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COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2004546

Charge code: 0200 4546 0034

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 15th May 2019 and created by LONDON & CENTRAL

SECURITIES LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 20th May 2019 .

Given at Companies House, Cardiff on 21st 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
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"

GE M
S

E DLA PIPER

I CERTIFY THAT. SAVE FOR MATERIAL REDACTED
PURSUANT TO =8539G OF THE COMPANIES ACT 2006,
THIS IS A TRUE. COMPLETE AND CORRECT COPY
OF THE ORIGINAL INSTRUMENT

DATE QO MAY mrﬂé’ [; M
_This Deed s made _ A 2019
stoNED DA O f! A LLE )/
DLA PIPER Uh LiE en
MK (}0*"4‘(_}}/
Y il {f London & Central Securities Limited (registered in England with number 02004546) whose
registered office is at 16 Great Queen Street, Covent Garden, London, WC2B 5AH
{Chargor); and
(@) Santander UK plc (registered in England with number 2294747) whose registered office is at
2 Triton Square, Regent's Place, London NW1 3AN as security trustee for each of itself and
each Secured Parly (Santander, which expression shall include its successors in title,
assigns and transfereas).
It is agreed
1 Definitions and interpretation
1.1 Definitions
In this Deed:

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

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

CA 2006 means the Companies Act 2008

Event of Default means any event of default (howscever defined) under any Finance
Document and any failure by an Obligor to satisfy any demand for payment under any
Finance Document

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

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

1A 1986 means the Inscivency Act 1986
LPA 1925 means the Law of Property Act 1925

Membership Interest means the Charger's membership Interest present and future held by
the Chargor from time to time in Boultbee Brooks (Taibot Building) LLP (company registration
number QC422746)

Obligor means each of:

(a) Boultbee Brooks (Trimbridge House) Limited (a company registered in England and
Wales with number 11768692); and

{b) Boutthee Brocks {Talbot Building) LLP (a limited fiability partnership registered in
England and Wales with number OC422746),

108033834 -8\16110-678 1



12

(and, together, the "Obligors™)

PSC Notice means a nofice given pursuant to section 790D, section 790, paragraph (1x(2)
of Schedule 1B or paragraph (1)(3) of Schedule 1B to the Companies Act 2006 (as amended)

Receiver means any receiver, manager or administrative recelver appointed by Santander in
respect of the Chargor or any of the Secured Assets

Related Rights means, in respect of any Membership Interest, all monies paid or payable in
respect of that Membership Interest (whether as income, capital or otherwise), glt shares,
investments or other assets derived from that Membership Interest and all rights derived from
or Incidental to that Membership Interest

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 afier the date of this Deed due,
owing or incurred by any Obligor 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 liabilities and all costs, charges and expenses incurred
by any Secured Party, except for any obligation which, if it were included here, would
constitute unlawful financial assistance, or its equivalent in any other jurisdiction

Secured Party means Santander UK plc and its Affiliates

Security Period means the period beginning on the date of this Deed and ending on the date
on which Santander is satisfied that the Secured Liabfiities have been irrevocably and
unconditionally satisfied in full and all facilities made available by any Secured Party to the
Cbligars have been canceiled

Subsidiary means a subsidiary undertaking within the meaning of section 1162 of the CA
2006

VAT means value added tax at the rate in force for the time being
Interpretation
(a) Unless a contrary indication appears, a reference in this Deed to!

0] Santander, any Affiliate of Santander, any Secured Party, the Chargor, the
Obligors or any other person shall be construed so as to include its
successors in title, permitted assigns and permitted transferees and, in the
case of Santander, any person for the time being appointed as security
trustee for the Secured Parlies;

{if) a Finance Documertt or sny other agreement or instrument is a reference to
that Finance Document or other agreement or instrument as amended,
novated, supplemented or restated (however fundamentally) or replaced;

(i) a person includes any individual person, firm, company, corporation,
government, state or agency of a state or any association, trust, joint venture,
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3.1
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4.1

consorium or parihership {(whether or not having separate [egal personality)
or any other entity or body of any description;

(v} a provision of law Is a reference to a provision, of any trealy, legislation,
regulation, decree, order or by-aw 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 or after the

date of this Deed,;
{v) a time of day is a reference to London time; and
(vi} dispose includes any sale, lease, licence, transfer or loarn.
{b) Clause and schedule headings are for ease of reference only,

(c) Any word importing the singutar shall include the plural and vice versa.

