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Details of Charge

Date of creation:  02/10/2018
Charge code: 0222 6335 0007
Persons entitled: SANTANDER UK PLC
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Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
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Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: FAYE MEREDITH
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2226335

Charge code: 0222 6335 0007

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 2nd October 2018 and created by EAGLEMOSS LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 3rd October 2018 .

Given at Companies House, Cardiff on 5th October 2018

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

This Debenture is made on L. OctSts” 2018

Between

{n

(2)

Eaglemoss Limited (regislered in England with number 02226335) whose registered office Is
at 1" Floor, Beavmont House, Avanmore Road, London, W14 8T8 (Chargor); and

Santander UK ple (registered in Engiand with number 2294747) whose registered office is at
2 Triton Square, Regent's Flace, London NW1 3AN as securily trustee for ach of itsalf and
each Secured Parly (Santander, which expression shall include its successors in t!tle.
assighs and lransferess).

Itis agreed

1

1.1

Definitions and interpretation

Definitions

. In this Deed:

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

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

Biocked Account means;
{a) each Rent Account and

{b} any other account designated as a Blocked Account by the Chargnr and Santander In
writing

Business Day means a day {other than a Saturday or Sunday) on which banks are open fdr
genaral business in London

GA 2006 means tha Companies Act 2006

Chattels has the meaning given to it in clause 3.4(d) (First fixed charges)

Dabts has the meaning given fo it in clause 3,4(f) (First fixed charges)

Event of Défault means any event of default {howscever defined) under any Finance
Document and any fallure by the Chargor to satisfy any demand for payment under any
Finance Document

Finance Document means this Deed, any dacument governing or evidencing the terms of
the .Secured Liabilitles and any olher document designated as a Finance Document hy
Santander and the Chargor

Fixtures means in respect of any Secured Property, all fixtures and fittings (including irade
fixtures and fi ttings) and fixed ptant and machinary now or at any time after the date of this
Deed on that Secured Property

Floating Charge Assets means all the assets and undertaking from time to time subjact to
the floating charge created under clause 3.5 (Floating charge)
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1 - Debanture

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

1A 1986 meansths lnsdf{-iency Act 1986

Insurance Policles means all policies of Insurance present and futurein whfth the Chargor
has an Interest (other than Key-man Po[‘i‘ties and poilcias ih respect of third party. liability)
topether with all monles payabla in respect of: thuse pc-llcras

Intellectual Properly means:

{a) any palents; tréds marks; sevice marks, deaigns. business names; cupyrights.
tatabase rlghls. destgn rights, topoography fights domain names, moral ﬂghts
Inventlons, conﬂdentlal information, knowhow and any other associated or sifhilar
m;:elleclual proparty rights and intetésts anywhere:ln the world (which may now u; ih
the future subsist)-ard, in sach case, whether regsstered orunregistered and

(o) the benefit of all app!j_;:at?onS. rights to apply for and rights to use such assels
{including, without limitation, any licences and sub-icences of the same granted by It
or 1 ity of the Chargor (which may now or in the fidure subsist)

tnvestments has the meaning given to ifin clause 3.4(2) (Fifst fixed charges)

Key-man Pollcles means the policies of insurance described ; Jn schedule 2 (Keyvman
Policies) and all insurance policies m,tespﬁct of tha W, disability or crifical ilness of any
person put on risk after the dale of this Deed and in réspect of which the Chargor Is the
insured pasty, together with all mon;gs payable in respaq! of those policles

LPA 1328 means the Law of Property Act 1825

Occupational Leass means any agreement for lease (or for l:cence) or any occupatlcmai
lsase or licence to which a Secured Property may ba subject from time to lime

Properties mean the praperties tisted’|n achedule 1 {Properties)

Receiver means any receiver, manager or administrative recelver appaifited by Santander in
respact of the Chargor or any of the Secured Assels

Refated Rights means, in respect of any tnvastment, all monies paid or payable in respact of
that Investment (whether as incame, capilal or otherwise}, all shares, investiments or other
asnels derived from that Investment and all rights derived from or indidental to fhat Investment

Relevant Agreement means:

(@) each Occupational Lease

(&) any guarantea of Rental Income cantainecl in, or relating lo, any Occupational Lease

{) each other agreement designsted as a Relevant Agreement by Santander and the
Chargor in wiiling whether pursuant to schedute 3 (Relevant Ajreements) or
otherwise

Rent Account means each account of the Chargor deiails of which are set out ih scheduls 4
{Rent Account(s)) and any ather account desighated as a Rent Account by the Chargor and
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1 -~ Dehanture

Santander in writing, as each such account may ke renumberad or redesignated from time lo
time

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

Secured Asgets maans all of the assets and undertaking of the Chargor the subject of any
seourity created by, undsr or supplemental to, this Dead in favour of Santander

Secured Liabllities means all montes and labilltiss now or after the dale of this Deed due,
owing ar incurred by the Chargor to any Secured Party whalsoever, in any manner and in any
currency of currencles and whether present or future, actual or contingent, whather incurred
solely or jointly with any other person and whether as principal or suraty, together with all
intérast acerulng on such manies and liabilities and all costs, charges and expensas incurred
by any Secured Patty, excepl for any obligation which, if it were included here, would
constitute unlawful financial asslstance, or its equivalant [n any othar |urisdiction

‘ f"Sar.ured Party means San!ander and eachof lts Affliates

$acured Property meang at any ume the Properties and all other freehold, leasehold or
commonhold property which is subject to any security created by, under or supplemental to
this Dead

Security Perlod means the period baginning onh the date of this Deed and ending on the date
on which ‘Santander is satisfied that the Sacured Liabilitles have been irrevocably and
unconditionally satisfied in full and all facilities mads avaitable by any Secured Pardy to the
Chargor have been cancelled

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

VAT mea ﬁs value added tax at the rate in force for the time belng
Administration

Any refarence In this Deed, or any other Finance Document entered ido under or In
connecion with 1t ol

(a) the making of an administration order shall be traated as 1nclud|ng a referance to the
appnlnlment of an administrator under paragraph 14 (by the holder of a qualifying
ﬂoahng charge in respect of the Chargoi's assets) or 22 (by the Chargar or the
directars of the Chargor) of Schedule B1 tn tha |A 19886 or any steps taken toward
‘siich order or appointment; or

{b) making an application for an administration ordar by pefition shall be treated as
inci,'l._ldigg'-‘.a refergnce fo making an administration application to the court under
Schadute B1 to the 1A 1986 :appainting an administratar under paragraph 14 or 22 of
that Schedule, .or giving notice under paragraph 15 or 26 of that Schedule of intention
to appeint an administrator or any steps taken towards such application of notice.

Intarpretation

(@) Unless a contrary indication appears, # reference in this Deed to:
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i)

i)

[}

v)

(v}

iy

(vill
®

Santander, any Afﬁliaté of Santander, any Secured F'arty. the Chargor; or any
other person shall be construed so as to include its successors in litle,
permitted assigns and permitted transferees afd, inithe gase of Santander,
any person Jor the time being appointed as security trustee féii the Secured
Parties;

assots includes firesent'and iture propertiss, revenues and rights of evary
dascrlpilon (?m:ludmg anyYight to receive such ravenues);

a Finance Document or any other agreament or""instrumarit is a reference to
that Finance Document or offier agreement or inslrument as amended,
navated, supplemented of restated {however fundamentaliy) or raplaced;

indebtedness includes any obllgation {whether Incurrad as principal or as
surety) | i’ur the payment or repayment of money, whether present of future,
actual or e:ontmgent

a person Includes any dndiidual persom, firm, company, cnrporaﬁom
gavernment, state ur agency of a state or any associatlon, trust, j" ht venture;
consortium or partnership {(whetheror not having sepanate. Iegal persnnality)
or any other entity or body of any description;

a regulation includes any reguiation, rule, official cih*eutwe request )
guideline {whether or not having the force of faw but if not havmg the force of 3
law, then being a type with which persons to which it appltes customanly
comply) of any governmental, ifitargovernmentat: or supranational body,
agency, departmant or; of any regulatory, self-regulatacy or other auvtharity or
urganlsatmn

a provision of law [s a reference o a provls]on of any treaty, lzgisiation,
regutatlon, decrae; order or by-law and-‘any sacondary legislation enacted
under a powst given by thal provision, as amerided, applied or re-enacted or
replaced (whether: with or without modification) whether befors, on or after
the déle of this Deed;

a time of day is a reference lo Landon time; and

dispose includes any sale Jease, licence, transfer or foan,

(b} Clause and schedule headings are i‘br ease of reference only.

(¢)  Any word importing the singularé}:!gal_l include the plural'and wca varsg. -

4d) An Event of Default is continuing if it has not been walved to the safisfaction of
Santander. .

{&) A term dsefined in this Deed has the same meanfng when used 4n any notices,
acknowladgaments or other documants issued under orin cnnnecliun with this Deed.

Covenant to pay

Tha Chan’gor covenants with Santander fo pay and discharge the Secured Lfabii;hes when
thoy becoma due for payment and dlscharge‘

10.8508502-6\18110-870
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3.2

33

34
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Charging provisions
General

All security created by the Chargor under this Deed is a continuing security for the payment
and discharge of the Secured Liabilities, is granted with full title guarantee in respsot of all the
right, title and interest (If any), present and future, of the Chargor In and 1o the refevant
Secured Asset and is granted in Favour of Santander as security trustee for itself and each
Secured Party.

