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Registration of a Charge

Company name: DENTAL ARTS STUDIO (DENTAL CARE) LIMITED

Company number: 06961440
X8AQSDEB

Received for Electronic Filing: 19/07/2019

Details of Charge

Date of creation:  18/07/2019
Charge code: 0696 1440 0002
Persons entitled: SANTANDER UK PLC AS SECURITY TRUSTEE
Brief description:  NONE
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 06961440 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ASHURST LLP

Electronically filed document for Company Number: 06961440 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6961440

Charge code: 0696 1440 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 18th July 2019 and created by DENTAL ARTS STUDIO

(DENTAL CARE) LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 15th July 2019 .

Given at Companies House, Cardiff on 22nd July 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



: This Deben-ture is made on - ' : e 45 Jd{y 2019 .

_ Between

W

1

1A

Dental Arts Studio (Dental Care) erlted (regrstered in England ‘and Wales. with number

- 06961440} whose registered office is at Leavesden Park Surte 1 & Hercules- Way Watford
' 'Hertfordshlre Engiand WD25 TGS (Chargor), and

Santander UK. plc (reg|sterecl in Engrand wuth number 229474?) whose reglstered office is at
2 Triton Square, Regent's. Place, ‘London NW1 3AN as security trustee for each of itself and

-each Secured Party (Santander, which expressron sha!l mclude its successors in fitle,
: .assrgns and transferees} S

it is agreed

- Definiti-ons'_and 'int_erpretation _'

'Definiti_on_s :

n -this Deed:

_Account has the meaning gwen toitin cfause 3. 4( ) (Farst flxed charges)

Affitiate means in relation to a person, a Subsndtary of that person a Ho[ding Company of .

' that person or any other Subsrdlary of that Holding Compeny, in each case,. from time to time." -
 Blocked Account means:

&), each'Rent Account and

by any other account de5|gnated as a Bl ocked Acoount by the Chargor and Santander in
writing :

' Busmess Day means a day (other than a Saturday or Sunday) on Wthh banks are open for'

general busmess in' London -

E CA-.ZOQB_mean-s the Companies Act- 2006
Chattels has the m'eaning givento itin ¢lause'3.-4(d) (First fived ohargeS)
.__:Debts has the meanlng given to it in ciause 3. 4(f) (F |ret fixed charges)

- Event of Defau!t ‘means any event of default (howsoever deﬂned) under any Fmance

Document and any fatEure by the Chargor to satlsfy any demand for’ payment under any
Frnance Document

'- Fmance Document means th|s Deed, any document govermng or ewdencmg the terms of
“the Secured Liabilities . and any other- document designated as a Fmance Document by -

Santander and the Chargor _

"letures means in respect of any Secured Property alt fixtures and flttrngs (mcludrng trade:
. _ﬂxtures and ﬂttmgs) and fixed plant and rnachlnery now or -at any trme after the date of this
- Deed on that Secured Property : '

. Form o_f charge filed at _HM'Land_-Registry under reference M_D'1:292:Z

T




'Floatrng Charge Assats means all the assets and undertaklng from trme to ’ume subject to'
the floatmg charge created under cEause 35 (Fioatmg charge) _ :

' 'Holc_img -Company'. means. in _reiat:on to a person, _any person in r‘esp'ect of which it s a
Subsidiary : : :

IA 1986 means the .En__soive_ncy Act 1986

) Insurance 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 habslaty)
“together wath all monies payable in respect of those pohcres '

_ InteliectualPr‘operty _me_a_ns’:' 2

(a) . . any patents, trade marks, sefvice marks, designs, busiriess names, copyrights,
~* . database. rights, design rights, topography rights;. domain names, moral rights,
inventions, confidential ‘information, knowhow and any other associated or similar
intellectual property rlghts and interests anywhere in the world {(which may now oF in-

- the future subsrst) and, in each case, whether regrstered or unreg|stered and

(b) the benefrt of aH applrcatrons rlghts to apply for and nghts to- use such assets
(including, without limitation, ‘any licences and sub-licences of the same granted by -
or to rt) of the Chargor (whtch may now orin the future subsrst) -

Investments has the meanlng gfven to itin clause 3 4{e} (Fn’st flxed charges)

Key-man Pohcres means the policies of insurance descrrbed in schedule 2 (Key-man__
. Policies) and all insurance ‘policies ih respect of the life, disability or critical illness of any

person put-on risk after the date of this Deed and in-respect of which the Chargor is’ the -
tnsured party, together wrth aII momes payable in respect of those pohmes

LPA 1925 means the Law of Property Act 1925

Occupatronal Lease means any agreement for lease {(or for- hcence) or any occupatrenal
.Iease or Ircence to which & Secured Property may be sub;ect from trme to trme T :

Propertres mean the prOpertres I:sted in schedule 1 (Prepertues)

Recewer means any recerver ‘manager or admmtstratwe recewer appornted by Santander in
' respect of the Chargor or any of the Secured Assets

Related Rights means, in respect of any Envestment 'al£ monies paid or payable in reeeect of
that Investment (whether as income, capital or otherwise), all shares, investments or other -
' -assets denved from that lnvestment and alt nghts derlved from or mcrdentat to that anestmeﬂt
3Re[evant Agreement means: .

(ay each Occupattonal_f_-ease _

'(b) - ahy guarantee 'of_RentaE'Ineome contained in, of 'relat_i-ng to, any Occupational Lease
() each other agreemerit designated as a Relevant Agreement by Santander and the

_Chargor i wntmg whe’cher pursuant R {0} schedule 3 (Relevant Agreements) or
_otherwrse .
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~'Rent Account means each account of the Chargor details of which are set out in schedule 4
o (Rent Account(s)) and any other account designated as a Rent Account by the Chargor and

Santander in writing; as each such account may be. renumbered or redesrgnated from time to
t|me . . .

Rental lncome means the aggregate of all amounts pa|d or payable to or for the account of

the Chargor in connectlon with the letting, licence or grant of ather r:ght oF use or occupation
of any part of any Secured Property _ :

Secured Assets means att of the assets and undertakmg of the Chargor the sub;ect of any -

'secunty created by, under or supptementat to, this Deed in favour of Santander

Secured Lrabrhtfes means alt momes and ilabrhtres now or atter the date of thls Deed due,

owmg or incurred by the Chargor to any ‘Secured Party whatsoever, in.any manner and in any

currency or currencies and whether present or future, actual or contmgent whether incurred

: _sole!y or ]orntly with any other person and whether as _principal or surety, together with alb -~
interest accruing on such - monies and liabilities and all costs, charges and expenses incurred '

by any Secured Parly, except for any obligation which, if it were included here woutd
' constttute unlawfut fmam:lat assistarice, or. rts equwatent in any other qu!SdtCtIOﬂ

Secured Party means Santander and each of its Atﬁhates

Secured Property"means at any‘ time the Properties: a'n'd ‘all other freehold; teaeeheid or
commonhold property which is sub;ect 1o any secunty created by, under or supplementat te :
e thls Deed . .

' -Secunty Period means the per:ed beglnnlng onthe. date of thrs Deed and endmg on thedate’
on which Santander is satisfied that the ‘Secured Liabilities -have been urevocably and
unconditionally satisfied in full and all facilities made available by any Secured Parly tothe
Chargor have been cancelled :

Sub5|dtary meens a subsrdlary undertaklng W|th|n the meanlng of sectioh 1162 of the CA

2006
VAT means valus added tax at the rate i force for the time being

' Admin'i's'tratioh

. Any reference in this Deed or eny cther Fmance Document entered mto under or in.

con nect|on with it, te

' (a) the m'aking' of an-admiﬁistratioh erder' shall be treated ee 'including’ a reference o the '
appointment of an administrator under paragraph 14 (by the holder of a gualifying .-

N floating eharge in respect of the Chargor's assets) or. 22 (by the Chargor or the
directors ‘of the Chargor) of Schedule B1 to the 1A 1986 .or any steps taken toward
- such order or apporntment or

' "_(b)_'-. ' 'making an application for ‘an admmlstratron order by petition shall be treated as

rncludmg a reference to making an admlmstrehon application to. the court under

Schedule B1 fo the IA 1988 appointing an-administrator under paregreph 14 or 22 of

that Schedule, of giving notice under paragraph 15 or 26 of that Schedule of intention
to appoint an admmrstrat_o_r or any steps ta_k_en towards such appl:cetlcn or notice.
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Interpr'eta'tion-

'(a.)

)
(©
@

-('F}

(Giy

(tii)_

v},

(il

(wii)

R

_' Unless a contrary rndrcatron appears a reference in thrs Deed to

' 'Santander any Afftltate of Santander any Secured Party the Chargor oF any
other person shatl be construed so as to include - its successors in title, .

permitted aSS|gns and permrtted transferees and in the case of Santander,

“any person for the trme being appornted as seeunty trustee for the Secured-'
. Parties; : :

assets includes present and future properhes revenues and rrghts of every

- descnptron (rncludmg eny right to receive such revenues)

a Frnance Document or any other agreement or 1nstrument is a reference to

~that' Finance Document or other ‘agreement or instrument. as amended
' novated supplemented or restated (however fundamental!y) or replaced;

| mdebtedness mcludes any obhgatron (whether tnourred as prtnclpal OF as -
“surety} for the payment or repayment of money whether present or future,
actual or contmgent : : :

“a person mcludes any rndlwdual person frrm company,. corporatron

government state or agency of a state or any association, trust, joint venture,

. consortium or partnership (whether or not having separate legal’ personahty}'

or any other entlty or body of any desonptron

a regulation .includes an‘y regulatio-n, rule, - official directive; request or

5 ~ guideline {(whether.or not having the force of law but if not having the force of

law, then being a type with whloh persons to which. it applies customarily . .

comply} of any govemmentai intergovernmental or supranational body, .-

agency, department or of any regulatory ‘self-regulatory. or other authorrty or

organlsatton

‘a provrsron of law is a reference to a provrsron of any treaty legrslatron
~regulation, decree order or by-law and any secondary tegrstatron enacted

under a power given by that provision, as amended, applied or re-enacted or .

-.'reptaced {(whether wlth or wnthout modmcatton} whether before oh.or after

{he date of thts Deed
a time of day is a r_eference to London time; and.

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

_ Clause and schedule headings are'fo'r ease of referenoe o-n'ty-
' _Any word :mportrng the srngutar shall rnctude the plurat and \nce versa.

