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Registration of a Charge

Company name: RICHARD JOHN HAIR & BEAUTY LTD
Company number: 08330783

XBGISPKW

Received for Electronic Filing: 17/10/2019

Details of Charge

Date of creation:  16/10/2019
Charge code: 0833 0783 0002
Persons entitled: SANTNDER UK PLC AS SECURITY TRUSTEE
Brief description:  NONE
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 08330783 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

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

Company number: 8330783

Charge code: 0833 0783 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 16th October 2019 and created by RICHARD JOHN HAIR

& BEAUTY LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 17th October 2019 .

Given at Companies House, Cardiff on 18th October 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



¢:="Thts'Debenture is'made-on _ .- S ‘ 6 OM S 2019 '

Between

' {1 Richard John Halr & Beauty Ltd (reglstered in England and Wales wrth number 08330783)-_ o

“whose regrstered office is.at Fifth. Floor Intergen House, 65-67 Western Road Hove, East. -
Sussex BN3 2JQ (Chargor) and : : '

(2} | Santander UK plc (reg|stered in England W|th number 2294747) whose reglstered ofﬁce is at
' 2 Triton Square, ‘Regent's Place, London NW1 3AN as security trustee for each of |tself and

each Secured Party (Santander, Whlch expressmn shali mclude |ts successors in t|tle _'

. assigns and transferees)

it is.agreed'
1 ' ..D'efi'nitio_ns and.interpretati.c',_n_
: _1-;1'. | Def-initi”on's_

' _Inthis Deed:. '

Account has the meamng glven to |t in clause 3. 4(h) (Farst flxed charges)

B _ _Affltlate means,; in relatlon to a person a Subsndlary of that person, a Holdmg Company of
that person or any other Sub3|d1ary of that Holding Company, in-each case, from tlme to tlme

Block_e_d A_ccou.nt means:-_ -

~(a) - each Rent'Account and
_-(b_) - any. other account des:gnated as a Btocked Account by the Chargor and Santander in
o wntlng . _

'-Busmess Day means a day (other than a Saturday or Sunday) on WhICh banks are open for :
general business |n London S

' CA 2006 means the Companles Act 2006
' 'Chattets has the meanlng gwen to it in clause 3 4(d) (Flrst frxed charges)

'_Debts has the meanlng glven to itin clause 3,4(f). (Flrst flxed oharges)-

Event of ‘Default means’ any event of default (howeoever deﬂned) under any Fmance. -

* Document- and any failure by the Chargor to satlsfy any demand for payment under any -
- Finance Document - : :

Finance Document means this Deed, any document governing or evidencing the terms of .
" the .Secured Liabilities and any other document desngnated as a Flnance Document by
' Santander and the Chargor : :

o Fixtures means in’ respect of any 'Secured Property; :Sll fixtures 'and' fittings . (incl.udir'\g trade
. fixtures-and fittings} and. fixed plant and machlnery now or at. any time. after the date of this
a Deed on that Secured Property : : S

. Form of charge filed at HM Land Registry under refere_nce MD12922




. Floating Charge Assets means all the assets and undertaklng from. trme to time subject to
the ﬂoatrng charge created under clause 3 5 (Floatrng charge}-

_ ) HoIdmg Company means in relatron to. a person any person in respect of whlch |t is'a
Sub3|d|ary : : : S :
"IA 1986 means the Ineo’lvency Act 1986

E Insurance Policies’ means al] pollcres of i rnsurance present and future in WhICh the Chargor‘
- has an interest (other than Key man Policies and polrcres in respect of third party liability) - .
-.together with all monies payabie in respec:t of those polrcres ' o

InteilectuaIProperty m_ean-s: o
.(a) : a‘ny_'patents,..'trade marks.__s'erv'ice mar’ks,'_ .designs',' business names, _c._opyright's,'-

database rights, design rights, -topography rights, domain names, moral rights, -
~inventions, confidential information, knowhow and -any other associated or similar

intellectual property rights and interests anywhere in the warld {which may now orin .

-the future: subsrst) ‘and, in each case, whether reglstered or unreglstered and

'(_b) - the beneﬂt of aII applrcatrons rights to apply for and rrghts to use such assets
~ (including, without limitation, any licences and sub-licences of theé same granted by it
or to !t) of the Chargor (whrch may now orin the future subsrst) _ ' R

: InveStm_ents has the mean_lng glven _to it |n'clause 3.4(e_) (F‘|rst flxe'd charges').
Key-man PoIicies means the policies of insurance. described in  schedule 2 (Key-man
Pollcies) and all Insurance policies. in respect of the life, drsabmty or critical illness of any -

. person put on risk after the date of this. Deed andg.in respect of which the Chargor is. the-
' _msured party, together with aII monies payab]e |n respect of those poI|C|es '

' _LPA 1925 means the Law of Property Act 1925

_ Occupatlonal Lease means any agreement for Iease (or for licence) or- any occupatronall g
Iease or licence to whlch a Secured Property may be subject from tlme fotime - '

| _-Properttes mean the propertles listed in schedule 1 (Propertles)

Recelver means any recerver manager or admrnrstratlve receiver appornted by Santander in
respect of the Chargor or any of the Secured Assets -

-Retated nghts means, in respect of any Investment all monies pard or payable in respect of_
_ that Investment (whether as income; capital or otherwrse) all shares, mvestments or other
- assets derived from that Investment and all nghts derived from or incidental to. that Investment -

: Retevant Agr‘eement means:

(@) R each Occupatronal Lease
h) - '_any guarantee of Rentai Income contarned in, or relatlng to any Occupatlonal Lease
(c) '.'each gther agreement desrgnated as a Relevant Agreement by Santander and the
_Chargor in wnt:ng whether pursuant to schedule 3 (R_elevant Agreements) or

otherwrse




.. 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 such account may be renumbered or redesrgnated from time to

t|me

Rental Income means the aggregate of all amounts paid or payabie 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 undertaking of the Chargor the subject of any.

secunty created by under or supplemental to, this Deed i in favour of. Santander

B Secured Lrabrlrtres means aII monies and lrabilities now or after the date of this Deed clue

owing or mcurred 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 -

12

solely or jointly with any other person and whether as _prmcrpal_ ar surety, together with all
interest accruing an such monies and liabilities and all costs, charges and expenses incurred

by any Secured Party, except for any obligation which Jif it were included here, would’ '

constitute un]awful financ:ial assrstance orits equwalent in any other jurISdlCthl'l

| Secured Party m'eans Santander and each of its Affiliates

: Secured Property means at any time the Properties and all other freehold leasehold or-
- 'commonhold property which is SubjECt to any security created by under or supplementa! to
- this Deed : :

Security Period means the period' beginning'on the 'dat'e of this Deed and ehding.on the date

~on which Santander is satisfied that the Secured Liabilities have been |rrevocably and -
. _unconditionally satisfied in full and- all facilities made available by any Secured F‘arty to the:
Chargor have been cancelled - ' : : B

Subsrdrary means a subsrdiary undertakmg within the meanrng cf sectlon 1162 of the CA .

VAT means value added tax at the rate in force for the time-being
. _Adm.inist.ration. _' N

~Any reference in this Deed or any other Finance Document entered intc under or in
connection W|th |t to: : : :

{a).  the makrng of an administratron order shall be treated as mcluding a reference to the
' ' appomtment 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 A 1986 or any steps taken toward_ '

' 'such order or apporntment or

.(b_) ' _ 'makrng an application for an administration order by petrtion shall be treated as - -

. including a reference to making an administration application to the court ‘under
- Schedule B1 to the 1A 1986, appointing an administrator under paragraph 14 or 22 of
_that Schedule, or giving notice under paragraph 15 or 26 of that Schedule of intention

to appomt an administrator or any. steps taken towards such application or notice. -




R

13

Interpr-etation _

@

(i) _'

o

iy -

(i)
(ixy

' Unles_s a co_ntrary indication _appears, areference in this Deed to:

' Santan.der. any'Affit']ate of Santander, any Secured Party, the Ch’argor or any. 3

other person shall be construed so as to include its successors in title,

- permrtted assigns and ‘permitted transferees-and, in the case of Santander;
‘any person for the tlme berng appomted as securrty trustee for the Secured

Pa rties, o

assetsineludes present-and' future '_properties, revenues and rights of every.
description (including any right to receive such revenues); - ' -

- a Finarice Document or any other agreement or instrument is a refe_re’nce to -
" that Finance Document or other agreement or.instrument as amended,
_novated, 'supplemen-ted or re'state.d (howeVer fundament-ally) or 'replaced'

' lndebtedness includes eny obhgatlon (whether mcurred as pnncrpal or-as

surety) for the payment or repayment of money, whether present or future
actual ar contlngent :

a __person |_n_c_ludes any .indiyiduat personn,. firm, 'company, -corporation,
.- government, state or agency of a state or any association, trust, joint venture, .
- _consortlum or partnership (whether or not havrng separate Iegal personaltty) '

or-any other entrty or body of any descnptlon

a regulatron'mctudes an'y regula-tlon, rule, official "directive,--request QF

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 mtergovernmental or supranahonal body;,
_agency, department or of any regutatory, self—regulatory or other authorrty or
: organlsahon . .

