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Registration of a Charge

Company Name: THIRD STATE PIZZA COMPANY LIMITED
Company Number: 06343560

Received for filing in Electronic Format on the: 13/05/2022 XB3WHO97

Details of Charge

Date of creation:  04/05/2022
Charge code: 0634 3560 0004
Persons entitted: = SANTANDER UK PLC
Brief description:
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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: DWF LAW LLP

Electronically filed document for Company Number: 06343560 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6343560

Charge code: 0634 3560 0004

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 4th May 2022 and created by THIRD STATE PIZZA
COMPANY LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 13th May 2022 .

Given at Companies House, Cardiff on 17th May 2022

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

Companies House s
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1 - Debanlure

| "This Debenture smadeon wwm%wi 2022

Bebwasn

{1} .. Third State Pizza Cbémpaﬁy Limited {registersd in England with number Qﬁﬁ&f&%(}'} whose

registered office is af 12 North Bar, Banbury OX18 0TB (Charger); and

(2)  Santandsr UK ple (registered in England with number 2204747) whose registered office is t

I is agreed

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

[ cartify Yhat this s ¥ trus ooy of the etiging

- . ' R S . S DR Law LLP
T Definitions and interpretation o Coe 1 5eamt Place
o . : : | ¥ Hardman Strest
- : bt e s kanohatter
S . Bafinitions 8 3AR

. inthis Deed: L R - S jame B et e acl

{R pben 2T

_____________________

Account has the reaning given to it In clause 3.4(h) [First fixad cHE7Ges)
Affiliate means, in relation to & person, & Subsidiary of that person; a Halding Company of -
that person or arty other Subsidiary of that Holding Company, in each case, from time to time.
Blocked Account means:
(a) . eachRent Actountand ' N
(b} - any other account designated as a Blocked Account by the Chafgar and Santander in

- writing

' Business Day means a day {other ihan a Satirday or Sunday) on which banks are open for
genaral business in London

|CA 2008 means the Companies Act 2008

- Chattels has the mesning given o itin clause 3.4(d) (First fixed charges) .
. Debts has the mianing given to il in clause 3.4{7) (First fixed charges)

'_ Event of Default means any event of defaull {howsoever defined) urider a'r%'y Finance
“Document and any failure by the Chargor to satisfy any demand for payment yrider any
Finarice Document

. Firance Document means this Deed, arvy document doverning or evidencing the terms of
the Secured Lisbiliies and any other document designated as a Finance Document by
- Santander and the Chargor .

Fixtures misans in respect of any Secured ?mpéﬂy, Al fixtures and ﬁiﬁnga fincluding rade
~ fixtures and fitiings) and fixed plant and machinery now or at any time after the date of this
Deed on that Secured Property

- FORM OF CHARGE FILED AT WM LAND REGISTRY UNDER REFERENCE MO12022

SO EEREEI S TIETE : :
1EoiRgadn
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“Floating Charge Assets means all the assets and undertaking from time to lime ssubjaéf:'t Lo

the flnating charge created under clause 3.5 {Floating charge}

Holding Company means, in relation t6 4 person, any person in respect of which it is a.

- Subsidiary

" 1A 1986 means the Insolvenicy Act 1086

Insurance Policies means all policias of insurarice present and future in which the Chargor

has an interest {other than Kev-man Policies and policies in respect of third party lability} B
" togethar with all moniss pavable in respect of those policies '

Sm'eiigamaaﬁ'w@peﬂy means:

{a} .. any oatents, trade marks, service marks, designs, busihess hgmfes,'_'éspységhts?
© - database rights, design righis, lopography rights, domain nimes, moral rights,

inventions, confidential information, knowhow and any other associated or simifar

intellectual property rights and interests anywhare in the world (which may now or in -
- the future subsiat), and, in each case, whether registered or unregistered and

_'{5} - the benefit of all applications, rights 0 apply for and riphis 10 Use such assets

{including, without limitation, any licendes and sub-icences of the same granted by iU
or to it} of the Chargor (which may now or in tha fulure subsist)

investments has the mearing given to it in dlause 3.4{e) (First fixed charges)

'Kﬁy-man Folicies meand. the policies’ of insufance desoribed in schedile 2 {Ray-man

Policies) and all insurance policies In. raspect of the Hife, d?sab%%it}; ot oritical iliness of any

C 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 pavable in respect of those policies

LPA 1925 means the Law of Property Act 1425

-Occupational Lease means any agreement for lease (or for licence) of aﬁy-@ceu‘patéf}né{
“lease or licence (o which g Secured Proparty may be subject from ime 0 ime

_ Properties mean the properlies listed in schedole 1 (Properties)

. Reteiver means any receiver, manager or administrative receiver appainted by Santander in
- rezpact of the Chargor or any of the Securad Assels

" Reiated Rights means, In respect of any Invesiment, all manies paid or pavable i raspectof

that Investment {whather as incoms, capital or otherwise), all shares, investingnis or gther

- assels derived from that Investment and all rights detived from or incidental to that Invesiment

" Relevant Agresnient means:

{a) each Occupational Lease '

by any gmﬁrantee of Rerital income contained in, or felating (o, aﬂ'y Ocoiipations! Lease

{c}  each other agresment designated as a Relevant Agresment by Santander and the
' Chargor in writing wheiher pursuant fo schedule 3 (Relevant Agreemenis) or

oihsrwise

L Zamisadand o
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Rent Account means each actount of the Chargor details of which are sel out in schedule 4
{Rent Accouni(s) and any other account designated as a Rent Acocount by the Chargor and
Santander in writing, as each such account may be renumbered or redesignated from time to

~time

. Rental Income means the aggrenate of all amounts paid o payvable to of for the actount of |
- the Chargor in connection with the letling, licence of grant of other right or use or ccoupation
- of any part of any Securad Proparty

Secured Assets means all of the assets and undertaking of the Chargor the subject of any
sacurity created by, under or supplermental to, this Desd In favour of Santander

Becured Liabilities means all monies and tabilities now or afler the date. of this Deed dus,
- owing or incurred by the Chargor fo any Secured Party whatsoever, in any manner and In any
- currency oF currencies and whether present or fulure, actual or contingent, whether incurred
" solely or fointly with any ather person and whether as principal or surety, logether with all
_interest accruing on such monies and liabilities and all costs, charges and expenses ncurred

by any Secured Party, sxcept for any obligation which, i & were included here, would -

Cconstitute unlawful financial assistance, or its aguivalent in any other jurisdiction

Secured Party means Sanlandsr and each of its Affilliates

Secured Properly means at any timé the Praperties and all other freehold, jeasenold or

Ccommonhold property which I8 subject to any security ereated by, under or supplemental o .
this Deed

Security Par’%admfeaﬁﬁs thi period bﬁgiﬁm’hg o the date of this Deed and shding on the date _ )

“on which Santander Is satisfled that the Secured Ligbiliies have been ievocably and.

unconditionally satisfied in full and all facilities made available by any Secured Farly o the
Chargor have been cancelied '

‘Subsidiary means a subsidiary underiaking within the mearning of section 1162 of the CA

2008

| VAT means valie added tax at the rate in force for the time being .

Administration

Any referénce In this Deed, or dny other Finance Docuiment entered inio dfder o in

. cornmection with it to:

{a) . the making of an administration order shall be treated as including 4 reference to the

appointment of an administrator under paragraph 14 {by the holder of a qualifving - '
. floating charge in respect of the Chargor's assets) ar 22 {by the Chargor or the

~directors of the Chargorl of Schedule 31 to the 1A 1DBB or any steps iaken loward

‘such order or appointment; or '

b} - making an application for an administration- order by petition shail be Ireated as

including a reference lo making an administration application io the court under -
Schedule B1 to the 1A 1986, appointing an administrator under paragraph 14 or 22 of
ihat Schedule, or giving notice under paragraph 15 or 26 of that Schedule of intention
0 appoint an adminisirator or any steps taken towards such application or notics,

SO0 ERT 10ETE
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_ 1.3 interpratation

Aa) Unless & contrary indicglion appears, a reférancs in this Deed tor
4 Santander, any Affiliate of Santander, any Secured Parly, the Chargor, or any -
o other person shall be construed 30 as 1o include its successors in title,
" permitted assigns and permitted transferées and, in the case of Sahlandar,
- any person for the time being appointed as security trustee for the Secured
Partias;
(iy - - assets includes present and future properties, revanues and rights of every
descrigton (including any right to receive such fevenues),
(i) & Finance Document of any ather agraément of insirument is a reference fo

that Finance Document or other agresrment or insirumsnt as amended,
novated, supplemented or restated (however fundamentally) orreplaced;

(v} indebtedness includes any obligation (whether incurred as principal or as
Csurety) for the payment or repayment of money, whather present or fulure,
- actuat or contingent;

vy T B pErSEn includes any - individua] géersén; firfn, - company, zﬁ;z::rgm'raﬁm‘
gavarnment, siate or'agency of a state or any assaciation, frust, joint venture, .
consortium of partnership {whether or not having zeparate legal personality}
- or any other entity or body of any descriplion;

) - a regulation includes any regulation, rule, official directive, request or
guideline {whether or not having the force of law but if riot having the force of
law, then being & type with which persons to which i applies customanly
comply of any governmental, intergovernmental or supranational body,
-agency, depariment or of any regulatory, sa%ﬁregu%amr? or other authority o~ -
arganisalion; '
(Vi) .a provision of law is a reference to a provision of any treaty, legislation,
veguiation, decres, order or by-law and any secondary Eegiﬁ;%aﬁm enacied’
under a power given by that provision, as amendad, applied or re-enacted or

*replaced (whether with or without modification} whether before, on or after
the date of this Deed; .

'(w‘%%} atimenidayisa referance 1o London time; and
(%) dispose inclides any sale, lease, licence, rransfer or foan.
() Clatse and schedule Headings are for ease of reference only. - -
. (¢} Any word importing the singutar shall include the plural and vice versa,
C(dy . An Eveni of Default is continulng if it has not been waived to-the satisfaction of
' - Santanter, '
{e} A term defined in this Deed has the samée meaning when used in any"rzs‘é’.éceS,
acknowledgemenis or other documeants [ssued under or in connection with this Deed.

1-AS0ESTR RIS IDETR .
duoibagag.y
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3.3

34

ORI § 10,578

- Debenturs.

