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In accordance with
Sections 8594 and
859} of the Companies
Act 2006
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e ——

/‘?/—a:\
-
.\\\; /

Companies House

A fee 15 payable with this form
Please see "How to pay’ on the
last page

You can use the WebFiling service to file this form online
Please go to www companieshouse gov uk

J What this form s for

What this farm 1s NOT for
You may not use this form to
register a charge where there 15 no
mstrument Use form MROB.

You may use this form te register
a charge created or evidenced by
an nstrument

if

This form must be delivered to the Registrar for registration wit
21 days beginning with the day after the date of creation of the charg
delivered outside of the 21 days it will be rejected unless 1t 1s accompa
court order extending the time for delivery

You must enclose a certified copy of the instrument with this form Thi
scanned and placed on the public record

Company details

Company number

[o[+4 3R ofe [z v

For further mformation, please
refer to our guidance at
www companteshouse gov uk
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Company name in fuil

I Direck Beoze Limited

l {the “Company")

=+ Filling i this form

Please complete in typescnpt o7 In
bold black capitals

Al fields are mandatory unless
specified or ndicated by *

Charge creation date

Charge creation date

[ PP 2R

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitled to the charge

Name SANTANDER UK PLC AS SECURITY TRUSTEE FOR EACH
\/ GROUP MEMBER

Name

Name B o

Name

If there are more than four names, please supply any four of these names then
tick the statement below

[T I confirm that there are more than four persons, security agents or
trustees entitled to the charges

T 0413 Version 10
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Particulars of a charge

Description

Please give a short descriptian of any land (including buildings), ship, arcraft or
ntellectual property registered {or required to be registered) in the UK which is
subjact to thus fixed charge or fixed secunty

Description

All freehold and leasehold property owned by the Company at the
charge creation date together with all bulldings, sfructures, fixtures
and fittngs (including trade and tenant's fixtures) now thereon or
thereon after the charge creation date

All future freehold and leasehold property of the Company together
with all bulldings, struclures, fixtures and fittings (including trade
and tenant's fixtures) now thereon or thereon after the charge
creation date:

‘Al present and future patents, patent applications, trade marks and
service marks (whether registered or not}, design nghts (whether
registered or not), copynghts and ali other intellectua! property
nghts whatsoever and all nghts relating thereto (including, without
JAirutation, by way of icense) legally or beneficially owned by the
Company

Continuation page
Please use a continuation page if
you need to enter more details

Fixed charge or fixed security

'Does the instrument inctude a fixed charge or fixed securify over any tangible:
or intangible {or in Scotland) corporeal or incorporeal property not described
above? Please tick the appropnate box

Yes

Q No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box.

Yes Continue
[] No GotoSection7

Is the floating charge expressed to cover all the property and undertaking of
the company?

‘[#}  Yes

Negative Pledge

Do any of the terms of the charge prohibrt or restrict the chargor-from creating:
any further security that will rank equally with or ahead of the charge? Please
tick the appropnate box

[ Ves

d No

boa
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MRO1

Particulars of a charge

Trustee statement®

You may tick the box if the company named in Section 115 acting as tiustee of
the property or undertaking which is the subject of the charge

© This statement may be filed alter
the registration of the charge {use
ferm MROE)

Signature

Please sign the form here

Signature

/

Sighatmne

X X

This form must be signed by a person with an interest in the charge

04/13 Version 10
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Particulars of a charge

B Presenter information

n Important information

We will send the certificate to the address entered
below Al details given here will be available on the
public record You do not have to show any detals
here but, if none are given, we will send the certrficate
'to the company’s Registered Office address

[amme Tracey Berry

fmm Santander UK ple

Addreys
One Cornwall Street

-
I

rmww" Birmingham

W VR \West Midlands

8 |3

Postwode

oo Ix [

Counlsy

UK

,
IW
'lm,mm
0121 2657725
Certificate

We will send your certificate to the presenter’s address
if given abave or to the company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed mcorrectly or
with imformation missing

Please make sure you have remembered the
followng

[0 The cempany name and number match the
information held on the public Register

You have included a certified copy of the
instrument with this form

Yot have entered the date on which the charge.
was created

You have shown the names of persons entitled to'
the charge

You have ticked any appropniate boxes i Sections
3,56 788

You have given a description in Section 4, if
appropnate

You have signed the form

You have enclosed the correct fee,

Please do not send the onginal instrument, 1t must
be a certified copy

R R o S N R Y

Please note that all information on this farm wilt
appear on the public record

How'to pay

A fee of £13 15 payable to Compames House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Compantes House’

=4 Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the apprapriate address below

For companies registered in England and Wales
The Regstrar of Companes, Companies House,
Crown Way, Cardiff Wales, CF14 3UZ

DX 33050 Card:ff

For companies registered in Scotland

The Registrar of Compantes, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland'
The Registrar of Companies, Companies House,
Second Flaor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

I DX4B1 NR Belfast 1

nFurther information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Companies House.
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4432062
Charge code: 0443 2062 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th September 2014 and created by DIRECT BOOZE
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 16th September 2014.