{d) An Event of Default is continuing if it has not been waived to the satisfaction of
Santander.
(&) A term defined in this Deed has the same meaning when used in any notices,

acknowledgements or other documents issued under or in connection with this Deed.

Covenant te pay

(a} The Chargor covenants with Santander as security trustee for iself and each
Secured Party to pay and discharge the Secured Liabifities when they become due
for payment and discharge.

(b} Santander agrees that its right of enforcement in respect of the Secured Liabilities
against the Chargor shall be limited to the Secured Assets held by the Chargor, and
the liability of the Chargor to pay, discharge and perform the Secured Liabilities
under this Deed, including pursuant to clause 2(a), shall be limited to the proceeds
of enforcement against the Secured Assets held by the Chargor,

Charging provisions
General

All security created by the Chargor under this Deed is a continuing security for the payment
and discharge of the Secured Liabiiities, is granted with full title guarantee in respect of all the
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 security trustee for itself and each

Secured Party.
First fixed charge

The Chargor charges by way of first fixed charge the Membership Interest together with alt
Related Rights.

Third Party Clauses

Waiver of defences

10-9033834-6\16110-678



The obligations of the Chargor under this Deed will not be affected by an act, omission,
matter or thing which, but for this clause, would reduce, release or prejudice any of is
obligations under this Deed {without fimitation and whether or not known to it or any Secured
Party) including:

(a)

(b)

(c)

{d)

(e}

0

(9)

(h)

any fime, walver or consent granted to, or composition with, the Chargor, any Obligor
or other person;

the release of the Chargor, any Obligor or any other person under the terms of any
composition or arrangement with any creditor of such entity or person;

the taking, variation, compromise, exchange, renewal, release or discharge of, or
refusal or neglect to perfect, take up or enforce, any rights against, or security over
assets of, the Chargor, any Obligor or any other person or any non-presentation or
non-ohservance of any formality or other requirement in respect of any instrument or
any failure to realise the full value of any security;

any incapacity (including death or insanity) or lack of power, authority or legal
personality of or dissolufion or change in the members or status of the Chargor, an
Obligor or any other person or any notice of any of the foregoing;

any amendment, novalion, supplement, extension, restatement (however
fundamental and whether or not more oherous) or replacement of any agreement or
secuilty including, without limitation, any change in purpose of, any exfension of or
increase in any facility or the addition of any new facility under any agreement or
security providing for or entered into in connection with the Secured Liabilities;

any irregutarity, frustration, unenforceability, illegality or invalidity of any obligation of
any person under any agreement or security;

any msolvency, bankruptcy or compulsory or voluntary liquidation of the Chargor or
any Obligor, any appointment or presentation of a petitlon for the appointment of an
administrator of administrative receiver or any steps being taken to appoint the same
in respect of the Chargor or any Obligor, any winding up, incapacity, limitation,
disability, the discharge by operation of law, or any change In the constitution, name
or style of the Chargor, any Obligor or any other person; or

any intermediate payment, settlement of account or discharge in whole or in part of
the Secured Liabllities,

4.2 Chargor Intent

Without prejudice to the generality of clause 4.1, the Chargor expressly confirms that it
infends that this Deed shall extend from time to time to any (however fundamental) variation,
increase, extension or addition of or to any agreement providing for any of the Secured
Liahilities and/or any facllity or amount made available by any Secured Party to the Chargor
any Obligor for the purposes of or in connection with any of the following: '

(a)
{b}
(c)
(d)

18-9033824-6\16110.67¢8

business acquisitions of any nature;
increasing working capital;
enabling investor distributions to be made,

carrying out restructurings;



4.3

4.4

4.5

{e) refinancing existing facilities;

{f) refinancing any other indebtedness;
(a) miaking facilities available to new borrowers;
{1}] any other variation or extension of the purposes for which any such facility or amount

might be made available from time fo time; and
0] any fees, costs and/or expenses associated with any of the foregoing.
Immediate recourse

The Chargor waives any right it may have of first requiting any Secured Parly {or any trustes
or agent on its behalf} to proceed against or enforce any other rights or security or claim
payment from any person before claiming from the Chargor under this Deed. This waiver
applies irrespective of any law or any provision of any agresment or other instrument fo the
contrary.

