender of any lease or:
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(i)

{dd)

()

{xiii)

(v

o)

1-Dehantiire.

tenancy ofany Secured Assets onany terms. which he thinks fit {including the
payment of rioney 1o & lessee or t€nant on 2 surrender):

bring, prosecute, enforce, defend and abandon all actions. suits and.
progeedings of ‘submit o arbitration or any form of aiﬁematwe dispute

resalﬁt;ora in‘the name-of the Chargor inrelation fo Ay Secured Asset as he
considers. expediant;

taka immediate possession of, getinand collect any Secured Assat:

in:zach case a5 he may thinkfit

A) make and sffect all fepairs-and. insurances and de all other a6l
which the Chargor might do-in‘the ordinery condugtof its business be
they for the protection or for the improvemsnt of the Secured Assets;

(B} comimence andfor complete-any buiiding operations on the Secured
Property or other Secured Asset: and

{C)  apply for and maintain any planning permission, building regulation

appraval-or J3ny Gifer permissidn, donsent or licence:

give valid receipts Tor all monies.and execute all assurances and things which
may be expedient for realfsing any Secured Asset;

sell, exchange, convert into 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 ‘tash,

dobenturs or Gther obl igations, shares, stock or-other valuable consideration
and any such consideration-may be. payabfe in a lump sum or by instalments
spread’ over such period as he thinks fit.  Fidures and any plant and
machinery annexed fo.any part of the Secured Pmperly rray be severed and

'sold separately from-the property containing them without the ‘consent of the
Chargor;:

form & Subsidiary of e Chargor and transfer to that Subsididry @iy Securéd
Assat ' ' '

withiout restriction sell, let or leass, or.concur in ssliing, letiing of Ieasing, or
vary ihe ferms:of. determine, surrender or accept surrenders of, leases or

tenancies of, orgrant options and licéntes over or otherwisa dispose of or

deal with, all 'or any part of the Secured Assets without being responsibie for
loss or damage, and $6 that any such sale. ledse or disposition. may be rmads’
f6r cash payable by instalments, loan stock or ofhier debit obligations or-for
shares or securities of another company or other valuable consideration:

form and promote, or concur in forming. and: promoting, a company or

compames to purchase, lease, licence of otherwisé acquire interests inall’ or

any of the Secured Assets or ciherwise, arrange for such comparies fo frade
or cease o frade and o purctiase, lgase, license or otherwise acquire all or
any of the Secured Assets on such térms and conditions whether or not
inct udmg paymem by instalments secured or urigecured as hie may think fit;

2%
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134  Remuneration

1- Debenture

exercise all voling and other rights attaching {o the ffivestments and Related

Rights; and stocks, shares and ottier securifies ‘owned by the Chargnr and
Gnmpnsed in'the Securet Assets In such manner as he may think fit;

redeemt any prior. Security ‘ahd ssitfe and pass the accounts of the person
entiled 1o the prior seourity so that any accounts-so seilled and pasgeﬁ shall

(subject to any manifest error) be conclusive and binding on the Chatgor and
‘the money so: paid shalt be . deemed o be-an expense properly inctirred by
‘the Receiver;

purchase or acquireany land ‘and purchase, acquire-or grant any mtersst in
of right dver lantd;.

'im'p§6ment' or cantinwe the d’eveiﬁpmsn't i:}'f "{3nd dbtain aEI’ co-nsen*ts-required

..r_eai p.rope_r.ty mmp_nsed in the Secured Property and do- _a_;i acts_ an_d thﬁngg
incidental to the Sscured Property;

on. behall of the Chargor and without consent of or nofice to the Chargor
exercise all the powers conferred ba 7 landlord or.a tenant by the Landiord

and Tenants Acts, the Rents Acts-and Housing Acts or any other Isgislation
“from tirme o tilme 0 foree incany relevant jurisdiction relating to-rentsior

agric‘d%tmr;e_--iﬁ._ respect of any part of the Secured Properly;:

make calis conditionally or unconditionally.on the merfmbers of the Chargorin
raspoct of uncalled capital;

riake, excrcise or reveke any value added tax oplion o tax as he thinks fit;
and

daiallaiher scts-anad things Including without limitation, -signing and sxecuting
all documents ‘and desds as may be considered by the Receiverto be
incidental 'or conducive to any of the matters or powers listed here o granited
by law or oihenwise incidental or conducive to the preservation, improvement
of Tealisation of the Secured Assats and to use ihe name of the Chargor for
allthe purposss set out in this clause 13

Saritaridsr may frar time to ime fix the remuneration of any Receiver appointed by'it.