Covenant to gﬁ?ay '

The Chargor covenants with Santander o pay and discharge the Secured Liabifitiss when

thay become dus for payment and discharge.

" Charging provisions

‘Géneral

All security created by the Chasgaf under this Deed is a conlinuing sécmty for the payment
and discharge of the Secured Liabililies, is granted with full title guaraniee in respect of all the
rght. tile and interest {if any), present and future, of the Chargor in and o the refevant

- Secured Asset and is agranied In favour of Sandander as securily trustee for itself and each

Securad Parly.
First legal mortgages

The Chargor charges by way of first legal mortgage the F”ré;ﬁéﬁies, and ali buildings and all
Fixtures on gach of the Properties.

- Assignments

{aj ... The Chargor 'aés%gn&: :

{ii. the Relevant Agre’éhﬁéﬁ%s;" .
{ity “all Rental Income and all oﬁhér sums.;}ay'a;t;'{ﬁz'.'u'nder aﬂy}'(}'ccu.;m%ia.n;ﬁ Lease;
) o the Key-man Policies,
- (’N}"-_ - the Irsurance Polisies; and o
_' V) the goodwill, custom and canﬁaéﬁén ia‘ge‘ihé? with the féghi‘mé Santébéér to
usa the name of the business of the Chargor and the full benefit (so far as the

_ Chargor can assign the same and sublect to the burden thereol) of all of the
. contracts rights and claims of the Chargor,

{by - Thé Chargor shall remain liable to perform all its obligations urdsr each Relevant
“Agreement, each Key-man Policy and each Insurance Policy,

- First tied charges

© The Chargor charges by way of first fived Lcha}g;e: :

{a) alf interasts and sstatds in any freehold, leasehold or tormimonhold property now or

subsequently owned by It {other than sny freshold, leasehold or commonhold '

- property sffectively charged by way of legal morigage under clause 3.2) and, in each
case, all buildings and Fixtures on eéach such property;

by tha .pmé:eéds of zala of iis Sscurad Pro'per%y and ali ficences 1o eftar on of usé any

Secursd Proparty,

L {cy " the benefit of all other agreemants, instruments and Hights relating (o its Securad

" Proparty:

- Bapigsdzad
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37

A - Debenturs

(i} aliplant, machinery, vehicles, computers, office and other equipment, ali furmitire,

Cjurnishings, equipment and tools and any réemovals or replacement of them, {ogethar
| Chattels) present and {utura and the benefit of all contracts, licences, wamranties,
- omaintenance contracts relating to them and any renewals and replacements of them;

{8} all stocks, shares, debenture security, securities, bonds and investmeanis of any type

{including, but not limited to, all shares held by It in its Subsidiaries) held by it from
< lime 1o time (Invesitments) together with all Related Rights;

() all book and ofher debts due to it and their proceeds (beth collected and uncoliectad)

{together Debts) and all rghts, guarantees, securlty or other collateral in respect of
the Debls {or any of them) and the benefit of any udoment or order (o pay a sum of |
- money and all rights o enforce the Dabls (or any of them);

o ~alt monies from time 1o tme standing to the credit of sach Blocked Aceount: |

(. " gl snonies from fime o time standing to the credit of each account held by it with sny
_ bank, building society, financial institution or other person other than any Blocked -
Account {each an Account);

iy aliits Intellectual Property; - '
co{B - altits uncalled capital;
C{ky. | the benefit of all authorisations, . consents; approvals, resolutions, lcences,

examplions, filings, notarisations or registrations held or uiilised by B in conneclion
with its business or the use of any of iz assets and the right to recover and recsive .
compensalion payable in respect of any of them; and

Ll o the extent that any assignment in Clause 3.3 is ineffective 8% an assignm'e'ﬁi?.'iz'we

- assets referred to in that clause.

Floating chargs

- The Chargor charges by way of first ﬁez«ztéﬁ'g. charge all its assels and 'éndérmkéng wherever .

located both present and fulure other than any assets affectively charged by way of legal
-morigage or fixed charpe or assigned under clauses 3.2, 33 or 3.4, :
Gualitying flodting charge

This Deéd contains a qualifing floating chargs and p'ara'graéh 14.0f Schedile B1 to the 1A
1986 appiies to the floating charge created by or under this Deed,

Conversion of flgating charge to a fixed charge

Santander m"ay gt any time by notice I wiiting 10 the Cha’rgm’" corvert the 'ﬁd&ztihg chérgé i

crested under clause 3.5 info a fiked charge as regards any Floating Charge Asset as It shal
specify in the notica i

T {a) an Everit of Default is continuing: or _'

(b} in the opinion of any Secured Party that Floating Charge Asset is in danger of being

sa@lzed or any legal process or sxaculion i being enforced against that Floaling
- Charge Assel,

ASSHTE SN TIDETE
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Automatic conversion of floating chargs (o a fixed chargs _

I {unless permitted in vwiiting by Santander or expréssly permiiited vnder the terms of any
Finance Document):

{a) . the Chargor creates or atterpts to create any security over any of ité Floating Charge

 Azzeis
by any peradﬁ [avias or attemipts io %e#y any distress, altachment, exacuting or other -

legal process against any Floaling Charge Assel; or

(¢} - any corporate action, lagsl proceadings or othey ;arz:;cééjua*eﬁ'ér slaps are taken for the o '
winding up, dissolution, administration or reorganisation of the Chargor,

‘the floating charge created by this Deed will automatieally and immiediately without nofice be

converted into a fixed charge over the relevant assels or, in the ciicumslances desoribsd in

clause 3.8(c), over all of the Floating Charge Assets.
_Bmall company moratorium

" IF the Chiargor is an eligible @émggany withiri the meéhmg of pa?ﬁgré;}hé 2 1o 4 (inclisive) of

Schedule A1 to the |A 1885, then the obiaining of a moratorium, including any preliminary

“decision, or investigation in terms of paragraph 43 o Bchedule A1 of the 1A 1888 shall not
“cause the floating charge crealed by this Desd to crystallise inlo a fixed charge, nor cause

restrictions which wolld not otherwise apply to be imposed on the disposal of s property and '_
assets by the Chargor,

Megative pledge -

The Chargor shall not {wiﬁha&tfhﬁ ;3?"%@;" written consent of Santander) create or mr’mﬁ'm"

-subsist any security over any of its assels.

The Chargor shall not:

(&) sell, transfer or otherwise dispose of any of its assets on terms whereby %ﬁw are o
may be leased to or re-acquired by the Chargor or any Affiliate of the Chargor;

(by . gell, ransfer or otherwise dispose of any of 115 receivables on Tecourse terms; -

oy enierinto any grrangement under which money or the bensfit of a bank or other

‘acoount may be applied, set-off or made sublect (0 8 combination of accounts; or
{d) - enter into any other preferential arrangement having a similar effect,

in circumstances whers the arrangemment or fransaction is entered inte primarily as @ methad

of ralsing finance or of financing the acaulsition of an assat,
- Raestrictions on dispossls

Except as expressly permittied under any Finance Documsnt the Chargor shall not (without

the prior written consent of Santander} enter info 2 single fransaclion or 8 seres of

“ransactions {(whether related or not} and whether voluntary or involuntary o sell, lease, o
. transfer or otherwise dispese of any Becured Assels.

Tantedaria



Confidantial

1. Dabenturs

6 Further assurance

B The Chargor shall promptly do all such acts. and execute all stch documents (ineluding,
without limitation, sny assignmant; iransfer, convevance, sssurance, morigage, charge,
notice and instruction} as Santander may specify {and in such form as Santander may
reguire) in favour of Santander or I3 nomines{s] o

{a)  create, perfect, protect and maintain the security created or infended to be created
under or evidenced by this Deed or for the exercise of any righis, powers and .
ramedies of Santander provided by or pursuant to this Deed or by law, '

3] to confer on Santander security tver any property and assels of the Chargor located
in any jurisdiction equivalent or similar io the securily intended o be conferred by or .
-pursuant to this Deed, and/or

' {ci (f an Event of Default is msﬁénu@ng} jis] ?atﬁi!ité'aité the realisation of the assets which 3
are, or are intendad 10 be, the subject of the security created by or undet this Deed,

8.2 - Any documient required to be executed by the Chargor under this clause 8§ will be prepared at
the cost of the Chargor,

7 Land Registry
7.4 Application for restriction

{ay if title to the Secured Property. is or is 1o be registered at the Land Registry and in
“respect of any other registered titles against which the securily created by this Degd
' may be registered, The Chargor applies fo the Land Registrar for a resiriction on the
following terms being entared into on the Register of Title at the Land Registry:

"No dispasition of the regisierad estate by the propiialor of the registered estate s 10
be registered without a written consent signed by the proprietor for the lime being of -
- the charge dated | I favour of [ 1 referred to in the charges register
L {Standard Form Py, '

{b}. - The Chargor confirms that so far as any of the' Secured Pm;ﬁeﬁ\; is umrégéﬁtwﬁ{i -
- such fand is net affected by any disclosable overriding interesis within the meaning of
the Land Registration Act 2002 or the Land Registration Rules 2003, '

7y Tacking and further advarices

If Secured Parties are, subject to the teérms of the Finance Documenis, under an obligation or
otherwise agree to make further advances 1o the Chargor, this security has been made for |
- securing such further advances. Fach Secured Party and the Chargor by this Deed congent
.o an application being made o the Chief Land Regisirar to enter a note of such obligation or
agreament on the regisier of title 1o all present and fulure registerad property of the Chargor
~{and any unregisiered properiies subiect o compulsory first regisiration al the date of this.
Dead).

74 ~ Future property

If the Chargor acquires (oF infends to acquire) any freshold of lessehold or other interest in~ |
“property sfler the date of this Deed it must:

o HNERDSSLHENSEVIRGYE - o :
- Dagigedas
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1 Debenture

rotify Santandsr immadiately of such acquisition o g intention o éijquire suth

. propety;

- immediately on request by Santander and at the cost of the Charger, exscute and
-~ deliver to Bantander, 2 legal morigage in favour of Santander (a8 security trustes for

 #self and each Secured Party) of such property in such form as Saniander rmay

@)
o

(g}

T require,

obtain siich consents as are required for the seawityréf@rréd toin this clause 730

if the title 1o such freshiold or leasehold property is régistérad at the Land regislry of

raquired f0 be 30 registered, 1o give the Land Registry writtery notice of the security;
and N

if applicable, enstire that the security is corractly rioted in the register of title against

- that ttie al the Land Registry.