Firat legal mortgages

The Chargoer charges by way of first legal morigage the Properties, and all buildings and all
Fixtures on each of the Propertles,

Assignments
{a) The Chargnr assigns:
| '(lfu " the Relavant Agréaments;
- {iiy - allRental Income and all other sums payable under any Occupational Lease;
(éii) tﬁe Key-man Palicies;
{iv) the Insutance Policies; and

{v) the goodwuli custom and connaction together with the right for Santander to
use the name of the business of the Chargor and the full benefit {so far as the
Chargor can assigh the same and subject to the burden thereof) of all of the
contracts, rights and claims of the Chargor. '

by The .Chargor shall remaln liable to perfnrrn all Its obllgatluns undar gach Relavant
Agreemant, aach Key-man Policy and each Insurance Policy.

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

(@  all lnterests and estates in any freehold, leasehold or commonhold property now or
subsequently owned by it {(other than any freehold, leaséhold or commontold
property effectively charged by way of legal morigage under clause 3.2) and, in each
case, all buildings and Fixtures on each such property; -

{b) e piaceeds of sale of its Secured Propérty and all licences lo snter on of use any
Securad Property,

(6)  the benefit of all other agresments, Instruments and rights relating to its Secured
Property, .

(d)  all plant, machinery, vehicles, computers, office and other equipment, &l furniture,
furnishings, equipment and tools and any removals or replacemént of therm, (together
Chattéls) present and future and the benefit of all contracts, licences, warranties,
maintanance contracts ratating to them and any renewals and replacements of them;
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3.6

3.6

3.7

38

1 - Debenture

1)) all stocks, shares, debenture sacunlyusecunnes, ‘bonds and Investments of any lype
{including, but not! gimited to, all shares hald b nits Subsidlaties {whigh, for the
avoidance of doubt, sha!j Include, butt not be:fimited to, shares held by the Chargor in
Eaglemoss Ine, USA)) held by ¥ from time to time {iInvestments) tagether with all
Related Rights:

4] ali book and other debts duieh it atid thelr proceeds (both calfécted and uncollectsd)
{together Debts) and &l rights, guarantees, security or other collateral in respect of
the Debts {or any of them) and: fhe benefit of any “Judgment or order to pay & sum of
money and atl flghts to enforce the Debts {or any of them§;

@ all monies from fifme to time staiiding tathe credit of each Blooked Actount;

all all monies from time"tofhme stancimg to the credit of each account he]d by it with any
bank, building society "f“nanf‘;al fristitution or other person other than any Blocked
Account (sach an Account);

& aliits Inteliectual Property;

It all its unca!l%{;ij;capii@!;

{k) the bhensfit of all aufhefisations, cansanks. approvals,- resolitions, licences,
eemptions, filings, natarigations or registralmns held or uilised by it in connection
with its business or tha use of any of ifs assets and the right to recover and receive
sompansation payable in respect of any of them; and

1] to the extent that any assignment in clause 3.3 is ineffective as an assignment, the
assels referred lo in that clause,

Floating charge

‘The Chargor charges by way of first floating charge aﬂ}"lt;v. gssets and undertaking wheraver
tocated both presenl and future other than any assets effectively charged by way of lagal
mortgage or fixed charge or assigned ghder clauses 3.2, 3.3 or 3.4,

Qualifying floating charge

This Deed contains a qualrfylng floaling charge and paragraph 14 of Schedule B1 to the 1A
1986 applies to the ﬂoaitng charge created by or under this Deed.

Conversion of floating charge to a fixed charge

Santandar may at any time by notice in wittihg to the Chargor convert ihe floating charge
created under clause ‘3 5 info a fi’xad tharge a3 regards any Floating Charge Asset as it shall
specify in the nolice if’

()  an Event of Deféiilt Is aolwtiﬁptng:‘;féi._-

b) in the opinion of any Seciired Party that F!uati’hg Charge Assetl is in danger of being
seized or any lagal process or axacution Is belng enforced against that Floating
Charge Asset.,

Automatic conversion of floating charge to a fixed charge

10-8566602.61161 10678 .8
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4.1

4.2
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1 - Debanture

If {unless permitted in writing by Santander or expressly permitied under the terms of any
Finance Brocument):

(8) the Chargor creatas or attampis to create any security over any of its Floating Charga
Agsets;

{b) any parson levies or altempts to levy any distress, attachment, exacution or other
Isgal process against any Floating Charge Asset; or

{c) any corporate action, legal proceedings ar other proceduras or sleps are taken forthe
winding up, dissolution, administration or reorganisation of the Chargor,

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

Small company moratorium
If the Chargor is an eligible company within the meaning of paragraphs 2 to 4 (inclusive) of-

Bchedule A1l to the IA 1886, then the obtaining of a moratorium, Including any praliminary
decision, or investigation in terms of paragraph 43 to Schedute A1 of the IA 1886 shall not

cause the flotting charge created by this Deed to c:rystalhse into & fixed charge, nor cause

restrictions which would not etherwise apply to be imposed on the dispasal of its property and
asséts by the Chargor.

‘Negative pledge

The Chargor shall not (without the prior written consent of Sanlander) create or permit o
subsist any security over any of ils assets.

The Chargor shalf not;

(a) sell, transfer or otherwlse dispose of any of its assats on tenms whereby they are or
may be leased to or re-asguired by the Chargor or any Affiliate of the Chargor,

{b) sall, transfer or otherwise dispose of any of its receivables on recourse terms,;

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

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

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

Restrictions on diéposals

The Charger shall not (without the prior written consent of Santander) enter into a single
transaction or a series of transactions (whether refated or not) and whether voluntary or
involuntary to sell, lease, transfer or otherwise dispose of any Secured Assets,

Further assurance

Thé Chargor shall promptly do all such acts and execute all such documents {ncluding,
without limitation, any asslgnment, transfer, conveyance, assurance, morgage, charge;

10BEN502 5110110-878 7
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7.2

7.3

1 Debenturé

notice and mstruct]on} as Santander may SP‘E-‘CIfy (and In such form as Santander may
require) in favour of Santander or its nomlnee(a) to:

(&) create, perfect, pratect and malnlain the sacunty creatsd or mlendad to be creatsd
under or evidenced by this Deed or for the axercise of any righls powers and
ramad;gs of Santander provided by or pursuantio thig _and or by law}’

{b) fo confer on Santander securlty dver any properiy :and assets of the Chargor located

putsuant to this Deed;-and/or

(¢} (if an Event of Default is confinuing) to facilffate the realisation of the assets which
are, or are intended 10 be, the subject of the stourty crealed by oF under this Deed, -

Any document raquired to be execuled by the Chargor under th;s clause & will be prepared at
the cost of the Chaigor.

Land Registry
Application for restriction

{&) In relation to lend and buildings SEtUatad An England and Wales litle to which Is
registered or is to be reg:stered at the Land Rag!stry. the Charger consents to an
applipaﬂon being made to the Chief Land Registrar-for registrahon of a restiiction on
the register of tille of all present and future regpstered freehold; Ieasehold or-
commonhold propery of the Chargor (and any unregistered propertlas suhject lo
compulsory first registration afihe date of thls Deed).

(b} The"'(ffhargur confirms that so far as any of the Secured Property is unregisiered,
such fand’js not affected by any disclosable overriding interests withlh the meaniijg of-u
the Land Rag;strailun Act 2002 or' the Land Registration Rules 2003,

Tacking and further advances

£ Secured Partles afe, subject to the terms of the Finance Documents, under an obligagion of
othmwise agrae ta maks further: advancas to the Chargor this sscunty has been mads for'
secur”ing such further advances, Each Securad Party and the Chargor by this Deed consent

to an appllcatipn baing made to {he Chief Land Regiatrar to enter a note of such obligation or-
agreement apithe register of tntla to all prasent and future ragistared property of the Chargor--‘
(and any urirsgistered propertiés subject to compulsory first registiation at the date of thig

Deed).

Future property

If the Chargor acqaires (or intends to acquits) any fraehold or'leasehold or other interest in
prnperl.y aﬁer the dale of this Deed ft:must:

{a)  nolify Santander Jmm-dtaleiy of slich acquisutmn or its intention to acquire such
property;.

: {b) mmediately an request by _Santander ghd at the cost:3f the Chargot, execute and

deliver 1o Saniander. a laga morigage - in favour of Santander {as security trustee for
.Itself and each Secured Paily) of such property in such form as Santander may
-‘require.

10-8506603 BLGYL0-570 B
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8.3

1 - Debeanlure

{c) abtgin such consents as are required for the security referrad to In this clause 7.3;

{h If the: title to such freghold or leasehold properly is registered at the Land registry or
reguired to be so registered, to give the Land Registry written notice of the security;
and

(&) if applicable, ensure that the security is correctly noted in the register of title against
that title at the Land Reglstyy.

Notices of assignments and charges
Relevant Agresments

{2) Immediately upon request by Santander, the Chargor shall give notice in the form
specified In part 1 (Forms of notice of assignment) of schedule 10 fo each
counterparty to each Relevant Agreement (including, for the avoidance of doubt, any
Refevant Agresment coming into existence after the date of this Deed) that the
Chargor has assugnad {o Sanlander ali !ls right title and mterest in the Relevant
Agreement o g st ] R . o .

b} The Ghargur shall use reasonable endeavours to pmcure thal the raciplant of each
such notice acknowledges that notice in substantially the farm spacified in part 2
{Farm of acknowledgemeant) of schedule 10 within & Business Days of that notice
belng given.

Rental Incoms

(a) immediately, upon request by Santander, the Chargor shall give notice in the form
specified In part 1 (Formes of notice of assignment) of schedule 8 to each tenant under
each Occupational Lease (including, for the avoidance of doubt, any Qccupetional
Lease coming into existence after the date of this Deed) that ihe Chargor has
assigned to Santander all its right, title and Interest in the Rental Income and other
monles payable under that Ocoupational Lease:

{b) The Chargor shall use reasonable endeavaurs {o procure that the recipient of each
sich notice acknowledges thal notice in substantially the form specified in part 2
{(Form of acknowledgement) of schedule B within 5 Busmess Days of that notice
belng given.