14 Delegation

Santander and any Receiver may delegate by power of gttorhey or in any other manner allor
any of the powers, authorities and discretions which are for-the time bemg exercisable by-
Santander and the Redeiver (as appropriate) under this Deed o Ay PErSONTOr persons ‘as it
shall think fit. Any such delegation may be made upon such terms and conditions {including.
the power to sub-delegate) as Santandar and Receiver (as appropriate) may think it

15  Application of monies

1671 Sections 109(6) and. (8) (Appointment, powers, remuneration and duties.of receiver) Of the
LPA 1625 shall not apply to 2 Receiver appointed under this Deed,

10-8ADAGED B TR TBETE
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154

184

482

17

174

472

173

18

19

16,1

1~Debenturs:

All-monies: recaived by:Santander or any- Receiver under this Deed ant applisd. in discharge.
of the Secured Liabiliities shall be agphed to the Secured Liabilities i such order =13

Bantander may determiine.

‘Santander and any Receiver may place any- micney receied, recoverad o reslised pursuant.
1o-this Deed i an interest bearing suspense account and it may retain the same for such

period as it considers expadient 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, norany delay in exercising, on the part of Santander or any Receiver,

any nght or remedy Under this Deed shall operate as a walver, nor shaéi any single or partial

‘exercige of afy fight or remedy prevent: or restrict any further exercise of that or sdny other

nght or remedy. The: Hights and remiadies provided in this -Deed are cumulative and not
axelusive of any rights or remadias: provided by law.

Awaiver given or consent granted by Santander under this Deed will be:efieclive only if given
in writing and then only if the instancé and for the purpose for which it is:given.

Protection of third parties

No person (including & purchaser) dealing with Santander or a Receiver or its or his agerits

hag an obligation to snguire. of Santander ‘the Receiver o others whether the Secured

Liapilities have become pavable, whether any power purporied to bé exercised has become

exercisable, whether any Secured Liabilities or other monies remain outstanding, how ariy

‘montes paid to:Santander or to the Receiver shall be applied or the status, propriety or validity
of the'gets of the Recevgror Santandar:

“The receipt of Santander or any:Receiver shall be an-absolufe and a-conciusive discharge o

a-purchaser and shall religve him of ‘any obligation to'ses 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 mongy 6f monies

warth, any lease of, orsecurify over, or any other interest or right whatsosver in relation 1o,
the Secured Assets o iy of iﬁem '

‘Notices

Al nofices, demands and ‘any consent must be in writing. Santander may serve & nolice. or

demand on the Chargor et ‘the Chargor's: registered -address.. A notice-0r demand by
Santander will be effective at the fime of personal delivery or-at 8.00am on the second

Business Day after posting: A’notice from the Chargor 1o Santander must be addressed to!

The Manager, Securities — Business & Corporate Services, Saniender UK ple, Ares . B4,

Ground Floor Ops Black; Bridle Roat; Biiotle, Marseyside 130 4GB and will be effective on

recsipt, if received before 4.00pm on a Business Day, or gtherwise on the next Business Day.
Assigniment

Santander and each Secured Party may assign or otherwise transfer or deai with all or any of

s rights under this Deed or any security creatad by or under it

5@5@85024‘3‘;1:6‘:1 0-B78:
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214
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213
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231

232

1 - Debanture

The Charger may not-assign or otherwise fransfer or deal with all or any «of its rights or
obligations under this Deed in-whole or in-part or enter into any fransaction which would result
in any of those rights or obligations passing to ancther person-or something: having similar
efféct

Certificates and determinzations

Any cesdification or determination by any Secured Party of & rdte 'or amolint is, in the absence
of marifest error, conclusive evidence of the matters to which it relates.

indemnfty
The Charger-shell prompily indemnify Santander and each other Secured Party and every
Recsiver and delegate, agent; nomines; attomey or so-irustes gppairited by Santander (each

an Indemnified Person): agamst any: cest ioss or liability together with any: associ jated VAT
incurred by any of them as & result of:

{a) the taking, holding, profeciion or enforcement of this Deed;
(b) the exercise of any of the rights, powsrs, discietions end remedies vested in
Santander and each Receiver and delegate by the Finante Documents or by law; anid

{c). -anydefault by the Chargor in the performance of any of the obligations expressed (o,
beassumed by it in the Finance Documenis.