Appropriations

Until the Secured Liabilities have been irrevocably paid in full, each Secured Party (or any
trustee or agent on its behalf) may:

(&) refrain from applying or enforcing any other monies, security or rights held or recelved
by that Secured Party (or any trustee or agent on its behalf} in respect of those
amounts, or apply and enforce the same in such manner and order as it sees fit
{whether against those amounts or otherwise) and the Chargor shall not be entitied to
the benefit of the same; and

(b) hold in an interest-bearing suspense account any monies received from the Chargor
of on account of the Chargor's liability under this Deed.

Deferral of the Chargor's rights

Until the Secured Liabilities have been irrevocably paid in full and all obfigations which may
be or become performable by the Chargor or the Obiigors to each Secured Party have been
performed in full and unless Santander otherwise directs, the Chargor will not exercise any
rights which it may have by reason of performance by it of its obligations in respect of the
Secured Liabilities or by reason of any amount being payable, or liability arising, under this
Deed:

(&) to be indemnified by an Obligor,

by to ctaim any contribution from any Obligor of any Obligor's obligations to the relevant
Secured Pariy,

{c) to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights of a Secured Party in respect of the Secured Liabilities or of
any other guarantee or security taken pursuant to, or in connection with, the Sscured
Liabilities by any Secured Party;

{d} to bring legal or other proceedings for an order requiring any Obligor to make any
payment, of perform any obligation, in respect of which the Chargor has given a
guarantee, underiaking or indemnity under clause 2;

10-9033834-6Y16110-878



7.1

7.2

9.1

(e) to exercise any right of set-off against any Cbligor; and/or
()] to claim or prove as a creditor of any Obligor in competition with any Secured Party.

If the Chargor receives any benefit, payment or distribution in relation to such rights it shall
hold that benefit, payment or distribution on frust for Santander to the extent necessary to
enable all amounts which may be or become payable to any Secured Party by the Obligors to
be repaid in full and shall promptly pay or transfer the same to Santander or as Santander
may direct for appiication towards the Secured Liabilities.

Negative pledge

The Chargor shall not (without the prior written consent of Santander) create or permit to
subsist any security over any of the Secured Assets.

Restrictions on disposals

The Chargor shali not (without the prior wriften consent of Santander) enter into a single
transaction or a serles of transactions {whether related or not) and whether voluntary aor
involuntary to sell, lease, fransfer or otherwise dispose of any Secured Assets.

Further assurance

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

(@ create, perfect, protect and maintain the security created or intended to be created
under or evidenced by this Deed or for the exercise of any rights, powers and
remedies of Santander provided by or pursuant {o this Desd or by law, and/or

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

Any document required to be executed by the Chargor under this clause 7 will be prepared at
the cost of the Chargor.

PSC Notices

The Chargor hereby warrants, represents and undertekes fo Santander that i has not
received a PSC Notice in relation to the Membership Interest and that it shall promptly inform
Santander of the receipt of any PSC Notice in relation o the Membership interest and comply
with every such PSC Notice.

Undertakings

The Chargor undertakes to Santander that during the Security Period:
Membership Interest and Related Righis

(2) On the later of;

i the date of this Deed; and

10-9C33634-8116110-678



(b)

{c)

(d)

(&)

(i) the date of acquisition of those Membership interests or Related Rights,

it shall;

(A) deliver to Santander all certificates of title and other documents of
fitle or evidence of ownership in regpect of its Membership Interest
and the Related Rights; and

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

Untit any steps are taken to enforce the security created by or under this Deed, it
shall be entitled fo receive and retain all dividends, distributions and other monies
receivable in respect of jts Membership Interest and Related Rights.

It shall not exercise its voling and other rights in respect of its Membership interest
and Related Rights in a manner which is likely to be prejudicial to the interests of any
Secured Party.

It shall make all payments which may become due and payable in respect of any of
its Membership Interest and Related Rights. I it fails to make any such payments,
Santander may but shali not be obligad to make such payment on its behalf. Any
sums so paid by Santander shall be repayable by the Chargor to Santander on
demand and pending such repayment shall constitute part of the Secured Liabilities.

it shall remain liable to observe and perform alt of the conditions and obligations
assumed by It In respect of its Membership Interest and Related Rights and
Santander shall not be required to perform or fuffil any of its obligations in respect of
any Membership Interest or Related Rights,

it shalt comply with any notice served on it under the CA 2006 or pursuant to the
arficles of assoclation or any other constitutional document of any relevant entity in
respect of or in connection with the Membership Interest or Related Rights and will
promptly provide to Santander a copy of that notice.

immediately on conversion of any of its Membership interest or Related Rights from a
certificated to an uncertificated form, and on the acquisition by it of any Membership
Interest or Related Rights in an uncertificated form, it shall give such instructions or
directions and take such other steps and enter into such dogumentation as Santander
may require in order to protect or preserve the security intended to be created by this
Deed.

