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Registration of a Charge

Company Name: BANBURY HEATH LIMITED
Company Number: 06438785

Received for filing in Electronic Format on the: 18/03/2022 XBOOPTS2

Details of Charge

Date of creation:  10/03/2022
Charge code: 0643 8785 0003
Persons entittled: SANTANDER UK PLC
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: DWF LAW LLP

Electronically filed document for Company Number: 06438785 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6438785

Charge code: 0643 8785 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 10th March 2022 and created by BANBURY HEATH LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 18th March 2022 .

Given at Companies House, Cardiff on 21st March 2022

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

Companies House s
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‘It is agreed

N

‘office s at

Fixtures means in respect of any Secured Property, al
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CIThis Debenture is made gn - o T f ﬁ }/i A f’i/h 2022
Batwesen
(1) Banbury Heath Limited {registered in England wilh number 0B438785) whose régistared

{Chargor), and

" Santander UK plé (registered in England with number 2284747) whose registered office is &t

2 Triton Square, Regent's Place, London NW1 3AN as security trustee for @ach of isell and

. amach Sacured Party {(Santander, which expression shall inchede ifs successors in fifle,

assigns and fransferess),

U frernly thatthis és'a't?mmm&:?‘%hmﬂ@mﬁ :

o T o 9T L LLP
4 . Diefinitions and Intefpretation. . 1 5eott Place
: . & Hardman Sirgel
S T : ) - . Blanohaster
- Definitions S _ o e zaas
: , _ : . : ]
Inthis Dead: L e B

Datg i;(:mi.&w;%ef[&k-i 3

Acmum hags the maanmg i ven to tm clause 3.4(h) (First fixed charges)

Affiliate means, in relation to d person, 8 Subsidiary of that person, & Holﬁéhg 'Ca'mpaﬁy of
that persen or any other Subsidiary of that Holding Company, in each case, from time to ime.

Blocked Account means;

(2] each Rent Account and-
(b} any other account designated as a Blocked Accolnt by the Chargor and Santander in
writing '

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

C A 2006 maans the Companies Act 2006
~ Chattals has the meaning given to it if clause 3,4(c) (First fiked charges)
‘Dabts has the maaning given to i in clause 3.4(0) {(First fixed charges)

Event. of Usfault means any event of default (howscever defined) under any Finance

Document. and any faillure by the Chargor to satisfy any demand for payment under any

~Finance Document

Fihanes Documant means this Deed, any document governing or evidencing the terms of
the Becured Liabilities and any other document designated as & Finance Document by -
Santander and the Chargor

fixtures and fitings (including trade

fixtures and fittings) and fixed plart and machinery now or at any time afler the date of this.

- Deed on that Secured Property

| FORM OF CHARGE FILED AT HM LAND REGISTRY UNDER REFERENCE MD1292¢ -
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Floating Charge Asssts means all the assets and undertaling from time fo time subject to
the floating charge created under clauss 3.5 (Flbating charge)}

Holding Company means, in relation to & person, any person In réspsect of which it isa
- Subsidiary .
1A 1086 maafis the Insolvency Act 1986

' nsurance Policies means all policies of insurance present and future in which the Chargor
has an interest {other than Key-man Policies and policies in respect of third party liability} '_ '
-tegether with all monies payable in respect of thoss policies '

- intellectual Property means:

(a)  any petents, lrade marks, service marks, designs, business names, copyrights,
database rights, design rights, fopography rights, domain names, moral rights,
inventions, confidential information, knowhow and any other associated or similar -
irtelisctual property rights and interests anvwhers in the world {which may now orin
the future subsist), nd, in each Gase, whather registared or unregisterad and

'.{b} the benefit of all applications, vights to apply for and rights to use such aséets
{including, without limitation, any licencss and sub-licences of the same granted by it
or to it} of the Chargor (which may now or in the fulure subsist)
Investments has the meanirig given to it in clause 3.4(e) (First fixed charges)
_K@ymmaﬁ-maicies-means tha -'p:‘;%ia%ea&g”o? ‘nsuranige dascribed in smhaduéa-z:{ﬁeymman
Policies) and all insurance policies in respect of the lile, disabilily or critical liiness of any

' -person. pul on rigk after the date of this Deed and in respect of whith the Chargor is the _
insured party, together with all moniss pavable in respect of those policies '

LPA 1826 means the Law 6f Pronerty Act 1625

_ ﬁfzﬁi&patmnaé Lﬁaﬁﬁ rrssEns any aggr@emam for lease {m’ fmr ;cance} or aﬁy t}{:{‘u;:at ioral
leass or licence to which a Securad Property may be subject from time to time '

R :'Pmpema& mean fhe 'mpmeg fisted in schadule 1 (Froparties)

Receiver means any recelver, manager of administiative receiver appointed by Santander in
~respect of the Chargor or any of the Secured Assels
- Related Rights means, in respect of any Investment, sl monies pald or payable in respect of
... that investment (whather as incormas, capita or gtherwise), ali shares, invesimenis or other
- assels derivad from that invesiment and all rights derived from or inciderital to that investment

"Relevant Agreamant mezng,

- {a} - each Cccupational Lease -

s o any guarantee of Rental Income contained in, or g‘.@iaiéng 1o, 'ahy'{}écug}aiémai Y engs
{c} - each other agreemaitt designated as a Relevant Agroemient by Santander and the
Chargoer in wriling whether pursuant o schedule 3 (Relevant Agreements) or

otherwise

-BENERI AT TETE S
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" Rent Account means each account of the Chargor details of which are st out in schedule 4
{Rent Account(s)) and any other account designated as a Rent Account by the Chargor and
Bartander in writing, as each such account may be renumbersd or redesignated from time to
time
- Rental Income means the aggregate of all amounts pald or payable to or for the account of
- the Chargor in connection with the letting, licence or grant of other right or use or occupation
~of any part of any Secured Property '

- Sscursd Assets means all of the assets and undertaking of the {?ha'rgér thia subject of any -
‘securlty created by, under or supplementat to, this Dead In favour of Santander

" Secured Liabilities means all monies and labilities now or after the date of this Deed due,
owing or Incurad by the Chargor to any Secursd Party whatsoever, In any manner and i any
- purrancy or currencies and whether present or future, actual or contingent, whether incurred
solaly or jointly with aby other person and wheather as principal or surely, togsther with all
~irderest acoruing on such monies and liabiliies and all costs, charges and expanses incurred
- by any Secured Parly, excep! for any cbligation which, ¥ # were included here, would
- constitute unlawful financial assistance, or s equivalent in any other jurisdiction

o Secured Party means Santandar and sach of its Affliates

Secured Property means at any time the Properties and all other freehold, jeasehold or. -
- commonhold property which is sublect 1o any securlty crealed by, under or supplemental to
~ this Deed
Security Period means the period baginning on the date of this Deed and ending on the date
an which Santander is satisfied that the Sacured Liabilities have been irrevocably and
unconditionally satisfied in full and all facilities made available by anv Secured Party to the
Chargor have been cancelled

- Subsidiary means a subsidiary undertaking within the meaning of section 1162 of the CA.
2008

VAT :ﬁeans"va%ue added tax.at the rate in force f'a}r tha time béér’sg '
C12 o Administration

" Any reference in this Deed, of any other Finance Document eftéred into under or in
connaction with it, o) ' '

{a) the making of an administration ordar shall be treated as including a reference i the
- appointment of an administrator under paragraph 14 (by the holder of a qualifying
- floaling charge in respect of the Chargor's assets) or 22 (by the Charger or the ’
. directors of the Chargor) of Schedule B1 {o the 1A 1886 or any steps taken loward
such order or anpointment; or : .

{b) . making an application for an administration order by pefition shall be treated as
including a reference fo making an administration application to the court under
~ Schedule B1 to the 1A 1988, appointing an administrator under paragraph 14 or 22 of
~that Schedule, or giving nolice under paragraph 15 or 26 of that-Schedule of intention
ke appoint an administrator or any steps taken bowards such application or notice.

HRESOBETT BV 1ETH L .
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1.3 interpretation
(g}, Unless a contrary indication appears, a reference ini this Deed to:

fiy - Santander, any Affifiate of Santander, any Secured Party, the Chargor, or any
C - pther person shall be construed s as to include fts. successors in e,
permitted assigns and permified transferess and, in the case of Santander,
- any person for the time being appoinied as securlty trustee for the Secured

_ Parties:

(iy.  assets includes present and fiiture properties, revenues and rights of every
description {including any right to recelve such revenues)

: {éii) & Finance Document or any other agresment or instrument s refarence to
that Finance Document or other agreemesnt or instrument a3 amended, |
novated, supplemented or restated (however fundamentally) or replaced,

(WY indebtedness includes any obligation {whether incurred as principal or as
surety? for the payment or repayment of monay, whathar prasant or fulure,
actual or conlingent;

(v}' - d@ persen inclides any  individual person, firm, company, corporation, .
_government, state oragency of a state or any association, trust, joint veniure, -

- consortium or parinarship (whether or not having separate legal parsonality}

or any other entity or body of any description; :

Wiy & regulation includes any requlation, rule, official directive, raquest or
-guideline {whether or not having the force of law but if ot having the force of
law, then being a type with which persons (o which i applies cusiomarily )
comply) of any governmental, intergovernmental or supranastional baody,
_agency, depariment or of any regulatory, self-reguistory or other authority or '
- grganisation, '
Wity a provision of law s a reference to a provision of any treaty; legislation,
ragulation, decree, order or by-law and any secondary legislation enacted .
under a power given by that provision, as amended, apolied or re-enacted or
- replaced {whether with or without modification) whether before, on or after -
the date of thiz Dead; '

iy atime of day is a reference to Londor time: and . -

{ix) dispose includes ény sale; lease, licente; transfer or oan,
by Clause and schedule h'aad%ngs:fafe for case of reference cm.iy,'
ey .- Any word importing the singular shall include the pliral and v‘%{:é versa.
| {d)- - An Event of Default is continuing i it has rot been waived to ihe satisfaction of
- Santander. '
.'{é}' A term defined in this Deed E%a& thé same méamimg .w.'hem .L;isiﬁ.ﬁf i 'an.y' notices,

acknowledgements or other documents {ssued under or in connection with this Desd.