“The-Chargor shall indemnily Saniander.and sach other Secured Party against any and all

cosls, lusses Jliabilites or expenses ‘togethez with ary associated VAT incurred by any of
them arising (direclly or indireclly) out of or'in connection with the business of any real
property of the Chargor:

Sdntander may zndemmfy itsaif out in respect of, ‘ahd pay and retain, all-.sims necessary ‘to
give effect to the indemnity in this clause and shall have z lierron this Deed and the. proceeds
of the enforcerient of this Deed Tor all riohiés payabls to'it.

Exclusion of Hability:

The Chargor may hot take proceedings. against any officer, employes or agent of Santander
iti respect of any claim §t'imi_g'h%jhave'agains'{“-'Santa'ﬂder oF in respect ob anyviact o omission af
any kirid by that officer, employee or agént inrélalion o this Deed and any officer, employee:
or agent of Santandsr may-rely on this:clause.

Misceilansous.

A Secured Party may set off any matured; unpaid orany: contingent ‘obligation due to it from
ke Chargor-against any obligation. (whether or-not matured} owed by that Secured Parly to
the. Chargar, regarcdless of the place of payment,. beokitig branch or currency of sitlier
obligation, i the obligations are-in different currencies, the Secured Party may converl:gither
obligation at a market rate of exchangs in its usudl cotrse of business for the plrpose of the
set-aff,

If & term of this Deed is o becomes filegal, invalid oF tinsnforesable i any insdiction, neither
the: legality, validity or enforceability of the remaining provigions nor the legality: validity or
enforceability of such ierm dnder the law of any other jurisdiction will in any way be affécted
of impaired.. '

WERaRnE E B RS
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23.5

236
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238

2349

2310
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24

1 Debenture

If Santander believes that any amount paid by the. Chargor-or any other:person if respect of
the Secured Liabilities is capable of being a\m:ded orset aside for any reasoen, thern for the

purposes of this Desd; such amount shall not bis considerad fo-have Bsen paiid.

Any. setlement, discharge or reledse between the Chargor and any Secured Party shall be

conditional: upon Hio ‘se’curﬁy"ar payment to-or for that Secured Party by the Chargor o any

other personi being avaided or set aside or ordered to he refunded:or reduced: by virtue of any
law relating to bankruptey, insolvency of liquidation or ottierwise.

it Santander or-any Secured Party receives notice of any other subsequent security or othér

interest affecting any of the Sdcured Assets il may open 8 new account or accounis:Tor the
Charrgor in its books. 1f it does not do-so then, unless i gives express wiitten notice fo the

contrary to the Chiargor, as from the time of receipt 'of such notice by Santander, all payments:
ade: by the Chargor to- Santander .or any Secured Party shall be treated as having been
cradited 1o 2 new accoiunt of tha Chargor and not-as Raving been applied in reduction of the
Secured Liabilities.

1f Santander enforces the security donstituted by or under-this Déed at a time when no

amounts are due {o any Secured’ F’arty but: ata firne whsn amounts may orwill became due,

Santander (or the Receiver): may. pay the proceeds: of any recoveries effected by it info. an.
interest bearing suspense aooount.

The: securilty created by this Deed j& continuing’ security and shall rémiain in full force and

effect: regardiess . of any intermediate payment or discharge: by the Chargor or any dther

persen of any or thé Secured Liabilities. i’z is in addition to any other security ‘held by any

Securad Party at any time for any of the Secured Liabilities, may. be enforced without first

having recolirsie to any other rights of any Secured Party-and.is nol in any way prejudiced by
any guarantes or security now or subsequenitly tield by any Secured Party.