9.2 General

It shall not do or cause or permit to be dene anything which may in any way materiaily
depreciate, jeopardise or otherwise prejudice the value to Santander or any other Secured
Party of the security created by or under this Deed.

10 Power to remedy

10.1  If the Chargor fails to comply with any of the undertakings set out in clause 8 (Undertakings) it
shall allow and irrevocably authorises Santander and/or such persons as it shall nominate to

10-5033834-8\16110-678



10.2

10.3

11

12

12.1

12.2

12.3

take such action on its behaif as shall be necessary to ensure that it complies with those
undertakings.

if the Chargor falls to perform any obligation or other covenant affecting the Secured Assets,
the Chargor shall permit Santander or its agents and contractors to comply with or object to
any notice served on the Chargor relating to the Secured Assets and to take any action
Santander may reasonably consider expedient to prevent or remeady any breach of any such
term or to comply with or object to any such notice,

The Chargor shall on demand Indermify Santander against any cost, loss or liability incurred
by it in taking any of the steps referred fo in this clause 10,

Security power of attorney

The Chargor, by way of security, irrevocably and severally appeoints Saniander, 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
whatever any attorney does or purports to do pursuant to #ts appointment under this clause
1.

Enforcement of security
When security is enforceable

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

Acts of enforcement

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

(a) enforce all or any part of the security created by or under this Deed in any manner it
sees fit;

{b} exercise its rights and powers conferred upoh meortgagees by the LPA 1825, as
varied and extended by this Deed, and rights and powers conferred an a Receiver by
this Deed, whether or not it has taken possession or appointed a Receiver to any of
the Secured Assets;

(e appoint a Receiver to all or any part of the Securad Assets;

{d) exercise its power of sale under section 101 of the LPA 1925 (as amended by this
Deed);

{e} sefl all or any of the Secured Assets in any manner permitted by faw and on such
terms as Santander shall in its absolute discretion determine; andfor

{f) apply all dividends and other monies recsived in respect of the Secured Assets as
though they were proceeds of sale.

Right of appropriation

To the extent that the security created by this Deed constitutes a "security financial collateral
arrangement” and the Secured Assets constitute "financial coliateral” for the purpose of the

10-9033834-8\16110-678



12.4

125

126

127

Financial Collaterat Arrangements {No 2) Regulations 2003 (Regulations), Santander shall
have the right on giving prior notice 1o the Chargor, at any time after the secutity hecomes
enforceable, to appropriate ali or any part of those Secured Assefs in or towards discharge of
the Secured Liabilities. The parties agree that the value of the appropriated Secured Assets
shall be determined by Santander by reference to any publicly available market price in the
absence of which by such other means as Santander (acting reasonably) may select,
including, without limitation, an independent valuation. For the purpose of Regulation 18(1) of
the Regulations, the Chargor agrees that any such determination by Santander will constitute
a valuation "in g commercially reasonable manner”.

Statutory powers - general

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

{b) Section 103 of the LIPA 1926 and section 83 of the LPA 1825 do not apply to the
security constituted by or under this Deed.

{c) Each Receiver and Santander is enfitied to all the rights, powers, privileges and
immunities conferred by the LPA 1925 and the 1A 1986 on morigagees and
Receivers.

Mortgagee in possession - no liability

Neither Santander nor any Receiver will be liable, by reason of entering into possession of a
Secured Asset, to account as mortgages in possession or for any logs on realisation ot for
any default or omission for which a mortgagee in possession might otherwise be liable.

Redemption of prior security

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

(a) redeerm any prior form of security over any Secured Asset; andfor
{b) procure the transfer of that security to ifself; and/or
{c) seftle and pass the accounts of any prior mortgagee, chargee or encumbrancer which

once so settled and passad shall be conclusive and hinding on the Chargor.