Given at Companies House, Cardiff on 18th September 2014
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DATED \jjh ESZP*EﬁﬂkH3’ 2014

DIRECT BOOZE LIMITED (N

and

SANTANDER UK PLC (AS SECURITY (2)
TRUSTEE)

DEBENTURE
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THIS DEBENTURE I1s made on \')f‘“ Sq)xr&m\)er 2014

BETWEEN:

{1}

{2}

SANTANDER UK PLC registered in England and Wales with number 2294747 and
whose registered office I1s at 2 Tnton Square, Regent's Place, London NW1 3AN as
secunty trustee for each Group Member ("Security Holder"), and

THE PARTY whose detalls appear immediately below, heremnafter referred to as the
"Client”

Name DIRECT BOOZE LIMITED

Registration Number 04432062

Registered Office 364-368 CRANBROOK ROAD, GANTS HILL, iLFORD,

ESSEX IG2 6HY

THIS DEED WITNESSES THAT

1

11

DEFINITIONS AND INTERPRETATION

In this Debenture, except where the context otherwise requires the following words shali
have the followihg meanings

»Administrator” means any person appointed under Schedule B1 of the Insolvency Act
1986 to manage the Client's affairs, business and property

"Bank” means Santander UK plc (registered number 2294747) or such other clearing
bank as the Secunty Holder may specify to the Chent in writing, from time to time

"Charged Property” means all of the property of the Client descnbed in Clause 3 1 of
the Debenture

"Debts" shall have the meaning ascribed by the Sales Finance Agreement

"Encumbrance" means any mortgage, charge {whether fixed or floating), pledge, hen,
hypothecation, standard secunty, assignment by way of secunty, trust arrangement for
the purpese of providing secunty or other secunty Iinterest of any kind secunng or
prefernng any obligation of any person or any other arrangement having the effect of
conferring nghts of retention or set-off or other disposal nghts over an asset (including,
without imitation, title transfer and/or retention arrangements having a similar effect) and
includes any agreement to create any of the foregoing

»Enforcement Date" means the date on which the Secunty Holder or a Group Member
demands the payment or discharge of all or any or any of the Secured Liabiities pursuant
to this Debenture, or if earlier, the date on which

{(a) the Secunty Holder receives from any person a notice of intention to appoint any
person under Schedule B1 of the Insolvency Act 1986 to manage the Chent's

affairs, business and property,




(b) the Chent requests the Secunty Holder to appoint an Administrator or Receiver,

{c) an application is made for the appointment of an Administrator in relation to the
Chent,

(d) a petition is made for an administration order in relation to the Ciient, or
(e) an Administrator i1s appotnted in relation to the Client

“Environmental Law" means all laws, directions and regulations and ail codes of
practice, circulars and guidance notes Issued by any competent authonty or agency
concerning the protection of the environment {which shall include a, water and land) or
human health

"Environmental Licence" means all permits, licences or other approvals required by
Environmental Law

"Equitably Charged Property” means all future freehold and leasehold property of the
Client together with all buildings, structures, fixtures and fitings (including trade and
tenant’s fixtures) now or hereafter thereon charged by way of fixed charge

"Floating Charge Property" means by way of floating charge the undertaking and alt
property and assets of the Client present and future including any charged by way of
specific charge under Clauses 3 1(a) to 3 1(1) if and to the extent that such charges fail as
specific charges

"Group” means Santander UK plc (registered number 2294747) and its Subsidiaries for
the time being

"Group Member" means a member of the Group

"Legally Mortgaged Property” means all freehold and leasehold property owned by the
Client at the date of this Debenture including that specified in Schedule 1 together with all
bulldings, structures, fixtures and fitings (including trade and tenant's fixtures) now or
hereafter thereon charged by way of legal mortgage

"LPA" means the Law of Property Act 1825

"Non-Vesting Debts" means all Debts {as defined in the Sales Finance Agreement)
intended to but which do not for any reason vest absolutely and effectively in Santander
together with the Related Rights (as defined in the Sales Finance Agreement) to such
Debts

"Other Debts" means all present and future book and other debts of the Client, all
moneys from time to time standing to the credit of any account of the Chent and all other
moneys whether ansing under contracts or in any other manner due, owing or ncurred to
the Clent (and including any owing by Santander to the Client) other than Debts
absolutely and effectively vested in or held on trust for Santander under the Sales
Finance Agreement and Non-Vesting Debts