-a p_ro‘visio-n' 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-eriacted or
replaced (whether with or without modlﬂcatlon) whether before, on or after -
the date of this Deed; :

-a t|me of day isa reference to London trme and

dtquse includes. a‘ny s_ale, lease, hcence. trans_fer or foan.

- Clause an'-d' schedule headings are for ease of 'reference enly.-
: 'Any word rmportmg the smgular shall include the plural and Vice versa..

_'An Event of Default |s contmumg |f it has not - been walved fo the satrsfachon of
~Santander. '

' :A term defmed |n this' Deed has the same meanrng when used in any notices,
acknowledgements or other documents rssued under orin connectron thh this Deed.




31

33

34

: Covenant to pay

The Chargor covenants W|th Santander to pay and dlscharge the Secured Liabllltles when_

' they become due. for payment and dlscharge
_' .Chargmg prowsmn_s-
- General .
“All security created by the Chargor under this Deed is a continuing security for the payment -
and discharge of the Secured Liabilities, is granted with full title guarantee in respect of all the . -
- right, titte and interest (if any), present and. future, of the Chargorin and to the relevant = - -

" ‘Secured Asset and is. granted in favour of Santander as secunty trustee for ltsetf and each '
Secured Party : S

 Firstlegal mortgages '

“The Chargor charges by way of first Iegal mortgage the Propertles and all buudlngs and aII o
' letures on each. of the Propertles

A_ss-ignments- o

(@) ~ TheChargorassigns: .

_(i).. -théjR_'e.'EVén_tAgreemenfs_; |
_ (i) ._-a“ Rental mc-c,mg a”d?"“ other S_um_s Pa&fabie_'undef.any.occupatbna L_eés_-e;_.
...(.'i.“). fhé_ Kéy-.r_nanPori;;jéS;'f | - - |
j '(_iV)_'. : the I-neurance Policies; .and

| (y)_ o the goodwﬂl custom and connectlon together wrth the rrght for Santander to

use.the name of the busmese of the. Chargor and- the full benefit {so far as the _. .

:'__'Chargor can assrgn the same and subject to the burden thereof) of aII of the. -
.contracts nghts and claims of the Chargor :

| _(b). : The Chargor shall remain hable to perform all its obllgatlcns under each Relevant

_ Agreement each Key man Pollcy and each Insurance Pollcy

First flxed charges _

' _The Chargor charges by way of ftl‘St f|xed charge

~(a). all interssts and estates in any freehold Ieasehold or commonhold property now or .

subsequently owned by .it {(other than any freehold leasehold or commonhold. -
- property effectively charged by way- of legal mortgage under clause 3. 2) and, ;n each -
case, all bmldmgs and Fixtures on. each such property : S

- (b) the proceeds of sale of its Secured Property and al Ilcences to enter on oruse any-

Secu red Pro perty

- {g) - the. beneﬂt of all other agreements lnstruments and nghte relatrng to |ts Secured

_Property,_ o




C(d) . alt plant machtnery vehlcles computers ‘office. and other equrpment aII furnlture

furnishings, equipment and tools and any removals or replacement of them, (together
- Chattels) present and future and the ‘benefit of alf contracts, licences, warranties,
- maintenance contracts relatmg to them and -any renewals and replacements of them -

(e} 'aIl stocks, shares debenture securlty. securrtres bonds and mvestments of any. type .

(including, but not limited- to, all shares held by it in its Subsidiaries) held by it from
_'tlme fo time (Investments) together with-ali Related nghts

i all book and other debts due to it and their proceeds (both collected and uncollected) -

- '{together Debts) and- all rights, guarantees securrty of other coliateral. in respect of

‘the Debts (or any of them) and the benefit of any Judgment or orcler to pay asum of . '

' money and all rtghts to enforce the Debts {or any of them); .

(gy . all monies'from time to tlme stahdrng to the.credrt o_f_ each Bloc_ked Account; -

o {hy all monies from time to time'Standing to'the creditof e'a'ch'account held'b'y it'w'ith any

35
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.bank burldrng socrety, financial mstltutlon or other person other than any Blocked -
' Account (each an Account) '

(i aII' its Intellectual Property;
{H allits unCalIed capital;"' -
(k)' N the beneflt of all authorisatlons consents, approvals reSqutions‘I'licences .

: exemptlons filings, notarisations or reglstratlons held or utilised by it in connection
.- with its business or the use of any of its assets and the right to recover and. recerve o
" compensation payable in respect of any of them; and . ' '

{H o the extent that any assrgnment in clause 33 s lneffectlve as an assrgnment the_ '
.- assets referred to in that clause ' :

Floating charge

- The ¢ Chargor charges by way of first floatlng charge ali ltS assefs and undertaklng wherever

located both present and future other than any assets effectlvely charged by way of legal
mortgage or frxed charge or assagned under clauses 32 330r3. 4 : o

Quallfymg floatmg charge o

o Thrs Deed contalns a quallfymg floatrng charge and paragraph 14 of Schedule Bt to the IA '
' 1986 applies to the floating charge created by or under this Deed. . S

.Conversron of ftoatmg charge to a frxed charge

Santander may at any tlme by notlce in writing to the Chargor convert the floatlng charge -
created under clause 3.5 into a fixed charge as regards any Floating Charge Asset as it shall- o

~ specify in the notice |f
(a) ':an Eveht of Default is contmumg or

~(b) - in the opinion of any Secured Party fhat Floatrng Charge Asset is in danger of bemg -

~-seized or any legal process ¢ or. execution is. being . enforced agarnst that Floating
: _Charge Asset
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4.2

Auto'matic' conversion of flo'ating cha'rge'to 'a 'fixed c'harge

Af (untess permltted in wntmg by Santander or expressiy perm|tted under the terms. of any- .

Finance Document)

{a) the Chargor creates or attempts to create any securlty over any of its Ftoatlng Charge -
' Assets; S L
by . -any person levies. or attempts to. Ievy any dlstress attachment executton or other'

" legal process agamst any Floating Charge Asset; or

o {c) ' any corporate act|on legal proceedtngs or other procedures or steps are taken for the_'

- wmdlng up, dlssolutlon admlnlstratlon ar reorganlsatlon of the Chargor

the floatlng charge created by th|s Deed WI|| automatlcally and’ lmmed|ateiy W|thout notlce be '
converted into a fixed charge over the relevant assets or, in the clrcumstances descnbed in -

' _cleuse 3. 8( ), over aII of the Floatlng Charge Assets
- Smal-l'company moratorlum

If the Chargor is an ellglbte company W|th|n the meanlng of paragraphs 2to 4 (mc!uswe) of -

Schedule A1 to the IA 1986, then the. obtalmng of a moratonum mcludmg any prefiminary

- ‘decision, or. :nvestngahon in terms of paragraph 43 to Schedule A1 of the IA 1986 shall not .
“cause the floating charge created by this Deed to- crystalllse into a fixed charge nor-cause
- restrictions which would not otherwise apply to be |mposed on the dlsposal of |ts property and -

assets by the Chargor '

. Negatl've'pledge -

The Chargcr shall not (WIthout the pnor wrltten consent of Santander) create or permlt to-

: 5ub5|st any securlty over any of lts assets
The.Chargor shall not;. =

(a)  sell, transfer or otherwise dispose of any of its asséts on terms Where_by they. are or -

may be leased to or re-acquired by the Chargor or any Affiliate of the Chargor, -

'('b_)' o osell, 'transfer.or'other'Wise d is'pose of -any'of its reCeivabIes on recourse termS‘ .

('c)_' - enter into’ any arrangement under which money or the beneftt of a bank ot other

account may be applied, set—off or made subject toa combmatlon of accounts or

' (d-). L 'enter lnto any other preferentlal arrangement ha\nng a SImllar effect

in cnrcumstances where the arrangement or transactton is entered |nto prlmanly as a method
of ra|5|ng flnance or of flnancmg the acqulsrtton of an asset

B Restrlct_lons on d_|sposals _
o Except as. expressly 'permitted under any Fina’nce Document the Chargor shall not (without :

- the prier written consent of - Santander} enter into a single transaction ‘or a series of -
-~ transactions (whether related or not) and whether voluntary or- tnvotuntary to selt Iease

transfer or otherW|se d|spose of any Secured Assets
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" the cost of the Chargor '
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- Further assurance

" The Chargor shall- premptly do all such-acts and execute all such docum'ents_(_inc_luding,
‘without  limitation, any assignment, transfer, conveyance, assurance, mortgage, charge,
" notice .and instruction) -as. Santander may -specify (and in such form as Santander may . h
requrre) in favour of Santander or its nommee(s) to: ' : : : '

(A -'_create perfect protect and maintain the secunty created or intended to- be created

_' under or evidenced by this Deed or for the exercise of any rights, powers and
remedles of Santander provrded by or pursuant to this Deed or by taw : :

: (b) -_to confer on Santander secur:ty over.any. property and assets of the Chargor tocated

in any jurisdiction equivalent or similar to the securlty mtended to be conferred by or
pursuant to thrs Deed and/or :

o {e)y (If an Event of Defauit is contmumg) to. facnltate the realrsatlon of the assets which-

are, or are intended to be, the sub;ect of the securlty created by or under this Deed

Any document required to be executed by the Chargar under thls clause 6 will be- prepared at

“Land Reglstry

Apptlcatlon for restrlctlon o

| (a) ' lf title to the Secured Property is oris to be reglstered at the Land Reglstry and in '_ _
- respect of any other reglstered tltles agarnst which the securlty created by thisDeed .- ...