©iO-GROBENDEV 44 30.87E
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-2 Covenant to pay
" The Chargor covenants wilh Santander to pay and discharge the Secured Liabiliies when
they become due for pavment and discharge,
2 - Charglhg provigions
34 - General
LAl sscurity creatad by the Chérgar under this Deed is a cantinuing security for the payment
- and discharge of the Secured Liabilities, is granted with full litle guarantee in respect of all the

right, title and interest {f any), present and futura, of the Chargor in and o the refevant
" Secured Asset and s granted it favour of Santander a3 securily frusles for itsell and each

- Secured Party.,.
"3."2_-  First legal mortgages

' The Chargor charges by way 0?” ffaf: legal mmrtgagﬁ the Prapertses and alt buz dmgs amj all
" Fixtures on each of the Properties.

33 Assignments |
@y - The Chargor assigns: o
{iy - the Relevant -Agreéémﬁié:‘
. T i Rental Income and all mhér s&meé';méyébéé uﬁ'der aﬁy'@ssﬁga’iéﬁn& Lease;
(i) - the Keysman Policies;
) the Insurancs Policies: and
] -. the goodwill, custom and c@nmieééian mgétﬁe} with the rég‘hf %ﬁf‘-é&%ﬂianﬁﬁ{; sé
-use the name of the business of the Chargor and the fudl benefit {so far as the

- Chargor can assign the sarme and subject {0 the burden therecf) of ali of the-
- tondracts, rights and claims of the Chargor.

{B) The Chargor shall reinain fiable to perform all its obligations under sach Relevant
- Agreemert, each Key-man Policy and each Insurance Policy.
34 First fixed charges
The Chargor charges by way of first fixed charge:
' _'{a} 3 _a?% interests and estales in any freeholid, leasehold or commonhold p}mpériy Aow oF -
subsequently owned by # {(cther than any freshold, leasehold or commonhold

- property effectively charged by way of legal mortgage under clause 3.2} and, in each
case, all buildings and Fixtures.on each such property;

: .(!’.}}' the proceeds of sale of its Secured Pr@par‘ty and all licerices to éntér Qi OF Use ﬁhy o
. Secured Property, e
(&) . the beneflt of all alher agreemernits, Instruments and rights refating to its Secured -
FProperty; :

AR T 0T o
. - BrpdsiaTge
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3.6

3.7,

SR MG

{dy - all plant, machinery, vehicles, computars, office and ather equipment, all furniture, -
' furnishings, equipment and fools and any removals or replacement of them, {fogether -
Chattels) present and fulure and the benefit of all contracts, licances, warranties,
_maintenance contracts relating to them and any renewals and replacements of them;

(&) - all stocks, sharés, debeniure Secuiity, securities, bonds and investments of any type

(including, but not fimited to, -all shares held by it in its Subsidiaries) held by H fram -
time {0 ime {Investments) logether with ali Reizted Righls, '

) all book and othier debts due to it and their proceads (both collsgted and Uncollected) |
. {together Debts) and all rights, guarantees, security or other collateral in respect of

" the Debts {or any of them} and the benefit of any judgment or order to pay a sum of
money and all tights to enforee the Debls {or any of them);

gl - ali monies from time to time standing to the credit of each Blocked Account;

Ry all moniss from time to fime standing 16 the credit of each acoount held by it with any

pank, building scciety, financial instihdion or other person other than any Blocked
~ Account (each an Acoount);

Ly allits Intellectual Fropearty; :
iy altits uncalled capital;
(k) the benefit of all . authorisations, consents, approvals, resoltions, lecences,

. exemptions, Tilings, nolarisations or registrations held or uiilised by it in connection _
with its business or the use of any of its assels and the right to recover and receive
compansation payable in respect of any of them; and B

0y to the extent that any assignment in clause 3.3 is ineffective as an assignment, tha.

assals referred (o in thal clause.

 Floating charge

The Chargor charges by way of first floating charge all its asseds and undertaking wherever
located both present and fulure ofher than any sssels effectively charged by way of legal

"~ martgage or fixed charye or assigned under clauses 3.2, 3.3 or 3.4,
Qualifying Hoating charge

" This Deed contains a quaiifying floating charge and paragraph 14 of Schedule BY to the 1A,

1885 applies 1o the flosting charge creatad by of under this Deed,

Conversion of floating charge to a fixed charge

Santander may at any time by notice in wriling to the Chargsr convart the floating charge
creatsd under clause 3.5 into a fixed charge as regards any Flosting Charge Asset as it shall

" specify in the notice it
'{a} - an Event of Dafault is continging, of

{b} - -in the opinion of any Secured Party that Floating Charge Asset is in danger of being

seized or any legal process or execution is belng enforcad against that Floaling
- Charge Asset, '

CoUBrasizigd



38 Automatic conversion of floating charge to a fixed charge .

I {(unless permitted In writing by Santander o expressly permitted imder the terms of any
 Finance Document).

()  ‘the Chargor creates of atieripts to Graate any security aver any of its Floating Charge - )
- Assets;
() any persan levies or aftempts o levy any distress, attachmiant, execution or cther
. legal process against any Floating Charge Asset; or -

(¢} - any corporate action, legel procesdings or other procedures or 5%8;35; arataken for the
winding up, dissolution, administration or recrganisation of the Chargor, :

. éﬁe fivating charga created by this Dead will automatically and imrmediataly without rotice be _
- converted into a fixed charge over the relevant assets or, in the circumstances described in
clause 3.8(c), over all of the Fipating Charge Assets.

3.9 . Small company moratoriur .

if the Chargor is an eligitle compary within {he meaning of paragraphs 2 16 4 {inclusive) of
- Behedule A1 to the 1A 1986, then the oblaining of a moratorium, including ary peeliminary -
“decision, or investigation in terms of paragraph 43 to Schedule A1 of the 1A 1956 shail not-
cause ihe floating charge created by this Deed 1o crystallise inlo a fixed chargs, nor calse
_restrictions which would not otherwise apply to be imposed on the disposal of its property and )

assets by the Chargor.

4 Negativepledge

4.1 The Chargor shall not {W'Ethmt the prior writter consent of Santandsr) create or permit o
subslst any sacurity over any of 15 gesals, : : '
4.2 - 'The Ghargor shall not:
(8) . sell, ransfer or otherwise dispose of any of its assets on taris wheraby thay B of : .
may be leased to or re-acquired by tie Chargor or any Affiliate of the Chargor,
by - sell, ransfer of otherwise dispuse of any of its receivables on recourse terms; -

(¢) - enter into any arrangement under which maney or the benefit of-a bank of other
aceount may be applied, set-off or made sublect to 8 combination of accounts; or

S {dY . enter into any other preferential arrangement having a similar effect,
in cireumstances where the arrangement or ransaction is entered into primariy as a method
of raising finance or of financing the acquisition of an asset. :

5 Restrictions on disposals

" Except as expressly permitied under any Finance Document the Chargor shall not (without -
(the prior writlen consent of Santander) enter into & single transachionh or 4 series of
tranzaclions {whether related or not) and whather voluntary or involuntary o sell lease,
transfer or otherwise dispose of any Secured Assets,

s B TiETE :
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- Future property

Firther assurance

‘The Charger shall promptly do all such acts and executs all such documents (incloding, -

- owithout limitation, any assignment, transfer, conveyance, assurance, mortgage, chargs,
notice and instruction) as Santander may specify {and in such form as Santander may
reguiral in favour of Santander or ils nominee(s) to:

(a) . create, perfect, protect and maintain the security created of intended to be created '

under .or evidenced by this Deaed or for the exercise of any rights, powers and
“rameadias of Santander provided by or pursuant to this Deed or by law;

(b to confer on Santander securlty over any property and assets of the Chargor located

in any jurisdiction equivalent or similar to the security intended to be conferred by or -

. pursuant o this Deed; and/or

(e} (if an Event of Default is continuing) to faciiitate the realisation of the assets which

are, of are infended to be, the subjert of the security crealed by or under this Deed,

Any document required to be executed by the Chargor undér this clause 6 will be prepared at

the cost of the Chargor.

o Land Registry

 Application for restriction

{a) .. If tille to thie Secured Property is o is o be registered at the Land Registry and in

respect of any other registered titles against which the security created by this Deed
may be tegistered, The Chargor applies to the Land Registrar for a restriction on the:

following terms being enfered into on the Register of Title at the Land Registry;

"No dispesition of the registered estate by the proprietor of fhe registered estate is to
- be registered without a written consent signed by the propristor for the time being of
~the charge dated [ ] in favour of | 1 referred to in the charges register

- {Standard Form PY.

- the Land Regisiration Act 2002 or the Land Registration Rules 2003,

Tacking and further advances

(b} 'The Chaigor confirms that so far s any of the Secured Property is unregistered,
such land is not affected by any disclosable overriding interasts wilhin the meaning of

If Secured Parties are, subjest to the terms of the Finance Documents, Under an obligation o

to an application being made 1o the Chisf Land Regisirar o enter a note of such obligation or
agreement on the register of tille lo all present and fulure registered property of the Chargor

. {and any unregisiered properties subject to compulsory first registration 2l the date of this
Daed). :

U Brgasaziva

“atherwise agree o make further advances to the Chargor, this security has been made for -
" securing such further advances. Each Secuired Farty and the Chargor by this Deed consent

~If the Chargor acquires {ar' intends to acquire) any freehold or leasenold or other interest in
nroperty after the dale of this Deed T must



natify Santander immediately of such acquisition or its infention to actquire such
property;

immediately on fequast by Santander and at the cost of the Chargor, exesute and -

deliver to Santander, a legal mortgage in favour of Santander {as security trustes for

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

-

{dj

require;
obtain such consents as are required for the security reférred to in this elause 7.3; .

i e title to such freshold or leasehold property is régisterad at the Land registry or
required to be so registered, to give the Land Registry writlen notics of the securily;

o and

(&)

if applicable, enstre that the seclrity s correctly noted in the register of tile against .

that titie at the Land Registry,

'8 . Motices of assigiments and charges )

81 Relevant Agreemants .

{a)

Immediately upon request by Santander, the Chargor shall give nétice in the Torm
specified in part 1 (Forms of nolice of assignmaent) of schadule 10 o each

