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Registration of a Charge

Company name: PETERLEE DP LTD
Company number: 11026959

X850TROL

Received for Electronic Filing: 08/05/2019

Details of Charge

Date of creation:  29/04/2019
Charge code: 1102 6959 0001
Persons entitled: SANTANDER UK PLC
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 11026959 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: CMS CAMERON MCKENNA NABARRO OLSWANG LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11026959

Charge code: 1102 6959 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 29th April 2019 and created by PETERLEE DP LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

8th May 2019 .

Given at Companies House, Cardiff on 9th May 2019

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

sROF gy
& /l,/

4D

Ty g

ee, I

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE
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This Debenture is made on 29 Aprit 2019

Between

(N

Peterlee DP Lid (registered in England with number 11026958) whose registered office is at
178 York Road, Hartlepool, TS26 S9EA {Chargor); and

{2 Santander UK plc {registered in England with number 2284747} whose registered office is at
2 Triton Square, Regent's Place, London NW1 3AN as security trustee for each of itself and
each Secured Party {(Santander, which expression shall include its successors in title,
assigns and transferees).

it is agreed

1 Definitions and interpretation

1.1 Definitions
In this Dead:

Account has the meaning given to it in clause 3.4(h) (First fixed charges)

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

Bilocked Account means:

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

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

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

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

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

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

Floating Charge Assets means all the assets and undsrtaking from fime to time sublact {o
the floating charge crealed under clause 3.5 (Floating charge)
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............. -Franchise Agreement means any franchlse agreement to whrch a Secured Property may be S o
....... - subject from time to. tlme : L

-..__"_'Holdmg Company means in retatron toa person any person in respect of whlch rt is a"
_Sub3|drary - R : R

1A 1 986 means the InsoEvency Act 1 986

o "insurance Po!rcres mearis aii pohcres of insurance- present and future in whrch the Chargor o =
 has_an interest (other than Key-man Policies and policies in’ respect of third party Irabrlrty) R
: together with all momes payabte in respect of those poErcres : '

'Inteltectuat Property means

)y '_'any patents ‘trade marks service: marks desrgns busmess names, copyrlghts'.'

. database :rrghts, design rights, topography nghts,._domarn ‘namas, - moral - rights; _
~inventions, “confidential ‘information;. knowhow' and any other associated or similar :
 intellectual property rights and interests anywhere in the world (which miay now or in - ===
~ the future subsist); and, in each case, whether registered or unregisteredand .-

U (B) . the benefit of all application's, Tights ‘fo apply for and rights to Use Such assets
Ceol o (including, without limitation, any licences and sub-licences of the same granted by it -
orto |t) of the Chargor (whrch may now or in‘the future subsrst) -
o tnvestments has the meamng grven to ;t m clause 3 4(e) (F;rst ﬂxed charges)
_ Key-man_Ptolucresz m‘eans-.the-_po!rcres of';nsurance descrrbed in sche‘du!ez (Key~rnen"
- Policies) and all insurance policies in respect-of the life; disability or critical iliness of any’ - .
‘person put on risk after the- date of this. Deed and in respect of which the Chargor s the_'_'-_ Ry SR
" insured party together with altmonres payable in respect of those pohcres S '

st LPA1 925 means the Law of Property Act 1925

- Occupatrenai Lease means any agreement for Iease (or for Ircence) or eny occupatrenal -'-:_;
o Ieese or licence to wh!ch =} Secured Property may ba subject from time to trrne ' '

. '_ 'Propertles mean the propertres lreted in schedute 1 (Propertres) and aH other propertres_' T
" owned by the Chargor or acqurred after the date'of this Deed : :

_ Recewer means any recerver manager or admmlstratrve teceiver appornted by Santander |n'_ =
" respect of the Chargor orany of the Secured Assets : : e

B Related Rughts mieans, in reepect of any 1nvestment -all monies pard or payable in respect of N
_ 8 that. Investment (whether as income; capital or otherwise), -all shares, investments or other. =
assets derived fram that Investment.and all rights derived from or incidéntal to that Investment - .

" Relevant Agreement means.
CEy eaéh'eécupat'iona'r ;_-e-a'se o
(b) o any guarantee of Rentai Income contalned in,. or relatrng to any Occupatronal i_ease

“ .("c) '- each other agreement desrgnated as-a Re!evant Agreement by Santander and the__.‘ e
L Chargor - in: wratmg whether pursuant to scheduie 3 (Retevant Agreements) :
"'_"otherwee o : . _
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1.2

{d) any Franchise Agreement

Rent Account means each account of the Chargor defails of which are set out in schedule 4
(Rent Accouni(s)) and any other account designated as -a Rent Account by the Chargor and
Santander in wriling, as each such accouni may be rehumbered or redasignated from time to
time

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

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

Secured Liabilities means all monies and liabilities now or after the date of this Deed due,
owing or incurred by the Obligors to.any Secured Party whatsoever, in any manner and in any
currency or currencies and whether present or future, actual or contingent, whether incurred
solely or jointly with any other person and whether as principal or surety, together with all
interest accruing on such monies and liabiliies and all costs, charges and expenses incurred
by any Secured Party, except for any cbligation which, if it were included here, would
constitute unlawful financial assistance, or its equivalent in any other jurisdiction

Secured Party means Santander and each of its Affiliates

Secured Property means at any time the Properiies and all other freehold, leasehold or
commonhoid property which is subject to any security created by, under or supplemental to
this Deed

Security Period means the period beginning on the date of this Deed and ending onthe dale
on which Santander is satisfied that the Secured Liabilittes have been irrevocably and
unconditionally satisfied in full and all facilities- made available by any Secured Party to the
Chargor have been cancelled

Subsidiary means a subsidiary undertaking within the meaning of section 1182 -of the CA
2006

VAT means value added tax at the rate in force for the time being
Administration

Any reference in this Deed, or any other Finance Document entered into under or in
connhegction with it; to:

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

{b) making an appiication for an administration order by petition shall be treated as
including a reference to making an administration application to the court under
Schedule Bt to the |A 1988, appeinting an administrator under paragraph 14 or 22 of

UK - 625630681.2 3



....................... that Schedule, or giving notice under paragraph 15°0r 26 of that Schedule of i’ntention o
.................. o appo:nt an admmrstrator of any steps taken towards such apphcatlon of notice. '

o 1.3 !nterpretat!on
NG Unless a-confra'ry. indication appears, a reference in this Deed to: -

() .- Santander, any Affiliate of Santander, any Secured Party, the Chargor, of any -
i other person shall be construed s0-as to include  its successors in title,
- permitted assigns and permitted transferess and, in the case of Santander, -~ -
Loolany person for the tsme being appomted as securlty trustee for the Secured S
' Partties; : o - e :

'(ii)_- _:__._'assets mcludes presens and future propemee revenues and nghts of every' :
RO descnptgon (mchdlng any nght to receive such’ revenues) '

o - '(iii)"- .a Flnance Document or any other agreement or ;nstrument isa reference to.
o that Finance Document. or other agresment o instrument a5 amended,
- novated, supplemented or restated (however fundamentally) or replaced;

S fiv) . indebtedness includes any obligation (whether incurred as principal or as
L surety) for the: payment or repayment of money, whether present or future, -
- actual o contmgent - . o e -

(W) a person '|nciudes “any individial . person, firm, - company, . ‘¢orporation, -
' - ‘government, state or agency of a state or any association; trust; joint venture,
- ponsortium or. partnership (whether or not having separate !ege[ personahty)’
er any other entity or body of any descrlpt!on, _—

R _"'-a re'gulatlon' inélides any re'guiatlon, 'ru!e,__ official - directive; Tequest or =
o guideling (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 customarity =
. -comply) - of -any- governmental, intergovernmental or ‘supranational- body, -
e ageficy, depar&meet or of any regulatory, se!f—reguletory or other. authonty or R
".orgamsa!!on Sl S '

i) 'provisioh_of law 5 & reference 1o & provision of any treaty, legislation;
- régulation, decree, order or by:law-and any secondary legislation enacted
- under a power given by that provision, as amended, applied or re-enacted or - B
*replaced (whether with or w;thout modlfzcataon) whether before ‘ot or after e
- the date of this Deed; : '
: (il _'atlme of day isa reference o London time and o .
: ('ix) o _ d!SpOSE :ncludes. any_‘sale-,; E'eaise-,- Eice'nc'e',-transfer:or Ioanf'_: R
(o) - Clauss and geh:edmahéadmgs are for ease 'ef"refe're'nc':e onl. s
i .(c)‘ - '-Any word !mpcrhng the s;ngutar shaEi mc[ude the plura! and vice versa )

B : _'An Event of Defaui! s contmu;ng i lt has ot been welved to the satlsfectzen of .
S -'_Santander : : R e

-.'("e)' A term defzned in this Deed has the ‘same meanlng when used in any notlces
o acknow!edgements or other documents fssued under orin connectlon with this Deed.
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o The Chargor covenants with - Santander 6. pay. and d!scharge the: Secured Lrab;lrtres when
L -they become due for paymentand d:scharge ' : S

e 3 _.Charg;ng pmvas:ons o
34 'Generai
S .'__.AH securrty croated by the Chargor under this Deed is a contmumg secunty for the payment_' S
o .and-discharge of the Secured Liabilities; is granted with full title guarantee in respect-of all the R
~right, title ‘and interest (if any), present and future,. of the Chargor in and to the relevant’
_ “‘Secured Asset and is- granted in favour of. Santander as securrty trustes for itself and each -
_::Secured Party e ERTRIEE
- ."'_'3.'2'- g '-Flrst legal mortgages
o -The Chargor charges by way of f:rst iegal mortgage the Propemes and all bulidmgs and a!! _'
. Fixtures on'each of the Propertres : S : .
o33 ‘Assighments - e
s qay '_-Thé Chargor assigns: -
) '_ = -'t'he" Relevant Ag'reéhiénfé“ .
o _'_"('ii)" ol Rental lncome and al! other sums payabie under any Occupatrunal Lease ﬁ
e i _"the Key-man Pohcres
E '."'(i'v)..'-. : '_'the lnsurance Polrc:les; and" L
(v} - the goodwill, custom and connection together with the right for Santanderto -
0 use the name of the business of the Chargor and the full benefit (so far as'the -

= - Chargor can assign the same and subject to the burden thereof) of a!i of the
. contracts, rrghts and claims of the Chargor S

' by _'_:_The Chargor sha!l ramain. | liable to- perform aEI its obhgatrons under éach Reievant:' R
Sl Agreement each Key—man Poircy and each Insurande Poiscy R

