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Registration of a Charge

Company name: GEM PARTNERS LTD
Company number: 05234824
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Received for Electronic Filing: 11/04/2019

Details of Charge

Date of creation:  09/04/2019
Charge code: 0523 4824 0001
Persons entitled: SANTANDER UK PLC AS SECURITY TRUSTEE
Brief description:  NONE
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: ASHURST LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5234824

Charge code: 0523 4824 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 9th April 2019 and created by GEM PARTNERS LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

11th April 2019 .

Given at Companies House, Cardiff on 12th April 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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This Debenture (s made on Cj/ ,f’?f;: r{o é 2018

Between

(1)

Gem Partners Lid {registered in England with number 05234824} whose registered office i
at Hulme Farm, Hulme Lane, Lower Peover, Knuisford WA 16 830G (Chargor); and

Santander UK ple (registersd in Eng:iand with number 2294747 whose registerad office is at

(2
2 Triton Bauare, Regent's Place, London NW1 3AN as securily trustee for gach of itsell and
each Secured Parly {Santander, which expression shall include s successors in title,
assigns and ransferees).

it is agreed

1 Definitions and interprefation

1.1

shga4zas

Definitions
In this Deed:
Account has the meaning given fo it in dause 3.4{h)} (First fixed charges)

Affiliate means, in relation to a person, a Subsidiary of that parson, a Holding Company of
that person or any other Subsidiary of that Holding Company, in each case, from time 1o lime.

Biocked Account means:

{a) each Rent Account and
{by any other account designated as a Blocked Account by the Chargor and Santander in
wiiting

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

CA 2008 means the Companies Act 2008
Chattels has the meaning given to it in clause 3.4{d) (First fixed charges)
Debts has the meaning given 1o it in clause 3.4 (First ixed charges)

Event of Defaull means any event of default (howsoever defined) under any Finance
Document and any fallure by the Chargor to satisfy any demand for payment under any
Finance Documesnt

Finanve Dociment means this Deed, any document governing of evidencing the terms of
the Secured Liabilittes and any other document designated as & Finance Document by
Santander and the Chargor

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

Floating Charge Asssts means all the assets and undertaking from time to time subject o
the floating charge created under clause 3,5 {Floating charge)



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

1A 1886 means the Insolvency Act 1988

Insurance Policles means el policies of insurance present and future in which the Chargor
has an interest {othar than Key-man FPolicies and policies in respect of third party Eability)
together with all monies pavabie in respect of those policies

intellectual Property means:

{a) any patents, trade marks, service marks, designs, business names, copyrights,
database rights, design righis, fopography rights, domain names, moral righis,
invantions, confidenlial information, knowhow and any other associated or similar
intellectual property rights and inleresis anywhere in the world {which may now or in

- the future subsist), and, i each case, whether registered or unregistered and

{b} _ the benefit of all applications, righis o apply for and rights to use such assets
- {including, without limitation, any licences and sub-licences of the same granted by i
or 1o #) of the Chargor (which may now or in the future subsist)

Investments has the meaning given fo it in clause 3.4(e) (First fixed charges)

Hey-man Policies means the policles of insurance described in schadule 2 (Key-man

. Policies) and all insurance policigs in respect of the life, disability or critical iliness of any
person put on risk after the date of this Deed and in respect of which the Chargor is the
insured party, together with all monies payable in respect of those policies

LPA 1825 means the Law of Properly Act 1825

Occupational Lease means any agreement for iease (or for licence) or any occupational
lease or licence to which a Secured Property may be subject from time {0 time

Properties maan the properties listed in schedule 1 {(Properlies)

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

Related Rights means, in respect of any Investment, all monies paild or payabie in respect of
that Investment {whether as income, capital or otherwise), all shares, investments or other
assets derived from that investment and all rights derived from or incidental o that Investment

Relevant Agreement means:

{a) gach Occupational Lease

{b) any guaraniee of Rental Income contained in, or relating to, any Occupational Lease

{c) aach other agreement dssignalad as a Relevant Agreement by Santander and the
Chargor in writing whether pursuant to schedule 3 {Relevant Agresments) or
otherwise

Rent Account means each account of the Chargor detalls of which are set oul in schedule 4
{Rent Account(s)) and any other acoount designated as a Rent Account by the Chargor and



1.2

1.3

Santander in writing, as each such account may be renumbered o7 redasignated from time to
time

Rental Income means the aggregate of all amounts paid or payable o or for the account of
the Chargor in connection with the leting, licence or grant of other right or use or cocupation
of any part of any Secured Property

Becured 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 Bantander

Secured Liabllities means all monies and liablitties now or afler the date of this Deed due,
owing or incurred by the Chargor to sny Secured Parly whafsoever, in any manner and in any
currency or cumrencies and whether present or fulure, actual or contingent, whether incurred
solely or jointly with any other person and whether as principal or surety, together with all
interast accruing on such monies and Habilities and all costs, charges and expenses incurred
by any Securad Party, sxcept for any obligation which, if it were included hers, would
constiute unlawful financial assistance, or its equivalent in any other jurisdiction

Secured Parly means Santander and each of its Affiliates

Secured Properly means at any time the Propertiss and all other freshold, leasehold or
commonhold property which is subject o any security created by, under or supplementsl to
this Deead

Security Period means the period beginning on the date of this Deed and ending on the date
on which Santander iz satisfiad that the Secured Liabilities have been irrevacably and
unconditionally satisfied In fujl and all faciliies made available by any Secured Parly to the
Chargor have been cancelled

Subsidiary mesns g subsidiary undertaking within the meaning of section 1162 of the CA
2006

YAT means value added tax at the rate in forge for the fime being
Administration

Any reference in this Deed, or any cother Finance Document entered into under or in
cormechion with i, to:

{a} the making of an administration order shall be treated as including a reference o the
appointment of an adminisirator under paragraph 14 {(by the holder of a qualifiing
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 1A 1986 or any steps taken toward
such arder or appoiniment; or

{b} making an application for an administration order by pelition shall he treated as
including a reference to making an administration application to the court under
Schedule 81 o the 1A 1888, appointing an administrator under paragraph 14 or 22 of
that Schedule, or giving notice under paragraph 15 or 26 of that Schedule of intention
{0 appoint an administrator or any steps taken lowards such application or notice.

Inderpratation

{a) Unless a contrary indication appears, a references in this Deed to:



{iv)

i)

{vii)

{viii}

(ix}

Santander, any Affiliate of Santander, any Secured Party, the Chargor, or any
gther person shall be construed 50 as (o include s successors in tills,
permitted assigns and permitted fransferses and, in the case of Saniander,
any person for the time being appointed as security frustee for the Secured
Parlies;

assets includes present and future properties, revenues and rights of every
descriplion {including any right o receive such revenues),

a Finance Document or any other agreement or instrument is a reference 1o
that Finance Document or other agreement or instrument as amendad,
novated, supplemented or restated (however fundamentally) or replaced;

indebtedness includes any obligation {whether incurred as principal or as
surety) for the pavment or repayment of money, whether preseni or fulure,
actual or contingent;

a3 person includes any individual person, firm, company, corporation,

. government, stale or agency of a state or any association, trust, joint venture,

consortium or partnership {whether or not having separate legal personality}
or any other entily or body of any description;

© 2 regulation includes any regulation, rule, official directive, request or

guideline {whether or not having the force of law but if not having the force of
law, then being a type with which persons io which it applies customarily
comply) of any governmenial, intergovernmental or supranational body,
agency, depariment or of any reguiatory, self-reguiatory or other authority or
organisation;

a provision of law is a reference {o a provision of any trealy, legisiation,
regulation, decres, order or by-law and any secondary legisiation enacted
under a power given by that provision, as amended, applied or re-enactad or
replaced {whether with or without modification) whether before, on or after
the date of this Deed;

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

. dispose includes any sale, lease, licence, transfer or loan.

(b)' - ~ Ciause and schedule hsadings are for ease of reference only.

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

{d}y - An Eveni of Defaull is continuing if it has not been waived {0 the satisfaction of
Santander.

{g) A term defined in this Deed has the same meaning when used in any nolices,
acknowledgements or other documents issued under or in connaction with this Deed.

