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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6424236

Charge code: 0642 4236 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 31st January 2020 and created by FLOORTARGET LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 13th February 2020 .

Given at Companies House, Cardiff on 14th February 2020

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

This Debenture Is made on 2\ ¢ G&\U.G{ﬂ X 2020
Betweean
{n FLODORTARGET LIMITED {rogistered in England and Wales with number 06424236) whose

registered office Is al Clo L. Rowland & Co Retall Ltd, Whitehouse Industrial Est, Rivington Road
Preston Brook, Runcorn Cheshire, WA7 3DJ, United Kingdom {Chargor), and

() Santander UK plc (registered in England with number 2294747) whose registered office is at
2 Triton Square, Regent's Place, London NW1 3AN as security trustee for each of Iself and
each Secured Party (Santander, which expression shall include its successors in title, assigns
and transferees).

it Is agreed

1 Deflnitions and interpretation

1.1 Definitions
In this Deed.

Account has the meaning given (o It in clause 3.4(h} (First fixed charges)

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

Blocked Account means;
(&) each Rent Account; and

) any other account designated as a Blocked Account by the Chargor and Santander in
writing

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

CA 2006 means the Companies Act 2006
Chattels has the meaning given fa It in clause 3.4(d} (First fixed charges)
Debts has the meaning given to it in clause 3.4{f) (First fixad charges)

Event of Default means any event of defaull {howsoever defined) under any Finance
Document and any failure by the Chargor to satisfy any demand for payment under any Finance
Document

Finance Document means this Deed, any document governing or evidencing the terms of the
Secured Liabilitles and any other document designated as a Finance Document by Santander
and the Chargor

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

FORM OF CHARGE FILED AT HM LAND REGISTRY UNDER REFERENCE MB12922
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Floating Charge Assets means all the assets and undertaking from time to time subject to the
floating charge created under clause 3.5 (Floating charge) d

Holding Company means, ih relation to a persoh, any person in respect of which it is a
Subsidiary

1A 1986 means the Insolvency Act 1986

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

Inteflectual Property means:

{a) any patents, trade marks, service marks, designs, business names, copyrights,
database rights, design rights, topography rights, domain names, moral rights,
Inventions, confidentiat information, knowhow and any other assoclated or similar
intellectual property rights and Interests anywhere in the world (wWhich may now or in
the fulure subsist), and, in each case, whether registered or unregisterad; and

() the benefit of all applications, rights to apply for aind rights to use such assets (including,
without limitation, any licences and sub-ficences of the same granted by it or to it} of
the Chargor (which may now or In the future subsist)

Investments has the meaning glven to i in clause 3.4(e) (First fixed charges)

Key-man Policies means the policiss of insurance described in Schedule 2 (Key-man Policies)
and all insurance policies in respect of the life, disability or critical iliness of any person put on
risk after the date of this Deed and in respect of which the Chargor is the insured party, together
with all monies payable in respect of those policies

LPA 1925 means the Law of Property Act 1925

Occupational Lease maans any agreement for lease {or for licence} or any occupational lease
or licence to which a Securad Property may be subject from time to ime

Properties mean the properties listed in Schadule 1 (Properties)

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

Related Rights means, in respect of any Invesiment, all monies paid or payable in respact of
that Investment (whether as income, capital or ctherwise), alt shares, investments or other
assets derived from that Investment and all rights derived from or incldental to that Investment

Relevant Agreamant means:
(a) each Occupational Lease
{e)] any guarantee of Rental Income contained in, or relating to, any Occupational Lease

(c} each other agreement designated as a Relevant Agreement by Santander and the
Chargor in writing whether pursuant to Schedule 3 (Relevant Agreemenis) or otherwise
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Rent Account means each account of the Chargor details of which are set out in Schedule 4
(Rent Account(s)) and any other account designated as a Rent Account by the Chargor and
Santander in writing, as each stich account may be renumbered or redesignated from time to
time

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

Secured Assets means ali of the assets and underiaking of the Chargor the subject of any
security created by, under or supplemental to, this Deed in favour of Santander.

Secured Liabilities means all monies and Habilities now or after the date of this Dead due,
owing or incurred by the Chargor to any Secured Party whatsoever, in any manner and in any
currency or currencies and whether present or future, actual or contingent, whether incurred
solely or jointly with any other person and whether as princlpal or surety, together with all
interest aceruing on such monies and liabilities and all costs, charges and expenses incurred
by any Secured Party, except for any obligation which, If it were included here, would constitute
unlawful financial assistance, or its squivalent in any other jurisdiction

Securad Party means Santander and each of its Affillates

Secured Properly means at any time the Properties and all other freehold, leasehold or
commonhold property which Is subject to any security created by, under or supplemental to this
Deed

Security Perlod means the périod haginning on the date of this Deed and anding on the date
on which Santander is satisfied that the Secured Liabilities have been irrevocably and
unhconditionally satisfled in full and all facllities made available by any Secured Party to the
Chargor have been canceiled

Subsidiary means a subsidiary undertaking within the meaning of section 1162 of the CA 2006
VAT means value added tax at the rate in fores for the time being
Administration

Any reference in this Deed, or any other Finance Dacurnent entered into under or in connection
with it, to:

{a) the making of an administration order shall be treated as including a reference to the
appointment of an administrator under paragraph 14 (by the holder of a qualifying
floating charge in respect of the Chargor's assets) or 22 (by the Chargor or the directors
of the Chargor) of Schedule B1 to the 1A 1986 or any steps taken toward such order or
appointment; or

() making an application for an administration order by petition shall be treated as
including a reference to making an administration application to the court under
Schedule B1 to the |A 19886, sppointing an administrator under paragraph 14 or 22 of
that Scheduls, or giving notice under paragraph 15 or 26 of that Schedule of intention
to appoint an administrator or any steps taken towards such application or notice.
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(a)

(b}
{c}
(h

(e)
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Unless a contrary indication appears, a reference in this Deed to;

()

(i)

(il

(iv)

(v}

(Vi)

(viii)

(ix}

Santander, any Affiliale of Santander, any Secured Party, the Chargor, or any
other person shall be construed so as fo include its successors In title,
permitted assigns and permitled transferaes and, in the case of Santander,
any person for the time being appointed as security trustee for the Secured
Parties;

assets includes present and future properties, revenues and rights of every
description (Including any right to receive such revenues);

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

indebtedness includes any cobligation (whether incurred as principal or as
surety) for the payment or repayment of monsy, whether present or future,
actual or contingent;

a person includes any Individual person, firm, company, corporation,
government, state or agency of a state or any association, trust, joint venture,
censortium or partnership (whether or not having separate legal personality) or
any other entity or body of any description;

a regulation includes any regulation, rule, official direciive, request or
guideline (whether or not having the force of law but if not having the force of
law, then being a type with which persons to which it applies customarily
comply) of any governmental, intergovernmental or supranational body,
agency, department or of any regulatory, self-regulatory or other authority or
organisation;

a provision of law Is a reference to a provision of any treaty, legislation,
regulation, decree, order or by-law and any secondary legislation enacted
under a power given by that provision, as amended, applied or re-enacted or
replaced {(whether with or without modification} whather before, on or after the
date of this Deed;

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

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

Clause and schedule headings are for ease of reference only.

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

An Event of Defauil is continuing if it has not been waived fo the satisfaction of
Santander,

A term defined in this Deed has the same meaning when used In any notices,
acknowledgements or other documents issued under or in connection with this Deed,
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3.2

3.3

3.4
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. Covenant {o pay

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

Charging provisions
General

All securlty created by the Chargor under this Deed is a continuing security for the payment
and discharge of the Secured Liabifities, is granted with full title guarantee in respect of all the
right, titie and interest (if any), present and future, of the Chargor in and to the relevant Secured
Asset and is granted in favour of Santander as securily trustee for itself and each Secured
Party.