Key-man Policies and Insurance Pollcies

(a) immediately, upon request by Santander, the Chargor shall give notice in the form
specified in part 1 (Form of notice of assignment) of schedule 5 to each insurer under
gach Key-man Polley and shall give notice in the form speclf fed in part 1 (Form of
notice of assignment) of schedule € to each insurer under each Insurance Palicy
(lnciuding. for the avoidance of any ddubt any Key-man_ ohcy or [nsurance Palicy
coming into existance after the dale of this Deéd) that the Chargor has assigned to
Santandar afl its right, title and interest in that Key-man Policy or Insurance Policy (as
applicabla).

(b} The Chargor shall use reasonable endeavours 1o procure that the recipient of each
such notice acknowledges that notice In substantially the form specified in part 2
{Farm of acknowledgement) of schedule 5 (in the case of each Kay-man Policy) orin
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part 2 (Form of acknowledgement) of schedule 6 (in the #ase of each Insurance
Palicy) withint 5 Buginess Days of thal nofice being given,

84 Blocked Accounts

(a)

(b)

Immadlately upon mquest by Santander, the Chargor shall. gwa nutrce in the form
specified In part, 'i (form of nglice of charga) of schedulé @ ta the financial institution at
which each Blocked Accoun s héld fincluding, . far_ﬁhe avoidance of doubt, any
Blocked Accountopenad after the dalg of this Deed) fhat the Chargor has creafed a

fixed charge over the balance standing to the credit of that Elocked Account,

The Chargor shall; ise reasonahle endeavours to procure that the reckpient of each
such notice acknowledges thal notiée’in substantialy ilie form specified ‘in n part 2
(Form of acknowledgment) of schedule 9 within 5 Business Days of that notice béing
given,

8.5 Accounts

(@)

(b)

Immediately upon reguest by Santander, the Chargor shall give notice.in the form
specified in part 1 (Form of-notice of charge) of schedule 7 to the fi nanclal mstltutson
at whigh such Account fa hald (lncludipg, for the avéidance of douht, any Account

opened after the date of this Deed) that the Chargor has created a fixed charge oveir‘

the balance standing to the credit of that Accmunt.

The Chargor shall use; reasonable endeavours to procure that the reciptent of each
such notice acknowledges that: nol[ce 5ubstantia!ly in the form specuf ed in part 2
(Form of acknowledgement) of schedulé 7 witih 5 Business Days of thal notice
being given.

9 LUndertakings

The Chargdr uiidertakes 1o Sarifarider-that dufing the Securlty Rﬁ_fiﬁﬂff

9,1 Real propetty

(a}

(0

(c)

10-H508802-6V181 10-678

Accasé

It will allow Santandar and sun:ﬁ person or persois as San{ander nordinates to entey

on any part of ﬂs Secured I"’n‘.u:erty1
Rapair

{0 it shaii keap'lts Secured Properly in gopd-and subsﬁanhal repair and condition
and decorative order:

()] It shall repalr any defact or damage t& ahy of its Sechred Property promplly
and it fails fo do s0 Santandar may, bl shall nat be ob]uged ty,-do s0,

Flanﬁing

It shal] not do or allow ta be done orfall to do anything which may infringe or:

contravene any stalute or ragulatim‘i govarnu‘ag or cammllmg the use or develapmant
of its Secured Property, ndt apply for planmng___jrrnission




(d)

(e)

1 = Debeniure

Planning directions

B Within & Business Days of receipt by i of any notice or order (Birection)
served on or issued to it by any local or other authorlty in respect of any part
of its Secured Propesty, it shall give full particulars of the Qirection to
Santander and, if requestad fo do so by Santander. produce the Diraction or
a copy of it to Bantander, ;

(i) It shall advise Santander of all steps taken or proposed to be taken by it from
fime to time o comply with the lerms of the Direction and shall {ake all
necessary steps to comply with the Direction,

(i) it shail at the request of Santander {but at the cost of the Charger) make or
join with Santander in making such objections, representations against,
appealing against or in respect of any proposal containad in the Direction as
Santander shall deem necessary or désirable in ofder to protact Saniander's
interests.

Dovelopmént .- - T T

- 1t shall net, without Santander's prior written consent,'carrybm any development on

n

{a)

(h}

(i)

9.2 Leases

()

10-8506602-6\18110-878

any part of its Secured Property nor changa the use of any part of its Secured
Propernty.

Deposit of title deeds

it shall deposit with Santander all deeds and documents of title relating to ifs Securad
Froperty.

Cutgoings

it will punctually pay and indemnify Santander and any Recelver against all present
and fulure rents, rales, taxes, assessments and :outgoings of whatsvever nature
smpnsed on or payable in respect of its Securad Froperty or any part of it ar payable
by the owner or occupler of |£

lnvestigaﬁon of title

On request by Santander, it shall grant Santander or its advisers (at the cost of the
Chargor] all facil:t:es wuthln its power to enable Santander or its advisers or delegates
ta carry out such investigations of tithe 1o anid enquiries info its Secured Property or
other Secured Assels as may be carried out by a prudent mortgagee or charges,

Overriding Interests

It shall not, without the prior written cansent of Santander, enter inlo any onerous or
restriclive obligations affecting the whole ‘or any part of any Sacured Froperty or
cregte or permit to arise any overriding Interest; easement or nght whatever in or over
the whale or any part of any Secured Proparty.

Lease and covenant compliance

It shall;

1
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M perferm a&l lts nbl:gatmns,‘m\fenants and stipula!ions cnnta{ned in any leasa
& der whlc_h it halds an interest fn & Secured Proparty
orw which any ofits Secured F’roperty 15 subject

(i prcperliy _perform (and i‘ndamnify Santander and each Receiver for any
braach ny covenants and st:pulaﬂuns of whatsoavef nature affactmg any
af its Secur&d Pmperty‘

{ifi) not make any eleclmn or {ake any ofher action s0 as 1o alter the treatment:ar”

any Dccupaﬂonal Léasa for the purposes of value added tax,

{W) not serve noia:e on any former tenant under -any Occupatmnal Lease under
sectton 17(2) of the Landior and Tenant (Covenants) Act 1995 orgn any
guaranlur of any such fm'mer tanant uncjar section 17{3) of that actyand

(v) :mmedlateiy notify Santander of any naﬂce racelved by it undar saction 148
of the LPA 1925 &F any pruceedings commenced ar steps taken against it for
the forfeiture of any lease under: which it holds an‘interest ih a Secifed

Property.
(2 No variation to lease
It shall not wrthuut the prtor written consent of Santander altar or vary or agree to alter
or vary the ierms of zny- loase undel‘ whlch t‘!; hotds any Securad Property or any
leass to which any Secured F‘raperty i subjact.
{c) No surrender or fermination
It shall not surrender or otherwise terminate any lease under which it holds a Secured
Property or terminate, forfeil of accept a surrender of any. lease to which any Secured
Property is subject. '
{dj Compliance by tenants
it shall use reasonable endeavours <10” procure that sach tenant under an
Qccupational Lease compligs with the terms of that Occupational Lease in a proper
and timely mannar,
(=) Lease or right to accupy
it will not without the prior wiilten consent of Santander:
iy grant anjy lease or tenancy of.exercise any other pawer of leasing of the
whole orpart of any $ecured Property; or
(%) grant any person any contractual licence of:the right to occupy any Secured
Property or part with possession of i,
{f Forfeiture
i shall not do,or pemit anyihing whﬂ:h may render any lease or agreement for lease
undar which ‘it holds an: iniere *in 2 Bacured’ F‘rcpeny, of to which the Securad
Praperly is subje&t fiabls to forféitlre or otherwise determinable,.
8.3 Chattgls

1p-9s0es0zitkTiogra
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It shall keep all Chatiels comprised in'its Secured Assets in good and substantial repair and in
good working order and condition,

84  Insurance

()

{t)

()
()

It shall keep its business and assets insured at all timas with reputable Insurers in a
form and amount and against such risks {including insurance for any environmental
tisks) a5 Santandsr considers A prudent company carrying on the same or
substantially similar business as the Chargar would effect.

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

It shali not do or permit to be done anything to render the insuranca void or veidabla

Where raquired in writing by Santander; it shall ensure that;:

0

{e)

i

(g}

0]

10-2504302-8498110-870

{A)  Santander Is namad as compesite insured in respect of its own
separate insurable Interest under @ach policy of insurance (other
than public liability and third pardy liability insurances where clause
8.4{d)(i)(B) shall apply) maintained by K or any person on its behalf in
accordance with clause 9.4(a) but without Santander having any
liability for any premium in relafion o such policy of insurance;

(B in respect of public llability or third party llabllity Insurances the name
of Santander be noted on each policy of inswrance as morlgagee;
and

{ii} each policy of insurance shall contain a standard mortgagee clause wherehy,
among other things, the insurance shall not be vitlated or aveided as against
a mortgages notwithstanding that it could otherwise be so against the
Chargar,

It shall ensure (save where Santander agress otherwlse in writing) that each policy of
insurance shall contain & provision to the effect that the insurance shall not be
invalidated as against Santander for non-payment of any premium due without the”
insurer flrst glwng to Santander not less than 10 Business Days'written notice,

If the Bhargor shalf ba in defau[t of effecting or maintaining insurances or In praducing
any such policy or receipt o Santander on demand; Santander may take out or renew
such-insurances In any sum which Santander may think expedient and all monies
expended and costs incurred by Santander under thls provision shall be for the
account of the Chargor.

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

Subject to clause- 9.4{g) above with the prior writien consent of Santander, all
praceads of insurance shal be applied towards replacing or refnstating the praperty in
raspect of which the proceads are received.