Covenant to pay

The Chargor covenants with Santander to pay and discharge the Secursd Liabilities when
they become due for payment and discharge.
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3.2

3.3

34

Charging provisions
General

Ail security created by the Chargor under this Deed is a continuing securily for the payment
and discharge of the Sscured Lisbilities, is granted with Tull tifle guarantee in respect of all the
right, title and interast {if any), present and future, of the Chargor in and o the relevant
Ssoured Asset and is granted in favour of Santander as security trustee for Hself and each
Secured Party,

First legal morigages

The Chargor charges by way of first legal morigage the Properties, and all bulldings and all
Fixiures on sach of the Properties.

Assignments
{a) The Chargor assigns:
{i} the Relevant Agresments;
(i} ail Rental incoms and all other sums pavable under any QOccupationai Lease;
i} the Key-ran Policies;
{iv) the Insurance Policies, and

{v) the goodwill, custom and connection fogether with the right for SBantander o
use the name of the business of the Chargor and the full benefit (zo far as the
Chargor can assign the same and subject 1o the burden thereof) of all of the
contracts, rights and claims of the Chargor,

{b) The Chargor shall remain fiable to perform all its obligations under sach Relevani
Agreerment, each Key-man Policy and each Insurance Policy.

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

{a) all imterests and eslates in any freshold, leasehold or commonhold property now or
subseguently owned by it {other than any freehold, leasehold or commonhold
proparty effactively charged by way of legal mortigage under clause 3.2) and, in each
case, all buildings and Fixtures on sach such property;

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

e} the benefit of all other agreements, instruments and righis relating © iis Seoured
Property;
{d) all plant, machinery, vehicles, computers, office and other eguipment, all furmiture,

furishings, eqguipment and tools and any ramovals or replacement of them, {together
Chattels) prasent and future and the banefit of all contracts, fcences, warranties,
maintansnce contracts relating to them and any renewals and replacemeants of tham;



3.5

3.8

3.7

38

{8} all siocks, shares, debenture security, securities, bonds and investments of any type
{including, but not imited o, all shares held by it in its Subsidiaries) held by it from
tirma to ime (nvestments) ogsther with all FHelated Rights:

{H all book and other debls due to it and their procesds {(both collected and uncollected)
{together Debis) and all rights, guaraniees, security or other collateral in respect of
the Debis {or any of them} and the beneft of any judgment or arder to pay a sum of
maonay and all rights to enforce the Debts {or any of them};

{g} all monies from Hime to time standing (o the credi of each Blocked Account;

ik ail monies from ime (o Hime standing o the credil of each account held by it with any
bank, huiiding socisty, financial institution or other person other than any Blocked
Account {each an Acoouni);

{iy all s Intellectual Property;
{i} alt its uncalled capHal;
{k} the benefit of alil authorisglions, consents, approvals, resolutions, loences,

exemptions, filings, notlarisations or registrations held or utilised by it in connection
with its business or the use of any of itz assels and the right 1o recover and receive
compensation pavable in respect of any of them, and

! o the extent thatl any assignment in clause 3.3 is insflective as an assignment, the
assels referred 10 in that clause,

Floating charge

Tha Chargor charges by way of st floating charge all s assets and undertaking whergver
located both present and Tuture other than any assets effectively charged by way of legal
morigage or fixed charge or assigned under clauses 3.2, 33 or 3.4,

Gualifving floating charge

This Deed contalns a gualifving floating charge and peragraph 14 of Schedule B1 to the 1A
1886 applies 1o the floating charge created by or under this Deed.

Conversion of Hloaling charge 10 a fixed charge

Santander may at any {me by notice in writing o the Chargor convert the floating charge
created under clause 3.5 into a fixed charge as regards any Floaling Charge Asset as it shall
specify in the notice I

{a} an Event of Defaull is continuing; or

{b) i the opinion of any Secured Party that Flosting Charge Asset is in danger of baing
seized or any legal process or execution is being enforced against that Floating
Charge Asset.

Automatic conversion of floating charge to a fixed chargs

If {untess permitted in writing by Santander or expressly permitted under the terms of any
Finance Document)



3.8

4.1

4.2

6.1

{2} the Chargor creates or attempls (0 create any security over any of its Floating Charge
Assats;

(b} ary person levies or attempts to levy any distress, attechment, execution or ather
legal process against any Floating Charge Asset; or

{c) any corporate action, legal proceedings or other procedures or sleps are taken for the
winding up, dissclution, administration or recrganisation of the Chargor,

the floating charge created by this Deed will automatically and immediately without notice be
comwerted into a fixed chargs over the retevant assets or, in the circumstances described in
clause 3.8(c), over all of the Floating Charge Assels.

Small company moratorium

If the Chargor is an eligible company within the meaning of paragraphs 2 1o 4 {inclusive} of
Schedule AT to the 1A 1886, then the oblaining of a moratorium, Including any preliminary
decision, or investigation in terms of paragraph 43 io Schedule AT of the 1A 1886 shall nol
cause the fioating charge created by this Deed to crysiallise into a fixed charge, nor causs
restrictions which would not otherwise apply to be impoesed on the disposal of its property and
assets by the Chargor,

Negative pledge

The Chargor shall not {without the prior writlen consent of Sanlander] create or permit to
subsist any security over any of its assels,

The Chargor shall not

{2} sell, transfer or otherwise dispose of any of s assels on terms wheargby thay are or
may be leased to o re-acquired by the Chargor or any Affiliate of the Chargon;

{b) sell, transfer or otherwise dispose of any of its receivables on recourse ferms;

{) anter into any arrangement under which money or the bensflt of a bank or other
account may be applied, set-off or made subject to a combination of accounts; or

{d) anter into any other preferential arrangement having a simifar effect,

in circumstances where the arrangement or transaction is entered into primmarily ag a methoed
of raising finance or of financing the acquisition of an asset,

Restrictions on disposals

Except as expressly permitted under any Finance Document the Chargor shall not {without
the prior wiilen consent of Santander) enter Into & single transaction or a series of
ransactions {whether related or notf) and whether voluntary or Involuntary to sell, lease,
transfer or gtherwise dispose of any Secured Assels.

Further assurance

Tha Chargor shall promplly do all such acts and execute all such documents (including.
without limitation, any assignment, transfer, convevance, assurance, mortgsge, charge,
notice and instruction) as Santander may specify (and in such form as Santander may
require} in favour of Santander or I8 nominee(s)



6.2

7.1

7.2

7.3

{a) create, perfect, protect and maintain the securily created or intended o be created
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 securlty over any property and assets of the Chargor located
in any jurisdiction eguivalent or similar to the securlly intended to be conferred by or
pursuant to this Deed; and/or

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

Any document reguired 10 be executed by the Chargor under this clauss 6 will be prepared al
the cost of the Chargor.

Land Registry
Application for restriction

{a) If title to the Secured Property is or is to be registered at the Land Registry and in
respect of any other registered titles against which the securily created by this Deed
may ba regisiered, The Chargor applies o the Land Registrar for a restriction on the
folicwing terms being entered into on the Register of Title at the Land Registry:

"No disposition of the regisiered estate by the propretor of the registered estate is o
be registerad without a writlen consent signed by the proprigtor for the time being of
the charge dated | 1in favour of | ] referred to in the charges register.
{Standard Form FY"

{3} The Chargor confirms that so far as any of the Secured Properly is unregistered,
such land is not affected by any disclosable overriding interests within the meaning of
the Land Ragistration Act 2002 or the Land Registration Rules 2003,

Tacking and further advances

If Secured Parties are, subject to the terms of the Finance Documents, undsar an obligation or
otherwise agree to make further advances to the Chargor, this securily has been made for
seouring such further advances. Each Secured Parly and the Chargor by this Deed congent
to an application being mads to the Chief Land Registrar {o enter a note of such obligation or
agreemant on the register of title to all present and fulure registered property of the Chargor
{and any unregistered properties subject o compulsory first registration at the date of this
Dead),

Future property

if the Chargor acquires {or intends to acquire) any freehold or leasehold or other inferest in
property after the date of this Deed it must:

2 notify Santander immediately of such acquisition or s intention o acquire such
property;
{b) immediately on request by Santander and at the cost of the Chargor, execute and

deliver to Santander, g legal morigags in Tavour of Santander (as security trustee for
itaplf and sach Sscured Party) of such property In such form as Sanignder gy
reduire,
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8.2

83

(€}
{d)

(&)

obtain such consents as are required for the securily referred 1o in this dause 7.3;

if the title to such freehold or lsasehold property is registered at the Land registry or
required 1o be so registerasd, 1o give the Land Regisiry written notice of the security,
and

if applicables, ensure that the security is corectly noted in the regisler of title against
that title at the Land Ragistry.