"Receiver’ means any recewer andfor manager nct being an administrative receiver
(within the meaning of Section 29(2) Insolvency Act 1986)
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"Receivership Assets” means part of the Charged Property not being the whole or
substantially the whole of the Client's property, as the Secunty Holder may specify

"Sales Finance Agreement” means the receivables finance agreement entered into
between the Client and Santander as more particularly described in Schedule 3 and
includes such document as amended, vaned, supplemented or novated from time to
time

"Santander” means Santander UK plc registered in England and Wales with number
2294747 and whose registered office 1s at 2 Triton Square, Regent's Place, London NW1
3AN

»gecured Liabilities” means all moneys, obligations and habilities covenanted to be paid
or discharged under or pursuant to Clause 2

"Subsichary” means a subsidiary undertaking within the meaning of section 1162 of the
Companmes Act 2006

In this Debenture

(a) references to "the parties” means the parties to this Debenture and shall be
construed so as to Include their respective successors and permitted assigns,

(b) references to a "business day" shall be construed as a reference to a day (other
than a Saturday or a Sunday) on which banks are generally open for the
transaction of business in Pounds Sterling 1n London,

(<) references to Clauses and Schedules are references to Clauses of and
Schedules to this Debenture,

(d) references to this Debenture shall be to this Debenture as amended, vaned,
supplemented or novated from time to time,

(e) headings are inserted for ease of reference only and shall be ignored In the
construction of this Debenture,

4] references to any statute, law, decree or regulations shall be deemed to be
references to such statute, law, decree or regulations as re-enacted, amended,
extended or replaced from time to time,

{(9) the singular includes the plural and vice versa and any gender includes any other,
and

(h) terms defined in the Sales Finance Agreement shall continue to bear the same
meaning In this Debenture notwithstanding the termination of the Sales Finance
Agreement (howsoever occasioned)

COVENANT TO PAY

The Client covenants with the Secunty Holder that it will on demand pay all moneys and
discharge all labiliies now or hereafter due, owing or incurred by it to the Group
Members (or any of them} whether express or implied, present, future or contingent, joint
or several, incurred as principal or surety, onginally owing to the Group Members (or any
of them) or purchased or otherwise acquired by them or i, denominated n sterling or in
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any other currency, or incurred on any bank account or In any other manner whatsoever,
together with interest (both before and after Jjudgement) to the date of payment at such
rates and on such terms as may from time to time be agreed, commussion, fees and other
charges and all legal and other costs, charges and expenses on a full and ungualified
indemnity basis which may be incurred by the Group Members (or any of them) In
relation to any such moneys or llabiities or generally in respect of the Chent

CHARGES

As continuing secunty for the payment of the Secured Liabifities, the Client with full title
guarantee charges to the Secunty Holder (as secunty trustee for the Group Members) -

(@)
(b
{c)

(d)

(e)

(f)

(h
{1

o

by way of legal mortgage the Legaily Mortgaged Property,
by way of fixed charge the Equitably Charged Property,

by way of fixed charge all fixed plant and machinery now or hereafter in, on or
attached to the Legally Mortgaged Property and/or the Equitably Charged
Property and all spare parts, replacements, madifications for or to the same, and
the benefit of all cbligations and warranties given by any manufacturer or supplier
of the same to or in favour of the Chent and the benefit of all maintenance
agreements refating thereto entered into batween the Client and any thyd party,

by way of fixed charge all plant, machinery and equipment specified In Schedule
2 and ali spare parts, replacements and modtfications for or to the same and the
benefit of all obligations and warranties given by any manufacturer or supplier of
the same to or in favour of the Clent and the benefit of all mantenance
agreements relating thereto entered into between the Client and any third party,

by way of fixed charge all plant, machinery and equipment and all spare parts,
replacements and modtfications for or to the same other than those specified m
Clauses 3 1{(c) and 3 1(d) now or hereafter owned by the Client and the benefit of
all obhigations and warranties given by any manufacturer or supplier of the same
to or in favour of the Client and the benefit of all maintenance agreements relating
thereto entered into between the Chent and any third party (but excluding any
piant, machinery or equipment forming part of the Client's stock In trade or work
n progress),

by way of fixed charge all Non-Vesting Debts,
by way of fixed charge all Other Debts,
by way of fixed charge all the goodwill and uncalled capital of the Chent,

by way of fixed charge all stocks, shares, bonds and secunties of any kind
present and future legally or beneficially owned by the Client and all dvidends
and other nights relating thereto,

by way of fixed charge all present and future patents, patent applications, trade
marks and service marks (whether registered or not), design rights {whether
registered or not), copynghts and all other intellectual property nights whatsoever
and all nghts relating thereto (including, without himitation, by way of licence)
legally or beneficially owned by the Client,

o . ———— =
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(k) by way of fixed charge all benefits relating to all present and future contracts and
policies of insurance from time to time taken out by or on behalf of the Chent or
(to the extent it has) in which the Client has an interest and all claims and returns
of premium relating thereto,