. may be registered, The Chargor applies to the Land Reglstrar for a restriction on the _
i foltowmg terms bemg entered |nto on the Register of Trtle at the Land Reglstry

"No drsposmon of the reglstered estate by the. proprletor of the reglstered estate is to' R

‘be registered without a written-consent srgned by the prcprretor for the time being of -

the charge dated [ ]in favour of | . ] referred to'in the charges reglster o

'Z(Standard Form P)“

'(_b) The Chargor confrrms that so far as any of the Secured Property is unreglstered |

" such land is not affected by any disclosable overriding interests wrthrn the meaning of
the Land Regrstratlon Act 2002 orthe Land Reglstratron Rules 2003 '

_ Tackmg and further advances o

' |F Secured Parties are,_subject tothe terms of the Finance Documents, under an obligation or
- otherwise agree to make further advances to the Chargor, th'is security has-been made for

securing such further advances.” Each Secured Party and the Chargor by this Deed consent

to an application being made to the Chief Land Registrar to enter a note of such obligation or -

agreement on the register of title to all present and future registered property of the Chargor
{and any unreglstered propertles subject to. compulsory frrst regrstratlon at the date of this

 Deed).
- Future pro'perty

~f the' Chargor acquires (or intends- to acqurre) any freehoid or Ieasehotd or other mterest in
o prOperty after the date of this Deed it must:. : : R
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not|fy Santander |mmed|ately of euch acqurs&tlon ar’ |ts rntentlon to acqu;re such

property, :

rmmedrately on request by Santander and at the oost of the Chargor execute -and

" deliver to Santander, a Iegal mortgage in favour of Santander (as’ security trustee for

itself and each Secured Party) of such property in such form as Santander may

- requnre _
obtain suc’h consents as are required fOr‘ the sec'urity. referred to'in this clause 7.3" '

| |f the title to such freehold or leasehold property is reglstered at the- Land reglstry or .-
required to be so reglstered to-give the Land Reglstry wntten not|ce of the security
and L _ _

if apphcable ensure that the securlty is correctiy noted in the regrster of tttle agamst '

that title at the Land Reglstry

'_N'otioes of.assgnmen-ts and charges -
. Relevant Agre‘ements

: Immednately upon request by Santander the Chargor shall glve notice in the form
" specified in part 1 (Forms of notice. of assighment) - of schedule 10 to each
- counterparty to each Relevant Agreement (including, for the avoidance of doubt, any
Relevant Agreement coming into- existence after the: date of this Deed) that the -

Chargor has assigned. to Santander aII 1ts rlght tltle and tnterest in the Relevant_ :
Agreement ' :

" The 'Chargo'r shall use reasonable endeavours fo procure that the recipient of each
such notice acknowledges that notice in substantially the fornt specmed in part 2

(Form of acknowledgement) of schedule 10 within 5 Busmess Days of that not|ce-
belng glven = :

Rental Income. =

Immediately, 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 'Occ_upatidnat 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 mterest in the Rental- tncome and other o
- monies payab!e under that Occupatlonat Lease '

The Chargor shall use. reasonable endeavours to ptocure that th'e rectpient of each
- such . notice acknowledges that notice in substantially the form. specified in part 2.
-(Form of acknowledgement) of schedute 8 w1th|n 5 Business Days of that notlce .

belng gwen

'Key man Pohcles and Insurance Pollcles

' Immedl_ately, upon request b_y San_tander,:'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 Pohcy and shall give notlce in the form specified in part 1 (Form of

notice - of asmgnment) of schedule & to each insurer under each Insurance. Policy
{including, for the avoidance of any doubt, any Key-man Po_llcy or Insurance Policy -

~.coming. into e)_c_istence after the date of this Deed} that the Chargor has assigned to
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_ Santander all |ts rlght tltle and mterest in that Key-man Potlcy ar Insurance Policy (as )
_ -'_appllcable) : o

_'The Chargor shall use reasonable endeavours to procure that the recipient of each - .
~such notice acknowledges that notice in substantral!y the- form specmed in part 2

" (Form of acknowledgement) of schedule 5 (in the case of each Key man Policy) orin
part 2 (Form of acknowledgement) of schedule 6 (in the case of - each Insurance.
Policy} wrthm 5 Business Days of that notlce being glven :

Blocked Acco_unt_s -

- (a)

. _.'.(_a')_

- Immediately. upon request by Santander, the Chargor shall give notice in the form -
- specified in part 1-(form of notice of charge) of schedule 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
flxed charge over the balance standlng to the credlt of that BIocked Account

E _'The Chargor shall use reasonabte endeavours to procure that- the recrprent of each o
- such not|ce acknowledges that notice in substantlally the form specrﬁecl in part 2
_ (Form of acknowtedgment) of. schedule 9 wrthrn 5 Busmeee Days of that notlce being.

Accou nts

Immedrately upon request by Santander the Chargor shall give notice in the form
specified in part 1 (Form of notice of charge) of schedule 7 to the f|nanC|aI lnst|tut|on_

_-at-which such Account is held (lncludmg, for the avordance of doubt any Acccunt'
- opened after the date of this Deed) that the Ghargor has created a fixed charge over E :
_the balance standrng to the credrt of that Account ' '

~The Chargor shall use reasonable endeavours to procure that the recrp:ent of each :

such notice' acknowledges that notrce substantially in the form specrﬂed i3} part 2

- (Form of acknowledgernent) of schedule 7. within 5 Busmess Days of that notlce'

being glven

U'ndert'a'kings '

 The Chargor undertakes to Santander that during the Secu_r_ity Period:

Real.prope_r.ty- - |

@

(b)

: Ac'cess

It will. allow Santander and such person or persons as Santander nommates to enter

on any part of its Secured Property .

: 'Repa_ir

(i) ' It shaII keep |ts Secured Property in good and substantlal reparr and condltlon
: and decoratrve arder. _' ' .

iyt shaII repalr any defect or damage to any of its Secured Property promptly _

P and if it falls to do so-Santander may, but shall not be obllged to do so.

o
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o

Pla nning

1t sha!l not do or .allow to be done or fail to do anything which may 'infrlng'e or

contravene any statute or regulatron governing or controllmg the use or development
of its Secured Property, nor apply for planmng permlssron

P_Ianning directions

' .'(i) : _Wrth|n 5 Busrness Days of receipt by it of any notice or order (Drrectron)- '

 served on or issued to it by any local or other authority in respect of any part
of its Secured Property, it shall give full partlculars of the Direction to
'Santander and, .if requested to do s0 by Santander produce the Dlrectlon or .

a copy of itto Santander :

| Gy - M shall adwse Santander of all St'eps taken or proposed to be taken by it'trom

time to time to_comply with the terms of the Drrectron -and shall take all-
necessary steps to comply with the Drrectlon -

(iy - It.shall at the request of Santander (but at the cost of the Chargor) make or
-~ join with - Santander -in. making. such ob}ectlons representations agarnst
appealing agamst orin respect of any proposal contained in the Direction as
Santander shall deem necessary or desirable in order fo protect Santander's

' mterests

Development o

ft shall not, without Sartander's. 'prior'writ'ten consent, carry'o'ut any development on

_ any part .of its Secured Property nor ohange the use of any part of its Secured-
- Property.

.Deposrt of tltle deeds

'lt shall deposnt W|th Santander all deeds ang- documents of trtle relatlng to |ts Secured :
.Property : N

0‘utgoings

It wull punctually pay and mdemmfy Santander and any Recelver agalnst all present'
and future rents, rates, taxes assessments and outgoings of whatsoever nature_-_

B imposed on or payable in: respect of its’ Secured Property o any part of it ‘or payable
“by the owner of gccupier of it. :

_Investlgatlon of title

On request by Santander it shatl grant Santander or its ad\nsers (at the cost of the

‘Chargor) all facilities wnthtn its power to énable Santander or its advisers or delegates

to carry out such mvestlgatlons of title to and enquiries into ts Secured Property or
other Secured Assets as may be carrle_d outby a p_rude_nt mortg_agee or chargee. -

Overriding interests

It shall not, without the prror written consent of Santander enter rnto any ONerous or
restrictive obligations affecting the whole or any part of any Secured Property or

~create or permit to arise any overndmg rnterest easement or nght whateyer in or.over
the whole or any part of any Secured Property :

TR




.92

Leases

@

Lease and covenant compliance

-t shall:'

{iy . perform all its obllgatrons covenants and st|pulat|ons contained in any lease

~or agreement for lease under which rt holds an rnterest ina Secured Property E
~or towhich any of :ts Secured Property is subject :

(i) :property perform (and indemnify Santander and each Recewer for any

.breach of) any covenants and stipulations. of whatsoever nature affectlng any
of its Secured Property; '

(Y not make any glection or take any other actlon SO as to alter the treatment of

_ any Occupatlonal Lease for the. purposes of value added tax

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

V) | _ |mmed|ate|y notlfy Santander of any notice received by it under sectton 146
. of the LPA 1925 or any proceedings commenced or steps taken agamst it for .-

- the forfeiture of any lease under which tt holds an lnterest in-a Secmed'
Property ' S : )

No v:ariation to lease

It sh‘ali not without the prior written cons'ent of Santander alter or vary or agree to atter

-+ or vary the terms of any lease under which it holds any Secured Property or any

©

Iease to whlch any Secured Property is subject

No surrender_or te rm.matlon: E

It shall not surrender or otherwise t'e'rm'inate any lease under which it holds a Secured

- _Property or terminate, forfelt or accept a surrender of any ‘lease to which any Secured

_Property is. subJect

Compllanc_e. by tenants |

It shali use ‘reasonable endeavours to procure that each tenant under an

Occupatronal Lease complres W|th the terms of that Occupatlonal Lease ina proper '
and tlme!y manner

Lease or'_right to_occupy- -

It will riot wi-thout th-e prior written consent of Santander.