& :'_ - Motices of assignments and charges

8.1 Relevant Agreements .

{a)

Immediately upon request by Santander, the Chargor shall give notice i the form
specified in part 1 (Forms of notice of assignment) of schedule 10 to ssch

- eounterparty to esch Relevant Agreement (including, for the avoidance of doubl, any -
- Refevant Agresment coming into existence after the date of this Deed) that the -

“Chargor has assigned to Santander all iis -?ight-, title and interest in the Relevant

Agreement:

The Chargor shall use reasonable endeavours to procure that the récipient of eacl

such notice acknowledoes that notice in substaniially the form specified In part 2

C{Fomm of acknowledgement) of schadule 10 within 5 Business Davs of that notice

being given.

82 ~ Rental income

_ {a)

immadiately, upon request by Santander, the Chargor shall give notice in the form
specified in part 1 (Forms of notice of assignment} of schedule 8 to each tenant under

each Occupational Lease {including, for the avoidance of doubt, any Occupational

iLease coming into exislence afier the date of this Desd) that the Chargor has

ey

assigned to Santander all is right, fitle and interest in the Rental Income and other

maonies payable under that Occupational Lease:

The Chargor shall use reasonable endeavars to procure that the recipient of each -

“such notice acknowledges hat notice in substantially the form specified in part 2

C{Form of acknowledgemient} of schedule 8 within 5 Business Days of that notice
- baing glven. :

B3 Key-man Policies and Insurance Policies

RV

immédiately, upon request by Santander, the Chargor shall givs notice in the form

specified in part 1 (Form of notice of assignment) of schedule B to-each insurer under

each Key-man Policy and shall give nolice in the form specified in part 1 (Form of
notice of assignment) of schedule 6 fo each insurer under each Insurance Policy

Aincluding, for the avoidance of any doubt, any Key-man Policy or Insurance Policy

- ooming into exislence after the date of this Deed) that the Chargor has assigned to

B T R T LY L
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‘Bantander all is right, ttle and interast in that Key-man Policy or insuranice F’d%éaﬁ:}y (as '
- applicable).

(By - The Chargor shal s reasonable endeavours 16 procure that the recipient of each
“such notice acknowiedges that nolice in substantially the form specified in part 2
. {Form of acknowledgement) of schedule 5 {in the case of each Key-man Policyl orin . _
-part 2 (Form of acknowledgement) of schedile B (in the case of sach insurance
Policy) within § Business Days of that notice being given, -

8.4  -Blocked Accourits

{ay  Ihmediately uptn requést by Santander, the Chargor shall give notice in the form -
specified in part 1 {form of notice of charge) of schedule 9 to the financial institution at
. which each Blocked Account is held (including, for the avoidance of doubt, any
Blockad Account opened after the date of this Dead) thal the Chargor has created &
fixed charge over the balance standing (o the credit of that Blocked Account.

- {.b}' | The Chargor shall use reasonable endeavours to procure that the recipient of eas;h'_.
such nolice asckrowledges that nolice in subsiantially the form specified in part 2
- {Form of acknowledgment) of schedule 8 within § Business Davs of that nolice being
given,

.85 Accounts .

“la) | iinmediately upon request by Santander, the Chargor shall give notice in the formy
- specified in part 1 (Form of notice of charge) of schedule 7 to the financial Institution

at which such Agoount is held {(ncluding, for the avoidance of doubl, any Account

openad after the date of this Deed) that the Chargor has created a fived charge over
ihe balance standing 1o the oredit of that Account,

{5} The Chargor shall use reasonable endeavours to procure that the récipient of each
- such notice acknowledges that nolice substartially in the form specified I part 2

- {Formm of acknowledgement) of schedule 7 within 8 Business Days of that notice
- heing given.

9 . Undertakings

31 - Real property
(a) . Access

It will allow Santarder and such persen of persons a8 Santander nominates o enter
on ary part of its Sscured Property, '

o} Repair .

RO It shall kean iy Securad Property in.good and substantial rapair and condition -
" and decorative order, '

' . {izi} i shall repair any d'e?ec& or damage o any of ils Secured Property pmm;:ﬁiy
~and if it fails Lo do'so Santander may, but shall not be obliged (o, do s0.

{e) - F’iahnén‘g

O BEOASREEN S 10678
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i shall mot do or aliow o be done or fall o do anvihing Whﬁ.aﬁh’ ma§ éﬁﬁ“’%‘nga or

confravens any sistule of regulation governing or controlling the use or development
of its Sacured Properly, nor apply for planning permission. '

Flanning dirsctions
{n Within 5 Buziness Days of receipt by it of any notice o order (Direction)
served on of issued to it by any local or other authorily in respect of any pad
of #s Secured Property, it shall give full particulars of the Direction to
Santander and, if requesied o do so by Santander, produce the Direclion or
- a copy of it o Santander. o

i K shall advise Santander of all ‘ésaps takeﬂ.m'pmpas&d to e takén By #frdm '

- Hme io fime to comply with the terms of the [Hrection and shall lake all
- onecessary steps o comply with the Diraction,

(iiy . 1t shall at the request of Santander (but at tha cost of ths Chargor) make o

join with Santander in making such objections, representations against,

. appealing against or In respact of any proposal contained in the Direction as

Zaniander shall deem nacessary or desirable in order 1o protect Santander's
iterosis,

Develapmant

it shall rot, without Santander's prior witlen consant, carry out aﬁy dévelopmesnt on

cany part of s Secured Propetly nor change the use of any part of s Secured

Froperly,

Deposit of title deeds

it shall deposit with Santander all deeds and docaments of Htis relating to is Secured

Proparty.

~ Qutgoings

it will purictually pay and indemnify Santander and any. Recelver against all prasent

and future rents, rales, laxes, assessmanis and oulgoings of whalsoever nature
imposed on or payable in respect of its Secured Property or any part of it or payable

by the owner or ocoupler of it

Investigation of thle

On request by Santander, it hall grant Santander or its advisers (at the cost of the
Chargor) all faclilies within its power 1o enable SBantander or its advisers or delégates

o carry oul such investigalions of Hile to and enquiries into ks Secured Property or

other Secured Assels as may be carrled oul by a prudent motigagee or chargee.

Overriding Interests

1t shall not, without the préa'r written consent of Saﬂiaﬁde?; entar it ary onetous ar
resirictive obligations affecting the whole or any part of any Secured Property or

creste or parmit o arise any overriding inlerest, easement or right whataver in or over -
the whole or any part of any Secured Property.

1O EEIAROL ENETIRETE -
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6.2 _'-Léaaés' '_

Leaze and covenant compliance

fghall -

G perinm all 18 ebiigé&émsg covenants and stipulations contained in any leass

or agreement for lease under which i holds an interest in a Sacured Property
- or fo which any of its Secured Property is subject; '

{iy properly gérft)’rm {ahd indemnify Santander and sdch Receiver far any
hreach of} any covenants and stipulations of whatsoever nature sffecling any
- of #is Becurad Froperty;

iy not make any elaction or take any other action so a5 to alter i treatment of |

any Occupational Lease for the purposes of value added tax;

vy not setve notice ai any formar terant under any Occupational Lease under -

saction 17(2) of the Landiord and Tenant {Covenanis) Act 1985 or on any
_ guaramior of any such former tenant under section 17{3) of that act; and

(v} - immediataly riotify Santander of any notice received by it under section 146

- of the LPA 1925 or any proceedings commenced or steps taken against it for

_' the forfellure of any lease under which it holds an inlterest in a3 Secured
Property,

‘Mo variation to loase

i shall net without the prior writtén consent of Santander alter w'vﬁry oF ggree i alter
- or vary the terms of any lease under which it holds any Secured Property or any

ey

Cecupational Lease complies with the terms of that Ocsupaiianai' Leass in @ proper - '

legse to which gy Secured Froperty is subject,

Mo surrendsr or termination

1t shall niot surrender or othierwise terminats any lease under which it Fiolds a Secured

Froperty or terminate, forfeit or accent g surrender of any lease (o which aiw Secured -
Property is subject.

Compliance by tenants -

[t shall use reasonable - erdeavours to procure that each. tenanl under an

N ~and timely manner.

Leasa or rﬁght to oocupy

it will not without the prior written consent of Santander”

i grant any ldase or tenancy or exercise any other power of leasing of the - -

whole or part of any Secured Property; or

(i) grant any person any conlractual icence ar the right {6 occupy any Secured

BRSSO SETI6TE

-Praperty or part with possession of it
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Forfeiture -

it shiaill not do or permit anything which may render any lease or agreament for 5#:@5;&_ :

-under which it holds an interest in 8 Becured Property, or to which the Sgourad

Property is subject, Hable to forfelture of otherwize determinable.

83 Chattel

5.

I shall keép all Chattels Somprised in its Secured Assets ingood and siibstantial repair and in
gaod working order and condition,

9.4 - Insuranee

(a)

it shaft keep fts business and assets nsured at all imes with raputable 'Emu'rérsﬁ i a. )

Cform ang amount and against such risks (including Insurance for any environmental

“rigks) as Santander considers a prudent company carying on the same of

" substantially similar business as the Chargor would affect.

e

it shall pay all premiums by their due date for payment and do- all other things

Cnecessary 1o keap all of the policies of insuranee in which i has an imtersst in full

_ ()
)

force and effact.