First legal mortgages

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

Assignments
(a) The Chargor assigns:
{i) the Relevant Agreements;
(i) all Rental Income and ail ofher sums payable under any Occupational Lease;
(i} the Key-man Policies;
{iv) the Insurance Policies; and

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

(b} The Chargor shall remain liable to perform all its obligations under each Relevant
Agreement, each Key-man Policy and each [nsurance Policy.

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

(8) all interests and estates in any freshold, leasehold or commonhold property now or
subsaguently ownad by it {other than any freshold, leasehold or commonhaid property
effactively charged by way of legal mortgage under clause 3.2) and, in each case, all
bulidings and Fixtures on each such propearty,;

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

{c) the benefit of all other agreements, instruments and rights relating fo its Secured
Property;
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3.6

3.7

1 - Debenture

() all plant, machinery, vehicles, computers, offlce and other equipment, all furniture,
furnishings, equipment and tools and any removals or replacement of them, {together
Chattels) present and future and the benefit of all contracts, licences, warranties,
maintenance contracts relating to them and any renewals and replacements of them;

(&) alt stocks, shares, debenture security, secutrities, bonds and Investments of any type
{including, but not limited to, afl shares held by it in its Subsidiaries) held by it from time
to time (Investments) {ogether with all Related Rights;

N all book and other debts due to it and their proceeds (both collected and uncollected)
(together Debts) and all rights, guarantees, security or other collateral in respect of the
Debts (or any of them) and the bensfit of any judgment or order to pay a sum of money
and all rights to enforce the Debts (or any of them),

{g) all monies from time to {ims standing to the credit of each Blocked Account;

(h) all monies from time to time standing to the credit of each account held by it with any
bank, building society, financial institution or other person other than any Blocked
Account feach an Account);

{N all its Intellectual Property;
) all its uncalled capital;

(I} the henefit of all authorisations, consents, approvals, resolutions, licences, exemptions,
filings, notarisations or registrations held or utilised by itin conneciion with its business
or the use of any of |ts' assets and the right to recover and receive compensation .
payable in respect of any of them; and

§)) 1o the extent that any assignment in clause 3.3 is ineffective as an assignment, the
assets raferred to in that clauss.

Floating charge

The Chargor charges by way of first floating charge all its assets and undertaking wherever
located both present and future other than any assefs effectively charged by way of legal
moritgage or fixed charge or assigned under clauses 3.2, 3.3 or 3.4,

Qualifying floating charge

This Deed contains a qualifying floating charge and paragraph 14 of Schedule B1 to the A
1986 applies fo the floating charge created by or under this Deed.

Conversion of floating charge to a fixed charge

Santander may at any time by notice in writing to the Chargor convert the floating charge
created under clause 3.5 into a fixed charge as regards any Floating Charge Assel as it shall
specify in the notica if;

{=) an Event of Default is continuing; or
{b) in the opinlon of any Secured Party that Floating Charge Assset is in danger of heing

selzed or any legal process or exectttion is being enforcad against that Floating Charge
Assel.
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3.9

4.1

4.2

1~ Debenture

Automatic conversion of floating charge to & fixed charge

If (unless permitted in writing by Santander or expressly permitted under the terms of any
Finance Document):

{a) the Chargor creates or attempts fo create any security over any of its Floating Charge
Assafs;

{b} any person levies or attempts to levy any distress, attachment, execution or other legal
process against any Floating Charge Asset; or

{c} any corporate action, legal proceedings or other procedures or steps are taken for the
wihding up, dissolution, administration or reorganisation of the Chargor,

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

Small company moratorium

If the Chatgor is an eligible company within the meaning of paragraphs 2 to 4 (Inclusive) of
Schedule A1 o the JA 1986, then tha obtaining of a moratorium, including any preliminary
declsion, or Investigation in terms of paragraph 43 to Schedule At of the IA 1986 shall not
cause the floating charge created by this Deed to orystallise into a fixed charge, nor cause
restrictions which would not otherwise apply to be imposed on the disposal of its property and
assets by the Chargor.

Negative pledge

The Chargor shall not (without the prior written consent of Santander) create or permit to subsist
any sacurity over any of its assets,

The Chargor shall not:

(2) sell, transfer or otherwise dispose of any of its assefs on terms whereby they are or
may be leased to ot re-acquired by the Chargor or any Affiliate of the Chargor;

o)} sall, transfer or otherwlse dispose of any of its receivables on recourse terms;

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

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

in circumstances where the arrangement or transaction is entered into primarily as a method of
ralsing finance or of financing the acquisition of an asset.

Restrictlons on disposals

Except as exprassly permitted under any Finance Document the Chargor shail not {without the
prior written consent of Santander) enter into a single transaction or a series of transactions
twhether related or not) and whether voluntary or involuntary to sell, lease, transfer or otherwise
dispose of any Secured Assets.
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8.2

7.1

7.2
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Further assurance

The Chargor shall promptly do all such acts and execute all such documents (including, without
limitation, any assignment, transfer, conveyance, assurance, mortgage, charge, notice and
instruction) as Santander may specify (and in such form as Santander may require) in favour
of Santander or its nominee(s) to:

(a) create, perfect, protect and maintain the secuyity created or intended to be created
under ot evidenced by this Deed or for the exercise of any rights, powers and remedies
of Santander provided by or pursuant to this Deed or by law;

{B) to confer on Santander security over any property and assats of the Chargor located in
any jurisdiction equivalent or similat to the security intended to be conferred by or
pursuant to this Deed; andfor

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

Any document required to be executed by the Chargor under this clause 6 will be prepared at
the cost of the Chargor.

Land Registry
Application for restriction

{(a) If title to the Secured Property is or is to be registered at the Land Registry and in
respect of any other registered titles against which the security created by this Deed
may be registersd, the Chardor applies to the Land Registrar for a restriction on the
following terms being entered on the Register of Title at the Land Registry:

"No disposition of the registered estate by the proprietor of the registered estate is to
be registered without a written consent signed by the proprietor for the time being of
the charge dated | ] in favour of { ] refsrred fo in the charges
register (Standard Form PY",

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

Tacking and further advances

If Secured Parties are, subject to the terms of the Finance Documents, under an obligation or
otherwise agree to make further advances to the Ghargoar, this security has been made for
securing such further advances. Each Secured Party and the Chargor by this Deed consent o
an application being made to the Chief Land Registrar to enter a note of such obligation or
agresment on the register of title to all present and future registered property of the Chargor
(and any unregistered properties subject to compulsory first registration at the date of this
Deed).
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8.1

8.2

8.3
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Future property

If the Chargor acquires (or intends to acquire) any freshold or leasehold or other interest in
propetty after the date of this Deed it must:

(=) notify Santander immediately of such acquisition or its intention to acquire such
property;

(b) immediately on request by Santander and at the cost of the Chargor, execute and
deliver to Santander, a legal mortgage in favour of Santander {(as security tustee for
itself and each Secured Party) of such property In such form as Santander may require;

{c) obtain such consents as are required for the security referred to in this clause 7.3;

{d) if the title to such freehold or leasehold properly is registered at the Land registty or
required to be so registered, to give the Land Registry writen notice of the security,
and

{e) If applicable, ensure that the security is correctly noted in the register of title against
that titte at the Land Registry.

Notices of assignments and charges
Relevant Agreements

{(a) immediatsly upon request by Santander, the Chargor shall give notice In the form
specified in Part 1 (Form of notice of assignment) of Schedule 10 to each counterparty
to each Relevant Agreement (including, for the avoidance of doubt, any Relevant
Agresmeni coming into existence after the date of this Deed) that the Chargor has
assignad to Santander alf its right, titie and interest in the Relevant Agreement,

o)) The Chargor shall use reasonable endeavours to procure that the recipient of each
such riotice acknowledges that notice in substantially the form specified in Part 2 (Form
of acknowledgement) of Schedule 10 within 5 Business Days of that notice being glven.

