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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4223269

Charge code: 0422 3269 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 16th July 2021 and created by A & E LEISURE LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
26th July 2021 .

Given at Companies House, Cardiff on 27th July 2021

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



1 - Debenture

This Debenture is made on Vo W}-Lh% 2021

Betwesn

(1)

ALE Leisure Limited (registered in England with number 04223269) whose registered office
is at C/O Richard Smith, 9 Cradock Road, Reading, Berkshire RG2 0JT {Chargor); and

Santander UK ple (registéred in England with number 2294747) whose registered office is at
2 Triton Sgquare, Regent's Place, London NW1T 3AN ds security trustes for each of itseif and
each Secured Party (Santander, which expression shall include its successors in title,
assighs and transferses).

it iz agreed

i Definitions and interpretation

1.1 Definitions
An this Diegd:
Account has the meaning given to it in clause 3.4(h} {First fixed charges)
Affiliate means, in refation to a person, a Subsidiary of that person, a Folding Company of
that person or any other Subsidiary of that Holding Company, in each case, from time to time.
Blocked Account means:
{a} each Rent Account and
{by any other account designated as a Blodked Account by the Chargor and Santander in.

writing

Business Day means a day {other than'a Saturday or Sunday} on which banks are open for
generail business in London
LA 2008 means the Campanies Act 2006
Chattels has the meaning given to it in clause 3.4(d) {First fixad charges).
Debis has the meaning given to it in clause 3.4(1).(First fixed charges)
Event of Default means any event of default (howsoever defined) under any Finance
Docurment and any failure by the Chargor to satisfy any demand for payment under any
Firnance Document
Finance Document means this Deed, any decument governing or evidencing the terms of
the Secured Liabilities and any othier documient desigiated s @ Finance. Document by
Santander and the Chargor
Fixtures means in respect of any Secured Property, all fixtures and fittings (including trade
fixturés ‘and fittings) and fixed plart and machinety now or at any time after the date of this
Deed on that Secured Property
Floating Charge Assets means all the assets and undertaking from time to time subject to
the floating charge created under ¢lause 3.5 (Floating chargs)
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1 - Debenture

Holding Company means, in relation o a person, any person in respect of whic‘h_it.'ﬁs &
Subsidiary

1A 1986 means the insolvency Act 1986

Insurance Policles means all policies of insurance present and future in which the Chargor
has an interest (other than Key-man Policies and policies in respect of third party liability)
together with all monies payable in respect of those policies

Intellestual Progerty means:

(a) any patents, trade marks, service marks, designs, business names, copyrights,
database rights, design rights, fopography rights, domain names, fmoral. rights,
nventions, confidential irifér‘-matéa’n_, knowhow and any other associgted orf simitar
isnteliectuat'prapasty rights and Interests anywhers in the world {which may now or in
the future subsist), and, in each case, whether registerad or unregistered and

(B the benefit of all applications, rights. to apply for ard rights to use such sssets
{including, without limitation, any licences and sub-licences of the same granted by it
or to.it) of the Charger {which may now or in the future subsist)

Investments has the meaning given to it in chause 3.4(e) (First fixed charges)

Key-man Policies means the policies of insurance described in schedule 2 (Key-man

Policies) and all insurance policies. in respect of the life, disability ar critical iliness of any

pergon pul on rsk after the date of this Deed and in respect of which the Chargor is the

insured parly, together with all monies payahle i respect of those policies

LPA 1925 means the Law of Property Act 1925

Occupational Lease means any agreement for lease {(or for licencey or any occupational
lease or licence to which a Secured Properly may be subject from time o time

Properties mean the properties listed in schedule T'_(P‘r@periiéé}

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

Related Rights mesns, in respect of any Invesiment, all monies paid or payable in respect of

that Investment (whether @w income, capital or otherwise), all shares, investments or other
assets derived from that Investment and all rights dertved from or incidental to that Investment

Relevant Agreement means:

{a) ggch Occupationat Lease

{b any guarantes of Rental Income contained in, or relating to, any Oceupational Lease

{c) each other agreement designated as a Relevant Agreement by Santander and the
Chargor in writing whether purstant to schedule 3 {Relevant Agreements) or
nthsrwise

Rent Account means each account of the Chargor details of which are set out in scheduls 4
{Rent Account{s}} and any other account designated as a Rent Account by the Chargor and
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1 - Debenture

Santander in writing, as each such account may be renumbered or redesignated from time o
fime

Rental Income means the aggregate of all amounts paid or payable to or for the account of
the Chargor in connection with the letting, licence or grant of ather right 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 supplemental to, this Deed in favour of Santander

Secured Liabilities means all menies and liabilities now or after the date of this Deed due,
owing or incurred by fhe Chargor to any Secured Party 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 principal or surety, together with all
interest accruing on such monies and liabilities and all costs, charges and expenses incurrad
by any Secured Parly, except for any obligation which, if it were included here, would
constitute unlawful financial assistance, or its equivalent in any oiher jurisdiction

Sacured Party means Santander and each of its Affiliates

Secured Property means at any time the Properties and all other freehold, leasehold or
commmaonhold property which is subject to any security created by, under or supplemental fo.
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
unconditionally satisfied in full and all facilities made available by any Secured Party to the
Chargor have been cancelied

Subsidiary means a subsidiary undertaking within the meaning of section 1162 of the CA
20086

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

Any raeference in this Deed, or any other Finance Document entered into under or in
connection with i, to:

{a) the making of an administration order shali be treated as including a reference fo the
appointment of an administrator under paragraph 14 (by the holder of .a qualifying
floating charge in respect of the Chargor's assels) or 22 (by the Chargor or the
directors of the Chargor) of Schedule B1 to the A 1886 or any sieps taken toward
such order or appeintment; or

{b) making an application for an administration order by petition shall be treated as
including a reference fo making an administration application 1o the court under
Schedule Bt to the |A 18886, appointing an administrator under paragraph 14 or 22 of
that Schedule, or giving notice under paragraph 15 or 25 of that Schedule of intention
to appoint an administrator or any steps taken towards such application or notice.

1.3 Interpretation
(a) Unless a contrary indication appears, a reference in this Deed to:
10:8508607-6V16170-678 FORM OF CHARGE FILED AT HM LAND REGISTRY UNDER REFERENCE MD12922

3



(5},
{c)
{d}

(e)

(i)

{ii)

(i}

ey

{vi}

(wiiy

(viiy

{ixy-

1 - Bebenture

Santander, any Affiliate of Santander, any Secured Parly, the Chargor; or any
gthier person shall be construed so-as to include its suctessors i tite,
permitted assigns and permitted transferees and, in the case of Santander,
any persor for the fime being appointed as security trustee for the Secured
Parties;

assets includes present and fultire properties, revenues and rights of every
description (inciuding any tight to receive such revenues);

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

indebtedness includes any. obligation {(whether incurred as principal or as.
surety) for the payment or repayment of money, whether present or fulure,
dctual ot contingent;

a person includes any individual persan, firm, company, corporation,
government, -state. or agency of a state or any association; trust, joint venture,.
consortium. or partnership. (whether or not having se;}arate egai pergonality)

arany other entity or body of any deseription;

& mgﬁaii&w iriclutes any regutation, rule, official directive, request of
guideling (whether or not having the-force of Jaw but if not Raving the force of

lziw, tHen being a type with which persons ta which it applies customarily
comply) -of any governmental, intergovernmental or supranational body,.
agency, departmerit or of any regulatory, selfregulatory or other authority &r
orgarisation,

a pmvisfidn' éf-_ taw 5 a re'fe%eh::e toa lgﬁrc:w_ision _of 'ény"trea:ty,_ Eegisjiéﬂan,
requlation, decree; order or by-law and any secondary legislation enacted
under & power given by [hat provision, as amended, applied or re-enacted or

reptaced (whether with or without modification) whether before, on or after
the date of this Deed:

atima of day is a reference to Londan time; and

dizpose includes any sale, lease, licence, transfer or loan,

Clause and schedule headings are for ease of reference only.

Any word imgerting the singular shall include the plursl and vice versa,

Arn BEvent of Default is continuing it i1 has not been waived 1o the satisfaction of
Santander.

