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Registration of a Charge

Company name: EAGLEMOSS CAPITAL LIMITED
Company number: 09555010
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Received for Electronic Filing: 03/10/2018

Details of Charge

Date of creation:  02/10/2018
Charge code: 0955 5010 0005
Persons entitled: SANTANDER UK PLC
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

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

Company number: 9555010

Charge code: 0955 5010 0005

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

Act 2006 on 3rd October 2018 .

Given at Companies House, Cardiff on 5th October 2018

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

This Debenture Is made on 7 O s 2018

Between

(1)

Eaglemoss Capital Limited {registerad in England with number 09555010) whose ragisterad
office is at 1% Floor, Beaumont Houss, Avenmore Road, London, W14 8TS (Chargor); and

{2) Santender UK plc (registered in England with number 2294747) whose registered office is at
2 Triton Square, Regent's Place, London NW1 3AN as securlly trustes for each of itself and
each Secured Pary (Santander, which expression shall include its successors in thle,
assigns and ransferess),

It is agreed

i Definitions and interpretation

1.1 Dafinitions

~-In thig Eieed:., ,

Account has the meaning given to It in clause 3.4{h} (First fixed charges)

Affiliate méaﬁs, in relation to a person, @ Subsidiary of that person, & Holding Company of
that parson or any other Subsidiary of that Halding Company, in each case, from tima to time. -

Bl&¢ked Account means:
{a) sach Rent Account and

(b} any other actount designated as a Blocked Account by the Chargor and Santander in
writing

Business bay’ means a day (mhé'r' than a Saturday or Sunday} on which banks are open for
general business in London

- GA 2006 means the Companles Act 2008

Chattels has the meanih’g given fo it in clause 3.4{d) {First fixed charges)

| Debtshas the meaning given Lo it in claﬁsa 3,4(f) (First fixed charges)

Event of Default means any event of default (howsoever defined) under any Finance
Document and any failure by the Chargor to salisfy any demand for payment under any
Finance Document

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

letures means in rasapect of any Secured Property, all fixtures and fittings (including trade

fixtures and flstings) and flxed plant and machinery now ar at any time after the date of this
Daed on that Securad Property

Floatmg Charge Assets means all the assets and underiaking from time to time subjact to
the flositlig charge created under clause 3.5 {Floating charga)
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Holdilig Company medifis, in relation to a person, any person Ih respect of which it is 8
Subsidiary

tA 1986 means the Insolvency Act 1966

Insurance Policies maans all policles of insurance present and future’in which the Chargor
has an interest {other than Key-man Policiasr and policies in respect of third party “_Iiability)
tagether with alt mbiles payshle in respect of those policies

Intellectual Propesty means:

(a}) any patents, trade marks, servica marks, des:gns. busmess nemes, nnpyrrghls
databasa ﬂghts design rights, topography rights, domain names, moral Hights,
invantions, .confidlential information, knowhow and any other assomated or sknilar
intellectual property rights and interests anywhere i in the warld {whlch may new o in
the future submst), and, in each case, whether registered or unregfstered and

{b) the henefil of alk apphcalions, rights to apply for afd fights to uge such assets
(Including, without fimitation, any lisances and sub-licances of the same granted by it
or to it} of the Chargor (which may NoW OF qn the future subsist)

Key-man Policies wugans the policles of insurance descitbed fin schedule 2 (Key-man
Pnlacies) and all insurance policies in raspect of the life, disabilty or critical illness of any
parson put on risk after the date of this Deed and in respect of which the Chargor 5 the:
insured party, together with all monles payable i respect of those pdiicies '

LPA 1926 means the Law of Property Act 1925

Occupational Lease means any agreement for, lease (or for l[cem:e) or any ncrupatinnal
lease or ficence fo whith a Secured Property may be subjact from fhne: {o time

Properties mean thé properiies listed in schedule 1 {Properlies)

Receiver means any recelver, manager or administrative recelver appointed :By Santander In
respect of the Chargor or any of the Secured Assets

Related Rights means, in respect of any Investment, sl monies paid or payable in respect af
that Investmant (whether as income, capital or otherwise), all shares, !nvesimems or othrar
assets derived from that Investment and all rights derawd from or mmdanlal to that lnvestment