Motices of assignments and charges

Relevant Agresments

{a)

immediately upon reguest by Santander, the Chargor shall give notice in the form
spacified in part 1 (Forms of notice of assignment) of schedule 10 to sach
counterparly lo sach Relevant Agreament {including, for the avoidance of doubt, any
Relevant Agreement coming into existence afier the daie of this Deed) that the
Chargor has assigned fo Santander all its right, ttle and interest in the Relevant
Agreement:

The Chargor shall use reasonable endeavours fo procure that the reciplent of each
such netice acknowledges that notice in substantiaily the form specified in part 2
{Form of acknowledgement) of schedule 10 within § Business Days of that notlce
being given.

Rantal Income

{a}

Immedietely, upon request by Santander, the Chargor shall give nolics in ths form
specified in part 1 (Forms of notice of assignment) of schedule 8 to gach tenant under
each Ocoupational Lease (including, for the avoidance of doubt, any Occupational
Lease coming imo existence afler the date of this Deed) that the Chargor has
assigned to Santander all its right, title and interest in the Rental Income and other
monies payable under thal Occupational Lease:

The Chargor shall use reasonable endeavours o procure that the recipient of each
such notice acknowledges that notice In substantially the form specified in part 2
{Form of acknowledgement) of schaedule & within 5 Business Days of that notice
being given.

Key-man Policies and Insurance Policles

(@)

immediately, upon request by Santander, the Chargor shall give natice in the form
specified in part 1 {Form of notice of assignment) of schedule B to each insurer undsr
egach Key-man Policy and shall give notice in the form specified in part 1 (Form of
notice of assignment) of schedule € io sach insurer under sach Insurance Policy
{(including, for the avoidance of any doubl, any Key-man Policy or Insurance Pollcy
coming into sxistence afler the date of this Deed) that the Chargor has assigned to
Santander all its right, tile and interest in tha! Key-man Policy or Insurance Policy {as
applicable).

The Chargor shall use reasonable endeavours to procure that the recipient of each
such notice acknowledges thal notice in substantially the form specified in part 2
{Form of acknowledgement) of scheduie 5 (in the case of sach Kay-man Policy) or In
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3.5

9.1

part 2 (Form of acknowledgement) of schedule § {in the case of each Insurance
Policy) within § Business Davys of that notice being given,

Biocked Accounts

{a}

immediately upon reguest by Santander, the Chargor shall give notice in the form
specified in part 1 (form of nolice of charge) of schedule 9 o the financial institution at
which sach Blocked Account is held (including, for the avoidance of doubt, any
Biocked Account opened after the dale of this Deed) that the Chargor has created a
fixed charge over the balance sianding to the credit of that Blocked Account.

The Chargor shall use reasonable endeavours o procure that the recipient of each
such notice acknowledges that notice in substaniially the form specified in part 2
{Form of acknowledgment) of schedule 9 within 5 Busineas Days of that notice being
givern.

Accounts

(&)

L)

immediately upon request by Santander, the Chargor shall give notice in the form
specified m part 1 (Form of notice of charge) of schedule 7 o the financial institution
af which such Account is held {including, Tor the avoidance of doubt, any Account
opened after the date of this Deed) thatl the Chargor has creaied a fixed charge over
the balance slanding o the cradit of that Account.

The Chargor shaill use reasonable endsavours {0 procure that the reciplent of sach
such notice acknowledges that notice substantially in the form specified in part 2
{Form of acknowledgement) of schedule 7 within 5 Business Days of that notice
being glven.

Undertakings

The Chargor undertakes 10 Santander that during the Secunily Period:

Real property

{a

(e}

Access

it will allow Santander and such person or persons as Santander nominates to enter
on any part of its Secursd Property,

Rapair

) It shall keep its Secured Property in good and substantial repair and condition
and decorative order.

{ify it shall repair any defect or damage o any of iis Secured Property prompily
and if it falls to do so Santander may, but shall not be obliged to, do so.

Planning

it shall not do or aliow to be done or fail o do anything which may infrings or
contravene any statute or reguiation governing or controliing the use or development
of ite Secured Property, nor apply for planning parmission,

10



9.2

Planning directions

) Within 5 Business Days of recsipt by it of any notice or order (Direction)

sarved on or issuad 1o it by any local or other authority in respect of any parl
of 8 Secured Properly, it shall give full particulars of the Direction to
Sarsander and, if requested to do so by Santander, produce the Direction of
a copy of it to Santander.

(i it shall advise Santander of all steps taken or proposed {o be taken by it from
fime o time 10 comply with the terms of the Direction and shall take all
nacessary steps to comply with the Direction.

(it it shall at the request of Santander (but at the cost of the Chargor) make or
 join with Santander in making such objectons. representations against,
appealing against or in respect of any proposal contained in the Direction as
Santander shall desm necessary or desirable in order 1o protect Santander's
interests,

Developmeni

- it shall not, without Santander's prior writien consent, carry out any development on

{g)

any part of s Sescured Property nor change the use of any part of its Secured
Property,

Deposit of title deeds

it shail deposit with Santander ali deeds and documents of title relating 1o its Secured
Proparty.

Cuigoings

It will punctually pay and indemnify Santander and any Receiver against all present
and future rents, rates, taxes, assessments and oulgoings of whatscever nature
imposed on or payable in respect of its Secured Property or any part of it or payable

- by the owner or occupier of it

investigation of title

On request by Santander, it shall grant Santander or its advisers (at the cost of the

Chargor) all facilities within iis power to enable Santander or its advisers or delegates

“to carry out such investigations of title to and enquiries into its Secured Property or

Leases

(a)

other Secured Assets as may be cartied out by a prudent morigagee or chargee.

" Qverriding interests

It shall not, without the prior wiitlen consent of Santander, enler Inlo any onerous or
restrictive obligations affecting the whole or any part of any Secured Froperty or
create or permit o arise any overriding inferest, easement or right whatever in or over
the whole or any part of any Secured Property.

i.ease and covenant compliance

it shall

11



{c)

(d)

(i perform all its obligations, covenants and stipulations conrtained in any lease
or agreament for lease under which it holds an intersst in a Secured Property
or to which any of its Secured Property is subject;

{ii3 properly perform {and indemnify Santander and sach Recelver for any
breach of) any covenants and stipulations of whatscsver nature affecting any
of its Becured Froperty,

{iiiy not make any election or take any other acticn so as o alter the treatment of
any Cooupational Lease for the purposes of value added tax;

{iv} not serve natice on any former {enant under any Occupational Lease under
section 17{2} of the Landlord and Tenant (Covenanis) Act 1995 or on any
guarantor of any such former tenant under section 17(3) of that act; and

{v} immediately notify Santander of any notice received by it under section 145
of the LPA 1925 or any proceedings commencad or steps taken against it for
the forfeilure of any lease under which it holds an interest in a Secured
Property.

Mo variation to isase

it shall not without the prior written congent of Santander alter or vary or agree to alter
or vary the terms of any lease under which it holds any Secured Property or any
lease to which any Secured Property is subject.

Mo surrender or fsrmination

it shaill not surrender or ofherwise terminate any lease under which it holds a Secured
Property or terminate, forfelt or accept a8 surender of any lease 1o which any Sacured
Properiy is subject.

Compliance by fenants

it shall use reasonable endeavours o procure that each tenant under an
Occupational Lease complies with the terms of that Occupational Lease in a proper
and timely manner.