A term defined in dhis Deed bas the same meaning when used in any notices,
scknowladgements or gther documents issued under or in connection with this Desd.

Covenant to pay

The Chargor covenants with Santander to pay and discharge the Secured Liabilities when
they becorie due for payriend and discharge.

10-B508502-6116310-678
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3 Charging provisions
3.1 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 all the
right, title and interest (if any), present and future, of the Chargor in and to the relevant
Secured Asset and is granted in favour of Santander as security frustee for itself and each
Secured Party.

32 First legal moitgages

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

3.3 Assignments
{a) The Chargor assigns:
{i} the Relevant Agreements;
(i} all Rental income and all other sums payable under any Ocoupational Lease;
(iii) the Key-man Policies;
{iv) the Insurance Policies; and

{v} the goodwill, cusiom and connection together with the right for Santander to
use the name of the business of the Chargor and the full benefit {so far as the
Chargor can assign the same and subject to the burden thereof) of all of the
contracts, rights and claims of the Chargor.

{t) The Chargor shall remain liable to perform all its obligations under each Relevant
Agreement, each Key-man Policy and each Insurance Policy.

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

{a) all inferests and estaltes in any freehold, leasehold or commonhold property now or
subsequently cwned by it (other than any freehold, leasehold or commonheld
property effectively charged by way of legal morigage under clause 3.2} and, in each
case, all buildings and Fixtures on each such property;

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

(c) the benefit of all other. agreements, instruments and rights relating to its Secured
Property;
{d) all plant, machinery, vehicles, computers, office and other equipment, all furniture,

furnishings, equipment and tools and any removals or replacement of them, {together
Chattels) present and future and the benefit of all contracts, licences, warranties,
maintenance contracts relating to them and any renewals and replacements of them;

10-8506502-6\16110-678 FORM OF CHARGE FILED AT HM LAND REGISTRY UNDER REFERENCE MD12322
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1 ~ Dehenture

) all stocks, shares, debenture seaurit_y, s_esurities, bonds anei invesiments of any fybe
{including, but not limited to, all shares held by it in its Bubsidiaries) held by it from
time to time (Investmeénts) together with all Related Rights;

{f) all book and other debts due to it and their proceeds {both collected and uncoliected)
{together Debits) and all rights, guarantees, security or other collateral in respect of
the: Debts (or any of them) and the benefit of any judgment 6 order to pay a surm of
money and all rights to enforce the Debts {or any of them);

{g) -ail manies from time to tme standing to the credit of each Blocked Account;
{h} alll mories from time fo time stariding to the credit of each account held by it with any

bank; building society, financial inistifution o athér person other than any Blocked
Acceount (each an Account),

15 dll its Intellectual Property;
i alt its uncalled cagital;
(kY the benefit of all authorisations, consents, approvals, resolutions, licences,

exemptions, filings, notarisations or registrations held or utilised by it.in- sonnection
with its busiriess or the'use Qf-an-y.'_-af its assels and the right to recover and recelve
compensation payable in respect of any of them; and

0 to the extent that any assignment in clause 3.3 s ineffective as an assignment, the
assets referred to in that clause.

35  Floating charge
The Chargor charges by way of first fioating charge all ifs assets and undertaking whergver
located both' present: and futiire other than any assets effectively charged by wav of legdl
migrtgage or fixed charge or assigned under clauses 3.2, 3.3 0r 3.4,
36  Qualifying floating charge
This Deed contains a c_;ual_ifyi_ﬂgﬂaating_chargﬁ'-aﬂé parag{aph 14 of Schedule B1 to the A
1986 applies to the floating charge created by or under this Deed.
3.7 Conversion of flosting charge to a fized charge
Santander may atany fime by oolice In wiiting 1o the Chargor convert the floating charge
created under tlavse 3.5 inte a fixed charge a5 regards any Floating Charge Asset ag it shall
specify in the nofice if:
{a) an Event of Default is cantinuing; or
{by in the opinion of any Sgcured Parly that Floating Charge Asset is In dangser of being
seized or any legal process or execution is being enforced against that Floating
Charge Asset.
3.8 Automatic conversidn of floating charge to 2 fixed charge
i {unless permitted in writing by Santander or expressly permitted under the terms of any
Firianee Ddcdment}:
1085065026115 10578 FORM OF CHARGE FILED AT HM LAND REGISTRY UNDER REFERENCE MOM2827
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4.1

4.2

6.1

1 - Debenture

{a} the Chargor creates or attempts (o create any security over any of its Floating Charge
Assets;
{b} any person levies or attempis to levy any distress, attachment, execution or other

legal process against any Floating Charge Asset; or

{c) any corporate action, legal proceedings or other procedures or steps are taken for the
winding up, dissolution, admiristration or reorganisation of the Chargor,

the floating charge created by this Deed will automatically and immediately without notice be
converted into a fixed charge over the relevant assets or, in the circumstances described in
clause 3.58(c), over all of the Floating Charge Assets.

Smal company moralorium

if the Chargor is an efigible company within the meaning of paragraphs 2 to 4 (inclusive) of
Schedule A1 fo the 1A 1986, then the oblaining of a moratorium, including any preliminary
decision, or investigation in terms of paragraph 43 to Schedule A1 of the 1A 1986 shall not
cause the floating charge created by this Deed to crystallise into a fixed charge, nor cause
restrictions which would not otherwise apply to be imposed on the disposal of its property and
assets by the Chargor.

Negative pledge

The Chargor shall not {withouf the prior written consent of Santander) create or permit 0
subsist any securify over any of its assets.

The Chargor shall not:

(2) sell, transfer or otherwise dispose of any of its assets on terms wheraby they are or
rmay be leased to or re-acquired by the Chargor or any Affiliate of the Chargor;

{b) sell, transfer or otherwise dispose of any of its receivables on recoursa terms;

{c) enter into any arrangement under which money or the benefit of a bank or other
account may be appliad, set-off or made subject to a combination of accounts; or

{d} enter into any other preferential arrangement having a similar effect,

in circumstances where the arrangement or transaction is entered inte primarily as a methed
of raising finance or of financing the acqguisition 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 & single transaction or a series of
transactions (whether reiated or not) and whether voluntary or involuntary to sell, lease,
ransfer or otherwise dispose of any Secured Assets.

Further agssurance

The Chargor shall promptly do all such acts and execute all such documenis {including,
without limitation, any assignment, fransfer, conveyance, assurance, mertgage, charge,
notice and instructior) as Santander may specify {and in such form as Santander may
require} in favour of Santander or ifs nominee(s) to;

10-B506502:6\16110-678 FORM OF CHARGE FILFD AT HM LAND REGISTRY UNDER REFERENCE MD42927
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7.1

7.2

7.3

1 - Debenture

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

{by to confer on Santander security over any properly and assets of the Chargor located
in any jurisdiction equivalent or similar to the security intended to be goriferreéd by or
pursuant to thiz Deed; andfor

{c) (i an Event of Default is cc::niinuin‘gj to facilitate the reslisation of the assets. which
are, or are infended 4 be, the subjest of the securily created by or under this Deed.

Any document required o be executed by the Chargor under this clause & will be prepared at

the cost of the Charger:.

Land Ragistry
Application for restriction

{a) i title to the Secured Property is or i to be registered at the Land Registry and in
respect of any other registered litles against which the security created by this Deed
may be reégistered, The Chargor applies to the Land Registrar for a restriction on the
foliowing terms being entered into on the Register of Titte at the Land Registry:

“No disposition of the registerad estate by the propristor of the registered estate is to
be registerad without a written consent signed by the proprietor for the time being of
ihe eharge dated [ i in favour of [ ] referred to in the charges register

{Standard Farm P)". ' '

fh The: Chargor confirms that sg far as any of the Secured Property 18 unregistered,

such tand is not affected by any disclosable overriding interests 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, underan obiigation or
otherwise agree to make further advances to. the Chargor, thig security has been made for
gecuring 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 titie to all present and future registered property of the Charger
{and ‘any unregistered properties subject to. compulsary first registration at the date of this
Deed).