~leshal not do ot parmit to be done anything to render the insurance vaid of voidable

Where required in writing by Bantander, it shall shsura that;

G

C{iiy  each policy of insurance shall corifain & standard mortgagee clause whereby, -

{A) Santander 5 named as composife ingured in respect of s Hwn

csaparate insureble intergst under each polioy of nsurdnce (othar

than public liability and third party liability insurances where dause

CBAGYIHE) shall apply) mainiained by It or any person an ils behall in .

actordance with clause 9.4(a) but without Santander having any
liahility for any premium in relation tosuch policy of Insurance;

SRy inrespectof public iebility or third party liability insurances the riame
o of Santander be noted on each policy of insurance as morigages;
“and '

- among other things, the insurgnce shall not be viialed or avoided as against

& morigagee notwithstanding that it could olherwise be so against the

Chargor,

It shall ensure (save where Santander agraes othenise in writing) that each policy of

insurance shall contain a provision to the effect that the msurance shall not be

invalidated as against Santander for non-payment of any premium due without the

_insurer first giving o Santander not less than 10 Business Days’ wrilten notice,

i

i the Chargor-shall be in default of effecting or maintaining insurances or ﬁrﬁdkéging o

any such policy or receipt 1o Santander on demand, Santander may {ake out or rerew

- such insurances in any sum which Sanlander may think sxpedient and all monies

L ABBEORNEEATR TDETE

gxpended and cosis incurred by Santander undar ihis provision shall be for the
account-of the Chargor,
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Subject to any stalutary or contractual restiiction ansing bafore the date of this Deed,
“at the oplion of Bantander, any procesds of insurance shall be applied towards the

- repayment of the Secured Liabiities.

may ressorably reguire. [t will notify Santander in writing of all renewals, material . '

Subject & clause 9.4(g) above with the prior writah conserit of Santander, all
. procesds of insurance shall be applied towards raplacing or reinstating the property in.

respact of which the proceeds are received.

[ shall procure that there is given to Santander copies of the insurances in which it

has an interast, and such other information in connection with tham as Bantandaer

varialions and cancellations of policles made or, o i knowledge, threatened or _
panding. '

g5 i it procure that the policies of insurance comply with the frﬁ%aWinQﬁ requi?émén%ﬁ:

(a)

" gach such policy must contain,

iy & non-invalidation and norvitiation clause under which the policy will not be

“vitisted or avolded as against any insured party as a result of any

circumstances  bevond . the oonbrol of that insured parly or any |
misrepresentation, non-disclosure, or breach of any policy térm or condition, ~
on the part of any insurad party or any agent of any insured party,

) 2 walver of the rights of subrogation of the ingursr as against the Chargor,

Sy

Santander and the tenants of any Securad Property; and

§§§i} - aloss payee plabse in such lerms as Santander miay reasondbly fé@{uire in
raspect of insurance claim pavmeants otherwise payabls to the Chargor;

the insUrers must give at least 30 davs' nolics [OF a shorter period with Santander's.

. prior written consent} o Santander if any insurer proposes o repudiate, rescind of

cancel any policy of insurance, o treat it as avoided in whole or in part, to reat i as

- expired due to non-payment of premium or othenwise decline any valid claim under it
by or on behatf of any insured party and must give the opporiunity to rectify any such

ey

88 iust

‘policies

nor-paymant of pramivm within the notice period; and

the Chargor must be free to assign all amounts payable to It under each of its policies

©of insurance and all s rights in conpection with those amounts in favour of

Santander.

use all reasonable endeavolrs fo snsure that Sanfander receives dopies of the
of insurance, receipts for the payment of premiums for those policles and any

information in connection with those pelicies and claims under them which Samiander may
. reasonably require.

9.7 - lrmust promptly potify Samam-@r of

B SSORSHEEY BTN 678
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~the proposed terms of a0y fulure fenswa) 8F &ny of the policles of imﬁmﬂ'cé;'

any amendment, supplemant, extension, Wrmination, avoidance or dandellaion of
any of the policies of insurance made or, In s knowledyga, threalened or pending;

any clairs, and any actual or thréatened tefusal of any elaim, under any of the policies -
of insurance; and

. any event or circumstanice which has led or may jead 10 a breach by the Chargor of
~any term of this clause, ;

58 - i miust -

f;‘*’:)ﬁip%}f willi the terms of the p{}'iécééé of nsurance: .

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

- policias of Insurance,

©
(@

ey

~comply with all réasonable risk improvement requirements of its Insurers;

ensure thal each premivm for ihé policies. of insurance is paid promplly and invany .

evani prior to the commencement of the perind of insurance for which thal premium is .
pavable, and

‘ensure that 2l other things necessaly ore dong so as o kéep each of thi pocies of

nsurancea in force,

9.9 - Book and other debis

{a}

it shall collect and realise fhe Debis in the ordinary course of trading as- agent for
Santander and pay their proceeds inlo its sccount with Saniander immeadiately on
receipl. 1t shall hold 2l such proceeds on trust for Santander pending payment of

ihem into that account,

®

it shiall mot set off, postpone or release any of the Debts of do or omit 1o do anything .

_which fnay delay or prejudics the full recovery of all Dabis.

9.10 - Investments and Related Rights .

@

O the Tater of:

(Y the date of this Dead; and

(i) the date of seauisition of those Investments of Related Rights,

REA L R E RO R

itshall:
{A) delver to Samtander all certificatas. of Gifle and other documants of
L itle or evidence of ownership In respect of s Invesimants and the
" Related Rights; and

(BY  deliver i Santander such transfer documenis {with the transferes ieft

blank] o any other documents as Santander may require of

otherwise request in respect of those Invesiments and Relgted
Fights. '

U {Bte1as3ea ]
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by Untbany sisps arg taken o enforcs the decurlly created by of under fhis Deed, it shall
e enfitled o recaive and retain all dividends, distributions and other monies |
recalvable in respect of its Investments and Halated Rights.

{e} It shall nat exercise its voling and other rights in respect of it Investments and
Related Rights in a manner which is likely to be prejudicial to the interesis of any
Securad Parly,

{d) 1t shall make all payments which may become dus and pavable inrespect of any of its
investments and Related Rights. If it fails to make any such payments, Santander
- may but shall not be obliged 10 make such payment on ils behall. Any sums so paid
" by Bantander shall be repavable by the Chargor fo Santander on demand and
. panding such repayment shall constitute pant of the Securad Liabilities.

(e} it skall remain Giable to cbserve and perform all of the conditions and cbligations

—gssumed by it in respect of its Investiments and Related Rights and Santander shall
not be required o perform or flfil any of its obligations in respect of any Investments
or Related Rights.

C(f) 1t shall comply with any notice served on it under the CA 2008 or pursuant to the
ariicles of association dr-any other constitulional document of any relevant entily in -~
crespect of or in connection with the Investments or Related Rights and will promplly

- Cprovide to Santander a copy of that notice.

{g} immediately on conversion of any of s Investments or Related Rights fromr &
cerlificated 1o an uncertificated form, and on the acguisition by it of any Invesiments

or Relatad Rights in an uncertificated form, it shall give sueh instructions or directions
and take such other sieps and enter inlo such documeniation as Santander may
require in order to protect or preserve the securily intended fo be created by this '_
Desd. : :

Leneral

It shall not do of cause or pa?mﬁ to be done anyiing which may in any Way'maiérigsiy-_ .

depreciate, jeopardise or otherwize prejudice the value to Santander or any other Secured

~FParty of the security creatad by or under this Deed.

Power to remedy -

~if the Chargor fails to comply with any of the tndertakings set out in dlause - 8 {Undertakings)
it shall allow and irrevocably authorises Santander andfor such persons as it shall nominate to

take such aclion on s bahall as shall be necessary to ensure thal # complies with those -
undertakings,

. If the Chiargor fails to perform any obligation or other f:.ﬁ'ifﬁehaﬁ't'aﬁ@cﬁﬁg the Secured Property

or other Secured Asset, ihe Chargor shall permit Saniander or its agenis and confractors o '

enter on the Secured Property, to comply with or obiedt to any notice served an the Chargor
- refating io the Secured Froperty or other Secured Asset and o iake any action Santander
may reasonably consider expedient to prevent or remedy any breach of any such termor fo . .

comply with or object to any such naotice,

The Chargor shall on demand indemnify Santander aﬁgaﬁnéf any cost, foss or liability incurred
by it in taking any of tha sieps referred fo in this clause 10,

 ABuri544981
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‘Becurity power of attarney

The Chargor, by way of sscuriy, Irevocably and severally appoints Santander, each

Feceivar and any of their delegatss or sub-delegates to be ile atlorney o take any aclion-
“which the Chargor is obliged to iske under this Deed. The Chargor ralifies and confirms:
- whatever any attorriey does or purports to do pursuant 1o iis appointment under this clause .

11,

Enforcement of 5'@{:&5:'5%?

Whan security is enforceable

O 'the oocurrence of any Event of Defaull which is continuing, the securily created by and
untder this Deed is immedialely enforceable,

Aty of enforcement

- Santander may, at it absolute discrefion, at any time afier the security created by or under B
' this Deed is enforceabis:

(a} - erforce all or any part of the security created by or under this Deed in any manner it
" sees fif -
"ié)} - exercise E?a"righ%é' and powers conferred upon morgagees by the LPA 1825, as variad _
and extended by this Deed, and rights and powers conferred on a Racsiver by this

Deed, whether or not It has taken possession or appointed 2 Recelver o any of the:
Secured Assets;

) (¢} appoint 2 Recaiver to all or any part of the Secured Agsels; '

" {dy - appoint an administrator in respect of the Chargor and take any m&pé to doso; -

(&) exercise its power of sdle under section 101 of the LPA 1925 {as amended by this
Deedy, or

L if parmitted by law, appoint an administrative receiver in respect of any Charger.

‘Right of appropriation o

To the extent tHat ihe Security crested by this Dead constiftites a "security fnancial collateral

Coarrangement” and the Secured Assets consfitute "inancial collateral” for the purpose of the

Financial Collateral Arrangemeants (No 2) Regulations 2003 {Regulations), Santandsr shall
have the fight on ghving prior notice o the Chargor, af any time afler the secwily becomes

anforeeabls, o appropriate all or any part of those Secured Assets in or towards discharge of '

. the Sscured Liabiiiies. The parties agree that the value of the appropriated Secured Assets

~shali 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 availabls market price in the absence
of which by such other means as Santander (acting reasonably) may select including, without

limitation, an independent valuation. For the purpnse of Regulstion 18{1) of the Regulalions,

the Chargor agrees that any such defermination by Bantander will constitute a valuation “in a |

- pommarcially reasonahle manner”.

| ID-BSIERIREUET 7Y
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For the purposes of alf pams imipliet by statuts; the Secursd Liabifities are desmed to have

“hecome dus and pavabie on the date of this Deed.

o4z
Cconstituted by or undsr this Desd,

1243
- naed to comply with any provision of section 89 or section 100 of the LPA 1825, Santander is’
‘empowered to lease and make agreements for lease at a premium or otherwise, accapt .