Rental Income

{a) Immediately, upon request by Santander, the Chargor shall give notice in the form
spacified in Part 1 (Form of notice of assignment) of Schedule 8 to each tenant under
each Occupational Lease (including, for the avoidance of doubt, any Occupational
Lease coming into existence after the date of this Deed) that the Chargor has assigned
to Santander all its right, title and interest in the Rental Income and other monies
payable under that Occupationat Lease,

(b) The Chargor shall use reasonable endeavours to procure that the recipient of each
such notice acknowledges that notice In substantially the form specified in Part 2 (Form
of acknowledgement) of Schedule 8 within 5 Business Days of that notice being given.

Key-man Policies and Insurance Policies

{a) Immediately, upon request by Santander, the Chargor shall give notice in the form
specified in Part 1 (Form of notice of assignment) of Schedule 5 to each insurer under
each Key-man Policy and shal give notice in the form specified in Part 1 (Form of nolice
of assignment) of Schedule 6 to each Insurer under each Insurance Policy {inciuding,
for the avoidance of any doubt, any Key-man Policy or Insurance Policy coming into
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existence after the date of this Deed) that tha Chargor has asslghed to Santander ali
its right, fitle and interest in that Key-man Policy or Insurance Poicy (as applicable).

The Chargor shall use reasonable endeavours to procure that the recipient of each
such notice acknowledgss that notice In substantially the form specified in Part 2 (Form
of acknowledgement) of Schedule 5 {in the case of each Key-man Policy} or in Part 2
(Form of acknowladgement) of Schadute 6 (in the case of each Insurance Policy) within
5 Business Days of that notice belng given.

Blocked Accounts

(a)

(b)

Immediately upon request 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
Blocked Account opened after the date of this Deed} that the Chargor has created a
fixed charge over the balance standing to the credit of that Blocked Account.

The Chargor shall use reasonable endsavours to procure that the recipient of each
such notlee acknowledges that notice in substantially the form specified in Part 2 (Form
of acknowledgement) of Schedule 9 within 5 Business Days of that notice being given,

Accounts

(a}

Immediately upoh regues! by Santander, the Chargor shall give notice in the form
specified in Part 1 (Form of notlce of charge) of Scheduls 7 to the financial institution
at which such Account is held (including, for the avoidance of doubt, any Account
opened after the date of this Deed) that the Chargor has created a fixed charge ovet
the balance standing to the credit of that Account,

The Chatgor shall use reasonable endeavours o procure that the reciplent of each
such notice acknowledges that notice substantlaily in the form speclfied in Part 2 (Form
of acknowledgement) of Schedule 7 within 5 Business Days of that notice being given.

Undertakings

The Chargor undertakes to Santander that during the Security Period;

Real property

(@)

(b)

Access

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

Repair

i It shall keep its Secured Property in good and substantial repalr and condition
and decorative order,

(i - & shall repair any defect of damage to any of its Secured Property promptly
and if i fails fo do so Santander may, but shall not be obliged o, do so.
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{d)

(e)

)
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Planning

it shall not do or allow to be done or fall to do anything which may infringe or contravene
any statute or regulation governing ot controlling the use or development of its Secu red
Property, nor apply for planning permission.

Planning directions

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

{ii It shall advise Santander of all steps taken or proposed to be taken by It from
time to time to comply with the terms of the Direction and shall take all
necessary steps to comply with the Direction,

{iif) It shall at the request of Santander (but at the cost of the Chargor) make or join
with Santander in making such objections, representations against, appealing
against or in respect of any proposal contained in the Directlon as Santander
shall deem necessary or desirable in order to protect Santander's interests.

Bevelopment

It shall not, without Santander’s prior written consent, carry out any development on

‘any part of its Secured Property nor change the use cf any part of its Secured Property.

Deposit of title deeds

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

Outgoings

It will punctually pay and indemnify Santander and any Receiver against all present
and future rents, rates, taxes, assessments and outgoings of whatsoever nature
imposed on or payable in respect of its Secured Property or any part of it or payable
by the owner or ocotipier of .

Investigation of fitte

On reguest by Santander, it shall grant Santander or its advisers (at the cost of the
Chargor) all facifities within its power to enable Santander or ils advisers or delegaies
to carry out such investigations of title to and enquirles into its Secured Property or
other Secured Assets as may be carrled out by a prudent morigagee or charges,

Overriding interests

it shall not, without the prior written consent of Santander, enter into any onerols or
restrictive obligations affecting the whole or any part of any Secured Property or create
or permit to arlse any overriding interest, easement or right whatever in or over the
whole or any part of any Secured Property.

™
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(b}

(¢}

{d)

(e)
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Lease and covenant compliance
it shalk

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

(i properly perform (and indemnify Santander and each Recelver for any breach
of) any covenants and stipulations of whatsoever nature affecting any of its
Securad Propetty;

{iii) not make any election or take any other action so as to alier the treatment of
any Occupational Lease for the purposes of value added tax;

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

v immediately notify Santander of any notice received by it under section 146 of
the LPA 1925 or any proceedings commenced or steps taken against it for the
forfeitura of any lease under which it holds an interast in & Secured Property.

No variation to lease

it shall not without the prior written consent of Santander alter or vary or agree to alter

ar vary the terms of any lease under which it holds any Secured Property or any lease
to which any Secured Property Is subject.

No surrender or termination

It shall not surrender or otherwise terminate any lease under which it holds a Secured
Property or terminate, forfeit or accept a surrender of any lease to which any Secured
Property 1s subject.

Compliance by tenants

It shall use reasonable endeavours to procure that each tenant under an Occupational
Lease complies with the ferms of that Occupational Lease in a proper and timely
manner,

Lease or right to occupy
It will not without the prior written consent of Santander:

{i} grant any lease or tenancy or exarcise any other power of leasing of ihe whole
or part of any Secured Property; or

)] grant any person any contractual licence or the right fo occupy any Secured
Property or part with possession of it.
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{f Forfeiture
It shall not do or permit anything which may render any lease of agreement for lease
under which it holds an interest in a Secured Property, or to which the Secured Property
is subject, liable to forfeiture or otherwise determinable,

Chattels

It shall keep all Chattels comprised in its Secured Assets in good and substantial repair and in
good working crder and condition.

Insurance

(a)

(b)

(¢}
()

(e)

)

(@

It shall keep Its business and assets insured at all times with reputable insurers in a
form and amount and against such risks {including insurance for any environmental
risks) as Santander considers a prudent company carrying on the same of substantially
slmilar business as the Chargor would effect.

It shall pay all premiums by their due date for payment and do ali other things necessary
to keep all of the policies of Inswance in which it has an interest in full force and effect,

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

Where required in wiiting by Santander, it shall ensure that:
Y

{A) Santander is named as composite insured in respect of its own
separate insurable interest under each policy of insurance (other than
public llabillty and third party liability Insurances where clause
9.4(d)(i{B) shall apply) maintalned by it or any person on its behalf in
accordance with clause 9.4(a) but without Santander having any
liability far any premium in relation to such policy of Insurance;

{B) in respect of public lability or third party liability insurances the name
of Santander be hoted on each policy of insurance as mortgagee; and

)] each policy of insurance shall contain a standard mortgagee clause whereby,
among other things, the insurance shall not be vitiated or avoided as against a
mortgagea notwithstanding that it could otherwise be so against the Chargor.

It shall ensure (save where Santander agrees otherwise in writing) that each policy of
insurance shall contain a provision to the effect that the insurance shall not be
invalidated as against Santander for non-payment of any premium due without the
insurer first giving to Santander not less than 10 Business Days' written notice.