(i)' _grant any Iease or tenancy or.exercise any other power of Ieasmg of the
whole or 'part of any Secured Property or

{in | grant any person any contractual Ircence or. the rtght to occupy any Secured '
* Property or part W|th possessron of it.

12
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'_Forfeitu re

oo
'It shafl not do or permrt anythmg whlch ‘may render any Iease of agreement for lease
under whlch it holds an interest in a ‘Secured Property, or to which the Secured _
Property is subject Ilable to. forfelture ar. othervvtse determinable. _

Chattels - )

It shall- keep all Chattels oomprlsed in |ts Secured Assets in good and substantral reparr and in
good worklng order and condrtlon '

Insurance '

@

o)

o .

()

It shall keep its business and assets insured at all times with reputable insurers iri a
form ‘and amount and’ agalnst such risks (rncludlng msurance for any enwronmentat '

'_FISKS} as Santander considers a prudent company carrying- on’ the same o .
' substantlalty srmrlar business as the Chargor would effect. B

It shall pay- all premiums by their due date for payment and do all ‘other things -
necessary to keep alt of the pOlICIeS of i insurance in which. it has an interest in full
force and effect ' -

: It- shall not do or permit to b_e done anything to ren'der the3izns'u_rance void or voidable'. _

Where regired in writing by Santander, it shall ensure that:

()

(A} Santander is named as composite insured In respect. of its' own .

' separate insurable interest’ under each polncy of msurance {other

than public i|abllrty and third party llablhty msurances where clause -

9. 4(d)(r)(_ ¥shalt apply) maintained by it or any person on its behalf i in

~-accordance with clause 9.4(a) but without Santander having any
Iiabilit_y'for.any premium in rel:ati-t)n'to such polioy of insurance;

(B) ~ in-respect of p_u-blic'lia'bility or -th'i_rd party liabii‘_ity insurances the name
- of Santander be noted on each policy -of insurance as mortgages;
(i) - each policy of insurance shall contain a standard mortgagee clause whereby,

- among other. thlngs the rnsurance shall not be vitiated or avoided as against -
a morfgagee not\mthstandrng that it could cotherwise be so agalnst the
N Chargor ' '

"It shall ensure (save where Santander agrees otherwise in wrltlng) that gach pollcy of
o lnsurance shall contain a provision. to- the: effect that the insurance shall- -not ‘be

rnvalldated as agalnst Santander for non-payment of any premium due wﬂhout the :

' msurer first gwmg to Sant_ander not Iess than 10 Busmess Days' written notice.

If the Chargor shall be in default of eﬁectmg or malntalnlng insurances or in producmg

any such policy or receipt to Santander on dermand, Santander may take out or renew
such insurances- in-any.sum which Santander may thlnk expedlent and all monies’

“expended. and costs incurred by Santander under this provusron -shall be for the

aocount of the Chargor

_'1_3'




9.5

9.6

9.7

(h)

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

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

It shall procure that there is given to 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
variations and cancellations of policies made or, fo its knowledge, threatened or
pending.

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

(a)

(c)

each such policy must contain:

(i) a non-invalidation and non-vitiation clause under which the policy will not be
vitiated or avoided as against any insured party as a result of any
circumstances beyond the control of that insured party or any
misrepresentation, non-disclosure, or breach of any policy term or condition,
on the part of any insured party or any agent of any insured paity,

(i) a waiver of the rights of subrogation of the 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 reguire 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 proposes to repudiate, rescind of
cancel any policy of insurance, to treat it as avoided in whole or.in part, 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 opportunity to rectify any such
non-payment of premium within the notice period, and

the Chargor must be free to assign alt 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 all reascnable endeavours io ensure that Santander receives copies of the
policies of insurance, receipts for the payment of premiums for those policies and any
information in connection with those policies and claims under them which Santander may
reasonably require.

It must promptly notify Santander of:

(a)
(b)

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

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

14
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98  Itmust

@
)

(©

(e)

any clalm and any actuat or threatened refusal of any ctarm under any of the pollcres

~of insurance; and

_any event or c1rcumstance whrch has led or may tead to a breach by the Chargor of

any term of this clause

com'ply With the te-rm's of the po['ir:ies ofinsurance;

not do ot permlt anythmg to be done whrch may make \rord or vordable any of the_
polroles of insurance;

com_-pty wit_h all reasOnab_I'e risk improvement requirements of its insurers;

ensure that each premium for the policies of insurance is -paid promptly and in any
event prior to the commencement of the penod of insurance for which that premlum is

: payable and

'ensure that all other thmgs necessary are done so as to keep each of the poIrc&es of' .
.msurance in force :

9.9 . Bookand other debts

_-(a-')' .

': It shall collect and realrse the Debts in the ordlnary course of tradmg as agent for
Santander and pay. their proceeds into its' account with Santander |mmed|ately on

~ receipt. It shall hold all such proceeds on trust for Santander pendrng payment of

{b)

them into that account

t shall not set off, postpone or release any of the Debts or do or omit to do anythrng

whlch may delay or prejudice the full recovery of alil Debts

910" In'\r'es_tm'ents and Retated Rights B

(@) |

_ o

On the later of:

(i _ the date of thrs Deed; and

(ii} the date of acqmsmon of those lnvestments or Related Rrghts
it s'h_'an:

(A)  deliver to Santander ali certificates of title . and other documents of -
_itle or evidence of ownershlp in respect of its. Investments and the
Related Rights; and - : : :

(B) . deliverto Santander such transfer documents (wrth the transferee left
. blank) or-any other documents as Santander may requlre or
otherwise request  in respect of those Investments and Related'

nghts -

Until any steps are taken to enforce the secunty created by or under this Deed, it shall
be entitled to- receive and retain” all dividends, dtstrlbutrons and. other monies
recewable in respect of rts Investments and Re!ated Rrghts '

15



911

10

101

. 102

10.3

1"

(s} . It shall not exercise its votrng and other rights in respect of its Investments and
' 'Retated Rtghts ina manner whrch is likely to be prejudrcral to the mterests of any
“Secured Party ' : S

5 {d) 'It shalt make all payments which may become due and payabte in- respect of any of its .

Investments and Related Rrghts If it fails to make any such payments, Santanderf

may but shall not be obliged to make such payment on its behalf. Any sums so paid

by Santander shall he repayable by the Chargor to Santander on demand and_"
" pending such repayment shall constrtute part of the Secured Liabilities. :

(e) It shall remain liable to- observe and perform -all of the conditions and obllgatlons
- assumed by it in respect of its Investments and ‘Related Rights and Santander shall .
" notbe required to perform or fulfil : any of its oblrgatrons in respect of any Investments '

or Related Rrghts -

{fr H shall comply with any- notlce served on it under the CA 2006 or- pursuant {o the
-articles of association or any other const;tutronal document of any. relevant entity in

- respect of or in connection with the. Investments or Related Rights and WIH promptly K
provrde to Santander a copy of that notice. :

(g} tmmedlately on conver5|on of any of |ts Investments - or Related Rrghts from a
- certificated to an uncertrfrcated form, and on the acquisition By it of any Investments
“or Related Rrghts in an uncertrfrcated form, it shall give such instructions or directions
and take such other steps and enter into such documéntation as Santander may
require in order to protect or. preserve ‘the securrty rntended to be created by -this

- Deed : : : : :

General

it shall not do or cause of permrt to be done anythrng whroh may in any way materlally. _
depreciate, -jeopardise or- otherwrse prejudice the value to Santander or any other. Secured

- Party of the security created by or under this Deed

Power to remedy

If the Chargor fails to comply wrth any of the undertakrngs set out in clause 9. (Undertakrngs) it

shall aliow and irrevocably authorises. Santander and/or such persons as it 'shall nominate to
take such actlon on its behaif as shall be necessary to ensure that it comptres wrth those
undertakrngs

If the Chargor fails to perform any obligation or other covenant affecting the Secured P’roperty

. -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 to any notice served on the Chargor
relatrng to the Secured. Property or other Secured Asset and to take any action- Santander
may reasonably consrder expedient to prevent or remedy any breach of any such term or to
compty wrth or obJect to any such notice. - : : :

The' Chargor shalt on demand mdemnrty Santander agalnst any cost, loss or Irabrlrty rncurred
by it in takrng any of the steps referred .to in this clause 10. : : '

B Security power of attorney

The Chargor by way of securrty, wrevocably and severalty appornts Santander each -