13
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it shall procute that there is given to Santander copies of the insurances i which it
has an intefest, and such other i c;nrmatlun In connection wigh them as Santander:
may reasonably requie.. It Wil noltify Santander In writing of all renewals, material
varlations and cancéliations of polices made or, 1o its khowlsdge, threatened of-
panding.

855 1t must procure that the policies of insurance comply with the following requirements;

(a)

oy

()

each such policy mus{ cortain:

(i) a non-invalidation and non»vltlauon clause undar wh[ch the policy wilﬁ not be
vitisted or avoided as against.any: lusured party ‘a8 a result of any
circumstances  beyond the cantmi of “that insu;ted paty or any
misrepresantation, nmn-dlselosura +0Of breach of any policy term or condmon
on the part of any instured pariy or any ageht of any Insured party;

iy a waiver of the rfahis of subrogation of the jnsurer as against the Chargor,

Santander and the tenants of any Secured Property;‘and

{ﬁl) ?r.)ss payee clause in such terms as Santander may reasonahly raguira’ in
' respectiof i in surance claim payments othe:wpse payable to tie Chargor

the insurers must give at least 30 days* notice (cxr a shorter perfod with Santanders
pnar written consent) to Samander if any msurer proposes to repudiate. resclnd or
cancei any policy of isurance, fo treat it a3 avoided in whole or in par, to treai it as
expited due to non-payment of premium or olherwise dedline any valid elgitn under it
by or an behalf of any insured parly and must give the opportunity to rectify any such
ron-payment of premium within the notice period; and

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

‘9.6 It must use ofl reasonable endeavours to ensure that Samtander receives coples of the

: policies of insurafice, recelpts for the payment of premiums for those policies and any

information in connection with those policies and clsims under them which Santander may
reasonably require,

8% tmust promptly notify Santander of:

(a)
(b)

()

(d)

84 tmust

Fn-g50660z-81961 10874

the proposed terms of any fiture renewal of any of the policies of Insurance;

any amendment, supplement, axtension, termination, avoidance or canceliation of
any of the palicies of insurance made or, fo its knowledge, threatenad or pending;

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

any evelt ot circumstance which has led or may lead to a breach by the Chargor of
any term of this clause.




(@)
{0)

()
{d}

(e}

1 - Debanture

gomply with the terms of the policles of insurance;

not do or parmit anything lo be done which may make vold or voldakle any of the
policies of insurance, -

comply with all reasonable rigk improvemeant requirerments of its Insurers;

ansure that each premium for the palicies of insurance s paid promptly and in any
event prior to the commencemeant of the period of Insurancs for which that premium is
payable; and

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

9%  Book and other debis

(a)

(k)

it shall collect and realise the Debts in the ordinary course of trading as agent for
Santander and pay their proceads Into its account with Santander immediately on
recelpt It shall hoid all such proceads on trust for Santandar p&nding paymant of
them into that account,

It shalt not set off, postpone or release any of the Debls or do ar omit to do anything
which may delay or prajudice the full recovery of all Debis,

840 Investments and Related Rights

{a)

(b}

{c)

()

10-8506502-8118110-978

On the {ater of:

{i the date of this Deed; and

{iD) the date of acquisition of those Invesiments or Rélated Rights,
it shall;

{A) deliver to Santander all certificatas of fitle and other documents of
title ar awdance of ownarship in respecl of sts Investments and the
Relalad Rights‘ and

{B) dellver to Santander such transfer documents {with the transfaree left
blank) or any other dotlments ‘as Santander may require or
otherwise request -in respect of those lnvestments and Related
Rights,

Until any steps are taken fo enforce the security ereated by or under this Deed, it shall
be entitled to receive and retain afl dividends, distributions and othér monies
receivable in raspect of its Investments and Related nght_s

It shall not exercise its voting and other’ rlghts In_respact of its Inve_s_tmgnts and

Related ngms in a manner which is likely to be prejud:cla! to the interests uf any
Secured Paily;

It shall make all payments which may become due and payzble [n respect of any of its
Investmants and Related Rights;- If it fails to make any such payments, Santander
may but shall not be obliged fo make such payment on its behalf, Any sums so paid

1




914

10

104

10.2

103

11

12

121

1 - Dehanture

by Santander shall be repayable by the Chargor to Santander on: demand and
pending such repayment shall constitite part of the Securad Lishilitlss,

& It shaii Femain liable to cbserve and perform all of the conditions and obligations
assumed by it In reepect of its Invesiments and Related Rights and: $antander shalf
net ba requfred to perform or fulfil any of its shligations in respect of any Investments
or Related Rights.

() It shait comply with any natice served on it undé) the CA 2008 or pursuant to the
articles of association or any other constitutional document of any relevant entity in
raspact of or in connaction with the Invesiments or Related Rights and will promptly
provEde lo Santander a copy of that notlce. -

{9) Immadiately on conversion of any of its Investmenis or Related Raghts from a
certiﬁcated to an uncertificated form, and on the acquisition by it of any Investments
or Related Rights in an uncertifi cated form, it shall give such instructions or directions
and take such olher steps and enter into such documentzstion as Santander may
require in order to protect or preserve the security intended to be. created by this
Decd,

General

It shall not do m', cause or permit to be done anything which may I eny way materially
depiéciate, ieopardlse or otherwise prejudice the value to Santander or any other Secured
Party of the securily crealed by or under this Deed,

Power to remedy

It. tha Chargor falls to comply with any of the undertakings set out In clause 8 (Undertakings)

. Et shall allow and lrrevocably authorises Santander andfor such persans as it shall nominate lo

Yake such action on s behalf as shali he necessary to ansure that it compnes with those
undertakings.

M the Chargor falls to perform any obligation or other covenant affecting the Secured Property
of. othar Secured Asset, the Chargor shall permit Santander GFits agents and contractors to
enter an the Sscured Property, to comply with or object to any notice served on the Chargor
felating to tha Sacured Property or other Sacured Asset and fo take any aclion Santander
may reasqnably cqnsnder expedient to prevent or remedy any breach of any such term or fo
comply with of ubject o any such natlce.

The Chargor shall on deman mdemnify Santander agamst any cost, lus&nr !iablllty fneurred
by it taking any of the steps referred to in this clause 10,

Security power of attornay

Tha Chargor, by way of secunty irrevocably and ssevera[ly appulnié Santancler. each
Regeiver and any of their delegates or sub-delegatés‘lo be its attorney to take any action
whfnh the Chaffior f& obliged fo-take under this Dagd. The Chargdé ralffies and confirms
w_hataver any altornay does or purporis to do pursuant to its appointment under this clause

Enforcement of security

When security is enfarceable

“fo-ns08502-61181 10670 46,
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12.4

12.4.1

12.4.2

12.4.3
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On the occurrence of any Event of Default which is continuing, the securify created by andg
under this Dead s Immediataly enforceable,

Acts of enforcement

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

{8) enforce all or any part of the secwity created by or under this Deed n any manner it
seas fit;

{b) exercise its rights and powers conferred upon morigagees by the LPA 1925, as varied
and exiended by this Deed, and rights and powers conferred on a Recelver by this
Dead, whether ar not it has 1aken possession or sappointed a Recelver to any of the
Securacd Assels;

{c} appoint a Receiver to all or any part of the Securad Assats;
{d) _.,'appomt an admmlstratnr in respect of tha Chargor and take any steps to do so;

(e} axercise its power of sale under section 101 of tha LPA 1925 (as amendad by this
Deed); or :

()" if peritted by law, appoint an administrative recaiver in respect of any Chargor,

Rigjht of appropriation

To the axtent that the security created by this Dead constitutes a "security financial collateral
arrangamant" and the Secured Assets constitute “financial collateral® for the purpose of the
Financlal Collateral Arrangamants (No 2) Regulations 2003 (Regulations), Santander shall
have the right on giving prior notice to the Chargor, at any time ‘after the security hecomes
anfarceabla 1o appropriate all or any pant of those Secured Assets in or towards discharge of
the: Secured Liabilitles. The parties agree that the value of the appropriaied Securad Assels
sha!l be. In the case of cash, the amount of cash approptiated and, in the case of Investments
daterminad by Santander by reference to any publicly available markel price In the absence
of whlch by such other means as Santander (actlng reasonably) may select including, without
Ilmitatlon an mdependenﬁ valuatmn For thé purpose of Regulalion 18(1) of the Regulatlons
the Chargar agrees that any such determinatmn by Santander wl[l consfitute a valuation™in a
cammemmliy téasonable mznner',

St_:a.tut:qry powers ~ general

For ghé purpgses of all powsrs implisd by statute, the Secured Lishillies are desmed to have
becn‘ine due a'nd payahle on the date of this Dped.

Sectnon 103 of the LPA 1925 and section 83 of the LA 1925 do not app{y to the security
constituted by or undet this Daed.

The statutory powers of Ieaqirig conferrad on Santander are extended so that, without the
need to comply with any pruwsmn of section 99 or saction 100 of the LPA 1825, Santander is
empowered 16 légse and make agreements for lease at a premiuf or dtherwise, accept
surrenders of leases and grant options or vairy or reduce any sum payable under any leases
or tenancy agreaments as it may think fit.

10-8506502-614110-874 17
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12:4.4 Each Receivel and Santander is enlitled to ail the rights, powers, privileges and immunities

12,5

A28

127

confarred by the LPA 1925 and the 1A 1986 on mortgagees and Recewers

Mortgagee in possessmn - no fiability

Neither Santander nor iy Receiver will be flable, by reason of entating into possession of a
Secured Asset, to account as mortgagee in possession of for ny ‘Ioss on realisation or for
any default akomission for whichi s mortgagee in possession might otherwwe be liable.