)] by way of fixed charge all benefits relating to all present and future contracts of
trade other than fo the extent purchased by Santander pursuant to the Sales
Finance Agreement or charged to Santander pursuant to Clause 3 1(f) or 3 1(g),

(m) by way of floating charge the Floating Charge Property,

The prowvisions of paragraph 14 of Schedule B1 to the Insolvency Act 1986 apply to the
floating charge in Clause 3 1(m), which shall be enforceable at any time on or after the
Enforcement Date

So far as permitted by law and notwithstanding anything expressed or implied n this
Debenture

(a) if the Client creates or attempts to create any Encumbrance over all or any of the
Charged Property without the prior written consent of the Secunty Holder or if any
person levies or attempts to levy any distress, execution, sequestration or other
process or does or attempts to do any diligence In execution against any of the
Charged Assets, the floating charge created by Clause 3 1{m) over the property
or asset concerned shall thereupon automatically without notice be converted Iinto
a fixed charge, and

(b) the floating charge created by Clause 3 1(m) shall automatically be converted into
a fixed charge on the Enforcement Date

Notwithstanding anything expressed or implied in this Debenture but without prejudice to
Clause 3 3, the Secunity Holder shall be entitied at any tme by gwing notice in wnting to
that effect to the Client to convert the floating charge over all or any part of the Charged
Property into a fixed charge as regards the assets specified in such notice

The Client will not without the Security Holder's prior wntten consent create or purport or
attempt to create or permit to subsist any Encumbrance upon the Charged Property nor
sell, transfer, lease, licence, part with possession dispose of or grant any interest in or
relating to all or any part of the Charged Property save that the Floating Charge Property
may be disposed of by way of sale at full value in the ordinary course of business as now

carned on
CLIENT'S OBLIGATIONS

The Client agrees that it will -

(a) not sell. transfer, lease, licence, part with possession or dispose of or grant any
Interest In or relating to all or any part of the Charged Property without the prior
written consent of the Secunty Holder save as authonsed under Clause 3 5,

{b) during the continuance of this Debenture -
{n pay into a current account or a separate designated account {as the

Secunty Holder may require) with the Bank all moneys which it may
receive In respect of the Other Debts hereby charged and (subject to any




(c)

nghts of the Bank In respect thereof) pay or otherwise deal with such
moneys standing 1n such account in accordance with any directions from
time to time given In writing by the Secunty Holder,

() if called upon to do so by the Secunty Holder execute a legal assignment
of such Other Debts to the Secunty Holder in such terms as the Securnity
Holder may require and give notice thereof to the debtors from whom
those debts are owing or incurred and take such other steps as the
Secunty Holder may require to perfect such legal assignment,

(m) deal with such Other Debts In accordance with any directions from time to
time given in wrting by the Secunty Holder (subject to any nights of the
Bank in respect thereof) and in default of and subject to any such
directions deal with the same only in the ordinary course of getting in and
realising the same (but not seil, assign, factor or discount the same in any
way),

{iv) permit the Bank to furmish directly to the Secunty Holder from time to time
upon request full statements and particulars of all the Chent's accounts
with the Bank and such other financial statements and other information
respecting the assets and hiabiites of the Chent as are from time to time
avallabie to the Bank,

v) only deal with Non-Vesting Debts as If they were Debts and their Related
Rights purchased by Santander under the Sales Finance Agreement and
i particular will not bank or deal with any payments (by whatever
method) (n respect of the Non-Vesting Debts except by dealing with them
in accordance with the Sales Finance Agreement,

(v1) after crystalisation of the floating charge (if any) created pursuant to
Clause 3 1(m) into a fixed charge not, except as permitted by the
Security Holder, withdraw any credit balance representing payments
relating to Other Debts from any of the Clent's bank accounts,

obtain or cause to be obtained, maintain in full force and effect and comply in all
matenal respects with the conditions and restrictions {(if any) imposed n, or n
connection with, every consent, authorsation, hcence or approval of
governmental or public bodies or authonhes or courts and do, or cause to be
done, all other acts and things which may from tme to time be necessary or
desirable under appiicable law for the continued due performance of all its
obligations under this Debenture,

observe and perform all covenants, requirements and obligations from time to
time 1mposed on, applicable to or otherwise affecting the Charged Property
and/or the use, ownership, occupation, possession, operation, repair,
maintenance or other enjoyment or exploitation of the Charged Property whether
imposed by statute, law or regulation, contract, lease, licence, grant or otherwise,
carry out all registrations or renewals and generally do all other acts and things
(including the taking of legal proceedings) necessary or desirable to maintain,
defend or preserve its nght, title and interest to and n the Charged Property
without nfringement by any third party and not without the prior written consent of
the Secunty Holder enter into any onerous or restrictive obligations affecting any
of the same or agree any rent review relating to any interest in any of its Legally
Mortgaged Property or Equitably Mortgaged Property