Unless ottierwise stated in-any Finance Documerit, a person wha s not a party o this Deed
has.no rights under the Contracts {R;ghfs of Third Paﬂies} Aot 19@9 o enforce of enjoy the
benefit of any term of this Deed or any Qt_é_jer _ducume_n__t_ issued -or entered. into: under orin
connechionwithit,

Sahtander will hot be liable for any.action taken by it {or any omission to take action) underor
in connection with thie Deed unless d;recﬂy caused by #ts gross negligeénce. of wilful
misconduct. Neither-Santander nor any Receiver:shall be Tiable In respect of alf or any part-of
the Setured. Assels or for eny loss or-damage which arises out of the exercise or the
attempied or purported exarcise of, or the failure to exercise any of, their' respective powers
unless such loss-or damage is: caused by its gross negligence or wilful acis of default and
reckisssness. Néfther Santarider rior. any Receiver shall be fable for any lossas, liabilities or
expenses arising from any acl, default, omission or misconduct on the part of any delegste to

‘wharm any powers, autharities or discretions ars delegated..

For the purposes of section 2 of the Law of Property {Miscellaneous Provisions) Act 1989, the
terms ‘of the Finance Documents and of any side’ letters'relating to the Financs Documents:
and the Secured Liabilities: 2re incorporaied into this Deed.

Fads, costs grid expensss

‘Transaction expenses

The: Chargor shall promply oft démand pay Sahtander the amount of all costs, fees and-
sxpensss (including legal fees and stamp <uties) %ﬂgether with Ay associated VAT

TO-BSHRR0Z-EG 10678
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24,2

24.3

25

26

261

262

1 = Debenturs

regsonably incufred by 1t in connection with the negotialion, preparation, printing, execution,
perfaction and release of this Deed.

Enforcement and preservation costs:

The Chargor shall, within 3 Businsss Days of demand, pay Santander or a-full ndemnity

basie the amount of all costs, fess and expenses (mciudmg legal fees-and stamp duties)
tagether with any associatad VAT incuited by Saritandst in connection with the erforcemerit
-of or-the preservation of any rights under this. Deed and proceedings instituted by or. against

Sahtanter 5§ a conseguenice of taking orholding this Deed or enforcing these rights.
Interest on:late payments

i the Chargor fails to pay any.amount payable by it under this Deed o its due date, interest

shall agerue on the overdue amount from the dus date up to the date of actual payment (both

biefore and after judgment) at e rete and in the manner as set out in e underlying facility

agreement.. Any-interest accruing. under this clause 24:3 shall bé immediately payable by the
‘Chargeron démand by Santander:

Governing faw

This: Deed and any nor-contractual obligations arising out-of orin conniection with it shall.be.

governad by, and construed i accordance with, the faw of England.

Enforcemerit’
Jurisdiction of English courls

{a) The courts of England have exclusive.jurisdiction 1o, sefile any- dlspute ansmg girt ol

a or in connection with this Deed (induding a dispute relating 1o the existorics, validity
of ‘termination of this Deed or any non-contractusl obligation arising -out of orin;
cannection with this Deed {(Dispute).

&) The: parlies (o this Deed agres that the courts of England ars-the mca's't--'appm.griate
and convenient courts to-satile Dispuiss and accordingly no party fo this Déed wilt
'aafgﬂe'to.f[:hé_ecﬁrﬁréw‘

{c This clause 28 i for the benefit of Santander. Asa result, Sanfander shall not be

' preventeci from taking proceedings relating to ‘@ Disgute’ in any other couits. with

jurisdiction: To the exent alowed by law, Santander ‘may fake concurrent
proceedings in any number of jirisdictions.-

Service of process

The Civil Procedure- Rulés regarding service and deemed servicewill ot apply to-any letterior
other communication notifying a claim or senving [egai pmceedmgs under or in cormeclion
with: this Deed, which shall instead be served in-accordance with this dlauss 26.2. Any letier
or ofhier comraunication notifying a claim or ‘serving: [egai pmceedmgs undsr orin connection:
with this Deed may net'he. made by way of fax and must be made pursuant to:clause 18
{Motices):

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

FEsHEsa R a1 ey
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Schedule 3
Relevant Agreements
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Schedule 5
Key-man Policies
Part 1 - Form of notice of assighment
To: 3
Dated: @
Degr Sirs
Th_e.;keyqnan policies described in the attached scheduls (Key-man Polities)

We hsreby notify you that.we have. assigned to Santander UK plic as security trustee for itself-and
certain other psrsons {Santander) all our right; itk and interest in and to'the Key-man Pelicies;

We hereby irrevocably and unconditionally aulhorise and instruct you:

1 without notice ‘or reference to or Turther-authority from us and without enguiring as 1o the:
iustification or the validity of those instructions, to comiply only with.any inglructions from tims
tor time received by you from Santander relating to the Key-man Policies (6t any of them); and

2 to pay all sums payable by you under the Key-man Policies {orany of tham} directly to
Santanderat: :

Barik: §
Account number; '
Sortcode: hd
or sueh otherascount 25 Santander nigy specily from time'to tme.