{244

125

SRR

Se’c'ﬁﬁﬂ 103 of thie LPA 1925 and section 83 of the LFA 1825 do not apply 16 the security
The statulory powers of leasing conferied on Santander are extended so that, without the

surrenders of leases and grant options or vary or reduce any sum payable under any leases.
or tenancy agreements as it may think fit,
Esch Recelver and Santander is entiled to all ihe fights, powers: pmééeges and immunities.
conferred by the LPA 1925 and the |A 1888 on morigagess and Recelvers,

" Mortgagee in possession - no Hability

 Meither Santafider ner any Recelver will be lable, by réasan of antering info possessith of a
- Becured Asset, 0 acoount 8% 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 mortgages

CAt any time after the securily created by or unéér this Desd has become enforceable, '
. Bantander may, at the sole cost of the Chargor {payable to Santander on demand);

{2 redeen 'aﬁy arior form of security over gy Sedurad Asset andfor -
L (n) 0 precure the transfer of that securify (o itself; andlor
{g) T setfle and pass the aceounts of any priof morigagee, charges or encimbrancer which

- once 80 seltled and passed shall be conclusive and binding on the Chargor.

- !ﬁmsémenis = following an Event of Default

sy if an Event of Default is continuing, the Chargor shall on reduest E}iy'ﬁanmmﬂer:

iy deliver b Santander such pre-slamped stock transfer forms or other wansfer
documents as Santander may reguire to enable Santander or ils nominee or
nominess 16 be regisiered as the owner of, and to oblain legal and beneficial
title 1o, the Invesiments and Related Rights referred 1o in such request;

iy provide o Santander certifisd copies of all resolutions and authorisations
“aproving the sxeculion of such transfer forms and regisiration of such
transfers as Santander may reasoenably require; :

) procure that esch such transfer is promplly registersd By the. relevant
company or gther entity; '

(W) procure that, immediately on thelr issus, all share tertficales of other

- documerits of tille in the spproptigle form, in respect of the relevant

Investmentis and Related Rights, are deliversd lo Santander in each case

G-ESiRS s ETe

CtBsgriaanag



e Debenture
- shiowing the registéred holder 35 Bantander o #s nomines o nominces {as
applicablal and

(v} exercise all voting Tights.in respect of the lnvestments and Related Rights
- only in accordancea with the instructions of Santander. _

At any time while an Everit of Datault is contisuing, Santandar may complete any

. fransfer documents held by | in respect of the Investmenis and Ralated Righis in

favour of itself or such other person or nominee as it shall selest.

At any time after the security created by or under this Deed has become enforceable, .

- Bantander and its nomines or nominess may sell st or any of the Investments and

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

in 15 sbsolule discretion determine.

If the Chargor receives any dividends, distributions or atfier monies in rdspect of ity
investments and Related Rights af a time when Santander has made & reguest under

clause 12.7{a} or taken any steps to enforee the security created by or under this

- Deed under clause 12.2, the Chargor shall immediately pay such sums received

directly {0 Santander for application in accordance with clauge 15 {Application of

monies) and shall hold all such surms on trust for Santander pending payment of them
toy such account as Santander shall direct

13 Receiver

13.1 . Appointment of Recaiver

Ha)

O

AT an’y.iéme after ary ssourity crested by or under this’ Dead is enfemé’abée,"
- Gahtander may appoinl a Reoeiver to all or any part of the Secursd Assels in

accordance with clause 12 2{h) (Acts of enforcament).

At any time, ¥ so. reguested in- writing by the Chargor, without further notice,
‘Santander may appoint a Receiver to all or any part of the Securgd Assels as if

Santander had bacome entitled under the LPA 1925 {0 exsercise the pgower of zale

~conferred under the LPA 1825

Any Receiver appointed under this Deed shall be the agent of the -Qhargrﬁ?’ and fhe

Chargor shall be solely responsible for his acts or defaults and for his remunergtion

7 and Hable on any contracts or engagements made or entered inta by him and in no

cirourmstances whatscever shall Santander be in any way responsible for any
misconduct, negligence or default of the Recalver,

Where the Chargor is an eligible company within the meaning of paragraphs 2 10 4

- {inclusive) of Schedule A1 to the 1A 1986

“{ . ohigining a moratorium: or

"{ii'}' “anything done with & view fo obiaining @ mos’amréum.émimmg arz‘y"'

- preliminary decision or investination in terms & narsgraph 43 of Schedule A1
~ tothe 1A 1986, |

0 ahall not be grounds for appointment of a Receiver.

TOBEOAE0I-FR 10678 -
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132 Removal

Sartandér may by written Aotice remove from time 1o lime afy Recsiver appointed by i

“{subject o the provisions of ssction 45 of the 1A 1888 in the case of an administrative -
receivery and, whenaver it may deem appropriate, appoint a new Receiver in the place of any
Recsiver whose appoiniment has terminated. '

123 . Powers of Receiver

@)

n addition to those conferrad by the LPA 1925 on any Receiver ap;}t}iﬁied under that

~Ast, each Receiver has, and s entitled to exercise, all of the rights, powers and

~discretions st oul i this clause 13,3,

if thers ig. more than one Receiver holding office 8t the same lime, unless the -

dacumsnt appointing him states olherwize, each Hecelver may exercisa all of the
nowers conferrad on 8 Recelver under this Deed or under the 14 1988 individually and

to the exclusion of any other Raceivers.

A Receiver of the Chargor has afl the rights, powers and discretions of an .~
- administrative racebver under the 1A 1988, ' '

A Receiver may:

i i the narie of the Cﬁaﬁrgcri o

(A} do ali other acts and 'i’hing‘s which hie may consider expedisnt for |
realising any Sacurad Asset, and '

(BY . exercise in refation fo any Secured Asset all the powers, suthorities

and things which he would be capable of exercising If be were fts~

" ansobhite beneficial ownar;

Co (i) raise and borrow money {either unsecured 6 61 the Security 6f any Securad

-Assel, either in priority to the security constituted by this Deed or otherwise)
on any terms and for whalever purpose which he thinks fit. No person
Jending that money nesd anguire as to the propriely or purbose of the
exercisé of that power or {o check the application of any money $0 rasad o
- borrowed; :

iy cary on the bisiness of the Chargor as he thinks fil s, for the avoidance of

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

~doulst, 3 Receiver may apply for such authorisations as he considers in his
7 absolute discretion appropriale;

(v - seflle, adjust, refer (o arbilration, coé’hg)mmse and arrangs any claims,

. accounts, dispites, questions and demands with or by any person who s or .

- claims o be a credilor of the Chargor or relating in any way to any Secured
Asgetl;

{vi} . for the purposes of this Deed, as he thinks dppropriate, on’ behalf of the
- Chargor or for itsell as Recalver, abpoint and discharge managers, officers,

agents, accountants, servants, workmen and others upon such terms as lo0 .

- remuneration or othénwise a3 he may ihink proper and may discharge any
such persons appointad by the Chargor; '

L IOBEOBSURVBIINGTS .
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let any Secured Asssl for any term and at any rent (with or without a
pramiurm) which ke thinks proper and may accept a surrender of any lease or
tenancy of any Secured Assets on any terms which be thinks fit {including the

o paymeant of money to & lessee or tenant on & surrender); .

_Bring, prosecute, eiforce, defend and abandon all actions, suits and

proceedings or submit io arbilration or any form of alternative dispute

~ resolution in the name of the Chargor in relatiofn to any Secured Asset as he -

considers axpedient;

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

ineach cuse as he may think it

(&) make and effect all repairs and insirances and dp all other acts

“which the Chargor might do in the ordinary conduct of fts business be
thay for the protection or for the improvement of the Secured Assels;

(B} commence andfor complete any building operations on the Secured

Property or other Secured Assel; and

G5 apply for and maintain any planning permission, bullding regulation

~approval or any other permission, consent or licenoe;

give valid receipis for all monies and execute all assurances and things which

may be expeadient for realising any Securad Assel;

sell exchange, convert ifto monies and realise any Secured Assel by public _

auction or private condeact in any manner anrd on any terms which he: thinks

‘propar.  The consideration for any such transaction may consigt of cash, .
~debaniure or other obligations, shares, stock or oiher valuable consideration _'

and any such consideration may be pavable in 2 lump sum or by instalments

_spread over such pericd as he thinks fit.  Fixiures and any plant and -

machinery annexed (o any part of the Secured Property may be severed and _'

sold separately from the property containing them withou! the congsent of the
- Chargor,

" torm 3 Subsidiary of the Chargor and transter 1o that Subsidiary any Secured
. Assel: :

withoult restriction sefl, 16t or iease, o coneur in seliing, letling or leasing, or

vary the terms of, delermine, surrender or gocept surranders of, leases or
tenancies of, or grant oplions and licenues over or otherwise dispose of or

deal with, all or any part of the Secured Assets without being responsible for
. loss or damage, and 50 that any such sale, lsase or disposition may be mads
- for cash pavable by instalments, loan siock or other debt obiigations or for
©shares or securifiss of another company or other valuable consideration;

form . and promote, or concur in forming and promoting, 8 company or .
companies io purchase; lease, licence or otherwise acquire interesis in all or

- any of the Secured Azsets or otherwisse, arrange for such companies 1o trade

or cease 10 rade and o purchass, lease, license or otherwise acquire all or

- oany of the Secured Assels on such terms and conditions whather or not

inchuding pavment by instalments secured or unsecured as he may think i

29e0ipaa98
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(xvi)  exersise all voling and other rghis atigching 1o the Investments and Related
"Rights, and stocks, shares and ofher securities owned by the Chargor and
" womprised i the Securad Assels in such manner as he may think fif;

(dvil) - redesm any prior secufity and seitle _and.pass'the acoounts of the parson
entitled o the prior security so that any accounts so setlled and passed shall
{subject to any manifest error) be conclusive and binding on the Chargor and

. the mongy 50 paid shall be deemead to be an expense properly incurred by -

the Receiver,

- {xvill) | purchase or acquire any land and purchase, acquire or grént any inferast in
of right over land,

(xix) . implemant or continue the development of (and ohtain all consents required
- I conneciion therewlth) andfor complete any buildings or structures on, any -~
~real property comprised in the Securad Property and do all acts and things

incidental to the Secured Property; '

'(ééx} - on behalf of the Chargor and without sonsent of or nofice to tha Chargor
exgrcise sl the powers conferred on a landiord of 8 12nant by the Landlord

and Tenants Acts, the Renls Acts and Housing Acls or any other legisiation

E from time to time in force in any refevant jurisdiction relating fo renis or
- agriculture in respect of any part of the Secured Property;