Lease or right to ocoupy
it will not without the prior writlen consent of Sanlandar

{i) grant any lease or ienancy or exercise any other power of leasing of the
whele or part of any Secured Property, or

{ii} grant any person any contractual icence or the right to cocupy any Secured
Property or part with possession of iL

Forfeiture

it shall not do or permii anything which may render any lease or agreement for lease
undser which it holds an interest in a Secured Properly, or o which the Secursd
Property is subject, Hable to forfeiture or otherwise detarminable,

12



9.3

9.4

Chatiels

It shall keep all Chatisls comprised in its Sacured Assets in good and substaniial repair and in
good working order and condition,

insurance

(a)

It shall keep its husiness and assels insured at all imes with reputable insurers in a
form and amount and against such risks (including insurance for any environmental
risks) as Santander considers a prudent company camrving on the same or
substantially similar business as the Chargor would effect.

it shalt pay all premiums by their due date for payment and do ail other things
necessary o keeg all of the policies of insurance in which it has an interest in full

force and effect,

it ghall not do or permitl to be done anylhing o render the insurance void or voidable

Where required In writing by Santander, it shall ensure that
(i}

(A Santander is named as composite insured in respect of its own
separaie insurable inlerest under each policy of insurance {other
than public #ability and third party Hability insurances where clause
9. 4{cd)MB) shall apply) maintained by it or any person on its behaif in

~ accordance with clause 2.4{a} but without Santander having any
Habifity for any premium in relation o such policy of insurance;

85 in respect of public liability or third party liabllity insurances the name
of Santander be noted on esach policy of insurance as morlgages;
and

(i} each policy of insurance shall contain a standard morigagee clause whereby,

among other things, the insurance shall not be vitiated or avoided as againgt
a mortgagee notwithslanding thal it could otherwise be so against the
Chargor,

it shall ensure (save where 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 Santandser for non-payment of any premium dusg 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 o Santander on demand, Santandor may take oul or renaw
such insurances In any sum which Santander may think expedient and all monies
axpended and costs incurred by Santander under thizs provision shall be for the
account of the Chargor,

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

13



8.5

2.6

o7 -

(i}

Subject o clauss 9.4{g) above with the prior written consent of Santander, all
proceads of insurance shall be applied towards replacing or reinsiating the property in
respect of which the proceads are received.

It shall procure that there is given io Santander coples of the insurances in which it
has an inderest, and such other information in connection with them as Santander

~may reasonably require. Ht will notify Santander in writing of all renewals, material

variations and cancellations of policles made or, o its knowledge, threatensd or
pending,

it must procure that the policles of insurance comply with the following requiraments:

{a)

(b

each such policy must contain:

{n a non-invalidation and non-vitigtion clause under which the policy will not be
vitiated or avoided as against any insured parly s & resull of any
circumstances beyond the contral of that insured party or any
misraprasentation, non-disclosure, or breach of any policy term or condilion,
on the part of any insured party or any agent of any insured party,

{il) a waiver of the rights of subrogation of the insurer as against the Chargor,
Santander and the tenants of any Secured Property; and

(il a loss payee clause in such terms as Santander may reasonably require in
respect of insurance claim payments otherwise payable to the Chargor;

the insurars must give at least 30 days' notice (or a shorter period with Santander’s

~ prior written consent) to Santander if any insurer proposes o repudiate, rescind or

cancel any policy of insurance, o treat it 88 avoided in whole or in part, to treat it as
axpired dug to non-payment of premium or otherwize decline any valid claim under it

" by or on behalf of any insured party and must give the opportunity to rectify any such

non=payment of premium within the notice period; and

the Chargor must be fres to assign alt amounis payable to it under each of its policles

~of insurance and all its righis in conneclion with those amounts in favour of
- Bantander.

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

it must promptly notify Santander of:

(d}

the proposed ferms of any future renewal of any of the policles of Insurance;

any amendment, supplement, extension, termination, avoidance or cancellation of
any of the policies of insurance made or, to its knowledge, threatened or pending;

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

any event or circumstance which has ied or may lead 10 a breach by the Chargor of
any term of this clause,

14



9.8

9.8

92.10

It must:
(@)
(B}

(@

(e}

{a)

()

comply with the terms of the policies of insurance;

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

comply with all reasonable risk improvemeant requirements of its insurers:

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

ensure that all other things necassary are done so0 as 1o keep sach of the policies of
insurance in force,

Book and other debts

it shall collect and realise the Dabis in the ordinary course of trading as agent for
Santander and pay their proceeds into iis account with Santander immediately on
receipt, |t shall hold all such proceeds on frust for Santander pending payment of
them into that account.

It shall not set off, postpone or release any of the Debis or do o omit fo do anvthing

_which may delay or prejudice the full recovery of all Dabis.

investmenis and Related Rights

(2}

{b)

(@)

O the later of!

{i] the date of this Deed; and

(i} the date of acquisition of those Investiments or Related Rights,
it shall:

(A deliver to Santander all certificates of title and other documents of
tithe or evidence of ownership in respect of ils Investments and the
Related Rights; and

{8 deiiver to Santander such transfer documents {with the transferse left

blank} or any other documents as Santander may require or

- otherwise request in respect of those Investments and Related
Rights,

Until any steps are taken o enforce the securily created by or under this Deed, it
shali he entiied to receive and retain all dividends, distributions and other monies
receivable in respect of its Investments and Helated Rights.

it shall nol exercise its voting and other rights in respect of s Investments and
Related Righis in a manner which is likely 1o be prejisdicial fo the interests of any
Secured Party,

It shail make all paymanis which may become due and pavable in regpsct of any of
its investmaents and Related Rights. If it fails o make any such payments, Santander
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9.1

10

131

10.2

10.3

i

may but =hall not be obliged to make such payment on s behalf. Any sums 5o paid
by Saniander shall be repayable by the Chargor o Sanitander on demand and
pending such repayment shall constitule part of the Secured Liabifitiss.

{e) It shall remain jiable to observe and perform all of the conditions and obligations
assumed by it in respact of its Investments and Related Rights and Santander shall
not be required to perform or fulfil any of its obligations in respect of any investments
or Related Rights.

{fy It shali comply with any notice served on it under the CA 2008 or pursuant o the
articles of asgociation or any other constitutional document of any relevant entity In
respact of or in connection with the Investments or Helated Rights and will promptly
provide 1o Santandar & copy of that notice,

(g Immediately on conversion of any of Hs Investmenis or Related Rights from a
certificatad to an uncertificated form, and on the acquisition by it of any Investmeants
or Related Rights in an uncertificated form, it shall give such instrustions or directions
and taks such other sieps and enter into such documentation as Santander may
require in order to protect or preserve the security intended to be created by this
Deed.

Geaneral

it shall not do or causs or permit o be dome anything which may in any way maleriaily
depraciate, jsopardise or otherwise prejudice the value to Santander or any other Secursd
Party of the security created by or under this Deed.

Power 1o remedy

If the Chargor fails to comply with any of the undertakings set out in clause 9 {Undertakings)
it shall ailow and irrevocably authorises Santander andfor such persons as it shall nominate to
take such action on its behalf as shall be necessary to ensure that it compliss with those
undertakings.

H the Chargor falis to perform any obligation or other covenant affscling the Secured Property
or other Secured Asset, the Chargor shall permit Sardander or its agenis and contractors to
anter on the Secured Property, 1o comply with or object to any notice served on the Chargor
refating to the Secured Property or other Secured Assel and to take any action Santander
may reasonably consider expedient to prevent or remedy any breach of any such term or to
comply with or object to any such 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.

Security power of attorney

The Chargor, by way of security, Irrevocably and severally appoints Santander, sach
Facsiver and any of their delegates or sub-delegates 1o be iis alfomey 0 take any action
which the Chargor is obliged 1o take under this Deed. The Chargor ratifies and confirms
whatever any altorney does of purports o do pursuant lo is appoiniment under this clause
11.
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~ 121

122

12.3

12.4

1241
1242

1243

Enforcement of securily
When security is enforceable

On the ocourrence 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 securily created by or undar
this Desd is enforceable:

{a} enforce all or any part of the security created by or under this Desd in any manner it
seas fil;

{b} axarcise s rghts and powers conferred upon movigagees by the LPA 1825, as
varied and extended by this Deed, and rights and powers conferred oh a Recsiver by
 this Deed, whether or not it has taken possession or appoimted & Receiver to any of

the Seoured Agsels,

{c) appoint a Receiver fo all or any part of the Secured Assats;
{d} appoint an administrator in respect of the Chargor and {ake any steps to do so;
{@} axgrcise its power of sale under section 101 of the LPA 1825 (as amended by this
Deed); or
M if parmitted by law, appoint an administrative receiver in respact of any Chargor.
. Right of appropriation

To the sxient that the security created by this Deed constiliies a "security financial coliateral
arrangement” and the Secured Assels constitule “financial collateral” for the purpose of the
Financial Collateral Arrangements (No 2} Regulations 2003 {HRegulations), Sanlander shall
have the right on giving prior notice to the Chargor, at any lime sfter the security becomes
enforceable, to appropriate all or any part of those Secured Assets in or towards discharge of
the Becured Liabiliies. The parties agree thal the value of the appropriated Secured Assels
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 marke! price in the absence
of which by such other means as Santander {acting reasonably) may select including, without
imitation, an independent valuation. For the purpose of Reguiation 18(1) of the Ragulations,
the Chargor agrees that any such determination by Santander will constitule a valuation "in a
commearcially reasonable manner™.