B 34 . _F;rst fzxed charges
o '___The Chargor charges by way of flrst frxed charge

@y i_al! ;nterests and estates in any freeho!d leasehoid or commonhoid property how' or"' L
LU subsequently - owned ™ by it (other than ‘any - freskold, leasehold: or commonbold -
. property effectively charged by way of legal mortgage under ciause 3. 2) and, in each' -
~case; all burldlngs and Fixtures on-each’ such property, _ s : :

Ly -the procaeds of sale of its Secured Property and all lacences to enter on or Use any L
el Secured Proper‘ty, ' o _ _

' _'_(c)".-' Cthe bene‘?rt of ail other agreements mstruments and rrghts reratmg to its” Secured



R S (dy . all plant, machinery, vehicles, computers, office and other equipment, all furniture,
S ~ - furnishings, equipment:and tools and any removals or replacement of them, (together . -
P . Chattels) present and future and the benefit of all contracts, licences, warranties,
~maintenance contracts: retatsng to them and any renewals and repiacements of them o

Rt (e} a!t stocks shares debenture securrty, secuntles bonds and rnvestments of any type I
ST ineluding, - But not fimited to, all shares desctibed i Schedule 12 held by it incits
. Subsidiaries and all other shares acquired by it after the date of this Agreement) he!d_"_ RSO
by rt from time ta time (Investments) together wrth all Related nghts, BRI S

[ '.'att book and other debts due to it and their proceeds (both collscted and uncoEEected)"'.]. S
U (together Debts) and all rights, guarantees, security or other collateral in respsct of
" the Debts: (or any of them) and the benefit of any ;udgment ‘or order to pay asum of o
o .'money and all nghts to-enforce the Debts (or any of them) :

B _'(g) S atl monies from fime:to time standmg tothe credtt of each Blocked Account

oy :"._"a!I monies from time to time stariding o the cradit of each account held by it with any"'
~hank, bu;tdrng society, financial rnstrtutron or other person other than any Biocked
S :..'Account (each an Account) R : SR :
o '(E)___f__ : att itslnte!!ebtuat Property;’; SPREEI
) aliits uncalled capital.
Sk the benefit of all authorisations, - consents, approvals, resclutions, - licences, - -
o exemptions, filings, notarisations or registrations held or utilised by it-in connection

| with its business or the use of any of its assets and the right to recover and recelve__
: compensatlon payab[e in respect of any of them; and '

Ly tothe extent that any asstgnment n clause 3 3 is. lneﬁac’twe as an asslghmeﬂt thef o
U assets: referred 1o in that ctause R

35 -'Fioatlng charge g s

5 The Chargor charges by way of fsrst t’loatmg charge all its assets and undertaklng whereVer; -
" located both present: and future other than any assets effectively charged by way of Eegat' o '
. mortgage or f|xect charge or assrgned under clauses:3. 2 3 Jor 3 4 :

38 Quahfylng floatmg charge _' R

_ _"-_Thrs Dead containg a quatafymg ftoatsng charge and paragraph 14°0f Schedute Bt o the !A';'- i
<1985 apptses to the f!oatrng charge created by or under thrs Deed : -

S 3;7-__:j3'--_Convers:on of ﬂoatlng charge toa frxed charge -

:-' Santander may at any tame by notrce in. wrrtlng to the Chargor convert the ftoatmg charge': L
" created under clause 3.5 info a frxed charge as regerds any Floatmg Charge Asset as rt shall -
B specrfylnthe notice lf : . Tt o :

(R '(a'). Cooan Event of Defautt is contlnumg. or.

: "('ti) :' Jin the opinion: of any Secured Pa:ty that Ftoatmg Charge Asset is in danger of being i :
S serzed or any legal’ process or - execution is bemg enforced agalnst that’ Floatmg
ChargeAsset o : NN S : ST o
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3.8

3.9

4.1

4.2

Automatic conversion of floating charge to a fixed charge

If {unless permitted in writing by Santander or expressly permitted under the terms of any
Finance Bocument);

{a) the Chargor creates or altempts to create any security over any of its Floating Charge
Assets;
{b} any person levies or attempls to levy any distress, attachment, execution or other

legal process against any Floating Charge Asset; or

{c) any corporate action, lagal proceedings or other procedures or steps are taken for the
winding up, dissolution, administration or recrganisation of the Chargor,

the floating charge created by this Dsed will automaticaily and immediately without notice be
converted inlo a fixed charge over the relevant assets or, in the circumstances described in
clause 3.8(c}, over all of the Floating Charge Assets.

Small company moratorium

If the Chargor is an eligible company within the meaning of paragraphs 2 to 4 (inclusive) of
Schedule A1 to the 1A 1886, then the obtaining of a moratorium, including any prefiminary
decision, or investigation in terms of paragraph 43 o Schedule A1l of the |1A 1986 shall not
cause the floating charge created by this Deed to crystallise into a fixed charge, nor cause
restrictions which would not otherwise apply to be imposed on the digposal of its property and
assets by the Chargor.

Negative pledge

The Chargor shall not {without the prior written consent of Santander) create or permit to
subsist any security over any of its assets.

The Chargor shali not:

{a) sell, transfer or otherwise dispose of any of its assels on terms whereby they are or
may be leased to or re-acquired by the Chargor or any Affiliate of the Chargor,

(i} seil, transfer or otherwise dispose of any of its receivables on recourse terms;

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

(d) enter into any other preferential arrangement having a similar effact,

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

Restrictions on disposals

Excapt as expressly permitted under any Finance Document the Chargor shall not (without
the prior writlen consent of Santander) enter intc a single fransaction or g series of
transactions {whether related or nof} and whether voluntary or involuntary fo sell, lease,
transfer or otherwise dispose of any Secured Assets.
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6.1 “_-The Chargor shaEi prompt!y do all 'such acts and -execute all such documents {including, - -
" without limitation, ‘any assignment, - transfer, . conveyance, assurance, mortgags; charge, o
-'_-notrce and instruction -as Santander may specrfy (and in" such form as Sentander may '
- _..'requare) in favour of Santanderor ils nomrnee(e) tor : : e

"-'(a) create perfect protect and marn!am the secunty created or mtended io be created g
S under or cevidenced by this Deed or for the exercise ‘of any tights; ‘powars and'_'--'. g’
T remedles of Santencier provrded by or pursuant to thrs Deed or by Iaw :

L _:--'-('b') zo confer on’ Santander securrty over any properiy and assets of the Chargor Iocated_ RN
T inany jurisdiction equivalent or similar to the secunty :ntended 1o be conferred. by OF
L pursuant to this Deed; andfor - R L

ey ..'(!f an. Event of DefauEt is contrnumg) to facmtete the realisation of the assets whrch"_. _— _
I _are orare intended to be the subgect of the securrty created by or under thisDeed.

B2 _ _.'-'Any document requ|red to be executed by the Chargor under thls clauee 6 W|Il be prepared at' o S
e the costofthe Chargor e S T : : L

7 ""'-Land Registry R
_'7.1"_" o 'Apphcatmn for restructlon

Cay it o the Secured Property Is or is to be registered at the Land Registry and in
- respect.of any other registered titles against which the security created by this Deed .~~~
: " may be ¥egistéred, The Chargor consents to'a restriction on the followmg terms berng o
e -_ent’ered m’ro oh the Regrster of T:t!e at the Land Regrstry o

o "'No drsposrtron of the reglstered estate by the propraetor of the regrstered estate is to' e
. bé registered without & written consent signed by the propristor-for the time beirg of - '_ . B
- the charge dated [ . ]infavourof [ . - ] referred to'in the charges registeror.
: .th'eir conveyancer'. "(Sta'hdi'ard Form P)".-._ R e

(b) The Chargor confirms’ that so'far 8. any of the Secured Property is unregrstered :  |
- such land is not affected by any disclosable overriding interests within the meaning of_ S
o the Land Regrstrataon Act 2002 or the, Land Regrstratron Rules 2003. '

. ?2 o Tackmg and further advances’

If Secured Parties aré, subject to the terms of the Finance Docurments; under an obligation or =~
- otherwise agree to make further advances to the Chargor, this security has been madefor = RS
©securihg such further advances. Each Secured Party and the Chargor by this Deed cansent =0 -
- 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 = s S
: (and any unregrstered propert!es subject fo compuisory first regrstratlon at the date of th:s"_ RN

c 73 - 'Future property

S ._-'If the Chargor acqu:res (or mtends to acqu:re) any freehold or Eeasehold or other mterest m: L
- property after the date of this Deed it must B

. UK-e2563@8812 o g



L (@), . notify Santander mmedrateEy of such acqu!smon or. |ts mtentlon to acqu:re such — '
S R '._pg'gpartyl . . . :

o (b) _-__fim'méd'ié'tely" on request by Santander-and at the cost of _'t"he_ Chargor, execute and - -
- deliver to Santander; a legal mortgage in favour of Santander (as security trustee for -
~itself ahd each Secured Party) of such property in . such form as: Santander may
- _"requrre ' : . . _ o

: .._(c’).' _ obtazn such consent's as a’re’ requlred for the seounty referred to in thrs olause 7. 3

gy o _';f the tztle to sich freehold or Ieasehold property i reglstered at the Land regrstry or'
e requnred to baso reglstered to grve the Land Regrstry written notice of the securrty,

-'.-_-("e)-_- ' . _sf apphcab!e ensure that the- securlty ls correctly noted m the rag;ster of trtle agamst _ :_ '
- that title at the Land Reglstry - o :

: . I_:f81_. . Notices of assrgnments and charges.
JRE: T 'ReléVaﬁtAgi'ré'e'méﬁtS" R

~(a) " Immiediately- upon fequest by Santander, the Chargor shall give riotice in the form~ . - o
. specified in"part 1 (Forms ‘of hotice of assignment) of schedule 10 orin the form . 0
" specified in part 1-(Form of hotice of charge)-of scheduls 11 where applicable ta'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 .
7 Chargor- has -assigned to Santander all its r!ght tifle’ and interest in the Relevant.- = .~
""'.-.Agreement : - SR ; SR

by 'The Chargor shali use reasonabEe endeavours fo procure that the recrprant of each
3 ~such notice-acknowledges that nctice in-substantially the form specified in part 2.~
- {For of acknowledgement) of schedule 10 or inthe form specified in part 2 (Form of
notice ‘of charge) of schedule ‘!1 where app!rcabfe within 5 Busrness Days of that -
" notice being gzven : : : SRRt

B 8.2 '.'__Rant':aé.lncome-_ . AR

C(8) - Immediately, upon request. by Santander, the Chargor shall give notice:in the form™ = = -
oo specified in part 1 (Forms of notice of assignment) of schedule 8to each tenant under -
- “each Occupational L'ease (including, for the avoidance of doubt, any Occupational . =~ -
Leasé coming into existence after the date of this. Deed) that the Chargor has
" assighed to Santander afl its right, title and interest in the Rental Income and other =~ -
' monies payabEe under that Occupatronai Lease e e L

by The Chargor shalE tse reasonable endeavours to procure that the rec:prent of each =

: . siich notice acknowledges that fictice in substantially -the form specified in part 2
(Form of acknowiodgement) of sohedule 8 wrthm 5 Busnness Days of that: not:oe -
: bemg glven = R : .