‘Receiver and any of their delegates or sub- -delegates to be its attorney to take any action -

16



- which the Chargor is obliged to ta"k'e' under this Deed. The. Chargor ratifies and confirms

12

12.1

' -whatever any attorney does or purports to do pursuant to its. appointment under this ctause

11,

Enforcement of security-

When se'curity is enforceable N

. On the occurrence of any Event of Default which is continuing, the secunty created by and

122

12.3

under th|s Deed is |mmed|atety enforceable
Acts of enforcement

Santander may, at its absolute dtscretron at any time after the secunty created by or under

~this Deed |s enforceable:

' -(a) enforce aII or any part of the secunty created by or under thrs Deed in any manner it _

sees fit,
(b} _exerctse its rights and powers conferred upon mortgage'es by the- LPA 1925, as varied.
' and extended by this Deed and rights and powers conferred ona Receiver by this -

Deed, whether or not |t has taken possessron or appcrnted a Receiver to any of the
Secured Assets :

) appoint a Recei\ter to all or any part of the Secured Assets;
) appoint an administrator in re’spédt_ of the Chargor and take any s'te'pe.t_o do so;

_(e) exercise its power’ of sale under sec’non 101 of the LPA ‘]925 (as amended by 'thIS-.
.Deed) or : :

- '(f_)_ if permltted by law, appomt an admlnlstratwe recewer in respect of any Chargor '

_ _nght of appropnatron '

To the extent that the securlty created by this Deed constrtutes a "securlty financial collateral _

: arrangement“ and the Secured Assets constitute "fmanmal collateral" for the purpose of the

Financial Collateral Arrangéments (No 2) Regulatrons 200_3 _(R_egulatlons), 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 Liabilities: The parties agree that the value of the appropriated Secured Assets

shall be, in the case of cash, the amount of cash appropnated and, in the case of Investments_ '

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

of which by such other means as-Santander (acting reasonably) may select including; without

) Ilmltatton -an independent vatuatlon For the purpose of Regulation 18(1) of the Reguiatlons '

~ the Chargor agrees that any such- determmatron by Santander will constitute. a valuation “in"a

124

12.4.1

commeraally reasonable manner".

'Statutory pOWerS - g:en-eral

For the purposes of atl powers implied by statute the Secured Liabilities are deemed to have .

. become due and payable on the date of this Deed

- '12_4.2

Sectlon 103 of the LPA 1925 and sectlon 93 of the LPA- 1925 do not apply to the secunty' '
constltuted by or under this Deed :

A7



12.4. 3 The statutory powers ‘of Ieasrng conferred on Santander are extended so that wrthout 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 othenwse accept
surrenders of leases and grant opttons or vary or reduce any sum payable under any leases
or. tenancy agreements as |t may think f|t : :

12,44

12.5

126,

127

Each Recelver and Santander is entltled to all the nghts powers prrvuleges and |mmunltles :
conferred by the LPA 1925 and the 1A 1986 on mortgagees and Recervers '

' 'Mor-tgagee in possess_lon - ho llablllty

Neither Santander Aor any Recelver will be. Ilable by reason of entering into possession of a'

' Secured Asset, to account as. mortgagee in possessron or for any loss on realisation or for

any default or amission for wh|ch a mortgagee in possessron might otherwise be liable.

Redempt-lon- of prior mortgages

At any -time after the securlty ‘created by or under this Deed has become enforceable
Santander may, at the sole cost of the Chargor (payable to Santander on demand)

" (a) redeem any prlor form of sec’:urlt'y over any Se‘cured 'A_Sset; 'andlor _
(b) procure the transfer of that securlty to |tself and/or
(¢} - settle and pass the accounts of any prior mortgagee chargee or encumbrancer whlch N

once so settled and passed shall be. concluswe and binding on the Chargor

_ tnvestment_s - _f'o'llowing an Event of_ D_efault _

(a) If an Event of Default is conti:nuin.g. the Chargo'r s‘hall on request by Santan_der:

(B dellver to Santander such pre-stamped stock. transfer forms or other fransfer
. 'documents as Santander may require to enable Santander or |ts nominee or.
nomiriees fo- be regtstered as the owner of, and to obtain legal and benefrc:al'

title to, the lnvestments and Related Rrghts referred to | |n such request

{ll): | “provide to Santander certified coples of all resolutions and authortsatlons
'approvmg the execution of such transfer forms. and reglstratlon of such.
' transfers as Santander may reasonably reqwre :

iy procure that each such transfer is promptly reglstered by the - relevant'
L -company orotherentlty, :

'(i_v_). : .proc_ure- that,” i'm-me-dla_tely on - their . issue, -all” share certificates. 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 nommee or nomlnees (as
appllcable) and :

(v} . exercise all voting rlghts in respeot of the Investments and Related nghts
only.in accordance with the mstructrons of Santander

by At any time- wh’lle an: Event of Default is continuing, Santander'may 'complete any

transfer documents held by it in respect of the Investments and Related nghts in
favour of itself or such other person or nomlnee as it shall select :

18
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131

432

133

At any time after the secunty created by or under this Deed has becomie enforceable-
-Santander and its nominee or nominees may sel! all or any of the Investments and

. Related Rights in any manner permltted by Iaw and onh such.terms as Santander shall -
' win its absolute dlscretlon determlne

3':-'lf the Chargor receives any leldends distributions or other monies’ in respect of its
. Investments and Related Rights at a time when Santander has made a request under

clause 12.7(a) or taken any steps to enforce the security created by or-under this

"_Deed under clause 12.2, the Chargor shall immediately pay such sums received

directly -{o Santander for appllcatlon in accordance with clause 15 {Appllcatlon of

" “monies) and shall hold all such sums on trust for Santander pendlng payment of them_'
- tosuch account as Santander shall direct. ' :

Receiver

(a)

(©)

Appointment of Receiver

At any time after any security creéated by or under this Deed is"enfo'rceable'_'
Santander- may -appoint a Receiver to all or any part of the Secured Assets in .
accordance with clause 12. 2(b (Acts of enforcement) :

- At a‘ny_time,' if_so-"requested in writing hy"the”Chargor; ‘without further"n'otice,-_-_
‘Santander may- appoint a Receiver to all-or-any part of the Secured Assets’ as if

Santander had- become entltled under the LPA 1925 to exercise the power of sale
conferred under the LPA 1925, '

.'Any Recelver appomted under thls Deed shall be the agent of the Chargcr and the '

_Chargor shall be solely responsnble for his acts or defaults and for his- remuneration
and liable on any contracts or engagements made or entered into by him and inno.-
circumstances whatsoever shall Santander be |n any way respon5|ble for . any

-mlsconduct negllgence or default of the Recelver

'Where the Chargor is an ellglble company Wlthll’l the meanlng of paragraphs 2 to 4 .
_(lncluswe) of Schedule Alto the A 1986: ' :

' '(i) obtalntng a moratonum' or

“{iiy- -anything done with a view to obtalnlng a moratorium- mcludlng any

preliminary decision or lnvestlgatlon in terms of paragraph 43 of Schedule Al
~tothe IA 1986, : .

shall not‘ _be _grc-un_ds fo_r a_ppolntntent of a Receiver.

Remova-l

Santander may by wntten notlce remove . from tlme to time any Recelver appomted by it
(subject to the prowsmns of 'section 45 of the A 1986 'in the case of an ‘administrative
receiver) and whenever if may deem appropnate appomt a new Receiver in the place of any
Receiver whose appomtment has terminated. - ' ' o

(@)

- Powers of Recelver

In addltlon to those conferred by the LPA 1925 on any Receiver appclnted under that

- Act, each Receiver has, and is entitled to exerc:lse all of the nghts powers and

dlscretlons set out in thle 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 Recelver under this Deed or under the IA 1986 !ndlwdually and.
to the exclusron ofany other. Recewers .

A Recelver of the Chargor has all the rlghts powers and dlscretrons of an :

admlnrstratwe recelver under the IA 1986,

A Receiver may:.

()

_-(ii.i) .