Future property

it the Chargor acquires {or intends o aoquire) any freshold or leasehold or other interest in
property after the date of this Deed it must:

{2} notify Santander immediately of such acquisition or its intention o acguire such
p'rofpe'rty_;

{t} immediately. on request by Santander and at the cost of the Chargor, exscute and
deliver fo Santander, a legél mortgage in favour of Sartander {as security trustee for
Ttself and each Secured Party} of such property in such form as Santander may
reqLare;

10-8506502:6116110-678 FORM OF CHARGE FILED AT HM LAND REGISTRY UNDER REFERENCE MD12922
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obtain such consenis as are required for the security referred to in this clause 7.3;

if the title to such freehold or leasehold property is registerad at the Land registry or
required to be so registered, to give the Land Registry written notice of the security;
and

{e} if applicable, ensure that the security is correctly noted in the register of title against
that title at the Land Registry.
8 Notices of assignments and charges
8.1 Relevant Agreements
{2) Immediately upon request by Santander, the Chargor shall give notice in the form
specified in part 1 (Forms of notice of assighment) of schedule 10 to each
counterparty to each Relevant Agreement (including, for the aveidance of doubt, any
Relevant Agreement coming into existence after the date of this Deed) that the
Chargor has assigned tc Santander all ifs right, titlle and interest. in the Relevant
Agreement:
{b) The Chargor shail use reasonable endsavours to procure that the recipient of each

such nofice acknowledges that notice in substantiaily the form specified in part 2
{Form of acknowledgement) of schedule 10 within & Business Days of that notice
being given.

8.2 Eental Income

()

(b}

immediately, upon request by Santander, the Chargor shall give nolice in the form:
specified in part 1 (Forms of notice of assignment) of schedule 8 to each tenant under
each Occupational Lease (including, for the avoidance of doubt, any Occupational
Lease coming into existence afler the date of this Deed) that the Chargor has
assigiied to Santander &l its right, fitle and interest in the Rental income and other
monies payable under that Ocoupational Lease:

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

8.3 Kev-man Policies and Insurance Policies

(a)

10-8506502-6\16110-678

Immediately, upon request by Santander, the Chargor shall give notice in the form
specified in part 1 {Form of notice of assignment) of schedule 5 to each insurer under
each Key-man Policy and shall give notice 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 any doubt, any Key-man Policy or Insurance Paolicy
coming into existence after the date of this Deed) that the Chargor has assigned to
Santander all its right, title and intevest in that Key-man Policy or Insurance Policy (as
applicable).

The Chargor shall use reascnable endeavours to procure that the recipient of each
such notice acknowledges that notice in substantially the form specified in part 2
{Form of acknowledgerment} of schedule 5 {in the case of each Key-man Policy) or in

FORM OF CHARGE FILED AT HM LAND REGISTRY UNDER REFEREMNCE MD12227
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part 2 (Form of acknowledgement} of schedule 6 (in the case of each Insurance
Policy) within & Business Days of that nolice being given.

8.4 Blocked 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 2 to the financial institution at
which each Blocked Account is held (including, for the avoidance of doubt, any
Blocked Account opened after the date ¢f this Deed) that the Chargor has crealed a
fixed charge over the batance standing ‘o the credit of that Blocked Account.

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

8.5 Accounts

(a)

(k)

Immediately upon request by Santander, the Chargor shall give notice in the form
specified in part 1 (Form of netice of charge) of schedude 7 to the financial institution
at which such Accourtt is held {including, for the avoidance of doubt, any Account
opened after the date of this Dieed) thai the Chargor has created a fixed charge over
the balance slanding to the credit of that Account,

The Chargor shall use reasonable endeavours io procure that the recipient of each
such notice acknowledges that nofice substantiaily in the form specified in part 2
{(Form of acknowledgement} of schedule 7 within § Business Days of that nolice
heing given.

Undertakings

The Chargor undertakes o Santander that during the Security Period:

g1 Real property

(@)

()

10-8508502 V15110578

Ascess

It will allow Santander ard such pérson or persons as Santander nominates to enter
on any part of its Secured Property.

Repair

(i) it shall keep ils Secured Property in good and substantial repair and condition
and decorative order,

{in it shall repair any defect or damage {0 any of its Secured Property promptly
and if it fails to do so Santander may, but shall not be obliged to, do so.

Planning

1t shall not do or aliow to be done or faii o do anything which may infringe or
contravene any staiute or reguiation governing or controlling the use or development
of its Secured Properiy, nor apoly for planning permission,

FORM OF CHARGE FILED AT HM LAND REGISTRY UNDER REFERENCE MD12922
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(d)

(e}

(f)

(h)

(i)

9.2 Leases

(a)

10-2506502-6118110-678
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Planning directions

{i) Within & Business Days of receipt by it of anv notice or order (Direction)
served on or issued 1o it by any local or other authority in respect of any part
of its Secured Froperty, it shall give full particulars of the Direction to
Santander and, if requested to do so by Santander, produce the Direction or
a copy of it to Santander.

{ii) It shall advise Santander of all steps taken or proposed to be taken by it from
time to time fo comply with the terms of the Direction and shall take all
hecessary steps o comply with the Direction.

{iii) It shall at the request of Santandser (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 shall deem necessary or desirable in order to protect Santander’s
interests,

Develnpment

It.shalt not, without Santander's prior written consent, carry out any development on
any part of its Secured Property nor change the use of -any part of ils Secured.
Property.

Deposit of title deeds

It shall deposit with Santander all deeds and documents of title relating fo its Secured
Property.

Qutgoings

It will punctually pay and indemnify Santander and any Beceiver against all present
and future rents, rates, faxes, assessments and outgoings of whatsoever nature
imposed on or payable in respect of its Secured Property or any part of it or payable
by the owrier or occupier of it

investigation of title

On request by Santander, it shall grant Santander or ifs advisers {at the cost of the
Chargor) afl faciliies within its power to.enable Santander or its advisers or delegates
to carry out such investigations of tifle o and enquiries inte its Secured Property or
other Secured Assets as may be carried out by a prudent morigagee or chargee.

Overriding interests
it 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 shall:

FORM OF CHARGE FILED AT HM LAND REGISTRY UNDER REFERENCE MDM2927
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(o}

{d}

(8)

1 - Debenture

{i) perform all its obligations, covenants and stipulations contained in any lease
or agreement for lease under which it holds an interest in a Secured Property
or to which any of its Secured Properly is subject;

i} properly perform (and indemriify Santander and each Receiver for any
breach of) any covenants and stipulations of whalsoever nature affecting any
of its Secured Progerty;

(i},  notmake any election or take any cther action so as to aiter the freatment of
any Occupational Lease for the purposes of value added tax;

{iv} not serve riotice onany. farmer tenant urder any Gecupational Lease under
section 17(2} of the Landlord and Tenant (Covenants) Act 1995 or an any
guarantor of any such former tenant under section 17(3) of that act; and

(v} immadiately notify Santander of any netice received by it under section 1486
of the LPA 1925 or any proceedings commenced. or sleps taken against it for
the forfeiture of any lease urider which it holds an interest in a Secured
Proparty.

Ho variation to lease

it stiall not without the prior wiitten consent of Santander alter or vary or agrée to alter
ar vary the terms- of any lease undér which it holds any Secured Property or any
lease towhich.any Secured Froperty is sublject.

No surrender &r termination

it shali not surrender or otherwise terminate any lease under which it holds a Secured
Property or terminate, farfeit or accept a surrender of any lease to which any Secured
Preiperty is subject.

Compilance by tenanis

it shall use reasonable endeavours o procure that esch tenant under an
Occupational Lease complies with the terms of that Cocupational Lease in a proper

‘and timely manner.

Lease or right to cooupy
1t will not without the prior writferr consent of Santander;

{iy grant any lease or tefancy or exsroise any. other power of leasing of the
whole or part of any Secured Property: of

{ity grant any person any contraciual licence or the right to ccoupy any -Secured
Froperty or part with possession of it.

Forfaiiure.

it shall not.do or permit anything which may render any lease or agreement for lease
under which it holds an interest in & Secured Property, or to which the Secured

Property is subject, liable to Torfelture or atherwise determinable.

9.3 Ghattels

TO-8506502-6\16110-678
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It shall keep all Chatiels comprised in its Secured Assets in good and substantial repair and in
good working order and condition.