- Kéy-man Pollme's'and Insurance Polictes .~
'(é)-. 'I'mrﬁé'dia'tély, upon réquéét by Sanfander, ".th'e'Chérg'or shall give notice in the form ST
- specified in part 1 (Form of notice ¢f ‘assigniment) of schedula 5 to each instrer under el

each Key-man Policy. and shall give notice in the: form specified in pait 1 (Form of _
. notice of assignment) . of schedule 6. to each-insurer under- each Insurance Policy- -

UK-6286386812 . oigi



8.4

a.5

2.1

(b)

(including, for the avoidance of any doubt, any Key-man Policy or Insurance Policy
coming into existence after the date of this Deed) that the Chargor has assigned fo
Santander all its right, title and interest in that Key-man Policy or insurance Policy (as
applicabie).

The Chargor shall use reasonable endeavours to procure that the recipient of each
such notice acknowledges that notice in substantially the form specified in part 2
{Form of acknowledgement) of scheduls 5 (in the case of each Key-man Policy) or in
part 2 (Form of acknowledgement) of schedule 6 (in the case of each Insurance
Policy) within 5 Business Days of that nofice being given.

Blocked Accounts

(a)

(b}

immediately upon request by Santander, the Chargor shall give notice in the form
specified in part 1 (form of notice of charge) of schedule 9 to the financial institution at
which each Biocked Account is held (including, for the avoidance of doubt, any
Blocked Account cpened after the date of this Deed) that the Chargor has created g
fixed charge over the balance standing to the credit of that Blocked Account.

The Chargor shall use reasonable endeavours to procure that the recipfent of each
such notice acknowledges that notice in substantially the form specified in part 2
{Form of acknowledgment) of schedule 8 within 5 Business Days of that notice being
given,

Accounts

{a)

{b)

Immediately upon request by Santander, the Chargor shall give notice in the form
specified in part 1 {Form of notice of charge) of schedule 7 1o the financial institution
at which such Account is held (including, for the avoidance of doubt, any Account
opened after the date of this Deed) that the Chargor has created a fixed charge over
the balance standing to the credit of that Account,

The Chargor shall use reasonable endeavours {o procure that the recipient of each
such notice acknowledges that notice substantially in the form specified in part 2
{Form of acknowledgement) of schedule 7 within § Business Days of that notice
being given.

Uindertakings

The Chargor undertakes to Santander that during the Security Period:

Real property

(@)

Access

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

Repair

{H It shall keep its Securad Property in good and substantial repair and condition
and decorative order.

{i) It shall repair any defect or damage 1o any of its Secured Property promptly
and if it fails 1o do so Santander may, but shall not be obliged o, do so.
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(e}

(@

{h

Planning

it shali not do or aliow to be done or fail to do anything which may infringe or
contravene any statute or regulation governing or coniroliing the use or development
of its Secured Property, nor apply for planning permission.

Planning directions

(i Within 5 Business Days of receipt by it of any notice or order (Direction)
served on or issued to it by any local or other authority in respect of any part
of its Secured Property, it shall give full particulars of the Direction to
Santander and, if requested to do so by Santander, preduce the Direclion or
a copy of it to Santander.

{ii) it shall advise Santander of all steps taken or proposed to be taken by it from
time to time to comply with the ferms of the Direction and shall take all
necessary staps to comply with the Direction.

(i) it shall at the request of Santander (but at the cost of the Chargor) make or
ioln with Santander in making such cobjections, representations againsi,
appealing against or in respect of any preposal contained in the Dirsction as
Santander shall deem necessary or desirable in order to protect Santander's
inferests,

Development

it shail not, without Santander's prior written consent, carry out any development on
any part of its Secured Property nor change the use of any parl of its Secured
Property.

Deposit of title deeds

it shall deposit with Santander all deeds and documents of title relating to its Secured
Property.

Outgoings

it will punctually pay and indemnify Santander and any Receiver against all present
and fulure rents, rates, texes, assessments and outgoings of whatsosver nature
imposed on or payable in respect of its Secured Property or any part of it or payable
by the owner or occupter of it

Investigation of iifle

On request by Santander, it shall grant Santander or its advisers (at the cost of the
Chargor) all facliities within its power 1o enable Santander or its advisers or delegates
to carry out such investigations of title to and enquirles info its Secured Property or
other Secured Assets as may be carried ouf by a prudent mortgagee or chargee.

Overriding interesis

It shall not, without the prior written consent of Santander, enter inlo any onerous or
restrictive obligations affecting the whole or any part of any Secured Property or
create or permit to arise any overriding interest, easemert or right whatever in or over
the whole or any part of any Secured Property.
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B It shall: - o R s I L
- _'(i) o porform alE its. obhgatlons covenants and stipulations contained in any Eease ' R
©o-on o or agreement for lease under which it helds an interest'in a Secured Property-'. ;
L of to which any of its Secured Property is- subrect : :

] : :(.'i'i) __'__"';'properly perform (and mdemmfy Santander and each Recewer for any. o e
.o breachof) any. covenants and st;pulatrons of whatsoever nature affect;ng any:
o ofits Secured Property, S _ T

RN (1) R not make any e!ectlon or take any other actlon 20 as to alter the treatment of . : :
S any Occupat:onai Lease for the purposes of value added tax; :

B () _"not sérve rotice. on any foither tenant unider any Occupatrona! Lesse under_
R ‘section. 17({2) of thé Landlord -and Tenant (Covenants) Act 1995 or on any
e guarantor of any such former tenant under section 17(3) of that act and

R () Rt immedrately notrfy Santander of any netrce recelved by it under section 146.-:' T
B of the LPA 1925 orany procéadings commencead or steps taken agamst it for
- the. forfeiture  of arny Eease under whrch rt holds an. mterest in-a Secured _ g
; Properiy B . . . )

(b) o No var:atlon to iease
L it shall ot without the prior  written consent of Saritander alter or vary or agree to alter _ w
~ooorvary the terms of any lease under which it holds any Secured Property or any':'-_ SRS
lease to whrch any Secured Properiy is eubject = : ST
- (c)" 'No surrender or rermmatlon

Et'sh'a!! hiot surrsnder o o'theowiée te'rhiinaﬁte"'any lease Uinder which: 'it'h'o!ds'a'S'ecured": S

" Property or terminate, forfeit or accept a surrender of any leass’ to which any Secured SO S
i 'Property is subject : L : : '

- (dy - Comphance by tenants

. .__;'._'lt shali Use’ reasonable endea\rours to procure ‘that | each tenant under an _. -
SRR Occupational Lease complies Wiih the terms of that ‘Occupational Lease in a proper:
Cand timely manner. .. .00 : e : S -

: _('e)'_"__-_'_ Lease or nght to occupy
R IterE not wrthout the pnor wraiten consent of Santander o~ o

Uy grant any Iease or tenancy ‘or exercrse any other power of Ieesmg of the o
: whole or par‘r of any Secured Property, or : : :

' '_ '(ii):-._.: grant any person any contractua! Ircence or the right to occupy any Secured.
' Property ot part with possessmn of it. S L S : ;
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- It skall not do or permit anything which may render any lease or agreement forlease . o
- Urider which it holds an interest.in a Secured Propeity, o to which the ‘Secured L
: Property is subject liable to forfezture or otherwase determmable o RURITNE

03 Chattels

- _-;lt shall keep all Chattels compnsed in its Secured Assats in good and substantial repair r and [ |
- .good working orderand condition. - - : el

94 lnsurance

(‘a’)"- |\t shall keep its business and assets insured at all times with reputable insurers ina
- form and amount :and against such risks {including insurance for any environmental '
: - risks) -as . Santander. considers a: prudent company -carrying on tha sare or
e substaniiai!y similar business as the Chargorwould effect: ; o

o ()] It shaH pay aiE premlums by the[r due date for payment and do aII other thmgs _
R U pecessary to keep all of the pohcles of insurance in whach st has an- mterest in fu!l : S
o ..force and effect

o ey . It shall not do or permst to be done- anythmg 0 render the insurarice vo&d ar vmdab!e

) _":Where reqwred in wntsng by Saﬂtander it shaEl ensure that
R (D

(A} Santander is named as composite. insured in respect of its own -
. separate insurable interest under sach policy of insurance (other
~ than public liability and third party. liability insurances where clause. R
U 9.4(d)D(BY shall apply) maintained by itorany person on its behalfin . .
. actordance with clause 9.4(a) but without Santander having any = -
o Iaab;hty for any premlum in relatlon to such po!scy of insurance; o

RS -'(’B)_ '_ A respect of pubEic !eablllty or th:rd party habahty insurances the: name :
' " of Santander be noted oni each policy of insurance as mortgages; ©
-~ iy each policy of insurance shall contain a standard mortgagee clavise whereby,
. among other things, the insurance shall not be vitiated or avoided ag-against =~ -
CUa mortgagee notwsthstandmg that Et could otherw:se be so agalnst the_"-' Bt
Chargor : cee -

(&) It shall ensure (save whete Santander agrees otherw:se in wr:tlng) that each policy of _
- insurafce shall contain a provision to the effect that the insurance shall not be.