If the Chargor shall be in default of effecting or maintaining insurances or in producing
any such policy or receipt to Santander on demand, Santander may take out or renew
such insurances In any sum which Santander may think expedient and all monies
expended and costs incurred by Santander under this provision shall be for the account
of the Chargor.

Subject to any statutory or contractual restriction arising before the date of this Deed,
at the option of Santander, any proceeds of insurance shail be applied fowards the
repayment of the Secured Liabilities.
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Subject fo clause 9.4(g) above with the prior wrilten consent of Santander, all procaeds
of insurance shall be applied towards replacing or relnstating the property in respect of
which the proceeds are recelved,

It shall procure that thera is given lo Santander copies of the insurances in which It has
an interest, and such other information in connection with them as Santander may
reasonably require. it will notify Santander In writing of all renewals, material varlations
and cancellations of poiicies made or, to its knowledge, threatened or pending.

it must procure that the policies of Insurance comply with the foliowing requirements:

(@)

{c)

each such policy must contain:

3] a non-invalidation and non-vitiation clause under which the policy will not be
vitiated or avoided as against any insured party as a resuit of any
circumstances beyond the control of that insured party or any
misreprasentation, non-disclosure, or breach of any policy term or eondition,
on the part of any insured party of any agent of any insured parly,

(it} a walver of the rights of subrogation of tha insurer as against the Chargor,
Santander and the tenants of any Secured Property, and

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

the insurers must give at least 30 days' notice (or a shorter period with Santander's
prior written consent) to Santander if any insurer praposes to repudiate, rescind or
cancel any policy of Insurance, to treat it as avolded in whole or in par, to treat It as
expired due to non-payment of premium or otherwise decline any valid claim under it
by or on behalf of any insured party and must give the cpportunity o rectify any such
non-payment of premium within the notice period; anhd

the Chargor must be free to assign all amounts payable to it under each of its policies
of insurance and all its rights in connection with those amounts in favour of Santander.

it must use ail reasonable endeavours to ensure that Santander recsives copiss of the policies
of Insurance, receipts for the payment of premiums for those policies and any information in
connection with thase policies and claims under them which Santander may reasonably require.

It must promptiy notify Santander of;

(a)
{b}

{c)

(d)

1§ must;

(&)

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

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

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

any event or circumstance which has led or may fead to & breach by the Chargor of
any term of this clause,

comply with the terms of the policies of insurance,
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not do or parmit anything to be done which may make void or voidable any of the
policles of thsurance;
comply with all reasonable risk improvement requirements of its insurers;

ensure that each premium for the policies of insurance is paid promptly and in any
avent priot to the commeancement of the period of Insurance for which that premium is
payable; and

ensure that all other things necessary are done so as to keep each of the policies of
insurance in force,

Book and other debis

(a)

(k)

It shal collect and realise the Debts in the ordinary course of trading as agent for
Santander and pay thelr proceeds into its account with Santander mediately on
receipt. It shall hold all such proceads on trust for Santander pending payment of them
Into that account.

It shalt not set off, postpone or release any of the Debts or do or omit to do anything
which may delay or prejudice the full recovery of ali Debts.

investments and Related Rights

(a)

(b)

{&)

(d)

{e)

On the later of:
(i the date of this Deed; and
{if} the date of acquisition of those Investments or Related Rights,

it shali:

{A) deliver to Santander all certificates of titte and other documents of title
or avidence of ownership in respact of its [nvestments and the Related
Rights; and

{B) deliver to Santander such transfer documents (with the transferee left
blank) or any other documents as Santander may require of otherwise
request in respect of those Investments and Related Rights.

Until any steps are taken to enforce the security created by or under this Deed, it shall
be entitied to recelve and retain all dividends, distributions and other monies receivable
in respect of its Investments and Related Rights. '

It shafl not exercise its voting and other rights in respect of its Investments and Related
Rights in a manner which is likely to be prejudicial to the Interests of any Secured Party.

It shall make all payments which may become due and payable in respect of any of its
Investments and Related Rights. If it falls to make any such payments, Santander may
but shall not be obliged to make such payment on [ts behalf. Any sums so paid by
Santander shall be repayable by the Chargor to Santander on demand and pending
such repayment shall constitute part of the Secured Liabilties.

it shall remain liable to observe and perform all of the conditions and obligations
assumed by It in respect of its Investments and Related Rights and Santander shall not
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be required to perform or fuifit any of its obligations in respect of any Ipvestments or
Related Rights. ‘

{f) It shall comply with any notice served on it under the CA 20086 or pursuant to the aticles
of association or any other constitutional document of any relevant entity in respect of
ar in connaction with the Invastments or Related Rights and will prompily provide to
Santander a copy of that notice.

(s) immediately on conversion of any of lis Investments or Related Rights from a -
certificated to an uncertificated form, and on the acquisition by it of any Investments or
Related Rights in an uncertificated form, it shall give such instructions or directions and
take such other steps and enter into such documentation as Santander may require in
order to protect or preserve the security intended to be created by this Deed.

Genetal

It shall not do or cause or permit to be done anything which may In any way materially
depraciate, jeopardise or otherwise prejudice the value to Samtander or any other Secured
Party of the security created by or under this Deed.

Power to remedy

If the Chargor fails fo comply with any of the undertakings set out in clause 9 (Undertakings) it
shall allow and irrevocably authorises Santander and/or such persons as it shall nominate to
take such action on its behalf as shall be necessary o ensure that it coraplies with those
undertakings. '

If the Chargor fails {o perform any obligation or other covenant affecting the Secured Property
or other Secured Asset, the Chargor shall permit Santander or its agents and contractors to
enter on the Secured Property, to comply with or object fo any notice served on the Chargor
relating to the Secured Property or other Secured Asset and to take any action Santander may
reasonably consider expedient to prevent or remedy any breach of any such term or to comply
with or cbject to any such notice,

The Chargor shall on dermand indemnify Santander against any cost, loss or liahility incurred
by it in taking any of the steps referred to in this clause 10,

Security power of attorney

The Charget, by way of security, Irrevocably and severally appoints Santander, each Recelver
and any of their delegates or sub-delegates to be Its attorney to take any action which the
Chargor is obliged to take under this Deed. The Chargor ratifies and confirms whatever any
attorney does or purports to do pursuant to its appointment under this clause 11.

Enforcement of security
When security is enfotceable

On the occurrence of any Event of Default which is continuing, the security created by and
under this Deed is immediately enforceable.
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Acts of enforcement

Santander may, at its absolute discretion, at any time after the security created by or under this
Deed is enforceable:

&y enforce all or any part of the security created by or under this Deed in any manner it
sees fit;

() exercise ifs rights and powers conferred upon morigagees by the LPA 1925, as varied
and extended by this Dead, and rights and powers conferred on a Receiver by this
Deed, whether or not it has taken possession or appointed a Receiver to any of the
Securad Assets;

{c} appoint a Receiver to all or any part of the Secured Assets;
(d) appoint an administrator in respect of the Chargor and take any steps to do so;

(e) exercise its power of sale under section 101 of the LPA 1925 (as amended by this

Peed); or
{H if permitted by law, appoint an administrative receiver in respect of any Chargor.
Right of appropriafion

To the extent that the security created by this Deed constitutes a "security financlal coliateral
arrangement” and the Secured Assets constitute "financial collateral” for the purpose of the
Financial Collateral Arrangements (No 2) Regulations 2003 (Regulations), Santander shall
have the right on giving prior notice to the Chargor, at any time after the security becomes
enforceable, to appropriate all or any part of those Secured Assets in or towards discharge of
the Secured Liabllities. The parties agree that the value of the appropriated Secured Assels
shall be, in the case of cash, the amount of cash appropriated and, in fhe case of Investments
determined by Santander by reference to any publicly available market price in the absence of
which by such other means as Santander (acting reasonably) may seiect including, without
limitation, an independent valuation, For the purpose of Regulation 18(1) of the Reguiations,
the Chargor agrees that any such determination by Santander will constitute a valuation "in a
commercially reasonable manner”.