- counterparty to each Relevant Agreement {including, for the avoidance of doubt, any -
Relevant Agreement coming into exisience after the date of this Dead) that the
Chargor has assigned to Santander all its right, title and inlerest in the Relevant

. Agreemeant;

Ths Charges shall use reasonable endeavours to procure that the recigient of edch

such notice acknowledges that notice in substantially the form spacified In part 2

- C{Farm of acknowledgement) of schedule 10 within 5 Business Days of that notice
“being given, '

B2 .. Rﬁsnfaé.ims‘;mg_

- {a}

R Immediataly, upon request by Santander, the Chargor shall give nofice in the form
~ specified in part 1 {Forms of notice of assignment) of schedule 8 i each tenant under

~each Qocupational Lease {including, for the avoldance of doubt, any Cocupational
Lease coming into existence after the date of this Deed) thal the Chargor has
assigned to Santander all its right, title and inderest in the Rental Income and other

monies payable under that Occupational Lease;

. The Chargor-shall use reasonable endeavours to pr;:éé:u%e that the recipient of each
- such notice acknowledgss that notice in substantially the form specified in part 2

{Form of acknowledgement) of schedule 8 wilhin & Business Days of that nolice
being given. :

83 - Key-man Policies and Insurance Policies

Cqa

A RSO E AT TR

each Key-man Policy and shall give notice in the form specified in part 1 (Form of

-~ Immediately, Upon request by Santander, the Chargor shall give nolice in the form |
- specified in part 1 (Form of notice of sssignment) of schedule § (o each insurer under

. notice of assignment) of schedule 6 to each insurer under each Insurance Policy
{including, for the avoldance of any doubt, any Key-man Folicy or Insurance Policy
caming into exislence afler the dale of this Deed) that the Chargor has assigned fo

Oraasaie-t



Santander alf its fight, e and interest in that Key=man Policy of Insurance Policy {as
applicabie),
() The Chargor shail use reasonable endeavours to procure that the recipient of each
“osueh notice acknowledges thal nclice In substantiaily the form specified in part 2
. (Form of acknowledgement) of schedule 3 {in the case of each Key-man Policy) orin
-~ part 2 {Form of acknowledgement) of schedule 8 (in the case of each Insurance
- Policy) within 8 Business Days of that notice being given,

8.4 Biocked Accounts

{a) Immediately upon reéquest by Santander, the Chargor shall give notice in the form
specified in part 1 {form of notice of charge) of schedule 8 to the financial institution at -
~which each Blocked Account is held {including, for the avoidance of doubt, any -
-~ Blocked Account opensad after the date of this Deed) that the Chargor has created a
fixed charge over the balance standing © the credit of thal Blotked Account,

{6} The Chargor shall use reasonable endeavours to procurs that fhe recipient of each
such notice acknowledges that nolice in substantially the form specified in part 2
AForm of acknowledgment) of schedule 9 within 5 Business Davs of that notice being

given,
8.5  Accounts
{a)  Immediately upon fequest by Santander, the Chiargor shall give natice in the form
spaecified in part 1 (Form of notice of chargel of schedule 7 1o the financial institution
at which such Account is held (including, for the avoidance of doubt, any Account

5 openad after the date of this Deed) that the Chargor has created a fixed charge over
the balance standing to the credi of that Account.

(5 - The Chargor shail Use reasonable endeavours {0 procure ihat the recipient of each
" such rolice acknowledges that notice substantially in the form specified in part 2

- {Form of acknowledgement) of schedule 7 within 5 Business Days of that nolice
paing given. :

% ﬁéd»‘aﬁakings :
..?he Chargor u'n:deri'a:k.es? 10 $an§z§radért§m’ai ﬁurﬁﬂg the éecurii‘;’: ?é?%@d: - o
.'9.’! _ '.Reammpeﬂy | |
: fay - Afcess

it will alfow Santander and such person 6F persons as Santander nominates to enter
an any part of its Secured Froperiy.

) . Repsir

(i) - Itshall keep its Sacured Property in good dnd substanitial repair and caridition
and decorative order.

B Itshall repair any defect o damage to any of its Secured Property promptly
- and if it falls to do s0 Santander may, but shall not be obliged to, do s0,

© . Planning

5650806 E 15678 L
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“ 1t shall not do or allow to be dovie of fal o do-anvihing which may infrings or
- contravene any stétute or reguiation governing or controling the use or development
of its Secured Property, nor apply for planning permission.

@

: Planribng divections

{y . CWithin 5 Business Days of reﬁ:éégﬁt by it of any notice or arder {Direction)

served on or issued to it by any local or olher authority in respect of any part
_of its Secured Property, it shall give full particulars of the Direction o
- Bantandsr and, i raquested to do so by Sartander, produce. the Dirsction or

- acopy of it to Santander.

i) It shall advise Santander of all steps taken or proposed fo be taken niy it from

Ctime to tme to comply with the tefms of the Direction and shall take all -~
- nacessary steps (o comply with the Direction, '

{i). it shall at the request of Santander (but at the cost of the Cha.rgér} make ar

@©

Join with Santander in making such objections, representations against,

appealing against or in respect of any proposal contained in the Direction as
-Bantander shall deem necessary or desirable in order o protect Santander's
inferests.

‘Davelopment

it shall not, without Santander's prior writtén. consant, cawy ot ahy-dwefspmen? on
any part of its Secured Propsrly nor changs the use of any part of s Secured

- Property:

Deposit of title deeds

1t shall deposit with Saniander all deeds and documents of title relating to ifs. Secured

- Properiy.

'(ﬁﬁ .

Outgoings

e will punctually pay and %ndemmfyﬁah’éandé% and é'ﬁy Reosivéragainst all pr&ser&é
Cand fulure rents, rales, iaxes, assessmenis and oulgoings of whatsoever nalure
- imposed on or payable in-respect of its Secured Property or any part of it or payable

by the ownsr or ocoupier of i,

Investigation of title . -

On request by Bantander, it shall grant Santandat or its advisers (at the cost of the.

' Chargor all faclliies within its power o enable Santander or s advisers or delegates
S o sarry out such investigations of title o and snguiries into its Secured Propeity or
~other Secured Assels a5 may be carved oul by a prudent morlgages or chargas,

Overriding interests

oshyall not, without Eﬁ&pr’éér writlen consent of Santander, enter into any onerous or -
reslrictive obligations affecting the whole or any part of any Secured Property or

' create of permit [0 arise any overriding interest, easement or right whatever in or over

SRR TIETE
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{a) - Lease and covenant compliance
ttshal
i “perform.all its cbligations, covenants and stipulations containgd in any 1Bass

- or agreement for lease under which it holds an imterest In 8 Becured Property
" or to which any of ifs Secured Property is subject;
NE) _properly perform {and - indemnify -Santander and  each Receiver for any
o breach of) any covanants and stipulations of whatsoever Aature affecting any.
. of its Secured Property,

{iii} not mizké any election or iaka'amy othar dction so as to-alter the treatment of
- any Cocupational Lease for the purposes of value added lax;

{iv) - not serve notics on any former tenant under any Qocupational Lease under
section 17{(2) of the Landlord and Tenant {Covenanis) Act 1880 or on any
guarantor of any such former tenant under saction 17(3) of that act; and

&) immediately notify Santander of any niotice received by it under seciion 146
- of the LPA 1925 or any procesdings commaencad or sleps taken against it for
Cthe forfeiture of any lease under which It holds an interest in & Sacured
FProperty,
(b} Mo variation to lease
It shail not without the prior written consent of Sanfander aifer or vary or agree to alter
-or vary the terms of any lease under which It holds any Secured Pmp@rﬁy of any -
lmase 10 which any Secured Property is subjsct,
(¢} MNosurrender or términation
it shall fiot surrender of oiherwise terminate any lease under which it holds a Secured
FProperty of terminate, forfeil or accept a surrender of any lease to which any Secured
Property s sublact,
(@) Compliance by tenants
% shall use reasonable endeavours fto procure fhat each tenant Under - an
" Oceupational Lease complies with the terms of that Ocoupational Lease in a proper
- and timely manner, .
“{e) ' Lease orright to occupy
~ itwill not without the priof written consent of Santander:
() grant any lease or tenancy or exercise any other power of leasing of the
“whalg or part of any Secured Property,; of : '
{ify - grant any 'perscﬁ' ahy contractual ficence Gr'i‘?zé right té'{ﬁc'cu;}y any Secured -
- Property or part with possession of i,
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{f} FarfallUife .
1t shall not do or permill anything which may rerider any lease or agreement for lease
~under which it hoids an interest in a Secured Property, or to which the Secured
. Property is subject, liable to forfeiture or otherwise determinable.

B3 Chattels

ftshiall keep all Chattels caﬁﬁpréged'éﬁ ifs Secured Assets in good and substantial repair and in
" good working order and condition, '
9.4 Insurance
(a) Irshall keep its business and assets insurad at all times with replitable insurers in 4
form and amount and against such risks (including insurance for any environmental -

risks) as Santander considers a prudent company carrving on the same or
_ substantiaily similar business as fhe Chargor would effect. :

ib;'_ * 1t shall pay all premiums by their due 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.

{e)  Itshall notdd o permit to be done ariything to render the insurance void of voidabio:
(d)  Where required in writing by Santander, it shall ensure that:
{1
Y Santander is. named as cemboaitﬁ%nsured in reﬁpeci of its own
separate insurable interest under each policy of insurance {other -
'than public liability and third party liability insurances where clause
A(D(EHB) shall apply) mainiained by it or any person on s behalf In
. acccrdan@e with clause 9.4{a) but without Santander having any
- lability for any prémium in relation o such polioy of ingurance;

By it respett of public liability or third party liability insurances the name’
of Santander be noted on each policy of insurance as morigages;
Cand
(i) - mach policy of insurance shall contain a standard 'mart'gagee'. clauss whe'reb?, '

among other things, the insurance shall not be viliated or avoided as agains!
" a morigagee notwithstanding that it could otherwise be so against the
. Chargor. :

(e) - ltshaliensure (save where Santander agrees othierwise in writing} that each policy of -
~Insurance shall contain a provision to the effect thal the insurance shall not be. - '
invalidated as against Santander for non-payment of any premium due without the
nsurer first giving to Santander not less than 10 Business Days’ writien notice,

C{fy . Mthe Chargor shall be in default of effecting or maintaining insurances orin producing
any such policy or receipt to Santander on demand, Saniander may take oul or renew
such inswances in any sum which Bantander may think expedient and all monies -

- expended and cosis incurred by Santander under this provision shall be for the
“gsocount of the Chargor,
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oy Sublect to any statitory or contractual restriction ari’sihg Lefare the date of this Deed, .
at the optien of Santander, any proceeds of insurance shall be applied towards the
repaymant of the Secured Liabilities.

