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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12430244

Charge code: 1243 0244 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 6th April 2021 and created by ROXY BALL ROOM

(NOTTINGHAM TWO) LTD was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 14th April 2021 .

Given at Companies House, Cardiff on 15th April 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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This Debenturs is made on 6 “"’

1 - Debenture

2021

Batween

{1

{2)

Aoxy Ball Roorn {Nottingham Two) Lid {registered in England with number 12430244)
whose registered office s at Unit 5 Clavion Wood Court, Wast Park, Leeds L5116 60OW

{Chargory, and

Santander UK ple {registerad in Englend with number 2284747 whose registersd office Is at
2 Triton Square, Regent's Place, London NWY 3AN as security trusies for each of Bself and
sach Secursd Parly {(Bantander, which expression shall include s successors in title,
agsigns and ransferess).

it j= agreed

1

1.1

Dafinitions and interpretation

Definitions

e this Deed:

Account has the meaning given to it in clause 3.4(h) {Frst fixed charges);

Affiliate means, in relation o a person, a Subsidiary of that peraon, & Holding Company of
that person or any other Subsidiary of thal Holding Company, in each case, from time to time;

Blocked Account means:
{a) gach Rent Account; and

o} any other account designatad as a Biccked 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
genaral business in London;

CA 2008 means the Companies Act 20086,
Chattels has the meaning given o it in clause 3.4{d) {First fixed charges),
Debis hes the meaning given to it in clause 3.4{f) {(First fived charges);

Event of Default means any event of default (howscever defined) under any Finance
Document and any fallure by the Chargor io satisfy any demand for pavmant under any
Finance Document;

Finance Document means thls Deed, any documeant governing or evidencing the terms of
the Secured Liabilities and any cother document designated as a Finance Document by
Santandar and the Chargor;

Fixtures means in respect of any Sscured Property, all fixtures and fitlings {including trade
fixiures and fitlings) and fixed plant and machinery now or at any time afler the date of this
Dead on that Securad Property;
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Floating Charge Assels means all the assets and undertaking from time (o time subject 1o
the fioating charge created under clause 3.8 (Floating charge;

Holding Company means, in relation o a person, any person in respect of which it is a
Subsidiary;

iA 1986 means the insolvency Act 1388,

Insurance Policles means all policies of insurance present and future in which the Chargor
has an inferest {other than Key-man Policies and policies in respect of third party lability)
fogether with all monies pavable in respect of those policies,

Intellectual Property means:

{a) any paienis, trade marks, service marks designs, business names, copyrights,
database righls, design rights, lopography rights, domain names, moral rights,
inventions, confidential information, knowhow and any other associated or similar
intellectuat property rights and interests anywhers in the world {(which may now or in
the fuiure subsist), and, in each case, whether registered or unregistered: and

{b) the benefit of ail applications, righits to apply for and rights toc use such assets
{including, withou! limitation, any licences and sub-licences of the same grantad by it
or 1o it) of the Chargor (which may now or in the fulure subsist);

investmants has the meaning given to it in clause 3.4{e} (First fixed charges),

Key-man Policies means the policies of insurance described In schedule 2 (Key-man
Policies) and all insurance policies in respect of the life, disability or critical liness of any
person put on risk after the dale of this Deead and in respect of which the Chargor is the
insured party, together with sl monies payable in respect of those policias;

LPA 1925 means the Law of Property Act 1925,

Cccupational Lease means any agreement for lgase {or for licence) or any occupational
iease or icence to which a Secured Properly may be subject from time to time;

Properties maan the properties listed in schedule 1 {Froperties);

Receiver means any receiver, manager or administrative receiver appointed by Saniander in
raspect of the Chargor or any of the Secured Assels,

Related Rights means, in respect of any investment, all monles paid or payable in respect of
that Investment (whether as income, capital or otharwise), all shares, investmenis or other
assete derived from that Investment and all righls derived from or incidental to that

Investment;

Relevant Agreement means:

{a} sach Cocupational Lease;

(b} any guaraniee of Rental Income contained in, or relating to, any Occupational Lease;

{c) each other agreement designated as a Relevant Agreement by Santander and the
Chargor in writing whether pursuant fo schedule 3 ([Relevant Agreemenis) or
otherwise;
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Rant Account means each account of the Chargor details of which are set out in schedule 4
{Rent Account(s)) and any othar account designated as a Rent Account by the Chargor and
Santander in writing, as each such account may be renumbered or redesignated from time {o
time,

Rental Income means the aggregate of all amounts pald or pavable to or for the account of
the Chargor in connection with the letting, licence or grant of other right or use or occupation

of any part of any Secured Property;

Secured Assets means all of the assels and undertaking of the Chargor the subject of any
sacurity created by, under or supplamental to, this Deed in favour of Santander;

Sgcured Liabilities means all monies and liabilities now or after the date of this Deed dus,
owing or incurred by the Chargor to any Secursd Party whatsoaver, in any manner and in any
currency or currencies and whether present or fulure, actual or contingent, whather incurred
solely or jointly with any other person and whether as principal or surety, together with ail
interast accruing on such monies and liabilities and all costs, charges and expenseas incurred
by any Secured Parly, except for any obligation which, if it were included hers, would
constitute unlawlul financial assistance, or its equivalent in any other jurisdiction;

Secured Party means Santander and each of iis Affillates;

Secured Property means af any time the Properties and all other freshold, lsasehold or
commonhold property which is subjsct o any security created by, under or supplemental {o
this Deed:

Sscurity Perlod means the period beginning on the date of this Desd and ending on the date
ot which Santander is salisfisd that the Secured Liabilities have been imevocably and
unconditionally satisfied in full and all faciiities made available by anvy Secured Party to the
Chargor have been cancelied;

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

VAT means value added {ax at the rate in foree for the tims being,
Administration

Arny reference in this Deed, or any other Finance Document entered info under or in
connaction with i, o

{2} the making of an administration order shall be treated as including a reference to the
appointment of an administrator under paragraph 14 {by the hoider of a gualifying
fioating charge in respect of the Chargor's assels) or 22 {by the Chargor or the
directors of the Chargor) of Schedule B1 to the 1A 1985 or any sleps {sken foward
such arder or appointmeant; or

{b} making an application for an administrabion order by pelition shall be treated as
including & reference to making an administration application io the court undsr
Schedule B o the 1A 1888, appointing an administrator under paragraph 14 or 22 of
that Scheduls, or giving notice under paragraph 15 or 28 of that Schaduls of intention
to appoint an administrator or any sleps taken towards such application or notice,
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1.3 Interpretation

(@)

{c}
{d)

{e}

1C-HS0BRIZ-IE Q578

1 - Debanture

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

{1y

{iv)

{v}

{vi)

{vii}

{will)
{ix}

Santander, any Afiiliate of Santander, any Secured Party, the Chargor, or any
other person shall be construsd 50 as to includs s successors in title,
permitted assigns and permitted transferess and, in the case of Saniander,
any person for the time being appointed as security frustes for the Secured
Parties;

assels includes prasent and fulure properties, revenues and rights of every
description {including any right to receive such revenues);

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

indebtedness inciudes any obligation {whether incurred as principal or as
suraty) for the payment or repaymant of money, whether present or future,
aciual or contingent;

a person includes any individual person, firm, company, corporgtion,
government, state or agency of a state or any association, trust, loint veniure,
consortium or partnership (whether or not having separate legal personality)
or ary other entity or body of any description;

a regulation includes any reguiation, rule, official directive, request or
guideline {whether or not having the force of law but If not having the force of
faw, then being a typs with which persons to which it applies customarily
complyy of any governmental, intergovernmental or supranationa!l body,
agency, departiment or of any reguiatory, self-regulatory or other authority or
organisation;

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

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

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

Clausa and schedule headings are for ease of reference only,

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

An Event of Default is continuing if I has nof been wailved o the satisfaction of
Santander.

A term defined in this Deed has the same meaning when used in any nolices,
acknowledgements or other docurments issued under or in connection with this Deed.



3.1

3.2

3.3

34

1 - Debanture

Covenant io pay

The Chargor covenanis with Santander {o pay and discharge the Secured Liabilities when
they become due for payment and discharge.

Charging provisions
General

All security created by the Chargor under this Deed is a continuing security for the payment
and discharge of the Secured Lizbilities, s granted with full iitle guarantee in respect of all the
right, title and imterest (if any), present and fulure, of the Chargor in and to the relevant
Securad Asset and is granted in favour of Saniander as security trustes for itself and sach
Secured Party.