; {xxi}. - make cails conditionally or unconditionally on the members of the Chargor in
- respact of uncalled capiial;
(wdl) make, exercise of revaké any value added tax option fo ta¥ as he thinks fit
e
(ki) . do all ofher acts and things inciuding without imitation, signing and executing
' all documenis and desds as may be considered by the Recelver o be

incidantal or conducive to any of the matters or powers hsted hare or granted o

by law or otherwise incidental or conducive io the praservation, improvement

or realisation of the Secured Assets and to use ihe name of the Chargor for

"~ all the purposes set out in this clause 13,

Remungration

" Santander may from time ta time fix {he refuneration of any Receiver appointed by it
- Delegation -

Sartandsr and any Receiver may delegate by power of atiorney of in any other marner all or ..
cany of the powsers, authorities and discretions which are for the time being exercisabia by

Santander and the Recelver {as appropriate} under this Deed to any person of persons as it

shall think fit. Any such delegation may be made upon such terms and conditions (ncluding

the power to sub-delegate) as Santander and Recelver (85 appropriate) may think il

ﬁ.p;ﬁ%ica&im of moniss

. Secticns 108(8) and (8) (A;ﬁpdiﬁ%mem, powers, remuneration and duties si:::f.ms:ﬁévar} of the -
LPA 1825 shall not apply o a Racsiver appointed under this Deed.
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Al monies redeived by Sanlander or any Recelver under this Dasd and &s;}piiéd iy discharne

- of the Setursd Lighiitles shall be applied to the Secured Liabilitles in such order as
- Bantandsr may determine, '

 Santander @nd any Recéiver may place any money received, recovered of realised pursuant -
- o this Deed In an Interest bearing suspense account and it may relain the same for such
. period as it considers expadient without having any obligation 1o apply the same or any part of

it in or towards discharge of the Secured Lisbilities.

Reinedias afd walvers

WNo failire to exercise; nor any delay in exertising, an the part of Santander of any Recaiver,
-any right or remedy under this Deed shall operate as a waiver, nor shall any single or partial

exarcise of any right or remedy prevent or reslrict any further exercise of that or any other
right or remedy. The righis and remediss provided in this Deed are cumulative and not

- exciusive of any fights or remedies provided by law,

A waivar given of comsent granted by Santander under this Deed will be effective éﬁ'éy' if givvan
in writing and then only in the instance and for the purpose for which it s given,

. Protection of third partios

No person {including a purchases) dealing with Santander of a Recaiver or its o¢ his agents
has an obligation to enguire of Saniander, the Receiver or others whether the Secured

- Liabifities have betome pavable, whether any powsr purported io be axercised has become
- exsicisable, whether any Secured Liabilifles or other monies remaln outstanding, how any
-monies paid to Santander or to the Receiver shall be applied or the siatus, propristy or validity
of the acts of the Recelver or Santander, '

The receinl of Santander or ary Receiver shall be an absolute and a conclusive discharge to-
a purchaser and shall relieve him of any obligation 0 ses o the application of any monies
paid to or by the direction of Santander or any Recelver, '

Ih clauses 17.1 and 17.2, purchaser includes any person acquiring, for money or manies

- worth, any iaase of, or seourity aver, or any othar interest or right whatsoever in refafion o, .

the Secured Assels or any of them,

Motices

- Al notices, demands and any congen! must be in writing, Santander may sérve & rotice or _

demand on the Chargor al the Chargor's registered address. A nolice or demand by -

. Bantander will be effective at the Ume of personal delivery or at 9.00am o the second

Business Day after posting. A notice from the Chargor o Santander must be addressed to

. Tha Manager, Securities — Business & Corporate Services, Santander UK pic, Area 34, -
- Ground Floor Ops Block, Bridle Road, Bootle, Merseyside L30 468 and will be effective on
recaipt, if received before 4.00pm on a Business Day, or otherwise on the next Business Day.

- Assignmant

Santander and each Secured Party may assign or oiherwisa fransfer or deal with all or anyof

- its rights under this Deed or any securily created by or under it

The Chargor may not assigh or otherwise transfér or deal with all or any of its rights or
obligations under this Deed in whole or in part or enter into any transaction which would resuft

CH-RABGRL BVE LRI
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in any of thase rights or obligations passing to ancther person or somsthing having similar
effect. : '

Ger‘tif’écétes and céétafmémzions

" Any cedification or determination by any Secured P'aﬁy of a rate or amourit is, in the absence
- of manifest error, conclusive evidenoe of the matiers to which it relates.

Vindemnity

“The Chargor shall promptly indemnify Santandér snd sach other Secured Party and every

Recsiver and delegate, agent, nomings, attorney or co-trustes appoinied by Santander {each
an indemnified Person) against any cost, loss or lability logether with any assocliated VAT

incurred by any of them as a resull of,
- {a) | the taking, holding, protection or ﬁﬁfﬁréaxﬁén% of this Dead;

'{b}_ the exercise of any of the rights, powers, discretions and remedies vested in- ..
Santander and each Receiver and delegate by the Finance Documenis or by law, and

{cy - any default by the Chargor in the performance of any of the obligations expressed o :
be assumed by itin the Finance Documents.
The Chargor shall indemnify Santander and each offer Secured Parly against any and al
oosts, losses, Habllitles or expenses logether with any associated VAT incurrad by any of -

them arising (directly or indirectly) out of or In connection with the business or any real =~

praparty of the Chargor,

Santander may indemnify itself out in respect of, and pay and relain, all sUME hadassary 1o
give effect o the indemniy in this clause and shall have a lien on this Deed and the proceeds
of the enforcermnent of this Deed for alt mondes payable to it

Exclusion of (iability

The Chargor gy not take procesdings ﬁgaé'ﬂa‘f{ 'a'n‘gs officer, employes or agém of Santandsr

in respect of any claim i might have against Santandar or in respect of any a0t o omission of

_any kind by that officer, employee or agant in relation o this Deed and any officer, emploves .
. oragent of Santander may rely on this clause.

Wiscellaneous

A Secured Party may set off ahy maiwed?' unpaid of ‘any cantiﬁgeﬁt obligation due o' it from

the Chargor against any obligation {whether or not maiured) owed by that Secured Parly o
the Chargor, regardiess of the place of payment, booking branch or currency of gither.

“obligation. i the obligations are in different currencies, the Sscured Parly may convert either
obligation at a market rate of exchange in s usual course of business for the purposa of the
- setoff, '

17 & term of this Deed is o becornes lagal, fnvalid of unenforceable in any jurisdiction, nelther

the legality, validily or enforceability of the remaining provisions nor the lagality, validity or

~enforceability of such term under the law of any other jurisdiction will in any way be affected
©oF impairad. '
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233 If Santander believes that any amount paid By the Chargar o any other person in respect of
' - the Secured Liabilities is capable of belng avoided or set aside for any reason, then for the
- purposes of this Deed, such amount shall not be considerad to have been paid.

234 Any sefflerient, dischargs or rélease bebween the Chargor and afly Secured Parly shall be
conditional upon ne securily or payment (o or for that Becured Party by the Chargor or any .
" other person being avoided or set aside or ordered to be refunded or reduced by virlue of any
law relating 1o bankruptoy, insolvency or liquidation or otherwiss,

235 if Santander or any Securet! Party recéives notice of any other subsequent sacurity or olfier
interest affecting any of the Secured Assels it may open-a new account or accounts for the
© Chargor in ifs books, If if does not do so then, uniess it gives exprass wrilten notice o the '
contrary to the Chargor, as from the fime of receipt of such notice by Santander, all paymenis -
- made by the Chargor to Santander or any Sscured Parly shall be treated as having been
credited {o a new account of the Chargor and not as having been applied in reduction of the.
Secured Liabilities,

238 I Santander enforced the security constiuted by or under this Deed at a time when o
" amounts are due to any Secured Party bul at & ime when amourits may or will become dus,
- Santander {or the Receiver) may pay the procesds of any recoveries effected by it info an
interest bearing suspense account, '

23.7  The security wreated by this Deed is confinuing security and shall remain in full force and
effect regardiess of anv intermediate payment or discharge by the Chargor or any other
person of any or the Secursd Liabiliies. It is in addition to any other securlly held by any

 Becured Party at any time for any of the Secured Liabilities, may be enforced without first
having recourse to any other rights of any Secured Party and. s not in any way prejudiced by
any guarantae or seourily now or subseguanily held by any Secured Party. '

. 23B  Unless otherwise stated i dny Finance Document, a person who is not a party to this Deed
has no rights under the Contracis {Rights of Third FParties) Act 19982 to erforce or enjoy the
Chanefl of any term of this Deed or any other document issusd or entered into under or in
- connaction with i

. 239 Santander will not be Tiable for any action taken by it {or any omission to {ake ackion) under or
. _'%ﬂ connection with this Deed unless diractly caused by its gross negligence or wiiful
© misconduct. Neither Santander nor any Recsiver shall be llable In respect of all or any partof
the Secured Assels or for any loss or damage which arises oul of the exercise or the
alternpled or purporied exercise of, or the faillure o exercise any of, thelr respective powers
urless such loss or demage is caused by its gross negligenice or wilful acts of defaull and
- reckiessness. Neither Santander nor any Recaiver shall be liable for any losses, liabiities or -
expanses arising from any acl, defaull, omission or misconduct on the part of any delegate 1o
Cowhom any powars, authorities or discrelions are delegated. :

. 2310 For the-purposes of section 2 of the Law of Property (Miscellanesus Provisions) Act 1989, the
~{arms of the Finance Documents and of any side lelfers relating 1o the Finance Documents
cand the Becured Liabilities are incorporated into this Deed.

a4 Fees, costs and expenses

24,1 Transaction expensas
- The Chargor shall promptly on demand ;ﬁay Santander the amount of al éaa%& fees and

‘expenses (including legal fees and stamp duties) together with any associaied VAT

1 BHOESIT B SE1PeE TR
© 2hnoiaddnsy



Confidewtial

24,2

1- Debenture

rensorably incurred by 1t in conngction Witk the negotiation, preparation, printing, exscution;
perfection and release of this Deed,

" Enforcement and presefvation costs

 The Chargor shall, within 3 Business Days of demand, pay to Santander on a full indemnity

basls the amount of all costs, fees and expensas (Including legal fees and stamp dulies)
logether with any associated VAT incurred by Santander in connection with the snforcement

~of or the preservation of any rights under this Desd and proceedings instiluled by or against

. Bantander as s consaquence of taking or holding this Deed or enforcing thase righis.