6




{e)

®

(@)

(n

)

(k)

{1

(m)

conduct and camy on its business, and procure that each of its Subsidianes
conducts and carnes on its business so that its centre of main interest for the
purposes of Councl Regulations (EC) No 1346/2000 of 28 May 2000 on
Insolvency Proceedings including, but not imited to, its headquarter functions 1s
located at all times within England and Wates and not move its centre of main
interest to any other junsdiction without the prior written consent of the Secunty
Holder at the Secunty Holder's sole discretion or otherwise reduce in or divert
from England and Wales the substantive management and control of its business
or any of its properties

punctually pay all outgoings retatng to the Charged Property and produce
receipts therefor to the Secunty Holder on request and comply with all laws
concerming the Charged Property and every notice, order, direction, licence,
consent or permission lawfully made or given i respect of it or any part thereof,

(subject to the nights of any prior mortgagee in the case of the Legally Mortgaged
Property and the Equitably Mortgaged Property) deposit with the Securnity Holder
all certificates, deeds, documents of title, deeds of transfer in blank and such
other documents as the Secunty Holder may from time to time require relating to
the Charged Property or any part thereof,

without prejudice to Clauses 3 5 and 4 1(a) not pull down, remove, redevelop or
matenally after the whole or any part of the Charged Property and keep the
Charged Property In good repair and condiion and allow the Secunity Holder free
access at all reasonable times to view the state and condition of the Charged
Property (though without the Securnty Holder being deemed thereby to be a
mortgagee In possession),

not exercise the powers of leasing or accepting surrenders of leases conferred by
Sections 99 and 100 of LPA or any other powers of leasing or accepting
surrenders of leases without the Secunty Holder's prior written consent,

insure and keep Insured those parts of the Charged Property as are of an
\nsurable nature with such insurer and against such risks as the Secunty Holder
shall require to their full insurable value with the Secunty Holder's interest noted
on each policy, produce to the Secunty Holder the receipts for each current
premium on demand and apply any insurance proceeds In making good the
relevant loss or damage or, at the Secunty Holder's option, 1n or towards
discharge of the Secured Liabilities,

have, mawntain and comply with ail Environmental Licences needed for its use or
occupation of the Charged Property (or any part thereof) or for the conduct of any
business 1t 1s engaged in from time to time and will not do or permit to be done
any act or omission which could result i any hability being imposed on the
Security Holder under any applicable Environmental Law,

forthwith on demand pay for an environmental audtt of such type as the Secunty
Holder shall specify in relation to the Charged Property and, in any event, will
permit the Security Holder, its agents, employees, and any firm of environmental
consultants engaged by it, to have full access to all its properties, assets, books
and records for the purpose of carrying out any such environmental audtt,

without prejudice to Clause 4 1(a) not sell, transfer, lease, licence, part with
possession or dispose of or grant any Interest in or relating to its goodwilt
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including diverting or encouraging the diversion of any sales following orders from
customers to any of its Subsidianes or its holding company (as defined in section
1159 of the Companies Act 2008) or any of its associtates (as defined in section
435 of the Insolvency Act 1986) or any other party,

(n) not do or cause of permit to be done anything which may in any way depreciate,
jeopardise or otherwise prejudice the value or marketability of any of the Charged
Assets

The Client hereby warrants that it 1s not in breach of, and has not incurred or beccme
subject to, any civil or ciminal hability under any Environmental Laws or the terms of any
Environmental Licence and that #t has not done or omitted to do anything which could
impose any liability on the Secunty Holder under any applicable Environmental Law

If the Client fals to carry out any of its obligations under Clause 4 1 the Security Holder
may do so ({though without being deemed thereby to be a mortgagee In possession) and
may recover any payments made by It relating thereto from the Clhent on demand unti
which time such payments shall form part of the Secured Liabilities

ENFORCEMENT

The powers and remedies conferred on mortgagees by Section 101 of the LPA shall
apply to this Debenture but without the restnichons imposed by Section 103 of the LPA
and the statutory powers of leasing conferred on the Secunty Holder shall be extended
so as to authonse the Secunty Holder to lease and make arrangements for leases at a
premium or otherwise accept surrenders of leases and grant options as the Secunty
Holder shall think expedient and without the need to observe any of the provisions of
Sections 99 and 101 of the LPA  The Secunty Holder may exercise all powers,
authonties and discretions conferred expressly or by imphcation on any recelver under
this Debenture or by statute or common law