An Event of Default is conttnumg ff it has not been waived to the satrsfactton of -

Santander

A term defined in thrs Deed has the same meamng when used in any HOtECES

: aoknowledgements or other doeuments |ssued under or in oonnechon ‘with this. Deed.
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3.3

34

C‘oven_ant to pay :

B The Chargor covenants wrth Santander fo pay and drscharge the Secured Llabrlltles when _
' they become due for payment and dlscharge - :

_ Charg_-rng .prows-ro'ns

G_eh_erat'_ :

..IAF'I eecurity cr’eeted by the Chergor under this Deed is & 'cont'inr.ring seourity for the payment ' B
-and dlscharge of the Secured Liabilities, is granted with full title guarantee in respect of all the -
right, title and lntereet (if any), present and future; of the Chargor in and to the relevant

Secured Asset-and is granted in- favour of Santander as seounty trustee for |tself and each-

: Secured Party

Firstlegal mortgages

The Chargor charges by way of first Iegal rnortgage the Propertres and aII burldmgs and aII_ '

' Frxtures on each of the Properties.
. _As_srgnment_s

_':(a) . 'Th'e.Cha-rg;or_a_esi-gns': o

.-(1'.)_ _ the 'ﬁetevent Agree'me.ntS'.
(ii)._ all Rentat Income end elt other surhs payable under any Occupatronal Leese
iy - the Key~man Polrcres | |
' (iy) | the-Insurance-Pollcres;.and |
. (y) C the goodwtll ou'stom ano cohheotion together with the' rjght f.or'Santander to N
o use the name of the business of the Chargor and the full benefit (so far as the

-'Chargor can assign the same and subject fo the burden thereof) of all of the
contracts, rlghts and claims of the Chargor : :

ey The Chargor shall remain liable to perform ail lts obhgatrons under eaoh Relevant .

: 'Agreement each Key man F’olrcy and eaoh Insurance Policy. .
First frxed charges
The C-hargor charges by way of'frrst fixed cherge:

(@  all mterests and estates in any freehold, Eeasehold or. oommonhold property now: or
B subsequently owned by it (other than any freehold, leasehold or commonhold

property effectively charged by way of legal mortgage under clause 3.2} and, in each

_case, all burldmgs end F 1xtures on each such property

' '--(b_)_ : the proceeds of sale of its Secured Property and alt Jrcences to enter on-or use any _

' Secured Property

ey -the beneﬂt of aIE other agreements mstruments and nghts relatrng to |ts Secured'

: Property




3.5

3.6

37

' @y alt plent -m.achinery' vehicles, computers; office and other equipment; all furniture, _
o furmshlngs equipment and tools and any removals or replacement of them, (together '

Ghattels} present and future: and the benefit. of all contracts, licences, warranties,
mamtena_nc_e contracts relating to thern_ and any renewals and .replacen_'lents of them_.
(e).  all stocks, shares, debenture- security,' securities, bonds and in\'restmen’r'e of any type
: {including, but not limited to, all shares held by it in its' Subsidiaries) held by it from
o trme to tame {Investments) together with aII Re{ated Rrghts ' -

0. .aE-F book and ot_he_r deb_ts due to it and therr 'p'roce_eds- (both collected and uneollected).

{together Debts) and all rights, guarantees, security or other coltateral in respect of

" the Debts {or any of them) and the benefit’ of any judgrnent ar order to pay a sum of - .
' money and altrights to enforce the Deb’rs {or any of them),

' (-g) all monies from tlme to time standlng fo the ‘credit ef each Blocked Account

_(h) ~ all monies from trme to time etandmg to the credrt of each account held by it with any

bank, bur[dmg society, financial mstitunon or ether person other than any Blocked. .' '
- Account (each an Account) ' ' :

@)y allits infellectual Property;
) allits uncalled cap'itai' B
(k) __the benefrt of all  authorisations, consents, . approvals FESO|U’EIOF¥.S licences,

-exemptions, fr!mgs notarisations or registrations held or utilised by it in connection
-with its business or the use of any of its assets and the nght to recover and receive
-compensatlon payabie in respect of any of them; and

' () to the extent that any asstgnment in clause 3. 3 is meﬁecttve as an assrgnment the C

assefs referred toin that clause
Fleating charge

The Chargor charges by way of first ﬂoatmg charge all its assets and undertakrng wherever '

. Iecated both present ‘and future other than any assets effectwety charged by way of legal _

mortgage or flxed charge or assrgned under clauses 3 2 3. 3 or 3. 4
Quahfymg ﬂeatmg_charge

This Deed contams a qualrfylng floatmg charge and paragraph 14 of Schedule B1 to the EA_.

1986 appﬁes to the floating charge created by or under: thrs Deed.

c:onverelon of ﬂoatmg charge to a flxed charge _

Sentander may at any time - by notice in writing to t'he Chargor convert the floating cherge-

- created under ¢lause 3 5 rnto a fixed charge as regards any Floatrng Charge Asset as it shall-
_ specrfy in the notrce if:. : .

; ('a)_ .~ an Event of'Defath is eentih'ui=ng"or '

by in the epmron of any Secured F’arty that Floatmg Charge Asset is in danger of bemg
_selzed or any legal process or execution -is being enforced against- that Floatlng'
Charge Asset, : : : -




3.8

39

41

4.2

o Automahc conversuon of flcatmg charge toa ftxed charge

| i (untess permltted in wrrtlng by Santander or expressty perm|tted under the terms of any'

Fmance Document}

“a)y - the Chargor creates or ettempts tc create any securtty over. any of its F Ioatlng Charge '
o Assets : :

Ab} . any person Iewes or attempts to levy- any dlstress attachment executron or other

: Iegal process agalnst any Floating Charge Asset or

'(c}_- - any corpcrete action, fegal proceedmgs or other procedures or steps are taken for the

winding up, dlssclutlcn admlmstratlon or reorganrsatlon of the Chargor

the floatrng charge created by this Deed wilt automatlcatly and |mmed|ately without notice be :
- converted into a fixed charge over the relevart assets or, -in the curcumstances descrtbed in
-cteuse 3. 8(c) over all of the Floatlng Charge Assets, :

S-matl comp'a-ny moratorrum'

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

Schedule A1 to the A 1986, then the obtaining of a moraterium, including any prefiminary -

decrsnon or investigation in terms of paragraph 43 to Schedule A1 of the |A 1986 shall not

. ':cause the floating charge created by this Deed to crystaliise into a fixed charge nor cause
restrictions which would not cthemnse appty to be tmposed on the drsposal cf its property and
.assets by the Chargor :

Negatlve- pledge :

The Chargor shall ot (WEthout the prior. written consent of Santander) create or permlt to

' sub5|st any secunty over any of |ts assets.

The Chargor shatl not

-(e') _ sett transfer or othefwrse dlspose of any of lts assets on terms whereby they are or

.may be Ieased to ofr re-acquired. by the Chargor or any Afflhete of the. Chargor

' by sell, transfer or cthenmse dlspcse of any of tts recervables on recourse terms

(e) enter mto ‘any arrangement under which money or the beneﬂt of a bank or, other

account may be applled set-off or rnade subject to a combrnatron of accounts or

dy enter rnto any cther preferentla! arrangement havmg a srmrlar effect

in crrcumstances where the arrangement ‘or transactlon is entered into pnmarrly asa rnethcd
Cof raising fmance or of fsnencmg the acqursrttcn of an asset. '

' 'R'estnctrons on dlsp'osals

: Except as expressly permltted under any Flnance Documaent the. Chargor shatl not {without.
."_the prior written consent of Santander) enter into a single transaction or a series of
‘transactions (whether related or nof) and whether voluntary ‘or - involuntary to- set! Iease,

transfer or otherwlse dtSpose of any Secured Assets,




6 - Further assurance

6.1 The Chargor shall premptly do all such acts and execute all such documents- (including,.
wrthout limitation, -any assignment, transfer conveyance assurance, mortgage charge
notice ‘and rnstructron) as Santander may specify (and in such form as Santander may
require) in favour of Santander or'its nomrnee(s) to

'(a_) . create, perfect protect and. mamtarn the securrty created or tntended to be created
. under or evidenced by this Deed or for the exercise of any rights, powers and
- remedies of Santander prevrded by or pursuant to this Deed of by law;

(38 to confer on Santander securrty over any property and assets of the Chargor tocated_
' in any jurisdiction equivalent or similar to the- securlty intended to- be conferred y or
- pursuant to thrs Deed andfer

(c_) 3 _ (rf -an Event of Default is contmumg) to facrlrtete the realrsation of the assets whrch
. are, or aré rntended to be, the subject of the securtty created by or Lrnder this Deed. .

| 62 Any document requlred to be executed by the Chargor under th:s clause 6 will be prepared at' -
the cost of the Chargor : . -

7 i Land Reglstry
71 '-Appllcatmn for .restri'ction o

(@) I title to the Secured Property is or is to be registered at the Land Registry and rn'_ B
' : respect of any otter registered titles against which-the security created by this Deed
may be registered, The Chargor applies to the Land Reg|strar for a festriction on the )
o 'fcltowmg terms berng entered mto on the Register of Trtle at the Land Registry:

"No dlsposrtren of the regrstered estate by the propnetor of the'regrstered estate' is to
- be registered wrthout a written consent signed by the propnetor for the time being of
the charge dated [~  ]infavourof [ ] referred_ to in th_e charg_es_reglster N
”(Stan_dard_rorm Py - L L

by . The Chargor conflrms that 50 far as’ any of the Secured Property IS unregistered :
 such land is not affected by any drsclosabfe overrrdmg interests within the meaning. of -
' the Land Regrstratlon Act 2002 orthe Land- Reglstratron Rules 2003 :

72 Ta'cking and further advance_s_ '

I Secured Parties are, subject to the terms of the F inance Documents, under an obligation or -
' 'otherwise agree to make further advances to the Chargor, this. secUrity has been made for =
securrng such further advances. Each Seécured Party and.the Chargor by this Deed consent .
to an application berng made to the Chief Land Registrar to enter a note of such obligation or
agreement on the register of title to all present and future registered property of the Chargor .
_- {and any unreg:stered properties’ sub;ect to computsory flrst regrstratron at the date of th5:
" Deedj. :

73 _.F'uture_pr'eperty

if the Chargor acquires. (er rntends fo acquire) any freehotd or leasehold -or other rnterest in
property after the date of th|s Deed it must;. '




.'(e).' notrfy Santender mmedtate[y of such acqursrtron or its rntentlon to acqu[re such '
property, . . . . ’

(b) .rmmedtete[y on request by Santander and at the cost of the- Chergor execute and _
o “ deliver to Santander, a legal mortgage in favour of Santander (as security trustee for -
ltself and each Secured Perty) of such property i such form as. Sentander may

: requrre
' (c) ' ) ob‘taln such congents as are-req'uired for the s'ecurit_y referred to in this c'la-use 7".3"
NG rf the title to such freehold or Ieasehold proper‘ty is regrstered at the Land registry or
required to be so reglstered to geve the Land Regtstry written notrce of the- secunty,_
and ' :
. {e) 'if appilcab[e ensure that the . securlty is correctfy noted in the regsster of trt!e egarnst '

B that title at the Land Regrstry

8  Notices of assignmen'ts an-d' t_:ha'rges N
8.1 Relevant Agreements - .
(&) irﬁ'mediately upon request by Santander, the Chargor shall give notice in the form .

specified in part 1 (Forms. of notice of assighment) of schedule 10 to- each
 counterparty to each Relevant Agreement (including, for the avoidance of doubt, any
" Relevant Agreement coming into existénce aftef the date of this. Deed} that the
.. Chargor- has assagned to Santander all its rxght titie and mterest in the Re!evant .
- Agreement. :

(b} The C_ha_rgor shalt use reasonable endeavours to procure that the recipient of each
- such notice acknowledges that notice in substantially the form specified in part 2.