- invalidated as against Santander for non-payment of any premium’due without the
' insurer first gmng to Santander not less than 10 Business Days written notice. S

e () : If the Chargcr shall bei in default of effectmg or mamtaznlng msurances or'in producmg 5 B '
) : ~-any such policy or receipt fo Santander on demand, Santander may take out or renew': S
- such.insurances .in- any sum which Saritander may think expedient and all monies. o
- expended and costs mcurred by Santander under this: prov;snon ghall’ be for the__ o
'account of the Chargor e :
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“{g) -~ Subjectio-any statutory or contractual restriction arising before the date of this Deed, .. -
e - at'the -option of Santander, any proceeds of insurance sha!l be app!ued towards the -
; ___repayment of the Secured Liabilities. 'j- v } -

O .SUbieCt to Cfause 94( ) above with the prior written ‘Gonsent of Santander, al o
. proceeds.of insurance shall be-applied towards- rep!acmg or remstatlng the property in" - ;
s .respect of wh|ch the proceeds are: recesved RERETERS

Sy it sha!! procure that there is glven to: Santander copaes of the insutances in Wthh it e
o . has an interest, -and such' other information in_ connection ‘with them as Santander 1.
" may reasonably require. It will notify Santander in writing of all renewals, material R
':": " variations - and cancellations of- po!m!es made or to its know!edge threatened or
-pendtng : : . _ -

95 i 413 must procure that the pollmes ef insurance:- comply wuth the fo!lowmg requ;rements

(é)' o each such pollcy st GORtaIR:
e (i)' ' : ““anon- mvahdet:on and hoh- wtaatlon c!ause under which the pohcy w;lE not he-
B '_:VItlated or avoided as agaihst any lnsured party as ‘a. result of ‘any’
" cifcumstances - beyond the  control” of . that  insured’ party or any

- mistepresentation; non- -distlosure,. of breach of any policy term or condition; _ o
on the part of any insured party or any egent of any insured party, S '

. _'('ii).'.-."' " a waiver of the rsghts of subrogatlon of the insurer as agaunst the Chargor_' P
~'Santander and the tenants of any Secured Properiy, and " :

iy _:a 1035 payee Slalss i steh tarvis as Santander mey reasonab!y requwe :n.'
: respect of insurance cla;m payments otherwnse payeble o the Chargor

ey 'the insurers must gsve af Eeast 30 deye hotice (or a shorter perlod with Santanders o
e - prior writteri consent) to-Santander if any insurer-proposes to repuidiats, rescind or
- cancel any policy of insurance, to treat it as avoided in whole orin-par, to treat itas = "~
o expired dué o non-payment of premium or otherwise decline any valid ¢laim under it ;'_ o _
~- " by or oh behalf of any insured party and miust give the opportumty for rec:tgfy any such-_ S
" non:payment of prem;um within the notice penod and - SRR

S (e) the Chargormust be frée to assign ail amounts payab[e to it under each of itS polacres' S
Lo of - insurance and” ali its nghts in-“connection ‘with those - amounts infavour- of_ L
. santander. : : o S
g it'must' ese all"reas'onab!e; endeavalrs to ensure that Santander receives copies of the -
1 policies oft insurance, receipts for the payment of préemilms for those policies: and. any
- information in connectlon wuth those pohc:es and claams under them WhECh Santander may o
':reasonab!y reqmre : - . . ] SRR

- g : 97 - '_ It mus’t promptly nottfy Santander of



by _:;any amendment supplement extensron termrnatron avordence or cance!!etzon of |
: -~ any of the po!rcres ofi rnsurence made o, to its know!edge threatened or pending;

(C) any claam and any actuaf or threatened refusal of any clarm under any of the polrcres: L
R _ofrnsurance and ' : RS

R (@) any event or Gircurstance Which has led or mey lead to a breach by the Chargor of PR
R 'any term of this clause. : S Sl - R

T 98 .f;’_;:flf-must‘ o
S ' (a)' " L comply with the terms of the poE:eres of msurance

- _ (b) : .no{ do o permrt anythrng to be- done whrch may make vo:d or vordable any of the-' . L
-:_po!;cres ofrnsurance SRS : - - :

: .(6)3"_ o ccmp]y with all reasonable risk rmprovemerst requrrements of its lnsurers o

- (d) = 'ensure that eech premiusn for the' polrcres of isuranice i peld promptly end in any'-
i ~event prior to the commencemant &f the perrod of insurance for which that’ premrum s
e _'payable and e :

L (&) : -"_-'ensure that all oiher thzngs necessary are done 80 a8 to keep each of the po!rcaes of S o
_rnsurence inforce. : S . e

9.9 Beok and other debts

- _'(a')';' It shali co!lect end rea!rse the Debts in the. ordrnary colrse of tradlng as agent for_-_""_ L
" Santander and pay theit proceeds into its account with-Santander immediately on .
- receipt: 1t shall hold all such. proceeds on’ tmst for Santander pendmg payment of{': L
them into that account. SRR : R . :

NORE shei! fot set off, postpone of releasé any of {he Debts or do o omit fo do enythrng-_._ S
which | mey de[ay or pre;udrce the fu!! recovery of al! Debts. - - .

L 910 -::.. Envestments and Reiated Rights .
| ."('a')- .. - On'the laler of:. | |
- (;) the date ofthls Deed and
:' .(ii). the date of acqu;srtlon of those. Investnwents or Re!ated Rrghts o
.'_:.::_. __._lt Sha“ . R L . _
:ﬁﬁ_ (A) © deliver o Santarider all certificates of fitle and other documents of -
T title or evidence. of ownershrp in respect of. rts !nvestments and the :

i -:'Related R;ghts and

: :':'._-('B)'.- .__dehver to Sentander such transfer documents (wrth the transferee leﬁ' -
blank) ‘or -any. other documents as  Santanider may require or .
o _'.'otherwrse request n reSpect of those Investments -and Related
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e ~{b)- - Until any steps are taken to enforce the security created by or under this Deed, it shall ... RRE
S “oo- be entitled -to receive and retain all -dividends, distributions -and other monies
U :_:__"rece:vab!e in respect of ity Envestments and Related nghts RPN '

" B _. (c) '_'It shall not ‘exercise lts votmg and other rlghts in respect of lts lnvestments and- o -
e Retated Rights in a manner” whlch is hkely to be pre;udnma! to the [nterests of any. RS
Secured Party. - : :

() : it sheil make a!! payments which may become due and payable in respect of any of its -
© 7 Investments and Related Rights. I it fails to make any such payments, Santander. - :
~“may but shall not be obliged to make such payment on its behalf. Any sums so paid =~
by -Santander shall be repayable by the Chargor to. Santander on demand - and"' S
' '__:'pendmg such repayment shall constitute per’t of the Secured Lzabmtnes S

G 'It shaEE remain !labie ) observe and perform a!l of the condlt:ons and obl;ga’slons- L
- ‘assumed by it in respect of its Investments and Related Rights and Santander-shall
- not be required to perform or fuiful any of its obE;gat;ons in respect of any Investmarits
" orRelated R:ghts R - e

o shall co'mply -With_en'y“notice served ‘6n it under the CA 2006 or pursuant to the .
o arficles of association or any other constitutional document of any relevant entity in. -
S Tespect. of ot in connection with the Investments or Re!ated Rughts and will promptly L
- provide fo Santandera copy of that notice. - -

' '.(g')-' 'lmmed!ate!y on ‘conversion” of any of its - Investments or Related Rtghts from g
.- cetfificated to an uncertificated form,‘and on the acqu:smon by:it of any Investments =
. or Related Rights inan urcertificated formi, it shall give such’ instructions or directions =~
. and take sush other steps and enter into ‘stich doctumentation as- Sanfander may
S ""requnre in order to protect or presarve the secunty mtended to be created’ by this

i 9:..1.'1' 'Gen'éral" .

= _.It shall not do or ‘calise. of perm|t to be done anythmg whlch may m any way matenaliy_';'_
R depraciate, jeopardise of otherwise prejudice the value to Sentander or any other Secured S
- Party of the: secunty created by or under-this Deed. '

10 _F’ower to remedy
e : _1'0'.1 . f the Chargor fa:Es to comp!y with any of ihe undefcakmgs set out in c!ause 9 (Undertakungs) o
sl Uit shall affow and irrevocably authorises Santander-and/or such persons as it shall nominatete. 70
- take siich action on-its behalf as shall be- necessary to ensure’ that lt comphes with those_'_'_ S
R _undenakmgs DR - S

102 If;the-Chargor fails to'pe'rform any obligation or otiier covénant affecting the Secured Property -
o Cor other Secured Asset, the Chargor shall permit Santander of its agents and cohtractorsto - L
- enter on the Secured Property, to-comply with or object to any notice served on the Chargor -
~relating to the Secured Property or other Secured Asset and to take any action- Santander = .
~may reasonably consider expedient to-prevent of remedy any breach of any such fermorto. o o
o '_"comply wuth ot &bject to any such not:ce : LT

:- 10.3 The Chargor shaEE on demand mdemmfy Santander agamst any Cost Ioss or !lebmty mcurred =
SO by !t i takmg any of the' steps referred to in thus clause 10.- - :
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L The Chargor by way of securrty, irrevocably and -severally appoints - Santander, each :
" Receiver and any of their delegates ‘or sub-delegates to be its attorney to take any action. -
. which the Chargor-is obliged to-take under-this Deed. - The Chargor ratifies and confirms .
U whatever any attorney does. or purports to de pursuant to its apporntment under this clause

o 'j 12 . Enforcement of securrty
L RPRE .:-_3_When securrty is enferceabie

_ __".:"On the occurrence of any Event of Defau!t which is contmu;ng, the eecurlty created by and. -
o under this Deed is rmmed:ateiy enfcrceabte _ : : -

22 - Acts cf enforcement

_ : '_'Santander may, at its abso!ute drscret:on at any trme after the secunty created by or under .-:
o this Deedis enforceable : : : SR

s ('a)"_ enforce a!! or any part of the secunty created by or under thls Deed i any manier li_. o SRR
“seesfil, . : . ; _ _ S

Ly e')cercise'_its"rights arid powers conferred upon mortgagees by the' LPA 1025, as varied .
. and extendsd by this Deed; and rights: and pawers confaired oh a Receiver by this -
o Deed, whether or ot it has taken possessron or appomted a Receiver to any of the
- Secured Assets; : '

. (c) - appomt a Recerver 6 all oF any part of the Secured Assets
= (dy f‘appomt an admrn:strator in respect of the Chargor and take any steps to dc $0;

LU (o) exercise rts power of saie under sectron 101 of the LPA ‘1925 (es amended by fhis
R _'Deed) :

= - .':'rf permrtted by iaw appcsnt an admmrstratrve receiver in respect ef any Chargor