(R . Subject to clause D.4(g) above with the prior written consént of Santander, ali -
proceeds of nsurance shall be applied towards replacing or relnstating the property in
" respect of which the procesds are recalved,

iy it shall procurs that there is given to Santander copies of the insurances In which it

" 'has an interest, and such other information in connection with them as Santander

may reasonably require. It will notify Santander in writing of all renewals, materiat -
vanations and cancellations of policies made or, to its knowledge, threatened or

pending. _
8.5 it miust procure that the pé!écé’s’a& of insurance comply with the fallowing requirémants:
{a) eachsich ;ﬁcfécy LSt contain:

() & non-invalidation and nan-vitiation clause under which the policy will not be .
:-véféaied or avoided @ against any insured party as a result of any
circumstances  beyond  the control of that insured parly or any -
misrepresentation, non-disclosure, or Breach of afy policy térm or tondition,
Con the part of any insurad parly or any agent of any insured party; '

. (ify . awalver of the rights of subrogation of the insurer as against the Charg‘;ﬁri
- Santander and the tenanis of any Securad Froperly, and

- {iih) aloss payee dlause in such termy as Santander may reasonably rém}'ém in’
“respect of insurance ¢laim paymenis otherwise pavable fo the Chargor,; '

o} - e insurers must give af least 30 days’ dotice [or a sharer period with Santandar's
© - prlor written consant) to Santander i any insurer proposes 1o repudiate, rescind or
. cancel any policy of insurance, to treat it as avoided in whole or in part, to treat itas
Cexpired due o non-payment of premium of otherwise decline any valid claim under it
" by or on behalf of any insured party and must give the opportunity to rectify any such =
non-payment of pramium within the notice period; and =

e} -the Chargor must be free to assign-all amounts payable to i Under each of ifs policies
' of insurance and all s rights in connection with those amounis in favour of
Santandsr.
CgE it fiuat use all reasonable endeavours to ensure that Séﬂi‘arsder receives c@éﬁéés of the

policies of insufance, receipls for the payment of premiums for those policles and any
“information in connection with those policies and dlaims under them which Saniahder may.

- reazonably reguire,

9.7 ltmust promptly notify Santander of:
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day tha proposed terms of any fullre renewal of any of the folicigs of inswance,; .
{6y any amendment, supplement, extension, termination, avéidance of canceliation of
any of the policies of insurance made or, 1o its knowledge, threatened or pending; -
o) _'amy claim, and any actual or threatenad refusal of any claim, under any of the policies - 3
of insurance: and '
@) any event or circumstance which has led of may lead to @ breach by the Chargor of _
 ahy term of this clause.

L]
e
gg :
)
g
o

(@) comply with the terms of the palicies of insurance; -
(b} - not do of permit anyihing to be done which may make void or voidable any of the

policies of insurance;

(e} comply with all reasonable FiSk improvemant requirements of its insurers,

(dy. ensure ihat each premium for the policies of insurance is paid promplly and in any

-~ avant prior i the commencement of the pefiod of insurance for which that premium s
- payable; and

{e) " ensure'that all other things nacessary are done 5o as (o keep each of the policies of -
Cinsurance In force.

C 8.9 Book and other debts -
. {a) It shall collect and realise the Debls in the ordinary course of trading as agant for
- Bantander and pay their procesds info its account with Santandaer immediately on -

O oreceipt. 1t shall hold all such proceeds on trust for Santander pending payment of o
“them into that account,

(b) It shall riot set off, postpone of release any of the Debls or do or omit t do anyihing
- which may delay or prejudicg the full recovery of all Debts,

910 Investments and Related Rights
{a) . Onihe later of;
Cfiy . the date of this Deed: and -

{if) - - the date of acquisition of those investments or Related Rég?wm; o

CA). deliver to Santander all cerfificates of fitle and other documents of
tite or evidence of ownership in respect of its. Investiments and the
Related Righls; and :

(B} deliver to Santander sich transfer documents (with the transferee left
“blank) or any ofher documents as Sanlander may require or
__"Qiherwége raquest in respect of those investments and Related
" Rights, : '
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ha entitied to receive and relsin il dividends, distribulions and cher_ monies

- recejvable in respect of its investments and Related Rights.

{e) _'éi’ shall not exércise its voting and other rights in respect of its investments and

Related Rights in a mannar which is likely to be prejudicial to the interests of any -

. Secured Farty.

{d§ it shalt make all payments which may become due and ;Dayab{é inrespact of any of s )

Ivastmentis and Related Rights, If & falls to make any such paymenis, Santander

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

by Santander shall be repayable by the Chargor to Santander on demand and
panding such repayment shall constitula part of the Securad Liabllities,

{8} lt-skall remain liable to observe and perform all of the conditions and obligations

assumed by it in respact of iis Investments and Related Rights and Santander shall 3
- not be required to parform or fulfil any of its obligations in respect of any Invesiments

or Ralated Rights.

-articles of association or any other constifulional document of any ralevant entity in
raspact of or in connaction with the Invesimenis or Ralated Rights and will promplly
Cprovide to Santander a copy of that notice.

)it shall comply with any notice served on i Under the CA 2008 or pursuant to the

{g) immediafely on . conversion of any of i Investients or Related Rights from g
ceriificated to an uncertificated form, and on the acquisition by It of any tnvestments

' ~or Related Righis in an uncertificated form, it shall give such instructions or directions
and take such cther steps and enter into such documentalion as Sanlander may

require In order to protect or preserve the security imtended o be created by this

. Deed,

General

Farty of the security created by or under this Deed,

~Powaer to remedy

if the Chargor falls to comply with any of the undertakings set out in clause’ 9 (Underiakings)

it shall not do or cause or 'pgar'mii 10 be dore anyihing whith may a"'r?"zany way materially .
depreciale, jpopardise or otherwise prejudice the value to Santander or any cther Secured

(t shall allow and irrevocably authorises Santander andfor such persons as it shall nominate to

take such action on its behalf as shall be necessary fo snsure that i complies with those
underiakings,

If the Chargar falls to perform any obligation o other covenant affecting the Secured Property

or other Securad Asset, the Chargor shall permit Santander or lis agents and contragtors 1o
- enter on the Secured Property, to comply with or abject to any notice served on the Chargor - -

© . relaling to the Securad Property or other Secured Assel and o taka any action Sanlandsr
may reasonably consider expedient to prevent or remedy any breach of any such term or to.

. comply with or object to any such nolice.

The Chargor shall on demand indemnify Santander against any cost, loss or lisbility incurred |

by it in taking any of the steps referred o in this ¢lause 10,
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11 Security power of altarney

- The Chargor, by way of security, irfevocably and severally appoints Santander, each
. Recelver and any of their delegates or sub-delegates o 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 6 its appointment under this clause
RN D :

12 Enforcement of security
124 When security is enforceible

‘On the octurrence of any Evert of Dafaull which s continuing, the security created by and
- undar this Dead is immediately enforceable.

2.2 Acts of enforcement

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

(8) - enforce all or &ny p'art' of the sesirrity created by or under this Desd in any manner it _
“seas it '

(b exercise ifs rights and powers conferred upon mortgagess by the LPA 1925, as varied -
and exfended by ihis Dead, and rights and powers conferred on a Receiver by this
Desd, whather or not it has taken possession or appoinied a Receiver to any of the
Secured Assels; '

o) appaint @ Receiverto all or any part of the Secured Assals; B
{d) appoint an administrator in respect of e Chargor and take arzy'sté}&a o diz o

~{e) exercise its power of sale under seclion 101 of the LPA 1925 (as dmended by this
Deed), or :

(1) i permitted by law, appoint an administrative recaiver in respect of any Chargor,
42,3 . Right of appropriation

' To the extent that the security created by this Deed constitutes a “securlly financial collatéral
arrangement” and the Secured Assels constitule "financial collateral” for the purpose of the '
Financial Collateral Arrangements (Mo 2) Reguiations 2003 (Regulations), Santander shall

_ “have the right on giving prior notics to the Chargor, at any time after the sacurity becomes

- enforceable, to appropriste all or any part of those Secured Assels in or towards discharge of -

the Secured Liabililes, The parties agree that the value of the appropriated Secured Assels
Jshall be, in the case of cash, the amount of cash agpropriated and, in the case of Investments
datermingd by Santander by reference 1o any publicly available marke! 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 Reguiations,
the Chargor agreas that any such determination by Santander will constitute a valuation "ina
commercially reasonable mannar”.
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124 . Statutory powers — general
1241 For the purposes of all powers impliad by statute, the Secured Liabilities aré deemed o have
“become due and payable on the date of this Desad.

12,42 Section 103 of the LPA 1825 and section 83 of the LPA 1825 do not apply o the gecutity
- constituted by or under this Deed. '
12,43 The staiutory powers of laasing conferrad or Santander are extended 5o that, without the
nead to comply with any provision of section 89 or section’ 100 of the LPA 1825, Santander s
©empowsred 10 lease and make sgreements for lease at a premium or otherwise, accept
surrenders of leases and grant options or vary or reduce any sum payable under any leases
or tenancy agreemeanis a8s it may think fit,

4544 ‘Fach Receiver and Santander is entitled to all the rights, 'péwers,. mrivileges and immunities
~confarred by the LPA 1825 and ths |A 1886 on morigagees and Recalvers.
125 -Més’tfgageem possession - no Hability .

- Neither Santander nor any Recelvar will be Tiable, by reason of entaring énm'pc}ssess%éﬁ ofa
- Becured Asset, to account as meortgagee In possession or for any Ioss on realisation or for
~any default or omission for which a morigages in possession might otherwise be liabie.