Statutory powers - general

(a) For the purposes of all powers implied by statute, the Secured Liabilities are deamed
to have become due and payable on the date of this Deed.

{b} Sectlon 103 of the LPA 1925 and section 93 of the LPA 1925 do not apply to the
security constituted by or under this Deed.

{c) The statutory powers of leasing conferred on Santander are extended so that, without
the need to comply with any provision of section 99 or section 100 of the LPA 1925,
Santander is empowered to lease and make agreements for lease at a premium or
otherwlse, accept surrenders of leases and grant options or vary or reduyce any sum
payable under any leases or tenancy agresments as it may think fit,

(d) Each Recelfver and Santander is entitled to all the rights, powers, privileges and
immunities conferred by the LPA 1925 and the 1A 1986 on moitgagees and Receivers,
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Mortgagee in possession - no liability

Neither Santander nor ahy Receiver will be liabls, by reason of entering info possession of a
Secured Asset, to account as mortgagee in possession or for any loss on reslisation or for any
default or omlssion for which a morigagee in possession might otherwise be liable.

Redemptian of prior mortgages

At any time affer the sacurity created by or under this Deed has become enforcaable, Santander
may, at the sole cost of the Chargor (payable to Santander on demand);

(a) redesm any prior form of security over any Secured Asset; and/or
(b) procure the transfer of that security to itself, and/or

{c) settle and pass the accounts of any prior mortgagee, chargee or encumbrancer which
once so settled and passed shall be conclusive and binding on the Chargor.

Investments - following an Event of Default
{a) If an Event of Default is continting, the Chargor shall on request by S8antander:

@ deliver to Santander such pre-stamped stock transfer forms or other transfer
documents as Santander may require {o enable Santander or its nominee or
nomineas o be registered as the owner of, and to obtain legal and beneficial
title to, the Investments and Related Rights referred to in such request;

(ii): provide to Santander certified coples of all resolutions and authorisations
apptoving the execution of such transfer forms and registration of such
transfers as Santander may reasonably require;

(it procure that each such transfer Is promptly registered by the relevant corpany
or other entity;

{iv) procure thaf, immedialely on their issue, all share cerstificates or other
documents of title in the appropriate form, in respect of the relevant
Investments and Related Rights, are delivered to Santander in each case
showing the registered holder as Santander or Its nominee or nominees (as
applicable); and

(v} exercise all voting rights in respect of the Investments and Related Rights only
in accordance with the instructions of Santander.

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

{c) At any time after the securlty created by or under this Deed has become enforceable,
Santander and #ts nominee or nominees may sell all or any of the Investments and
Related Rights in any manner permitted by law and on such terms as Santander shall
in its absolute discretion determine,

{d) if the Chargor recelves any 'dividends, distributions or other monies in respect of lis
Investments and Related Rights at a time when Santander has made a request under
clause 12.7(a) or taken any steps to enforce the security created by or under this Deed
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under clause 12.2, the Chargor shall immediately pay such sums recelved directly to .
Santander for application In accordance with clause 15 (Application of monles) and
shall hold all such sums on trust for Santander pending payment of them to such
account as Santander shall direct,

Recelver
Appointment of Receiver

{a) At any tima after any security created by or under this Deed is snforceable, Santandey
may appoint a Recelver to all or any pait of the Secured Assets in accordance with
clause 12.2(c) (Acts of enforcement).

{b) At any time, If so requested in writing by the Chargor, without further notice, Santander
may appoint a Receiver to all ar any part of the Secured Assets as If Santandsr had
become entitled under the LPA 1925 to exercise the powar of sale conferred under the
LPA 1925,

{c) Any Receiver appointed under this Deed shall be the agent of the Chargor and the
Chargor shall be solely responsible for his acts or defaults and for his remuneration
and liable on any contracts or engagements made or entered into by him and In no
circumnstances whatsoever shall Santander be in any way responsible for any
misconduct, negligence or defauit of the Receiver.

{c) Where the Chargor is an eligible company within the meaning of paragraphs 2 to 4
(inclusive) of Schedule At to the 1A 1986:

(i) obtaining a moratorium; or

(i) anything done with a view to obtaining a moratorium including any preliminary
decision or investigation In terms of paragraph 43 of Schedule Al to the A
1688,

shall not be grounds for appointment of a Receiver.

Removal

Santander may by written notice remove from time to time any Receiver appointed by it {subject
to the provisions of section 45 of the 1A 1986 in the case of an administrative receiver) and,
whenever it may desm appropriate, appoint a hew Receiver in the place of any Receiver whose
appointment has terminated.

Powers of Receiver

(a) in addition to those conferred by the LPA 1925 on any Recelver appointed under that
Act, each Receiver has, and is entitied to exercise, all of the rights, powers and
discretions set out in this clause 13.3.

(b} if there is more than one Receiver holding office at the same time, unless the document
appointing him states otherwise, each Receiver may exercise all of the powers
conferred on a Receiver under this Deed or under the I1A 1986 individually and to the
exclusion of any other Receivers.

(c) A Receiver of the Chargor has all the rights, powers and discretions of an administrative
receiver under the |A 1986,
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A Recelver may;

()

(i)

(i)

(iv)

W

{v))

(vii

(vi)

(ix)
(x)

in the name of the Chargor:

{A) do all other acts and things which he may consider expedient for
realising any Secured Asset; and

{B) exercise in relation to any Secured Asset all the powers, authorities
and things which he would be capable of exercising if he were its
absolute beneficial owner;

ratse and borrow money {(either unsecured or on the security of any Secured
Asset, either in priority to the security constituted by this Deed or otherwise) on
any terms and for whatever purpose which he thinks fit. No person lending
that mohey need enquire as to the propriety or purpose of the exercise of that
power or to check the application of any money so raised or borrowed;

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

settle, adjust, refer to arbitration, compromise and arrange any claims,
accounts, disputes, questions and demands with or by any pesson who is or
claims to be a creditor of the Chargor or relating in any way to any Secured
Asasel;

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

for the purposes of this Deed, as he thinks appropriate, on behalf of the
Chargor or for itself as Receiver, appoint and discharge managers, officers,
agents, accountants, servants, workmen and others upon such terms as to
remuneration or otherwise as he may think proper and may discharge any such

persons appointed by the Chargor;

{et any Secured Asset for any term and at any rent {(with or without a premiium)
which he thinks proper and may accept a surrender of any lease or tenancy of
any Secured Assets on any terms which hs thinks fit {including the payment of
money o a lessee or tenant on a surrander);

bring, prosecute, enfotce, defend and abandon all actions, suits and
proceedings or submit fo arbitration or any form of alternative dispute
resolution in the nams of the Chargor in relation to any Secured Asset as he
considers expedient,

take immediate possession of, get In and collect any Secured Asset;
in each case as he may think flf:

(A) make and effect all repairs and insurances and do alt other acis which
the Chargor might do in the ordinary conduct of its business be thay
for the protection or for the improvement of the Secured Assets;

{B) cammence and/or complete any buliding operations on the Secured
Properly or other Securad Asset; and
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{C) apply for and maintain any planning permission, building regulation
approval or any other permission, consent or ficence;

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

sell, exchange, convert info monies and realise any Secured Asset by public
auction or private contract in any manner and on any terms which he thinks
proper. Tha consideration for any such {ransaction may consist of cash,
debenture or othar obligations, shares, stock or other valuable consideration
and any such conslideration may be payable in a fump sum or by instalments