- {Form of acknowledgement) of schedule 10 within 5 Busmess Days of that notrce
'_berng grven : o

82 Rental l.ncome

(@) Immediately, upon request by Santander, the Chargor shall give notice in the form -

' " specified in part 1 (Forms of notice of assignment) of schedule 8 to each tenant under.
~each Occupational Lease (including, for the avoidance of doubt, any Occupational
~ Lease coming into existence after the date of this Deed) that the Charger has

assigned to Santander all its right; title and interest in the Rental Income and other
monies payab!e under that Occupatlonal Lease:

(%)) The Chargor shall use reasonable endeavours to procure that the recxprent of each"-
3 - such notice acknowledges that notice in substantialiy the form specified in part.2
. {Form of acknowledgement) of scheduie 8 W|th|n 5 Buerness Days of tha’t notice
-. - being given. '

8.3 * Key-man Policies 'an'd insurance Policies

(@) immediately, upon request by Santander, the Chargor shall give notice in the form
RSO ‘specified in part 1 (Form of notice of assignment) of schedule 5 to each insurer under
~each Key-man Po!lcy and shail grve notice in the form. spec:lfled i part 1 {(Form of-
notice of assignment) of schedule 6 to each insurer under each nsurance Policy
“(including, for the avoidance of any doubt; any Key-man Policy or Insurance Policy

-coming into existence after the date of this' Deed) that the Chargor has assigned to -

g
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'(a).

Santander all tts right, trtle and mterest in that Key man. Pohcy or Ensurance F‘ohcy (
appllcable)

_The Chargor shali"use_r_easb_néblé- endeavours to procure that the recipien‘f of each
-such notice acknowledges that notice in substantiglly the form specified in part 2

(Form of acknowledgement) of schedule 5 (in the case of each Key-man Policy) or in -
part 2 (Form of acknowledgement) of schedule 6 (in the case af each Ensurance o
Pollcy) within 5 Business Days of that riotice being given:

_Brocked Accounts

Immredlatel-y upon request. by Santander, the Chargor shall gi've'n'otic':'e_'in' the form
specified in part 1 (form of'_r_;otice of charge) of schedule 9 to the financial institution at

which each Blocked Account is held (mcludmg, for the avoidance of doubt, any
- Blocked Account opened after the date of this Deed) that the Chargor has created a - -

fsxed charge over the- baiance standmg to the credlt of that Blocked Accotmt

. The Chargor shall use reasonable endeavours to procure that the recnplent of each.

such notice acknowledges that notice in substantially the form specified in part 2

{Form of acknowledgment) of schedule 9 within 5. Busmess Days of that notice bemg' .

glven :

Accounts :

: _tmm_ediétely' Up.on. réquest'by- San'tander, the C‘h_arg'o'r shall give n’oticé in the form -
~specified in part 1 (Form of notice of charge)} of schedule 7 to the. financial institution

at which such Account is held (including, for the avoidance of doubt, any Account

. opened after the date of this Deed) that the Chargor has created a fixed charge over

the bafance standlng to the credlt of that Account

The Chargor shall use reasonable endeavours o procure that the recipient of each
such notice acknowiedges that -notice substantially in the form specified in part 2

: ."(Form of acknowledgement) of schedule 7 within 5 Business Days of that notice |

bemg grven

) _Un’dertakings. '

. The -Chargdr un-dertékes :trJ Sa:htaﬁder that du r.irr g. the S_E(.Mr_ity. F'"e'ri'c'»d}.
_ R.ea.lpft)'perqr.' o T T
A’cc-ess

Lk w;li allow Santarider anci such perscm or persons as Santander nornmates to enter '

on any part of its Secured F'roperty

- Repalr

: ) | '_ it sha!i keep |ts Secured Property in good and substantial {epalr and condrtton

and decoratlve order

{if) 'Et shall reparr any defe-::t or damage 1o any of its Secured- Property promptty
~and if |t farls to do- so Santander may, but shali not he obhged to, do so. '

10




©. 'P'lan-ning

- !t shall not do or allow to be done or fari to do anythmg whrch may mfnnge or
' 'contravene any statute or regulatlon governing or controlhng the use or development S
- ofits Secured Property nor apply for'planning permussron e

d) Plannlng dlrectlons

: '(i) Wlth_in_ 5 Buseness- Days of-_recei-pt by it of any notice or order (Directio‘h) _
-+ served on or.issued to it by any local or other authority in respect of any part |
- of its Secured Praperty, it shall giye full perticulars of the Direction to.
Santander and, if requested to do so by Santander produce the Drrectlon or
: acopy of it to Santander o :

)N shall adwse Santander of aII steps taken or proposed to be taken by it from"
. time to trme to comply with the terms of the Direetlon and shall. take all
necessary steps to comply with the Dlrection

Gy it sha_ll at the request of Santander (but at the cost of the Chargor) make or
: ‘join with Santander in making: such objections, representations - against,
appealing against or in respect of any proposal contained in the Directionas -
Santander shall deem necessary or deswable in order to protect Santander's '
~interests. : : :

(e) '_Deve!opment' |

_It shall not wrthout Santanders pnor wntten consent carry out any development on’
_ " any part of ltS Secured Propeny nor change the use of any part of its Secured :
. Property . . R . .

' (f}_ _ .Deposrt of title'd'eeds'

It shall deposrt with Santander all deeds and documents of trtle relatmg to its Secured- o
Property : - '

."(g).' : .O_utgomgs o

It wrll punctually pay and mdemmfy Santander and any Recewer agamst all present o
-and future rents,; rates; taxes, ‘assessments and outgomgs -of whatsoever nature- -

|mposed on or payable in respect of its Secured Property or eny part of it or payabte

by the owner or occupter of rt : : '

.('h) lnyesttgahon-of ttt!e o
On 'request 'by-'Santander',' it shall grant Santander or its. advisers (at the-cost of the -
Chargor) all facilities within its power to enable. Santander or its advisers or delegates

-to carry out such lnvestlgateons of title to and enqutrles into its Secured. Property or
other Secured Assets as may be carrled out by a prudent mortgagee or chargee

EERORS ' Ovemdmg mterests

It shall not, wrthout the prior written consent of Santender enter into any onerous or’

restrictive obligations affecting the whole or any part of any Secured Property or

“create or permit to arise any overrldlng interest, easement OF nght whatever in or over
_ -the whole or any pert of ; any Secured Property :

11.
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- (@)

'Leases

@

Lease and covenant complrance

It shall
_ (i)" - ‘perform all its obligations, covenants and stipilations contained in any tease
' _-or agreement for lease under which it holds an rnterest ina Secured Property
of to which any -of its. Secured Property is subject
N (i-'r) properfy perform (and mdemnsfy Santander and each Recewer for any

breach of} any covenants and- strpulatrons of whatsoever nature af'fectrng any
e of its Secured Property : : '

_ (iti}' not make any election or take any other ectron S0 as to elter the treatment of

any Occupatronal Lease for the purposes of vatue edded tax _

(v not serve notlce on any. former tenant under any Occupatlonet Lease under

()

section 1?(2) of the. Landiord and. Tenant (Covenants) Act 1995 or on any
- guarentor of any: such formertenant under section 17(3) of thet act; and

_(tr_) : rmmediately notrfy Santander of any notice received by it under sectron 146

- of the LPA 1925 or any proceedings commenced or steps taken against it for
the forfeiture of any leese under whrch it holds an rnterest in a Secured
' Property ' ' '

No vanatron to !ea:se '

It shail not withaut the prior written consent of Santander alter or vary or agree to alter

_or vary the tefms of any lease under which it holds any Secured Property or any

(©)

fease to which any Secured Property is subject
No surrender or termmatton

It shatl not surrender ar. othenmse termmate any lease under whrch it helds a Secured

~Property or terminate; forfeit-or accept a surrender of any feese to wh:ch any Secured
-'Property s subject : :

(d)

Complrance by tenants

ft shall use reasonable endeéavours to procure that each temant under an

Occupational Lease comphes with the terms of that Occupatlonat Lease. rn a proper '

and tlmely manner

_ Leaee-or -rtght‘ to oceuU py

it will not witho-u_t.the priOr-writte-n conse.n_t of 'Sente'nderﬁ-

'(E)- - grant any lease or tenancy of exercise any other power of. !easrng cf the |

whote or part of any Secured Property of

(in) . grant eny person any contractuat licence or the rrght to occupy any Secured'

'Property ar part with possessron of |t .

12
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{fl - Forfeiture
.t shall not do or permit anything which may render any lease or agreement for lease
under which it holds an interest in a Secured Property. or to which the Secured
Property is subject l:abte to forfelfure of- otherwnse determmable
_ Chattels

it shall keep ail Chattels comprised inits Secured Assets in gcod and substantaal repalr and in.’

(@

'good working order and condition.

Insu rance‘

It shaEI keep its business and assets ansured at all times with reputabie msurers ina

_form and amount and against such risks (mcludmg insurance for any énvironmentat

risks} as Santarider considers a prudent company carmrying on the same. of '

substantially similar business as the Chargor would effect .