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

The provisions of this notice (and -any non-confractuat obligations arising out gf or'in connéction with,

it} are governed by English law.

Youirs fafthfully

For and on behElf of

e

3t
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Schedule

Policy tnsured Life assured | Amount of cover Date of policy |
| Mumbsr '

Boath “Critical
Hiness

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

Ta:  -Santander UK ple
‘Securities Team
6th Souith Admin
Bridks Road:

‘Bootle

Merssyside
L30 168

To:  [pameof Chargor] (Chargor)
[address]

Dated: +

(@)
)

oy
{d)

(&)

The: pmwsxms

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

there:has been: nio amendment, waiver or reléase of any rights or intérasts in-any

‘Key-man Policy since the date of such policy;.

wa'will not agres to-any amendment, waiver or release of any provision of any Key-

man Policy without the prior written consert of Sartander;

e shall sctin accordante with the Notice;

as. at ‘the date of this acknowledgement we: have not recelied any notice of

‘assignment o charge of the Chargor's: inferest’ in ary Key-man Policy or the
proceeds of any Key:man Policy in favour of any ofiier person; and.

we do not'have and have not claimed of exercised ahy right of claim. against the

.C:hargar or exermsed nr’ aﬁempted tn exerf:lse any ﬂghi of seteoil, counterclalmor

of this acknowledgement (and ahy non-contractual obligations drising out of orin

somnection with ity are, gmvemed By Englich Taw.

For and on behall of
{insurance company]

08508505611 81105678
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Schedule &
Insurancs Policies
Part 1 - Form.of notice of assignment
Ta: [e]
Bated: #
Dear Sirs:
The insurance policies described in the attached schedule {insurance Policies)

We hereby notify you that we have assigned to. Santander UK pic a& security trustee for itsclf and
cerlainother parsons _(Santasndez)i.aiié-:aur rigﬁi,;_ﬁfﬁe and interestin-and to the Insuranee Policles.

We hereby irrevocably and unconditionially authorise and instruct you:.

1 without notice or réforence to or further avthority from us and withoul enquiring as to the
justification or the validity of those instructions, 16 comply. only with any instructions from time
to-time received by you from. Santarider-mlating to the: Insurance: Policies (or any of them);

and:

2 io pay all sums payable by you under the Insurance Poliies (or-any of them) direcily 1o
SBaritander at:

‘Bank: #
Avcount number: @
Sort code: *
of such other atcount as-Santander may specify fromi ime o iame:

Please sign.and retum the acknowledgement  attached {o -one enciosed copy: of this notice to

‘Santander and the dtfier copy 16 us.

The provisions of this riotice {and any non-coniractual obligations arising out of or in connaction with
it} are governed by English-law.

Yours faithfully
for and o Benalfof
E-

34
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Bchadule

Drate of policy

| Insured-

| Policy type

"Policy number

-

[Attach form of acknovisdgiment]
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Part 2~ Form of acknowiedgement

To:  Santander UK plc
Securities Teamn
Bth Sﬂuih A
Bridle Road

Bootie

Merseyside
130 4GB

Tox  [name of Chargor] (Chargor)
[address]

Dated: @

We . acknnwiedge receipt of the notice of assngﬂmem {Notlce) of which: the abovs. g8 duplicate,
Terms defined i the Notice shiall have the same meaning when used inihis acknowiedgement.. Wa

contirrm that:

{a)
®)
©)

{d}
&)

The provisions

there has been no amendment, waiver or release of any rights or interestsin any

Insurance Policy since the date of sugh pﬁliﬁ}f

‘we have nioted Santander's interest as morlgagee and first loss payee on each

Insurance Policy;

we will not dgree fo any amendmenl, walvel or release of- any provision of any
insutanse Policy without the prior wnt‘en consentof Séntander

‘we shall actin actordance with.-the Notice;

as at the dale of this acknowiedgemeﬂt we: have nol received @ny notice of

‘aysignment: or -charge: of the Chargor's interest in. any insurarnioe: Polscy tr ke
proceeds of any Insurance: Pu!scy infavourof any other person; and

we do not -have and.have ot claimed or exercised any right or claim against ihe
Chargor-or exercised or attéripted to exercise. ahy right of set-off; ¢ounterclaim or

ather right relating to dny Insurance Policy.

of this: acknowledgemant {and- any. non-contractual obligations arising out of or.in:

connection with it) are governed by English law.