- spread over such period as he thinks fit. Fixtures and any plant and machinery

annexed fo any part of the Secured Property may be severed and sold
separately from the property containing them without the consent of the
Chargor;

form a Subsidiary of the Chargor and transfer to that Subsidiary any Secured
Asset;

without restriction sell, let or lease, or concur in selfing, letting or leasing, or
vary the terms of, determine, surrender or accept surrenders of, leases or
tenancles of, or grant options and licences over or otherwise dispose of or deal
with, all or any part of the Securad Assets without being responsible for loss or
damage, and so that any such sale, lease or disposition may be made for cash
payable by instalments, loan stock or other debt obligations or for shares or
securlfies of amother company or other vaiuable consideration;

form and promote, or conctw in forming and promoting, a company or
companies to purchase, lease, licence or otherwise acquire interests in all ot
any of the Secured Assets or otherwise, arrange for such companies to trade
or cease to trade and o purchase, lease, license or otherwise acquire all or
any of the Secured Assets on such terms and conditions whather or not
including payment by Instalments secured or unsecured as he may think fit;

exeicise all voting and other rights attaching to the Investments and Related
Rights, and stocks, shares and other securities owned by the Chargor and
comptised in the Secured Assels in such manner as he may think fi;

redeem any prior security and settle and pass the acoounts of the person
entitled to the prior security so that any accounts so settled and passed shall
{subject to any manifest error) be conclusive and binding on the Chargor and
the money so paid shall be deemed to be an expense properly incurred by the
Receivesr,

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

implement or continue the development of (and obtain alt consents required in
connaction therawith) andfor complete any buildings or structures on, any real
property comprised In the Secured Property and do all acls and things
incidental to the Secured Propeity;

on behalf of the Chargor and without consent of or notice to the Chargor
exercise all the powers conferred on a landlord or a tenant by the Landlord and
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Tenants Acts, the Rents Acts and Housing Acts or. any other legislation from
lime to time in force In any relevant jurisdiction relating to tents or agriculture
in respect of any part of the Secured Property;

(i) make calls conditionally or unconditionally on the members of the Chargor in
respect of uncalled capital;

(xxiiy  make, exercise or revoke any value added tax option to tax as he thinks fit; and

{xxiif) do all other acts and things including without ilmitation, signing and executing
all documents and deeds as may be considersd by the Recsiver lo be
incidental or conducive to any of the matters or powers listed here or granted
by law or otherwise incidental or conducive fo the preservation, improvement
or realisation of the Secured Assets and to use the name of the Chargor for all
the purposes set out in this clause 13,

Remuneration
Santander may from fime to time fix the remunaration of any Receiver appointed by it.
Delegation

Santander and any Receiver may delegate by power of attorney or in any other manner ail or
any of the powers, authorities and discretions which are for the time being exercisable by
Santander and the Receiver {as appropriate) under this Deed to any person or persons as it
shall think fit. Any such delegation may be mads upon such terms and conditions (including
the power to sub-delegate) as Santander and Recelver {as appropriate) may think fil.

Application of monies

Sections 109(6) and (8) (Appointment, powers, remuneration and duties of receiver) of the LPA
1925 shadl not apply to a Receiver appointed under this Deed,

All monies recelved by Santander or any Receiver under this Deed and applied in discharge of
the Secured Liabilities shall be applied to the Secured Liabilities in such order as Santander
may determine,

Santander and any Receiver may place any monay recelved, recoverad or reatised pursuant
to this Deed in an interest bearing suspenss account and it may retain the same for such period
as it considers expedient without having any obligation to apply the same or any part of it ih or
towards discharge of the Secured Liabilities.

Remedies and waivers

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

A waiver given or consent granted by Santander under this Deed will be effective only if given
in writing and then only in the Instance and for the purpose for which 1t is given.
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: Protection of third parties

No person (Including a purchaser)'deaﬁng with Santander or a Recelver or its or his agents has
an obligation to enquire of Santander, the Receiver or others whether the Secured Liabilities
have become payable, whether any power purported to be exercised has become exercisable,
whether any Secured Liabilities or other monies remaln outstanding, how any monles paid to
Santander of to the Receiver shalt be applied or the status, propriety or validity of the acts of
the Receiver or Santander.

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

in clauses 17.1 and 17.2, purchaser inciudes any person acquiring, for money or monies worth,
any lease of, or security over, or any other Interest or right whatsoever in relation {o, the Secured
Assets or any of tham. -

Notices

All notices, demands and any consent must be in writing, Santander may serve a notice or
demand on the Chargor at the Chargor's registered address. A notice or demand by Santander
will be effective at the time of personal delivery or at 8.00am on the second Business Day after
posting. A notice from the Chargor to Santander must be addressed to The Manager, Securities
— Business & Corporate Services, Santander UK plc, Area 3A, Ground Floor Ops Block, Bridle
Road, Bootle, Merseyside L30 43B and will be effective on receipt, if received before 4.00pm

" on a Business Day, or otherwise on the next Business Day.

Assignment

Santander and each Secured Party may assign or otherwise transfer or deal with all or any of
its rights under this Deed or any securlty created by or under it.

The Chargor may not assign or otherwise transfer or deal with all or any of its rights or
obligations under this Deed in whole or in part or enter into any transaction which woulld result
in any of those rights or obligations passing to another person or something having simitar
effect.

Certificates and determinations

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

Indemnity

The Chargor shall promptly indemnify Santander and each other Secured Party and every
Racsiver and delegate, agent, nominee, attorney or co-trusiee appointed by Santander (each
an Indemnified Person) against any cost, loss or liability together with any associated VAT
incurred by any of them as a result of:

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

{b) the exercise of any of the rights, powers, discretions and remedies vested in Santander
and each Recelver and delegate by the Finance Documents or by law; and
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(¢} any default.by the Chargor in the performance of any of the obligations expressed to
be assumed by it in the Finance Documents,

The Chargor shall indemnify Santander and each other Secured Party against any and all costs,
losses, liabilitiss or expenses together with any assoclated VAT Incurred by any of them arising
(directly or indirectly) out of or in connection with the business or any real propetty of the
Chargor.

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

Exclusion of HabHity

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

Miscellaneous

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

If a term of this Deed is or becomes lllegal, invalid or unenforceable in any jurisdiction, neither
the legality, validity or enforceability of the remaining provisions nor the legality, validity or
enforceability of such term under the law of any other jurisdiction will in any way be affected or
impaired.

if Santander believes that any amount paid by the Chargor or any other person in respect of

_ the Secured Liabilities is capahte of being avoided or set aside for any reason, then for the

purposes of this Deed, such amount shall not be considered to have been paid.

Any settiement, discharge or release between the Chargor and any Securad Party shall be
conditional upon no security or payment to or for that Secured Party by the Chargor or any
other person being avoided or set aside or ordered to be refunded or reduced by virtue of any
law relating to bankruptey, insolvency or liquidation or otherwise,

If Santander or any Secured Party receives notice of any other subsequent securily or other
interest affecting any of the Secured Assets it may open a new account or accounts for the
Chargor in its books. If it does not do so then, unless it glves express wriiten notice to the
contrary to the Chargor, as from the time of recelpt of such notice by Santander, all payments
made by the Chargor to Santander or any Secured Party shall be frealed as having been
credited to a new account of the Chargor and not as having been applied in reduction of the
Secured Lisbilities.

if Santander enforces the security constituted by or under this Deed at a time when no amounts
are due to any Securad Party but at a time when amounts may or will become due, Santander
(or the Receiver) may pay the proceeds of any recoveries effected by it into an interest bearing
suspense account.
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24.2

24.3
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The security created by this Deed is continuing security and shalf remain in full force and effect
regardless of any intermediate payment or discharge by the Chargor or any other person ofany
or the Secured Liabilities. 1t is in addition to any other securlty held by any Secured Party at
any time for any of the Secured Liabifities, may be enforced without first having recourse to any
other rights of any Secured Party and is not in any way prejudiced by any guarantee or security
now of subsequently held by any Secured Party.