It shall pay-al! premium's by their‘ die 'cfafe for payment and do all other things

" ‘necessary to. keep all of the- pohc:es of msurance in-which it has an interest: in full

force and effact.

i _shal’F not do-or permit to be done anything to render the insurance void or voidable

 Where required in Wri'ting by Santander, it shall ensure that:

0

{A) Santander is named as compos':ite insured i respect of its own’
' ‘separate’ insurable interest under each policy -of insurance (other
than public 'Iiability'and third party fiabifity insurances where clause

- 9.4(d)(i)(B) shall apply) maintained- by it ar.any person on.its behalf in

- -accordance with clause 9.4{a) but without .Santander hawng any-‘.'- '

Etabthty for any premlum in reiatlon tc- such policy of insurance;

{B) ifn respect of publrc liability or third party [labtirty msurances the name
' -of Santander be noted on each pohcy of insurance as morigagee
v and_ . . . .

(i) each policy of insurance shalf contain a standard mortgagee clause whereby,

- ‘among other things, the insurance shall not be vitiated or avoided as against
~a- mortgages . notwﬁhstandmg that it could otherwrse be S0 against . the
'Chargor : '

1t shalt ensure-(save where Santander agrees otherwise in writing) that each policy of
insurance shall contain a provision to the effect - that the'inSurance__Shall not be

- invalidated as against Santander for non-payment of any premium due without the
.insure'r ﬁ'rst- giving to Santander not less than 10'Business Day's’" written nbtice

if the Chargor shatl be in default of effectmg or mamtammg msurances Qrin producmg |

‘ary such policy or rer:emt to Santander on demand, Santander may take out or renew

such insurances in any sum which Santander may fhink expedient and all monigs’

-expended and costs lncurred by Santander under this prowsmn shafl be for the
“account of the Chargor ' : :

13




_ .9’._57

9.6 .. .
' " policies of insurance, receipts for the payment of premiums for those pohmes and any

97

(@)

(hy

©

Subject to any statutory or contractual restriction erisihg before the date of this Deex,
at the option of Santander, any proceeds of insurance shall be appherj towards the
repayment of the Secured Liabilities. . :

Subject to clause 94(9} above with. the prior"written consent - of Sarntander, all _
proceeds of insurance shall be apphed towards replacing or remstatmg the properiy in

_ respect of which the proceeds are raceived.

It _shal'l procure that there is given to Santand_er copies of the insurances in which it |

has an interest, and such other information in connection with them as Santander
may reasonably require . 1t wil netify Santander in writing of all renewals, material -

_variations and cancellatlons of poh::[es made or, o its knowfedge threatened OF
'pendmg : :

' lt must procure that the pohmes of i rnsurance comp[y w1th the followmg requn'ements

each such poltcy must contam

_(i)" “anon- -invalidation and non- wtiation clause under wh:ch the pohcy wul not be
vitiated or avoided as against any insured party as a result of any
circumstances . beyond -the control of that insured par‘ty or any

' mlerepresentation non-disclosure; or breach of any policy termy or condition,
~onthe part of any insured party or any agent of any insured party, . '

. iy & waiver of the nghts of subrogatlon of the insurer as against the Chargor, -

ot Santender and the tenants of any Secured Property; and

(i) - a loss payee_- clduse in su-ch terms_ as -Santander may reasona'bl-y_ requiire in
respect of insurance claim payments otherwise payable to the Chargor;

the insurers must give at least 30 days’ notice (or a shorter period with Santanders

" priar written- consent) to Santan_der-if any NsuUrer proposes to repudiate, rescind or
- ‘cancelany. policy of insurance, to {reat it as avoided in whole or in part, to treat it as

expired due to non-payment of premium or otherwise decline any valid claim under it

- by or on behalf of any insured party and must give the’ opportumty to rectlfy any such

non- payment of. premsum within the notice period and

: 'the Chargor must be free to asmgn all. amounts payable to it under each of its pohmes.

of insurance - and alf s nghts i cennechcn with those amounts in favour of
Santander. :

It must use. ail reasonabie endeavours fo ensure that Santander receives copies. of the

information in connaction with those pollcres and ciarms under them which Santander may

reasonably require.

It must promptly notlfy Santander of

(B

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

any amendment, sup.p.lement,_ extens_lor't, ter’minat-ion, avoid'ance or cancell'atio'n of

.any of the policiés of insurarice made or, to its knowledge, threatened or pending;




9.8

9.9

9.10

©

@

@

any claim, and any actual or threatened refusal of any ¢laim, under any of the polrcnes
. of insurance; and
any event or crrcumstance whtch has led or may Iead toa breach by the. Chargor of
_ any term of this clause
It must:
{a)y comply wrth the terms of the pollmes of msurance
('b) ot do or. permlt enythlng to be done whrch may make v0|d or vordabte any of the-
pohcres of i insurance; '
'(o) comply with alf reasonable rrsk rmprovement requrrements of its i msurers
"(d_). - ensure that each premlum for the polroees of insurance is pald promptly and in any
event prtor to the commencement of the period of insurance for which that premium is
payable and :
ey ensure that atl other thrngs necessary are done $0 as to keep each of the potrcres of
. ihsurancein force. : :
-Book and 'other deb:t's S
‘(a) - It shall collect and realise the Debts in the ‘ordinary course of trading as agent for
Santander and pay their proceeds into its account with- Santander immediately on
" receipt . It shall hold all such proceeds on trust for Santander pendmg payment of
them rnto that account. :
by It shall not set off, postpone or refease any ot the Debts or do or omrt to do anythrng

whrch may deley or prejudrce the ful! recovery of ali Debts

tn\restments and Related nghts

On the Iater of

(i) ~ the date of this Deed; and

: {ii) ’ the date of acqulsrtron of those tnvestments or Retated Rtghts

©

it shal!

{A‘)' delrver to Sentander afl certtfrcetes of tltte and other documents of

title ‘or evidence of ownership in- respect of its lnvestments and the _

Related Rrghts and

_ By deiiverto Santander such transfer documents. (with the transferes left
C blank) - or any other documents as Santancfer ‘may- require or .
- otherwise request in respect of those tnvestments ‘and Releted -

Rtghts :

Untrl any steps are taken to enforce the security created by or under th|s Deed, it shall

be entitfed fo receive and retain all drvrdends dlstrtbutlons and other monies

. recervabie in respect of its Investments and Related Rights.

15
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104

102

103
o _by it in taklng any of the steps referred to in thrs clause 10,

1M

__(c): It shali not exercrse its voting and other rights in respect of its Investments and'
" Related Rights in & manner. which is Ilkefy to be pre;udxmal to the mterests of any
Secured Party : . '

dy it s-ha:lt meke all payments which may become due and payable in respect of any of its _
~Investments and Related Rights . If it fails to make any such payments, Santander -
may but shall not be obliged to make such payment on its behalf . Any sums so paid -
by Santandér shall be repayab!e by the Chargor to Sartander on demand and
pendrng such repayment shall constrtute part of the Secured Lreb1 ifies. .

) It shalt rernain Irabte to observe and perfonn atl of the condmons and obltgatlons _
- assumed by it in respect of its Investments and Related Rights and Santander shall -
__not be required to perform or fuffil any of its oblrgatrons in respect of any Investments

or Retated Rrghts : : :

S0 K oshall comply wrth any notlce served on It under the CA 2006 or pursuant 1o the.
- articles of association or any cther constrtutlcnat document of any retevant ent|ty in
~ respect-of or in connection with the Investments: or- Related Rnghts and will promptiy .
';provrde to Santander a copy of that netlce : :

o) Immedratety on conversion of eny ‘of its" Investments or Related Rights from a
-certificated to an uncertificated form, and on the acquisition by it of any Investments

. of Related Rights in an uncertificated form, it shall give such instructions or directions
and take such other.steps and enter into such documentation as Santander may -

" require in order to prdtect or preserve the security intended to be created by this

: _General

it shatl not do or cause or permit to be done anythmg whrch may’ in any way materially
deprecrate jeopardlse or otherwise prejudice the valug to Sentander or anyr other Secured
Party of the SECUTity created by or under thls Deed :

* Power to remedy

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

take such action on its behaif as sha!l be neceesary 10 ensure that jt complues with those

- undertakings,

if the Chargor farls to perform any obhgatlon or other covenant affecting the Secured F’roperty
or other Secured Asset, the Chargor shall permit Santander or ifs agents and contractors to

‘enter on the Secured Property, to comply with or abject to.any notice served on the Chargor
. relating 1o the Secured Property or other Secured Asset and to take any actron Santander

may reasonably consider expedient to prevent or remedy any breach of any such term or to

‘comply with or object to any such notlce

The Chargor shall on demand :ndemnlfy Santander agamst any ccst Ioss or habmty mcurred

: Secunt);r power of -attomey

. The Chargor by way of security, |rrevocably and severaliy appomts Santander each

Recewer and any of their delegates or sub-deiegates to be its attorney to take any actron .

16




whrch the Chergor is oblrged to take under this Deed The Chargor ratrﬂes and confirms_

1z

121

12.2

123

- whatever. any attorney does or purports to do pursuant to its eppomtment under this cfause _ '.

11

Enforr:"en'rent of security -

When _eecurity is enforeeable

_On the occurrence of any Event of Default whrch is contrnurng the secunty created by and
under thrs Deedis rmmedlateiy enforceabte e

' Acts of enforcement _

-Santander may, at its absotute drscretron at any time after the securrty created by of urrder_-'.
_ -thrs Deed is enforceable: :

{a) enforce all or any part of the: secunty created by or under this Deed in any manner it
v sees fif; :

(b) - exercise its rights and powers conferred upon mortgagees by the LPA 1925, 'ae-.v'a'riied. _
‘and extended by this Deed, and rights and powers conferred on a Receiver by this
- Deed, whether or not it has teken possessron or appornted a Recewer to any of the

E Secured Assets - :

_ :(c':) ' _ appomt a Recerver to all or any part of the Secured Assets
{dy 'appomt an admrmstrator in respect of the Chargor and take any steps to do $0;

' _(e). exercise its: power of sale under sectren 101 of the LPA 1925 (as amended by thls
S Deed) ' :

f rf permltted by law, appomt an admanrstratrve receiver in respect of any Chargor
Right of approprlatron

To the extent that the security created by tnis Deed constitutes a "security financial collateral
arrangement" and the Secured Assets constitute "financial collateral” for the purpose of the
Financial Collateral Arrangements (No 2) Regulations: 2003 {Regulations), Santander shall
have the right on giving prior notice to the Chargor, at any time after the security’ become_s'
enforceable, to appropriate all or any part of those Secured Assets in or towards discharge of _

~ the Secured Liabilities . The parties agree that the value of the appropriated Secured Assets -

- shatt be, in the case of cash, the amount of cash appropriated and, in the case of Investments -

- determined . by Santander by reference to any publrcly available market price in the absence e _
. of which by such other means as Santander. {acting reasonably} may select mcludrng without ~

' limitation, an rndependent valuation . For the purpose of Regulation 18(1) of the Regulations,

_the Chargor agrees that any such determination by Santander will constitute a valuation "an a.