For and on behalf of

linsurance company}

TinBEOg i B T 6TE
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Schedule 7
Accounts
Part 1 «-Form of notice of charge
Tor  [insertname and address of account holding institution]
Account number: # {Accounit)
Sort:code: *
Account hialder: L
Ve hereby Aoty you that we have charged by way of first fixed charge o Santander UK plc as
security rustees for itself and certain other persons. (fsantaﬂdeﬂ__ all-our right.“title and interest in‘and
to the moniss from time to time standing 1o the sredit of the-Account.
We hereby irevocably and unconditisnally authorise and instrugt you:
1 to hold :all monies from time’to fime standing to the credit of the Account: o the order of
Saritander and acoordingly 16 pay all of any part of those monies to Santander {or 25 It may
direct} prompily: following receipt of written. instructions from Sartander to that effect; and

2 o disclose o Santander such Infarmiation -I‘EEE&'EB‘Q to'us and thé:Account as Santander niay
from timeto ime request you to provide.

8y countersigning this notice, Santander authorises you to permit-us to withdraw and ctherwise deal
with-funds standing to the credit of the Account untik;

(8  you receive arictice in writing to the contrary from Santander;

b} a petition is presented for e winding up order in. respect ol us of ar application is
miade for an administration order in respect of us,

{whickever octurs first).

Please sign and relim the atknowigtigeiment altached fo: ohe- entiosed Copy of this niotles o
Santander and the other copy to us.

Thie provisions of this hotice (and any non-contractual obligatichs ansing oot of or in connaclicn with
it) are:governed by English law.

Yours faithfully

for and ont behalf of +-
Countersigned for and on behalf of
Santander:

[Attach form of acknowledgment]
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Ta

Part 2 - Form of acknowledgement]

Santander UK pic
Securities Team:
Btk South Adinin
Bridle-Roat
Bootls:
Mersevside

130 4GB

[name of Chargor] (Charger)
[address] -

Bated %

We-acknowladge: receipt of the natice of charge (Motice) of which the above is a duplicate. Terms:
defified in thie Notice shall have the same meaning when used in this scknowledgsrment;

We confirm that:

1

2

as at the date-of this acknowledgement we have not received any notice of assighment or

chargs of other security over the Chargor's inferest in the Account in favour of any ofher
person; andg.

wi il not exerciss any fight of combination: of accounts, Set-off of lien over any monies
standing to the-credit of the Account.

The- provisions of this acknowledgement: (ahd ‘any non-contraciual obligations arising ott of or in

connection with it are governed by English law.

Forand on bishaf of
[account holding institution]
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Schedule 8
Oecupational Lesdses

Part 1 - Farm of notice of assignment

To: 4
Datad: &
Deaar Sirs

The lease described in the stiached schedule {the Lease)

We hereby notify you that we have assigried fo’ Santander as security trustze for itself and ceriain
other persons {Santander) all our right, title and’ interest in and to the f_ease {znc!udmg gli rental
income and othermonies payable under the Lease}.

We hereby irevocably and uneonditionally authorise and instruct you:.

1 without: notice.of reference fo or futther authority from us and without enquiring as to the
justifi cation-or the va :dliy ofthose mmctmns to comply only with any instructions from time
to fimio recelved by you from Santander. raias:mg to the Lease; and

2: to pay all sums payable by you under the Lease directly to our sccount at:
Bank:: ¢

Accouft number: +

Sortcode:

{the-Rent Account ) or stich other accolint s Sentander may specify from tifme 1o time.
We remain liable to perform.all our-obligations fas landlord] under the Lease and Santanderis under
no-obligationof any kind whatsosver under the Lease nor under any liabifity whatsosver it the-avent’

of any fallure by us to perform.our cbligations underthe Lease.

Plaase sign and return. the ackn‘dwiedg_emem attachad 1o ong enclosed copy of ‘this hotice to
Santander and the ofhér copy to us.

The pmwsmns af this notice (and any non-confractual obligationis arising out of orin connection with
it)-are governed By English law.