9.4 Insurance

(@)

(b)

{c)
{d)

(e)

(@

(h}

10-8506502-8V16110-678

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] as Santander considers 2 prudent company carrving on the same or
substantially simifar business as the Chargor would effect.

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

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

Where required in writing by Santander, it shall ensure that:
(i)

{A) Santander is named as composile Insured in respect of its own
separate insurable interest under each policy of insurance (other
than oublic lability and third parly liability insurances where clause
2.4(d}{iIXB) shall apply) maintained by it or any person on its behalf in
accordanics with clause 8.4{(2) but without Santander having any
liahility for any premium in relation to such poticy of insurance;

(B} in respect of public liability or third party liability insurances the name
of Bantander be noted on each policy of insurance as morigagee;
and

(i each policy of insurance shall contain a standard mortgagee clause wherehy,

among other things, the insurance shall not be vitiated or avoided as against:
a mortgagee notwithstanding that it could otherwise be so against the
Chargor.

it shall ensure (save whera Santander agrees otherwise in writing) that each policy of
insurance shall contain 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 to 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 receipt to Santander on demand, Santander may take out of renew
such insurances in any sum which Santander may think expedient and all monies
expended and costs incurred by Santander under this provision shall be for the
acceount of the Chargor.

Subject to any statutory or contractual 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 Secured Liabilities.

Sublect to clause 9.4(g) above with the prior written consent of Zantander, all
proceeds of insurance shall be applied towards replacing or reinstating the property in
respect of which the proceeds are received.

FORM OF CHARGE FILED AT HR LAND REGISTRY UNDER REFERENCE MD1282Z
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it shall procure that there is given o Santander copies of the insurances in which it
has an interest, and such other information in connection with them as Sanlander
may reasonably require. It will notify Santander in writing of all renewals, material
variations and cancefiations of policies made or, o s knowledge, threatened or
pending.

8.5 It must procure that the policies of insurance comply with the following requirements:

(2)

(o)

(e}

9.6 i must
policies,

aach such policy must contain:

{t) a non-invalidation and non-vitiation clause under which the policy will not be
vitiated or aveided as against any insured party as a result 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 part of any insured party or any agent of any insured party;

{iiy a waiver of the rights of subrogation of the insurer as against the Chargor,
Santander and the tenantis of any Secured Property; and

{iii} & loss payee clause in such terms as Santander may reasonably require in
respect of insurance claim payments otherwise payable o the Chargor;

ihe insurers must give at least 30 davs' notice {or- 2 shorter period with Santander's
pricr written consent} to Santander if-any insurer proposas to repudiate, rescind or
cancel any policy of insurance, o reat it a8 avoided in whole or in part, tolreat it as
axpired dug to non-pavment of premium or otherwise decline any valid claim under it
by or on behalf of any insured party and must give the opportunity 1o rectify any such
non-payment of premium within the notice period; and

 the Chafgorrﬁust be free to assign all amounts payable {0 it under gach of its policies

of insurance and all its rights in connection with those amounts in favour of
Santander.

use all reasonable endeavours to ensure that Sartander receives copies of the
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
reasonably reguire.

9.7 it must promptly notify Saniander of:

(a)
(b}

(c)

(d)

2.8 it must:

10-8506502-6116110-678

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

any amendment, supplement, exiension, termination, avoidance or cancellation of
any of the policies of insurance made or, to its knowledge, threaternad 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 lerm of this clause.

FORM OF CHARGE FILED AT HM LAND REGISTRY UNDER REFERENCE MD12982
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comply with the terms of the policies of insurancs;

nat do or permit anvthing to be done which. may make void or voidable any of the
palicies 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 esach of the policies of
insurance in force.

9.9 Book and other debts

(a)

(b)

it shall collect and realise the Debts in the ordinary course of trading as agent for
Santander and pay their proceeds into its - account with Santander immediately oh
receipt. [t shall hold all such proceeds on trust for Santander pending pavment of

them into that account.

it shall not set off, posipone or release any of the Debts or do or omit to do anything

which imay delay or prejudice the full recovery of all Debts.

210 investments and Related Rights

(a)

)

(c)

10-8506502-6116110-678

Onthe later of.

{i). the date-of this Deed; and

{ify this date of acquisition of those ivesiments or Related Rights,

it shiall:

(A} deliver to Santander all certificates of title and other documents. of
title. of ‘evidence of pwinership in respest of its Investiments and the
Related Rights; and

(B} deliver to Santarider such transfer documents {(with the fransferee left
blarik) or any other docurerts as Santander may require or
otherwise request in respect of those Investmenis and Related
Rights.

Until any steps are taken fo enforce the security created by or under this Deed, it shail
be entiled to receive and retain all dividends, distributions and other manies
receivable in respect of its Investments and Related Rights.

It shall not exercise its votlng and other rights in respect of its Investments. and
Refated Righis in a manner which is likely to be prejudicial to the interests of any
Secured Party.

It shall make all payments which may become due and payable in respect of any of its
Irivestments and Related Rights. If it fails to make any such payments, Santander
may but shall not be obliged to rrake such payment on its behalf, Any sums so paid
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1 - Debenture

by Santander shall be repayable by the Chargor to Santander on demand and
pending such repayment shall constitute part of the Secured Liabilities.

{e} It shall remain liable fo observe and perform all of the conditions and obligations
assumad by it in respact of its Invesimenis and Relaled Rights and Saniander shall
not be required to perform or Tulfil any of its obligations in respact of any Investmants
or Related Rights.

{fy 1 shall comply with any notice served on it under the CA 2006 or pursuant fo the
articles of association or any other constifutional document of any relevant entity in
respect of or in connection with the Investments or Related Rights and will promiptly
provide io Santander a copy of that notice.

{g) Immediaiely on conversion of any of s Investments or Related Rights from a
certificated fo an uncertificated form, and on the ascquisition by it of any Investments
or Related Rights in an uncertificated form, it shall give such instructions or directions
and take such other steps and enter into such documantation as Santander may
require in order to protect or preserve the security intended to be created by this
Deed.

General
t shall not do or cause of permit o be done aﬁyihing which may in any way materially
depreciate, jeopardise or otherwise prejudice the value to Santander or any other Secured

Party of the security created by or under this Deed.

Power to remady

1f the. Chargor fails to comply with any of the undertakings set out in clause 8 (Undertakings)

it shall allow and irrevocably authorises Santander and/or such persons as it shall nominate fo
take such aclion on ifs 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 Property
or other Secured Asset, the Chargor shall permit Santander or its agents and contractors fo
anter on the Secured Froperty, to comply with or obiect to any netice served on the Chargor
relating to the Secured Property or other Secured Asset and to take any action Santander
may reasonably consider expedient to prevent or remedy any breach of any such ferm or to
comply with or obiect 10 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 1o be its ailorney o take any aclion
which the Chargor is obliged {0 fake under this Deed. The Chargor ratifies and confirms
whatever any attorney does or purports to do pursuant o its appeointment under this clause
11.

Enforcemernt of security

When security is enforceable

10-8506502-6116110-678 FORM OF CHARGE FILED AT HM LAND REGISTRY UNDER REFERENCE MD1202Z
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On the occurrence of any Event of Default which is continuing, the security 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 Deed s enforceabls;

{5 enforce all oF any part of the security created by or under this Deed in any mannsr it
sees fit;

(b} exerciseits rights and powers conferred upon mortgagess by the LPA 1825, as varied
and extended by this Deed, and rights and powers conferred on -a ‘Receiver by this
Deed, whether or ot #t has taken possession or appointed a Receiver to any of the
Secured Assels;

(¢} appointa Receiver to all or any part of the Secured Assets;

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

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

(f} if permitted by faw, appaint an administrative receiver in respect of any Chargor,

Right of appropriation

To the extent that the security created by this Deed constitutes-a "security financial collateral
arrangement” and the Secured Assets constitute "financial collateral® for the purpose of the
Financial Collateral Arrangements (No 2} Regulations 2003 (Regulations), Santander shall

have the fight on giving prior notice to the Chargor, at any time after the security. becomes

enforceable; to appropriate alf or any part of those Secured Assets in or towards discharge of

shall be, in the case of cash, the amount of cash appropriated and, in the case of Investments

determined by Santander by reference to any publicly available market price in-the absence

of which by such other means as Santander (acting reasonably) may select including, without
limitation, an independent valuation. For the purpose of Regulation 18(1} of the Regulations,
the Chargor agrees that any such determination by Santander will constitute a valuation "in.a
commercially regsoriable manner™.