Statuiory powars ~ general

For the purposes of alf powers implied by statite, the Secured Liabilities are deemed (o have
become due and payable on the date of this Deed.

Section 103 of the LPA 1825 and section 93 of the LPA 1825 do not apply o the security
constituted by or under this Desd.

The statutory powers of leasing conferred on Santander are extended g0 that, without the
need {o comply with any provision of saction 89 or saction 100 of the LPA 1825, Santander is
empowared 1o loase and make agreements for laase at a premium Or otherwiss, accept
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1244

126

126

surrenders of leasas and grant options or vary or reducs any sum payable under any leases
of lenancy agresments as it may think fit.

Fach Receiver and Santander is entifled o all the rights, powers, privileges and Immunities
conferred by the LPA 1925 and the 1A 1988 on morigagees and Recsivers.

Mortgagee in possession - no liability

Neither Santander nor any Recelver will be liable, by reason of entering into pessession of a
Secured Assel, o account as morigagee 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 morigages

At any time afler the security created by or under this Dsed has become enforceable,

127

Santander may, at the sole cost of the Charger (payable to Santander on demand):

(&) redeerm any prior form of security over any Securad Asset; and/or
by procure the fransfer of that securily to itssll, and/or
{c) setile and pass the accounts of any prior mortgages, chargee or encumbrancer which

once so setiled and passed shall be conclusive and binding on the Chargor.
Investments ~ following an Event of Default
(@) it an Event of Defaull is continuing, the Chargor shall on request by Santander:

{H defiver o Santander such pre-stamped stock transfer forms or other transfer
documents as Saniander may reguire 10 enable Santander or ils nominee or
nominees to be registered as the owner of, and io obtain legal and bensficial
title to, the Investments and Related Rights referred to in such request;

{it} provide to Santander ceriified copies of ali resclulions and authorisations
approving the exsoution of such transfer forms and registration of such
transfars as Santander may reasonably require;

{iit} procure that each such transfer is promptly registered by the relevani
company of other entity,

{hed procure that, immedistely on their issue, all share certificates or other
documenis of tile in the appropriate form, in respect of the relevant
investments and Related Righis, are delivered o Santander in each case
showing the registered holder as Santender or its nominee or nominees {38
applicable}, and

{v) axercise all voling rights in respect of the Investments and Related Righis
only in accordance with the instructions of Santander.

by Al any time while an Event of Defaull is continuing, Santander may complete any
transfer documenis held by # in respect of the investments and Related Rights in
favour of iteelf or such other person or nomines as it shail select.

{3 At any time after the security created by or under this Dead has bacomes enforcasble,
Santander and its nomineg or nomineas may sell all or any of the Investments and
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13

13.1

13.2

133

Related Rights in any manner permitied by law and on such terms as Santander shall
in iz absoclute discretion determineg.

if the Chargor recelves any dividends, distributions or other monies in respect of itg
investments and Related Rights at & ime when Santander has made a reguest under
clause 12.7{(a) or taken any steps o enforce the securily crested 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 {Anplication of

~monies} and shall hold all such sums on trust for Santander pending payment of them

to such account! as Santander shall direct.

Receiver

Appointment of Recelver

{a)

Al any time afler any securily created by or under this Deed is enforcesble,
Santander may appoint a Receiver io all or any part of the Securad Assels in
accordance with clause 12.2{b) (Acis of enforcement).

{b) At any time, ¥ so requested in writing by the Chargor, withoul further notice,

© - Santander may appoint a Receiver to all or any part of the Secured Assels as if

~ Santander had become entilled under the LPA 1925 to exercise the power of sale
conferrad under the LPA 1925,

{(c). - Any Receiver appointed under this Deed shall be the agent of the Chargor and the
Chargor shall be solely responsible for his acts or defaulls and for his remuneration
and liable on any contracts or engagements made or entered into by him and in no
circumstances whaisoever shall Bantander be in any way responsible for any
misconduct, negligence or default of the Racelver.

{&h Where the Chargor is an sligible company within the meaning of paragraphs 2 o 4
{inclusive) of Schedule A7 to the 1A 19886:;

{i} oblaining 2 moralorium; or
{ii} anything done with a view ip obtaining a moratorium including any
prefiminary decision or investigation in terms of paragraph 43 of Schedule A1
o the 1A 1986,
shall not be grounds for appointment of a Recelvear.
Hemoval

Santander may by writtan notice remeove from time to time any Receiver appointed by i
{subject to the provisions of section 45 of the 1A 1886 in the case of an adminisiralive
recaiver) and, whenever it may deem appropriate, appoint 2 new Receiver in the place of any
Receiver whose appointment has erminated,

Powers of Recelver

(a}

in addition to those conferred by the LPA 1925 on any Receiver appointed under thai
Act, each Receiver has, and is entitled {0 exercisse, all of the rights, powers and
discrations set out in this clause 13.3.
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{b}

if there is more than one Recelver holding office at the same time, unless the
document appointing him slates otherwise, each Receiver may exercise all of the
powers conferred on a Receiver under this Deed or under the 1A 1988 individually
and o the exclusion of any other Recelvers,

A Recsiver of the Chargor has all the rights, powers and dizscretions of an
administrative receiver under the 1A 18886,

A Receiver may.

{i)

{i

(it}

{iv)

{vii)

(vili}

(ix}

in the name of the Chargor:

(A} do all other acts and things which he may consider sxpedient for
regtiging any Secured Asset; and

{B} exercise in relation {o any Secured Asset all the powers, authorities
and things which he would be capable of exercising f he were is
absolute beneficial owner:

raise and borrow money (efther unsecured or on the security of any Secured
Assel, elther in priosity to the security constituted by this Deed or otherwise)
on any terms and for whatever purpose which he thinks fit. No person
iending that money need engquire as (o the propriely or purpose of the
exercise of that power or {o check the application of any money so raised or
borrowed;

carry on the business of the Chargor as he thinks it and, for the avoidancs of
doubt, a Recelver may apply for such authorisations as he considers in his
absolute discretion appropriate;

seftle, adjust, refer to arbitrstion, compromise and arrange any claims,
accounts, disputes, questions and demands with or by any person who is or
claims o be a creditor of the Chargor or relating in any way to any Secured
Assel;

delegate his powers in sccordance with clause 14 {Delegation);

for the purposes of this Deed, as he thinks appropriate, on behalf of the
Chargor or for itself as Recewver, appoint and discharge managers, officers,
agents, accounianis, servanis, workmen and olhers upon such terms as o
remuneration or otherwvise as he may think proper and may discharge any
such persons appointed by the Chargor;

let any Secured Asset for any term and at any rent {with or without a
premium; which he thinks proper and may accept a surrender of any iease or
tenancy of any Secured Assets on any terms which he thinks fit {including the
payment of money 1o a lessee or tenant on 8 surrendery;

bring, prosecute, enforce, defend and abandon sl aclions, suils and
proceedings or submil to arbitration or any form of alternalive dispute
resolution in the name of the Chargor in relation to any Secured Asset as he
conslders expedient;

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



(i}

{xii)

(il

{xiv}

{xv)

EAY)

EASTH

in each case a5 he may think fit:

{A) make and effect all repairs and insurances and do all other acls
which the Chargor might do in the ordinary conduct of its business be
thiey for the protection or for the improvement of the Secured Assels,

() commence andfor complets any bullding operations on the Secured
Froperty or other Secured Assel, and

(<) apply for and maintain any planning parmission, building regulation
approval or any other permission, consent or licence;