Membership Interest — following an Event of Default
(a) If an Event of Defaulf is continuing, the Chargor shall on request by Santander:

i deliver to Santander such pre-stamped stock tranefer forms or other transfer
documents as Santander may require to enable Santander or its nominee or
nominees to be registered as the owner of, and to obtain legal and beneficial
titte to, the Membership Interest and Related Rights referred o in such
request;

{if) provide to Santander certified copies of all resolutions and authorisations
approving the execution of such transfer forms and registration of such
transfers as Santander may reasonably require,
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(b)

()

{d)

(i} procure that each such transfer is promptly registered by the relevant
company or other entity;

(v} procure that, immediately on their issue, all share certificates or other
documents of title in the appropriate form, in respect of tha relevant
Membership Interest and Related Righis, are delivered {o Santander in each
case showing the registered holder as Santander or its nomineg or nominees
{as applicable); and

{v) exercise all voting rights in respect of the Membership interest and Related
Rights only in accordance with the instructions of Santander.

At any fitme while an Event of Default is continuing, Santander may complete any
transfer documents held by it in respect of the Membership Interest and Related
Rights in favour of itself or such other person or nominee as i shall select.

At any time after the sacurity created by or under this Deed has bacome enforceable,
Santander and its nominee or nominees may sell all or any of the Membership
interest and Related Rights in any manner permitted by law and on such terms as
Santander shall in {s absolute discretion determine,

If the Chargor recelves any dividends, distributions or other monies in respect of its
Membership Interest and Related Rights at a time when Santander has made a
request under clause 12.7(a) or taken any steps to enforce the security created by or
under this Deed under clause 12.2, the Chargor shall immediately pay such sums
received directly fo Santander for application in accordance with clause 15
{Application of monies) and shall hold a# such sums on trust for Santander pending
payment of them to such account as Santander shall direct.

13 Receiver

13.1  Appointment of Receiver

(a)

)

(e)

10-0033634-6118140-678

(i} At any time after any security created by or under this Deed is enforceabls,
Santander may appoint a Receiver to all or any part of the Secured Assels in
accordance with clause 12.2{c) (Acts of enforcement),

()] At any time, if 50 requested In writing by the Chargor, without further notice,
Santander may appoint a Receivet to all or any part of the Secured Assets as
if Santander had become entitled under the LPA 1925 {o exercise the power
of sale conferred under the LPA 1925,

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

Where the Chargor is an eiigible company within the meaning of paragraphs 2 to 4
{inclusive) of Schedule A1 to the 1A 1986:

)] obtaining a moratorium; or

10



{i)

anything done with a view fo obtaining a moratorium including any
preliminary decision or investigation in terms of paragraph 43 of Schedule A1
o the 1A 1986,

shall not he grounds for appointment of a Receiver,

13.2 Removal

Santander may by written notice remove from time to time any Recaiver appointed by it and,
whenever it may deem appropriate, appoint a new Receiver in the place of any Receiver
whose appointment has terminated.

13.3  Powers of Receiver

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

(b) If there is more than one Receiver holding office at the same time, unless the
document appointing him siates otherwise, each Receiver may exercise all of fhe
powers conferred on a Receiver under this Deed or under the |A 1986 individually
and to the exclusion of any other Receivers,

(¢) A Recelver of the Chargor has all the rights, powers and discretions of an
administrative receiver under the 1A 19886,

() A Receiver may:

(B

(i)

(iv)
V)

10-9033834-5016110-678

in the name of the Chargor:

(A do all other acts and things which he may consider expedient for
realising any Securad Asset; and

(B} exercise in relation to any Secured Asset all the powers, authorities
and things which he wouid be capable of exercising if he were its
absolute beneficlal owner;

raise and borrow moneay (elther unsecured or on the security of any Secured
Asset, either in priority to the security constifuted by this Deed or otherwise)
on any terms 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 application of any money so raised or
borrowed;

setfle, adjust, refer to arbitration, compromise and arrange any claims,
accounts, disputes, guestions and demands with or by any person who is or
claims to be a creditor of the Chargor or relating in any way to any Secured
Asset;

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

for the purposes of this Deed, as he thinks appropriate, on behalf of the
Chargor or for itself as Receiver, appoint and discharge managers, officers,
agents, accountants, servants, workmen and others upon such terms as fo

11



(Vi)

{vii}

{viil)

{ix)

()

{xn)