Btatutory powers — general

For the purposes of all powers implied by statute, the Secured Lizbilities are deemed to have
become due and payable o the date of this Deed.

Bection 103 of the LPA 1825 and section 93 of the LPA 1925 do not a‘p_pl_y tr the security
constituted by-or under this Diead. '

The sfatitory powars of leasing conferred on -Santander are exlended so that, without: the
need to comply with-any provision of section 99 or section 100 of the LPA 1925, Santander is
empowerad fo lease and miake agreements for lease at a premium or otherwise, asccept
surrefiders. of leases and grant opticns or vary or reduce any sum payable under any leases
orterancy agreements as it may think fit,

10-8508502-6116110-678 FORNM GF CHARGE FILED AT HM LAND REGISTRY UNDER REFERENCE MDY 2822
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12.4.4 Each Receiver and Santander is entitled to all the rights, powers, privileges and immunities

12.5

126

12.7

conferred by the LPA 1925 and the |A 1988 on mortgagees and Receivers.
Mortgagee in possession - no liability

Neither Santander nor any Receiver will be liable, by reason of entering into possession of a
Secured Asset, to account as mortgagee in possession or for any loss on realisation 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 enforceabie,
Santander may, at the sole cost of the Chargor {pavable to Santander on demand):

{a) redaam any prior form of security over any Secured Asset; and/or

{0 nrocure the transfer of that security to itself, and/or

{c} setlle and pass the accounts of any prior morigagee, chargee or encumbrancer which
once so setfled and passed shall be conclusive and binding on the Chargor.

Investments - following an Event of Default

{a) I an Event of Default is continuing, the Chargor shall on request by Santander:

(B deliver o Santander such pre-stamped siock transfer forms or other transfer
documents as Santander may require o enable Santander or its nominee or
nominees to be registerad as the owner of, and o obtain legal and beneficial
fitle 1o, the Investments and Related Rights referred 1o in such request;

{ii} provide to. Sarander certified coples. of all resolutions and authorisations.
approving. the execution of such iransfer forms and registration of such
fransfers as Santander may reasonably reguire;

{iii) procure- that each such transfer is promptly registered by the relevant
company or other entity;

{ivy procure. that, immediately on their issue, all share ceriificates or other
docurnents of title in the appropriate form, in respect of the relevant
Investments and Related Rights, are delivered to Santander in each case
showing the registered holder as Sartander or its nominee of nominees (as
applicable); and

{v) exercise all voting rights in respect of the Investments and Related Rights
only in accurdance with the instructions of Santander.

(b} At any time while an Event of Default is continuing, Santander may complete any
transfer documents held by it in respect of the Investments and Related Rights in
favour of itself or such other person or nominee as it shall select.

{c} Al any time after the securily created by or under this Deed has become enforceabls,
Santander and its nominee or nominees may sell all or any of the Investments and
Related Rights in any manner permilted by law and on such terms as Santander shall
in its absolute discretion determine.

40-4506502-6116110-678 FORM OF CHARGE FILED AT HM LAND REGISTRY UNDER REFERENCE MD12%2¢
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if the Chargor receives any dividends, distributions or other monies in respect of ifs
Investments and Related Rights at a time when Santander has made a request under
clause 12.7{a) or taken any steps to enforce the security created by or under this
Deed under clause 12.2, the Chargor shall immediately pay such sums received
directly to Santander for application in accordance with clause 15 {Application of
monies) and shall hold all such sums on trust for Santander pending payment of them
to such account a5 Santander shall direct.

13 Receiver

131 Appointment of Receiver

{a)

(b)

(c)

Al any time after any security created by or under this Deed is enforceable,
Santander may appoint 5 Receiver to all or any part of the Secured Assets in
accordance with clause 12.2{b) {Acts of enforcement).

At any time, i so reguested in writing by the Chargor, without further notice,
Santander may appoint a Receiver to all or any part of the Secured Assets as if
Santander had become entifled under the LPA 1925 to exercise the power of sale
conferred under the LPA 1925,

Any Receiver appointed under this Deed shali be the agent of the Chargor and the
Chargor shalt be solely responsible for his acts or defaults and for his remuneration
and liable on any confracts or engagements made or entered into by him and in no
circumstances whafsoever shall Santander be in any wav responsible for any
misconduct, negligence or default of the Receiver.

Where the Chargor is-an eligible company within the meaning of paragraphs 2 to 4
{inclusive) of Schedule A1 {o the (A 1986;

(i) ohitaining a moratorium; or
{ii) anything done with a view o oblaining a moratorium  inciuding any
preliminary decision or investigation in terms of paragraph 43 of Schedule A1

to the 1A 1988,

shall not be grounds for appointment of a Receiver.

13.2 Removal

Santander may by written notice remove from time 1o time any Receiver appointed by it
{subject to the provisions of seclion 45 of the A 1988 in the case of an adminisirative
receivar) and, whenever it may deem appropriate, appoint a new Receiver in the place of any
Receiver whose appointment has terminated.

13.3 Powers of Recelver

(a)

(b}

10-8506502-6\16110-678

in addition to those conferred by the LPA 1825 on any Receiver appointed under that
Act, each Receiver has, and is eniitled io 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 time, unless the
document appointing him states otherwise, each Recsiver may exercise ail of the
powers conferred on a Recsiver under this Deed or under the |A 1886 individually and
to the exclusion of any other Receivers.
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A Receiver of the Chargor has all the rights, powers and discretions of an
administrative receiver under the 1A 18886

A Receiver may:

()

(i)

{ivi

{v}

{vi}

{wii}

{wiify

{ix}

i the name of the Chargar;

{AY do all other acts and things which he may consider expedient for

realising any Secured Asset; and

ABY . exercise 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;

raise and borrow money (either unsecured or on the security of any Securad
Aaget, sither in priority o the security constituted by this Deed or otherwise)
on any terms and for whalever purpose which he thinks fit. Mo person
lending that money need enguire as fo the propriely or purpose of the
exercise of that power or to check the application of any money so raised or
Borrowed;

carry. on the business of the (?hargar‘_a’s he thinks fit and, for the avoidance of
doubt, a Recelver may apply for such authorisalions s he considers in his
absolute discretion appropriate;

seifle, adjust, refer to arbitration, compromise and arrange any ciaims,
accounts, disputes, questions and demands with or by any person who is or
claims t6 be a creditor of the Chargor or relating in any way to any Secured

Asset;

dedegate his powers in accordance with clause. 14 {Detagation);

Hor the purposes of this. Déed, as he thinks appropriate, on behalf of the

Chargor or for jtsell 28 Receiver, atipaint and. discharge mianagears, officers,
agents, acgouniants, servants, workmen and others upon such terms as fo
remuneration or otherwise as he may think proper and may discharge any
such persons appainted by the Chargor,

let any Secured Asset for any term and at any rent {with or without a
prémium} which he thinks proper and may accept a surrender of any lease or
tenancy of any Secured Assets on.any terms which he thinks fit (including the
payment of money toa lessee or tenant on a surrender);

bring, prosecute, enforce, -defend and abandon all actiens, suits and

proceadings or submit to arbitration or any form of alternative dispute

resolution in the name of the Chargor in relation to dny Secured Asset as he

considers expedient;

take immediate: possession of, get in and collect any Secured Asset;

in each case a8 he may think it

(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 tie protection or for the improvement of the Secured Assets;
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{xiii}

{xiv).