_"’Eif.ﬁ- . Redemption of prior mortgages

At any tme after the securily created by of under this Deed has become enfarceable,

Santander may, al the sale cost of the Chargor {payable o Santander on demand}:

(ay  redeem any prior form of security over any Securad Assat arid/or
(b} - procure the transter of that seeurily 1o iteell, andior
ey - seftle and pass the accounts of any prior mortgagee, charges or encumbrancer which

once 50 setfled and passed shall be conclusive and binding on the Chargor,
127 Investments - following an Event of Default
o {a} - . If an Event of Defaulf is continuing, the Charger shall an re:i;ﬁest by Santander: -

(y deliver to Santandet such pre-stamped stock transfer forms of other transfer -
. documents as Santander may require to enable Santander or iis nominee or
nominaas (o be registered a5 the owner of, and o oblain legal and beneficial
titte to, the Invesiments and Related Rights referred to in such request;

(i) . provide 1o Santander certified copies of all resolutions and authorisations
-approving the execution of such transfer forms and regisiration of such
transfers as Santander may reasonabiy require;

{ith Cprocura ihét sach such. transfer is marﬁmgy 'regéstere'd by tim. .re?evaﬁt 3
 company or othar entity, '
(W) proclre that, immediately on their issue, all share certificates or other
documents of e in the appropriate form, in respect of ithe relevant
“investments and Related Rights, are delivered o Santander in each case
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~ showing the registeréd holder as Santander or its nominee or nominees (as .
- applicabia); and

(v) - exercise all voting fights in respect of the Investments and Related Rights
© oply in secordance with the instructions of Santander. ' '

{(B) At any time while an Event of Default is confiiuing, Santander may complete any
- transfer documents held by i in respect of the Investments and Related Rights in
favour of itself or such other person or nomines as I shall select.

fcy  Atany time after the securily created by or under this Desd has become enforceable,
“Santander and s nominee or nominees may sell all or any of the investments and
- Related Righis in any manner permitted by law and on such terms as Santander shall

i its absolute discration determine,

{dl i the Chargor recaives any dividends, dgistributions of other monies in réspect of its
- Investimenis and Related Righis at a time when Santander has made a request under
- clause 12.7(a) or taken any steps to enforce the securdty created by or under this
© Deed under claugse 12,2, the Chargor shall immediately pay such sums received |
~directly to Santander for appligation in accordance with clause 158 {Application of
mariest and shall hold all such sums on trust for Santander panding payment of them
i such account &% Santander shall direst,

13 Réﬂeivef
131 Appointment of Recelver

(a). At any fime after #ny security created by or Under this Deed i enforceable,
 Santander may appoint a Receiver to all of any part of the Securad Assets in
accordance with clause 12.2{b) (Acts of enforcement).

C{n) AL any time) f so requested in writing by the Chargor, without further fiotice,
Santander may appoint a Receiver 1o all or any part of the Secured Assets as if
. Bantandar had become enlitted under the LPA 1825 1o exercise the power of sale
- conferred under the LPA 1825,

{c} - Any Receiver appointed under this Deed shall be the agent of the Chargor and the
Chargor shall be solsly responsible for his acts or defaulls and for his remuneration
.- and Hable on any contracts or engagements made or enfered inlo by him and in no
- circumstances whalsoever shall Santander be in any way responsible for any B
misconduct, negligence or defaull of the Receiver, '

C(dy - Where ihe Chargor is an eligible cormpany within tha'mﬁaning of paragraphs 2 1o 4
' (inclusive) of Schedule A1 to the A 19886
(i obtaining a moratoriim; or
(i) - anything done with .a view fo obtaining @ oratorium including . any
. preliminary decision or investigation in lerms of paragraph 43 of Schedule A1 _

o tothe 1A 1986,

anall not be grovrids for appﬁm{mem of a Receiver,
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132 Remgval
_'Sama?‘sder may by written nofice remaove from time to time any Receiver appointed by it _
{(subject to the provisions of section 45 of the IA 1886 in the case of an administrative.

_ - recelver) and, whanever i may deem appropriate, appoint @ new Receiver in the place of any - -
- Receiver whose appoiniment has terminated.

13.3 . Powersof Recelver
(a)  In addition to those conférred by the LPA 1925 on any Receiver apnointed undef that
CACt each Receiver has, and s entitled to sxercise, all of the rights, powers and
discretions set oul inthis clause 13.3.

. {b) . i there is more than cne Redeiver holding office. at the same time, unless the -
' document appointing him siates othérwize, sach Receiver may exercisa all of the
powers confarrad on @ Recaiver under this Dead or under the 1A 1988 individually and
. to the exclusion of any other Receivers,

_ {é} A Receiver of the Chargor has all ihé-r%ghé&_pawéég and discretions of an -
administrativi receiver under the A 1984, : :

{d} - A Receiver may:,
iy .. inthe mame of the Chargor:

(Al do all other acts and things which ha f’ﬁay sonsider éxpeé?@n‘t“ for
o rasatising any Secured Assel dnd

(B)  exercise in relation to any Secured Asset all the powers, authorities:
and things which he would be capable of exercising ¥ hie were i3
- absoiute beneficial owner; '

iy raise and borrow mioney (either Unsecured or on the secunty of any Secured
Assel, sither in priocty 10 the security sonstituted by this Deed o otharwises)
©oon any lerms and for whatever purpose which he thinks fifl.  No person -
“lending that money need enguife as to the propriety or purpose of the
“exercisé of that power of to check the application of any money so raised or . -
-porrowead;

iy - carry on the business of the Chargor as he thinks fit and, Tor the avoidance of
doubt, & Receiver may apply for such authorisations as he considers in his
abselute discretion appropriale; '

{iv) - setle, adjust, refer to arbitration, compromise. and afrange any claims,
- accounts, disputes, guestions and demands with or by any parson who is of
. claims to be a creditor of the Chargor or relating in any way {o any Secured . -
Assel;

L | delegate his powers in accordance with clause 14 (Dalegation)

© AV for e purposes of this Deed, &s he thinks appropriate, on behalf of the
Chargeor or for itself as Recelver, appoint and discharge managers, officers,
agenis, docounianis, sarvanis, workmen and others upon such terms as o
Cremuneralion or otherwise as he may think proper and may discharge any
such persons appointed by the Chargor; :
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vl let any- Secured Asset for anpy term and at.any rent (with or without a
' pramium) which he thinks proper and may accept a surrender of any lease or
. tenancy of any Secured Assets on any terms which he thinks fit (including the
payment of maney o a lessee or ténant on a surrender),;

(viily bring, prosecute, enforce, -defend and abandon ‘all actions, suits. and B
-proceedings or submit to arbitration or any formi of allernative dispute
resolution in the name of the Chargor in relation to any Secured Asset as he.

. considers expedient;
fik) take immediate possession of, get inand colledt a'ny.aecured Asset;

(X} ineach case as he may think fit
“(A) make and effect all repairs and insurances and do all other acts
which the Chargor might do.in the ordinary conduct of iis business be
-~ they for the protection or for the improvement of the Secured Assels; '

_.{B} - commence and/or complete any bullding operations on the Secured
Properly or other Secured Asset; and

{C} " apply for and maintain aﬁy"piaﬁhingpefmﬁgmon,. briailding regmamrs S
approval or any other permission, consent or licence; S

Xy - give valid recsipts for all monies and execute all assurantes and things which
may he expsdient for realising any Secured Asset;

(i) - sell, exchange, corvert into monies and realise eny Secured Assat by public
' aucton or private contrast 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, sharss, stock or other valuable consideration .
and any such consideration may be payable in a lump sum or by inglalmeants
spread over such period as he thinks il Fixtures and any plant and
- machingry annexed to any part of the Becured Property may be savered and
sold separately from the property containing them without the consent of the B

C Chargor,

(%) form a Subsidiary of the Chargor and iransfer to that Subsidiary any Sectired
Asset;

LULxivY vithout restiiction sell, et or lease, or concur in seliing, letting or leasing, or
Cvary the terms of, delerming, surrender or accept surrenders of, leases or
tenancies of, or grant aplions and Hoetices over or otherwiss dispose of or
“deal with, all or any part of the Secured Assets without being responsible for
loss or damage, and so that any such sale, lease or disposition may be made
for cash pavable by instalments, loan siock or other debt obligations or for

shares or securities of another company or other valuable consideration;

(xv} - form and promote, of concur in forming and promoting, a company or
companies to purchase, lease, licence or otherwise acguire inlerests in all or
“any of the Secured Assels or otherwise, arrange for such companies o rade
- or cease {o trade and o purchase, isase, license or otherwise acquire all or-
©any of the Secured Assels on such terms and conditions whether or not
including payment by instalments secured or unsecured as he may think fit;
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i) exercise all voling and other rights attaching to the Investments and Related
" Rights, and stocks, shares and other securities owned by the Chargor and -
comprisad in the Secured Assats in such manner as he may think fil

“(xvily - fedeam any prior security and seltle and pass the accounts of the person
entitied {o the prior security so that any accounts so setled and passed shall
{subject fo any manifest error} be conclusive and binding an the Chargor and -
the money so paid shall be desmed to be an expense properly incurred by

the Receiver,

{xvill) - puréhase or acquire any jand and purchasé, acquire or grant any interest i
.orfight overland;,

xixY - implement or continue the sﬁé&iaﬁbpment of {and obtain all consents required -
in connaection therewith) andfor complate any buildings or structures on, any
real property comprised in the Secured Froperty and do all acts and things

incidental o the SBecured Proparty,

C(xx) - an behalf of the Chargor and without consent of or notice to the Chargor
exgraise all the powars conferrad on & landlord or a fenant by the Landlord
and Tenants Acts, the Rents Acts and Housing Acts or any other legisiation
from tmae to time in force in any relevant jurisdiction relating fo rends or

agriculiure in respect of any part of the Secured Property;

(0%) make calls conditionally or unconditionally bn the members of the Chargor in
- respact of uncalled capital;

(oxil) ke, exeréise or revoke any value added tax option to tax as he thinks it
and

o) do all other acts and things including without fimitation, signing and exsculing
all documents and deeds as may be considered by the Receiver to be..
incidental or conducive to any of the malfers or powers listed here or granted
O by law or otherwise incidental or conducive 10 the preservalion, improvement
or realisation of the Sscured Assets and to use the name of the Chargor for
. all the purposes setout in this clause 13. '

134 Rewiuneration -
Bantander ray from time to time fix the remaneration of ary Receiver appoinited by it
4. Delegation
* Bantander and any Racsiver may delegate by power of atiorney or in any other manner afl or
-any of the powers, authorities and discrellons which are for the tme being exercisable by
‘Santander and the Recelver (as aporopriate} under this Deed 1o any persoh of persons 8s it

- shall think fit. Any such delegation may be made upon such terms and conditicéns {including
the powsr 1o sub-delegate) as Santander and Receiver {as appropriate) ray think il

45 .. Application of monies

181 Sections 109(8) and {8) {Abm%ht’rﬁeﬁt,'m%aré, remungration and duties of receiver) of the._' _
LA 1925 shall niotanply o 3 Recelver apooinied under this Dead,
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18.2 Al monies received by Santander of any Recelver under this Deed and applied in discharge
nf the Secured Liabilties shall be applied o the 3ecured Lisbiliies In speh order as
Santander may determine. '

15.3 - Santander and sny Riceiver may place any money received, récovered or realised pursuant
io this Deed In an interest bearing suspense acocount and it may retain the same for such
- period as i congiders expadient withow! having any obligation to apply the same or any partof
it or towards discharge of the Secured Liabilitles.