First legal mortgages

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

Assignments
{a} The Chargor assigns:
{H tha Relevant Agresments;
{iiy all Rental Income and ail other sums pavable undser any Occupstional Lease;
{iif} the Key-man Policies;
{iv) the insurance Policles; and

V) the goodwill, custom and connection togethar with the right for Santander o
usa the name of the business of the Chargor and the full benafit (so far as the
Chargor can assign the same and subject to the burden thereof) of all of the
gontracts, rights and claims of the Chargor.

{b} The Chargor shall remain liable to parform all its obligations under sach Relevant
Agreement, each Key-man Policy and each insurance Policy.

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

{a) all interests and estates in any freshold, leasehold or commaonhold property now or
subsequently owned by i {other than any freehold, leasehold or commonhold
proparty effectively charged by way of legal morigage under clause 3.2) and, in each
case, aif buiidings and Fixtures on each such property;

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

{c) the benefit of all cther agreements, instruments and rights relating {o its Secured
Property,
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3.5

3.8

37
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{a all plant, machinery, vehicles, computers, office and other equipment, all fumiture,
furnishings, eguipment and tools and any removals or replacement of them, (logether
Chattels) present and fulure and the benefit of all contracts, licences, warrantios,
maintenance contracts relating to them and any renewals and replacements of them;

{&} all stocks, shares, debenture security, securities, bonds and investmenis of any type
{inciuding, but not limited to, all shares held by it In itz Subsidiaries) held by it from
time {0 time (nvestments) together with !l Related Righis;

{f ail book and other debis due (o i and thelr procesds {both collecied and uncoliected)
{together Debts) and al rights, guarantees, security or other collateral in respect of
the Debis {or any of them) and the benefit of any judgment or order {0 pay 2 sum of
money and all rights to enforce the Dabis {or any of tham};

(g} all monies from time to time standing o the credit of sach Blocked Account;

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

{i) all its Intellectual Property;
(i alf its uncalied capital;
{i}) the benefit of all authorsations, consents, approvals, resolutions, licences,

sxgmptions, filings, notarisations or regisirations held or utilised by it in connsction
with its business or the use of any of its assets and the right to recover and receive
compensation pavable in respect of any of tham; and

)] o the exient that any assignment in clause 3.3 is ineffective as an assignment, the
assets referred {o in that clause.

Floating charge

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

Lualifying floating charge

Thizs Deed conlains 2 qualifying floaling charge and paragraph 14 of Schedule B to the 1A
198¢ applies to the floating charge created by or under this Deed,

Conversion of floating charge to 3 fixed charge

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

{a) an Event of Default is confinuing; or

{b) in the opinion of any Sscured Parly thal Ficaling Charge Asset is in danger of being
selzed or any legal process or execution is being enforced against that Floating
Charge Asset.
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34

4.1

42

1 - Debenture

Autematic conversion of floating charge to a fixed charge

if {unless permitted in wiiling by Santander or expressly permitted under the terms of any
Finance Document):

{a) the Chargor creales or attempts to create any security over any of its Floating Chargs
Assetls;

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

{c) any corporate action, legsl proceedings or other procedures or steps are taken for the
winding up, digsolution, administration or reorganisation of the Chargor,

the floating charge created by this Deed will automatically and immediately without notice be
converted info 2 fixed charge over the relevant assets or, in the drcumstances described in
clause 3.8{c), over all of the Floaling Charge Assals.

Small company moratorium

if the Chargor is an eligible company within the meaning of paragraphs 2 1o 4 {inclusive) of
Schedule At fo the 1A 1888, then the oblaining of a morstorium, including any preliminary
decision, or investigation in terms of paragraph 43 to Schedule A1 of the 1A 1888 shall not
cause the floaling charge creatad by this Deed (o orystaliize into a fixed charge, nor causse
restrictions which would not otherwise apply (o be imposed on the disposal of its property and
assels by the Chargor.

Megative pladge

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

The Chargor shall not;

{&) sell, transfer or otherwise dispose of any of its assats on terms whersby they are or
may be leased (o or re-acquired by the Chargor or any Affiliate of the Chargor;

{b} sall, ransfer or otherwise dispose of any of s receivables on recourse terms;

{ anter infe any arrangement under which money or the benefit of 2 bank or other
account may be applied, set-off or made subject to a combination of accounts; or

{c} entar into any other praferential amrangament having & similar effect,

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

Restrictions on disposals

Except as expressly permitted under any Finance Document the Chargor shall not (without
the prior writlen consent of Santander) enter Into 2 single transaction or a series of
transactions (whether related or not) and whether voluntary or involuntary to sell, lease,
transfer or otherwise dispose of any Secured Assels,
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8.1

8.2

71

T2

7.4

1 - Dabenture

Further assurance

The Chargor shall promptly do all such acts and executs all such documents {Including,
without limitation, any assignment, transfer, conveyance, assurance, morigage, charge,
notice and instruction) as Bantander may specily (and in such form as Santander may
require] in favour of Santander or its nominea{s} io:

{2} create, perfect, protect and maintain the securily crested or intended to be creatad
under or evidenced by this Deed or for the exercise of any rights, powsrs and
remadias of Sartander provided by or pursuant to this Dead or by law;

{t} to confer on Santander security over any property and assets of the Chargor located
in any jurisdiction equivalent or similar to the securily intended o be conferrad by or

pursuant 1o this Deed: andfor

{c) {if an Event of Defaull is continuing) to facilitate the realisation of the assels which
ara, of are intended 10 be, the subject of the security created by or under this Deed.

Any document required (o be exscuted by the Chargor under this clause § wall be prepared at
the cost of the Chargor.

Land Roegistry
Apnplication for restriction

{a) I ditle to the Securad FProperty is or s to be ragistered at the Land Registry and in
respect of any other registered titles against which the security created by this Desd
may be registered, The Chargor appliss o the Land Registrar for a resiriction on the
following lerms heing entered info on the Register of Title af the Land Registry:

"o disposition of the registersd asisle by the proprietor of the regislersd estate is o
be registered without a writlen consant signed by the proprietor for the tme being of
the charge dated | 1 in favour of | 1 referred to in the charges regisier
{Standard Form PY°.

{b} The Chargor confirms that so far as any of the Securad Propsrty is unregistered,
such land s not affected by any disciosable ovarriding interasis within the meaning of
the Land Registration Act 2002 or the Land Registration Rulss 2003,

Tacking and further advances

¥ Secured Parties are, subject (v the lerms of the Finance Documents, under an obligation or
uvtherwise agree to make further advances o the Chargor, this security has besn mads for
sacuring such further advances, Each Secured Party and the Chargor by this Deed consent
o an application being made to the Chief Land Registrar fo enter a note of such obligation or
agrearment on the register of title o all present and fulure registered property of the Chargor
{and any unregisisred progeriies subject o compulsory first registration at the date of this
Dreedd),

Future property

if the Chargor acquires {or intends to acauire) any freehold or isesehold or other interast in
property after the date of this Deed # must:

AG-BEHEE0Z-ETIQETE



{b)

{c

(e}

8 Motlices

1 - Debenture

notify Santander immediately of such acguisition or its intention o acouire such
property;

immadiately on reguest by Santander and at the cost of the Chargor, execute and
deliver o Santander, a legal mortgage in favour of Santander {as security trustes for
itself and sach Secured Parly: of such property in such form as Santander may
raquire,

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

if the title o such freshold or leasshold property is registersd at the Land registry or
required o be 5o registered, to give the Land Regisiry wrilten notice of the security;
andg

if applicable, ensure that the securily is correctly nioted in the register of title against
that title at the Land Registry.

of assignmenis and charges

8.1 Relevant Agreements

(&)

8.2 Rentsi |

{a}

Immadiately upon request by Santander, the Chargor shall give notice in the form
spacified In part 1 {(Forms of nofice of asssignement of schedule 10 fo each
counterparty to each Relevant Agresment {including, for the avoidance of doubt, any
Relevant Agreament coming into existence after the date of this Deed) that the
Chargor has assigned to Santander all its right, title and interest in the Relevan!
Agreement:

The Chargor shall usse reasoneble andeavours to procura that the recipient of each
such notice acknowledges that notice iIn substantially the form specified in part 2
{Form of acknowledgement) of schedule 10 within & Business Days of that notice
haing given.

noeGme

immediately, upon request by Sanlander, the Chargor shall give notice in the form
specified in part 1 {(Farms of notice of assignment) of schedule 8 to sach tenant under
each Ccocupational Lease (including, for the avoidance of doubt, any Occupational
Leass coming into existence sfter the date of this Desd) that the Chargor has
assigned o Santander all its right, title and interest In the Rental Income and other
moenies payable under that Occupational Lease:

The Chargor shall use reascnable endeavours to procurs that the recipient of each
such notice acknowledges that nolice In substantially the form specified in part 2
{Form of acknowledgement) of schedule 8 within 5 Business Days of that notlice

being given.