_ commercralty reasonable manner"

124

12,44

1242

Statutory -p’owers - generat '

For the- purposes of all pawers implied by statute, the Secured Llabrlrtles are deemed to have'
- _become due and payable on the date of this Deed :

Sectron 103. of the LPA ‘1925 and sectron 93 of the. LPA 1925 do not apply to the securrty _
constrtuted by or under this Deed

_17-'
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12.4.4

125

126

. 12;7

The statutory powers of teasmg conferred on Santander are extended so that, WIthout the
- need to comply with ‘any provision of section 99 or section 100 of the LPA 1925, Santander is
‘empowered. to lease and make agreements for lease at a premium or otherwise, accept

surrenders of leases and grant opttons or vary or reduce any sum payable under any leases
or tenancy agreements as it may think fit.

Each Recetver and Santander is entttled to all the rights, powers prrwleges and m’tmuntttes :

conferred by the LPA 1925 and the IA 1986 on mortgagees and Recervers

M_or_tgagee in po_ss_esston -no Ilabr_ll_ty

_Neither Santander. nor 'any'Rec'eiver will be tiable' by reason of entering into p.ossession of a
Secured Asset, to account as mortgagee in possession or for any loss on realisation or for - -
any defautt or omission for whloh a mortgagee in. possessron might otherwrse be Inable

Redemptton of pnor mortgages

_A-t any time after the_secur_ity created by or under this -I_Jeed has become. enforceable, -
-Santander may, at the sole cost of the Chargor (payable to Santander o demand):

{a) 'red-eem' any 'p-ri_or form of security-over any Secured Assét; and/or

_(_b) ' procure the transfer of that secunty to |tself and[or

(c_J' ' settle and pass the accounts.of any pnor mortgagee chargee or encumbrancer wh:ch .

o_n.ce so settled _and passed shall be concluswe and binding on the Chargor.
Investrnents-'_—- folldwin-g an E\tsnt of Defauli h
.('a)  lfan Euent ef Default is continuing, th_e Ch_argor_'shall on'rec.}_ue'st by éantand'er:'
() : del.t'ver_t'o' Santander such pre-s.tam'p_ed' 'stock.'transfer forms _or'oth.er_transf_e'r'
~~ documents as Santander may require to énable Santander o its nomiriee or

nominees to be registered as the owner of, and to obtain legal-and_.beneﬁcial
title to, the Investments and Related Rights referred to in such request; -

iy provide to Santander certified copies of all resolutions and ‘authorisations

' approwng the execution of such transfer forms and reglstratlon of such
- transfers as Santander may reasonably require; :

('iii)_ .procure that each such transfer is promptly regtstered by the relevant

company or oth er entlty

-(it.r} procure that, rrnmedrately on’ thelr |ssue all share - certtflcates or othar__'

documents of title in the appropriate - form, in respect of the relevant
" Investments and Related Rights, are delivered to. Santander in each case

'showrng the regtstered holder as Santander or ltS nommee Of nominees (as

apphcable) and

(v} exen:lse all voting rights in respect of the lnvestments ‘and Related Rrghts

-only-i in accordance with the instructions of Santander

(b_) At any time whtle an Event of Default is contrnurng, Santander may complete any :
" transfer documents held by it in respect of the Investments - and Related nghts in’

favour of itself or such other person or nominee as it shall select

18
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134

132

433

~(¢)  At.any time after the security created by or under this Deed has become enforceable,
Santander and its nomines or nominees may self all or any of the Investments and

Related Rrghts in any manner permttted by iaw and on such terms as Santandert shafl

- inits absoiute discretion determrne

{dy ~ If the- Chargor feceives any dlwdends drstnbutrons or other monies in respect of its
" Investments and Related Rights at a time when Santander has made a request under

. clause 12.7(a) or taken any steps to enforce the security created by ‘or under this.
Deed under clause 12.2, the Chargor shall. immediately pay such sums received
directly to. Santander for applrcatrcn in-accordance with clause 15 (Application of

monies) and shall hold all such sums on trust for Santander pendrng payrnent of them '

-_to such account.as. Santander shall direct. : :

'Recel_ver
.A_pp.ointme_-nt' of Recei'v-er' L

(a) LA any time after -any securrty created by or under thrs Deed is enforceable

Santander may appoint a Recerver to. all or any part of the' Secured Assets in
accordance with clause 12 2(b} (Acts of enforcement) ' :

(b} . At any trme,_ if so requeste_d_ rn'wrrtrng by th:e Cha_rgor,_ witheut funher.ho.rice,

~ Santander may appoint a Receiver to all or any part of the Secure'd'Assets as if -
Santander -had become entrtled under the LPA 1925 to exercise the power of sale
ccnferred underthe LPA 1925 :

) Any Recerver appornted under this Deed shall be the agent of the Chargor and the

Chargor shall be solely. respcnsrb!e for his acts or defaults and for his remuneration '

and Ilable on any contracts o engagements. made or entered into by him and in no

circumstances ‘whatsoever shall. Santander be in any: way responsrble for any
g mlsccnduct neglrgence or defauft of the Receiver..’ :

{d) Where the Chargor is ah elrgrbfe company wrthrn the meanmg of paragraphs 2 to 4

(rncluswe) of Schedule A1 to the A 1986
(iy obtarnmg.a-moratorlum,or
- (i), anything done with a view to obtaining a moratorium including any
' preliminary decision or lnvestrgatron in terms of paragraph 43 of Schedule At
to the IA 1986,
T _'s_h'afl not be grou'nds for appointment of a Receiver.

Removal

~Santander may by written notice remove from time to time any Receiver appointed- by it _

" (subject to the provisions of section 45'of the IA 1988 in the case of an administrative
_receiver) and, whenever it may deem approprrate appoint a new Recewer in the place of any _
.Recerver whose appOrntment has terminated.

_P_owers of Recerver

{a) '_ In addrtron 16 those conferred- by the LPA 1925 on any Recerver appointed under that
"Act, each Recerver has, and is entitled to exerclse alt of the rrghts powers and
drscretlons set out in thrs clauee 13 3. ' : :
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{©)

()

If there is more than one Receivar'.ho'lding'of.fice' at the same. time, unless the

document appointing him states otherwise, each Receiver may exercise all of the
powers conferred on a- Receiver under this Deed or under the 1A 1986 mdrwdually and
" to the exclusion of any other Receivers, - : : '

A Receiver of the Chargor has  all the nghts powers and drscrettons of an -

administrative receiver under the 1A 1986

BNURS

N

- Asset, either in priority to the. security constituted by this Deed or otherwise)

iy
()

- (v}
iy

(il
3 " premium)-which he thinks proper and may accept a surrénder of any lease or
~tenancy of any Secured Assets on any terms which he thinks fit (rnc!udlng the .

B (i)

RN

'A Recewer may
- in the name of the Chargor o

B (A) do all other acts and thlngs which he may con5|der expedrent for - _' '

: reallsmg any Secured Asset; and

: (_B)_' exercise in relatlon to any Secured Asset all the powers, authorities

. and things which he would be capable of ‘exercising if he were its
.absoiute beneficial owner;

raise. and borrow mcmey (erther unsecured or on the secunty of any Secured

on any terms and for whatever purpose which he thinks fit .  No person

_Iendrng that money need enquire as to the propnety or purpose of the
. exercise of that power or to check the appllcatron of any money SO rarsed ar
' _borrowed ' :

carry on the busrness of the Chargor as he thinks fit and for the avordance of
doubt, a Receiver may apply for such authonsatlons as he considers in hls

absolute discretion approprlate

sett!e adjust refer to'arbitration 'comprornise' and 'arrange any claims,
accounts, disputes, questions and demands with or, by any person who is or

claims to be a credltor of the Chargor or relatrng in any way to any Secured'.

Asset

. delegate hrs powers in: accordance wﬂh clause 14 (Delegahon)

_ for the purposes of this Deed, as he thlnks appropnate on behalf of the '

. Chargor or for itself as Receiver, appoint and discharge managers, officers, -

- agents, accountants, servants, workmen and others. upon such terms as to |
: remuneratron or otherwise as he may think proper and may discharge any

such persons appomted by the Chargor

let an_y Secured A_sset for an-y term. and a_t'any.'rent (with or _without a ..

payment of money to-a lessee.or tenant ona surrender)

'bring, prosecute, enforce, 'defend and 'abanchn all actio'ns smts and -
proceedings or submit to arbitration or any form. of alternailve dlspute o
_resolution in the name of the Chargor in refatron to any Secured Asset as he

consrders expedlent

take immediate- posse‘sSﬁcn of, get in and co!lect any_Secured'Asset; '
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)

. {xi} .-

(i)

(xiiiy

- {xiv)

(xvi),

(xvii)

in each case as .he may think fit

"(A)_ make and effect all :repatrs"ahd'in’_surances_a'nd “do all other &cts '

“which the Chargor might do in the ordinary conduct of its business be
- they-for the protecti'on or for th’e improvement 'of the Secured AsSets

'(B): gommence andfor complete eny burldrng operetrous on the Secured
Property or other Secured Asset anci a

h .'(_C) - epply for and maintain any pianning permrssron ‘building. regulatron

approval or any other permlssron consent or Ircence

'grve val:d recerpts for all monies and execute all assurances and thlngs wh;ch
_ mey be expedrent for realrsrng any Secured Asset ' '

sell, exchange convert into monies- and realrse any. Secured Asset by publrc
auction or private contract in any manner. and on any terms which he- ihlnks
proper . - The con_srderatron for any such transactron may consist of cash,
debénture or other obligations, shares, stock or other valuable consideration

_and any such consideration may be payable. |n alump sum or by-instaiments

spread over -such -period as. he thinks fit . Fixtures ‘and: any plant and
machrnery annexed to any part of the Secured’ Property may be severed and

. sold separately from the property contalnlng them without the consent of the_ _

Chargor .

form a Subsndlary of the Chargor and trensfer to that Subsrdrery any Secured
Asset; : : :