16 Remebedies and walvers .

C16.1 . Nofailure to exercise, not any delay In exercising, on the part of Santander of any Receiver,
- any right or remedy under this Deed shall operate as a waiver, nor shail any single or partial
axarcise of any right or remedy prevent or restrict any further exercise of that or any other
right or remedy. The dghis and remedies provided in this Deed are cumulative and not

- exciusive of any rights or remeadies provided by law,

182 A waivargévén orconsent granted by Santander under this Deed will be affective anly if given s
' i writing and then only in the instance and for the purpose for which it is given, o

17 Protsction of third parties.

7.1, Ne persor (including a purchaser) dealing with Santander or a Recelver or its or his agents
has an obligation to enguire of Santander, the Receiver or others whather the Secured -
Liabilities have become payable, whether any power purported to be exercised has become
aexarcizable, whether any Secured Liabilties or other monies remaln oulstanding, how any -
~monies paid (o Santander or lo the Receiver shall be applied or the siatus, propriety or validity.
-of the acts of the Receiver or Santander,
172 . The receipt of Santander or any Receiver shall be an absolute and a coriclusive dischargs o
& purchaser and shall relieve him of any obligation o see fo the application of any mgﬂém'_
~paid to or by the direction of Santander arany Raceivar,

473 - in clauses 171 snd 17,2, purchaser includes any person acquiring, for money or monies
_ worth, any lease-of, or seourity over, or any other interest or right whalscever in relation 1o,
" ihe Secured Assets or any of them. '

18 ‘Notices

All notices, demands and any consent must be in writing.  Santander may serve & notice of
demand on the Chargor at the Chargor's registersd address. A nolice or demand by
. Bantander will be effeclive at the time of personal delivery or at 8.00am on the second
Business Day after posling. A nolice from the Chargor to Santander must be addressed o
. The Manager, Sacuriies — Business & Corporate Services, Santander UK plo, Area 34,
- Ground Floor Ops Block, Bridle Road, Boolle, Merseyside L30 4GB and will be effective on
receipt, if received before 4.00pm on a Business Day, or oltherwise on the next Business Day.

18 Assignmient
19.1 - Santander and each Secured Party méy"am%gﬁ or oihsrwise ranster or deal witl all or any of -
. its rights under this Deed or any security created by or under it.

18,2 The Chargor may not assign or otherwise fransfer or deal with all or any of its rights or
obligations under this Deed in whole or in part or enter info any transaction which would result

' %T}«ﬂmﬁﬁéﬁﬂﬁ‘s?'%’imaﬁ?ﬁ : . : ’
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in any of those rights or obligations passing to another person or something having similar -
effect. ' '

20 - Casificates and determinations

Any cerfiflcation or determination by ariy Sacured Party of 8 raté or amount is, i tha absence
- of manifest error, conclusive evidence of the matlers to which it relates.

2% indemnity
911 The Chargor shall promplly indemrify Santander and eath other Securad Party and every
. Receiver and delegate, agent, nominag, atfornsy or co-trustes appdinted by SBantander {each
“an indemnified Person) against any cost, loss or labilly together with any associated VAT
[incurrad by any of tham as a resultoft

(&) the taking, holding, brotection of enforcement of this Deed;

(b} the exercise of any of the righls, powers, diseretions and 'reme'ﬁies_ves'ted i
 Santander and each Recelver and delegate by the Finance Documents or by law, and

(¢) any default by the Chargor in the performance of any of the obligations expressed to
be assumed by it in the Finance Documents.

© 212 The Chargor shall indeminify Santandér and each olher Secured Party against any and all
- costs, losses, liabilites or expenses together with any assaciated VAT incurred by any of '
© them arising {direcily or indirectly) out of or in connection with the business or any réal
praperty of the Chargor,

213 Sanfandar may indemnify itself out in respect of, and pay and retain, all sums necessary i
give effect to the indemnity in this clause and shall have a llen oh this Deed and the proceeds:
of the enforcement of this Deed for all monies pavable to L

22 Exclission of liability

| The Chargor may niot take proceadings against any officer, employes or agent of Santander
in respect of any claim i might have against Santander or in respect of any act or omission of L
any kind by that officer; emplovee or agent in relation to this Deed and any officer, employes
“or agent of Santander may rely on this clause,

23 . Miscellansous
231 A Secured Party may set off any matured, unpaid of any contingent obiigation due to it from’
the Chargor against any obligation {whether or not malured} owed by that Secured Parly o
the Chargor, regardless of the place of payment, booking branch or currency of elther
~ obligation. 1{'the obligations are in different currencies, the Secured Parly may convert either
obligation at 8 market raie of exchange In s usual course of business for the purpose of the

- set-off,
232 I a term of this Deed is or becomes Hlegal, invalid or unenforceable in any jurisdiction, neither
- the legality, validity or enforceability of the remaining provisions nor the legality, validity or
- anforceability of such tarm under the law of any other jurisdiction will in any way be affected
- of impaired,
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233 f Santander believes that any amount paid by the Chargo? or any othef persan in respect of
the Secured Liabilities is capable of being avoided or set aside for any reason, fhen for the
'_ purposes of this Dead, such amount shall not be considered to have bean paid. :

3.4 - Any settlement, discharge or release between the Chargor and any Secured Party shall be
conditional upon no secutity of payment to or for that Secursd Parly by the Chargor or any - _
- other parson being avoided or set aside or ordered to be refunded or reduced by virlug of any e
taw relating o bankruptey, insolvency or Hquidation ot otherwise, N

235 If Santander or any Secured Party receives notice 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 doss not do so Hen, unisss it gives exprass written notice o the .
cantrary to the Chargor, as from the dme of receipt of such notice by Santander, all payments
- made by the Chargor 1o Santander or any Secured Parly shall be treated as having besn
. cradited to a new account of the Chargor and not as having been appiled in reduction of the

Secured Lighilitias,

236 . If Santander enforces e security constitited by or under this Deed at a time when no
armounts are due (o any Secured Parly but at 8 tima when amounts may or will become due,
. Santander {or the Recelver) may pay the procesds of any recoveries effected by # into an
. interest bearing suspense aceount,

237 The security created by this Deed is contiriving security and shall remain in full force and
. effect regardless of any intérmediate payment or discharge by the Chargor or any other '
person of any or the Secured Liabilifes. It is in addition to any other secusity held by any
Becurad Parly at any time for any of the Secured Liabilties, may be enforced without first
. having recourse to any other rights of any Secured Party and is not in any way prejudiced by -
any guarantes or security now of subsequently held by any Secured Parly.,

238 Unless otherwiss stated in aiy Finance Dacumeﬁia person who is not a party to this Deed
. has no rights under the Confracts (Righis of Third Parties) Act 1989 {0 enforce or enjoy the
“benefit of any term of this Deed or any other documernt issued or entered into under or in .

o oponnechion with i,

23,9 Santander will not be table for any action taken by it {or any oinission to take action) under or
' in conneclion with this Deed unless direclly caused by s gross negligence or wilful
misconduct. Neither Santander nor any Receiver shall be fable in respect of all or any partof -
the Becured Assels of for any loss or damage which arises out of the exercise or the
attempled or purported éxercise of, or the failure to exerdize any of, their respective powers
Cuniess such loss or damage is caused by ifs gross neglisence or wilful acts of defaull and
recklessness. Neither Santander nor any Receiver shall be Hable for any losses, liabilies or
expenses arsing from any act, default, omission or misconduct on the part of any delegate to
“whom any powers, authorities or discretions are delegaled.

2310 For thé purposes of section 2 of the Law of Property (Miscellangous Provisions) Act 1989, the .
Cterms of the Finance Documents and of any side letters relating to the Finance Documents
~and the Secured Liabilities are incorporated into this Deed.

24 Fees, costs and expenses
_ 24,1 Transaction exXpeEnses
_ The Chargor shall prompfly on demand pay Santander the amount of all costs, fées and

expenses (ncluding lagal fees and stamp duties) fogether with any associated VAT .

R ASHENAD BUET 10878 L L
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“reasonably incurred by i i connection with the negotiation, graparation, printing, -éxetulion,
perfaction and release of this Deed,

2472 Enforcement and preservation costs

" The Chargor shall, within 3 Business Days of dervand, pay (0 Santander on a full indemnity -
_basis the amount of all costs, fees and expenses (including legasl fess and stamp duties)
together with any associated VAT incurred by Santander in connaction with the enforcement
of or the preservation of any rights under this Deed and proceedings instiluted by or againgt.
Santander as 3 consequence of isking or holding this Deed or enforcing these rights.