At any time after the breach by the Client of any of its obligations under this Debenture or
any other agreement with a Group Member (including without hmitation, the Sales
Finance Agreement) or if the Sales Finance Agreement becomes terminable by
Santander or after request by the Client or on or after the Enforcement Date, the Secunty
Holder may by instrument in writing executed as a deed or under the hand of any director
or other duly authonsed officer appoint any person to be a Recetver of the Recevership
Assets Any such appointment may be made subject to such qualfications, hmitations
and/or exceptions (either generally or in relation to specific assets or classes of asset) as
may be specified in the instrument effecting the appointment Where more than one
Recewver 1s appointed, each joint Receiver shall have power to act severally,
independentiy of any other joint Recelvers, except to the extent that the Security Holder
may specify to the contrary In the appointment The Secunty Holder may remove any
Receiver so appointed and appoint another in s place

A Receiver shall be the agent of the Client and the Client shall be solely responsible for
his acts or defaults and for his remuneration

A Recewver shall have the power to do or omit to do on behalf of the Client anything
which the Client tself could do or omit to do If the Receiver had not been appointed,
notwithstanding any hquidation of the Chent In particular (but without limitation) a
Recelver shall have power to




(@)

(b)

(m)

(n)
(0)
(p}

(@)

(1)

(s}

take possession of, collect and get in the Receivership Assets and, for that
purpose, to take such proceedings as may seem to him expedient,

sel! or otherwise dispose of the Receivership Assets by public auction or private
auction or pnivate contract or, in Scotland, to sell, feu, hire out or otherwise
dispose of the Receivership Assets by public roup or private bargain,

raise or borrow money and grant secunty therefor over the Recervership Assets,

appoint a solicitor or accountant or other professionally qualified person to assist
him in the performance of his functions,

bring or defend any action or other legal proceedings In the name and on behalf
of the Client,

refer to arbitration any question affecting the Client,

effect and maintan insurances in respect of the business and properties of the
Client,

use the Client's seal,

do all acts and to execute in the name and on behalf of the Client any deed,
receipt or other document,

draw, accept, make and endorse any bill of exchange or promissory note In the
name and on behalf of the Client,

appomt any agent to do any business which he 1s unabie to do himself or which
can more conveniently be done by an agent and power to employ and dismiss
employees,

do alt such things (including the carrying out of works) as may be necessary for
the realisation of the Recervership Assets,

make any payment which I1s necessary or incidental to the performance of his
functions,

carry on the business of the Client,
establsh Subsidianes of the Client,

transfer to Subsidiaries of the Client the whole or any part of the business of the
Client or Recevership Assets,

grant or accept a surrender of a lease or tenancy of any of the Recelvership
Assets, and to take a lease or tenancy of any properties required or convenient
for the business of the Client,

make any arrangement or compromise on behalf of the Chent in respect of the
Receivership Assets,

call up any uncalled capital of the Chent,




55

56

61

62

(t) rank and claim in the bankruptcy, insoivency, sequestration or liquidation of any
person Indebted to the Client and to recewve dividends, and to accede to trust

deeds for the creditors of any such person

A Recelver shall also have all powers from time to tme conferred on receivers by statute
without, 1n the case of powers conferred by the LPA, the restnctions contained in Section
103 of the LPA

The Secunty Holder may from tme to time determmne the remuneration of any Receiver
and section 109(6) LPA shall be varied accordingly A Recewver shall be entitled to
remuneration appropnate to the work and responsibilites involved upon the basis of
charging from tme to tme adopted by the Receiver in accordance with the current
practice of hus firm

All monies received under the powers conferred by this Debenture shali, subject to
repayment, so far as required, of any claim having prionty to this Debenture, be paid or
applied in the following order of prionty -

{(a) in satisfaction of all costs, charges and expenses Incurred and payments made
by the Secunty Holder or the Recewver and of the remuneration of the Receiver,

(b) In or towards satisfaction of the Secured Liabilities in such order as Secunty
Holder and the Group Members may from time to time conclusively agree (in therr
discretion),

(c) as to any surplus (if any) to the person or persons entitled thereto
FURTHER ASSURANCE & POWER OF ATTORNEY

Upon request by the Security Holder the Client will at the Client's cost immediately sign,
seal, execute, deliver and perfect all deeds and instruments and do all such other acts
and things as the Secunty Holder or any receiver appointed hereunder may require In
order to secure the Secured Liabilities or perfect or enforce the security created by this
Debenture or to use the powers given to each of them in this Debenture