L1423 ___R'i'gﬁt'cif fap'pm'pri'a:!idn- =

SRR To the extent that the secunty created by thrs Deed constltutes a' "secunty financial coi!ateral' :
- arrangement” and the Secured Assets’ constitute “financial collateral" for the: purpose ‘of the:"_ _
" Financial Coliateral Arrangements (No 2) Regulatlons_ 2003 -(Regulations), Santander-shall e
e “have-the right ot giving prior notice to the Chargor, at any time after the security becomes
enforceable, to appropriate all orany part of those Secured Assets i or towards discharge of -
. the Secured Liabilities. . The parties agree that the value of the appropriated Secured Assets
"7 shall be, in the'case of cash; the amount of cash appropriated and, in the case of Investments - - '
- determined by Santandet by reference to any publicly available mérket price in the absence .
- of which by stch other means as Santander {acting reasonably) may select including, without -~
" limitation, an independent valuation. For the purpose: of Regulation 18(1) of the Regulations, .-~ "
" the Chargor agrees that any such determrnatron by Santander wrll constrtute a valuatrcn ina
: commercrelty reasenab!e manner”. : : :

S 424 Statutory pcwers--— general.
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' 1241 For the purposes of all powers implied by statute, the Secured Liabilities are deemed to have -
T become dueand peyabie ‘onthé date of thrs Deed RS : o

| -'-f_12.4'.2 .Sectron 1 03 of the LPA 1925 and sect;on 93 of the LPA 1 925 do not epply to the securrty
o constituted by or under this Deed :

o 1‘2;4;3_ 'The-sratutory.powers- of reasrrrg confered on - Santander-are extended so that, without the
PO " 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 otherwise, accept :
surrenders of leases and grant options or. \rary or reduce any sunm payab]e under. any leases
o or tenancy agreements agit may think fst : -

1244 Each Recerver and Santander i entrtled 6 all the' rrghts powers pnvrleges and rmmunrtres g _' PO
L _-__conferred by the LPA 1925 and the 1A 1986 on mortgagees and Recelvers

125 Mortgagee in pessess:on no Ilabahty

Nerther Santander gleld any Recewer wrll be lrable by reason of enterrng into poseessron of a' : S
- Secured Asset, to"account as mortgagee in possession or for ‘any loss on realisation or for_ SRR
: .__'an'y defat;rlt.er omission for whlc’h a mortgag’ee in possession might otherwise be liable: - .

R 126 Redemptron of prror mortgages

At any trme after the securrty created by or under thrs Deed has become enforeeable o i
: --Santander may, at the sole cost of the Chargor (payebte to Santander on demand)

S (é) 8 redeem any prror form of secunty over any Secured Asset and/or o
- ® precure the transfer of that securrty to rtself and/or e

o "(c)':._' setle and pass thie accolrits of any pnor mortgagee chargee or encumbrancer which o
: ; once so settled and passed shall be conclusive and binding on the Chargor. - =~ -1

127" g lnveetments follewrng an E\rent of Defaull:
P (a) fan E\rerrt of Default is contmulng the' Chargor shall'on request by Santander s

) (i) - delrver to Santancler such pre stamped stock- transfer forms or ether transfer
" docurnents as Santander may reduire to enable Santander or its nominee or
. nominees to be registered as the owner of, and to obtain legal and beneficial
o '_"'.'trtle to, the Investments ancl Related Rrghte referred to in euch request o

'(ii)'__' '_provrcle for Santander certified copree of all resolutrons and authonsatrons' R
- approving the. execution of such transfer forms and regrstratron of 'gugh -
U transfers as Santander may reasonably requrre : : o

(i) _._'-_'procure thet each such. transfer |s promptly regrstered by the relevant
o _company or otherentlty S L :

Sy _procure that,-l-rmm'edrately._on"their-_'isie'u'e,. ‘all share certificates ‘or other I
= documents of title in the ‘appropriate - form, "in respect of th'e'rel"evant :
" rvestments and Related Rights, are delivered to. Santander in esach case
S showing the: regrstered holder as’ Santander or rts nominee of nominess (as
"_applrcab!e) and o ; RUSIUENNS ' :



------------------- (vy - exercise all voting rights in respect of the Investments and Related Rights ... R o
L Do onEy in accordance w;th the: mstruchons of Santandar : (RN

RS ( ) At any fime wh;ie an’ | Event of Defau!t is contlnuzng, ‘Santarder may comp!ete any__-_': ':' '_ .
e transfer documents held- by it in respect of the Investments and- Related Rights |n_ L
L favour of itself or such other person or nomings as it shall select o

ey At any tume after tha secunty created by or under thns Deed has become enforceabte " _

' “Santander and its nominee or nominees may sell all or any of the Investments and
" Related Rights in any manrier permitted by Iaw and on such terms as Santandar sha!l S
'_:n its-absolute: discretion determine. : S

o _'(d)’--__'lf the Chargor recives any'dlvldends:,'distr’ib’ution-s' or other morties i respect of its
. Investments and Retated Rights at a timie when Santander has made a request urider . =
" clause 12.7(a) of taken any steps to enforce the security created by or under thig.
Deed: under clause 122, the Chargor shall immediately pay such sums received . -
- -directly to Santander for application in accordance. with clause 15 (Application of -~ _
S mohies) and shall hold all guch sums on tust for- Santandar pandmg payment of them - 0
R such acccuni as Santander shall ditect. - : : : .

. ?3 i _.'Rece'ivar' S .'
Clqgq _.Appmntment of Recewer
fa)' __5-_At any tlme after any securlty craated by or’ under th!s Deed s enforceabfe

- Santander may appoint a. Receiver to all or any part of the Secured Assets in
- accordarice W|th clause 12 2 b) ("Wﬁgtg of en forcementAetsweieniareemené)

R () 'At. any‘ tlme',- i -sozrequested_- m__wntnng__by the Ch‘argor, wuthout- .'further' nbtice;'_'- S
0 Santarider miay appoint a Receiver to all or any part of the Secured Asséts as if - o
" Santander had become entitled under the LPA 1925 to exerc;se the: power of sale :
"'.'confarred underthe LPA 1925. : - SRR R

S (c) '-Any RecaNer appo;nted undar th;s Deed shall be the agant of the Chargor and the S
- Chargor shall be solely responsible for his. acts or defaults ahd for his remuneration”
and liable on any coritracts or engagements made or entered into by him andinno.

- circumstances whatsoever shall Santander be in any. way responmbfe for any." :
--_._'mssconduct negisgence or defau!t of the Recewar ' : B S

IR ) -_-'_'-_"Where the Chargor is af eng:ble company within the meamng cf paragraphs 2 to 4
S __(mcius:ve) of SchedulaA‘i to the 1A 1986 T -

(!) : obta;nmgamoratonum or

 '(||) : anythmg done w;th g view' to obtam:ng a moratoraum mciudmg any_.' R
prellmmary detision ormvesttgatlon in‘terms of paragraph 43 of Schedule A'! R =
1o the EA1986 : : : : :

shal! not be grounds for appomtmen’c of a Rece;ver
; 132 ; -.Removai'
Santander may by written notice. remove from t:me to t;me any Recelver appomted by it _
(subjact to the provusnons of sectaon 45 of the IA 1986 in the case. of an- acimmlstrattve._ s

CUUK-e2seaseet2 o o qg



o R recewer} and, whenever it may deem appropriate; appoint a new Receiver inthe place of any ------
L - Receijver whose appomtment has termlnated : : o .

13 3 Powers of Recewer

' If - Ha ) En additioni to those conferred. by the LPA 1925 on any R‘ecewer appomted Under that'_-. _
._Act sach Receiver has, and is entitled to- exercise, a!l of the r;ghts powers and S
- discretions set ot in‘this clause 13 3 : : 5

R there is more than one Rece:ver ho!dlng ofﬂce at the- same t!me unless. the '
- document ‘appointing him states otherwise, each Receiver may exercise -all of the: By
. powers conferred on a Receiver under this Deed or under the !A 1986 md;wdua!!y and:
St the exciusion of any other Recesvers AR -

ey .A Receiver of the- Chargor has all the nghts powers and d!scretlons of an'-':__'-.f S
BRI admm[stratave receiver under the 1A 1986

Uy A Recewer may"'
U in the name of the Chargor

2 :._ .(A)’ _: : "do all other acts and thmgs whrch he may consuder expedient for.'-
e -':'realls;ng any ‘Secured Asset: and - : e

By exercise in relatuon to any Secureci Asset all the powers authormes;'- : i
" and things which he: would be capabie of exerc;smg ;f he were :ts S
~absolute beneficial owner; . -

SR () R ra'i's'é'_an'd b'or'row mo‘ney: (e‘ither u'n's'ét:u'ré'd"bf on the security of any Secured.
- Asset; either in priority to the security constituted by this Deed orotherwise)
o _j' on any‘_term'é_'and for: whatever purpose which he-thinks fit.. No person
- lending that money- need enquire as to the propriety or purpose of the ... -
~exercise of that power or to check the appllcataon of any money so raised or' RIS '
- borrowed; - : R

Gy carry onthe. bu'sinéss of the Chargor as he thinks fit and, for the avoidance of
e doubt, a Receiver may apply for-such authonsat:ons as’ he COI“ISIdei’S inhis REREHE
: absoiute dlscretlon appropriate; L

oy seftle, -a‘d;ust',' refer‘-_ to _arbttrat;oh,"_campforﬁisi'e “and ‘arrange any claims, _
s " mccotints, dispiites, questions and demands’ with or by any person who is or
o claims to’ be.a creditor of the Chargor or relating in any way to any Secured - -
. ASS@'E S R :

L : (v) -'deiegate h|s powers in. accordance wath ciause 14 (Delegatlon)

) for the purposes of th|s Deed, as he-thinks appropr:ate oh. beha!f of the =
- Chargor or for. itself ‘as Receiver, appoint and discharge managers, officers, :
- agents, accountants, servants; workmen and cthers upon-such terms as to
Lol remuneration or otherwnse as hé may think proper and may dlscharge any
'_ such persons appomted by the Chargor, e : §

(Vi) et -any: Secured Asset for an_y term and “at any rent (w;th cr w;thout a o
* premium) which he thinks proper and may accept a surrender of any lease or L

o UK-6256306812 . . 20 o



e . tenancy of any Secured Assets on any terms which he thinks fit (including the -
e " payment of money to a lessee or tenant on a surrender) : T '

------------- .(viii)' : bnng,_ prosecute enforce defend and. abandon all act!ons surts and' 5

L - proceédings cor submit -to “arbitration or -any form of alternative dsspute--. RTINS
< resolution in the name of the Chargor in relatron to any Secured Asset as he_ S :
S _consaders expedlent L : : : o S

' '(ix) . : take rmmednate peesesezon of get in and co!!ect any Secured Asset
Y ‘i each case as he may thmk frt

: (Ajf_- '.':_make' -and 'effect'_ af!_repalre a'r'\'d' ir'i'su'rarreee'é'nd-de' all “other éc‘t's;__
"o wihich the Chargor might do in the ordinary conduct of its business be -
- - they for the protectren or forthe rmprovement of the Secured Assets;

S B '_'commence endlor comp!ete any bur!dmg operatrons on the Secured St
P -'-'Property or other Secured Assetiand - '

- {C) .-_':_'.:apply for and marntam any ptannmg permmsron buﬂdang regulatuon :-
~o T approval o any other permrssron consent orlicence; .