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

sell, exchange, convert into monies and realise any Secured Assel by public
auction or private conlract in any manner and on any terms which he thinks
proper.  The consideration for any such iransaction may consist of cash,
debenture or other obligations, shares, slock or other valuable consideration
and any such consideration may be payabie in a {lump sum or by instalments
spread over such period as he thinks fit.  Fixures and any plant and
machinery annexed o any part of the Secured Property may be seversd 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 Securad
Assetl

without restriction sell, ot or lease, or concur in selling, letting or leasing, or
vary the terms of, determine, surrender or accept surrenders of, leases or
tenancies of, of grant options and lcences over of otherwise dispose of or
daal with, all or any part of the Securaed Assets without being responsible for
loss or damage, and so that any such sale, lease or disposition may be made
for cash payable by instaiments, ipan stock or other debt obligations or for
shares or securities of another company or other valuable consideration;

form and promote, or concur in forming and promobing, a company or
companies to purchase, leass, icance or olherwise acquire interests in aft or
any of the Securad Assets or otherwise, arrange for such companies to trade
or cease to trade and to purchase, lease, license or otherwise acqguire all or
any of the Secured Asseis on such ierms and conditions whether or not
including payment by instaiments secured or unsecured as he may think fit;

exercise afl voling and other rights attaching to the investments and Related
Rights, and stocks, shares and other securiiles owned by the Chargor and
comprised in the Securad Assels in such mannar as he may think fit;

redesm any prior security and settle and pass the accounts of the parson
enfitled 1o the prior security so that any accounts 50 seltled and passed shall
{subject to any manifest error) be conclusive and binding on the Chargor and
the money so paid shall be deemed to be an expense proparly incurred by
ihe Receiver;
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134

14

18

15.1

18,2

15.3

{xvili} purchase or acquire any land and purchase, acquire or grant any interest in
or right over land;

(xlx)  implement or continue the development of {and obtain all consents required
in connection therewith) and/or complete any bulidings or structures on, any
real property comprised in the Securad Property and do all acts and things
incidental to the Secured Property;

{xxd on behalf of the Chargor and without gonsen! of or nolice 1o the Chargor
axercizse all the powers conferred on a landlord or a tenant by the Landiord
and Tenants Acts, the Rents Acts and Housing Acts or any other legistation
from time to tme in force in any relevant jurisdiction relating to rents of
agricuiture in respect of any part of the Secured Property;

{x¢i}  make calls conditionally or unconditionally on the members of the Chargor in
respect of uncalled capital;

{uxil}  make, exercise or revoke any vaiue added tax option fo iax as he thinks Tit;
and

(xxili} do all other acts and things including without limitation, signing and executing
ail documents and deeds as may be considersd by the Receiver 1o be
incidental or conducive to any of the matlters or powers listed here or granted
by law or otherwise incidental or conducive to the preservalion, improvement
or realisation of the Secured Assets and to use the name of the Chargor for
all the purposes set out in this clause 13

Remunsration
Santander may from time 1o time fix the remuneration of any Recelver appointed by it,
Delegation

Santander and any Recelver may delegate by power of alforney or in any other manner all or
any of the powers, authorities and discretions which are for the time being exercisable by
Santander and the Receiver (as appropriate) under this Deed to any person or persons as i
shall think fit. Anv such delegation may be made upon such terms and conditions (including
the power i sub-delegate) as Santandsr and Receiver (as appropriate) may think fit

Application of monies

Sections 108(6) and {8) (Appointment, powers, remuneration and duties of receiver) of the
LPA 1925 shalt not apply to 8 Receiver appointed under this Deed.

All mondes received by Samtander or any Recebver under this Deed and applied in discharge
of the Secured Lisbiiies shall be applied o the Secured Lisbiliies in such order as
Santander may determine.

Santander and any Recaiver may place any money recebved, recovered or realised pursuant
to this Deed in an interest bearing suspense account and it may retain the same for such
period as it considers expedient without having any obligation to apply the same or any part of
it in or towards discharge of the Secured Liabilities.
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181

16.2

17

17.1

17.2

17.3

18

19

19.1

19.2

20

Remedies and waivers

No failure to exercise, nor any delay in exercising, on the part of Santander or any Receiver,
any right or remedy under this Deed shall operate as a walver, nor shall any single or partial
exercise of any right or remedy prevent or restrict any further exercise of that or any other
right or remedy. The righits and remedies provided in this Deed ars cumulative and not
axclusive of any rights or remedies provided by law,

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

Frotection of third parties

Mo person (including a purchaser) dealing with Santander or a Raceiver or its or his agents
has on obligation to enguire of Santander, the Receiver or others whether the Secured
Liabilities have become payable, whether any power purporied o be exsrcised has become
exsrcisable, whether any Secured Lisbilities or other monies remain outstanding, how any
monies paid to Santander or to the Receiver shall be applied or the stalus, propriety or validity
of the acts of the Receiver or Santander.

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

in clauses 17.1 and 17.2, purchaser includes any person acquiing, for money or monies
worth, any lease of, or security over, or any other interest or right whatscevar in relation to,
the Secured Assels or any of them.

Notices

All notices, demands and any consent must be in writing.  Santander may serve a notice or
demand on the Chargor at the Chargor's registered address. A nolice or demand by
Samtander will be sffective at the time of personal delivery or at 9.00am on the second
Business Day afier posling. A nolice from the Chargor to Santander must be addrassed to
Securitieg — Business & Corporate Services, Santander UK plo, Area 34, Ground Floor Ops
Block, Bridle Road, Bootle, Merseyside 030 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 sach Securad Parly may assign or otherwise transfer or deal with all or any of
its rights under this Deed or any security created by or under it

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

Certificates and determinations

Any certification or determination by any Secured Party of & rate or amount is, in the absance
of manifest error, conclusive evidence of the matlers o which it relates.
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214

21.2

213

22

23

23.1

23.2

233

23.4

Indemnity

The Chargor shall promptly indemnify Santander and each other Secured Party and every
Recelver and delegate, agent, nomines, attomey or co-trustee appointed by Santander (each
an Indemnifisd Person) against any cost, foss or liabiity together with any associated VAT
incurred by any of them as a result of.

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

() the exercise of any of the rights, powers, discretions and remedies vested in
Santander and each Recsiver and delegate by the Finance Documents or by law,
and

{c}  any default by the Chargor in the performance of any of the obligations éxpreased 0
he assumed by [t in the Finance Documents.

The Chargor shall indemnify Santander and each other Secured Parly against any and all
costs, losses, labilities or expenses fogether with any associated VAT incurred by any of
them arising (directly or indirectly) out of or in connection with the busingss or any real
property of the Chargor.

Santander may indemnify itself out in respect of, and pay and retain, all sums necessary 1o
give effect to the indemnity in this clause and shall have a lien on this Deed and the proceeds
of tha enforcement of this Deed for all monies payable to it

Exciusion of liability

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

Miscellaneous

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

If a term of this Deed is or becomes ilsgal, 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 affectsd
or impairsd.

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 sef aside for any reason, then for the

purposes of this Deed, such amount shall not ba considered o have been paid.

Any setilement, discharge or release between tha Chargor and any Secured Party shall be
conditional upon no securily or payment to or for that Secured Party by the Chargor or any
other parson being avolded or set aside or ordered 1o be refunded or reduced by virtus of any

law relating to bankrupicy, insolvency or liquidation or otherwise,
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24.1

24.2

i Santander or any Secured Party receives notice of any other subsequent security or other
interest affecting any of the Secured Assels it may open a new account or accounts for the
Chargor in its books. I it does not do so then, unless it gives express written nolice o the
contrary to the Chargor, as from the time of receipt of such nolice by Santander, all payments
made by the Chargor fo Santander or any Secured Party shall be treated as having been
gredited to a new account of the Chargor and not as having been applied in reduction of the
Secured Liabilities.

if Santander endorces the security constituled by or under this Deed at a fime when no
amounts are due to any Secured Party but at a time when amounts may or will become dus,
Santander (or the Recelver} may pay the proceeds of any recoveries sffecisd by it into an
interest bearing suspensse account,

The sscurity created by this Deed is continuing security and shall remain in full force and
effect regardless of any intermediate payment or dischargs by the Chargor or any other
parson of any or the Secured Liasbilities. It is in addition to any cother security held by any
Secured Party at any fime for any of the Secured Liabilites, may be enforced without first
having recourse to any other rights of any Secured Parly and is not in any way prejudiced by
any guarantee or securlly now or subseguently held by any Secured Party.