The Client by way of securnty hereby irrevocably appoints the Securty Holder and any
Receiver severally to be its attorney and n its name and on its behalf

(a) to execute and complete any documents or instruments which the Secunty
Holder or such Recewver may require for perfecting the titte of the Secunty Holder
to the Charged Property or for vesting the same in the Security Holder, its
nominees or any purchaser,

{b) to sign, execute, seal and deliver and otherwise perfect any further security
document referred to in Clause 6 1, and

(c) otherwise generally to sign, seal, execute and deliver all deeds, assurances,
agreements and documents and to do all acts and things which may be required
for the full exercise of all or any of the powers conferred on the Secunty Holder or
a Receiver under this Debenture or which may be deemed expedient by the
Security Holder or a Receiver in connection with any disposition, realisation or
getting 1n by the Secunty Holder or such Recewer of the Receivership Assets or
in connection with any other exercise of any power under this Debenture and
including, but not lmited to a power In favour of any Receiver to dispose for value

10
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of any of the assets of the Client over which such Recewver may not have been
appomnted and which are located at real properly over which he has been
appointed, without being habie for any losses suffered by the Clent

CONSOLIDATION

The restrictions on the night of consolidating mortgages contained in Section 93 of the
LPA shall not apply to this Debenture

NOTICE OF SUBSEQUENT INTERESTS

if the Secunty Holder receives notice of any subsequent mortgage, charge, assignment,
secunty or other interest affecting the Charged Praperty the Secunity Holder may open a
new account or accounts for the Chient If the Secunty Holder does not open a new
account it shall nevertheless be treated as If It had done so at the time when 1t receved
notice and as from that ime all payments made by the Client to the Security Holder shall
be credited or treated as having been credited to a new account and shall not operate to
reduce the amount secured by this Debenture when the Secunty Holder received such
notice

ADDITIONAL SECURITY

This Debenture 1s 1n addition to and shall not merge or otherwise prejudice or affect any
other nght or remedy of the Secunty Holder or a Group Member or any assignment, bill,
note, guarantee, mortgage or other securnty now or in the future held by or availlable to
the Security Holder or a Group Member (whether created by the Secunty Holder or a
third party) in favour of the Security Holder or a Group Member in respect of the Secured
Liabilities

CURRENCY INDEMNITY

The Securnty Holder or any Group Member or any receiver appointed by it may, in ther
absolute discretion, convert any monies received, recovered or realised under this
Debenture from their then existing currency into such other currency as the Secunty
Holder or the Group Member or such receiver rmay think fit and any such conversion shall
be effected at the Secunty Holder's or the Group Member’s bankers then prevailing spot
selling rate of exchange for such other currency against the existing currency

LAND REGISTRY

The Client will notify the Security Holder of any freehold or leasehold property which it
now owns or which it may own after the date of this deed and will, at any time, meet any
cost of registenng this Debenture against any property which the Client may now, or in
the future, own at the Land Registry

The Cilent hereby consents to the Security Holder's applicaton to the Chief Land
Registrar in Form RX1 for the registration of the following restriction against each of the
registered ttles specffied in Schedule 1 (and against any tite to any unregistered
Property specified in the Schedule 1 which is or ought to be the subject of a first
registration of title at the Land Registry at the date of this deed)

"RESTRICTION

11
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14

141

14 2

No disposition of the registered estate by the propnietor of the registered estate
1s to be registered without a written consent signed by the proprietor for the time
being of the charge dated [date] in favour of [Chargee] referred to in the charges
register or, If appropriate, signed on such propnetor’s behalf by its attorney,
directors and/for secretary ™

In respect of any Property charged pursuant to this Debenture title to which s registered
at the Land Registry, the Client hereby represents and warrants that the secunty created
by this Debenture does not contravene any of the provisions of the memorandum and
articles of association or any other constitutional documents of the Client

SUSPENSE ACCOUNT AND SET-OFF

The Securnity Holder or a Group Member may at any time and without prior notice to the
Client forthwith transfer all or any part of any balance standing to the credit of any
account of the Client with it or any other Group Member to any other account of the Client
with 1t or any other Group Member or combine or consolidate the Client's accounts with,
and habiliies to, it or any other Group Member or set off any llabilites in or towards
satisfaction of any of the Secured Liabilities

The Security Holder, a Group Member or any receiver appointed by it may at its
discretion credit all or any monies received by it under or in relation to this Debenture to a
suspense account and hold such monies on such account for such pernod as either thinks
fit pending its application in or towards discharge of the Secured Liabihties Any Group
Member may rely on this clause 12 subject to the provisions of the Contracts {(Rights of
Third Parties) Act 1999