83 Key-man Policies and Insurance Policies

{8}

10-RELEE0Z-FETI0ETE

immediately, upon reqguest by Saniander, the Chargor shall give notice in the form
specified in part 1 (Form of nolice of assignment) of schedule 5 to each insurer under
sach Key-man Policy and shall give notice in the form specified in past 1 (Form of
notice of assignmant) of schedule 8 o each insurer under each Insurance Policy
{including, for the evoidance of any doubt, any Key-man Folicy or Insurance Poiicy
coming into existence after the date of this Deed) that the Chargor has assigned to
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Santander all its right, title and interest in that Key-man Policy or Insurance Palicy (as
applicabie),

The Chargor shall use reasonable endeavours to procure that the reciplent 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 sach Key-man Policy) or in
part 2 (Form of achnowiedgementy of schedule 8 {n the case of sach Insurance
Policy) within & Business Days of thal notice being given.

8.4 Biocked Accounts

(@)

(b}

Immadiately upon regquest by Santander, the Chargor shall give notice in the form
specifisd in part 1 {Form of nofice of charge) of schedule 9 1o the financial institution
at which sach Blocked Account 1s held fncluding, for the avoidance of doubt, any
Blocked Account opened afler the date of this Deed) that the Chargor nes created a
fixed charge over the balance standing o the credif of that Blocked Acocount.

The Chargor shall use reasenable endsavours to procurs that the recipient of sach
such notice acknowledges that nolice In subslantially the form specified in part 2
{(Form of acknowledgment) of schedule 8 within £ Business Dayvs of that notice baing

givern,

8.5 Accounts

{a)

mmediately upon request by Santander, the Chargor shall give notice in the form
specified in part 1 (Form of nofice of charge) of schadule 7 to the financial institution
at which such Account is held (inchiding, for the avoidance of doubl, any Account
opened after the date of this Deed) that the Chargor has created a fixed charge over
tha balancs standing to the cradit of that Account.

The Chargor shall use reasonable endeavours to procurs that the recipient of each
such notice acknowledges thal notice substantially in the form specified in part 2
{Form of acknowledgemsnty of schedule 7 within 5 Business Days of that notice
being given.

o Undertakings

Tha Chargor underiabes to Santander that during the Securily Period:

2.1 Feal property

(a)

(b}

10-8506502-4\15110-878

Access

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

Repair

{i} it shall keep its Secured Property in good and substantial repair and condition
and dacorative order,

{iiy it shall repair any defact or damage to any of its Secured Property promptly
and if it fails to do so Santander may, but shall not be obliged to, do s0.

78/
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(e}

(&)

(f)

{h)

10-G508502-8116 110678
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Planning

it shall not do or allow 0 be done or fail 1o do anyithing which may infrings or
contravene any staiuts or reguiation goveming or contralling the use or development
of its Secured Property, nor apply for planning permission.

Planning directions

B Within & Business Days of receipt by It of any nolice or order {Drection)
servad on or issusd 10 it by any Incal or other authority in respect of any part
of its Secured Property, # shall ghve full particulars of the Direction o
Santander and,  requested to do go by Santander, produce the Direction or
a copy of it to Santander,

£y It shall advise Sanfander of all steps faken or proposed to be taken by it from
fime o tme to comply with the terms of the Direction and shall take all
nacessary seps to comply with the Direction.

{1 it shall at the request of Santander {but at the cost of the Chargor) make or
joire with Santander in making such objections, representations against,
appealing against or in respect of any proposal containad in the Dirsction as
Santander shall deam necessary of desirable in order to protect Santander's
interasts.

Development

i shall not, without Sartander's prior weltten congent, carry out any development on
any part of s Secured Property nor change the use of any part of s Secured
Property.

Daposit of title deeds

It shall deposit with Santander all desds and documents of titls relating to its Secured
Property.

Outgoinogs

Iowdll punctually pay and indemnify Santander and any Recsiver against all prasent
and future rents, rates, taxes, assessments and oulgoings of whalsosver nalure
imposed on or pavable in respeact of ity Secured Property or any part of i or payabls
by the owner or ocoupier of i,

Investigation of title

On reguest by Santander, it shall grant Santander or s advisers {af the cost of the
Chargor) ail faclities within s power 1o enable Santander or its advisers or delegales
fo carry out such investigations of tille 1o and enquiries into its Secured Property or
other Secured Assels as may be carred out by a prudent morigagee or chargee,

Ovarriding interests

it shall not, without the prior written consent of Santander, enter info any onerous or
restrictive obligations affecting the whole or any part of any Secured Property or
creats or permit to arise any overriding interas!, easement of right whatsver In or over
the whols or any part of any Securad Properly.
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92 Leases

{a} Lease and covenant compliance

i1 shall:

£y perform all its obligations, covenants and stipulations contained in any lease
or agresment for lease under which i holds an interast in a Secured Properly
o o which any of its Becurad Properly is sublect;

{in properly pedorm {and indemnify Santander and sach Recsiver for any
breach ofy any covenants and stipulstions of whatscever nature affecting any
of its Secured Property;

(i not make any election or {ake any other action s0 as to aiter the treatment of
any Cocupational Lease for the purposes of valus added tax;

{v) not serve notice on any former tenant under any Cooupational Lease under
section 17{2) of the Landlord and Tenant (Covenants) Act 1885 or on any
guararior of any such former tenant under section 17(3) of that act; and

{v) immediately notify Santender of any notice recelved by it under saction 146
of the LPA 1825 or any procesdings commenced or steps taken agalnst it for
the forfelture of any lease under which it holds an interest in g Secursd

Proparty.
{b) Mo variation to lesse

it shall not without the prior written consent of Santander aller or vary or agres (o aller
or vary the terms of any lease under which it holds any Sscured Property or any
lsase to which any Secured Proparty is sublect

() Mo surrender or termination

it shall not surrender or othenwise terminale any lease under which it holds 8 Secured
Froperty or terminate, forfeit or accept a swrrander of any lease o which any Secured
Property is subyjsct

{ch) Compliance by tenants

it shal use reasonable sndesvouwrs 1 procurg that sach tenanmt under an
Cooupational Lease complies with the terms of that Ocoupations! Lease in a proper
and timaly mannar.

{e) Lease or right o ccoupy
it will not without the prior witten consent of Santander:

n grant any lease of tenancy Of exsrcise any other powsr of leasing of the
whole of part of any Secured Property, or

{ii} grant any person any confractual licence or the right o oocupy any Secured
Froperty or part with possassion of it

1-BENEE0I-B1IE1 15878
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f Forfelture
it shall not do or parmit anything which may render any laase or agreemant for leass
under which it holds an interest in & Becured Property, or o which the Sscured
Froperty is subject, liable to forfeiture or ctharwise determinable.
8.3 Chattels

it shall keep all Chatlels comprised in its Secured Assets in good and substantisd repair and in
good working order and condition,

9.4 Insurancs

{a)

(c}
{c)

{f

10-G508502-018 11 -BTH

it shall ksep is business and assels insured at all imes with reputable insurers in a
forr and amount and againgt such risks (including insurance for any environmental
risks} as Santander considers a prudent company carving on the same or
subsianiially similar business a3 the Chargor would effect,

i shall pay all premiums by their due dale for paymend and do all other things
nacessary o kesp all of the policies of insurancs in which i has an inferest in full
farce and effect.

it shall not do or permit to be done anything to render the insurance void or voidable
Where required in writing by Santander, # shall gnsurg that;
(i

{A) Santander is named as composite inswed In respect of its own
soparate insurable interest under each policy of insurance {other
than public labilty and third party sbility insurances where clause
940318} shall apply) maintained by {t or any person on its behalf in
secordance wih clause 8.4{a) but without Santander having any
liability for any premium in relation to such policy of insurance;

{8 in raspect of public liability or third party liability nsurances the nama
of Santander be noled on each policy of insurance as mortgagse;
angd

{ii} sach poficy of insurance shall contain a standard morlgagse clause whereby,

amonyg ather things, the insurance shall not be viliated or avoided a3 against
a mmorigages notwithstanding that it could otherwise be so against the

Chargor.