{xv}
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(viiy

{oviii)

{xix}
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{B) commence and/or complete any building operations on the Secured
Property or other Secured Asset; and

{C} apply for and maintain any planning permission, building regulation
approval or any other permission, consent or licence;

give valid receipts for all moniss and execute all assurances and things which
rmay be expedient for realising 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 cash,

-deberdure or ather 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.  Fidures and any plant and
machinery annexed {¢ any part of the Secured Property may be severad and
sold separately from the property 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, fet or lease, or concur in selling, letling or leasing, or
vary the terms of, detsrmine, surrender or accept surrenders of, leases or
tenancies of, or grant options and licences over or otherwise dispose of or
deal with, &l or any part of the Secured Assets without being responsibie for
loss or damage, and so that any-such sale, lease or disposition may be mads
for cash payable. by instalments, loan sfock or other debt obligations or for
shares or securities of another company or other valuable consideration;

form and promote, or concur in forming and promoting, a compsany o
companies to purchase, lease, licence or otherwise acquire interests in all or
any of the Secured Assets or otherwise, arrange for such companies to trade
or cease to trade and to purchase, lease, license or otherwise acquire all or
any of the Secured Assets on such terms and conditions whether or not
including payment by instalmenis secured or Unsecured as he may think fi;

exercise all veting and other rights attaching te the Investments and Related
Righis, and slocks, shares and other securities ownsd by the Chargor and
comprised in the Secured Assets in such manner as he may think fit;

redeeim any prior security and setlle and pass the actounts of the parson
entitled to the prior security so that any accounis so seftied and passed shail
(subject to any manifest error) be conclusive and binding on the Chargor and
the money so paid shall be deemed to be an expense properly incurred by
the Receiver;

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

implement or continue. the development of {and obtain 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;
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() on behalf of the Chargor and without consent of or notice to the Chargor
exercise all the powers conferred on a landlord or & tenant by the Landlorg
and Tenants Acts, the Rents Acts and Housing Acts or any other legislation
from time to time in force in any relevant jurisdiction relating fo rents or
agriculure in respect of any part of the Sécured Property;

{xxiy make calls conditionally of unconditionally on the members of the Chargor in

respect of uncalled capital;

{xxii}) ~make, exercise or revoke any value added tax option to tax as he thinks fit;

{xxiiiy do all cther acts and things including without imitation, signing and exécuting
all documents and deeds as may be considered by the Receiver to be
incidental or condicive to any of the matters or powers listed here or granted
by law or otherwise incidental or conducive to the preservation, imprévement
or realisation of the Secured Assels and 1o use the name of the Chargor for
-alt the plrrosas sel out in this clause 13,

Remuneration

Bantander may from time fo fime fix the remuneration of any Receiver appointed by if.

Delegation

Santander and any R‘é.ecéi\!leé may delegate by power of attorney or in-any other manrier alt or

any of the powers, authorities and discretions which -are for the time being exercisable by
Santandér and the Receiver {as dporopriate) under this Deed to anv person.or fjersons as. it

shalf think fit. -Any such delegation may be made upon such terms and conditions (including

the power to sub-delegate) as Santander and Recaiver (as appropriate) may think fit.
Application of monies

Sections A09(6} and '{8}"(Appci:n.tmenf; powers, remﬂheratior‘i and duties of receiver) of the
LPA 1025 shall not apply to a Receiver appointed under this Deed.

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

of the Secured Liabilitles shall be applied to the Becursd Liabiliies in such grder as
Santander may determine.

Bantander and any Receiver may plice any money received, recovered or vealised pursuant

o this Deed i1 an inderest bearing suspense account and it may fefain the same for such
period as it considers expedient without having any obligation to apply the same or any part of
itin or towards discharge of the Secured Liabilities.

Remedies and walvers

No failure to exercise, nor any delay i exercising, o the part of Bantander or any Receliver,

-any right or remedy under this Deed shall operate as a waiver, nor shall ary single or partial

exercise of any. right or remeady pravent or restrict any further exercise of that aor any ofher
right or remedy. The rights and remedies provided in this Deed are cumulative and not

exclusive of any rights of remedies provided by law.

A waiver given or consent g‘%amt!ed' by Santander under this Deed will be effective only if given
in writing-and then only in the instance and for the purpose for which it is given,

10-8508502-61161 10-678 FORM OF CHARGE FILED AT WM LAND REGISTRY UNDER REFERENCE MDTE822
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17.1

17.2

17.3

18

18

19.1

18.2

20

21

21.1

1 - Debenture

Protection of third parties

No person {including a purchaser} dealing with Santander or 2 Receiver or its or his agents
has an obligation tc enquire of Santander, the Receiver or others whether the Secured
Liabilities have become payable, whether any power purporied to be exercised has become
exercisable, whether any Secured Liabilities or other monies remain cutstanding, how any
monies paid to Santander or to the Receiver shal! be applied or the status, propriety or validity
of the acts of the Raceiver or Santander.

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

In clauses 17.1 and 17.2, purchaser includes any persen acquiring, for money or monies
worth, any lease of, or securily over, or any other interest or right whatsoever in relation o,
the Secured Assets or any of them.

Motices

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 netice from the Chargor to Santander must be addressed to
The Manager, Securities ~ Business & Corporate Services, Santander UK plc, Area 34,
Ground Floor Ops Block, Bridie Road, Bootle, Merseyside L30 4GB and will be effective on
receipt, if received before 4.00pm on a Business Day, or otherwise on the next Business Day.

Assignment

Santander and each Secured. Parfy may assion or otherwise transfer or deal with all or any of
its rights under-this Deed or any security created by or under it.

The Chargar may not assign or othenwise transfer or deal with all or any of its 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 similar
effect.

Certificates and determinations

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

Indemmnity

The Chargor shall promptly indemnify Santander and each other Secured Party and every
Receiver and delegate, agent, nomines, altorney or co-trustee appeinted by Santander {each
an Indemnified Person) against any cost, less 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,

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

10-8506502-6116110-6478 FORM OF CHARGE FILED AT HM LAND REGISTRY UNDER REFERENCE MD12922
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21.3
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23.1

232

233

23.4

235

238

1 - Dehenture

{c} any default by the Chargor in the performance of any of the obligations expressed to
be assumed by it in the Finance Documents.

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

Santander may indemnify itself out in respect of, and pay and retain, all sums necessary to
give effect to the indemnity in this clause and shall have a lien.on this Deed and the proceeds

-of the enfercement of this Deed for all monies payable toit.

Exclusion of liability

The Chargor may not take procesdings against any officer, emploves or dagent &f Santander
int respect of any ¢laim it might have against Santander or in respect of any act or omission of
any kind by that officer, employee or agent in relation to this Deed and any officer, employee
or agent of Santander may rely on this clause.

#Miscellansous

A Secured Party may set off any matured, unpaid or any contingent obligation due to it from
the Chargor against any cbligation {whether or-riot matured) owed by that Secured Party o
the Chargor, regardless of the place of payment, booking branch or currency of either
obligation. If the obligations-are in different currencies, the Secured Party may convert either
obligation at & market rate of exchange in its usual course of business for the purpose of the
sei-off,

If 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
o impaired.

If 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
nurnoses of this Deed, such amount shali not be considered to have been paid.

Any setflement, discharge or release between the Chargor and any Secured Party shail be
conditional upon no security or payment to or for that Secured Party by the Chargor or any
other person being avoided or set aside or ordered o be refunded or reduced by virtue of any
law reigting to bankrupicy, insolvency or liquidation or otherwise.

i Santander or any Secured Party receives notice of any other subsequent security or other
interest affecting any of the Secured Assets it may open a new account or accounts for the
Chargor in its books. i it does not do so then, unless i gives express written notice to the
contrary to the Chargor, as from the time of receipt of such notice by Santander, all payments
made by the Chargor to Santander 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 Liabilities.

if Santander enforces the security constituted by or under this Deed at a time when no.
amounts are due o any Sscured Party buf at a time when amounts may or will become due,
Santander (or ihe Receiver) may pay the proceeds of any recoveries effected by it into an
interast bearing suspense acoount.

10-B506502-6V16110-678 FORM OF CHARGE FILED AT HRA LAND REGISTRY UNDER REFERENCE MD12927
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1 - Debenture

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
person of any or the Secured Liabilities. it is in -addition to any other security held by any
Secured Parly at any time for any of the Secured Liabilities, may be enforced without first
having recourse to any other rights of any Secured Party and is net in any way prejudiced by.
any guarantee or security now or subseguently held by any Secured Party.