Redemption of prior mortgapes

At any fiine after the security created by or under this Deed has become enforceable,
Sentander may, at e sole cost ofthe Chargor (payable ko Santander on demand):

(8  redeem any piior form of security over any Secured Asset; ajidisr
{(b)  procuse the transfer of that security to itself; and/or

{c) sett{%'and pass the accounts of any priar martgages, charges or encumbrancer which
once $o settled and passed shall be conclusive and binding on the Chargjor,

~ Investments — following an Event of Default

(a) ff an Evant of Default Is cmntiiftuing. the Chargor shall on fequest by Santander:

{0 deliver to Santander such pre-slampad stock transfer forms or ather transfer

' documents as Santander may requira to enab]e Santandér or its nomineg or
nomineas ta be fedisterad as the owner of, and to oblain legal and beneficial
title to, the Investments and Relatex Rights refeyred to in such request;

i) provide to Santander certified copies of all resolufions and authorisations
appioving the execition of such transfer forms and registration of stich
transfers as Santander may reasonably requgggl, .

(iiy  procure that each such fransfer is promplly ‘registered by the telavant
company or other entity;

(%)  procure thal, immediately on ther issus; all share cedificates or other
documents of fitte Th the appropriate form, in respect of the felevant
Investments and Related Rights, are dalwared to Santander in each case
showing the registered holder as Santander or its nemifee or nominess (a3
applicable); and

v) exercise all voting rights in respect of the Investments and Related Rights
only in accordance with the Thstrugtions of Santender.

b A& any time whﬂe an Event of Default is contmumg. Santander may complete any
i:ansfer documents held by it in respect of tha Investments and Related Rights in
favour of itsélf or such other person or nm‘ninae as il shalf selectl

(e} Atany time after the security created by or under this Deed has become enforceable,
Santander and |1s nomiinee or nominess may sell ajl or any of the Investments and
Related Rights In any manner parmitted by law and on such terms as Santander shall
in its absolute discretion deterniine..

13-B806502- 6116110674 18
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If the Chargor receives any dividends, distdbutions or other monies in respect of its
Investments and Related Rights at a time when Santander has made a request under
clause 12.7{a) or taken any steps to enforce the securlty crested by or under this
Deed under clause 12.2, the Chasgor shall immediately pay such sums received
dirgclly to Santander for application in accordance with clause 15 (Application of
monies} and shall hold all such sums on trust for Santander pending payment of them
to such account as Santander shall diract.

13 Receiver

131 Appointment of Recelver

(a)

{b}

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

At any time, if so reguested in writing by the Chargor, without further nolice,
Santander may appaint a Receiver to all or any part of the Secured Assets as If

: -Santander had becoria enlitiéd- Urider the LPA 1925 1o exarcise the power of sala

()

(d)

cotferred under the LPA 19285,

Any Receivar appointed tndst this Daed shall be the agant of the Chargor and the
Chargor shall be solely responsible for his acts or defaulls and for his remuneration
and liable on any contracls or engagements made or entered into by him and in no
circumstances whaltsoever shall Santander be in any way responsible for any
mlscc;nduct negllgence or default uf the Hecewer

Where the Chargor is an eligible compary within the :ﬁeaning of paragraphs 2 lo 4
{inclusive) of Schedule A1 to the IA 1936:

i obtaining a morvatorium; or

(in anythlng done with a view leo obtammg a maratorium  inciuding any
prehmmanf decision or invesilgatmn in larms of paragraph 43 of Schedule A1
tathe 1A 1986,

shall not be grounds for appointment of a Receiver,

132 Removal

Santander may by written notice remove fram time to time any Receiver appointed by it
{subject to the .provisions of section 45 of the JA_ 1886 in the case of an administrative
receiver) and, whenever it may deem appropriate, appoint a new Receiver in the place of any
Recewar whasa appointment has tem-rlnated

13.3  Powers of Recewar

()

{b)

10-8508502-8\18110-878

In addition to those conferred by the LPA 1925 on any Ragslvar appointed under that
Act, each Receiver has, and Is entitled to exermse. ali of the rights, powers and
discretions set out in this clause 13,3,

If there Is more than one Recelver holding office at the same time, unless the
dacument appdinting him stales otherwise, gach Receiver may exercise all of the
powers conferred on a Recelver under this Deed or under the |A 1988 individually and
{o the exciusion of any other Recalvers...

19
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A Receiver of the Chargor has all the rights, powers and disafetlons pf an
administrative écelver under the 1A 1986,

A Recelver may:

()

(i)

(m

(iv}

(v)
()

(Vi)

(viii)

{ix)
(%)

in the name of the Chargors:

(A do all other acts and things which he may cansider exped‘fam for
realismg any Securetl Asset! and

(B} exgrolse I relation to any Secured Asset all the powers; authontiﬁﬁ:
and th?ngs wh;ch he would be capable of exercising if: he wefe its
absolute beneﬁclal owner

raise and borrow muney (e‘lhar unsectred or on the seeurity of any Secured
Asset, sither ify- prior!ty 1o the sacurity constituted by this Deed or otherwma)
on any ferms and for whatevegf purpose which ha thinks fit. No fierson
lending that:money need enquire as {0 the propriaty or purpose (o :the
exercise of that power or to check the application of any money so raised or
borrowed;

carry on the, business of the Ehargor as he thifiks fit and, for the avoidance of
doubt, & Recalver:may apply fof such authorisations as he conaiders i his
ahsolute discret;an appropriate;

seltle, adjust, refer o arbilration, comproiise and arrange any claims,
accounts, disputes, questions and demands w’ith oF by any parson wha fs or
claims to be a creditor of the Chargor or relalifia [ any way to any Secured
Agset

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

for the pui‘pnsas of this Deed, as he thinks appropriate, on behalf of the
Chamor or for itsalf as Receiver, appomt and discharge managers, officers,
agents. accounlanis‘ servanis, wcrkmen and others upon such terms as (o
rernuneration or otharwibe as he may think proper and may discharge any
such paraons appointed by the Chargorj

let any Secured Assst for any term and at any rent {(with or withmut
pramilim) which he thinks proper and may accept a surrender of any Iease or
lenancy of any Secured Aasets on any terms which he thinks fit (‘ ncluding the
paystent of money o a lessee-or lenant on a surrender);,

bring,: prosecule, . enforce, defend and abandon all actions, sults and
proceadings or submit to arbittation or any form of alteinative diaputa
resolution i the narne of the Chaigor in relation to any Secured Asset as he
considers expedient

taks immediale possessian of, getin and collest any Secured Assél:.
in each case as he may think fit;

{A) make and effect all repaks and insurances and do all other acts
which the Chargor might diii the ordifiary conduct; 1fits business be
they for the protection or for the improvement of the Secured Assets

20
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{xi)

{xif)

(xill)

(xiv)

(xv)

(xvi)

{xvii)

{xviil}

{xix)
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{B) commence and/or complele any bullding opsrations on the Secured
Property or other Sacured Asset; and

(<) apply for and mafntain any planning permission, building regulation
approval or any other permisgion, consent or licencs;

give valid racaipts for all monies and execute all assurances and things which
may be expediant for reallsing any Seoured Asset;

sell, exchange, convert into monies and realise any Secured Asset by public
auction or private contract in eny manner and on any terms which he thinks
proper. The conslderation for any such transaction may consist of cash,
debenture or other obfigations, shares, stock or other valuable considaration
and any such congidaration may be payable in a lump sum or by instalments
spread over such period as he thinks fit.  Fixiures and any plant and
machinety annexad to any part of the Secured Prapery may be seversd and
gold separately from the properly containing them without the consent of the
Chargor .

fnrm a Submdlary of tha C:hargor and transfer to that Subsu:liary any Secured
Asset;

without restriction sell, let or lease, or concur in selling, lelting or leasing, or
vary the terms of, determine, surrender or accept surrenders of, leases or
tenancies of, or grant options and licences over or ntherwise dispose of or
deal with, all or any part of the Secured Assets wnhnul being responsibla for
loss or damage, and so that any such sale, lease dr disposition may be made
for cash payahle by instalinents, loan stock or other debt obligations cr for
shareq or securities of another company or nthar valuable consideration:

form and promote, or eoncur in formmg and promotlng, a comnpany or
companies 1o purchase, lease, licence or otheérwise acquire interests in all or
any of the Becured Assets or otherwise, arrange far stigh cumpames to tracs
or cease to lrade and to purc;hase lease, ticense or crtherwase acquma all or
any of the Secured Assets on such term., and tonditions whether or not
mc!udmg payment by instalments secured or unsecured as ha may think fit;

exercise all voting and other nghts atlachmg to the Invastments and Related
Rights, and stocks, shares and other securities ownad by the Ghargor and
comprised in the Sscured Assets in such manner as he may think fit;

redesm any prior securuty and settle and pass tha accounts of the parson
antitled to the prior securtty 80 that any accolmits so settled and passed ghall
{subject to any manifest error) be conelisive dnd bmdmg on the Chargor and
the money so pald shall be deemed to be an expense properly incuried by
the Receiver; o

purchase ar acquire any land and purchase, acqulre or grant any interest in
or right aver land;

implement or confinue the development of (and abtain all consents required
in connection therewith) andior complete any buildings or structures on, any
real property comprised in the Secured Property and do all acts and things
Incidental to the Secured Properly;
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16,1

162

1 - Debenture

{xx)  on behalf of the Chargor and without consent of or notice fo the Chargdr

exercise &l the powers conferred on 2 landlord or & tenant by the Landlord
and Tenants Acts, the Rents Acts and Housing Actes or any other Jagistation

from fime to lime in force in any relevant junsdmﬂon relating lo rents of

agncuﬂure in regpect of any part of the Secured Property;

(xxi)  make calls conditionally or unconditionally on the members of the Ghargor In
Fespect of uncalled capital;

(xxll)  make,; axercfse or revoke any value added tax option to tax as he thinks ﬂt,
and

{xxiii} do all other acts and things including without limitation,.sigining and executing
_all documents and deeds as may be considered by the Recsiver to_be
Eincldental or conducive to any of the maiters or powers listed here or granted
by law or otherwiss ihaidantal or conducive to the preservation, improvement
or realisation of the Secured Assets and to use the name of the Chargor'for
all the purposes set out in this clauss 13,

Remuneration
Sanfander may from time to time fix the remuneration of any Recéiver appointed by it,
Dealegation

Sanl’ander gnd any Receiver may delegate by power of attorney or in any other manner all or
any of the powers, authoritigs and digcietions which are for the time being exerclsable by
Santander and the Receivar {as appropriate) under this Deed to BNy DErson Or persens as [t
shall think fit: Any such delegation may be made upon such terms and conditions (including
the power to sub-delegals) as Santander and Recelver {as appropriate) may think fit,

Application of monies

Sections 108(8) and (8) (Appdintment, powers, -termuneration and duties of receiver) of e
LPA 1825 shalt not'apply to a Receiver appointed inder this Deed.