Yours faithifully

for and o behalfof
*

» . 39
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S¢hedule
[Deseription of Lease]

[Attach form of acknowledgment]

40

13-BEUEERE BTG TI-EE:



Confidentisl

Part'2 - Fornt of acknowledgement

T Santander UK pic
Seviribies Team
Bth South Admin.
Bridle Road

Boaotle

-Merseysidé
L30.4GB

To:  [pameof Chargor] (Chargor).
[adess]

Dated: #

We acknowledge receipt of the notice of assignmenl (Notica) of which the enclosed is a duplicate.

Terms defined in.the Notice shall have the same meaning when used in this dcknowledgemant. We

confirm that:

(@

®)
©

{d

©

iy

(g}

Thie provisions

we will not agrée to any amendment, waiver or reledase of any provision of the Lease

without the prior written consent of Santander;.

we shall'act in accordance with the Notice:

{he Chargor will remain Tiable to perform all its obligations under the Lease and
‘Santander is under no obligation of any kind whatsoever urider.the Lease nor under

any. liability whatsoever in the svent of any failure by the Chargor to petform its

obligatioris under the Lesise:

no-breach of default on'the part of the Chargor of any of ihe terms of such Lease Wil

be deemed 1o have occurred. unless we have given notice .of such breach ‘o
‘Santandsr specifying how to make good Such breach;

we have made all necessary arangéments for-all future paymenis payable under

such Lesse to be madeinio the Rent-Account;

as at the date: of this acknowledgement we have nct received any nolice of
assignment or charge of the Chargor's intsrest in the Lease in favour of any other

persen; and

we-do not have and have not claimed or exercised any tight or claim. against the

Chargor or exercised or attempted o exercise’ any right of set-off, counterclaim or
other right relating o the Lease:

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

conmaction with it) are:governed by English law.

For and or behalt of

fl'ZE*nam]:_

R R s R
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Schedule 9
Blocked Accounts
Part 1.« Form of notice of charge

Ton linsert name ary address.of account hoiding institution]

Dated: &

I¥earSirs
Apcount number: +. (Blocked Aiccount)
Sort coda: '3

Account Rolder:: ®

We hersby notify you that we have charged by way of first fixed charge to Santander UK plc as
security trustee for itseff and certain other persons (Santander) all our right, tifle-and interestin snd o
the monies fram:time o time standing o the credit of the Blocked Accouht.

We hereby inrevocably and unconditionally authorise and instruct vou:

1. 0 hold alt monies from time 1o time standing 1o the eradit of the Blocked Account fo'the order
‘of Santander and accordingly to pay all or any part of those moniesto Santander (Oras i may
'r:.hrect} prompily following recelpt of written instriictions from Santander to that effect, and

2 to disclose to Saniander such-ihformation relating to us and the Blocked Acsotnt as
‘Bantander may from time to time request you o provide.

We also advise youthat:

{a)  ws may not wilhdraw ‘any- monies from the Blocked Account without first having
‘obtained the prior written consent:of Santandsr: and

(b).  the provisions of this.riotice may only ‘be revoked: or varied with the prior written
consent of Santander

Please sign and return the atknowledgement aftached to one enclused copy of this notice 1o
Santander and the othar copy'ta us,

The provisicns: uf this nutaﬁe {and any non-contractual obligations arising out of it orin connedtion wilh.
i) are gmferned by Engilsh lavr.

Yours faiihifully

for and on behalf of
+ Limited

{_Attach fornt of atknowledgiment)

. A2
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Part 2 - Form of acknowledgement

To:  Santander UK plc
Securities Team
6th-South-Admir
Bridle Road
Bootle
Merseysida
L30 4GB
Tor  [nameof Chargor (Chargor)
[address]

Dated: #

Wa acknowledge receipt of the ndtice of charge (Motica) of which the dbove is a duplicate: Terms

-defined in the Notice shall have the same meaning when usad inthis acknowledgement.
Weiconfirmi that:

A we shall act i sccordance with the Notice:

2 as at the date of this acknowledgement wé have ol recéived. any notice of assignment or
charge or other gecurity over the Chargor's interést:in the Blocked Aceatnt in favour of sny
ather person; and

3 ‘we will notexercise any Tight of combination. of accournts, set-off or fisn ovar any monigs:

-standing to the-¢redit of the Blocked Account.