Sy

'. (vii)
(vili)

- (ix) :

" inthe name of the'Chargon

(A) do aII other acts and thlngs whlch he may consrder expedrent for
' _rea!rsrng any Secured Asset; and

(B} exercrse‘ in refation to any Secured Asset all the powers, authorities

and things which. he wolild be capabte of exercrsmg |f he were its -
absolute beneficial owner; - : :

Craise and borrow mo.ney.('either unseou_red 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
Ie‘nding that money. need enquire ‘as to the propriety or purpose of the
exercise of that power or-to check the appl:catlon of any money 80 rarsed or _'

o borrowed

car'ry on the: business of the Charg'or as he th i.nks fit and, for the avoidance of

_ doubt a Receiver may apply for such- authonsatrons as he considers in his

absotute dlscretlon appropnate

settle, adjust refer to arbitration ' compromise and e'rr:ange any 'cleims
accounts, disputes; questlons and demands with or by any person ‘who i is ar

" claims to be a cred|tor of the Chargor or reIatmg in’ any way to any Secured .
: _Asset : '

o deiegate his powers-'in 'acco-rdanCe with -cIaU’se 14 _(Delegation);'

- for the purposes of this Deed, as he thinks appropnate on. behalf of the

Chargor or. for itself as Receiver, appoint and discharge managers ofﬁcers -
agents, acoountants servants, workmen and others upon such terms as to

' remuneratnon or otherwise as he may thmk _proper and -may dlscharge any :
~such persons appornted by the Chargor :

.tet any Secured Asset for any term and at any rent (wrth or without . a
- premium} which- he thinks proper and may accept a surrender of any- lease or.

tenancy of any Secured Assets oh any terms which he thinks fit (rncludlng the_

: payment of money to a lessee or tenant ona surrender)

bring, prosecute, enforce; _defe_nd and ebandon al actions,_sutts' and’
proceedings or submit to ‘arbitration or any. form of alternative dispute
resolution in the name of the Chargor in relatlon to any Secured Asset as he

_consrders expedlent

take immediate posseséion of,_get_.in and collect any Secured Asset;
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(xiv) :

| . (x.v.)' |

{xvi) :

- {xvii)

in each case as he may think fit:

('A_') o -make and effect alf repairs and insurances and do all other acts
which the ‘Chargor might do in the' ‘ordinary conduct of its business. be
.they for the: protect|on or for the lmproyement of the Secured Assets '

AB) commence and/or complete any bundmg operatlons on the Secured_

Property or other Secured Asset; and

{C) apply for and mamtam .any planning perm|ssron bundlng regulahon .
o _approval or any other perm|35|on consent or licence; -

'gwe valid recelpts for all momes and execute aII assurances and thlngs whlch
-may be expedrent for- reallsmg any Secured Asset '

'sell exchenge convert into monies and realrse any Secured Asset by publlc '
- auction or pnvate contract in any manner-and on any terms which he thinks

proper. The consideration for any such. transaction may consist of cash,
debenture or other obligations, shares, stock or other valuable consideration

~ and any such consideration may be payable in a lump suntor by instalments

spread over such period &@s he thinks fit. Fixtures and -any plant and
machinery annexed to any part of the Secured Property may be severed and
sold separately from the property contalnlng them without the consent of the
Chargor : ' '

' form a Subsrdlary of the Chargor and transfer to that Sub5|d|ary any Sectred
- Asset; ' :

without restriction sell, let or lease, or concur in selling, letting or leasing,. or-

- vary the terms of; determine, surrender or accept surrenders of, leases or .

tenancies of, or grant options and licences over or otherwise dispose of or
deal with, all or any part of the Secured Assets without being responsible for
loss or damage, and so that any such sale, Iease or disposition may be made
for cash payable by instalments, loan stock or other debt -obligations or for

'shares or securltles of another company or other yaluabte conederatron

form and promote or concur’ in formlng and prornotmg a company or .

companies to purchase lease, licence or otherwise acqurre interests in all or
any of the Secured Assets or othenmse arrange for such companies to’ trade

or cease to trade and to purchase, lease, license or otherwise- acquire all or

any of the Secured Assets on such’ terms and conditions whether or not

E mcludlng payment by instalments secured or unsecured as he may than flt

exercise all votlng and other rlghts attachmg to the Investments and Related
Rights, and stocks, shares and other securities owned by the Chargor and'
comprised in the Secured Assets in such manner as he may think fit; '

redeem any ‘prior security and settle and pass the accounts of the person
entitled to the pri'or'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 mcurred by
the Recelver o
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14

' -(th’ii)_ purchase of acqmre any land and purchase acqulre or. grant any mterest in
S ar nght over land :

A{Xix) - rmplement or contmue the deve!opment of (and obtain- all consents requlred
~ i connection. therewith) and/or complete any-buildings or structures on, any -
real property comprised in the Secured Property and do aIl acts and thlnge
_ mcldental to the Secured Property, .

: .(xx)_' : 'on behalf of the Chargor and wnthout consent of .or notice to the Chargor
exercise all the powers conferred on a landlord or a tenant by the- Landlord
and Tenants Acts, the Rents Acts and Housing Acts or any other legislation

from time to time |n force in any relevant jurisdiction relating to rents or . '

agnculture in respect of any part of the Secured Property, S

(i) make calls condmonally or uncondltlonally on the members of the Chargor ino

respect of uncalled caprtal

() rriake, exerciSe-or revoke any value added tax option to tax as he thinks fit
' and ' T L I

. (.x_){iil) do all other acts and things including without- limitation, signing and'executing -

alt documente and deeds ‘as may be considered by the. Recelver to be

~ incidental or conducive to any of the mattere or powers listed here or granted
by law or otherwise incidental or conducwe to the preservation, |mprovement
or realisation of the Secured Assets and to use the name of the Chargor for .~
aII the purposes set out in this clause: 13 -

" Remuneration -

Santander may from time to time fix the rernuneratio_n of any Receiver appointed byit.

Delegation -

Santander and any Recelver may delegate by power of attorney orin any other manner all or
any of the powers, authorities. and -discretions. which. are for the_time being exercisable by..

-Santander and the Receiver (as approprlate) under this Deed to any person or persons as it
- shall think fit, Any such deIegahon may be made upon such terms and conditions (including -

"~ the power to sub-delegate} as Santander and Recewer (as appropnate) may thlnk flt

154,

15.2

| 115.'3--

Application of monies _

‘Sections ‘IOQ( 6] and (8 ) (Appomtment powers, remuneratlon and duties of recelver) of the -
LPA 1925 shall not apply toa Recewer appomted tnder this Deed ' :

All monies received. by Santander or any Recewer under thls Deed and applled in dlscharge_ '

_'_'of the Secured Llabllltles shall be apphed to the Secured L|ab|l|t|es in- such order as
: Santander may determlne _' - _ e

'Santander and any Recelver may place any money recelved recovered or realised pursuant '
to this Deed in an interest bearing suspense account and |t may retain the same for such .

) period as it considers. expedlent without having any obltgatton to apply the same or any part’ of.
itinor towards dlscharge of the Secured Llabllltles
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161

16.2

I ¥

171

17.2

7.3

18

19

19.1

19.2

20

Remedies and waivers

‘No failure to exercise, nor any delay in exermsmg, on the part of Santander or any Receiver,
“any right or remedy under this Deed shall operate as a walver nor shaII any srngle or partial -

exercise of any right or remedy prevent-or restrict any further exercise of that or any other _
right or remedy. The rights and remedies provided in this Deed are cumutatlve and not -
exctusrve of any rtghts or remedies provided by faw.

A waiver gwen or consent granted by Santander under this Deed. wm be effectlve only if gtven
in wr|t|ng and then onty in the mstance and for the purpose for which it is given. '

'-Protectlon of third partles

‘No person (mcludlng a purchaser) deallng with Santander ora Recewer or its or his agents '

has an obligatioh 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 remain outstandlng, how any:

monies paid to Santander or to the Receiver shall be apphed orthe status proprrety or yalldlty

' _of the acts of the Receiver or Santander

The recelpt of Santander or any. Recelver shall be an absolute and a conclusive discharge to
a purchaser and’ shali-relieve him of any obligation to see to the apptrcatron of any moniées
pard to ar by the drrectron of Santander or any Recerver

In ctauses 17.1 and 17.2, purchaser mctudes any person acqumng for money or monies
worth, any lease of, or securlty gver, or any. other interest or. right whatsoever in reIatlon to,

the Secured Assets or any of them :
- Notices

Al notices, dernands and any consent must be in writing. Santander may serve a notice or’
demand on the Chargor at the Chargors registered address. A notice or demand by

Santander will be effective at the time of personal delivery or at 9.00am on the second
Business- Day after postmg ‘A notice from the Chargor to Santander must be addressed to-

_' Securities — Business & Corporate Serwces Santander UK plc, Area 3A, Ground Floor Ops
Block, Brrdle Road, Bootle, Merseysrde L30 4GB and will be effective on receipt, if recetved _

before 4.00pm on a Busrness Day, of- otherwrse on the riext Busrness Day.
Assrgnment

Santander and each Secured Party may asmgn ‘or otherwrse transfer or deal with all or any of

_rts rtghts under this Deed or any security created by or under Jt

The Chargor may not assrgn or otherwrse transfer or deal wsth alt or any of its rtghts or
obligations under this Deed in whole or in part or enter into any transaction which would result

’in any of those rlghts or obhgatlons passing to another- person or somethlng havmg s:mrlar .

effect. .

ijertificates and .de'termina-tions

Any certlftcatlon or determrnatron by any Secured Party of a rate or amount is, in the absence
of manlfest error concluswe evidence of the matters to whiich it relates :

2



21

211 -

212

213
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23

231

232

233

23.4

" Indemnity

The Chargor shall promptly mdemmfy Santander and. each other Secured Party and every'
Recerver and delegate, agent, nominge, attorney or. co- trustee appomted by Santander (each '

- an Indemnified Person} agamst any cost, loss or Ilabllrty together with any- assomated VAT

incurrad 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'.'rtgh'ts, powers, discretions and'.remedies vested in

‘Santander and. each Receiver and delegate by the Finance Documenits or by law;
and . o L o = '
(c) B _any defautt by the Chargor in the performance of any of the oblrgatlons expressed to

be assumed by it in the Finance Documents

The'Chargor shall i'ndemnify Santander and each other Secured 'F’a'rty'agains't'any and. all
costs, losses, liabilities or expenses together with any associated VAT incurred by. any of