All‘monies recelved by Santander or any Receiver under:tfiis Deed ‘and applied in discharga
of the Secured Liabiilies shall be applied lo the Secured Llabilties In such order as
Santander may determine.

Santander and any Raceiver may place any mgney recewed racoverad or realised pursuant
to this Deed in an interest bear:ng suspense actount and it may reldin the same for such

peﬂod a5 il considérs axpadlem without having gny oblugatson to apﬁiy the same or any part of
it or towards discharge of tﬁe Secured Liabliities.

Remadies and waivers

No failure to exertiSe, nor any delay-in exercising, on the part of Saftsnder or any Receivar
any right or remedy under this Deed shall opergts as a waiver, no# shall any sing
exercise of any right or remedy preverit or reslncl ‘any funhér axercise of hakior:
right or remedy. The. rjghts and reme ies provided In this Deed are cumnulative and not
exﬁuswe of anyfights or remediés provided by law,

A waiver given or consent granted by Santander under this Daad will bs effective only If given
in wnting and then only jn the inslance and far tiie purpose for which it is given.

10-8506502-6115110-876 22
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17.1
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19.1

2
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211

1 » Debanturs

Protection of third parties

No person (including a purchaser) deallng with Santander or 2 Receiver or its or his agents
has an ohligation to enquire of Santander, the Receiver or others whather the Securad
Liabilities have become payable, whether any power purported to be exercised has become
exercisable, whether any Secwed Liabllities or other monies remain outstanding, how any
monias paid to Santander or to the Receiver shall be applied or the status, propriety or validity
of the acks of the Receiver or Santander,

The recelpl of Santander or any Receiver shall be an absolutz and a conclusive discharge to
a purchaser and shall relieve him of any nbllgatlnn to see lo the application of any monjes
paid to or by the direction of Santander or any Recaiver.

In clauses 17.1 and 17.2, purchaser includes any person acquiring, for money or monies
worth, any lesse of, or security over, or any othér intarest or right whatsoever in relation to,
the Secured Assels or any of them,

Notices

All rigtices, demants and any consent imust be In writing, Santander may serve  notice or
demand on the Chargor at the Chargor's registered address. A notice or demand by
Santander will be effective at the fime of personal dalivary or at 8.00am on the second
BusunéSs Day after posting.- A notice from the Chargor to. Santander must be addressed to

“The Manager Middle Office Securities Team, Santander Uk ple, 6 South Admin, Bridle Road,

Bootle, Merseyside (.30 4GB and will be effective an receipt, if received befors 4. 00pm on a
Business Day, ar atherwise on the next Business Day.

: Aséighment

Sanlander and each Secured Parly may assign or othenmse transfer or deal with all or any of
Its ﬁghts under this Deed or any sacurity creatad by or under it

The Ghargor may not assign or utherwlsa lransfer or deal wath all-or any of its rights or
nbligatlons undsr this Deed in whole or in part or enter into any transaction which would resuft
in any of those rights or obhga!ions passing to another person or something having similar
affect

Gertificates an determinations

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

Indem nity

The Chargor shai! promptly mdamnify Sanlandsr and each other Securad Party .and every
Recewer and delegate. agent nomines, attornay or co-trustes appomted by Sanlander {each
an Indeminifled Persof) against any cost, loss or liability together with any assoclated VAT
incurred by any of them as a result ofs

{a) the taking,-.hnldtng, prolection or enforcement of this Deed;

(b} the exercise of any of the rights, powers. discrehons and remadies vested in
Santander and each Recelver and delegate by the Finance Documents or by taw; and

10:8508502.6118110978 23
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1_}— Dekbenture

{c) any default by !he Ghargor in the performance of afy of he obligations exprassad to
be mssumad by it |n ‘Ine Finance Documents,,

The Chargor shalt indemnify Santander and each other Secured Party against any and all
costs, losses, liabilities or expenses togetherwith any associaled VAT incurred by any of
them arismg {directly or mﬂiractly) out atidr 4n connecﬁon w;lh the business or any real

fproparty of the Chargor.

Santandar may indemmfy 1t'.aelf out i respect of, and pay and retain, all sums necessary to
give effect to the mdamnity in thas clause and shall have alien on this Deed and the proceeds
of the enforcement of thIs Deed for allmnn les payable’to ity

Exclusion of liatility

The Chargor may not fake proceedings agaist any officer, employee or agent of Santander
in respact of any clalm it migh{ have agaijist Santander or in respect of any act or omission of
any kind by that oificer, emplayee or agent.i relation to this Deed and any dfficer, employee
or agent of Santander may rély on this clausa.

Miscellaneous

A Secured Party may set off any matured, unpa:d or any contingent obligation due to it'ffom
the Chargar agamsi any obilgatlon {whether oF not matured) owad by that Secured Paily to
the Chargor, regardiess of the place of payment, booking branch or currency of either
obligation. If the obligations are In differént currencias, the Secured Party may convert either

obligation at a market rale of exch:ange in its usual course of business for thie purpose. af e
get-pff,

If a term of this Deed i5 or becomes fllegal, invaﬁi:l or unenfnrceable in any jurisdlctlon naither
thia legality, validity or enforcaabﬂity of the rema[nmg provigions n aj.lhe Tegality, validity or
enforcaaijlly of such term under the law of any othér’ junsdlcﬂon will‘ ln any way be affected
or |mpa|red

If Santander believes that any amount pald by the Chargor or any othef person In respect of
thé Secured Liabilities s capable of being avoided or set aside for any reasen, then for:the
purposes of this Deed, such amount shall nof _b_e considered to have been paid

Any seitlement, discharge or: Jelease batween the Chargor and any Secured Parly shal) be
condltional upoen no secunty or payment to of" for that Secured Party by the Chargor df any
other person being avoided or set adide or orderéd to be refunded or reduced by virtue of any
lawy relating to bankruptoy, Insolvancy or liguidation or otharwize.

i Santander or any Securad Parly receives nolice of any other subsequent security or gther

interest affecting any of the Secured Assets” it may opsn a new account oF accounts for the

Chargors En its books, IF:dbes riot do so them,-.uniess flg!ves express written notice to the
contrary to the Chargnr. as from the time of recaipt of such natice by Santander, all payments
made by the Ghargor to Santander or any Secured Parly shall be treated as having been
credited.to a naw account of the Chargor and not as having been appﬁed in reduction of the
Secured Llabtlitla$

If Santander enforces the security constitufed by or under this Deed at a time when no
amounts are due to any Secured Party but at 2 fime when amounts may or wid becomea dus,
Santander (or the Receiver) may pay e proceeds ofany {emver?es effeted by ﬁ into an
interest beating suspense account.

10-0505802-6110110-670 ..
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1 « Debentura

The security created by this Dead is continuing security and shall remain in full force and
effect regardiess of any intermediate payment or discharge by the Chargor or any other
person of any or the Secured Liabilitles. It is in addition to any other seciirity held by any
Secured Party at any time for any of the Secured Liabilities, rmay be enforced without first
having racourse to any other rights of any Secured Party and Is not in any way prejudiced by
any guarantee or sacurity now or subsequently held by ary Secured Party.

Unless otherwise stated in any Finance Document, a person who is not a party to this Dasgd
has no rights under the Contracts (nghtq of Third Parties) Act 1999 to enforce or enjoy the
benefit of any term of this Deed or ahy other documant Issued or entered into under or in
conneéction with it,

Santander will not be liable for any action taken by it (or any omission to take action) under or
in connecllon with this Deed unless directly caused by its gross negligence or wilful
mlsconduct Nelther Santander nor any Recsivar shali be nable in respe::! of all ar any part of
the Secured Assets or for any loss ar damage which arises oul of the exerclse or the
attempted or purpored exercise of, or the failuré to akercise any of, their respactive powers

unless such loss or damage is caused by its gross negligence or wilful acts of default and
‘-recklessness Ne;ther Saitahder fior dny Recaivér shall ba Iiable for any losses; iablitiss or

expenses arismg from any act, defaull omigsion ar misconduct on tha part of any delegate to

‘ whom any powers authnntres or discrations are delegatad

For the purposas of sectu:m 2 of thé Law of F'roperty (Mlsceilaneous Provlsnons) Act 1289, the
terms of the F:nance Documents and of any side letters relating to the Finance Documents
and the Securdd Liabilities afe incorporatad into this Dasd,

Fees, costs and expenses
Transaction expenses

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

Enforcement and preservation costs

The Chargor shall, within 3 Business Days of demand, pay to Santander on a full indemnity
basls the amount of all costs, fees and expenses (Including legal f2es and stamp duties)
tagether with any associated VAT incurred by Santander in connection with the enforcement
of or the preservalion of any rights under this Deed and proceadings 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 data, interest
shall zccrue on the averdue amount fram the dus date up to the date of actual payment (both
before and after judgment) at the rate of 2% per year. Any interast aceruing unelgr this clause
24.3 shall be immediately payahle by the Chargor on demand by Santander,

Governing law

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

10-0508502 8116110678 25
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26 Enforcement

26,3, Jurisdiction of English courts

(@)

(b)

()

The courts of England" have exc[usiva junsdldticsn to settle any dispute afiging out of

or f ‘connection wﬂ;h this Deed (‘lmﬂudmg a dispute refatin foithe existence, valiclity
or termination of this Deed or any non-contractual obligat{on arising out of or in
conhaction with this Deed {Dispute).