'_wlthout' restriction sell, let or lease, or concur in selling, letting or leasing, or

va'ry'_the terms of, determiine; surrender or accept surrenders of, leases or

_tenancies of, or grant options and licences over of otherwise dispose.of or
‘deal with, all or any part of the Secured Assets without being respensible for

loss or damage, and so that any such sale, lease. or disposition may be made

_for cash payable by instalments, loan stock or other debt obligations or for
_ shares or securities of another company or ot.her valuable consrderetron

~ form and promote, - or concur in forming and promotrng. a company or

companles to purchase lease, licence or. otherwise ecqmre mterests in all or

- any of the Secured Assets or otherwise, arrange for such compames to trade
_or ceese to trade and-to purchase Iease license or othetwise acquire all or

any of the Secured Assets on such terms and conditions whether or not

including payment by losta_lments secured’ or unsecured as he may think- frt

exercise all voting and other nghts attachmg to the investments and Related
Rights, and stocks, shares and other securities owned by the Chargor-and
comprised in.the Secured Assets in such manner as he may think fit;

redeem any prior se'c'urity and settle ‘and .pass the accolnts of the person
entitled to the prior security so that any accounts so settled and passed shall .~
: (sub;ect to any manifest error) be conclusrve and brndmg on the Chargor and

the money sa paid shall be deemed to be- an expense properly incurred by'.

the Recetver
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134

14

15,

151

15.2

15.3

(oviii} - purchase or-acquire any land and purchase acquire or grant ‘any mterest in
eor rlght over Iand ' :

(xix) implement ar continue the development of (ahd obtain-all consents réquired
' in-connection therewith) and/or complete any buildings or structures on, any

real property comprised in the Secured Property and do all acts and things

mcndentel to the Secured Pmperty .

(xx)  on behalf of the Chargor and without consent- of- or notice to-the Chargor '
©exercise all the powers conferred on a landlord or a tenant by the Landlord

and Tenants Acts, the Rents Acts and Housing Acts or any other. |eglslat|on L

. from time-to time in foree in any relévant jurisdiction felatmg to rents or
: agrlcuiture in respect of any part of the Secured Property ' :

(xki) . make calls condmonally or uncandaticnally on the members of the Chargor in
respect of uncalled capttal

(xxii) - make, exercise or revoke any value ‘added tax option to tax as he thinks fit;

(xxiii)  do-all other acts and things including without limitation, signing and executing -
. all documents and deeds as may. be .considered by the Receiver to be
~ incidental or conducive to an_'y- of the matters or powers listed here or granted
by law or otherwise incidental or conducive to the preservation; improvement
or reahsatlon of the Secured Assets and to use the name of the Chargor fcr

all the purposes set out in this clause 13.

Remu-neration: -

Santa_nde_r may from time to time fix the'rernuneration of any R_et:e-lver-appcinted by it.

'Delegation -

Santander and any Receiver n“aay delegate b\) p'cwer of attcrn'ey orin any other-manner all.or
any of the powers, authotities and discretions which are for the time being ‘exercisable’ by

'.._Santander and the Receiver (as appropriate) under this Deed to any person- or persons as it
~ shall think fit .- Any such delegation may be made upon such terms @nd conditions (mcludmg

the power to sub delegate) as Santander antt Recelver (as approprlate) may thlnk fit.
App‘llcatlon of monles '

Sections 109(6) and (8) (Appomtment powers, remunerattcn ‘and duties of recelver) of the -

LPA 1925 shall not apply to a Recelver appomted under thrs Deed

_All monies. recewed by Santander or any Recelver under thls Deed and applled in dlscharge

of the Securéd Llabllltles shall be applrecl to the Secured Liabilities in such order . as"
Santander may determlne :

Santander and any Recelver may place-any money recewed recovered ar realzsed pursuant'

~ to this Deed in an interest bearing suspense account and- it may retain the same for such .
. penod as it considers expedrent without having any obligatlon to apply the same or any part of
' _ it in or towards discharge of the Secured L|ab|ht|es

22




16.1

162

ar

171

172"

173

18

19

191

19.2°

20

Remedres and waivers

~.No farlure to exercrse nor any detay in exercising, on the part of Santander of any Recewer .
- any right or remedy under- this Deed shall operate as a waiver, nor shall any single or partial
. exercise of any right or remedy prevent or restrict any further exercise of- that or any other
- right or remedy The rights and remedies provided in this. Deed are cumutatwe and not
exctusrve of any rrghts or remedres provrded by law : :

- A waiver grven or consent granted by Santander under this Deed wrll be effectrve only if grven :
“in wntlng and then only in the instance and for the purpose for whrch itis grven

: _-Protectron of third partres

“No person (rnctudmg a purchaser) deallng with Santander or a Recer\rer or |ts of his agents-
" has an obligation to enquire of Santander, the Receiver or others whether the Secured
Liabilities have become payable ‘whether any power purported to be exercised has hecome
'exercrsabte whether any Secured Lrabrlrtres or other monies remain outstanding, _how any
‘monies paid to ‘Santander of to the Receiver shall be applied or the status, proprrety or valrdrty '

of the acts of the Recerver or. Santander

_ The recelpt of Santander or any Recenver shalt be an absolute and a conctusrve drscharge to

a purchaser and shall refieve him of any obtrgatron to see to-the applrcatlon of any monies
paid to.or by the drrectron of Santander or any ReceNer

n clauses 17.1 and 17 2, purchaser rncludes any person acquiring,’ for money or. monres '

“worth, any lease of, or. security over, or any other interest or rrght whatsoever in relatron fo,
. the. Secured ‘Assets or any of them

- Notices

Al notices, demands and any consent must be in writing . Santander may serve & notice or

. demand on the Chargor at the Chargor's registered address. A notlce or demand by.
Santander will be effective at the time of personal delivery-or at 9. 00am on the second .

Business Day after. postrng A notice from the Chargor to Santander must be addressed to

‘Securities — Business & Corporate Services, Santander. UK plc, Area 3A, Ground Floor Ops

Block, Bridle Road, Bootle, Merseyside’ L30 4GB and ‘will be effective on recerpt rf recerved
before 4.00pmi on a Business Day, or otherwise on _the next Business Day.

ASSIg nment

Santander and each Secured Party may assign or otherwrse transfer or deat wrth ail or any of -

Cits rrghts under thrs Deed Qr any secunty created by or under it.

. The Chargor may not assrgn or othennnse transfer or deal wrth atl or any of rts rights or -

obligations under this Deed in whole or in part or enter into any transactron which would resuit

S in any of those nghts or oblrgatrons passrng to another persan or somethmg havmg similar -
o effect. :

_Certrfrcates and determrnatlons

Any cenifrcatron or.determination by any Secured Party of a rate or amount |s in the absence'.

of mamfest error conctusrve evidence of the matters to whrch it relates g

- -




21 indemnity
211  The Chargor shall pro'mptly indemnify Santander Iand_. each other Secured P'arty 'a_nd' e\rer'y_' _
: Receiver and delegate, agent, néminee, attorney or co-trustee appdintecl by Santander (each

an Indemnified Person) against any -cost, ioss or lrab;lrty together with eny assocrated VAT
mcurred by any of them as-a result of: : : '

| (@) the takrng,-holdlng. pr_otectron or enforcement of this D.eed_i

(o) .'the'exerc'is_e_ of any of the rights, poﬁver's,'_discretlons and remedies vested in
 Santander and each Receiver and delegate by the Finance Documents or by law;

.and_'_ - . : _

.(-c) - any default by the Chargor in the performance of any of the oblrgatrons expressed to_' :

be assumed by itin the Flnance Documents

' 212 The Chargor shal!'indemnify Santander and ea'ch other Secured' P_arty against any and all
o costs, losses, liabilities or expenses together with any associated VAT incurred by'any of
them arising (directly or rndrrectiy) out of or in ccnnectlon wrth the business or any. real

' _property of the Chargor S

- 213 ‘Santander may mdemnlfy itself out in respect of, and pay and retain, all sums necessary to
- give effect to the indemnity in this clause and shali have a lien on this Deed and the proceeds
_ 'of the enforcement of this Deed for alf monles payable to it. '

s Exclusuon of lrablllty

S 'The Chargor may not take proceedmgs agamst any offrcer employee or agent of Santander .
~in respect of any claim it might have against Santander or in respect of any act or omlssron of
- any kind by that officer, employee or agent in: relation to thls Deed and any officer, employee
. or agent of Santander may rely on this clause : :

23 Misceilaneous

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

' '23.2 . Ka term of thts Deed |s or becomes rllegal mvalld or unenforceable in any }ul‘lSdICllOﬂ nerther_
the legality, validity or enforceabrllty of the remaining -provisions nor the legality, validity or
* enforceability of such term under the law of any other jurisdiction will in any way be affected

or |mparred : : : :

233 _'lf Santand’er believes that any amount paid by the Chargor ot anybther'person in respect of
the Secured Lrablllfles is capable ‘of being avoided or set aside for-any reason, then for the_ )
+. purposes of this Deed such arrount shall not be consuiered to have been paid. -

234 Any settiement d|scharge ar release between the Chargor and any Secured Party shall be _
" conditional upon no security or payment to or for that Secured Party by the Chargor orany-
~ other person being avoided or set aside or ordered to be refunded orreduced by virtue of any
L law relatlng to bankruptcy |nsolven<:34r or hqurdatlon or Dthenwse : : :
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R - amounts are due to any Secured Party but at a time when amounts may or will becorne due,
: _Santander (or the Recerver) may pay the proceeds of any recovenes effected by |t mto an- :

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

contrary to the Chargor, as from the time of rece|pt of such notice by Santander all payments

-~ made by the Chargor to. Santander or any Secured Party shall be treated as having been .
‘credited to-a riew’ account of the Chargor and not as. havmg been apphed in: reductlon of the -
Secured Ltabl]ttles : . : o

. Chargor inits books If it does not do 7o) then unless it gives express wntten notice to the -

'If Santander enforces the securrty constrtuted by or under thls Deed at a tlme when no

L _mterest bearrng suspense account

237

238"

The secunty created by thzs Deed is contlnumg secunty and shall remaln in fult force and o
"'effect regardiess .of any intermediate- payment or discharge by the’ Chargor or any other.
- person of any or the Secured Liabilities. It is in ‘addition to any ofher secunty held by any'_ g
‘Secured Party at any time for any of the Secured Llabllltres “may be-enforced without first. :

'havmg recourse to “any other nghts of any Secured Party and.is not in any way pre]udlced by

-any guarantee ar secunty now or subsequentty hetd by any Secured Party

'Untess othenmse stated in‘any- Fmance Document a person who is not a2 party to. thls Deed e
‘has no nghts under the Contracts (nghts of Th|rd Partles) Act 1999 to enforce or enjoy the
penefit of any term of thrs Deed or any other document |ssued or entered rnto under orin.