Unless otherwlse stated in any Finance Documeni, a person who is not a party to this Deed
has no rights under the Contracts (Rights of Third Parties) Act 1999 fo enforce or enjoy the
benefit of any term of this Deed or any other document issued or entered into under or in
connaction with it,

Santander will not be liable for any action taken by it {or any omission to take action) under or
In connection with this Deed unless directly caused by its gross negligence or wiiful misconduct.
Neither Santander nor any Recaiver shall ba liable In respect of all or any part of the Secured
Asséts or for any loss or damage which arises out of the exercise or the attempted or purported
exercise of, or the failure to exercise any of, their respective powsrs unless such loss or damage
is caused by its gross negligence or wilful acts of default and recklessness. Neither Santander
nor any Receiver shall be liable for any lesses, fiabllities or expenses arising from any act,
default, omission or misconduct on the part of any delegate to whom any powers, authorities
or discretions are delegated.

For the purposes of section 2 of the Law of Property (Miscellanecus Provisions) Act 1989, the
terms of the Finance Documents and of any side letters relating to the Finance Documents and

the Secured Liabilities are incorporated Into this Deed.

Fees, costs and expenses
Transaction expenses

The Chargor shall promptly on demand pay Santander the amount of all costs, fees and
expenses {including legal fees and stamp duties) together with any associated VAT reasonably
incurred by it in connection with the negotiation, preparation, printing, exacution, perfection and
release of this Deed.

Enforcement and preservation costs

The Chargor shall, within 3 Business Days of demand, pay to Santander on a full indemnity
basis the amount of all costs, feas and expenses (including legal fees and stamp duties)
togsther with any associated VAT incurred by Santander in connection with the enforcement of
or the preseivation of any rights under this Deed and proceedings instifuted by or against
Santander as a conseguence of taking or holding this Deed or enforcing these rights,

Interest on late payments

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

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

Enforcement
Jurisdiction of English courts

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

{b) The parties to this Deed agree that the courts of England are the most appropriate and
convenlent courts to settle Disputes and accordingly no party to this Deed wiil argue to
the contrary.

{c) This clause 26 is for the benefit of Santander. As a result, Santander shali not be
prevented from taking proceedings relating to a Dispute in any other courts with
jurisdiction. To the extent allowed by taw, Santander may take concurrant proceedings
in any number of jurisdictions.

Service of process

The Civil Procedure Rules regarding service and deemed service will not apply to any fetter or
other communication notifying 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 letter or other
communication notifying a claim or serving legal proceedings under or in connection with this
Deed may not be made by way of fax and must be made pursuant to clause 18 {Notices).

This Deed has baen entered into as a deed on the date given at the beginning of this Deed.

26




Schedule 1
Properties
Registered Land

Chargot Address (or property description)

Unregistered Land
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Title
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Schedule 3

Relevant Agreemenis

1 [Each properly acquisition document]
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Schedule 4
Rent Account(s)
Account Number Sort Code Account bank Designation
+ + ¢ "Rent Account”
+ L 4 ¢
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Schedule &
Key-man Policies

Part 1 - Form of notice of assignment

To: L 4
Dated: 4
Dear Sirs

The key-man policies described in the attached schedule (Key-man Policies)

We hereby notify you that we have assigned to Santander UK pic as sacurity trustee for iiself and certain
other persons (Santander) alf our right, title and interest in and to the Key-man Policies.

We hereby irrevocably and unconditionally authorise and instruct you:

1 without nofice or reference to or futther authority from us and without enquiring as to the
justification or the valldity of those instructions, to comply only with any instructions from time
to time received by you from Santander relafing to the Key-man Policies (or any of them); and

2 fo pay ali sums payable by you under the Key-man Policies (or any of them) direcily to
Santander at:

Bank: S
Accourt number: L
Sort code: +

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

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

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

Yours faithfully
for and on behalf of

FLOORTARGET LIMITED
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Schedule
Policy Insured Life assured | Amount of cover Date of policy
Number
Death Critical
fliness
+ ¢ ] L + +

[{Attach form of acknowledgement]

32




1 - Debenture

Part 2 « Form of acknowledgement

To: Santandar UK plc
Securities Team
8th South Admin
Bridie Road

Bootle

Merseyside
L30 4GB

To FLOORTARGET LIMITED (Chargor)
Clo L Rowland & Co Retall Lid
Whitehouse Industrial Est
Rivington Road Preston Brook
Runcarn Cheshire
WAT 3DJ
United Kingdom

Dated: 4

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

that

(a)

(b)

(©)

(d)

(e)

there has been no amalidment, walver of release of any rights-or interests in any Key-
man Palicy since the date of such policy;

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

we shall act in accordance with the Notice;

as at the date of this acknowledgement we have not recelved any notice of assignment
or charge of the Chargor's intersst in any Key-man Policy or the proceeds of any Key-
man Policy in favour of any other person; and

we do not have and have not claimed or exerclsed any right or claim against the
Chargor or exerclsed ot attempted to exarcise any right of set-off, counterclalm or other
right relating to any Key-man Policy.

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

For and on behalf of

[instrance cormpany]
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Scheguie 6
insurance Policies

Part 1 - Form of notice of assignment

To: {4}
Dated: ¢
Dear Sirs

The insurance policies described in the attached schedule (Insurance Policies)

We hereby hotify you that we have assigned {o Santander UK plc as security trustee for itself and certain
other persons {Santander) all our right, title and interest in and to the Insurance Policies.

We hereby irrevocably and unconditienally authorise and instruct you:

1 without notice or reference to or further authority from us and without enquiring as to the
justification or the validity of those instructions, to comply only with any instructions from time
to time recelved by you from Santander relating to the Insurance Policies (or any of them); and

2 to pay all sums payable by you under the Insurance Palicies {or any of them) directly to
Santander at:

Bank: o ¢
Account number; 4
Sort code: +

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

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

The provisions of this notice (and any non-contractual obligations arlsing out of or in connection with it)
are governed by Engiish faw.

Yours faithfully

for and on behalf of

FLOORTARGET LIMITED
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Schedule
Bate of policy Insured Policy type Policy number
'3 ¢ ¢ 4

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

To: Santander UK plc
Securities Team
Bth South Admin
Bridle Road

Bootle

Merseyside
.30 4GB

To: FLOORTARGET LIMITED (Chargor)
Clo L Rowland & Co Retail Ltd
Whitehouse Industrial Est
Rivington Road Preston Brook
Runcorn Cheshire
WA7 3DJ
United Kingdom

Dated; 4

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

that;

(a)

(b}

(c)

(c)

(&)

0

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

we have noted Santander's interest as motigages and first loss payee on each
Insurance Policy;

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

we shall act in accordance with the Notice;

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

wea do not have and have not claimed or exercised any right or claim against the
Chargor or exarcised or attempted to exercise any right of set-off, counterclaim or other
right relating to any Insurance Policy.

The provislons of this acknowledgement {and any non-coniractual obligations arising out of or in
connection with it) are governad by English law.

For and on behalf of

linsurance companyl

36




1 - Debenture

Schedule 7
Accounts
Part 1 - Form of notice of charge

To: [insert name and address of account holding institution]

Account number: ¢ {Account)
Sort code! ¢
Account holder: +

We hereby notify you that we have charged by way of first fixed charge to Santander UK plc as security
trustees for itself and certain other persons (Santander) alt our right, title and interest in and to the
montes from time to time slanding to the credit of the Account.

We hereby irrevocably and unconditionally authorise and instruet you:

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

2 to disclose to Santander such information relating to us and the Account as Santander may
from time to time request you to 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 until:

(a) you recelve a notice in writing to the contrary from Santander;

(b} a petition is presented for a winding up order in respect of us or an application is made
for an administration order in respect of us,

(whichever oceurs first).