The partles to this’ ﬁaed agree. :{hat the auurts of Eng!and sfe the most _appropriate
and convenignt courts o settle Disputes and accordingly no party to this Deed will
argue to the contrary,

Thig clause 286 is for the benefit of Santander. As a result, Santandef’ shall not be
pfavented from taking procaradiﬁgs relath‘;g foa Dlspute in any other catifts with

-'jurfsdlctlon ’I"o the extent alluwed by Iaw Santander may take concurrent

mceed!ngs in any number of jutiadictions.

262  Service of process

The. GileProcedure Ru}es regarding service and deemed sarvfce will not apply to any latter or
nther commumcatlon nnhfymg a clajm or serving fegal: prnceedings undar or i connaction
with this Desd, which shall Instead be served in accordancs with this clause 26.2; Any letter
or other communication nohfyfng a claim ok servi’ng legal’ proceedfngs under or in connection
with this Deed may not. Aie made by way of fax and must be: rhade pursuant to élause 18
(Notfces),

This Deed has been entered into 4s a deed on the date given at the beginning of this Desd:

10.0800502.6V16110-678




Schedtle 9
Properties
Registered Land

Chargor Addrass or property description}

Intenitionally left blank;

Untregistered Land

Intentionally feft blank..

0550650261181 10-678 27‘
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Schedule 2
Key-man Folicies

Chargor Insurer Life assured Date of polisy Policy number Amount of cover

Life Critical itiness

intentionally leff blank.

1080650261161 10-676 8-




Schedule 3
Relevant Agreements
1 [Each property acquisitlon document]

Intentionally left hlank,

10-850650261161 10-878 29




Schedule 4

Reat Account(s)

; Ac'count Nﬁmhefﬁ ' "Sort tﬁéde

“T Acéo;mt bank ‘

| Basignation

Ky ' T

T

1 "Rent Account”

B E

Hitentionally lek biank.
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Schedule &
Key-man Policies

Part 1 - Form of notice of assignment

To. ®
Dated: +
Dear Sirs

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

We hereby notlfy you thal we have assigned to Santander UK ple as security trustes for itself and
certaln other parsons (Santander) al our right, titte and interest in and to the Kay-man Policies.

‘We hereby irrevocably and unconditionally authorise and Instruct you:

1 without notice ar refarence fo or further authority from us and without enquiring as to the
justification or the validity of those instructions, ta comply only with any [nstrurtions from time
to time received by you from Santander ralating o the Key-man Policles (or any of them); and

2 to pay all sums payable by yau under the Key-man Policies {or any of them} directly to
Santander at: 4
Bank; *
Account number: +
Sort &ode: ®

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

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

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

Yours faithfully

for andon beh
¥

G md iR

if of

108508507 6118110.678 kY |




Schedule

Polley—iiaired
1 Number

_ Life assured | Amount of cover

Death

Critical

1 iliness

| Date of policy |

1o

(tah fom of acksowecgmen]

108508502 M1 101878
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Part 2 - Form of acknowledgement

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

Bootle

Merseyside
L30 4GB

To; {name of Chargor] (Chargor)
[acfdress)

Dated:

We acknowledge receipt of the notice of assignment (Notice) of which the above is & duplicate;
Terms defined in the Notice shall have the same meaning when used in this acknowladgement, We

canfirm that;

(@)
{b)

()
(d)

(=)

The provisions

there has been no amendment, walver or release of any rights or interests In any

Key-man Policy since the date of such policy;

we will not agree to any amendmant, walver or release of any provision of any Kaey-
man Policy without the prior written consent of Santander:

wa shall act in accordance with tha Notice;

as at the dale of this acknowledgement we have not received any hotice of
asslgnment or charge of the Chargor's interest in any Key-man Poiley or the
praceeds of any Key-man Pollcy 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 atlempted to exercise any right of set-off, counterclaim or
other right relating to any Key-man Policy.

of this acknowledgement (and any ran-contractual obligations ariging out of or in

connaction with it) are governed by English law.

Far and on hehalf of
{insurance company]

1-2508502-5\18110-478




Schedula 6
Insurance Pnii’giés

Part 1> Form of notice of assignment:

Tar [#]
Diated: +
Daar Sirs

The insurance policles described in the atiached schadule {Insurance Poﬂciesﬁ"

We hersby notify you that we hava asslgned to Santander UK plc as security trustae for itself and
certain olher persons; (santander) all our right, title and interest in and to the Insurance: Pollcies

We herebyiirrevocably and unconditionafly authorise and instruct you,

1

withoul notice or refergnte to or further authanty from us and without enqutring as to the
}usttﬂcaﬂun or the vaudlty of.those Instiuctions, to comply only with any- instructmns from time
to time recsived by you' fmm Santander refating to the Insurance Policies (or any of themy);
and

1o pay all sums payabia by you under the Insurance F'olicias (ﬂl‘ any of: mem} diral.,tly to
Santander af:

Bank:, .
Account number; *
Sort code: ¢

or such afhsr account as Santa_ri_f;l'ér may speclfy from ifmef'tu time.

Please sign and fetum the acknnw!edgement altached to. ane enclosed copy of this notice o
Santander and the other copy to us,

The provisions oFthis netice: {anﬁ any non-contragtial ub?gatluns ansing out of or In sonnection with
) are governed by English !aw

s Eaithfully

Enna e i

SR b b i,

for and on beha'ljf-at‘

L 4

10-8500502-6146110474 4




Schedule

Date of policy 'Insumd ‘P't':lfcy' type ) Poiicy numbeﬁ-
1K * * I

lAttach form of acknowledgment]
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Part 2 »Form of acknowledgement

Toy  Santander UK plc
Sacurities Team
Gth South Admin
Bridle Roart

Boolla

Mersayside
L30 4GB

Toi  [mame of Chargor] {Chargor)
[address]

Dated; +

We acknowledge recelpt of the nolice of assignrnent (Notlce) of which the above is a duplicate.
Terms défined in the Notlce shall have the same meaiing when used in this acknowledgament. We

cenfirm that; 1

(a)

(b}

(=)

(d)

(e

{0

The provisions

thare has been no amendment, waiver or release aof any rights oF iriterests; in any
insurance Policy since the date of such policy.

we have noted Santander's interest as morgages and first foss payee on each
insurance Policy;

wa will not agreefo any amendment, waivér of falsase nf ‘any provisiohyof any
tnsurance Palicy without the prior written consent of Santandw.

we shall act f{n accordance witi";' the Notice;’

as at the:date of this acknowledgement we have nol recelved any ﬁotfce of-

assignment or nharga of the Chargor's interest in any ‘Insurance Policy ‘or the
praceeds of any Insurance Policy In favour of any other person; and

we do not have and have not claimed or exerclsad any fight ar claim against the
Chargor or exercised or attempted to exercise afy right of set-off, counterclaim’ or
other right refating to any Insurance Palicy:

of this acknowledgement (and any nnn-r.:mmra::tual obhgalimns arlsing out of ot in

connaction with it) are governed by Engligh law.

For and on behalf of

{insurance company]

103508502 61191 10-678
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Schedule 7
Accounts
Part 1 - Form of notice of charge

To: linsert name and address of account holding institution)

Account number: ¢ {Account)
Sort code: $
Account holder: 4

We hsreby notify you thal we have charged by way of first fixed charge to Santander Uk plc as
security trustees for itself and certain other parsons (Santander) all aur right, title and interest in and
to the monigs from time to time standing to the credit of the Account.

. We hereby {iravocably and unconditionally autherise and instruct you:

1 to hald all monies from time to time standing o the credit of the Accotint to the order of
Santander and accardingly to pay all or any part of those monies to Santander (or as it may
direct) promptly following receipt of written instructions from Santander to that effect; and

2 to disclose to Santander such information relating to us and the Account as Sanlander may
from time to time request you to provids,

By cbuntersi'gnihg this natice, Santander authorlses you to permit us to withdraw and otherwise deal
with funds standing to the credit of the Account until: '

() you receive a notice in writing to the contrary fr_i_a"_rﬁ Santander;

{b) a petition is presanted for a winding up order in respect of us or an application is
rmade for an administration order in respect of us,

(whichever oceurs first).

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

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

Yours faithfully

for and on behalf of «

Countarsigned for and on behalf of

Santander: B T P R S

[Attach form of acknowledgment]

10B400502-61184 10-678 3




Part 2 - Borm of acknowledgemenitj

Tax  Santander UK ple
Securities Team
Bth South Admif*
Bridle Road
Bootle
Merseyside
L3048

Tols  [name of Chargor] (Cligfgor)
[addrass)

Datecj; ¢

We acknowlerge receipt of the notice of charge {Nolice) of which the above is a duplicate, Terms
defined in the Notice shall have the same meaning when used iri‘this acknowladgement.

We confirm that;.