It shall ensure (save where Santander agrees otherwise in writing) that sach oolicy of
insurance shall contain & provision fo the effect that the insurance shall not be
invalidated as against Banlander for non-payment of any premium dus without the
insurar first giving to Santander not less than 10 Business Days wrillen notice,

i the Chargor shaill be In defaull of sffecling or maintaining Insurances or in producing
any such policy or receint o Santander on demandd, Santander may take out or renew
such insurances in any sum which Santander may think expadient and all monies
expended and cosls Incumed by Santander under this provision shall be for the
account of the Chargor,

13
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Subject o any statulory or contractual restriction arising before the date of this Dead,
at the option of Santander, any proceeds of ingsurance shall be applied towards the
repayment of the Secured Liabilitiss,

Sublect to clause B.4{g) above with the prior written corsent of Santandsr, ail
procesds of insurance shall be applied lowards replacing or reinstaling the property in
raspect of which the oroceads ars recelved.

H shall procure that there iz given 1o Sentander copies of the insurances in which it
has an interest, and such other irformation in comnection with them as Santander
may regsonably require. 11 will notify Bantander in writing of all renewals, material
variations and cancellations of policles made o, 10 its knowledge, threatensd or
pending.

9.5 it must procure that the policles of inguranca comply with the following reguiraments;

(8)

(b}

{c}

gach such policy must contain;

{i} a2 non-invalidation and non-vitiation clause under which the policy will not be
vitiated or avoided as against any insured parly as a result of any
circumstances beyond the contrel of that insured parly or any
misreprasentiation, non-disclosure, or breach of any policy term or condition,
on the part of any insured party or any agent of any insurad party;

{ih) a waiver of the rights of subrogstion of the insurer as againgt the Chargor,
Santander and the tenants of any Securad Property; and

{iify & loss payse clause in such terms as Santander may reasonably reguire in
respect of Insurance claim payments otherwise payabla to the Chargor,

the insurers must give at least 30 days’ notice {or & shorter pericd with Santander's
prior written consent) to Santander if any insurer proposes to repudiate, rescind or
cancel any policy of insurance, to treat it as avolded in whole or in part, to treat it as
expirad due {o non-payment of premium or otherwise decline any valid claim under it
by or on behalf of any insured party and must givs the opporiunity to reclify any such
non-payment of premium within the notice period; and

the Chargor must be free 10 assign all amounis payabls to it under each of its policies
of insurance and all s rghis in connection with those amounts in favour of
Santander.

9.6 It must use all reasonable endsavours fo ensure thal Santander receives coples of the
policies of insurance, receipts for the pavment of premiums for those pelicies and any
information in connection with those policies and claims under them which Santander may
reasonably requirs.

a.7 it must promptly notify Santander of;

(a)
(b}

{c)

10-BENSR0E-GUIE1 057

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

any amendment, supplemeant, extension, lermination, avoidance or cancellation of
any of the policies of insurance made or, 0 its knowledge, threatened or pending;

any claim, and any actua! or threatened refusal of any c¢laim, under any of the policies
of insurance; and
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9.8 it must:
{a)
{0

{c}
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any event or circumsiance which has ied or may lead o a breach by the Chargor of
any term of this clauss,

cormply with the terms of the policies of insurancs;

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

comply with all reasonable risk improvement requirements of s insurers;

ensure that each premium for the policies of insurance is paid promptly and in any
event prior o the commencament of the period of insurance for which that premium is
payable; and

ensurg that all other things necessary are done $0 as (o kesp each of the policies of
insurance in force,

g9 Book and other debts

{a}

(1)

it shail collect and realise the Debis in the ordinary course of trading as agent for
Santander and pay thelr proceeds into its account with Santander immediately on
receipt. it shall hold all such proceeds on trust for Santander pending payment of
them into that account.

i shail not set off, postpone or release any of the Debts or do or omit (o do anvihing
which may delay or prejudice the full recovery of all Debis.

9.10 Investments and Felated Rights

()

{b}

{c}

10-B5D6502-M18 110678

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

it shall:

(A deliver 1o Santander all cerlificates of file and other documents of
title or avidence of cwnershin in regpect of s Investmants and the
Felated Rights; and

{B) deliver to Santander such transfer documents (with the transferes left
blank) or any other documents as Santender may regquire or
otherwise request in respect of those investments and Related
Rights,

Uritil any steps are takan to enfores the security created by or under this Dead, it shall
be entiled to receive and retain all dividends, distributions and other monies
raceivable in respect of its Investments and Related Rights.

{t shall not exercise s voling and other rights in respect of its Investments and
Related Rights in @ manner which is likely to be prejudicial fo the interests of any
Secured Party.
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{d} it shall make all paymants which may become due and payabls in respect of anv of iis
Investments and Related Rights. If 1t fails 1o make any such payments, Santander
may but shall not be obliged to make such payment on s behalf. Any sums so paid
by Eantander shall be repayable by the Chargor o Santander on demand and
panding such repavment shall constitule part of the Secured Liabilities,

{m} it shail remain Hable to observe and perform all of the conditions and obligations
assumad by it in respect of s Investments and Relsted Rights and Santander shall
not be requirad to parform or Julfil any of ils obligations In respect of any Investiments
or Related Righls.

() it shall comply with any notice served on it under the CA 2008 or pursuant o the
articles of association or any other constitulional document of any relevant entity In
respact of or in connegtion with the Investments or Related Rights and will promptly
provids to Santander a copy of that notice,

{g) Immediately on conversion of any of its Investments or Related Rights from s
cartificated o an uncerlificated form, and on the acquisition by & of any Investiments
or Ralated Rights in an uncerificated form, it shell give such instructions or directions
and take such oiher steps and enter Info such documentation as Saniandsr may
recuire in order to protect or preserve the sscurlly intended 1o be created by this
Dead.

Beneral

It shall not do or cause or permit to be done anything which may in any way materially
depreciate, jeopardise or otherwise prejudice the value to Sardander or any other Secured
Farty of the security orested by or undsr this Deed.

Powar (o ramedy

if the Chargor fails to comply with any of the underiakings set out in clause % {Undertakings)
it shall allow and irrevocably authorises Santander andfor such persons as i shall nominate 1o
take such action on its behalf as shall be necessary to ensure that it compliss with those
undertakings.

If tha Chargor fails to perform any obligation or other covenant affecting the Becured Property
or other Secured Asset, the Chargor shall permit Santander or ils agents and contractors fo
arfer on the Secured Properly, 1 comply with or ebject to any notice served on the Chargor
relating o the Secured Property or other Secured Assel and to take any sction Sentander
may reasonably consider expedient to prevent or ramedy any breach of any such term or to
comply with or object to any such notice.

The Chargor shall on demand indemnify Santander against any cost, loss or lisbility incurred
by it in faking any of the steps referred to In this clause 10,

Security powsr of atlornay

The Chargor, by way of securty, irevocably and severally appoinis Santarder, sach
Receiver and any of thelr delegates or sub-delegates to be its altomey to take any action
which tre Chargor is obliged to take under this Deed. The Chargor ratifies and confirms
whatever any sttomey does or purports 1o do pursuant o s appointment under this clauze
1.

FO-BENES0Z-BVE 167
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Enforcement of securily
When security s enforceable

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

Acts of enforcement

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

{a@) anforce all or any part of the securily created by or under this Deed In any marmer it
sees fit;

{b} exarcise ifs rights and powsrs conferred upon morigagees by the LPA 1925, as varied
angd extended by this Dead, and rights and powers conferred on a Recelver by this
Deed, whether or not it has taken possession or appointed a Recsiver to any of the
Secured Assels;

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

(&) axercise s power of sale under section 101 of the LPA 1925 (a5 amended by this

Dased); or
{fH if parmiited by law, appoint an administrative receiver in respact of any Chargor.
Hight of appropriation

To the extent that the security created by this Deed constitutes 3 "security financial collateral
arrangement” and the Secured Assels constitute “financial collateral” for the purpose of the
Financial Collateral Arrangements (No 2) Regulations 2002 (Regulations), Santander shall
have the right on giving prior notice to the Chargor, al any time sfler the security becomes
snforceable, tu appropriate all or any part of those Secured Assets in or towards discharge of
the Secured Linhilitles, The parties agree that the value of the appropriated Secured Assels
shadl be, in the case of cash, the smount of cash appropristed and, in the case of Investmenis
determined by Santander by refersnce o any publicly available market price in the absencs
of which by such other means as Santander (acting reasonably) may select including, without
mitation, an independent valuation. For the pumose of Regulation 18{1) of the Reculations,
the Chargor agress that any such datermination by Bantender will constitute a valustion "in g
commercially reasonable manner™,

Statutory powers ~ general

For the purposes of all powers implisd by statuts, the Secured Liabilities are desmed 1o have
become due and payable on the dats of this Daed,

Section 103 of the LPA 1825 and section 83 of the LPA 1825 do not apply to the security
constitidad by or undsy this Dead.