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

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

Yours faithfully

for and on behalf of
FLLOORTARGET LIMITED
Countersignad for and on bshalf of

SaAMANGEIT e e s
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[Aftach form of acknowledgement]
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Part 2 - Form of acknowledgement

To: Santander UK plc
Securities Team
Bth South Admin
Bridle Road
Bootle
Mersayside
L30 4GB

To: FLOORTARGET LIMITED (Chargor)
C/o L. Rowland & Co Retail Itd
Whitehouse Industrial Est
Rivington Road Preston Brook
Runcorn Cheshire
WA7 3DJ
United Kingdom

Dated: 4

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

We confirm that:

1 we shall act in accordance with the Notice;

2 as at the date of this acknowledgement we have not recelved any notice of assignment or
charge or other security over the Chargor's Interest in the Account in favour of any other person;.
and

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

standing to the credit of the Account.

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

Eor and on behalf of

[account holding instifuiion]
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Schedule 8
Occupational Leases

Patt 1 - Form of notice of assignment

To: +
Dated: +
Daar Sirs

The lease described in the attached schedule [the Lease)

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

We heraby Irtevocably and unconditionally authorlse and instruct you:

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

2 to pay ali sums payable by you under the Lease directly to our account at:
Bank: L
Account number: ¢
Sort code: 4

{the Rent Account) or such other account as Santander may specify from time to time,

Woe rermain liable to perform all our obligations [as landiord] under the Lease and Santander is under
no abligation of any kind whatsoever under the Lease nor under any liabiiity whatscever in the event of
any failure by us to perform our obligations under the Lease.

Please sign and reiurn the acknowledgement attached to cne enclosed copy of this notice to Santander
and the other copy o us.

The provisions of this notice {and any non-contractual obligations atising out of or In connection with i)
are governed by English law.

Yours faithfully
for and on hshalf of

FLOORTARGET LIMITED
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Schedule

{Description of Lease]
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Part 2 - Form of acknowledgement

To: Santander UK ple
Securities Team
Bth South Admin
Bridle Road

Bootle

Merseyside
£30 4GB

To: FLOORTARGET LIMITED {Chargor)
Clo L. Rowland & Co Retail Ltd
Whitehouse Industrial Est
Rivington Road Preston Brook
Runcorn Cheashire
WA7 3DJ
United Kingdom

Dated: 4

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

confirm that:

(@)

(b)
(©)

(ch)

(e)

()

{e)

we will not agree to any amendment, waiver or release of any provision of the Lease
wilhout the prior written consent of Santander,

we shall act in accordance with the Notice;

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

no breach or default on the part of the Ghargor of any of the terms of such Lease will
be deemed to have oceurred unless wa have given notice of such breach to Santander
specifying how to make good such breach;

we have made all necessary arrangements for alf future payments payable under such
Lease to be made into the Rent Account;

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

we do not have and have not clalmad or exercised any right or claim against the
Chargor or exercised or attempted to exercise any right of set-off, counterclaim or other
right relating to the Lease.

The provisions of this acknowledgement (and any non-contractual obligations arising out of or In
connection with it} are governed by Engiish law.

For and on behalf of

[Tenant]
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Schedule &
Blocked Accounts

Part 1 - Form of notice of charge

To: finsert name and address of account holding institution]
Dated; +
Dear Sirs
Account number: + {Blocked Account)
Sort code: +
Account holder: +

We hereby notify you that we have charged by way of first fixed charge to Santander UK plc as security
trustee for itself and certain other persons {Santander) all our right, title and interest in and to the
monies from time to time standing to the credit of the Blocked Account.

We heraby irrevocably and unconditionally authorise and instruct you:

1 to hold all monies frem time to time standing to the credit of the Blocked Account to the order
of Santander and accordingly to pay all or any part of those monies to Santander {ar as it may
direct) promptly following receipt of written instructions from Santander to that effect; and

2 to disclose to Santander such information relating to us and the Blocked Account as Santander
may fram time to time request you to provide.

We also advise you that:

{a} we may not withdraw any monies from the Blocked Account without first having
obtained the prior written consent of Santander; and

b) the provisions of this notice may only be revoked or varied with the prior written consent
of Santander.

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

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

Yours faithfuily
for and on behalf of
FLOORTARGET LIMITED

[Attach form of acknowiedgement]
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Part 2 - Form of acknowledgemsnt

To! Santander UK plc
Seguritles Team
Bth South Admin
Bridle Road
Beotle
Merseyside
L30 4GB

To: FLOORTARGET LIMITED {Chargor)
Clo [ Rowland & Co Retail Ltd
Whilshouse Industrial Est
Rivington Road Preston Brook
Runcorn Cheshire
WA7 3DJ
United Kingdom

Dated: 4

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

We confirm that:
1 we shall act in accordance with the Notice;
2 as at the date of this acknowledgement we have not received any notice of assignment or

charge or other security over the Chargor's interest in the Biocked Account in favour of any
other person; and

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

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

For and on behalf of

[account holding institution]
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Schedute 10
Relevant Agreements (other than Occupational Leases)

Part 1 « Form of notice of assignment

To! ¢
Dated: )
Dear Sirs

The agreement described In the attached schedule (the Agreement)

We hereby notify you that we have assigned to Saniander as security trustee for ltself and certain other
persons (Santander) all our right, title and interest in and to the Agreement (including all monies
payable undet the Agreement).

Wa hereby irrevocably and unconditionally authorise and Instruct you:

1 without notice or reference to or further authority from us and without enquiring as to the
justification or the validity of those instructions, to comply only with any instructions from time
to time raceived by you from Santander relating to the Agreement; and

2 to pay all sums payable by you undsr the Agreemant directly to our account at:
Bank: +

Account number: +

Sort code! L

{the Account) or such other account as Santander may specify from time to time.

We remain liable to perform all our obligations under the Agreement and Santander is under no
obligation of any kind whatsoever under the Agreement nor under any Tlability whatsoever in the event
of any failure by us to petform our obligations under the Agreement,

Please sign and return fhe acknowfedgement altached to one enclosed copy of this notice to Santander
and the other copy to us,

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

Yours faithfully
for and on behalf of

FLOORTARGET LIMITED
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Schedule
[Description of Agreement]

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

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

Bootle

Merseyside
L30 4GB

To: FLLOORTARGET LIMITED (Chargor)
C/o L Rowland & Co Retail Ltd
Whitehouse industrial Est
Rivington Road Preston Brook
Runcorn Cheshire
WAY 30
United Kingdom

Dated; +

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

confirm that;

(a)

(b)
{c)

{d)

(e)

{f)

()

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

we shall act in accordance with the Notice;

the Chargor will remain liable to perform all its obligations under the Agresment and
Santander is under no obligation of any kind whatsoever under the Agreement not
under any Tiabllity whatsoever in the event of any failure by the Chargor to perform its
obligations under the Agreement;

no breach or default on the part of the Chargor of any of the terms of such Agreement
will be deemed to have occurred unless we have glven notice of such breach lo
Santander specifying how to make good such breach;

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

as at the date of this acknowledgement we have not recelved any notice of assignment
or charge of the Chargor's Intatest in the Agreement in favour of any other person; and

we do not have and have not claimed or exercised any right or claim against the
Chargor or exercised or attempted to exercise any right of set-off, counterclaim or other
right relating to the Agreement.

The provisions of this acknowledgement (and any non-contractual obligations arising out of or in
connection with 1t} are governed by English faw.

For and on behalf of

[Counterparty]
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SIGNATURES TO THE DEBENTURE

Chargor
Executed as a deed by }
Floortarget Limited T et e b s
acting by a director in the presence of y Director

......................................

..........................................................................

Board Approval

We hereby certify that the acceptance of, and entry into, this Debenture was approved bﬁ'%)resolution
of the Board of Directors of the Chargor properly passed on... L3 ) AN : 'Zﬂ

(Director)
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Santander
Sighed by

duly authorised
for and on behalf of
Santander UK plc

— e et g aar”

Mot Brommik
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