; :connectron with |t

239

o __m:sconduct Nelther Santander nor any Recewer shall be !1able in respect of all or any part .~
of the Secured Assets or for any loss or damage ‘which anses out of the exercuse or the--"

Santander will not be tiable for any action taken by it (or any omission to take action) under or
in. connectlon with “this “'Deed unless directly caused by its gross negllgence or . wilful

- .attempted or purported ‘exercise of, or the failure to exercise any of their respectwe powers_-

. _'untess such loss. or damage is caused by its gross negligence' or wilful acts of default and-
o recktessness Neither Santander nor any Recewer shall be liable for any Iosses Tliabilities or -
- 'expenses ansmg from any act default, omission or’ mlsconduct on the part of any delegate to )

= whom any powers authontles or dISCFEftDnS are delegated

2310

Forthe purposes of sectlon 2 of the Law of Property (Mlscellaneous Provrsronsj Act 1989 the

~ terms of the Finance Documents and of any side letters relating to the. Flnance Documents R

241

' and the Secured Llablhttes are lncorporated rnto th|s Deed

: Fees, co‘sts-and e-xpenses_

Transactlon expenses S

. The Chargor shail promptty on demand pay Santander the amount of at[ costs fees and - -

S .expenses (motudlng legal fees and- stamp dutles) together W|th any assoccated VAT .

o 'reasonabty incurred by it in connectlon wnth the negotlatlon preparatlon pnntrng, executron e
1242

' ~basis the amount of all costs, fees and’ expenses (lncludmg tegat fees and stamp duties) -
"together weth any assocrated VAT mcurred by Santander in connectron W|th the enforcement' '

perfectton and retease of thrs Deed.
Enforcement and preservatlon costs

The Chargor shalt wnthln 3 Busnness Days of demand pay to Santander on a fuII lndemmty




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

243 lnterest on late payments

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

25 Governing -Iaw

This Deed and any non- contractual obllgatlons arlsmg aut of or in. connec’non wnh it shail be o
govemed by, ‘and construed n accordance with, the law of England

26 - . Enforcement
261 .-J-uris'dic‘ti’on of E'nglish' courts

oo(a) The couds of England have excluswe Junsdlctlon to settle any dlspute ansrng out of
' or in connection with this Deed (mcluding a dlspute refating to the existence, vahdlty 2

or termination- of this Deed or any non-contractual oblrgatlon ansmg out of or in

: -cennectlon with this Deed (D;spute) : : :

by - 'The paities to th|s Deed agree that the courts of 'England are the most appropriate
' -~ and convenient courts 10 settre Dusputes and accord:ngly o par‘ty 1o this Deed will
_ argue to the contrary. : - . '

(¢} - This clause'26 is for the benefit of Santander. As a result, Santander shall not be
' prevented fram takmg proceedings relating to a Dispute in any other courts with
'__Junsdlctlon To the extent allowed by law, Santander rnay take concurrent
- proceedlngs in any number of jUHSdICtionS

262 Serwce.of pre‘cess 3

 The Cwﬂ Procedure Rules regardlng service and deemed sewice wuil not apply to any Ietter or

- other commumcatlon notifying a claim or servmg legal proceedlngs under or in ‘cornection
with this Deed, which shall instead be served in accordance with this clause 26.2. Any letter
or other communication notifying a claim or serwng Iegal ‘praceedings under or in connection ..

_ with this Deed may hot be made by way of fax and must be made pursuant to clause 18:
(Nouces} ' : :

This Deed has been entered into as a deed on the date given at the beginning of this Deed.
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Schedule 1
Properties
Registered Land
None as at the date of this Deed.
Unregistered Land

MNone as at the date of this Deed.
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Schedule 3
Relevant Agreements

None as at the date of this PDeed.
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Schedule 4
Rent Account(s)

None as at the date of this Deed.
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Schedule §
" Key-man Policies .

Part 1 - Form-of notice of a’ssignr.nent' o

To: - o .'.
Dated: 4
Dear Sirs

. The key-man policies described in the attachied schedule (Key-man Policies)'

- We hereby notify you that we ha'ye.' assigned to Santander UK pic as security trustee for itself and
. certain other persons (Santander) all our right, title. and interest in and to the Key-man Policies.
We hereby irrevocably-and uhconditiohally authorise and instruct yqu:

1 without notice or reference to or further authority from us and without enquiring as to the
' ~ justification or the validity of those instriictions, to comply only with any instructions from time -
to time received -by you from Santander relati-ng to the Key-man'Polici:es {or any of them)" and

2 to pay aH sums payable by you under the Key—man Polmes (or any of them) dlrec’dy to_ '
' Santander at: - :
.1Bankf._   _.' .__.;--'
: Acc;ouht number: '0':'
' éq_rt-'c_bd_e': = | R

or.suéh other account as Sa-ntander may specify frdnﬁ time to time.

Please 3|gn and return’ the acknowledgement attached to one enclosed copy of this notlce to: B
Santander and the other copy tous.

_ The provasmns of thlS notlce {and any non- contractuai obligatlons aﬂseng out of or in connecﬂon with
: 1t) are govemed by Engirsh law. : : ' '

§ Yours falthfully_

for and on pehalf of
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Schedule

Policy Insured Life assured Amount of cover Date of policy
Number
Death -t Critical
iliness
* * * * .0 | *

[Attach form of acknowledgment]
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. Part 2 - Form of acknowledgement
“Tor '_Santander UK plc
"~ Securifies = Busmess & Corporate Services -
~ Area 3A, Ground Floor Ops Block
- Bridle Road '
Bootle

" Merseyside
L30 4GB

To: {name of Chargor] (Chargo N
o '[address] : '
Dated: ¢

We. acknowiedge receipt of the notice of 'as'signment (Notice) of which the. above is a duplicate.
Terms defined in the Notice shatl have the same meanlng when used in this acknowledgement We
: conf:rm that: : : : '

a) '-there has been no amendment waiver or- release of any rlghts or mterests in any .
o Key—man Pohcy since the date. of stich pohcy, _ o

'('b) we wm not agree to any amendment waiver or release of any prows:on of any Key- _
_man Pollcy mthout the prldr wntten consent of Santander; - : : :

(e) - we shall act'in accerdance_ with the Notice; .
A{d) as at the date of thisacknowledgement we have not received any notice’ of
' aSSIgnment or charge of the Chargor's interest in any- Key-man - Policy or the

' '_proceeds of any Key—man Pollcy in favour of any other person and

{e) ' -'_.we do . not have and have ot claimed or exermsed any r:ght or claim agdinst-the
' Chargor or exerc1sed or attempted to exercise any right of set-off, counterc!alm or. ...
~other nght retatmg to any Key-man Pohcy :

The provisions of thls acknow[edgement (and any: non- contractual obhgaﬂons ansmg out of or in-
connectmn with rt} are governed by Enghsh Iaw :

For and on. beha[f of
-[insurance company]
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Schedule 8
Insurance Policies

Part 1 - Form of netice of assignment

To: 4]
Dated: *
Dear Sirs

The insurance policies described in the attached schedule {(Insurance Policies)

We hereby notify you that we have assigned to Santander UK plc as security trustee for itself and
certain other persons (Santander) all our right, title and interest in and to the Insurance Policies.

We hereby irrevocably and unconditionally authorise and.instruct you:

1 without notice or reference to or further authority from us and without enquiring as to the
justification or the validity of thase instructions, to comply only with any instructions from time
to time received by you from Santander relating to the Insurance Policies (or any of them);
and

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

Bank: *
Account number: +
Sort code: »

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

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

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

Yours faithfully

for and on behalf of
.
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Schedule

Date of policy

Insured

Policy type

Policy number

[Attach form of acknowledgment}
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" Part 2 - Form of ack'newledg_emen't‘ .

CTo: Santander UK plc .
BERE Secuntles Business & Corporate Servrces
- Area 3A,; Ground Floor Ops Block
* Bridle Road '

- Bootle

‘Merseyside
L30 4GB

~Tol " [name of Chargori (Chargor)
- [address] :

Dated: -+

We acknowledge receipt of the notice of assignment (Notice) of which the above is & duplicate.
" Terms defined in-the Notlce shall have the same meanrng when used in this acknowledgement We

.'-confirm that:

| -_t.é)'

(b)

there has been no amendment waiver or release of any rights or mterests in any .

' lnsurance Policy since the date of such policy;

we have noted Santanders mterest as mortgagee and frrst loss payee on each' :

= Insurance Pohcy

(ch g '

@)

@

we wm not agree to: any amendment waiver or release of any prowsron -of any :

: Insurance Pollcy without the pF!OF wrrtten consent of Santander

'we shali act in accordance' with_ the Notice;

és"'at the date of this  acknowledgement we have not received any notice of
assrgnment or charge -of the Chargor's interest in any - !nsurance Policy or the'
proceeds of any insurance F’o&rcy in favour of any other person and

- we do ‘ot have and ha‘ve not clarmed of exercrsed any right or claim against the
~ Chargor or exercised or attempted to exercrse any right af set-off, counterclarm or

_other rlght reiatmg to any lnsurance F'ohcy

The. prowsmns of this acknowledgement {and any non-ccntractual obhgatlons arrsrng out of -or. i
s connectron with |t) are geverned by Enghsh Iaw

'F or and on behaif of

" linsurance company}




“Schedule 7
- .Aécou’_ﬁts

Part 1 - Form of notice of charge

To: | ['i'nsert _name:éhd .eddres's_ of account hofdfhg ?nstitutionf
Account n.u'ml.aer:' - '_o' | ' - .(ACCdunt)
Stf).:?t'_cade:' . .
_A.c'c'ou.r.lt hoidef: .