The statutory powers of isesing conferred on Santander ars extended so hat, without the
nead (o comply with any provision of section 88 or saction 100 of the LPA 1928, Santander is
smpowered 1o lease and make agrsements for leese ol 2 pramivm or otherwise, aocept

G-BELEHE- BB TI0-ATE
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surrenders of leases and grant oplions or vary or reduce any sum payable under any leases
or tenancy agrasments as it may think fit

Each Recelver and Santander is entitled to all the rights, powars, privileges and immunities
conferred by the LPA 1825 and the 1A 1986 on morigagess and Recelvers,

Mortgages in possession - no Hability

Meither Sartander nor any Receiver will be iable, by reason of entering into possession of
Securad Assel, to account a5 morigages in possession or for any loss on realisation or for
any default or omission for which & morlgages in pogsession might otherwise be lable.

Reodemption of prior morigages

At any time after the security craated by or under this Desd has become enforceabls,
Bantander may, &t the sole cost of the Chargor (payable 1o Santander on demand):

{a) redesm any prior form of sacurily over any Secured Asset; andfor
{b} procure the ransfer of that security to itself; andfor

{3 sottle and pass the accounts of any prior morigages, chargee or encumbrancer which
once s settled and passed shall be conclusive and binding on the Chargor.

Investments - following an Event of Default
(&} i an Event of Defaull is continuing, the Chargor shall on request by Santanden

{H deliver to Santander such pre-stampad stock ransfer forms or other ransfer
documents as Santander may require o enable Santander or its nominse or
nominess o be registersd as the owner of, and 1o obtain legal and bensficial
title to, the Investments and Related Rights referred 1o in such request;

(it provide 0 Santander certified copiss of all resolulions and awthorizsations
approving the execution of such wansfer forms and registration of such
fransfers as Samtander may reasonably require;

{iii} procure that seach such fransfer is promplly registered by the relevant
company or othar antity;

{iv) procure that, immedialely on their issue, zll share certificates or other
documents of fith In the appropriate form, in respect of the relovant
Invesiments and Felated Rights, are deliversd o Sanfander in each case
showing the registered holder as Santander or its nominee or nominees {as
applicable); and

{v} exercise all voting rights in respect of the Invesimenis and Related Rights
only in accordance with the nstructions of Sardander,

{t) At any timg while an Event of Defaull is continuing, Santander may complete any
transfer documents held by it in respect of the Investments and Related Righis in
favour of itself or such other person or nominge as it shall select,

(e} At any time after the securily created by or undesr this Desd has become enforcesbls,
Sanfander and e nomines or nominess may sell all or any of the Invesiments and

1G-8506502- V18 110-678
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Related Rights In any manner permitted by law and on such fems as Santander shall
in ite absolute discretion detemine.

{edy if the Chargor recsives any dividends, distributions or other monies in respect of is
Invastmenis and Related Rights al a time when Sartander has made 2 request under
clause 12.7(8) or taken any steps o enforce the sscwily oreated by or under this
Dead under clause 12,2, the Chargor shall immediately pay such sums received
dirgotly o Santander for application in accordance with clauss 15 (Application of
rronies) and shall hold all such sums on trust for Santander pending payment of them
o such account as Santander shall direct.

Receiver
Appointment of Receiver

{a) At any time after any securily crested by or under this Deesd iz enforcesbls,
Santander may appoint & Receiver to all or any pard of the Secwed Assels in
sccordance with clause 12.2{b) (Acts of enforcemenf),

{0 Al arry tme, IF so requested in owriting by the Chargor, without further nofice,
Sardander may appoint a Receiver 1o all or any part of the Secured Assets as f
Santander had become entitled under the LPA 1828 (0 exercise the power of sale
conferred under the LPA 1825,

) Any Recsiver appointed under this Deed shall be the agent of the Chargor and the
Chargor shall be solely responsible for his acls or defaulis and for his remuneration
and lisble on any contracts or sngagements made or entered into by him and in no
circumnstances whatsoever shall Santander be In any way respongible for any
misconduct, negligencs or defaull of the Recejver,

& Where the Chargor iz an eligible company within the meaning of paragraphs 2 to 4
{inclusive} of Schedule A1 o the 1A 1386

{H obtaining 8 moratorium; or

{ii} arything done with a view fo oblaining a& moratoriom including any
prefirinary decision or investigation in terms of paragraph 43 of Schedule A1
o the 14 1985,

shall not ba grounds for appointment of a Hacelver.

Removal

Santander may by written notice remove from time to time any Receiver appointed by it
{subject to the provisions of section 45 of the 1A 1888 in the case of an adminisirative
rgceivar) and, whenever it may deem appropriate, appoint a new Recsiver in the place of any
Recelver whose appointment has terminated.

Powsrs of Recelver

{a} In addition to those corderred by the LPA 1925 on any Receiver apoointed under that
Act, sach Recelver has, and s entitled fo exercise, all of the righls, powers and
discretions set out in this clause 13,3

H-BEEE0R-16 110678
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(c}
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if there Is more than one Recelver holding office at the szame time, unless the
document appointing him states otherwise, each Receiver may exercise all of the
powers conferred on a Recelver under this Deed or under the [A 1986 individually and
to the exclusion of any other Recsivers,

A Receiver of the Chargor has all the righis, powers and discretions of an
administrative recelver under the 1A 19886,

A Recsiver may,

B

{ity

(iii)

{iv}

{vi)

fvil)

{viif}

()

inn the name of tha Chargor;

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

{B8) exercise in relation to any Secured Asset all the powers, authorities
and things which ha would be capable of exercising f he were its
absclute benseficial owner;

raise and borrow money {either unsecured or on the security of any Securad
Asset, either in priority to the securily constituted by this Deed or otherwise)
on any terms and for whatever purpose which he thinks it No person
iending that monsy need enquire as to the propristy or purpose of the
axgrcise of that power or to chaeck the application of any money so raised or
borrowed;

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

settle, adjust, refer to arbitration, compromise and arange any claims,
accounts, disputes, questions and demands with or by any person who s or
claims to be a creditor of the Chargor or refating in any way o any Secured
Aszsetl:

delegate his powers in acoordance with clause 14 {Delagation);

for the purposes of this Deed, as he thinks appropriate, on bshalf of the
Chargor or for itself ss Receiver, appoint and discharge managers, officers,
agenis, accountants, servants, workmen and others upon such ferms as to
remuneration or otherwise as he may think proper and may discharge any
such persons appointed by the Chargor;

et any Secured Asset for any term and at any rent {(with or without a
premium) which he thinks proper and may accept 2 surrender of any lease or
tenancy of any Securaed Assels on any terms which he thinks it {including the
payment of money 1o a lessee of tenant on a surrender);

bring, prosscute, enforce, defend and abandon &l actions, suils and
procesdings o submit fo arbitration or any form of alfernative dispute
resolution in the name of the Chargor in relation {o any Secured Assset as he
considars expedient;

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

{A) make and affect all repairs and insurances and do all other zcts
which the Chargor might do In the ordinary conduct of its businass be
they for the protechion or for the improvament of the Secured Assets;

(B8] commence andfor complste any buliding oparstions on the Sscurad
Froperty or other Secured Assel; and

{Cy apply for and maintaln any planning permission, building regulation
approval or any other permission, consent or licence;