Unléss otherwise stated in any Finance Document, g person who is not a party io this Deed
has no rights under the Confracts (Rights of Third Parties) Act 1995 to enforce or enjoy the
benefit of any term of this Deed or any other document issued or entgred inlo under or in
connection with it.

Santander wilt not be tiable 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. Meither Santander nor any Receiver shall be Hable in respect of all or any part of
the Secured Assets or for any loss or damage which arises out of the exercise ar the
atlempted or purported exercise of, or the failure 1o exercise any of, their respective powers
uniess such loss or damage is caused by its gross negligence or wilful acts of default and
recklessness. Neither Santander nor any Receiver shall be liable for any losses, lizbilifies or
expenses arising from any act, default, omission or misconduct on the part of any delegate to
whom any powers, authorities or discretions are delegated.

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1989, the
terms of the Finance Documents and of any side lefters relating to the Finance Documents
and the Secured Liabilities are incorporated into this Deed.

Fees, cosis and expensas
Transaction expenses

The Chargor shall promptly on demand pay Santander the amount of alf costs, fees and
expenses (including lega! fees and stamp duties) together with any associated VAT
reasonably incurred by it in connection with the negetiation, preparation, printing, execution,
perfection and release of this Deed.

Enforcement and preservation costs

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

interest on late payments

If the Chargor fails to pay any amount payable by it under this Deed on its due date, interest
shall accrue on the overdue amount from the due date up to the date of actual payment {both
before and after judgment) at the rate and in the manner as set cut in the underlying facility
agreement. Any interest accruing under this clause 24.3 shall he immediately payable by the
Chargor on demand by Santander,

Governing law

10-8506502-6\16110-678 FORM OF CHARGE FILED AT HM LAND REGISTRY UNDER REFERENCE MD12827
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1 - Debenture

This Desd and any non-cenfractual obligations arising out of or in connection with it shall be
governed by, and constiued inaccordance with, the faw of England.

28 Erforcement

261 Jurisdiction of English courts

{a)

(b}

{c)

-gormection with- this Deod (Dispute), - e

The courts of England have exclusive jurisdiction to setile any dispute arising out of
or in connection with this Deed (including a dispute relating to the existence, validity
ar termination. of this Deed or any non-contractual obligation. arising out of or in

The parties to this Deed agree that the courts of England are the most appropriate
and convenient courts to setile Disputes and accordingly no party to this Deed will
argla to the donlrary.

This clause 26 is for the benefit of Santarider. As a result; Santander shall not be
prevented from takirig proceedings relating to a Dispute in any other courts with
jurisdiction. Te the extent allowed by law, Santander may lake concurrent
proceadings in any number of jurisdictians, '

262 Service of grocess

The Gl Procedure Hules regarding service and déemed sarvice will not apply to-any latier of
other communication notifying a claim or serving legal proceedings under or in cotnection
with this Deed, which shall instead be served i accordance with this dlause 26.2. Any letter
or-gther cammunication notifying a claim or serving 'Ie'gél proceadings under or i cohnection
with this Deed may not be made by way of fax and must be-made pursuant to clause 18

CfNolices)

This Deed has been entered info as & deed on the date giver af the beginning of this Deed.

10-B508502-BVIB11C-67
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1 - Debenture

Schedule 1
Properties
Registered Land

Chargor Address or praperty description) Title
nufmber

Unregistered Land

10-8506502-61161 10-678 FORM QF CHARGE FILED AT 1M LAND REGIBTRY UNDER REFERENGE MD12322
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Schedule 3
Realevant Agreements

1 [Each property acquisition document]

10-8506502-5115110-678 29



Schedule 4

Rent Account(s)

Acoount Number Sort Code Account bank Cesignation
& ¢ 4 "Rent Account”
- 5 S E— 5

30
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Schedule 5
Key-man Policies

Part 1 - Form of notice of assignment

To: &
Dated: @
Drear Birs

The Key-man policies described in the atfached scheduie (Key-man Policies)

We hereby notify vou that we have assigned to Sartander UK ple as security trustee for itself and
certain other persons (Santander) all our right, title and interestin and 1o the Key-man Policies.

We hereby irrevocably and unconditionally authorise and instruct you:
1 ‘without natice or reference to or further authority from us and without enquiring as to the

justification or the \'falidifty of those instructions, o comply oty with any instructions from time
to timie received by you from Santander relating to the Key-man Policies (or any of them); and

2 lo pay all sums payable by you under the Key-man Policies {or any of them) directly to
Hantander at:
Hank: &
Account nurtber: #
Sort code: ¢

or such other aceount as Santander may specify from time to time.

Flease sign and refurn the ackriowledgement attached to one enclosed copy of this notice to
Santander and the other copy o us.

The pravisions of this notice (and any non-confractual obligations arising out of or in connection with
ity are governad by Enghish law.

Yours faithfully

for and on behaif of
@

31
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Schedule

10-8508502-6\18110-678

Policy Insured Life assured Amount of cover Date of policy
Mumber '
Death Critical
iliness
* * & ® & K
[Attach forrty of acknowledgment|
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Part 2 - Form of acknowledgement

To: Santander UK pic
Securities Team
6th South Admin
Bridle Road

Bootle

Merseyside
L30 4GB

To: [name of Chargor] (Chargor)
. laddrass)

Dated: ¢

We acknowledge receipt of the notice of assignment (Motice) of which the above is a2 duplicate.
Terms defined in the Notice shall have the same meaning when used in this acknowledgement. We

confirm that:

(a)

(b)

{c)
{d}

(e}

The provisions

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

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

we shall act in accordance with the Notice;

as at the dale of this acknowledgement we have not received any notice of
assignment or charge of the Chargor's interest in any Key-man Policy or the
proceeds of any Key-man 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 to any Key-man Policy.

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

connection with it} are governed by English law.

For and on behalf of
linsurance company]

10-B508502-5\16110-678
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Schedule §
insurance Policies

Part 1 - Form of notice of assignment

To 4]
Dated: &
Diear Sirs.

The insurance poficies desaribed in the attached scheaduls {Ensumn-ce P{‘siicies}

We hereby notify vou that we have assigned to Santander UK ple as securily trustes for itself and
certain other persons (Santander) all our right, titte and inferest in and to the insurance Polivies.

‘We:Hereby irrevocably and unconditionally authorise and instruct you:

without notice or reference to or further authority fram us and without enquiring as to the

iustification or the validity of those instructions, to comply only with any instructions from time

o pay all sums payable by you under the insurance Policles {or any of them) directly to
Santander at:

Bank: &
Acoount number: &
Zort code: E

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

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

The pravisions of this rotice {and any non-contractual obligations arising out of or i connection with
1ty are governed by English law.

Yours faithfully

for and on behalf of

¥

34
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Schedule

Date of policy

insured

Policy type

Policy number

[Aftach form of acknowledgment]
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Part 2 - Form of acknowledgement

To: Santander UK pic
Securibes Team
&th South Admin
Bridle Read

Bootle

Marsevside
L30 4GB

el [name of Chargor] (Charger)

[address]

Dated: #

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

confirm that:

(a)
(b)
{c)
) .
{e}

)

The provisions

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

we have noted Sartander's interest as morigagee and first Toss payee on each
insurarice Policy;

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

we shall act in accordance with the Nolice;

gs at the date of this acknowledgement we have not received any notice of

assignment or charge of the Chargor's interest in anv insurance Policy or the
praoceeds of any Insurance Policy in favour of any other person; and

we do nol have and have not claimed or exercised any right or claim against the
Chargor or exercised or attempted o exercise any right of set-off, counterciaim or

other right relating to any Insurance Policy.

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

tinsurance cornpany!

10-BE06502-616110-678
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Schedule 7
Accounts

#art 1 - Form of notice of charge

To: linsert name and address of account holding institution]
Aceount number: + {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 frustees for itself and certain other persons (Santander) all our right, title and interest in and
t0 the monies from time to time standing to the credit of the Account.

We hereby irravocably and unconditionally authorise and instruct you:

1 to hold all monies from fime to time standing to the credit of the Account to the order of
Santander and accordingly to pay alf or any part of those monies to Santander (or as it may
direct) promptly following receipt of written instructions from Santander to that sffect; and

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

By countersigning this notice, Santander authorises you to permit us to withdraw and otherwise deal
with funds standing o the credit of the Account until:

{a) you recaive a notice in writing to the contrary from Santander;

{b) a petition is presented for a winding up order in respect of us or an application is
rade for an administration order in respect of us,

{whichever oceurs first).