{xif)

(i)

{xiv}

13.4  Remuneration

remuneration or otherwise as he may think proper and may discharge any
such persons appointed by the Chargor;

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

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

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

sell, exchange, convert into monies and realise any Secured Asset by public
auction or private coniract in any manner and on any terms which he thinks
proper. The consideration for any such transaction may consist of cash,
debenture or other obligations, shares, stock or other valuable consideration
and any such consideration may be payabie in & lump sum or by instalments
spread over such period as he thinks fif;

without restriction vary the {erms of or otherwise dispose of or deal with, aff or
any part of the Secured Assets without being responsible for loss or damage,
and so that any such disposition may be made for cash payable by
instaiments, loan stock or other debt obligations or for shares or securities of
ancther company or cther valuable consideration;

form and promote, or concur in forming and prometing, a company or
companies fo purchase or otherwise acquire interests in all or any of the
Secured Assets or otherwise, arrange for such companies to trade or cease
to trade and to purchase or otherwise acquire all or any of the Secured
Assets on such terms and conditions whether or not including payment by
instalments secured or unsecured as he may think fit;

exercise all voting and other rights attaching to the Membership Interest and
Related Rights, and stocks, shares and other securities owned by the
Chargor and comprised in the Secured Assets in such manner as he may
think fit;

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

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

Santander may from time Io time fix the remuneration of any Receiver appointed by it.

10-9033834-6116110-678
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14

15

15.1

15.2

15.3

16

16.1

16.2

17

171

17.2

17.3

18

Delegation

Santander and any Recelver may delegate by power of attorney 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 appropriate) under this Deed to any person or persens as it
shall think fit. Any such delegation may be made upon such terms and conditions {including
the power to sub-delegate) as Santander and Receiver (as appropriate) may think fit.

Application of monies

Sections 108(6) and (8) (Appointment, powers, remuneration and duties of receiver) of the
LPA 1925 shall not apply to a Receiver appointed under this Deed.

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

Santander and any Receiver may place any money received, recovered or realised pursuant
to this Deed in an interast bearing suspense account and it may retain the same for such
period as it considers expedient without having any obligation to apply the same or any part of
it in or towards discharge of the Secured Liabiiities.

Remedies and waivers

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

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

Protection of third parties

No person {including a purchaser) dealing with Santander or a Receiver or its or his agents
has an obligation to enguire of Santander, the Receiver or others whether the Secured
Liabilittes have become payable, whether any power purported to be exercised has become
exercisable, whether any Securad Liabilities or other monies remain outstanding, how any
monies paid to Santander or to the Receiver shall be applied or the status, propriety or validity
of the acts of the Receiver or Sanfander,

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

In clauses 17.1 and 17.2, purchaser includes any person acquiring, for money or moenies
warth, any lease of, or security over, or any cther interest or right whatsoever in relation to,
the Secured Assetls or any of them.

Notices

All notices, demands and any consent must be in writing. Santander may serve a notice or
demand on the Charger at the Chargor's registered address. A notice or demand by
Santander will be effective at the time of parsonal delivery or at 9.00am on the second

13
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19

19.1

182

20

21

211

21.2

21.3

22

23

Business Day after posfing. A notlice from the Chargor to Santander must be addressed to
The Manager, Middle Office Securities Team, Santander UK ple, 8 South Admin, Bridle Road,
Bootle, Merseyside L30 4GB and will be effective on receipt, if received befere 4.00pm on a
Business Day, or otherwise on the next Business Day.

Assignment

Santander and each Secured Party may assign ot otherwise fransfer or deat with ali or any of
its righfs under this Deed or any security created by or under it.

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

Certificates and determinations

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

Indemnity

The Chargor shail promptly indemnify Santander and each other Secured Party and every
Raceiver and delegate, agent, nominee, atiorney or co-frustee appointed by Santander (each
an Indemnified Person} against any cost, loss or llability together with any associated VAT
incurred by any of them as a result of,

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

{b) the exercise of any of the rights, powers, discretions and remedies vested in
Santander and each Receiver and delegate by the Finance Documents or by law;
and

{c} any default by the Chargor in the performance of any of the obligations expressed to
be assumed by it in the Finance Documents.