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

sell, exchange, convert into monies and realise any Secured Asset by public
auction or private contract in any manner and on any terms which he thinks
proper. The consgideration for any such transaction may consist of cash,
debenturs or other obligations, shares, stock or other valuable congsideration
and any such consideration may be payable in & lump sum or by instalmenis
spread over such perod as he thinks fib  Fidures and any plant and
rachinery annexed to any part of the Secured Property may be severed and
sold separately from the property containing them without the consent of the
Chargor

form a Subsidiary of the Chargor and transfer (o that Subsidiary sny Securad
Assel;

without restriction sell let or lease, or conour in selling, lelling or lsasing, or
vary the terms of, detemmine, surrender or accept surrenders of, lsases or
tenancies of, or grant options and licences over or olherwise dispose of or
doal with, all or any part of the Secured Assats without being responsible for
loss or damage, and so thal any such sale, iease or disposition may be made
for cash pavable by instalments, loan stock or other debt obligations or for
shares or securities of ancther company or other valuable consideration;

form and promots, or concur in forming and promoting, 8 company or
cotmpanies to purchase, lease, licence or otherwise acquire interests In all or
any of the Secured Assels or otharwise, arrangs for such companies 1o trads
or cease {o frade and to purchase, lease, license or otharwise acquire all or
any of the Secursd Assels on such terms and conditions whether or not
including payment by instalments securad or unsecurad as he may think it

exarcise all voling and other rights attaching 10 the Investments and Related
Rights, and stocks, shares and other securities owned by the Chargor snd
comprised in the Secured Assets in such manner as he may think fit;

redasm any prior seowrily and settle and pass the accounts of the person
gntitted to the prior securily 50 that any accounts so settled and passed shall
{subject o any manifest arror} be conclusive and binding on the Chargor and
the money 50 pald shall be desrmed 10 be an sxpense properly incurred by
the Receiver
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Qoddily  purchase or acquire any land and purchase, acquire or grant any interest in
or right over land;

(zix}  implemant or continue the development of (and clbiain all consents reouirad
in sonnaction therewith} and/or complate any buildings or structures on, any
real proparty comprised in the Secured Property and do all acts and things
incidental to the Secured Proparty;

(¢} on behalf of the Chargor and without consent of or notice fo the Chargor
gxercise all the powsrs conferred on a2 landiord or 2 tenant by the Landiord
and Tenants Acts, the Rents Acts and Housing Acts or any other legislation
from time to time in force in any relevant jurisdicton relating to rents or
agriculture in reapect of any part of the Secured Property;

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

(odl}  make, sxercise or revoke any value addad tax oplion to tax as he thinks fit
and

(odily  do all other acts and things including without limitation, signing and exscuting
ail documents and deeds as may be considersd by the Receiver to be
incidental or conducive o any of the matters or powers listed here or granted
by law or otherwise incidental or conducive o the preservation, improvement
or realisation of the Securad Assets and o use the name of the Chargor for
all the purposes sst outin this clause 13,

Remunaration

Santander may from time to time fix the remunerztion of any Recelver appointed by i,
Delegation

Santender and any Receiver may delegale by power of sttormey or in any other manner af or
any of the powers, authorities and discretions which are for the time being exercisable by
Santander and the Receiver (a8 appropriate) under this Dasd fo any person or persons as i
shalt think fit. Any such delegation may be made upon such terms and conditions (ncluding
the power 1o sub-delsgate) as Sardander and Receiver {as eppropriate) may think fit,

Application of monies

Sections 108(8) and (8) {(Appointment, powers, remunaration and dutles of receiver) of the
LA 1928 shall not spply o a Receiver appointed under this Deed,

All monies received by Santander or any Receiver under this Deed and applied in discharge
of the Secursd Lisbillies shall be applied to the Secured Lisbiliies in such order as

Santarder may determing.

Santarder and any Fecsiver may place any money recelved, recoversd or realised pursuant
to this Deed iIn an intarest bearing suspense scoount and it may retain the same for such
period as it considers expediant without having any obligation 1o apply the same or any part of
it i or fowards dischargs of the Secured Liabillties,

WBENGEN2-EVETTRETS
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Remedies and walvers

Mo fallure to exercise, nor any delay in exercising, on the part of Santander or any Receiver,
any right o remeady under this Dead shall operate as a walver, nor shall any single or partial
axarcise of any right or remedy prevent or restrict any Turther exercise of that or any other
right or remedy.  The rghts and remedies provided in this Deed are cumulative and not
axclusive of any rights or remaedies provided by law.,

A waiver given or consent grantad by Santander under this Deed will be sffective only if given
in writing and then only in the instance and for the purposs for which it is given.

Protection of third pariies

Mo person (ncluding a purchaser) dealing with Santander or a Receiver or ils or his agsnts
has an obligation o enguire of Santander, the Receiver or others whether the Secursd
Lizbilittes have become payable, whather any power purported (o be exersised has becoms
exercisable, whether any Secured Liabiliies or other monies remain outstanding, how any
manies pald to Santander or to the Receiver shall be applied or the status, propristy or validity
of the acts of the Receiver or Santander,

The raceipt of Santarder or any Receiver shall be an absolute and a conclusive discharge to
a purchaser and shail relieve him of any obligation to see to the applivation of any monles
paid to or by the direction of Santander or any Recaiver,

In clauses 171 and 17.2, purchaser includss any parson scguinng, for mongy of monles
worth, any lease of, or security over, or any other interest or right whatsoever in relation to,

the Secured Assets or any of them,

Motices

Al notices, demands and any consent must ba In willing, Santander may serve a notice or
demand on the Chargor at the Chargor's registered address. A nolice or demand by
Santander will be sffective at the time of personal delivery or at 9.00am on the second
Business Day afler posting. A notice from the Chargor o Sanfander must be addressed 1o
The Manager, Securities ~ Business & Corporate Services, Santander UK ple, Area 34,
Grourd Floor Ops Block, Bridle Road, Bootle, Merseyside L300 4GB and will be sffective on
receipt, if received before 4.00pm on a Business Day, or otherwiss on the next Business Day.

Assignment

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

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

Certificates and determinations

Any cartification or determination by any Secured Party of a rate or amount i, in the absence
of manifest error, conclusive evidence of the matters to which i relates,

H-GRIBENR-RIG N R-BTE
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23.4

1 - Debeniure

indemanity

The Chargor shall promptly indeminify Santander and each other Ssecurad Party and every
Fecelver and delegate, agent, nomines, atformey or co-frustes appointed by Santander {each
ar indernnified Person; against any cost, loss or Eability together with any associated VAT
incurrad by any of them as & result of;

{a} the taking, holding, protection or snforcemsnt of this Dead,

(b the sxercise of any of the righis, powers, discretions and remediss vesied in
Santandsr and gach Recsiver and delegate by the Finance Documents or by law: and

{©) any defaull by the Chargor in the performance of any of the obligations expressed to
b assumad by it in the Finance Documents,

The Chargor shall Indemnify Sartander and sach other Sscured Parly ageinst any and all
wosts, losses, labiliies or expenses logether with any associated VAT incurred by any of
them arising {direclly or indirectly) out of or in connaction with the business or any resl
property of the Chargor.

Santander may indemnify itself cut in respect of, and pay and retain, all sums necessary o
give affect to the indemnity In this clauss and shall have a len on this Deed and the prooseds
of the enforcement of this Deed for gl monies pavabls o i

Exclusion of liability

The Chargor may not ke proceedings against any officer, emploves or agent of Santander
in respect of any claim it might have against Santander or in respect of any act or omission of
ary kKind by that officer, empioves o agent in relation to this Deed and any officer, emploves
or agent of Sartander may rely on this clause,

Miscellansous

A Secured Party may set off any matured, unpaid or any contingent obligation due to i from
ihe Chargor against any obligation {whether or not matured} owed by that Seoured Parly 1o
the Chargor, regardless of the place of payment, booking branch or surrency of sither
obdigation.  If the obligations are in different currencies, the Secured Party may convert sither
obligation at s market rate of exchange n ils usual course of business for the purpose of the

sit-off.

I & term of this Dead is or becomss flegal, invalld or unenforceable in any jurisdiction, neither
the legality, validity or enforceabiiity of the remaining provisions nor the legality, validity or
enforceability of such term under the law of any other jurisdiction will in any way be affected
or mbairad,

if Santander believes that any amount pald by the Chargor or any other person in respect of
the Sscured Liabilites s capable of being svoided or set aside for any reason, then for the
purposes of this Deed, such armount shall not be considersd to have been paid,

Any setilement, discharge or release bebwsen the Chargor and any Secured Parly shall be
conditional upon no secusity or payment to or for that Secured Parly by the Chargor or any
other person being avolded or se! aside or ordersd 1o be refunded or reduced by virtue of any
law relating to bankrupiey, insolvency or Hguidalion or otharwise,
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24.2

1 - Debenture

[t Bartander or any Secured Parly receives notice of any other subseguent security or other
interest affecting any of the Secured Assets | may open 2 new account or acoounts for the
Chargor in its books. If it does not do so then, unless it gives express written notice fo the
contrary o the Chargor, a8 from tha time of receipt of such notice by Santander, all payments
made by the Chargor to Santander or any Secured Party shall be treatsd as having bean
credited to a new account of the Chargor and not as having been applisd in reduction of the
Secured Lisbilitiss.

if Santander enforces the securdly constiluted by or under this Desd at a time when no
amounts ara due o any Secured Farty bul &t a ime whan amounds may or will become dus,
Santander (or the Recelver) may pay the proceeds of any recoveries effected by it infe an
interest bearng suspenss acoount,

The sscurity created by this Deed is continuing securily and shall remain in full force and
effect regardiess of any intermadiate payment or dischargs by the Chargor or any other
person of any or the Secured Liabiliies, i i in addition fo any other security hald by any
Secured Party at any time for any of the Secured Liabilities, may be enforcad without first
having recourse to any olher rights of anv Becurad Party and is ot in any way prejudiced by
any guarantae or sscurity now or subsequently hald by any Sscured Party,

Undess otharwise stated in any Finance Document, a person who is not a parly to this Dsed
hag no rights under the Contracts (Rights of Third Parties] Act 1992 to enforce or enjoy the
bensfit of any term of this Deed or any cther document issued or entered info undsr or in
connecton with #.