Unless otherwise stated in any Finance Document, a person who is not a party to this Deed
has no rights under the Coniracts {Rights of Third Parties) Act 1993 to enforce or enjoy the
benefit of any term of this Dead or any other document issued or entered inte under or in
connection with it.

Santander will not be liable for any action taken by it {or any omission to take action) under or
in commecton with this Deed unless dirsctly caused by its gross negligence or wilful
misconduct. Neither Santander nor any Recsiver shall be liable in respect of all or any part of
the Secured Assels or for any loss or damage which arises out of the exercise or the
atiempted or purported exercise of, or the failure to exercise any of, thelr respective powers
uniess such loss or damage is caused by its gross negligence or wilful acts of defaull and
recklessness. Neither Santander nor any Receiver shall be liable for any losses, liabilities or
axpenses arising from any act, default, omission or migconduct on the part of any delegate fo
whom any powers, authorities or discretions are delegated.

Far the purposes of section 2 of the Law of Property (Miscellansous Provisions) Act 1888, the
terms of the Finance Documents and of any side lelfers relating 1o the Finance Documents
and the Secured Lisbilities are incorporated inlo this Deed.

Fzes, costs and expenses
Transaction expensas

The Chargor shail promptly on demand pay Santander the amound of all costs, fees and
expenses {including legal fees and stamp duties) iogsther with any associated VAT
reascnably incurred by i in connaction with the negotiation, preparation, printing. execution,
parfection and release of this Deed.

Enforcement and preservation costs
The Chargor shall, within 3 Business Days of demand, pay o Santander on a full indemnity

basis the amount of 8l costs, fess and sxpenses (including legal fees and stamp dulles)
together with any associated VAT incurred by Santander in connsction with the enforcament
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261

26.2

of or the pressrvation of any rights under {his Deed and proceedings instiluted by or against
Santander as a consequence 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 amound 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 oul in the underlying facility
agresment. Any interest accruing under this clause 24.3 shall be immediately payable by the
Chargor on demand by Santandet.

Governing law

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

Enforcement
Jurisdiction of English couris

{a) The courts of England have exclusive jurisdiction to setfle any dispute arising out of
or in connection with this Dead (including a dispute relating to the exislence, validity
or termination of this Deed or any non-contractual obligation arising out of or in
connection with this Deed {Dispute).

(b} The parties to this Deed agree that the courts of England are the most appropriate
and convenient courls 1o setlle Disputes and accordingly no parly to this Deed will
argue to the contrary,

e} Thiz clause 28 iz for the bensfit of Santander. As a resull, Santander shall not be
pravented from taking proceedings relating to a Dispuie in any other courls with
jurisdiction. To the exteni allowed by law, Santander may take concurent
proceedings in any number of urisdictions.

Bervice of process

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

This Deed has been antered info as a deed on the date given at the beginning of this Deed,
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Schedule 1

Properties

Registered Land

None as at the date of this Deed.

Unregistered Land

Mone a3 ot the date of this Desd,
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Schedule 3

Helevant Agresments

Mone as gt the date of this Desd,
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Schedule 4

Rent Accountis)

Mone as at the date of this Desed,
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Schedule §
Key-man Policles

Part 1 - Form of notice of assignment

Taor &
Dated: &
Daar Sirs

The key-man policles described In the atiached schedule [Key-man Policies)

We hereby nofify you that we have assigned to Santander UK plc as securily trustee for itself and
cettain other persons (Bantander) afl our right, title and interest in and to the Key-man Policies.

We hereby irevocably and uncondilionally authorise and inslruct you:

1 without notice or reference to or further authority from us and withouwl enguiring as o the
justification or the validity of those instructions, 1o comply anly with any instructions from time
to time received by vou from Santander relating to the Key-man Policies (or any of them); and

2 i pay all sums payable by you under the Kev-man Policles {or any of them) directly to
Santander at:

Bank: %
Account number ¢
Sort code: 'y

or such other account a3 Sanlander may specify from time {o time,

Ploase sign and retumn the acknowledgement attached 1o one enclosed copy of this notice to
Santandar and the other copy o us.

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

Yours faithfully

for and on behalf of
&
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Schedule

Policy Insured Life assured Smount of cover Date of policy
Mumber
Death Critical
iliness
4 'y # % # 4

iAttach form of acknowladgment]
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Part 2 - Form of acknowisdgement

Ta Santander UK plo
Becurifies - Business & Corporate Services
Area 3A, Ground Floor Ops Block
Bridle Road

Bootie

Merseysida
L30 4GB

Ta: {name of Chargor] (Chargor)
|adidress]

Dated: »

Wa acknowladge receipt of the notice of assignment (Motice) of which the above is a duplicate.
Terms dafinad in the Nolice shall have the same meaning when used in this acknowledgement. We

confirm that:

(a}

(b}

(e}

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 provigion of any Key-
man Policy without the prior wnitten consent of Santander;

we shall act in accordancs with the Notice;

as at the date of this acknowledgement we have not received any nolice of
assignment or charge of the Chargor's inferest 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 1o exercise any right of set-off, counterclaim or
other right relating to any Key-man Policy.

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

For and on behalf of
[insurance companyl
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Schedule b
insurance Policies

Part 1 - Form of notice of assignment

To %]
Dated: 4
Dear Sirs

The insurance policies described in the atiached schedule {Insurance Policles)

We hereby notify you that we have assigned to Santander UK pic as securnly trustee for iizelf and
certain other persons {Santander) all our right, title and interest in and fo the Insurance Policles.

We heraby irrevocably and unconditionally authorise and instruct you:

1 without notice or reference to or further authority from us and without enguiring as to the
tustification or the validity of those instructions, to comply only with any instructions from time
to Hme received by you from Santander relating io the Insurance Policltes (or any of them),
and

2 o pay all sums payvable by you under the insurance Policies {or any of them) direcily to
Santander al.

Bank: $
Account number: +
Sort code: §

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

Flease sign and retum the acknowladgement aftached to one enclosed copy of this notice to
Santander and the other copy 1o us.

The provisions of this notice (and any non-contractual obligations arising out of or in connection with
it} are governad by English law,

Yours faithfully

for and on behalf of
#
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Schedule

Date of policy

insured

Palicy type

Paolicy number

[Attach form of achrowiedgment)
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Part 2 - Form of acknowledgement

Ta Santander UK pic
Securities — Business & Corporate Services
Area 3A, Ground Floor Ops Block
Bridle Road

Boolle

Merseyside
L30 4GB

Ta: [narme of Chargor] {(Chargor)
[address]

Dated: ¢

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

confirm thab,

{a}

(b}

(f}

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

we have noted Santander's interest as morlgagee and first loss paves on each
Insurance 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 Notice;

as at the date of this acknowledgement we have not recelved any nolice of
assignmert or charge of the Chargor's interest in any nsuwrance Policy or the
procesds of any Insurance Policy in favour of any other person; angd

wea do not have and have nol claimed or exercised any right or claim against the
Chargor or exercised or allernpted 1o exercise any right of set-off, counterclaim or
other right ralating 1o any Insurance Policy,

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

For and on behalf of

{insurance companyl
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Echedule 7
Aocounis

Part 1 - Form of notice of charge

To linsert name and address of account holding institution)
Account number: & {Account)
Sort code: 4
Account holder: #

We hereby notify vou that we have charged by way of first fixed charge lo Santander UK plc as
security frustess for iself and ceriain other persons {Santander) all our right, title and interest in and
o the monies from time 1o time standing to the credit of the Account.

We hereby irrevocably and unconditionally authotise and instruct you:

1 o hold all moniss from time 1o iime standing to the credit of the Account o the order of
Santander and accordingly to pay all or any part of those monies 1o Santander {or a8 it may
direct} promptly following receipt of written instructions from Santander to that effect; and

2 to disclose o Santander such information relaling 1o us and the Account as Santander may
from time to time reguest you to provide,

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

{a} you receive a notice in writing to the contrary from Santandsr,

{b} a petition is presented for a winding up order in respect of us or an appiication is
made for an administralion order in respect of us,

{whichevar occurs first),

Please sign and retumn the acknowledgement attached o one enclosed copy of this notice o
Santandsr and the other copy o us.