TRANSFERS & DISCLOSURES

The nghts and obligations of the Secunty Hoider and each Group Member under this
Debenture are transferable by the Secunty Holder or the relevant Group Member and
references In this Debenture to the Secunty Holder or a Group Member shall include its
successors and transferees The Clent may not assign, transfer or make any declaration
of trust of any of its nghts or obligations under this Debenture  The Secunty Holder and
each Group Member may disclose any information about the Client to any person to
whom 1t 1s proposing to transfer or has transferred this Debenture Any Group Member
may rely on this Clause 13 subject to the provisions of the Contracts (Rights of Third
Parties) Act 1999

MISCELLANEOUS

No fallure to exercise, nor any delay in exercising, on the part of the Security Holder or
any Group Member, any nght or remedy avatlable to it under this Debenture or otherwise
In respect of the Secured Liabilibes shall operate as a waiver, nor shall any single or
partial exercise of any nght or remedy prevent any further or other exercise of or exercise
of any other nght or remedy The nghts and remedies provided in this Debenture and in
any other agreement providing for or entered into In connection with the Secured
Liabiities are cumulative and not exclusive of any nights or remedies provided by law
Any Group Member may rely on this Clause 14 1 subject to the provisions of the
Contracts {(Rights of Third Parties) Act 1899

Any wawer by the Secunty Hoider of any term of this Debenture or any consent or
approval given by the Secunty Holder under 1t shall only be effective If given 1n wniting
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and then only for the purpose stated and subject to any terms and conditions imposed by
the Securnty Holder

If at any ttme any one or more of the provisions of this Debenture 1s or becomes lliegal,
invalid or unenforceable m any respect under the laws of any junsdiction the legality,
validity or enforceability of the remaining provisions of this Debenture shall not in any way
be affected or impaired as a result

Any certificate signed by a director or other authorised officer of the Secunty Holder or a
Group Member as to the amount of the Secured Liabilites at the date of such certificate
shall, In the absence of manifest error, be conclusive evidence of such amount and a
binding obligation of the Client

The meaning of general words Introduced by the word “other” 1s not to be limited by
reference to any preceding words

The paper on which this Debenture 1s written 1s and at all tmes remains the property of
the Secunty Holder even after the discharge of this Debenture

Unless expressly provided to the contrary in this Debenture, a person who 15 not a party
has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy

the benefit of any term of this Debenture

This Debenture may be entered into in any number of counterparts, each of which when
executed and delivered may be treated as an onginal

NOTICE

Any notice to or demand upon the Client under this Debenture shall be treated as being
properly served upon It If it 1s personally handed to one of its directors or to the Company
Secretary or if it 1s delivered or sent by letter to the Chent at its registered office or its
pnncipal piace of business or I1s sent by facsimle Such notice or demand shall be
deemed served -

(&) if personally handed to one of the Client's directors or to the Company Secretary,
when handed over,

(b) If sent by first class post on any day, at 10 00 am on the next day (or if the next
day Is a Saturday, Sunday or any date upon which no delivery of letters 1s made
then at 10 00 am on the next day on which letters are delivered),

(c) if sent by facsimile, at the ime of despatch (whether or not actually received)
LAW AND JURISDICTION

The proper law of this Debenture both as to form and substance shall be the Law of
Engiand and Wales and the Client hereby submuits to the junisdiction of the Enghish Courts
but without prejudice to the Secunty Holder's nght to bning proceedings n the Courts of
any terntory in which the Glient carnes on business or may have assets
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SCHEDULE 1

Freehold and Leasehold Property

1 Reqistered Land

London and District Borough/County Title Numbers Description

2 Unregistered Land
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SCHEDULE 3

Sales Finance Agreement

The Sales Finance Agreement entered into between the Chent and Santander dated \2 A \A\\
and any vanation or supplement thereto or replacement thereof from time to time
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IN WITNESS WHEREOF the parties hereto have executed this deed in the manner hereafter
appearing and have delivered It on the date hereabove wntten

Signed as a deed by

DIRECT BOOZE LIMITED

acting by
RISH! LAKHANI
a directgr,in the presence of
b Witness (signature)
Pikesw menra Full Name
bk~ 268 Caad &rmsu ﬁm—‘ Address

6##!5 Ncee | SgSpe
T A6 Ry

HtcovmTan Occupation

Signed as adeed by  Apdles WM

as attorney for Santander UK plc under a
power of attorney dated O\ -G 4
in the presence of

Witness {signature)

Full Name
Address
Santan
3rd Floor
Comwalt Street
Bimingham B3 2DX

)\)ﬂ')Q &Uﬁ% -SUPQO‘_(} QOccupation

Address 2 Triton Square, Regent's Place, London NW1 3AN
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