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

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

Exclusion of liability

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

Miscelianeous

14
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231

23.2

28.3

23.4

235

236

237

23.8

23.9

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

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

If Santander believes that any amount paid by the Chargor, an Obligor or any cther person in
respect of the Secured Liabilities is capable of being avoided or set aside for any reason, then
for the purposes of this Deed, such amount shall not be considered to have been paid,

Any settlement, discharge or release between the Chargor and any Secured Party shall be
conditional upon no security or paymerd to or for that Secured Parly by the Chargor, any
Obligar or any other person being avoided or set aside or ardered to be refunded or reduced
by virtue of any law relating fo bankruptey, insclvency or liquidation or otherwise.

if Santander or any Secured Party recelves natice of any other subsequent security or other
interest affecting any of the Secured Assets it may open a new account or accounts for the
Chargor in its books, [f it does not do so then, uniess it gives express written nofice fo the
contrary to the Chargor, as from the time of receipt of such notice by Santander, all payments
made by the Chargor to Santander or any Secured Party shall be treated as having been
credited to a new accaunt of the Chargor and not as having been applied in reduction of the
Secured Liabilities.

[f Santander enforces the securify constituted by or under this Deed at a time when no
amounts are due to any Secured Party but at a time when amounts may or will become due,
Santander (or the Receiver) may pay the proceeds of any recoveties effected by it info an
interest bearing suspense account,

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

Unless otherwise stated in any Finance Document, a person who is not a party to this Deed
has no rights under the Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy the
henefit of any term of this Deed or any other decument issued or entered into under or in
connection with it.

Santander will not be liable for any action taken by it {or any omission to take action) under or
in connection with this Deed unless directly caused by its gross negligence or wilful
misconduct. Neither Santander nor any Receiver shall be liable in respect of all or any part of
the Secured Assets or for any loss or damage which arises out of the exercise or the
attempted or purported exercise of, or the failure fo exercise any of, their respective powers
unless such loss or damage Is caused by s gross negligence or wilful acts of default and
recklessness, Neither Santander nor any Receiver shalt be liable for any losses, liabilities or
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24

241

242

24.3

25

26

26.1

262

expenses arising from any act, default, omission or misconduct on the part of any delegate o
whom any powers, guthorities or discretions are delegated.

Fees, costs and expenses
Transaction expenses

The Chargar shall promptly on demand pay Santander the amount of alf costs, fees and
expenses (including legal fees and stamp duties) fogether with any associated VAT
reasohably incurred by i in connection with the negotiation, preparation, prinfing, execution,
perfection and release of this Deed,

Enforcement and preservation costs

The Chargor shall, within 3 Business Days of demand, pay t¢ Santander on a full indemmnity
basis the amount of all costs, fees and expenses {including legal fees and stamp duties)
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 instituted by or against
Santander as a consequence of taking or holding this Deed or enforcing these rights.

interest on late payments

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

Governing law

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

Enforcement
Jurisdiction of English courts

(a) The courts of England have exclusive jurisdiction to setlle any dispute arising out of
or in connection with this Deed (including & dispute relating to the existence, validity
or termination of this Dead or any non-contractual obligation arising ouf of or in
connection with this Deed (Dispute).

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

(c) This clause 28 is for the benefit of Santander. As a resuit, Santander shall not be
prevented from taking proceedings relating to a Dispute in any other courts with
jurisdiction. To the extent allowed by law, Santander may take concurrent
proceedings in any number of jurisdictions.

Service of process

The Chvil Procedure Rules regarding service and desmed service will not apply to any letter ar
other communication notifying a claim or serving legal proceedings under or in connection

16

10-0033834-6115110-678



with this Deed, which shall instead be served in accordance with this clause 26.2. Any letter
or other communication notifying a claim or serving legal proceedings under or in connection
with this Deed may not be made by way of fax and must be made pursuant fo clause 18
{Notices),

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

17
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SIGNATURES TO THE DEED

Chargor

Executed as a deed by 1
t.ondon & Central Securities Limifed }
acting by a director in the presence of }  Director

Signature of witness

-

Name (CHEST MIE EIAEON o

Address

Board Approval

We hereby certify that the acceptance of, and enfry into, this Deed was approvei}i_y a resolution of
the Board of Directors of the Chargor properly passed on... ‘T‘MA)/].OM A.2:00 kmh

Date ... ! F]— ........ Mm’ ....... Qd , 0[ ............

e (Director)

Santander

Signed by

duly authorised
for and on hehalf of
Santander UK plc

B
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