1 we shall act In accordance withthe Notice;

2 as al the date of this acknowlsdgement we have nét recefved any notice of assignment or
charge or other security ovef ihe Chargat’s intefest it the Account in favour of ary other

person; and

3 we Will not exercise any right of combination of accounts, set-off or llen over any manies
standing to the credit of the Account

The provisions of this acknewledgement (and any non-contractiié) obligations arising ot of or'ji

connection with It) are governed by English law,

Fotand on behaliof
faccount halding institution] :

WRS06502-61121 10.678 a8




Schedule 8
Occupational Leases

Part 1 - Form of notice of assignment

To: +
Dated: *
Dsar Sirs

The lease described in the attached achadule {the Lease)

Wa hereby notify you that we have assigned to Santander as securily trustee for itself and certain
other persons (Santander) all our righl,—_,‘;title and interest in and to the Lease (including all rental
income and other monies payable under the Lease).

We hereby irrevocably and unconditionaily atthorise and instruct you:

1 without nolice or reference to or further authority from us and without enquiring as to the
justification or the valldity of thase instructions, ta comply only with any inatructions from time
to time received by you from Santander relating to the Lease; and

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

Account number: +

Sort cader

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

W remain Jable to perform all our obligations [as landlord] under the Lease and Santander is under
no obligation of any kind whatscever under the Lease nor under any liabllity whatsoaver in the avant
of any failure by us to perform our obligations under the lLease,

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

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

Yours faithfully

10.8504502610110-678 Bl




Schedule
[Description of Lease]
[Attach form of acknowledgment]

{intentionally lefl blank.
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Part 2 - Form of acknowledgement

Ta: Santander UK ple
Securities Team
Bth South Admin
Bricle Road

Bootle

Merseyside
L30 438

To: [name of Changor] (Chargar)
[address]

Dated: +

We acknowledge receipt of the notice of assignment {Notice} of which the enclosed Is a duplicate,-
Terms defined in the Molice shall have the same meaning when used in this acknowledgement. We

confirm that:

()

{b)
{c)

(d)

(&)

0

we will nat agree to any men_cgm'je%n_t, waiver or release of any provision of the Lease

without the priof written consent of Santander;
we shall act in accordance with the Notice;

the Chargor will remain liabla 1o perform all its obligations under the Lesse and
Santander is under no obligation of any kind whatsoever under the Lease nor under
any liability whatsoever In the event of any failire by the Chargor to parform its
obligations under the Lease,

no reach or default on the part of the Chargor of any of the terms of such Lease will
be deemad lo have occured unless we have given notice of such breach to
Santander specifying how (o make good such breach;

we' hava made all nacessary arrangements fo

. T ; r alt future payments payable under
such Lease to be made inlo the Rént Account;

as at the date of this acknowledgement we have not received any notice of

- assignment or charge of the Chargor's intarest In the Lease In favour of any other

(@)

The provisions

persen; and,

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

of this acknowladgement (and any non-contractual abligations arsing out of or in

connaction with It} are governed by English law,

For and on behalf of

[Tenant]

10-B508602.8118110-576
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Schedule 8
Blocked Accounis

Part 1 - Form of notice of charge

Ta: [inserl name and address of account holding institution)
Dated; +
Dear &is
Account number: 4 {Blocked Account)
Sort code; ¢
Account holder: +

Wae hej‘eby notify you that we have charged by way of first fixed charge to Santander UK ple as
securlty trustee for ilself and certain other persons (Santander) all our right, title and interest i and to
the monies from time to time standing to the credit of the Blocked Account.

We hamby{‘ijffévocably and uncond!tiunally authorise and instruct yous.

1 to hold ali monies frdi time to time standing to the credit of the Blocked Account to the ordef*

of Santander and aceardingly f.-F’ pay é_ﬂl or any par of thoss monles to Santander (or a5 It may
ditect) promptly following racaipt of wiitter Ifistructions from Santander to thal effact; and

2 to disclose to Santander such information relating to us and the Blocked" Account as
Santander may from time 1o time réuest you to giovide.

We aiso advise youthat;:

{a) wa may not withdraw any monies from the Blpcked Accourjltj‘ withaet first having
obtained the prior written consent of Santander; and’

(b)  the provisions of this notice may only be revoketi or varied with the prior written
consent of Santander,

Please sign and raturn the acknowledgement attachid to one anclosed copy of this notice to
Santander and the other copy to us:. )

Tij;a provisions of tiﬂs notice (and eny nor-caritractual ni:afl:fgallj‘bns aﬂstng out of 1t or in connection with
it) are governed by English law..

Yours faithfully

[Attach form of acknowledgment]

10-A504507-61161 10-878 Aﬁ




Part 2 - Form of acknowledgement

To: Sanlander UK plc
Securltiss Team
gth South Admin
Bridle Road
Bootle
Merseyside
L30 4GB

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

Deated: «

We acknowledge receipt of the notice of charge (Notice) of which the sbove is & duplicate, Terms
defined In the Notice shall have the same meaning when used in this acknowledgement,

We confim that:
1 we shall agt In accordance with the Noice;

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

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

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

For and on behalf of
{actount holding institution]

10-0500502-61181 1067 43"




Schedijle 10
Relevant Agreements (other than Occupatibnal Leases)

Part 1 - Farm of notice of assignment

To: Eaglemoss Limitad
Datad: 2018
Dear Sirs

The agreement desceibed in the attached schedule {the Agreament)

We heieby notify you that we have assigned to Santander as security trustee for itsell and’ certair

other parsons (Santander) all pur right, tifle il interast in and'{o the Agreement {includiig all manies
payalﬁte under the Agraemerit); o

We hereby irrevocably and unconditfonally authorlse and instruct you:

1 without notice ar refafence to or further authority from us and without enqulring as to’tfie
Justification or the velidity of those instructions; 1. comply only with any Instructions from time
ta tima recelved by youfrom Santander re!atingﬁpc the Agreement; and

’ to pay all sums payable by you under the Agreement directly to our aceount at:
Bank:: .

Acgiount numbér;: .

Sor Code:

(iné Account ) or'sich other account as Santander may specify fromitime to iime.

We ramain liable to perform all aur obligations under the Agresment and Santander is under no
obligatign of any kind whatsoever under the Agreement nor under any llability whatsoever In the event
of any failufé by usto perform our obligations under the Agreement.

Please sign and rétum the acknowledgement affached to one enclosed copy of this nptice to
Santander and the ather copy to us,-

The proviéibns of this notica (and any non-contraclial obligetions arising out of ur}ij"n connection with
ity afe governad by English law. . ‘

Yaurs faithfully

198509502 51161 10-675 ‘ 4% o o~




[Attach form of acknowledgment]

Intentlonally 1z blank.

1002065025101 10.879

Sehedule

iDescription of Agreement]
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Fart 2 « Form of acknowledgement

Toi  Sattander UK plc
Securities Team
Bih South Admin
Bridle Road

Booffe

Merséyside
L30 4GB

To::  Eaglemoss Limited (Chargos)
I8t Floor, Beaumont House, Avoniipre Road, London, W14 8TS

Dated 2048

We acknowlstge receipt of the notice of assignment (Notice) of witich the enclosed is a duplk:ata;-
Terms defined In the Notice shall have the same meaning when used in this acknpwledgemant;ﬁ We

confirm that:

(a)

()
()

{d)

(=)

(0

(9

The provis_;_ons
connection with

we will not agree to any amendment, walier o ralease of any provision of the
Agreement wiihuul the prior wiltten consent of Santandei;;

we shall act.in accordance with the Notice;

the Chargor will remain fiatle to perform all jis obligations under the Agreemant and
Santander is under #io obligation of any kifd whatsoever under the Agyeement nor
undler any liabifity whatsoever in the event of any failure by the Chargor ta perform ifs
obffgations under the Agresment::

no breach oF default on the part of the Chargor of any of the terms of such Agreemant

will be deemed to have cccured unless we have given not_'Eée of such breach to

Santander#pecifying haw te make good such breach:

we have made all necessary arrangements for _cfi'll':';ffuture payments payable under
such Agreement to be made into the Accaunt:

as at the date of this acknowledgement we have nqg:_receive_d any nolice of
assignment or charge of the Chargor's Interest in the Agreement:in favour of any
other person; and

wa do not Kave and have not claimed or exercised any right or claim aggih_st the
Chagor or exerci$ed or attempted to exercise any fight of set-off, counterclafin or
othef-tight réfating to the Agreement, :

of this acknowledgement (and any non-contractus) oﬁﬁéaﬁons arising out af orin
it) are goveined by English law.

For and on behalf.éf

[Counterparty]

$0-0500502-61181 10-878




SIGNATURES TO THE DEBENTURE
cﬁé@ggdr:

Excoutsd 23 5 doed by

Board Approval

‘e harehy cart!fy that the aacep!ance af and ﬂnhy‘ intca. ihlﬁ Beh%m wasapproved by g mgqlut;gn
-wFthe Bodrd of Dirgstors: of the Chargor propesty passed on... 7., S{p@ CMPAL,, ,_*:ng

-for aid on bihalf 6f
Banitander. LK plo

T A Pl it ot

1085085026110 10-875 Al




SIGNATURES TO THE DEBENTURE

Chargor

Executed as a deed by )

The Chargor D e e
acting by a director in the presence of }  Director

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

Name s
Address
2 Board Approval
;‘: - We hereby certify that the acceptance of, and entry Into, this Debenture was approved by a resolution of the
E Board of Directors of the Chargor properly passed Ot i si e e e s
R
S 1L (Director)
Santander
Signedby ... DAVAD, Vol
) .
duly authorised )
for and on behalf of )
Santander UK ple )
L
3
10-8508502-3116110-578

2920793.471