2450

25

26

264

Ty

Interest on late paymernils _

“1f the Chargor falls to pay atly amouhi payable by it under this Dead on its due date, interest
. shall accrue on the ovardite amount from the dus date up to the date of actusl payment {both
-~ before and after judgment) at the rate and in the manner as set out in the underlying Tacility

agreement. Any inierest accruing under this clause 24.3 shall be immediately payable by the -

- Chargor on demand by Santander.
- Governing law

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

Enforcement

Jdurisdiction of 'Engiészﬁ courts -

“orin conngotion with this Deed Oncluding a dispute relating 1o the existence, validity
of lermination of this Deed or any non-contractual ebligation arising out of or in
- connection with this Deed (Dispute).

ay - The courts of England have exclusive jurisdiction to seltle any dispute adsing Qut'f}{':.

(b} " The parties to this Deed agree that the courts of Ehg%aﬂd are the most appropriate
. and convenient courts to setife Disputes and accordingly no party to this Deed will
argue 1o the contrary.

NG This clause 26 is for the benefit of Santander. - As a result, Santander shall rot be

‘prevented from laking proceedings relating to s Dispute in any other courts with
wrisdiction. To the exient allowed by law, Santander may take concurrant
- proceadings in any number of jurisdictions,

Servies of process

The Ciil Pracedure Rules regarding service and deemsd service will not appiy to any letter or

oither commurnication nolifying a claim or serving legal proceedings under or in connection
. with this Deed, which shall instead be served in accordance with this clause 26.2. Any lefler
- or other communication notifying a claim or serving legal praceedings under or in connection

with this Deed may not be made by way of fax and must be made pursuant to clavse 18

 {MNofices).

" This Deed has besn entered into a5 2 dead on the date givan al the heginning of this Dead.
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1 - Debenturs

- Schedule 1
Fmperﬁe&

o  Registered Land .

None at the date of this Deed

- Unregisterad Land

None at the date of this Beed | o
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Schedule 2
Key-man Policies

Inaurer Life assured Date of policy Policy number

None at the date of ihis
Deed

2880464418

1 - Debanturs

Amourit of cover

Life

Critical itllness
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Schedule 3

. Raiévam Agreaments

o Naoie at the date of this Deed
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Schedule 4
Rent Aa‘:munﬁ{sﬁ

Norie at the date of this Deed _
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" Schadule &
Kay-man Policies

- Part 1 - Form of notice of assignment

Taon ) e

Dated: R s
DearSirs

The key-man F;m?iézﬁés described in the attached schedule {Keyaman 'Pm%ciaﬁ}

We heretiy nolify vou that we have assigned to Santander UK plc as. security trustee for ifsel and -
certain other persons (Bantander) afl our right, title and interést in and to the Key-man Policies. _

- 'We hareby irrevocably and unconditionally authorise and instruct you:

1 without notice or reference to of turther attforty from us and without enquiring a8 1o the

justification or the validity of thase instructions, to comply only with any instructions from time :

o time received by you from Saniander relating o the Kev-man Policies (or any of them); and

2. o pay all sums payable by you urder the. Key-man Policies {(or any of them) directy to
T Santander at: : .

- Bank: . @
- Account number e
CSortcioder D 4

- or §ch otiier account as Santander may specity from time to time.

Please sign and retum the ackhowledgement attached to one enciosed copy -of this notice fo

Santender and the other copy 1o us,

- The provisions of this.notice {ang any non-contractual @mégatiz}né arising out of or in connection with

ity are governed by English law,

ours faithfuly

B L L L LT Ty meorveaLr,

for and on Behalf of
L)

3
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_Beheduis
Policy insired Life assured | Amount of cover Date of policy | -
Mumber . . L
o Death Critical
iHness
€ v s L 4 B

{Attach forrm of ackﬂawfedgrﬁ@f?fj'

T BHBENR S ARG B ASR

RcYs




Pard 2 - Form of acknowledgement

To . Santander UK ple -
SBecurities Team
8th South - Admin.
 Bridis Road
C Boglle
Merseyside '
L30 4GH

o name of Chargor] (Chargor)
laddress] '

Dated: # _

We acknowledge receipt of the notice of assignment (Netive) of which the above is'a duplicafe,
Tarms defined in the Notice shall have the same meaning when used in this acknowledgement. We
confirm that;

(a) there has been no amendment, waiver or release of any rights or inferests in-any
Key-man Policy since the date of such policy; o

- {by . we will not agree to any amendment, waiver or rélease of any é}m\s’ésﬁs’oﬂ of any Key-
- man Palicy withotl the prior written consent of Santander;

S ). owe shall act in accordance with the Notice;

' () s @l the date of this ackriowledgerent we have nat recefved any notice of
~assignment or chdrge of the Chargor's interest In ‘any Keyman Polity or the
procesds of any Key-man Policy in favour of any other persen; and

{a) - we 4o not have and have not claimed or exercised any right or claim against the
' Chargor or exersised or attempted {0 exercise any right of seb-off, counterclaim or
- oiher right relating to any Key-man Policy.
The provisions of this acknowledgement {and any ron-contractual obligations' afising out of o in
-comhection with ity are governed by English law. :

For and on behalf of
linsurance company]

- VO-BE0SSORR 18T 10.67AE01 544384
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Insursnhce Polities.

“Part 1« Form of notice of assigrumernt

I._Ta:: [

Bated: TN _

CDearSirs

Thé insurance policies described in the sttached schedule linsurance Policies)

W Ihe?ehy natify you that we have assigned to Santander UK ple s sedurity trustee for Hself and
" gertain other persons (Santander).sll our right, tlle and interest in and o the Insurance Policies. '

. We hereby rrevocabily and untonditionally authorise and nstrust you:

1 without nofice or reference o or further authorlty from us and withoUt enguiring 48 o the
justification or the validity of those instructions, to comply only with any instructions from fime

" to time recelved by you from Santander relating to the Insurance Policies {or any of themy; :

and :

2 . io pay all sunis pay;—"miﬁ by yt::}u under the Insurance Policies '{mﬁ' ary of ‘tﬁﬁm}- diracily o
Santander at: . :

"Baﬁk‘:_ o e

Accouitnumber . e
-Bortcode: e

' or such oiher account ag Santander may specify from lme ta iémé.

Please sign and return the acknowledgement aftached to one snclosed copy of ihis notice to
Santander and the other copy to us.

The provisions of this nolice (and any non-contractual obiigations arising out of or in connection with

ity are governed by English law.

CYours falthfully

- for and an behall of

&
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Behedule

1 Date of policy insured

.Peﬁ%;y fype

Policy number

L] ’ &

: LAttach form of iknowledgmaent]
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Fart 2 ~ Form of scknowledgement

To Santander L ple

- Sequrities Team _

- Bih South-Admin
Bridie Hoad

Boolle

Merseyside
L30 4GB .

Tor . [name of Chiargod (Chargsen
- laddress]

Dated: o

We acknowledge . recaipt of the niotice of assignment (Notica) of which the above is a duplicate.
. Terms defined in the Notice shall have the same meaning when used in this scknowledgement. We

confirm that;

@y

thére has been no amendment, waiver or release of any rights or interests in any
rsurance Policy since the date of such policy; ' '

“we have nofed Santander's interest as morlgagee and first lss payee on each

Insurance Policy,

we will not agree (o any amendment, waiver of release of any provision of any .

insurance Foliny without the prior written consent of Santander;

Cwe shallact in sccordance with the Notice: -

‘45 @t the date of this acknowledgement we have not recaived any notice of
- asdignment or charge of the Chargor's Interest in any nsurance Policy or the

- procaeds of any Insurance Policy in favour of any other person; and

we do ot have and have not claimed or exercised any right or claim against the :
-Chargor or exercised or altempled to exercise any right of set-off, counterclaim or

other right relaling to any Insurance Policy,

. The provisions of this acknowledgement (and any non-cohtractual obligations ar%é?ng put of orin
" connection with it} are governed by English law. -

'Fc:ar aid on bahalf of -

{instirance companyl

0-BE0EE0R- 151 10.B7BR 1644081 .
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Aecounts

Parti Form of natice of chargs

'_ To '{z'fés@n n'amé iﬁﬁ;ﬁ.afﬁaﬁﬁéﬁ'{}f accaut Holding institution]
Account number: e e S {Acc@u'm}..
Sort code: S - X' '
Account holder .+

‘We hereby notify vou that we have charged by way of first fied charge to Santander UK plo as.

securily trustess for fsell and cenain other parsons (Bantander) all our right, fitle and interest inand

- to the monies from time to time standing o the oredil of the Account.
We hereby irrevocably and uncanditionally authofise and instruct you;
1 to hold all monies from time to fime standing 1o the credit of the Account o the arder 6f
Santander and gooordingly to pav all or any part of thise monies o Santandsr (or as i may

“dirgot) prompily following receipt of written instructions from Santander o that effect; and

2 o distlose fo Santander such information relating 10 us and the Account as Santander ma;} :
 from time 1o time request vou io provide. '

| By countersigning this notice, Santander authorises you to permit Us to withdraw and otherwise deal
“with funds standing to the credit of the Account uniih

(a)  you réceive a notice ivwriting 16 the conitrary from Santander;

by & pelition js présented for a winding Up ordéF in respect of us o an application is o
© O made for an administration order inrespect of ub,

{whichever acours first),

Please sign and rétumn the aekmwiadgemem attached 1 one enclosed copy of this notice 1o
Zantander and the other copy o us,

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

- Yaurs faithfolly -
for and on behalfof »
L Céuni@rségﬂed for and on bahalf of
. Santander S o el RO ,,,,,

[Aftach form of acknowledgment]

37
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Part &+ Form of ac%mwiedg@mem}

To _ Santander UK plé

Securitias Team
6Bt South Admin
 Bridle Road
Bootle
" Merseysida
L30 4GB

Ta: [name of Chargor] (Chargo#)

[address)

. Datad: #

| We ackriowledge receipt of the niotica 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 oorfinmg iﬁa?i

o - we shall act in accordance with the Notice;

R as at the date of this acknowledgement we have not receivad any notice of assignment or
- charge or other secwity over the Chargor's interast in the Account in favour of any other
--parson.-and '

C3 we will ot exercise aiy right of combination of acomints, set-off or fien over any monies

standing to the credit of the Adcount,

The provisions of this acknowledgement (and any non-contraciual obligations arising out of or in

- connection with Y are governed by English law.