' (Xi)"" o g;ve vahd rece|pts for all monies and- execute all assurances end th:ngs whuch'_ o
' S '_may be exped:ent for reahsmg any Secured Asset : :

(i) sei! exchange convert mto momes and realree any Secured Asset by pubilc .
o '-'auctron orprivate contract in any. mannar and on-any terms which he thinks - '
- “proper. - The ‘consideration for any 'stich transaction may consist of cash,
. debenturé or other obligatioris; shares, stock or other valuable consideration :
" and anysuch consideration may be payable in a-lump sum-or by instalments .
~“spread over such period-as he thinks fit. Fixtures and any plant.and =
" magchinery arinexed to-any part of the Secured Property may be severed and
7 sold separately from the property- contammg then without the conseﬂt ofthe =
I "'Chargor . L R R R

S iy "_form a Subsndlary of the Chargor and transfer to that Subs:d;ery any Secured e
IS ASSet - L e RN

vy wsthout restriction sell; !et or lease or-Goncur in seilsng, lettmg or leasing, or._'. e
Loy the terms of, determine, surrender or ‘accept surrenders of: leases or S
e tenancies of of grant options and licences over or otherwise d|spose of or '
1 deal with; all or any part of the Secured Assets without being responsible for =
= loss ordamage, and so that any such sale, lease or disposition may be made - R
- for cash payable by instalments; loan stock or other debt obligations: or for
- shares or securities of another company or other valuable consideration; -

Cxv) T form and promote, o concur in forming and ‘promefing, a company of
.7 companies to purchass, lease, licence or otherwise acquire interests inallor
~-any of the Secured Assets orotherwise, drrangs for such companies to trade’ _
or cease to-trade and to purchase, lease, license or othérwise acquire ali or
o cany of the Secured ‘Assefs on such ferms and. conditions. whether or not'..': S
S mc!ud!ng paymen’s by mstalments secured or uneecured as: he mey thmk f;i



e - {xvi) - exercise all voting and other rights attaching to the Investiments and Related - o
T T URights, and stocks;. shares and other securities owned by the. Cha‘r‘ger and Do
Lo e .-'comprlsed in the Secured Assets in such manner as he may think f:t

(xviiy redeem “any prtor secunty and settte and pass the accounts of the person"_ e
éntitied to the prior security so that any accounts:so settled and-passed shall
- (subject to any manifest errar) be-conclusive and binding on the Chargoiand - -
' the monhey so- ‘paid shall be deemed to be an expense property incurred by'- S
the Rece;ver : : B

- (xviit) purchase oF acqu;re any tand and purchase acqulre or grant any mterest m:' S
' or r!ght over land: - R o

SRy tmptement or contlnue the deveIOpment of (and obtam all conisents requrred s
© i connection therewith) and/or.complete any buildings or structures on,'any
- real property comprised in the Secured Property and do alt acts and things-

tncrdentat to the Secured Property. S '

) on behalf of the Chargor and WIthout consent of or nottce to the Chargor SR
- exercise all the powers conferrad: on 4 landlord o a tenant by the Landlord
and Tenants Acts; the Rents Acts and Housmg Acts or-any other legislation
o fromtime -to time in force in any relevant jUt‘ISdICt!Ot‘I relating- to rents or
s agncutture it reSpect of any part of the Secured Property, :

L Oy make calis condttionatty or uncond|ttonatty on the members of the Chargor In'} .: :
e _respect of uncalled capttal . _ R,

'-'('xxit')' "make exercise or revoke any value added tax optton to tax as he thmks f!t R :

- odily - do all other acts and things including without limitation, signing and executing
' - all documents and deéds as: may be considered by the Receiver to be
*incidental or conducive to any of the matiers or powers listed here or granted
“ by law or otherwise incidental o conducive to the preservation, improvement -
ot realisation of the Secured Assets and to use the name of the Chargor for i
"'all the purposes setout in this cleuse13 o : L

134 Re’mun.era't'ien S
o '."'Santander rnay from ttme to tirrie fix the remuneratson of any Recewer appomted by it
M4 '_Delegation R

o _Santander and any Recewer may de!egate by powar of attomey or'in any other manner all or' :
any of the powers; authorities ‘and- discretions -which are for the time being ‘exercisable by .
: _'Santander and the Receiver (as. appropnate) under thls Deed to any pefson or persons.as it
2 ghall think fit. ‘Any such delegation. may be made upon such terms and conditions (mclud:ng' :
o ~the power to sub- detegate) as Santander and Recewer (as appropnate) may think ftt

45 -'_Appltcatlon of monies

: .'.__'-':15';'1' 3;3_ Sections 109(6) and ) (Appomtment powers remuneratlon and duttes of recetver) of the S S
T LPA 1925 shall hot appiy toa Recewer appomted under this Deed. - ' i

o UK-easeagesiz Lt



1 5.2 - All monies received by Santander or any Receiver under this. Deed ‘and applied in discharge - o
L ~of .the : Secured Liablht:es shall be app!zed to the: Secured Liabilities in such order as o
'_Santander may determ:ne - : : S

153 Santander and any ReCeNer may place any money received, recovered or realised pursuant .0
~. "t this Deed in an intérest bearing suspense account and it may retain the same for sueh .
: - period as it corisiders expedient witholt having any obligation to apply the same or any part of
. itin ortowards d;scharge of the Secured Lzablimes : S . : S

18 Remedies and waivers o

171684 No'failure to exercise, nor any delay in exercising, on the part of Santander cor any Receiver, "~
“ o any right or Temiedy under this Deed shall operate s & waiver, nor shall any single or partial =~ -

" exercise of any right or remedy prevent or restrict any further exercise of that or any other = SRR

- right or’ remedy. The rights and remedies provided in' this' Deed are- cumu!atwe and not T
"_'__exc!uswe of any nghts or remediss provrded by law. o : : ' :

- '1.6.2 - 'A waiver given or consent granted by Santander under thrs Deed wu!l be effect!ve onfy rf grven
' i wntmg and then oniy in-the mstance -and for the purpose for whrch it is g:ven

gy Protect:on ofthird partles o

AT No persor: (lncludlng a purchaser) deaimg wrth Santander ora Recelver or rts or h!s agents
U7 has an obligation . to enquire of Santander, the Receiver: or-others whether the -Secured
©Liabilities have become payable, whether any powsr purported to be exercised has becoms = -
‘exercisable, whether any Secured Liabilities ‘or other monies remain. outstanding, how any . - :
L monies pa!d to Santander or to the Recelver shall be app!red or the status propnety or va!rdtty -
s : of the acts of the Receaiver or Santander : : : : '

179 The recerpt of Santand'er'or any Re’cewer she!E'.b’e an absolute and 3 conclusive discharge to L B
: @ purchaser and shall relieve him of ‘any obligation to see to the apphcatson of any monies’
‘paid toor by the d:rechon of Santander or any Rece;ver ' :

_ 173 '_!n clauses 171 and 17.2; purchaser mcludes any person acqumng, for money or fonies :
. worth, any lease of, or security over, of any. o’rher interest or r!ght whatsoever in relation to, L
- the Secured Assets or any ofthem - SR

o 18 : _-.Not'ice's."::. S

COAl notrces “demands and any cornisent must be in wrrtmg Santander may serve'd nohce or' S
‘demand on the Chargor at the Chargors registered address, A notice or demand by
R Santander will be effective at-the time-of personal delivery or at 8.00am on the second - -
" Business Day after posting. A notice fromy the Chargor to Santander must be addressed to S
" The Manager, Securities ~ Business & Corporate ‘Services, Santander UK ple, Area 3A,
~ Ground Floor Ops Block; Bridle Road, Bootle, Merseyside L30 4GB and will be effective on
" receipt, if received before 4.00pm on a Business Day, or otherwise on the next Business Day.

TP _.'.'A'ssign"meht' B

19’1 "'Santander and each Secured Party may assrgn or otherWise transfer or' deal wrth al! ar any of .- '.
S nghts under this Deed or any secur!ty credted by or urider rt : - -
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- 19.2 - The Chargor may not assign of otherwise transfer or deal with all .or any of its rights or -
o pbligations. unider this Deed i whole or in-part or enter into any transaction which would result -
L incany of those rights or. cbhgatuons passmg to another perecn or- somethmg havmg esmrlar- o
o effect : - : :

20 'Certlflcates and determmatlcns

e Any cemflcataon or determlnat:on by eny Secured Party of a rate or amount is, in the absence ; L o
o of manlfest arror; conclusive evidence of the mafters to which lt relatee e -

o ._'lndemmty

21,1 The Charger shall promptly indeminify Santander and each other Secured Party and every -
" Receiver and delegate, agent, nominee, aftorney or co-trustee appsinted by Santander (each
- an Indemnified Person) against-any ccst tces or habltlty together wath any assomated VAT' o
“incurred by any of them as a result of: : '

33'_(3) the takmg thdmg protectlon or enforcement of thls Deed

g (b} the - exerc;se of: any of the' nghts powers ctlscrettons and remedles vested in S
' ‘Santander and each Recewer and delegate by the Flnance_Documents or by law, and:. R

e _'any defauf by the' Chargcr in the performance cf any cf the obhgatlons expressed to
S _-_-be assumed by |t in the anance Documents. o SR :

21.2. "-'The Chargcr shaii mdemntfy Santander and each other Secured Party agasnst any and att _:- e
oo costs, losses, liabilities or expenses together with any. associated VAT incurred by any of o
-~ them"arising (directly ‘or mdtrectly) out of or in connection with- the busmess or any real._-- R
' property of the Chargor S : B :

213 Santander may lndemnafy tself out in respect of, and ‘pay’ and retam all sums necessary to S S
U give effect to this indemnity in this clause and shall have a I:en on this Deed and the proceeds".._ N
of the enfcrcement of this Deed for all monies payable to rt : R

e ' Exclusion of iaab:l;ty

*“The Chargor may ot take proceedings against any officer, smployes or agent of Santander =
7 in respect of any claim it might have against Santander or in respect of any act or omission of - _ g
-any kind by that officer, employee or agent in relation fo this Deed and any officer, employee_ S
“or agent of Santander may rety on thus clause. : B : S