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

Yours faithfully

for and on behalf of ¢

Couniaersigned for and on behalf of

Sanfand@r: s

[Attach form of acknowiledgment)
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Part 2 - Form of acknowledgement

To Santander UK plc
Becurities ~ Business & Corporate Services
Araa 3A, Ground Floor Ops Block
Bridle Road
Boots
Merseyside
L30 4GB

To {name of Chargor] (Chargor)
laddress]

Dated: ¢

Wa 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 ihis acknowledgement,

We confirm that

1 we shall act in accordance with the Notice;

2 as at the date of this acknowiedgement we have not recelved any notice of assignment or
charge or other security over the Chargor's inferest in the Account in Tavour of any other
person; and

3 we will not exercise any right of combination of accounts, seb-off oF lign over any monies

standing to the credit of the Account,

The provisions of this acknowledgement {and any non-confractual obligations arising out of or in
connection with it} are governed by English law.

For and on behalf of
faccount holding institulion)
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Schedule 8
Cecupational Leases

Part 1 - Form of notice of assignment

To. &
Datad; ¢
Dizar Sirs

The lease described in the atiached schedule {the Lease)

We hereby notify you that we have assigned to Santander as security trustee for itself and certain
other persons (Santander) all cur right, tide and interest in and to the Lease {including all rental
incoma and other monies payable under the Lease).

We hereby wrevocably and unconditionally authorise and instruct vou:

1 without notice or reference to or further authority from us and withou! enquiring as to the
justification or the validity of those instructions, to comply only with any instructions from time
to Hime received by you from Santander relating 1o the Lease; and

i o pay all sums payable by vou under the Lease direclly 10 our account at:
Bank: #

Account number: @

Sorl code:

{the Rent Account ) or such other acoount as Santander may specify from time o time,

We remain liable to perform all our obligations [as landlord] under the Lease and Santander is under
no obligation of any kind whatsoever under the Lease nor under any Hability whatsoaver in the event
of any failure by us o perform our obligations under the Lease.

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

The provisions of this notice {and any non-corntractual obligations atising oul of or in connection with
ity are governad by English law,

Yours faithfully

far and on behalf of
%
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Schedule
[Description of Lease]

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

To: Santander UK pic
Sacuritias — Business & Corporate Services
Ares 3A, Ground Floor Ops Block
Bridia Read

Bontle

Merseyside
L3D 4GB

Ta: Iname of Chargor] {Chargor)
laddrass]

Dated: ¢

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

confirm thal

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

we shall act in accordance with the Notlice;

the Chargor will remain lable to perform all its obligations under the Lease and
Sartander is under no obligation of any kind whatsoever under the Lease nor under
any liabillly whatsoever in the event of any fallure by the Chargor to perform its
abligations under the Leass,

no breach or default on the part of the Chargor of any of the ferms of such Leasg will
be desmed io have occurred unless we have given nolice of such breach to
Santander specifying how to make good such breach;

we have made all necessary armangements for all fulure payments payable under
such Lease 1o be made inlo the Rent Account;

as at the date of this acknowledgement we have not received any nolice 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 exarcised any right or claim against the
Chargor or exercised or attempied o exercise any right of set-off, counterclaim or
other right refating 10 the Lease,

The provisions of this acknowledgement {and any non-conbractual obligations arising oul of or in
connaction with it) are governad by English law.

For and on behalf of

{Tenant]
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Schedule 9
Blocked Accounts

Part 1 - Form of notice of charge

To [insert name and address of eccount holding institulion)
Dated: )
[ear Sirs
Account number; & (Blocked Account)
Sort code: ]
Account holder: ®

We hereby notify vou that we have charged by way of first fixed charge to S8antander UK plc as
security trustee for itself and certaln other persons (Santander) all our right, title and interest in and o
the monigs from time lo time standing io the credit of the Blockad Account,

We hereby irrevocably and unconditionally authonise and instruct you:

1 to hold all monies from time to time standing o the credit of the Blocked Account 1o the order
of Santander and accordingly to pay all or any part of those moniss (o Santander (or as it may
diract) promptly following recsipt of written instructions from Santander to that effect; and

Z io disclose to Santander such information relating fo us and the Blocked Accouni as
Santander may from time fo time reguest you {0 provide.

We also advise you that

{a) we may not withdraw any monies from the Blocked 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 whitlen
consent of Santander,

Please sign and relum the acknowledgement attached io one enclosed copy of this notice o
Santander and the oiher 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 faithiully

for and on behalf of
4 Limited

[Atach form of acknowiedgmeni]
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Part Z - Form of acknowledgement

Tar Santander UK plc
Sacurities ~ Business & Corporate Services
Area 3A, Ground Floor Gps Block
Bridis Road
Bootle
Merseyside
- L30 4GB

Ta [nrame of Chargor] (Chargor)
laddress]

Dated: ¢

Wa 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 accordancs with the Notice;

e as atl the date of this acknowledgemsant we have nol received any nolice of assignment or
charge or other securily over the Chargor's inferest in the Blocked Account in favour of any
other person, and

3 we will not exercise any right of combination of accounts, sel-off or lien over any monies
standing 1o the credit of the Blocked Acocount.

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 behalfl of
Jaccount holding institufion)
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Schedule 10
Ralevant Agreements {other than Occupational Leases)

Part 1 - Form of notice of assignment

T '
{iated: &
Dear Sirs

The agreemant described in the altached schadule {the Agresment)

We hereby notify yvou that we have assigned to Santander as security trustes for iiself and certain
other persens (Santander) all our right, title and interest in and to the Agreement (including all monies
navable under the Agreement).

We hereby irrevocably and unconditionally authorise and instruct you:

1 without notice or reference to or further authonity from us and without enguiring as to the
wstification or the validity of those instructions, fo comply only with any instructions from time
o fime received by you from Santander relating to the Agreement; and

2 to pay all sums payable by you under the Agreement directly {0 our acoount at:
Bank:

Account number: *

Sort code:

{ihe Account ) or such other account 85 Santander may specify from time 1o time.

Wa remain liable fo perform all our obligations under the Agreement and Santander s under no
obligation of any kind whatscever under the Agreement nor under any liability whalsogver in the event
of any failure by us 1o perform our obligations under the Agreement.

Flease sign and return the acknowledgemen! atiached io one enclosed copy of this nolice b
Santander and the other copy to us.

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

Yours faithfully

for and on behalf of
&
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Schedule
[Description of Agreemaent]

fAttach form of acknowledgment]
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Part 2 - Form of acknowiedgement

Ta: Santander UK plo
Securities - Business & Corporate Services
Area 3A, Ground Floor Ops Block
Bridle Road

Boote

Merseyside
L30 4GB

Ta: Iname of Chargod] (Chargor)
laddress]

Dated: ¢

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

confiem that

(a)

(b}

{d)

(e}

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

we shall act in accordancs with the Notios;

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

no breach or defaull on the part of the Chargor of any of the terms of such Agresment
will be deemed to have ocourred uniess we have given notice of such breach to
Santander specifying how 1o make good such breach;

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

as at the date of this acknowletdgement we have not received any notice of
assignment or charge of the Chargor's interest in the Agreernent in favour of any
other person; and

we do not have and have not cleimed or exercised any right or claim against the
Chargor or sxercised or attempled o exercise any right of setoff, counterclaim or
other right refating io the Agreement.

The provisions of this acknowiedgament {and any non-contractual obligations arising oul of or in
connection with itY are governad by English law.

For and on baehalf of

{Counterparty]
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SIGNATURES TO THE DEBENTURE

Chargor

Executed as 5 desd by }

The Chargor )

acting by a diractor in the presence of v Dirsclor

ignature of wiiness

Namse Mﬁmwﬁﬁﬁﬁ&
(IN BLOCK CARITALS)

ocress [

Board Approval

We hereby cerlify that the acceptance of, and entry into, this Deben?ure WAS apgrg&d by a resolution
of the Board of Direclors of the Chargor properly passed on.., &5 ,§ .......... e

pate ... aSI3 (L0

Signed . {Diracior)
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Santander
Signed by :ﬁﬁ\jw i?éi mjtj@ g,

duly authonssd
for and on behalf of
Santander UK pic
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