The provisions of this acknowledgement {and ‘any non-ceniractual obligations arsing out of or in
gonnection with it} are governied by English law.

Forand on'behalf of
faccount holding institution]
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Schedule 0
Ralevant Agreements {other than Occupational Leases)

Part 1 - Form of notice of assignment:

T %

Bated: *

Dear Sirs

The agreement described in the attachied schedule (the Agreement)

We hereby notify you that we have assigned to Santander as securily trustee for itself and certain

other persons (Santander) all ol right, title and interest in-and to the Agreement (including it monies
-payable under the Agreement).

Weheréby irrevocably-and unconditionally atthorise and instruct you:

1 without notice or reference i, or f’uziher-_auihcrfrty-:fmr}fa us: gnﬁ_“wi_%héuf enduirifig ‘as 1o/ the:
justification or the validity of those: instroctions, to comply anly with' ahy instructions from time;
to tirie receivad by you from Santander relating to the Agreement: and

2 to.pay sl sums payable by you under the Agreement directly to-our actount al:
Bank: *

Accountnumber: *
Sort code’ ;

{{he Account ) or such other atcount as Santander may specify from time o tirme:

Ws remain liable to perfomy all our 'c:‘-héigaﬁons under the Agreement and Santander is under ne
obligation of any kind whatsoever under ihe Agresment nor under any fability whalsoever in the event
of anvy filurs By s to performr our obligations under the Agreement.

Please sign :and return the acknowledgement attached to ong enciosed copy of this notlice 1o
Santandar and the oihier copy 10 us.

The-provisions of this notice (and any non-contractual obligations arising out of o in conngction with
ity are governed by English law.

Youes faithififly

for and on hehaff of
+
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Scheduie
[Description of Agreement]

fAttach form of acknowledgment]
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Part Z - Form of acknowiedgemant

To:  Bantander.UK plc
Securities Team.
Bih South Admin
Bridle Road

Boolle

Merseyside
L30 4GB

Yo [name of Chargor] {Chargor)
{address]

Dated:’ #

‘We acknowledge receiot of the netice of assignment (Notice) of which the enclosed is a duplicate.
Terms defined in the Notids-shall have the sdme meaning whien used in this acknowledgement. We

confirm thal:

@

)
(©

(&)

i}

{a)

The provisions

we-will riot agree to any amendment, wahier or release of any provision of the
Agreement without the prior writfen consent of Santander;

we shall act in-accordance with the Nolice:

the Chargor will remain fiable to perform all its obligations under the Agreemsnt and
Santander s under fio obligation of any kind whatsoever under the Agreement fior
under any liabilily whalscever in the event of any failure by the. Chargar toperformiits.
obligations undér the: Agreement; -

no breach or default'on the part of the Chargor of any of the termis of such Agresmient
will be deemed 1o have occurred uniess ‘wi. have given rictice .of such breach to.
Santarider spemfymg how to make good such breach

we. have made-all necessary arrangements for all fulure: payments: payable under
such Agreement to be made into the Acsount;

as @t the date of this acknowledgement we have not received any notice of
assignment or charge of the Chargor's:interest in the Agresmient in favour of any
vihier parsen; and

werde riot have'and have not claimed ‘or-exercised any right or'claim against the:
Chargor or exercised or aliempled 1o exercise any-fight of set-off, counterclaim or

otherright relating to-the Agreement.

of -this acknowledgement (and any non-contractual ‘obligations arising out of orin:

cofnection with it) are governed by English law.

Eorand-on behalf of
{Counterparty]

TE-B500502-5 6110678
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acting by a director in the presence of 3

SIGMATURES TO THE DERENTURE
Chargor

Exscuted asa desd by )
8.N.G Barratt Limited ¥

Signature of witness

Name LOReET. Avabeioy

(IN BLOCK CAPITALS)

Aodress SRCGELLE L S,

SRR ERY LAWE CondTon W ze Lo

Director's Resolution

| hersby cerlify that the acceptance of, and entry into, this Deberiture was apgrovad by a resolition of
the sole director of the Chargor properly passed on.._. Y‘% . ﬂ‘*".}{%&%*‘zg =

Sarntarder

Signed by

duly guthorised,
for and on-behalf of
Santander UK plc

YORSHEETA A TGI8 TR '






	Summary
	Details of Charge
	Authentication of Form
	Authentication of Instrument
	Certificate of the Registration of a Charge