+ Forand oh behalf of -

FEBUEI B ISR Ba 8 By

faceount folding insiitition)

-
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- Schedule 8
Oocupational Leases

Bart 1 - Form of notice of assignmaent

e @
Dated: e
Dear Sire

The lease described in the attached schedule (the Lease)]

- We hereby notify you fhat we have assighed to Santander as security trustee for fiself and certain
other persons (Bantander) all our right, title and interast in and to the Lease {ncluding all rental
“income and other monies payable under the Lease). o

We hereby irrevocably and unconditionally authorise and instruct you:
1 without nofice or reference to of Turther authority from us and wilhout enguiring as to the

*justification or the validity of those instructions, to comply only with any instructions from time '
. to time received by vou from Santander relating to the Lease, and

2 to pay alt sums payable by vou bnder the Lease directly to our account at,
Bank:. S

“Account numbar; ®

" Sortcodé: 4

{the Rent Account J of such ofher account as Santander may specily from time 1o time.

- Wae remain liable to perform all our obligations [as landlord] under the Lease and Santander 18 under _
. ho obligation of any kind whatsoaver under the Lease nar under any liability whatsoever in the event
. of any failure by us to perform our obligations under the Lease,

_ Please sign and return the acknowledament attachad o one enclosed copy of his noticé 16
Bantanider and the other dopv o us,
The provisions of this noticé (and any non-contractual ab?éé&éé&ﬁa‘ arising out of orin cannéction with
" i) are governad by English law,

Yours faithfully

for and on hehslf of
$

iz}

ESRURSMSTIOETAB01EA438.



" Scheduls
. [Description of Lease]

- fAltach form of acknowledgment]

a0
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 Part 2. Form of acknowledgement

Tor - Santander UK plc -
- Bevurities Teamn
§th South Admin®
- Bridle Road
Bootie
- Merseyside
- L30 4GB

i To o [name of Chargoh {fﬁhae‘g{arf; e
_ {address]

) Datecﬁ: ¢

W acknowledge recaipt of the rotice of assignment (Notice) of which the enclosed is a'dﬁpéésazé_:.
- Terms defined in the Notice shall have the same meaning when used in this acknowledgement. We
canfirm thak '

@) -we will not agres 1o any amendment, waiver or release of any provision of the Lease
- without the prior written conzent of Saniander;

(b) - we shall actin accordance with the Natice:

{ef - the Chargor will remain liable to perform ail its obligations under ihe Lease and
“Santander is under no obligation of any kind whatscever under the Lease nor under

Lany Hability whatsoever in the event of any fallure by the Chargor 1o perform ils

" obligations under the Lease; '

o (dy o breash or defaull on the part of the Chargor of any of the terms of such Lease will
~be deemed o have occurred unless we have given nolice of such breach to.
. Santander specifying how o make good such breash;

(&) - We have made all nocessary arrangements for all future paymanis pavable under
- -such Legse o be made inlo the Rent Account; : :

(). as at the dale of this dcknowledgement we Have not received any nolice of
assigniment or charge of the Chargor's interest in the Lease in favour of any other
© o person; and

gy we do not have and have not claimed or exercised any right or dlaim against the . .
Chargor or exercised or attempted o exercise any right of set-of, counterclaim or -
“pther right relating to the Lease.
- The pmsf‘;s%dﬂﬁ of this acknowledgement (and any non-coniraciual thigaiians arising out of or In
connection with it are governad by English law.
Forand on behalfof
[Terant] S

41
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_ Schadile 9
- Blocked Accounits

Part 1 - Form of notice of charge

o . .- N {éﬁé@ﬁ‘ .n:@mé.aﬁd'address of account holding institution] -
Datad: .:_.e
' Diear Birs
_'-Afzmu.nt aumber: e - '_ . {B!écke‘d ﬁ.ﬁzéﬂun%}
3’@'@ coder . e»

- Account holder, . e

We hereby notify vou that we have charged By way of firgt fided charge o Santander UK ple as
- securily trustee for'iisell and certain other persons {Santandsr) all our night, title and interest inand io
the monies from time o me standing o the credit of the Blocked Account. '

We herely irrevocably and uncondilionally autharise and ingtruct you:

1 to hold all mionies from time to time standing to the crédit of the Blotked Account to the arder |
of Bantander and accordingty to pay all or any part of those monies to Sanlander (or a8 U may -
—direct) prompily following receipt of written Instructions from Santander to that effect; and

2 . to disclose fo Santander such information relafing to Us and the Blocked -Account as
' Co Bantander may from tims o time request vou to provide,

Wedlso advise you that

“{a) - we may not wilhdraw 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 tevoked or vafied with the gjrém' written _
- porisent of Santander,

Piease sign and return the acknowledgement attached o' one enclosed copy of this. notice 5
Santander and the other copy 10 us, '

' The provisions of this nofice (ant any non-contractual obligations arising ot of if or in connestion with :
iy are governed by English law,

- Yairs faithfully

for and on behalf of
& Limited

{Aflach forin of acknowledarment]

43 '
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o

CPart 2 - Form of acknowlédgément '

Santandsr UK ple

Securities Team
- Bth South Admin

Bridie Foad
Bootle

- Merseyside
. L30 4GB

[nanie of Ghékgar}.{ﬁha?gﬁér} o
{address] '

- Dated: &

" We acknowledde receipt of the riofice of charge (Notice) of which the above is a duplicate. Terms
gefihed in the Motice shall have the same meaning when used in this acknowledgement,

W confirm that

we shall act in accordance with the Notice:

" agat the date of this ackrowledgement we have riot received any notice of assignment or

charge or other security over the Chargor's interest in the Blocked Account iiv favour of any

other person; and

we will niot exercise’ any right of combination of accounts, set-off of fian pver any mories

standing 1o the credit of the Blocked Acoount,

 The provisions. of this acknowladgement {and any nonscoftractual shiigations arising out of or in
- connachon with #) are governed by Englsh iaw. :

Forand on behalfof
Jaoeount holding instiiution]

43
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Schedule 10
" Relevant Agroements [other than Occupational Leases) |

Bart 1« Form of notice of assignmant

T : &
Oated: - #
Dear Sirs

The agrasment descried in the aitached scheduls {the Ag&r@&maﬁ%}

We hereby notify you that we have assigned to Santandsr as securily Irustes for itseif and cerfain

' ather parsons {(Santander all our right, tile and interest in and to the Agreement {including all monjes
- payable under the Agrsemsnt).

We hereby irmevocably and unconditionally atthorise and 'irzstrut:%'yéu:

1 without notice of reference 4 or further authorily from us and without: enquiring as 1o the .
* justification or the validity of those instructions, to comply only with any instructions from time -
o time received by you from Santander refating o the Agreement; and

L2 e pay all sums pavable by vou under the Agreamant diredtly toour account at:

CRanks _ &

CAccount numbier:

& &

Sort code:

(the Account ) of such other account as Santander may spec®y from et time. .

“We remain liable % perform all our ébéég}aiéem under the Agreement and Santander is under no

obligation of any kind whatsoaver under the Agregment nor under any llabliity whatsosver in the event

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

| Please ﬁiggm.-aﬁd return thie acknowledgement aftached to one enclosed copy of this notice to
- Bargantder and the other oopy o us. :

The provisions of this notice (and sy noh-confractual obfigstions arising out of or in connection with
-} are governed by English law. '

Yaurs faithfully -

forand on behalf of
g

T EEISENE TR ETE _ S . - A4 AT AL
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- Sthedule

IDascription of Agreament]

- [Attech forni of scknavdsdgiment]
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_ Part Z - Form of acknowledgemant

Tor - Santander UK pie

-~ Becurilies Team _
Bth South Admin.
Bridle Road

- Bootle

Merseyside
L30 4GH

Tor . {name of Chargor {Chargor) -
Jaddress]

Dated: & - ..
We acknowledge receipt of the notice of assignment (Nofice) of which the enclosed is a duplicate. -
Terms defined in the Notice shall have the same meaning when used in this acknowledgement. We

- oonfirm thal

(ay - we will not agréé to afy amendment, walver or releasé of any provision of the
Agreement without the prior written consent of Santander;
(o} - we shall adt in acogrdance with the Notice,

oy the Chargor will remais liable to perform all its obligations under the Agreement and
‘Bariander & under no obligation of any kind whatscever under the Agresment nor
under any liability whatsosver in the event of any fallure by the Chargor to.parform s
obfigations undar the Agresment;

S {dy . no breach or defauli on te part of the Chakgbr of any of the terms of such Agreemﬁm o

will be desmed to have occcurred unless we have given nofice of such breach to

Santander specifying how o make good such breach;

o {e) . we have made all nesessary airangements for all fulure payments’ payable under
such Agreement {o be made into the Account; '

{f - as at the date of fhis acknowledgement we have nol received any notice of .
. assignment or charge of the Chargor's interest in the Agreement in favour of any
other person: and '

{g). - we. do riot Have and have not caimed or exercised any right or claim against the
Chargor or exercised or attempled 1o exercise any tight of seboff, counterclaim or
cthar right refating io the Agreement.

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

For and on behalf of

T [Counterparty]

AR BN TRR B4 58T
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- SIGNATURES TO THE DEBENTURE -

- Chargor .

Execuled as & deed by THIRD STATE PIZZA . )

- COMPANY LIMITED _ b i

acting by "Moesine Sewgi Glauians ) - Director
a director in the presence of

' Address | et

- Dirsdtor's Resolution

1 hereby certify fhat the aﬁwpﬁa e e:;f and sniry into, this Debamwa WHG ag;pmvgﬁ bg a mmlu%sm of

" the sole director of the Chargor properly passed o.. AT r"%‘wg& RT3 S
Date "’1@5 ,,,,,,, V/ 3”*& ....... p}agﬁz”
Sigred Lo L co{Diredton

JRES S R R R

T
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Santander

duly authorised
for and on behalf of
Santander UK plc

L . . .

48
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