Santander will not be liable for any action tsken by it {or any omission to take action) under or
in connection with this Dead unless directly caused by #s gross negligence or wilful
misconduct. Neither Sandander nor any Receiver shall be able In respsct of all or any part of
the Secured Assels or for any loss or damage which arises out of the exercise or the
attempted or purported sxercise of, or the fallure o sxercise any of, their respactive powers
unless such loss or damage is caused by e gross negligence or witfu! acts of default and
racklessness. Naeither Santander nor any Recelver shall be lable for any fosses, liabiliies or
expenses arising from any act, default, omission of misconduct on the part of any delegaie to
whinim any powers, authonties or discretions ars delegatsd,

For tha purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1080, the
terms of the Finance Documents and of any side letters relating 1o the Finance Documents
ard the Secured Lishilities are Incorporated into this Dead.

Feas, cosls and expenses

Transaction sxpenses

The Chargor shall promptly on demand pay Sanfander the amount of all costs, fess and
expansas {including legal fess and slamp duties) fogether with any associgled VAT
reasonably incurred by it in connection with the negotistion, preparation, printing, sxecution,
perfaction and release of this Dead,

Enforcement and pressrvation costs

The Chargor shall, within 3 Business Days of demand, pay to Bantander on a full indarmity
basis the amount of all costs, fees and sxpenses (nciuding legal fses and stamp duties)
tngethar with any associated VAT incurred by Santander in connaction with the srdorcement

1850860261361 10-678
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1 - Debenture

of or the preservation of any rights under this Deed and proceedings instituted by or against
Santander as a consequence of taking or holding this Deed or enforcing these rights.

Intarest 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 dus date up to the date of actual pavment (both
before and after judgmeant) at the rate and in the manner as set out in the underlying facility
agreement. Any inferes! accruing under this clause 24.3 shall be immediately payable by the
Chargor on demand by Santander,

Governing law

This Desd and any non-contractus! obligations arising ot of or in connection with it shall he
governed by, and construed in accordance with, the law of England.

Enforcemant
Jurisdiction of English courls

{a} The courls of England have exclusive jurisdiction to seftle any dispule arising out of
or in connaction with this Deed (including a dispute relating to the existence, validity
or termination of this Deed or any non-contractual obligation arising ot of or in
connaction with this Deed (Dispute).

{b) The parties to this Deed agree that the courts of England are the most appropriate
and convenient courts fo selfle Disputes and accordingly no party 1o this Deed will
argue to the contrary.

{c) This clause 26 is for the bensfit of Santander. As a resull, Santander shall not be
prevented from taking procsedings relating to a Dispute in any other courls with
jurisdiction. To the extent sllowed by law, Sentander may iake concurrent
proceedings in any number of jurisdictions.

Service of process

The Civil Procedure Rules regarding service and desmed service will not apply to any letter or
other communication notifving a claim or serving legal proceedings under or in connection
with this Deed, which shall instead be served in accordance with this clause 26.2. Any letier
or other communication notifying a claim or serving legal proceedings under or in conneciion
with this Dead may not be mads by way of fax and must be made pursuant 1o clause 18
{MNotices).

This Deed has been enlered info as a deed on the date given at the beginning of this Deed.
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1 - Daebenture

Schedule 1
Properties
Registered Land

Chargor Address or property description) Title
number

Mong apecified as at
the date of this Desd.

Unregistered Land

None specified as al the dale of this Deed.

1G-BE08E0-BV 8110878
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Schedule 3
Relevant Agreamenis

Mone specified as at the date of this Deed,
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Scheduie 4
Rent Account{s}

Mone specified as al the date of this Deed.

30
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Bchedule 5
Key-man Policies

Part 1 - Form of notice of assignment

To: %
Oated: &
Dear Sirs

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

We hereby notify vou that we have assigned to Santandar UK ple as security trustes for iiself and
certain other persons (Santander) all our right, tille and inferast in and to the Key-man Policles.

We hareby irrevocably and unconditionsily authorise and instruct yvou:

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

2 to pay all sums payable by you under the Key-man Policies {or any of them) directy o
Santander at
Bank: )
Accourt number #
Sort code: &

of such other account a3 Santander mav specify from time o time.

Please sign and retum the acknowledgement allached o one enciosed copy of this notice to
Santander and the other copy (o us.

The provisions of this notice (and any non-cortractual oblipations arising out of or in connection with
it) ara governad by English law.

Yours faithfully

for and on behalf of
L]

31
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Schedule

" Policy insured Life assured | Amount of cover | Date of policy
| Number i I
Death Critical
Hiness
L 4 & . L % &

LAttach form of acknowledgment]
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Part 2 - Form of acknowledgement

T Santander UK plo
Becurities Team
&th South Admin
Bridle Rosd

Bootle

Merseyside
L30 4GB

To Inarne of Chargor] (Chargor)
[addrass]

Dated: @

We scknowledge receipt of the notice of assigniment (Moties) of which the above is a duplicate.
Terms defined in the Notice shall havs the same meaning whan used in this ackrnowladgement. We

confirm that:

{aj

{b)

(c)
{d)

{e)

The provisions

thare has bezn no amendment, walver or release of any rights or interests In any
Key-man Policy since the dats of such policy,

we will not agres (o any amendment, walver or relesse of any provision of any Key-
man Policy without the prior written consent of Santander;

wa shall act in acoordance with the Notice:

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

we to not have and have not clalimed or exercised any right or claim against the
Chargor or exercised or atempted o exercise any right of set-off, counterclaim or
other right relating o any Key-man Policy.

of this acknowledgement {and any non-contractual obligations arising out of or in

connection with it} are governed by English law,

For and on behall of
[Insurance company)

10-BEREEO2-EVE1104878
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Scheduls 6
Insurance Policies

Part 1 - Form of notice of assignment

To: 4]
Dated: ¢
Dear Sirs

The insurance policles described in the altached scheduls {Insurance Policles)

We heraby notify vou that we have assigned to Santander UK plic as security trusiee for itself and
certain other persons (Bantander) all our right, title and interest in and to the Insurance Policies.

We hereby irevocably and unconditionally avthorise and instruct you:

1 without notice or reference to or further authority from us and without enguiring as to the
justification or the validily of those instructions, to comply oniy with any instructions from time
to time received by you from Santander relating to the insurance Policies {or any of them);
and

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

Eank: +
Account number: %
Sort code: %

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

Pleaga sign and return the acknowledgement sttached to one enclosed copy of this notice to
Saniander 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 governad by Engiish law.

Yours faithiully

for and on behalf of
%

34
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Schedule

Date of policy

Insured

“Policy type

Policy number

L

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

To Santander UK plc
Securities Team
&th South Admin
Biridle Road

Baootle

Merseyside
30 468

To {name of Chargor] (Chargor)
Faddress]

Dated: ¢

We acknowledge receipt of the notice of assignment {Motice) of which the asbove is 8 duplicate.
Terms defined In the Notice shall have the same meaning when used in this acknowledgemant. We

confirm that:

(@)

{bj

{c}

(g}

{f}

The provisions

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

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

we will not agree (o any amendment, waiver or ralease of any provision of any
insurance Policy without the prior written consent of Santander,;

we shall act in accordance with the hNotice;

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

we do not have and have nol claimed or sxercised any right or claim against the
Chargor or exarcised or atiermpted to exercise any right of set-off, countercisim or
ather right relating to any Insurance Policy.

of this acknowledgement {(and any non-contractual obligations arising out of or in

connection with it} are governad by English law.