Please sign and return the acknowledgement attached to one enclosed copy of this notice 1o
Santander and the other copy to us.

The provisions of this netice (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 ¢
Countersigned for and on behalf of
Santander:

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

To: Saniander UK plc
Securities Team
8th South Admin
Bridie Road
Bootie
Merseyside.

L30 4GB

Te: {name of Chargor (Ghargor)
laddress]

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 acknowledgement.

We confirm that:

1 we shall act in accordance with the hotice;

2 as. gt the date of this acknowledgement we have not recefved any notice of assignment or
charge or other sacurity over the Chargor's interést in the Account in favour of any other
person; and

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

standing to the credit of the Account.

The grﬁv'&sions of this acknowlédgement (and any non-contractual obligations arising out of or in
connection with it) are governed by English law.

For and on behalf of
faccount holding institution)

38
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Scheduie 8
Occupational Leases

Part 1 - Form of notice of assignment

To: )
Dated: %
Dear Sirs

The lease described in the attached schedule [the Leass)

We hereby notify you that we have assigned to Santander as security trustee for itself and certain
other persons (Santander) all our right, title and interest in and to the Lease (including all rental
income and ofher monies pavable under the Loase).

We hereby irrevocably and unconditionally authorise and instruct vou:
1 without notfice 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 you from Santander relating to the Lease; and

2 to pay all sums payable by you under the Lease directly to our account at:
Bank: 4

Account number: #

Sort code:

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

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

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

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

Yours faithfully

for aﬁd on behalf of
®

39
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Schedule
[Description of Lease]

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

To: Santander UK plc
Securities Teany
&th South Admin
Bridle Road

Bontls

Merseyside
130 4GB

Ta: [name of Chargor] (Chargor)
[addrass]

Dated: ¢

We acknowledge receipt of the notice of assignment (Notles) of which the enclosed is a duplicats.

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

confirm that;

(a)

b
(c)

{d)

()

{g)

The provigions

we will not agree to any amendment, waiver or release of any provision of the Ledse
withiout the prior wiitter consent of Santander: :

we shall getin accordance with the Notice;

the Chargor will remain liable to perform . all its obligations under the Lease and
Santander is under no obligation of any kind whatsoever under the Lease nor under
any liability whatsoever fn the event of any failure by the Chargor to perforry its
obligations under the Lease;

i breach or default on the part of the Chargor of any of the terms of such Lease will
be deemed 1o have occurred unless we have given notice of such breach to
Sartander specifying how to make good such breach;

we have made all necessary arrangements for all future payments pavable under
such Lagse to be miadé into the Rert Account;

as ab the date of thiz acknewledgement we have nol 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 or exercised or aftempited 1o exercise any right of sel-off, counterclaim or
other right relating fo the Lesse.

of this acknowledgement (and any ﬂon-mr}frai:ma]-abiigaﬁoms arising out of or in

conhection with ity are governed by Engligh law.

Farand on behalf of

[Terant]

F-B508502-BVIB 110678
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Schedule 8
Blocked Acocounis

Part 1 - Form of notice of charge

To; [insert name and address of account holding institution}
Dated: %
_Dear Sirs
Account number: @ {Blocked Avcount)
Sort code: ¢
_Account holder: 'S

We hereby notify you that we have charged by way of first fixed charge to Santander UK plc as

security trustee for Kself and certain other persons (Santander) all our right, title and interest in and to
the mories from time to fime standing to the credit of the Blocked Account.

We heraby irrevocably and unconditionally authorisse and instruct your

1 to hold all monies from time o time standing to the credit of the Blocked Account to the order
of Santander and. accordingly o pay all or any part of those monies to Santander {(or as it may
_direct) promptly following receipt of writien instructions from Santander fo that effect; and

2 o disclose 1o Santander such information relating to us and the Blocked Account as
Santander may from {ime totime request you to provide.

We also advise you that:

{a} we may not withdraw any maonies from the Biocked 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.

Mlease sign and refurn the acknowledgement attached o one enclosed copy of this notice to
Santander and the other copy o us.

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

Yours faithfully
for and on behalf of
4 Limited

[Attach form of acknowledgrnent]
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Part 2 - Form of acknowledgement

To: Santander UK pic
Securities Team
&th South Admin
Bridie Road
Bootle
Mersayside
130 4GB

To: [narne of Chargor} (Chargor)
[address]

Dated: ¢

We acknowledge receipt of the nolice of charge (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:
1 we shall act in accordance with the Notice;

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 Blocked Account in favour of any
gther persan; and

3 we will not exercise any right of combination of accounts, set-off or lien over any monies
standing lo the cradit of the Blocked Account.

The provisions 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
faccount holding institution)
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Echedule 10
Relevant Agreements {gther than Ccoupational Leases)

Fart 1 - Form of notice of assignment

Ta: L
Dated: %
Dear Sirs

The agreement described in the attached scheduie {the Agregment)

We hereby notify you that we have dssigned to Santander as security trustee for itself and certain
ather persons (Sartander) all gur right, titte and interast i and to the Agreement {inchuding ali monies.
payable under the Agreement}.

We hereby irrevocably and uncondiionally authorise and instruch you:
1 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 anly with any instructions from time:
1o time received hy you from Santander relating 1o the Agresment; and

2 to pay all sums payable by you under the Agreement directly o our account af;
Bank:

Agcount numbaer: %

Sort jas:zdfe:

{the Account ) or such other account as Santander may specify from fime to time.
We remain liable to perform all our obligations under the Agreerment and San_tahdar”i'é uhder no
abligation of any Kind whatsaever under the Agreermant nor under any liability whatsoever in the event

of any failure by us to perform our obligations under the Agreement.

Please sign and return the ackriowledgement attached to ohe enclosed copy of this notice 1o
Santanderand the other copy o us.

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

Yours faithfully

Tor and on behalf of
L4
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Schedule
{Description of Agresment]

[Attach form of acknowledgment]
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FPart 2 - Form of acknowledgement

To: Santander UK plc
Securities Team
Gth South Admin
Bridie Road

Bootle

tMerseyside
L30 4GB

“To iname of Chargor] (Charger)
[addrass]

Dated: +

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

confirm that:

ta)

(b}
()

{0

(@)

The provigions

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

-we shall acl in accordance with the Notics;

the Chargor will remain fiable to parform all its obligations under the Agreement and
Santander is under no obligation of any kind whaisoever under the Agreement nor
under any liability whatsoever in the event of any failure by the Chargor to perform its
obligations under the Agreement;

ng breach or default on the part of the Chargor of any of the ferms of such Agreement
will be deemed to have occurred uniess we have given notice of such breach to
Santander specifying how to make good such breach;

we have made all necessary arrangements for all fulure paymenis payable under
such Agreement (o be made into the Account;

as at the date of this acknowledgement we have not received any notice of
asgighment or charge of the Chargor’s interest in the Agreement in favour of any
other person; and

we do not have and have not claimed or exercised any right or claim against the
Chargor or exettised or atieripted o exercise. any right of set-off, counterclaim or

other right refating io the Agreement.

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

[Counterparty]

10-8506502-6116110-678
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SIGNATURES TO THE DEBENTURE

Chargor

Executed as a deed by )

The Chargor ) o
acting by a director in the presence of y  Director

Si‘g'nure of withess
Lir Stiiing Halliday

Name g;@%{,};?&ﬁ”’%‘ﬁ{
chom U BRKCAPITALS)
1534 High Strest

Address ... Crowihomn@.. ... e
Berks RG4S 7AT |

. 4600 CROWTHORINE

Board Approval

We haraeby certify that the acceptance of, and eniry into, this Debenture was approved by a resolution
of the Board of Directors of the Chargor groperly passed on... 1. ... '3‘%&% OO, § -4

Date E%TMQQMA

Signed . VRS (¥ 1:Tv: (s 14

47
10-BE0B502-6\16110-678



Santander

Signed by

duly authorised
for and on behalf of
Santander UK plo

10-8506302-5\16110-678
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