' them “arising (drrectly or mdrrectly) out’ of or in connection with the busrness or any real '
.property of the Chargor ' :

) Santander may mdemnrfy itself out in respect of and pay and retain, aII sums necessary to ;

give effect to the tndemnlty in this clause and shall have a Iren on this Deed and the proceeds
of the enforcement of this Deed for all monies payable to |t

: _'Exciusion_ of Iiiability--

The Chargor may not take proceedrngs against any officer, employee or agent of Santander
in respect of any clarm it might have against Santander or in respect of any act or omlssmn of '
any kind by that offrcer emptcyee or agent in relation to this Deed and any ofﬂcer emptoyee a
or agent of Santander may rely on thrs ctause : :

‘Miscellaneous

A Secured Party may set off any matured unpaid or any contlngent oblrgat!on due to it from .
- the Chargor against any obfrgatron (whether or not matured) owed by that Secured Party to
the Chargor regardless of the place of payment, booking branch-- or currency of either . -

obligation. If the obligations are in different.currencies, the Secured Party may convert either
obligation at 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 llegal, invalid or unenforceable in any jutisdiction, neither
the fegality, validity or enforceability of the remaining provisions nor the legality, validity or
enforceability of such term under the law of any other junsdrctlon will in any way be affected -
or impaired:

If. Santander belreves that any amount paid by the Chargor or any other person |n respect of -
the Secured Liabilities is capable. of being avorded or set a5|de for any reason, then for the -
purposes cf this Deed 'such amount. shall not be consrdered tc have been paid.

Any settlement drscharge or release between the Chargor and any Secured Party shall be .
condlt:onal 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 relatmg to bankruptcy rnsolvency or trqurdatron or otherwrse B
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i Santander or- any Secured Party receives notrce of any other subsequent secunty 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 gives express written notice to the
contrary to the .Chargor, as from the time of receipt of such notice by Santander, all payments
made by the Chargor to. Santander or any Secured Party’ shall be treated as havmg been’
: credited to a new account of the Chargor and not as havmg been apphed in reductlon of the
Secured Llabllltles ' :

If Santander enforces the ‘security const'ituted by'or under this Deed at a time when no

: amounts are due to any Secured Party but at a time when amounts may or will become due

Santander (or the Recewer) may pay the proceeds of any recoveries effected by it into. an

" mterest bearing suspense account

The secunty created by. this Deed is contlnumg security- and shall remain ‘in- fuII force and E
effect regardless of any lntermed|ate payment or discharge by the Chargor or any ot_her

“person of any or the Secuted Liabilities. It is in ‘addition tc any other-security held by any’
* “Secured Party at any time for any of the Sécured Llabslrtres may be enforced without first

‘having recourse to any other rights of any Secured F’arty and is not in any way prejudlced by '
' 'any guarantee or securlty now:or subsequently held by any Secured Party

Unless otherwise stated in any Finance Document a person who is nota party to this- Deed

" has no rights under the Contracts (nghts ‘of Third Parties) Act 1999 to enforce or enjoy the.
~benefit of any term: of this Deed or any other document 1ssued or entered |nto Under. orin

- ..connection W|th it.

239

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 wilful

' .'m|sconduct Neither Santander nor any Receiver shall be liable in respect of all or any part of' -

the Secured Assets or for any loss or damage which anses out  of the exercise or the
attempted or purported exercise of, or the failure to exercise any of, their respective powers

- unless such loss or damage is caused by its gross negligence or wilful acts of default and

o recklessness Neither Santander nor any Receiver shall be lrable for any losses, liabilities or

- 23.10

24

241

expenses atising from any act, default, omission or m|sconduct on the part of any delegate to

' whom any powers -authorities or d|scret|ons are delegated

For the pu‘rposes of section 2 of the Law of Property (Mlscellaneous Pr'ovisionS)'ActlQBQ' the

- terms- of the Finance Documents and of any side letters relatlng to the Fmance Documents'
g and the Secured Llabrlltres are mcorporated into this Deed '

~Fees, costs and expenses

_Transaction expen:ses -

| ) The Chargor shall promptly on -demand pay Santander the amount of all costs, fees and

242

expenses. (rncludlng Jegal fees and stamp. dutres) together - with - any associated VAT

- reasonably incurred by it in connectlon W|th the negotlatron preparatlon printing,. executlon -
. perfectlon and release of thls Deed :

_Enforcemen_t and preservatio.n costs

_ The Chargor shall, within 3 Business Days of'demend pay to Santander on a full indernnity
basis the amount of all costs, fees and expenses (including legal fees and stamp duties) -
_ together with any assocrated VAT mcurred by Santander in connectlon with the enforcement
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28

.26

26.1

262

of or the. preservatlon of any nghts under thzs Deed and proceedlngs mstltuted by or agalnst
'Santander as a consequence of taking or holdlng this Deed or enforcmg these rights.

Interest on. Iate payments

If the Chargor falls to pay any amount payable by it under thrs Deed on |ts due date, mterest _

‘shall accrue on the overdue amount from the due date up to the date of actual payment (both

before and af'ter judgment)-at the rate and in ‘the mahner as set out in the underlymg facility
agreement, Any interest accruing under thls clause 24, 3 shall be immediately payable by the -

_Chargor on déemand by Santander

Governmg law

This Deed_"and_any non-contractual obligations arieing out of or in connection with it shall be

governed by, and construed in accordance with, the law of England.

Enforcement

Jurisdiction of English courts

{a)  The courts of England have exclusive jurisdicﬁon to settle any d'ispute arising outof -
'or in connectlon with this Deed (mcludmg a dispute relatlng to the existence, valid |ty
or termmatmn of this Deed or- any non-contractual obhgatlon arising out of or in

"connectlon with this Deed (Dlspute) :

(b} The parties to this Deed agree that the courts of England are the most appropnate '

and convenient courts to settle Dlsputes and accordmgty no party to this Deed will
argue to the contrary ' ' : .

(¢} - This clause 26 is for the benefit of Santander. As a result, Santander shall not be’
' prevented from taking proceedings relating to & Dlspute in_any other courts thh
jLH’ISdICtlon To the extent allowed by.. Iaw Santander ‘may. take concurrent _
proceedrngs in any number of Jurlsdlctlons

Service of process '

 The Civil Procedure' Rules reg'arding service, and deemed service will not apply to any letter or

other communication notnfy;ng a claim or serving legal Pproceedings under or in’ connection -

- with this Deed, which shall instead be served in accordance with this clause 26. 2. Any letter

or other- commun:catron notifying a claim or serving legal proceedlngs under or in connection :

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

(Notlces)

Thls Deed has been entered rnto as a deedon the date glven at the beglnmng of th|s Deed.
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Schedule 1

Properties
Registered Land
None as at the date of this Deed.
Unregistered Lénd

None as at the date of this Deed.
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Schedule 3

Relevant Agreements

None as at the data of this Deed.
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v . Schedule 4

Rent Account(s)

None as ai the date of this Deed.
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“Schedule §

Key-man Policies

Part 1 - Form of notice of assignment

To: .
Dated: +
Dear Sirs

The key-man po-li-ﬁies described in the attached schedule (Key-man P.olli'c'ies)

We hereby notify you that we have assigned to Santander UK plc as security frustee for itself and
certain other persons (Santander) all our right, tifle and interest in and fo the Key-man Policies.

We hereby irrevocably and unconditionally al}thoris.e 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 Key-man Policies {or any of them); and

2 to pay all sums payable. by you under the Key-man Policies (or any of them) directly to
Santander at: :
Bank: +
Account number: *
Sort code: )

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

Flease sigri and return the acknowledgement attached to one enclosed copy of this notice to
Saritander and the other copy fo us. ' '

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

Yours faithfully

- for and on behalf of
+
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Schedule

Policy @ |Insured Life assured | Amount of cover Date of policy
Number
Death Critical
 iliness
¢ + ¢ ¢ ¢ *

[Attach form of acknowledgmenil]
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Part 2 - Form of acknowled'gement

To: Santander UK plc
Securities — Business & Corporate Services
Area 3A, Ground Floor Ops Block
Bridle Road

Bootle

Merseyside
L30 4GB

To: [rame of Chargor] (Chargor)
[address]

Dated: ¢

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

confirm that:

(@)

(b}

()

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

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

we shall act in accordance with the Nofice;

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

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

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

For and on behalf of
[insurance company]
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Schedule 6
Insurance Policies

Part 1 - Form of notice of assignment

To: [¢]
Dated:; +
Dear Sirs

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

We hereby nofify you that we have assigned-to Santander UK plc as security trustee for itseif and
certain-other persons (Santander) all our right, title and interest in and to the Insurance Policies.

We 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 received by you from Santander relating to the [nsurance Policies (or any of them);
and :

2 to pay ali sums payable by you under the Insurance Policies {or any of them) directly to
Santander at;

Bank: *
Account number: *
Sort code: *

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

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 nen-contractual obligations arising out of or in connection with
it) are governed by English law.