R & SR 'Mlsce!taneous e

231 A Secured Paity may set off any matured, unpaid or any coritingent obligation due to it from
7 the Chargor against any obligation (whether or not matured) owed by that Secured Party to = -
the Chargor, regardless of the place of payment, booking branch or currency of either = - N
obligation. - If the obligations are in different:currencies; the Secured Party may convert either
= '_'obhgat:on at'a market rate of ‘exchange in its usual. course of business for the purpoee of the
a2 Katem  of this Deed is or becomes ilisgal, invalid or unenforceable in any jurisdiction, neither.
S the legality, validity -or enforceability of the remaining provisions nor the legality, validity or.
- enforceability of such term under the law of any other ]L!rtSdICtton W|!! in any way be affected' )
or mealred : : : S S
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--23.‘3-_;_- - If Santander believes-that any-amount paid by the Chargor or any-other persorin respect of - .. o
- ‘the Secured Liabilities is. capable of being avoided or set aside for any reason, then for the'_'_ R
o -purpoees of th!s Deed, such amount shalt hot be cens;dered o have been patd :

234 .Any settlement drscharge of release between the Chergor and any Secured Party shallbe
S 7 conditional upon no security or payment to or for that Secured Party by the Chargor orany = -
- other person being avoided or set aside or ordered o be refunded or reduced by virtue ofany '
U faw retatrng to bankruptcy, msotvency or !mgurctat:on or otherwrse L

235 If Santender or any Secured Party receives Hotice of any other subsequent secunty or other S
U interest affecting any of the Secured Assets it may openia new account.or accounts forthe
' '-'_'.'__'Cherg'or in its books. If it does not do so then, unless it gives express written notice to the -

- contrary to the Chargor; a3 from the time of receipt of such notice by Santander; all payments =~ -~
~“made by the Chargor to Santander of any Secured Party shall be treated as having been .~
credited to.a new account of the Chargor end not as hevmg been appi;ed in reductren of the o _' o
o Secured Liabilities. e - : -

238 '_'lf Santender enforces the security ceestttuted by oF. under this Deed ata trme when no

oo amounts are due to any Secured Party but at a time when arriounts may or will becoma dus;.
- Santander {or the' Receiver) may pay. the proceeds of any fecoveries effected by it rnto an
interest bearmg suspense account. : SRS : - : :

237 The securrty creeted by thas Deed is contrnurng secunty and shall rémain -in fut! force and S
. effect regardless of any intermediate payment or discharge by the. Chargor of ‘any other -
© . persen of any or the Secured Liabilities. It is in addition to any other security held by any -
Secured Party-at any time for any of the Secured Liabilities, may beenforced without first. :
© o having recourse 1o any other rights of any Secured Party and is. not in any- way’ prejudlced by R
L any guarantee or securrty HoW of subsequently held by any Secured Party Ll

938 ..'untess otherw:se stated in eny Frnance Document a pereon who is fiot a party to thrs Deed S
" has no rights under the Contracts (Rights of Third Parties) Act 1999 to enforce of enjoy the -
- 'benefit of any term of this Deed or any other document issued or entered rnto under orin o
. connection wrtn [t : e = s

239 Santander wil not b liable for any actron taken by it (or any omission to teke actron) inderor
" in-connection with- this Deed - uriless directly: caused by its -gross negligence  or wilful =
- ‘misconduct. Neither Santander nor any Receiver shall be liable in respect of all orany partof =~
. the Secured Assets or for “any loss of damage which arises out of the exércise or the S
- attempted or purported sxercise of, or the failure to exerdise any of, thair respective powers . R
. unless such loss or damage is caused by its gross negligence or wiful acts of default'and =~
recklessness. Neither Santander nor ‘any Receiver shall be liable for any losses, liabilities or -
o experises arising from any act; default, omission or misconduct-on the pert of any de!egete to
- whom any pewers -authorities or discretions are detegated ITI .

o 2310 For the purposes of section 2 of tne Law of Property (Mrscetteneous Provrsmns) Act 1989 the _
- ferms of the Finance Documents and of any side letters relating to the Finance Documents - '
. and the Secured Liabilities are rncorporated into this Deed: SRR : -

24 "j = Fees, costs end expenees-. R
244 ':-Transactron expenses B

'_:'The Chergor shall- premptly on demand pay Sentander the amount of all costs fees and :
T expenses - (including - legal :fees and - stamp duties) “together -with "any associated - VAT jf: o
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242

24.3

25

28

26.1

26.2

-

reasonably incurred by it in connection with the negofiation, preparation, printing, execution,
perfection and release of this Deed.

Enforcement and preservation costs

The Chargor shall, within 3 Business Days of demand, pay to Santander on a full indemnity
basis the amount of all costs, fees and expenses (including legal fass and stamp dutfes)
together with any associated VAT incurred by Santander in connection with the enforcement
of or the preservation of any rights under this Deed and proceedings instituled by or against
Santander as a consequence of taking or holding this Dead or enforcing these rights.

Interest on late payments

if the Chargor falls to pay any amount payable by it under this Deed on its due date, interest
shall accrue on the overdus amount from the due date up to the date of actuat payment (both
before and after judgment) at the rate and in the manner as set out in the underlying facility
agreement. Any interest accruing under this clause 24.3 shall be immediately payable by the
Chargor on demand by Santandsr.

Governing law

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

Enforcemeant
Jurisdiction of English courls

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

[{e)] The partiss to this Deead agree that the courts of England are the most appropriate
and convenient courts to setile Disputes and accordingly rio party {o this Deed will
argue to the conlrary.

{c) This clause 26 is for the benefit of Santander. As a resulf, Santander shall not be
prevented from taking proceedings relating to a Dispute in any other courls with
jurisdiction. To the extent aliowed by law, Santander may take concurrent
proceedings in any nuimber of jurisdictions.

Service of process

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

This Deed has been entered into as a deed on the date given at the beginning of this Deead.
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Schedule 1
Properties
Registered Land

Chargor Address or property description)

INone as of the date of this Agreement]

Unregistered Land

INone as of the date of this Agresment]

UK -825639681.2 27
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1 Schedule 4

Rent Account{s)

Account Number Sort Code Account bank Designation
L ] L ] % "Rent Account”
4 L ] L 4 4

UK - 625639681.2

{None as of the date of this Agreement]
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___________________________________________ KeymanPohc:es
___________________________ Part‘i Formofnotlceofassngnment"""'""""""""""""
To g S S

Datad:_ G e
Dear Slrs o

- _'Tha key man pohmes described in the attached schedule (Key-man Pol;cles)

R ':We hereby notn‘y you that we have ass:gned to- Santar;der UK p!c as sec:unty trustee for itsekf and :_:: '-
N _certam other persons (Santander) all our nght ttt!e and :nterast iti and to the Key man Po!nc;es

. _We hereby :rrevocab!y and uncondut:onaEEy authonse and mstruct you o

4 __wnhout notace ot reference 6 or further- authornty from us’ and wathout enqunrlng as-to the3 o
o justification of the validity of those instructions, to comply only with any instructions from- time
Cto t;me received by you from Santander relatsng to the: Key -man Policies (or any of them) and--

R R ) pay’ all sums payable by you under the Key -man Pohc:es (or ar\y of them) dlrect!y fo
7 Santander at: : e : R

Bank; o
' Account number‘ S
_'-Sori c;)de s ¢ o
. ;'or such other accﬁunf a8 Santander mayﬂsper:,l.fy from tlme to t!m.e”'

_ Pledsé 5|gn and return the' acknowledgement attached to ‘one enclosed copy of thns notzce to 8
'__'Santanderand the othercopy to us. o : NI

e _The provisions of thus notlce (and any non- contractual obllgatlons arnsmg out of or'in connectzon wnth B S
S ity are govemed by Eng!!sh an : :

5 '.'.Yours fa!thfuiiy o

: :'forand on bahalf of T
e

S UK = 625639681.2 RECATNI



Schedule

Policy insured Life assured | Amount of cover Date of policy
Number
Death Critical
Hiness
4 $ L 4 4 L4

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

To: Santander UK plc
Securities Team
&th South Admin
Bridle Road
Bootle
Merseyside
130 4GB

To Iname of Chargor {(Chargor)
{addrass]

Dated: ¢

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

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

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

(c) we shall act in accordance with the Notice;

{d; as at the date of this acknowledgement we have not received any nofice 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 parson; and

{=) we do not have and have not claimed or exercised any right or claim against the
Chargor or exarcised or attempted to exercise any right of set-off, counterclaim or
other right refating to any Key-man Policy,

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

For and on behalf of
{insurance companyl
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N TO Eé} ; _. _ ....................

Datedi'-; e L S R —— Lo
o Dear S!rs B
o The insurance poilmes descrlbed in the attached schedule (Insurance Pohmes}

g \Ne hereby notafy you that we have assugned to Santander UK p!c as secunty trustee for !tself and_ .
: certam other persons (Santander) a!E our rlght title and interest in and to the Insurance Policies.

o We hereby arrevocably and uncondztlonally authonse and ;netruct you _' .

1 e 'wﬁhout nohce or reference io oF fu;’ther authonty from us. and W|thout enquanng s to the_ .
o justification or the validity of those instructions, to comply only with any-instrictions from time:
to time received-by you from _.Santander relating to the Insurance Policies (or any of them):.

: 2 S fo. pay alE sums payab!e by you “linder the Insurance Pohc;es (or any of them) d;rectEy to'.:- :
. Santander at: o o L L

Sk
s _ Sort code: : : s
- . or such other acceunt as Santander rnay snecnfy fron\ tlme to t:rne

S -'Piease sugn and return the acknowledgement aitached to one- enclosed copy of thlS notzce to':-_'. _'
-'_.:._ZSantander and the other copy to us. L o SRR L

4 The prows:ons of thas notlce (and any non-contractual obl!gatlons ansmg out of orin connec‘non wﬁh_'_
it) are. governed by EngE:sh law; :

. ._:Yours fasthfuiiy

IR forandonbeha!fof -

UK -625639681.2 o



Scheduls

Date of policy insured Policy type Policy number
¢ + 4 4
{Aftach form of acknowledgment]
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Part 2 - Form of acknowledgement

To: Santander UK plo
Securities Team
6th South Admin
Bridie Road

Bootle

Merseyside
L30 4GB

To Iname of Chargor} (Chargor)
laddress]

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;

(8)

(o)

(€}

(e)

®

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

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

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

we shall act in accordange with the Notice,

as at the date of this acknowledgement we have not recsived 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

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 Polioy.