For and on behalf of

Unsurance companyl

10-BANGENZ-HVIE110-678
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Bchedule 7
Accounts

Part 1 - Form of notice of charge

To: [insert name and address of account holding institution)
Account number: ] {Account)
Sort coda: %
Account holder; %

We hereby notify you that we have charged by way of first fixed charge fo Santander UK pic as
security trustees for itself and certain other parsons (Santander) all our right, tile and interest in and
o the monies from tims to time standing © the cradit of the Account.

We hereby irrevocably and unconditionally authorise and instruct you:

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

2 to discloss to Santandsr such information relsting to us and the Account as Santander may
from time to time request you to provide.

By countersigning this notice, Santander authorises you o permit us (o withdraw and otherwise deal
with funds standing {o the cradit of the Account untih

{z} you recelve a notice in writing to the contrary from Santander;

{b} a petition is presented for a2 winding up order in respect of us or an application is
made for an administration order in respect of us,

{whichever ocours first).

Please sign and return the acknowledgement atlached o one enclosed copy of this nolice o
Santander and the other copy o us.

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

Yours faithfully

for and on behalf of ¢
Courdersigned for and on behalf of
Sardander:

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

To: Santander UK plc
Securities Team
&th South Admin
Bridle Road
Boctie
Mersayside
L30 4GB

To Iname of Chargor] {Chargor)
{address]

Dated: 4

We acknowledge receipt of the nolice of chargs {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 wee shall act in sccordance with the Notice:

2 as at the date of this acknowledgement we have not received any notice of assignment or
charge or other securily over the Chargor's interest in the Account in Tavour of any other
person; and

3 we will not axercise any right of combination of accounts, sal-of or llen over any monies

standing (o the cradit of the Account,

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

For and on behalf of
{account holding institution]

38
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Schedule 8
Goocupational Leases

Fart 1 - Form of notice of sssignment

To: %
Dated: @
Dear Sirs

The lease described in the attached scheduie {the Lease)

We hareby 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 hersby 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 validily of those instructions, io comply only with any instructions from time
to time receivad by you from Santander relating to the Lease; and

2 o pay all sums pavable by you under the Lease direcily to our account at,
Bank:

Account number: %

Sort code:

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

We remain llable to perform all our obligations [as landiord] under the Lease and Santander is under
no obligation of any kind whatsosver undsr the Lease nor under any liability whatsoever in the svent
of any failure by us o parform our obligations under the Leass.

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

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

Yours faithfully

for and on behalf of
&

38
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Schadule
[Description of Lease]

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

To Santander UK ple
Secyrities Team
&th South Admin
Bridie Road

Bootle

terseyside
L3l 408

To iname of Chargor] (Chargor)
[address]

Dated:

We acknowledge recsipt of the notice of assignment {Metice) of which the enclosed is & duplicats.
Terms defined in the Notice shall have the same meaning when used in this acknowledgement. We

confinm that

(&)

(b)

{c}

{d)

The provisions

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

wa shall act in accordance with the Notice;

the Chargor will remain ligble o perform all its obligations under the Lease and
Santander is under no obligation of any kind whatsoever under the Lease nor under
any liability whatsoever in the event of any failure by the Chargor to perform ils
obligations under the Lease,

no bBreach or default on the part of the Chargor of any of the terms of such Lease will
be deemed o have occurred unless we have given nolice of such breach o
Santander specifying how to make good such breach;

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

as at the date of this acknowledgement we have nol received any notice of
assignment or charge of the Chargor's interest in the Laase 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 attempled o exercise any right of set-off, counterglaim or
other right relating to the Lease.

of this acknowledgement (and any non-contractual obligations arising out of or in

connection with it) are governed by English law,

For and on behalf of

{Tanant]

H-SEIE502-B 51 1678
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Schedule 8
Blocked Accounts

Part 1 - Form of notics of charge

Ta: linsert narme ond address of account holding instifution)
Dated: #
Digar Sirs
Account number: ¢ {Blocked Account)
Sort code: @
Account holder: +

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

Wa hereby irrevocably and unconditionally authorise and instruct you:

1 to hold all monies from time © tims standing to the credit of the Blocked Account 1o 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 o disclose o Santander such information relating to us and the Blocked Account as
Santander may from time to time request you {o provide.

We also advise you that

{a) we may nol withdraw any monies from the Blocked Account without first having
obtained the prior written consent of Santander; and

) the provisions of this notice may only be revoked or varled with the prior written
consant of Santander,

Please sign and return the sckrowledgement allached to one enclosed copy of this notice to
Santander and the other copy o us.

The provisions of this nolice (and any non-contraciual obligations arising out of It or In connaction with
ity are governed by English law.

Yours faithfully

for and on behalf of
# Limited

{Attach form of acknowledgment]
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Part 2 - Form of acknowledgemsant

To Santander UK plo
Securities Team
gth South Admin
Bridle Foad
Bootle
Mersayside
L30 4GB

Tor [neme of Chargor] (Chargor)
[address]

Dated, ¢

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

We confirm that:
i wa shall act In accordance with the Notice;

2 85 at the date of this acknowledgement we have not received any notice of assignment or
chargs or other security over the Chargor's interest in the Blocked Account in favour of any
other person; and

3 we will not exarcise any right of combination of accounts, seb-off or lien over any monies
standing t0 the credit of the Blocked Account.

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

For and on behalf of
[account holding institution]
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Schedule 10
Refevant Agreements {other than Occupational Leases)

Part 1 - Form of notice of assignment

To; 4
Dated: 'y
Daar Sirs

The agreement described in the atiached schedule (the Agreement)

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

We hereby imevocably and unconditionally authorise and instruct you:

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

2 o pay 8l sums payable by you under the Agreement directly to our account at:
Bank

Account number &

Sort code:

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

We rermain ligble to perform all our obligations under the Agreement and Santander is undsr no
obiigation of any kind whatsoever under the Agreemant nor under any liability whatsosver in the event
of any failure by us to perform cur obligations under the Agresment.

Pleass sign and return the acknowlsdgement attached fo one enciosed copy of this notice o
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
&

1-REUESLE S 6110678 44




Schedule
[Description of Agreement]

fAttach form of acknowledgment]
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Part 2 - Form of acknowledgemeant

Tar Santander UK plo
Seoyrities Team
&tk South Admin
Hridle Foad

Boots

farseyside
L30 4GB

To: [name of Chargorl {Chargor)
address]

Dated: +

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

confirm that:

()

(b}
{c}

{d)

{a)

{g}

The provisions
connaction with

we will not agree to any amendmeni, weaiver or release of any provision of the
Agreament withou! the prior writlen consent of Santander;

we shall act in accordance with the Notice:

the Chargor will remain liable to perform all its obligations under the Agreement and
Santander is under no obligation of any kind whalsoever under the Agreement nor
under any lability whaisoever in the event of any faliure by the Chargor to perform its
obligations under the Agresmaent;

no breach or default on the part of the Chargor of any of the terms of such Agreemant
will be deemed {o have occurred uniess we have given notice of such breach fo
Santander specifying how o make good such breach;

we have made all necessary amangements for all fulure payments pavable under
such Agreement {o be made into the Account;

as at the dale of this acknowledgement we have nol received any notice of
agsignment or charge of the Chargor's interest in the Agresment in favour of any
other person; and

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

of this acknowledgement (and any non-contractual obligations arising out of or in
ity are governed by English iaw.

For and on behalf of

[Counierparty]

WHEDERIREN B IRETR
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SIGNATURES TO THE DEBENTURE

Chargor
Executed as a desd by } f’“‘”’“”;}’ Mf’?}
Roxy Ball Room {Nottingham Two) Ltd S Lo T A
sibing by a director in the presence of T Dhirector
‘fﬂ'
A At
,,,,,,,,,,,,,,,,,,, T e

Siormiure of witness
JRTEL. i o
1N BLOCK CAPITALE)

30 STHIANS (LT

Adddraan L

(EAS 80T e

Wame

Board Approval

W heraby certify that the ecceplance of, and entry into, this Debenture was approved by @ resolution
af 2;?3& Board of Oirectors of Roxy Ball Room {Noftingham Two) Lid properly passad
On,, e (Y HAR L b B

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

9 )
mgmﬁffﬁ,,“uf Lo Lovnernenn {Diracton

;,,M.M.“m>,£Ffa-a~...... v

A7




Santander

Signed by
duly authorised

for and on bahalf of
Santander UK plc

1-350B502-B61 H-6T8
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