Yours faithfully

for and on behalf of
+
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Schedule

Date of policy Insured Policy type Policy number

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

To: Santander UK pic
Securities — Business & Corporate Services
Area 3A, Ground Floor Ops Block
Bridle Road
Bootle
Merseyside
L30 4GB

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

Dated: +

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

(a) there has been no amendment, waiver or release of any rights or interests in any
Insurance Peolicy since the date of such policy;

(b) we have noted Santander's interest as mortgagee and first loss payee on each
insurance Policy;

{c) we will not agree to any amendment, waiver or release of any provision of any
fnsurance Policy without the prior written consent of Santander;.

{d) we shall act in accordance with the Notice;

(e) as at the date of this acknoW[edgement 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

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

[insurance company])
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Schedule 7.

Accounts .

Part 1~ Form of notice of charge

:.To: .[r'ns_e._rt name e'nd'ao’dres's'-of account ho!_d_r'ng institution)
Account number: ¢ o . | _ ‘(Account)
S'_o;.'t.co.de: _ * o

' Account-.ho'lder' N .

We hereby not|fy you that we have charged by way of ﬂrst flxed charge to Santander UK plc as
security trustees for itself and certain other persons (Santander) all our nght title and rnterest in and
_to the monies from time to tlme standlng to the credit of the Account.

We hereby wrevocably and uncondltronally authorise and instruct you

1 to hold all monies from time to time stan'ding to the credit of the Account to the order of
_Santander and accordlngly to pay. all or any part of those monies to Santander (or as it may -
dlrect) promptly foIEowmg recerpt of wntten mstructlons from Santander to that effect ancl

2 . to disclose to Santander such mformatlon relattng to us and the Account as Santander may.'
' -from time to time request you to prowde :

By ccuntersrgnmg thls notlce Santander authorises you to permlt us to W|thdraw and other\mse deal
- with funds standmg to the cred|t of the Account untll

-'(a) | you receive a notlce in wntmg to the contrary from Santander

(b) a petlt:on is presented for a wmdlng up order in respect of us’ or an apphcatlon |s -
made for an admlnlstratron order in respect of us, ' : :

(whichever occu rs fir'st)..

Please sign and return the acknowledgement attached to one enctosed ~copy of’ T.hIS notrce to
Santander and the other copy to us.

- The prowsrons of thrs notice. (and any non-contractuai obllgatlons arising out of or'in connectlon W|th _
; rt) are governad by Engllsh law. - ' :

: Yours-_fa ithfully

for-and on beh_atf of ¢
Countersigned for and.on 'behalf of
Santander: _ i, ideree ey PR o

[Attach form of ackriowledgment]




Part 2 - Form of acknowledgement]

To; Santander UK ple
Securities — Business & Corporate Services
Area 3A, Ground Floor Ops Block
Bridle Road
Bootle
Merseyside
L30 4GB

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

Dated: +

We acknowledge receipt of the notice of charge (Notice) of which the above is a duplicate. Terms
: de_fined 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 Account in favour of any other
person; and

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

standing to the credit of the Account.

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

For and on behalf of
faccount halding institution)
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Schedule 8
Occupational Leases.

.Pa'rt_ 1 -Form of notice of assignment

:Toi_ - . e
‘Dated: .'.0_
" Dear Sirs. :

B The Iease descrlbed in the attached schedule (the Lease)

“We. hereby notrfy you that we have assrgned to Santander as securlty trustee for |tself and certain :
other persons (Santander) all our rlght title -and mterest in and to the Lease (lncludlng all rentat
_ rncome and other monles payable under the Lease)

- We hereby wrevocably and uncondltlonally authorlse and mstruct you:

R _ 'wrthout notrce or reference to or further authorlty from us and without enqumng as to the A
' Justlftcatlon or the validity of those’ instructions, to comply only with any instructions from time
- -totime recewed by you from Santander relating to the Lease; and - : '

2 - to pay aII SUMS peyable_by_you unde_r the _Le-e_se’ dir_ec_:_t_iy. to our ecco_unt at
Banki e
‘Account number: e

Sortcod'e:- e

(the Rent Acc'ount yor such other account as Santander may sp-ecify from time to time. '

_ We remain- Ilable to perform all our obllgatrons [as Iandlord] under the Lease and Santander is under - SR

- no obhgatron of any kind whatsoever under the Lease nor under any llabllrty whatsoever in the event' :
of any faiture by us to perform our obligatlons under the Lease : :

: Please 5|gn and return the acknowledgement attached to one enclosed copy of this notrce to

o Santander and the other copy to us.

e

-The provrsrons of thls notice {and any non contractual oblrgatrons arrsrng out of or in connectron wrth-
i) are governed by English Iaw : : o :

- Y_ou_rs' faithfully

for and on behalf of -
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Schedule

[Pescription of Lease]

fAftach form of acknowledgment]
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Part 2 - Form of acknowledgement

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

Bootle

Merseyside
L30 4GB

To: [name of Chargor] (Chargor)
[address] '

Dated:

We 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)

(e

(M

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

we shall act in accordance with the Notice:

the Chargor will remain liable to perform all its obligations under the Lease and
Santander is under no obligation of any kind whatsoever under the Lease nor under
any liability whatsoever 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 Chargor of any of the terms of such Lease will
be deemed to have occurred unless we have given notice of such breach to
Santander specifying how to make good such breach;

we have made all necessary arrangements for all 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
assignment or charge of the Chargor's interest in the Lease in favour of any other
person; and

we do not have and have nof 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 Lease.

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

For and on behalf of

[Tenant]
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Schedule 9

Blocked At_:counts

Part 1 - Form of notice of charge

To: [insert name and address of account holding institution]
Dated: .
Dear Sirs
Account number: * {Blocked Account)
Sort code: *
Account hoider: +

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 fo time standing to the credit of the Blocked Account.

We hereby irrevocably and unconditionally authorise and instruct you:

1 to hold ali monies from 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 (or as it may
direct) promptly following receipt of written instructions from Santander to that eftect; and

2 to disclose to Santander such information relating to us and the Blocked Account as
Santander may from 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 obligétions arising out of it or in connection with
it} are govemned by English law.

Yours faithfully

for and on behalf of
+ Limited

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

To Santander UK plc
Securities — Business & Corporate Services
Area 3A, Ground Fleor Ops Block
Bridle Road
Bootie
Merseyside
L30 4GB

To: [name of Chargor] (Chargor)
[address]

Dated:

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

We confirm that:
1 we shall act in accordance with the Notice;

2 as at the date of this acknowledgement we have not received any notice of assignment or
charge or other security over the Chargor's interest in the Blocked Account in- favour of any
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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Schedule 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 Santander as security trustee for itself and certain
other persons (Santander) all our right, title and interest in and to the Agreement (including all monies
payable under the Agreement).

We 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 received by you from Santander relating to the Agreement; and

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

Account number: +

Sort code:

(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_Agree’ment nor under any liability whatscever in the event
of any failure by us to perform our obligations under the Agreement.

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
ity are governed by English law.

Yours faithfully

for and on behalf of
+
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Schedule

[Description of Agreement]

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

To: Santander UK pic :
: Secuntles - Busmess & Corporate Serwces
_ Area3A, Ground Floor Ops Block
Bndle Road- :
Bootle '
: Merse'ys_i.de
L30 4GB, '

To: [name of Chargor]. (Chargor)
[address] n

Dated: o

We acknowledge receiot of the notice of assignment (Notice) of which the enclosed is a duplicate.
Terms defined in the Notlce shall have the same meanlng when used.in thls acknowledgement We
confirm that: :

@ we will not agree to any amendment waiver .or, release of any provusmn of the
Agreement without the prlor written consent of Santander '

(b) "we shall act in accordance wfth the Not:ce :

(¢} the Chargor will remain llable to perform all its obllgatlons under the Agreement and
 Santander is under no obligation of any kind whatsoever under the Agreement nor-
- under any llabmty whatsoever in the event of any failure: by the Chargor to perforrn ttS
obhgatlons under the Agreement o :

(d) " ho 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 given notice of such breach’ to
Santander speleymg how to make good such breach; o

.(e) we have made all necessary arrangements for all future payments payable under-_
such Agreement to be made mto the Account :

) as at the date of thls acknowledgement we have - not received “any nofice of
aSSIgnment or charge of the Chargors interest in the Agreement in favour of any
-other person and :

_.'.(g)_-. we do not have and have not clalmed or exermsed any right or clalm agalnst the
'Chargor or exercised or attempted to exercise any right of set- off counterclalm ar
other rrght relatmg to the Agreement

;The provusrons of thrs acknowledgement (and any non contractual obllgatrons ansmg out of or in. .
connectlon with It) are governed by Engllsh law,

~For and on behalf of
[Counterparty] B
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SIGNATURES TO THE DEBENTURE

'.Chargo.r
- Executed as a deed by | | Yy _
_The Chargor - Co }oo e

_actmg by a dlrector in the presence of - . }  Director

' 'Slgnature of ¥

Name ...... l_.\'bﬁ ...... () P(LQC'\'\-!\»H
{IN BLOCK CAPITALS)

ness -

Addresé TR

Board Approval

.. We hereby certnfy that the acceptance of, and entry into, thls Debenture was approved by a resolutlon
-of the Board of Directors of the Chargor properly passed on..... &= 5"90%03'/ ........ i, 2019

. _.(Direct_dr)
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Santander . _

Signedby DIANNE TARTAGLA

duly authorised
for and on behalf of
Santander UK plc

e v e e
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