243 Interest on late payments

~If the Chargor falls 1 pay any amount payable by it under this Deed on its dus date, interést

" shall accrue on the overdue amount from the due date up lo the date of actual payment (both
before and after judgmeni) at the rate and In the manner as sei oul in the underlying facliity

agreement. Any intersst aceruing under this clause 24.3 shall be immediately payable by the -

- Chargor on demand by Santander.
25 . Governing law

This Deed ard any non-cortractual obligations arising out of or in connection with it shall be
govarnsed by, and construed in accordance with, the law of England, -
26 Enforcement ©
26.1 - Jurisdiction of English courts
“a}. . The courts of England have exclusive jurisdiction 1o 3&"%‘&?9.35‘1? dispute ar%’éing sut of
or in connection with this Deed {including a dispute refaling to the existence, valigity

o termination of this Deed or any non-contracitual obligation arising out of or in
cornaction with this Deed (Dispuie).

B3 The parties fo this Deed agree that the colrts of England are frie most appropriate
- and conwenient courts o selfle Dispules and accordingly fio party to this Deed will
- argue to the contrary.

e} This clause 26 is for the benéfit 6f Santander. As a resulf, Santanider shall nat ba
‘prevented from taking proceedings relating to a Dispule in any other courls with
jurisdiction. To the extent allowed by law, Santander may take concurrent

- procesdings in any number of jurisdictions,

262 . ‘Service of process

‘The Civil Procecure Rules regarding servics and deemed sérvice will not apply o any letier or -
. other cormmunication notifying a claim or serving legal proceedings under or in connection
with this Deed, which shall instead be served in accordance with this clause 26.2. Any lelfler
ar other communication nolifving a claim or serving legal procesdings under or in connection

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

C{Notices),

This Deed has been entered into 38 & deed on the date given at the beginning of this Deed. .
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. N - Schedule 1 .
Propertise

 Registered Land -

" None gt the dafe-of this Daed

- Unregistered Land

© None atthe date.of this Deed
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Chargor

BB TS

$chedule 2
Key-man Policies

Insurer life assurad Date of policy Policy number

None at the date of this
Daed

28Brsanigg

Amiount of cover

Life

Critical illness



L -Schedule 3
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Schadule 4 -
- Rent Account{s) -

- Morg gt the date of this Deed

30
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~ Schedule 5

o Kiey—tman Policles

Part 1 - Form of notice of assigament - -

'_Td: L #
Datad, - - %

' Gear'S’éré
“The key;m;an'pe.%iﬁm deséribed in the sttached schedule (Key-man Policies)

We heraby notify vou that we have amégnad' to Santander UK gic as seszwé‘ty'trﬁstée- fof'étﬁélf 'a"m.ﬁ.
- ceftain other persons (Santander) all our right, Htle and interest in and to the Key-man Policies.

. We hereby irrevocably and unconditionally authorise and instruct you

g —without notice or reference fo or further authority from us anid without enquiring as o the
iustification or the validity of those instructions, to comply only with any instructions from time
to time received by you from Santandar relating to the Keyv-man Policies (or any of them); and

2 i g’sa‘?‘a%é sums péyable by y;»::su undsr the Key-man Policies for any of them) directly 5.
- Bantander at: : : .

Bank: . _ S
- Acoount ndmbers e -
Sertcode: - e

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

_ Please sign and . return the ackrowledgement attached to one enclosed copy of this riofics to .
Santander and tha other copy o us, ' ' o

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

Yours faithfully

~for and on behalf of
L

e
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- Schedule

insured

T Life assured

| Amount of cover

“Policy _ Date of policy
Number S
- Death Critical
_ Hiness
» o . ® ¢ .

LAttach form of acknowledgment]
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Part 2 - Foim of acknowledgemant

Tes Santander UK pic
" Securifies Team
fth South Admin
~ Bridle Road
- Bootle _
" Mergeyside
L3048

L Ter | [name of Chargon (Chargor)
[address]

Daoted: »

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

- gonfirm that:
T {a) - there has besh no amendment, waiver or release of any rights or Interests In any o
. Key-man Policy since the date of such policy;

by we will not agree to any amendment, waiver of release of any provisian of any Key-
" man Policy without the prior writlen consent of Santander,
Co{e}  we shall actin accordance with the Notice,

(y - as at the date of this acknowledgemert we have not receivad any notice: of
assignment or charge of the Chargor's interest in any Key-man Policy or the
proceeds of any Key-man Policy In Tavour of any offer persoby; and

&) - _ we do ot have and have not claimed or exercised :an'}f z‘”s’gh% or dlaim against the .
.. Chargor or exercised or attempted to exercise any right of set-off, counterclaim or -
- olher right relating (o any Key-man Policy. o
_The provisions of this acknowledgement (and any nom-contractual obligations arising out of or in
“pontachon with i) are governed by English law, :

“For and on behalf of
insurance company]

33
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.................. Scheduls &

"""" Insurance Policies

o T

Dated: e
Dear Sirg

The insurance policies described in the attached schedule linsurance Policies)
We Hareby nolify you that we have aﬁaigﬁe(ﬁ to Bantander UK ple as sedurity frustes for itsalf snd
. certain other persons (Santander) all cur right, tite and interest in and to the Insurance Policies.

©Wa heraby irravocably aind u'ﬁccn'ﬁiiéaﬁaﬁéy authorge gnd instruct your .

1 without noticg or veference to or further authority from us and without enguiring as to the
- justification or the validity of those instructions, to comply only with any instructions from time
i time received by vou from Santander relaling to the Insurance Policies {or any of them),
and
.2 to pay all sums payvable by you under the insurance Policies (or any of them) directly to
- Bantander at; ' .

o Bankr S e
- Account nuombers e .
 Bort codes e

or stich other account as Sartander may specify from time to time. .

Please sign and retumn the ackriowledgement attached to one enclosed copy of this notice to
Santander and the other copy in-us, '

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

Yours faithfully -

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

....@

s
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- Schedule

Date of policy

insured

Policy type T

Policy number
4 ] ® $

TAttach form of sokrio wﬁedgmwf}. '
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Part 2 - Form of acknowledgement

3 "é’“m - Samtander UK plo

Securities Team
Gth South Admin
Bridia Hoad
Baootls
- Merseyside
CLI0408

To: fnam‘e of Chiargor] (Chargor)
- [address] :

Dated:

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

gonfirm that

(@) ihere has been no amendmeanl walver of release of any rights o inferesis in any
Insurance Policy since the date of such policy,

(b} we have noled Santander's interest as mortgag@@'énd'_??s’s{ loss pavee on each
' Insurance Policy, '
] _ we will not agree 1 any amendment, waiver or relesss of any provision of any

nsurance Policy without the prior written consernt of Bantander;
() - we shall act i accordance with the Notice: - ]

'{@} . &y At the date of this 'ai;kméw&ee:é@em@ni we have not received any notice of :
aggignment or charge of the Chargor's interest in any Insurance Policy or the
proceeds of any Insurance Policy in favour of any other person; and a

() we do not have and have ot claimed or exercised any right or claim against ihe
 Chargor or exercised or atiempled to exercise any right of set-off, counterclaim or
other right relating to any Insurance Policy,

The provisions of this acknowiedgement {and any nor-contractual obligations arsing out of of in

connection with ity are governed by English law,
For ard-on belalf of -

linsurance company]

CL38
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................... Sehedole T

Bcoounis

"""""""" ‘Part 1 - Form of notice of charge

“To: - linsertname and address of account hotding institution]
.Acs’;eﬂnt pumber: 4 o ) (Aﬂ:cﬂuﬁt) -
Seesd e :
. Acc@unt holder: . | S

We hereby nofify you that we have charged by way of first fixed charge to Santander UK pic as: |
securlty rustees for itself and certain other persons (Santander} all our right, title and interest in and - .
o the monies from time to time standing to the credit of the Account.
We hereby irrevicably and umﬁé;héi’séena;iy authorise and instruct you: ™
1. o hold all mories from time to time standing to the credit of the Accotnt to the order of =~
Sanlander and accordingly to pay all or any part of those monies {0 Santander (or as it may
~ dirsct) promptly foliowing receipt of written insfructions from Santander to that effect; and

z o disclose to Santander such information relating to us and the Account as’ Santander may
' fram time to time request you lo provide,

By courtersigninig this aotice, ?SVan’sander'auihariseslyau 10 éer;ﬁét us fo withdraw and othervise deal
with funds standing to the credit of the Account unti

(a) - you receive a nofice in writing o the contrary from Santander:

by a petition’is presented for & winding up order in respact of us of an application is
made for an administration order in respect of us,

{whichever boolrs first),

Please sign and return the acknawledgement attached fo one enclosed copy of this notice 16
- Bantander and the other copy fo us, : '

. The provisions of this notice (and any nan-contractual obligations arising out of or in connection with
o) are governed by English law,

T Yours faitnfully

or and on behalf of &

. Countersigned for and on behalf of 3

Santander: R oo e S IR SR
" [Aflach form of askﬁk}a;{ffedgmaﬂf}'

gy
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“Part Z - Form of ac’knwﬁedgﬂmant} :

To: - Bantander UK plc
L Becurities Team
- @th South Admin
Bridle Road
Bootle
Merseyside
L3G 4GB

o To: . '{nam'ﬁ of ﬁfiargekj {thargér}
[address]

L Dated: e

We acknowledge receipt of the notics of charge (Notice) of which tHe above is a duplicate. Térms:
defined in the Notice shall have the same maaning when used in this acknowledgamant.

Ve confirm that

17 we shall actin atcordédnce with the MNoticg; .

20 s at the dale of this acknowledgement wé have rot received any notice of assignment or
charge or other security over the Chargor's interest in the Account in favour of any other
person, and

S8 we will not exercise any right of combingtion of accounis, satoff or lien aver any menieas_

' standing to the credif of the Account,

- The provisions of this acknowledgement (8nd any noR-contractial obligations arising out of or in

. connection with i) are governed by English faw..

For and on behalf of :
facoount holding instiution]
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- Sehedule 8
" Qcoupational Leases

Part 1 - Form of notice of assigriment

CDated: e
Dear Sies

‘The lease described in the attached schedule (thé Lease)

" We hereby nolify vou that we have assigned to Sanfander as security rustee for iiself and certsin. -
other parsons {(Santander) all cur rght, title and interest in and to the Lease (including ail rental
income and other monies payable under the Leasea).