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

Eor and on behalf of

[insurance company]
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Schedule 7
Accounts

Part 1 - Form of notice of charge

To: linsert name and address of account hotding instifution]
Account number: % {Account)
Sort code: é
Account holder: L 4

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

We hereby irrevecably and unconditionally authorise and instruct you:

1 1o hold all monies from time to time standing to the credit of the Account o 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 effect; and

2 to disclose {o Santander such information relating to us and the Account as Santander may
from time to time request you to provide.

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

{a) vou receive a notice in writing to the contrary from Santander,

{b) g petition is presented for a winding up order in respect of us or an application is
made for an administration order in respect of us,

{whichever occurs first}.

Please sign and return the acknowledgement aftached to one enclosed copy of this nolice fo
Santander and the other copy to us.

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

Yours faithfully

for and on behaif of ¢

Countersigned for and on hehalf of

SamMENUEE e e e e

TAttach form of acknowledgmenit]
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Part 2 - Form of acknowledgement}

To: Santander UK plc
Securities Team
6th South Admin
Bridle Road
Bootie
Merseyside
L30 4GB

To: Iname of Chargorl (Chargor)
[address]

Dated:

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

We confirm that;

1 we shall act in accordance with the Notice;

2 as at the date of this acknowledgement we have not received any notice of assignment or
charge or other security over the Chargor's interest in the 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 i6) are governed by English law.

For and on behalf of
faccount holding institution]
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Schedule 8
Occupational Leases

Part 1 - Form of notice of assignment

To: 4
Dated: 4
Dear Sirs

The lease described in the attached schedule {the Lease)

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

We hereby irevocably and uncondifienally authorise and nstruct you:

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

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

Account number: ¢

Sart code:

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

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

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

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

Yours faithfully

for and on behalf of
L]
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Schedule
{Description of Lease]

fAttach form of acknowledgment]
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'. TO: e Santander UKpEC . _. . . - ; . . . ................................... :
S L .'-'-SSeCuritieS Team I . .: .:: . R o
ﬁthSouthAdmm : . ._: . . : e B

Bridle Road - - -
~Bootle -
L .Mersey'side'

130468

S ETo’::::_ _{name of Chargor} (Chargor)'
i '[address]

".‘-:'Dated .

' S We acknowladge receipt of the notuce of assxgnment (Not:ce) of whpch the enc!osed s a duphcate o _ '
o Terms defined in'the Not;ce sha!l heive the same meanmg when used in this acknowiedgement We"_'- L
~ - confirm that: R : : o

e -'(é) . :we waii ot agree to any amendment waiver or re!ease of any prov:szon of the Lease R '_ '
i '_'waihout the- prior written consent of Santander R : '

' (b) e s'shall act in accordance wuth the Nohce

ey :the Chargor w;iE remaini Elable o perform ali its ob!agatlons under the Lease and
- Santanderis under no obizgataon of any kind whatsoever under the Lease nor under’
| any liability whatsoéver in the evant -of any failure. by the Chargor io perform s
o ob!zgatlons under the Lease; - : :

{d) __._no breach or defau%t o the’ part f the Chargor of any of the terms of such Lease wali S S
: " be deemed to have ocelrred ‘Unless we  have’ gtven notice of ‘such -breach to =~ L
Santander specn‘ymg how to make good such breach - : :

"(é)'_?..':: we have made a!l Necessary arrangements for all future payments payable under"'
Do suchrLease tobe made :nto the Rent. Account : : : -

- '(f)'-_' as at the date of “this. acknowledgement ‘we have not recewed any’ not!ce offj':_'_'_ 3 L o
: - assignment or chargs of the Chargors mterest in the: Loase in favour of any other’_._..: Lo
'person and > S

- (gj - “we do not have and have not clalmed or exercased any nght ar clalm agamst the'.__' S
el Chargor or ‘exercised. or ‘attempted to exercise’ any nght of set-off, counterclaim or - - - b
o otherright re!atmg to the Lease.: : : : g

g - The provns&ons of thls acknowledgement (and any non- contractual ob!xgaﬂons arising out of or'in
- gohnection wuth it) are govomed by Enghsh law. ' : : -

_ : _"__'For and af behalfof:. RS
S [Tenant]

U UK-6256396812 o S



Schedule @
Blocked Accounts

Part 1 - Form of notice of charge

To linsert name and address of account holding institution)
Dated: 4
Dear Sirs
Account number; ¢ {Blocked Account)
Sort code: ¢
Account holder: 4

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

We hereby irrevocably and unconditionally authorise and instruct you

1 fo hold all 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 foilowing receipt of written instructions from Santander to that effect; and

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

We also advise you that:

{2 we may not withdraw any monies from the Biocked Account without first having
obtained the prior written consent of Santandear, 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 enclesed copy of this notice fo
Santander and the other copy to us,

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

Yours faithfully

for and on hehalf of
¢ Limited

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

Te: Santander UK plc
Securitles Team
6th South Admin
Bridle Road
Bootle
Mearseyside
L30 4GB

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

Dated: ¢

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

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

2 as at the date of this acknowledgement we have not received any notice of assignment or
charge or other security over the Chargor's interest in the Blocked Account in favour of any
cther 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 iaw.

For and on behalf of
faccount holding institution]
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Scheduie 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 vou 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
pavable under the Agresment}.

We hereby irrevocably and unconditionally authorise and instruct you

1 without notice or reference to or further authority from us and without enduiring as lo 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: 4

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 Agreement nor under any fiability whatsoever 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 fo us.

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

Yours faithfully

for and on behalf of
&
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Part 2 - Form of acknowledgement

To Santander UK ple
Securities Team
5th South Admin
Bridle Road
Bootle
Merseyside

130 4GB

To: [name of Chargor] {(Chargor)
[addrass]

Dated: ¢

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

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

(b} we shall act in accordance with the Notice,

{c) the Chargor wili remain liable to perform ali its obligations under the Agreement and
Santander is under no cbligation of any kind whatscever under the Agreement nor
under any liability whatsoever in the event of any failure by the Chargor to perform its
obligations under the Agreement;

() no breach or default on the part of the Chargor of any of the terms of such Agresment
will be deemed to have occurred unless we have given notice of such breach to
Santander specifying how to make good such breach;

{e} we have made all necessary arrangements for all future payments payable under
such Agreement 1o be made into the Account;

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

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

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

For and on behalf of
iCounterparty]
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Schedule 11
Relevant Agreements (other than Dccupational Leases)

Part 1 - Form of notice of charge

To: 4
Dated: &
Dear Sirs

The agreement described in the attached schedule {the Agreement)

We hereby notify you that we have charged by way of first fixed charge to Santander UK plc as
security trustee for iiself and cerain 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 enguiring as to the
justification or the validity of those instructions, to comply only with any instructions from time
to time receivad by you from Santander relating to the Agreement; and

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

Account number: *

Sort code:

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

We remain lisble to perform all our obligations under the Agreement and Santander is under no
obligation of any kind whatsoever under the Agreement nor under any liability whatsoever in the avent
of any failure by us to perform our obligations under the Agreement.

Please sign and return the acknowledgement attached fo one enclosed copy of this nofice 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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fAttach form of acknowledgment]
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Schedule

[Description of Agreement]
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T - Santander UK pEC ': o [ o : I SRS TP : .
: s Securlt!es Team . . A . : : } .. ............................... . . L
_ Bth South Admin j. o SR - | e o S ........................ N
il RGEH e o

Bootle " _
~'Merseyside .
oo L30 4GB o

. To -'{neme ofChergor} Chargor) |
s ':-.-{address]

':Dated kS

_ 'We acknow!edge recelpt of the notuce of charge (Notlce) of wh!ch the enclosed is a dupi;oate Terms o o
'defsned in the Notice shall have the same meanang when used in thls acknowledgement We conf;rm_ RN
e that : - : : -

T ey we w1l| ot agree o an_y amendment waiver o telease of ‘ahy prowsron of the'
SRR Agreemeet wuthou% the prlor wntten consent of Santander e : :

(oY 0 _' we shaIE act in accordance Wlth the Not[oe s

S (c‘)’-:_-'-- .the Chargor wull remain E;able to perform al! its. oblzgatlone under the Agreement and' '
Santander is under no obligation of any kird whatsoever Under the Agreement nor - 3 :
- under any liability whatsoever in the event of any failure by the Chargor to perform g
= '_iobisgations urider the Agreement :

(d) o bréach or default on the par’c of the Chargor of any of the ferms of such Agreement o L R
. will be deemed to have occurred -unless we have given fotice of such breech to'.__ P
: _Santander epemfymg how to meke good such breach : - B '

(e) o Zwe have made all neoessary errangemente for a%l future payments payabie under
RO such Agreement to be made mto the Account;. - :

o as 5t the date of this- acknowiedgement we have ot recéived any notice of
. assignment or charge of the Chargor's lnterest in the Agreement in favour of any .
' otherperson and . ;_:_'__;;__ S e _

N R 'we do ot have and have not cle:med ot exercisad any right or i agamet the s
.. Chargor or exercised or attempted to exercnse any nght of set- off, counterciaim or.'- _
~-pthar nght relating to the Ag;eement : : SEIEI

'The prows:ons of this acknowIedgement (and any non- contraotual obhgetlons ansmg out of ofin i
-+ connectior wath et) are governed by Engllsh law : : S :

; : For-and on behalf of
- [Cotinterparty] .
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SIGNATURES TO THE DEBENTURE

Chargor

Executed as a deed by [MIKE RALT
Peoterlee DP Lid
acting by a director in the presence of

Signature of witness

STEPHEN Bernne 7

Santander

Signed by Paul Barnsley

duly authcrised
for and on behalf of
Santander UK pic

)
)
)
)
}
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SIGNATURES TO THE DEBENTURE
Ghargor

Executed as a deed by )
Peterlee DP Ltd § e
acting by a director in the presence of ) D;rector

Diractor's Resolution
| hereby certify that the acceptance of.and entry into, this Debenture was approved by a resolution of

the sole director of the Chargor propefly PASSEH O, eeseesariwsimiosnear s o

Date- ... 29 ARML20T9 i

Santander
Signed by Paul Barnsley
duly authorised

forand on behalf of
Santander UK-plc
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