We hereby notify you that we have-c’harged'by' way of fErst'ﬁxed_ charge to Santander UK plc as’
security trustees for itself and certain other persons (Santander) all our right, title and interest inand
- to the monies from time to time standing to the credit of the Account. ' '

- We 3hereby irfevccébly and'uncondifi'onally authorise and ihstruct you: '

1 o hold al! menies  from time to ttme standlng to the credit of the Account to the order of
Santander and accordingly to pay afl or any part of those monies to Santander (ar as it may
dlrect) promptiy fol[owmg recelpt of written :nstructrons from Santander to that effect and

2 o disclose to Santander such lnformatlon relat:ng to us and the Account as Santander may-
from tlme to tirme request you to prowde : :

' By counterSIgmng thls nohce Santander authorlses you to perrmt us to wnthdraw and otherwise deal -
“with funds stancfing to the credit of the Account untll

{ay yeu receive a notic'e in writing to the cont'rary from Senta'nder"

(b")' ﬁ' - pehtton is presented for a wmdmg up order in respect of us or an applrcatton is
made for an acimrmstrahon order in respect of us,

_ (wh‘ichever'occurs ftrst-}. .

Please sagn and - return the acknowledgement attached to one enclosed copy of this notlce to__.
_Santanderand the othercopy {0-us. S : :

The prov:smns of this notice (and any non-contractual oblrgatlons arlsmg out of or in connectlon w1th :
it) are governed by Enghsh law. - S :

. Yours faithfully

“for and-on behalf of »

Countersigned for and on behalf' of

Santander: o i ST

* [Attach form of acknowledgment]




Part 2 - Form of acknowiedgement]

To: Santander UK pic
Securities — Business & Corporate Services
Area 3A, Ground Floor Ops Block
Bridle Road
Bootle
Merseyside
L30 4GB

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

Dated: +

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

We confirm that:

1 we shall act in accordance with the Notice;

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

3 we will not exercise any right of combination of accounts, set-off or iflen over any monies

standing to the credit of the Account.

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

For and on behalf of
faccount holding institution]
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Schedule 8
_ Occupational Leases
_ Part 1 - Form of hotice of assignment

o To - .

Dated: e
' 'Dear' Sirs

The lease described in the attached schedule (the Lease) -

" We hereby nofify you that we héVe assigned to Santandef as security tru'steé for itself"énd' certain
other _persons (Santander) all our right, title and mterest in and to the Lease (mciudmg all rental
income and other monies payable under the Lease)

We hereby lrr_evocably and un-con'dltlonaily authonse and instruct 'you': -
1 : without notice or reference to of further authori'ty"fr'om. us and without enduiring as tothe
justlﬂcatron or the. vahdlty of those instructions; to comply only with any instructions from time
to tlme received by you from Santander refatmg to the Lease; and ' '

2 'to pay all sums paya-ble- by you _under the Lease _dlr‘ectly to our.account at:
CBank. e
-Account number I

- Sort code - - e

(the Rent Account yor such other _ac'couﬁt as. _Sé nténder may 'spec'if'y-_from' time to tirme.
- *We remain liable to perform all our obligations [as Jandlord] under the Lease and Santander is under
-no obligation of any kind whatsoever under the Lease nor under any liability whatsoever in the event

of any failure by us to perform our obllgattons under the Lease

PEease 5|gn and return the acknowledgement attac:hed 1o one encrosed copy of this nottce to-.
' _Santander and theother copyto us. B '

“The prowsnons of this notace {and any non-contractual obhgatlons arising out of orin connectlon wrth
ity are governed by English law. : : o

- Yours fa thfully

~ for and of behalf of
*
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Schedule
[Description of Lease]

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

To:  Santander UK plc- -
Securities -~ Business & Corporate Sewtces
Area 3A,. Ground Floor Ops Block
_ Bridle Road
- Bootle
Merseyside
130468

~ To.' [name of Chargor] {Chargon)
' [address] '
'Dated: *
We. acknowiedge receipt of the notice of assignment (Notice) of which the enclosed is a duplicate.
Terms deflned in the Notlce sha!t have the same rneanlng when used in this acknowledgement We.'- '

_ confirm that

(a) - we-will not’ agree to any amendment waiver of refease of any prowsnon of the Lease _
~ without the pnor written consent of Santander; -

(o) weshallactin accordance with the Notice;

A (c) o the Chargor will rernain liable fo perform all - its obltgattons under the Lease and
B _ Santander is- under no obligation of any kind whatsoever under the Lease nor under
any liability whatsosver in the’ event of any failure by.the Chargor to perform its

: obllgattons under the Lease; : :

(dy  no breach or defautt on the part of the Chargor of any of the terms of such Lease will -+
'be deemed to have occurred unless we have given. notice of such breach 1o
_Santander specnfymg how to make good such breach

'(e)" we have made all necessary arrangements for al future payments payable under'
. such Lease to be made into the Rent Account; :

(h as at the'date of this. acknowledgement we. hav'e not received any notice of

ass&gnment or charge of the Chargor's mterest in the Lease in favour of any . other o
.person and : : : '
_(.g')_ “owe do not! have and have not claimed or exercised any nght or claim- against. the -

e Chargor or exercised or attempted to exermse any rtght of set-off, counterclaim or
other rrght re!atmg to the Lease.

“The provisions of. this acknowledgement (and any hon- contractual obllgatlons ansmg out of orin -
connection with it) are governed by Enghsh Iaw :

- For_ar_sd' on -be-hatf'of_
[Tenant]
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Schedule 8
Blocked Accounts

~Part 1 - Form of notice of charge

_ To: B} {insérfhem'e and ai:.idre'ss_-o.f account holdihg ihstftuﬁo.n.}' =
._.D'.ated: | : 0 | |
Dear S;rs |
Account number: _. L -téioeked'Account)'-
Sort:.ced.e:. | e
Actouﬁt-hotder: | e

We hereby netify you that we have charged 'by way of first fixed charge to Santander UK pic as’
"secunty trustee for itself and certain other persons (Santander) all our right, title and interest in and to
the monies from time to time: standlng to the credit of the Blocked Account. :

- We hereby |rrevocabEy and unconclltlonally authorise and instruct you

1 . fo hold all monies from tlme to time’ stand;ng to the credit of the Bloeked Account to the order
of Santander and accordlngiy to pay all or any part of those monies to Santander {or as it may-
: dlrect) prompt[y fo{lowmg recelpt of wntten mstructtons from Sentander to that effect and

2 -to d:sc[ose o Santander stich’ mformahon reIatmg to us and the Blocked Account as
Santander may from time to time request you to provide. o

'_.We also advise you that:

('a) o we may not mthdraw any momes from the Blocked Account thhout flrst havmg
obtamed the prlor written consent of. Santander and .

(b).  the prowsmns of this notice may on]y be . revoked ar var:ed thh the prlor wntten_
consenit of Santander :

Please sign. and return the acknowledgement attached to ane enclosed copy of this notice to -
Santander and the other copy tous . : :

The prowsrons of thig notice (and any non- contractuai obhgat:ons arasmg out of it orin connectnon with
at) are governed by Enghsh law :

* Yours fa[thfully

' for and on behalf of

+ Limited

 [Attach form of acknowledgment]

42




Part 2 - Form of acknowledgement

To: Santander UK plc
Securities — Business & Corporate Services
Area 3A, Ground Floor Ops Block
Bridle Road
Bootle
Merseyside
L30 4GB

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

Dated: ¢

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

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

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

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

The provisions of this acknthedgement (and any non-confractual obligations arising out of or in
connaction with #} are governed by English law.

For and on behalf of
faccount holding institution)
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Scheduie 10
Relevant Agreements (other than Occupational Leases)

Part 1 ~ Form of notice of assignment

To: *
Dated: +
Dear Sirs

The agreement described in the attached schedule {the Agreement)

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

We heraby irrevocably and unconditionally authorise and instruct you:
1 ‘without notice or reférenca to or further authority from us and without enquiring as to the

justification or the validity of those instructions, to comply only with any instructions from time
to time received by you from Santander refating to the Agreement; and-

2 to pay all sums payable by you under the Agreement directly to our account at:
Bank: +*
Account number; .
Sort code: *

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

We remain fiable to pedorm all our obl.igations under the Agreement and Santander is under no
obligation of any kind whatsoever under the Agreement nor under any liability whatsoever in the event
of any failure by us to perform our obligations under the Agreement .

Please sign and return the acknowiedgemenl attached to one enclosad copy'.of this notice to
Santander and the other copy to_us.

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

Yours faithfully

for and on behalf of
'Y
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Schedule
[Description of Agreement]

[Attach form of acknowledgment]
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Part 2 - Form of acknow'le-dgen:_Ent '

o To Santander UK plc
Securities ~ Business & Corporate Serwces
Area 3A, Ground Floor Ops Biock
Bridle Road

- Bootle

_Mers'eyside o
£30 4GB |

To:  [name of Chargor] (Chargor)
- [address] : '

Deted' . _

We acknowledge receipt of the notice of ass:gnment (Notlce) of wh|ch the enclosed is a dupllcate
- Terms defined in the. Notice shall have the same meanlng when used in thls acknowtedgement We

“confirm that:

{a)

(6)

| (c)‘_"'

we will not agree to any smendment, waiver or release of any provision of the

Agreement without the prior written consent of Santander,

we snall act_'in'ac'corda:nce with the Notice;

_ the Charge'r will remain liable to perform _alt'its' obligations under the-Ag_reement- an_ci_._
Santander is under no obligation of any kin’d whatsoever under the Agreement nor

- under any Hability whatsoever in the event of any failure by the Chargor to perform its -

@

obltgatlons under the. Agreement

no breach or default on the part of the Chargor of gny of the terms of such Agreement

-will be deemed to have occurred unless we have gwen nottce ‘of such breach to

Santander specﬁymg how to make good such breach;

we have made all necessary arrangerents. for aII future payments payabte under -
such Agreement ’to be made intc the Account

as-at the date of this- acknowiedgement we " haVe not rece:ved any . notice of

. assignment or charge of the Chargors mterest in the Agreement in favour of any _

~other person and

we do not have and have not’ claimed o'r'exercreed'a'ny”nght'er claim against the
" Chargor or exercised or attempted to exercise’ any right of set- off ceunterctatm or

© other nght relating to the Agreement

The- prowstons of thls acknowledgement {and any nen- contractuat ebhgattons artsmg out of or in.
connection w:th it) are governed by Engllsh law .. . :

For and on behalf of -

. [Counterparty]
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)

SIGNATURES TO THE DEBENTURE

Chargor

Executed as a deed by )
The Chargor ) .................................................
acting by a director in the presence of Director

{IN BLOCK CAPITALS)

rocress [

Board Approval

We hereby certify that the acceptance of, and entry into, this Deben?re as approved by a resolution
Zs ;9
N

of the Board of Directors of the Chargor properly passed on..

........................ {Director)

Santander

Signedby par/WE TAKTAGUA

duly authorised
for and on behalf of
Santander UK pic

)
)
)
)
)
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