L We hereby irrevoacably and uaccﬂdmonaﬂy authoriss and instrict your: )
4 without notice or reference o or further authority from us and withoit eriguiring as o the

' justification or the validity of those instructions, to comply only with any instructions fromytime -
o time recelved by you from Santander relating to the Lease; and

2 . topay all sums payable by you under the Lease directly to dur acestint at: B
CBanki e
Aocount numbert ¢

Sortcode: e

(the Rent Account ) or siich other accaunt as Santander may spacify from tma to time.

- We' ramain able o parform 4 ol ohligations [as landlord] Qz”’zde;’ the Lease and Saniandsr is Under:
no abligation of gny kind whatsoever under the Leass nor under any llabilily whalsosver In the event

- of any fallure by us to perform our obligations under the Lease. -

Piease sign ard retim the askmswfeﬁgemeﬂt-ai’taﬁhed to one enclosed copy of this notice to
 Bantander and the other copy to us, '

“The provisions of ihis notice (and any non-confraciual obligations arising out of of in connection with
ity are governed by English law, -
Yours faithfully

D R L LR T T R P P B,

L
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© Gchedule
[Description of Lease] |

[Attach formy of acknowledgment] -
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Part 2 - Form of acknowledgement
CTor - Santander UK ple
' Securiies Team
&th South Admin -
Bridie Road
Baolle

. Merseysids
L3 4GE

To: - lhame of Chargor] (Charger) |
[address] '
L Dated: &

We acknowledge receipt of the rictice of asségnméxé% {Notice) of which the enclosed is a duplicate,
Terms defined in the Notlce shall have the same meaning when used in this acknowladgement, We
confirm ihat: |

{d) we will not agree 10 any amendmient, waiver ot release of any provision of the Loase
without the prior wiitten consent of Santander; :

By wershal act in accordande with the Notice;

fcy - e Chargor will remain liable to perform all its obligations under the Lease and
| SBantander is under no obiigation of any kind whalsoever under the Lease nor under -
any labiiity whatsoever in the event of any fallure by the Chargor fo perform iis
obligations undar the Laass, '

(Y no breach or default on the part of the Chargor of any of te terms of such Lease will -
be deemed to have occurred unless we have given notice of such breach fo
Santander specifying how to make good such breach;
Cley - we have made all necessary arrangerments for all future payméms payable under .
such Lease o be made into the Rent Account;

a .'{‘?}":: as at the dafe of this acknowledgement Wwe have. not received any nolice of
- assignment or charge of the Chargor's interest in the Lease in favour of any other
person, and ' :
) we do nat have and have nol claimed or exercised any right or claim against the

- Chargor or exercised or altempied to exarcise any right of sel-off, counterclaim or
other right relating to the Lease, :
The provisions of this acknowledgement {and any non-cortractual obligations arising out of or in
connaction with ity are governed by English law,

For and on behalf of
{Tenant] '

LEEIRE02-5L T ID-ETRTR5321 G



- Schedule® -
" Blocked Accounts

. Part1 - Form of notice of cﬁarge -

Tor | {;&;geﬁ'hé'me- arnd addreésﬁ of sze::*mum-hf:sfdmg-fns?ffufs‘még. |
: Dated:. - *
- marsééﬁ
Account réu;nberi' .'as.' L o | _. _ {'Biezsfized@&maﬂ{}_ '
_ _. Sort code: L ¢
Account holder: 4

We hereby notify you that. we have charged by way of first fixed charge to Santander UK ple as -
- security frustee for ilself and cerlain other persons (Santander) all our right, title and interest inandto
 the monies from time to time standing to the credit of the Blocked Account. '

We hereby irevacably and unconditionally authorise and instruct you:
1 to hold all mohies from time to time starding to the credit of the Blockerd Account to the order

of Santander and accordingly to pay all or any part of those maonies to Santander {oras it may
dirsct} promptly following receipt of wiitlen instructions from Santandsr o that effect; and

SR

o disclose to Santander such infarmation relating 1o us and the Blocked Account as
Santander may from time (o ime request vou to provide, :

We also advise vou that

fa) we may not withdraw any monigs from the Blocked Accolnt without first having.
. cbtainad the prior written consent of Santander; and

- {b} . the provisions of this notice may only he revoked of vared with the priar written
' - consant of Santander. ' :

Please sigh and return the ackn{}wéedgémen{ attached to one enclosed éépy of this natice to -
 Bantander aind the other copy fo us. ' : ;

The provisions of this notice (and any nor-cantraciual obligations aréééng'cu% of it or in connection with
ity are governed by English law.

- Yours faithfully

' 4 Limnited

Attach formt of acknowledgment]

4z
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- Part 2 < Form of acknowledgement

" To Santander UK ple
' Securities Team
Bth South Admin .

- Bridgle Road '
Bootle
Merseyside

130 4GB

CTer [name of Chargor] (Chargor)
- - laddress] :

. Datsd ¢ .

- We acknowladge receipt of the notice of charge (Notice) of which the above s a duplicate. Termis
defined in the Notice shall have the same meaning when used in this acknowledgement.
We confirmy that:
1. we'shall actin accordanice with the Natice,
27 asat the date of this acknowledgement we have nof racelved sry notice of assignmant or .
“charpe or other security over the Chargot's interest in the Blocked Account in favour of any

other parson; and
3 ‘we will not exercise any right of combination” of accounis, setoff or lien over any manies
. standing to the credit of the Blocked Account,
The provisions of this acknowledgement {and any mn-mmracmai"m'b'fégafimins arising oul of or in
connaction with it} are governed by English law. :

Forand on behalfof -
. facoount folding instiution]

L4
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To! & .
. Dated: - e e e e e e
Daar Sirs .

'_Tha agmaﬁiaﬁfd‘eﬁériheﬁ iri the attached scheduls {the égremrmnﬁ

. We hereby notify you that wé have assigried to Sartander as security trustes for E’tseif gnid cerfain -
other persons (Santander) all nur right, titte and interest in and to the Agreement {including ali monies

N payadle under the Agreament).
‘We hereby irrevocably and unconditionally autharise and instruct altH
1 - without notice or reference 1o or further authorily fromy Us and without ah'ciguiﬁﬁg ds o the
- justification or the validity of those instructions, to comply only with any instructions from time
to time received by you from Santander relating to the Agresment; and

2 o pay all sums pavable by vou Under the Agresment directlyto our account at
Banic
L Accounindmber @
 Sort code: R

{iﬁ'é Acount ) or such other account as Santander m’ai.y specily from lme to lime,

] We remain liable {6 pérform all our obligafions urider the Agreement and Santander is under no
. obligation of any kind whatsoever under the Agreement nor under any lability whatsosver In the eveni

of any fajllure by us to perform ouf obligations under the Agreemant.

Please. sign and return the acknowledgement sttached (o one enclosed copy z‘;&f thiz nolice o
Santander and the other copy to us,

The provisions of this notice {and any nen-contractual obligations atising out of or in connsction with -

-ty are governed by English law.

Yours faithfully

- lor and on baha!%m’_
@

16-850B504E1E1 10675 T A sanis



- : Sehéﬁduéé-:f :
) Ei}e'ﬁ‘cr'im'iiﬁn of Agresment]

_ {A:z‘éch formy of acknowledgment]

B

L ABEECESOREIETO-ETETEISIZIEA



Tor Santander UK ple

' Securities Team

fth South Admin

- Bridle Road

‘Bootle

Merseyside PRI e .

LI0AGE e

To: . [name of Chargod (Charger) - . .
o [address)
' .Z}ia%ea:%z. &
| We ackniowladge reécsipt of the. notice of af&éignrré‘ehi {ﬁéﬁceﬁ)' of which the enclosed is a duplicate.
‘Terms defined in the Notice shall have the same meaning whan usad in this acknowladgament, We
“confirm that:
{a) we wil not agige to any amendment, waiver or relsase of any provision of the
-Agreerrent without the prior written consent of Santandern ' '

. (8Y | we shall act in accordance with the Notice;

. {2) " the Chatgor will remain liable to perform all ifs ebligations under the Agreement and
Santandar is under no obligation of any kind whatsoever under the Agreement nor
under any Hability whatsosver in the event of any Tailure by the Chargor to perform is

- obligations under the Agreement; '

() " yio breach or dafault on the part of the Chakgo% é?'a%nﬁy of the tarms of such Agresment B
-will be deemed {0 have occurred unless we have given nolice of such breach o
- Bantander specifying how to make good such breach;

e - we have made all necessary arrangements for all future payments payable under .
such Agraement 1o be made into the Account; '

{f) " as at'the date of this acknowledgement we have not received any notice of =~
- assignment or charge of the Chargor's interest in the Agreement in favour of any ~ .
'_ othar person, and '

' .{g}. " we do not have and have not claimed of exércised ary ri‘gﬁt or claim against the
- Chargor or exercised or altempled to exercise any right of set-off, counterclaim or
- gther right relating to the Agreement,
_ The provisions of this acknowledgement (and ahy non-contractual obligations éffa%hg out of or in )
Cconnection with i) are governed by English law.

-~ For and on behalf of
[Counterparty]

4B
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| Chargor
Executed as a deed by BANBURY HEATH .~ }
LIMITED DY T e

Cacting by SAeTed B ﬁf@gx-,m. SeErNG ) Dirgctor
a director in the presence of : -

uuuuuuu

Signature of witness

Name QQ@WVC?@Mj ;. ) o

(IN BLOCK CAPITALS)

Board Approval
We hereby carlify that thie acceptance of, and entry into, this Dégamure was ap.p{wed by'a résolution
of the Board of Diractors of (he Chargor properly passad on.. & WA oved., L) e e _ '
R S T DT PR
Y RN B B A ral <
pste L ALl C
- Bigned ., iredion
OR

Director's Resolution

| hareby cariify that the acceptance of, and entry into, This Debenture was approved by a resolution of

-the sole director of the Chargor properly passed O i o i e, S
Date il e s e e s
Signed .. -...‘.{Qé{ec‘mr} N
A7
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Bartander

" Signed by .. R o

- e )
duly agthorised - o N U
for and on behalf of - o N
Santander UK ple }

HRRSMRIEAL S IDGTETRASAIRT
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