Relevant Agreement means;
(8)  each Occupational Lease

o) any guarantee of Rental Income cgggtaiged in, or reléﬁﬁ o any%@:supaﬁj}:nal Lease

{c} aach other agreement designated as a Relevant Agreement by Santander and: lhe

Chargor in writing whether pursuant to schedufe 3 (Retevant Agreemenls)
otherwise

Rant Account means each acctiint of fhe Chaigor datalls of wh‘idh arg set outin schadule 4
(Rent Account(s)) and any ulher acenunt disslgnaled as a Rent Account by the Chargor and
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Santander in writing, as each such account may be renumbared or redasignated from time to
time

Rental lcome means the aggregate of all amounts paid or payable to or for the account of
the Chargor in connaction with the letting, cence or grant of other right or use or occupation
of any part of any Secured Propery

Secursd Assets means all of the assets and undertaking of the Chargor the subject of any
security created by, under or supplemental to, this Deed in favour of Santander

Secured Liabilities means all monies and lighilities now or after the date of this Deed due,
owing or incurred by the Chaigor to any Sacured Party whatsoever, in any manner and in any
currency or currencies and whether presant or future, actual or contingent, whether incurred
solely or jointly with any ather parson and whether as principal or surely, together with all
interest aceruing on such monies and liabilites and all costs, charges and expenses incurred
by any Secured Parly, except for any obligation which, if it were included here, would
constltuien unlawful fi nanclal asslstance, orits equivalent ln any other junsdictmn

Secured Pmperty maans at any time tha Propemas ancl all other freshald, leasshold or
commanhotd pmperty which Is subjsct to any security created by. under or supplemenal to
this Deed

sEcurity Perlod means the pertod beginning on the date of this Derd and ending on the date
on which Santander i5 satisfied that the Secured Liabllities have been irrevocably and
unconditionally satisfied in full and all fagilities made available by any Secured Party to the
Chargor have been cancelled

Subgidiary means a subsidiary undertaking within the meaning of section 1162 of the CA
2008

VAT means valus added tax at the rate in force for the time belng
Administration

Any reference fn 1his Deed, or any other Fmance Documanl antared into undar or in
connection wnth It tor

{&) the making of an administration order shall be treated as including a reference to the
appolntment of an administrator under paragraph 14 (by the holder of a qualifying
floatmg charge in respect of the Chargor's assels) or 22 (by the Chargor or the
directars of the Charger) of Schedule B1 to the 1A 1986 or any steps taken toward
such order or appointment, or - i

(b} making an epplication for an admin(stration ordar by petlfion shall be treated as
mcludmg a reference to-making an admtmslratlon application to the court undar
Scheciule B1 to the |A 1988, appointing an administrator under paragraph 14 or 22 of
that Schedule, or giving notice under paragraph 15 or 26 of that Schedule of Intgntion
to appaint an administrator or any steps taken towards such application or notice,

Interpretation’

(@) Unless a contrary indication appears, a reference in this Dead to:

10-8506402.61161 10878 . 3 .
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(i:)' , Sa-"iitandar. any Affillate of Santander, any Secured Party:the Chargor, or any
other parson shall be construed 50 a5 to Include its successors In title,
permitted agsigns and permitted transferees and, in the case of Santandar,
any person for the time being appointed as security trustee for the Secuisd
farﬂe%

(fi}j assets includes present and future properties, revanues and rights of every
desetiption (including any right to recaive such revenues);

(iii) a Fmanca Document or any other agresmant or instrument is a reference to
that Finance Document or other agraement or instrumenl as amended,_
novated, supplementad or restated (howevar fundamentally) or replaced;

(N) indebtedness includes any obhgahon {whether incurred as prmcnpal or as
syrety) for the paymert or repayment of maney, whethet present or: fulure, .
actual or contingent:”

(v) ‘@ person includes any individual person, fim, company, corpdfation,

C government, state or agency of a stats or any association, trust, joint venture,.
consortivm or partnership (whether or not having separate Iegat personality)
ot 'any other entity or body of any description;

(v!) a regulation includas any reguraii'on rule, offi 6ial directive, request or

) guideline {(whether or not having the force of law but if not having the force of
faw, then being a typa with which persons to which i appliss custuman!y
comply} of any governmental, intergovemmental or supranational bedy,
agency, depariment or of any regulatory, self-regulatory or other authorily or
arganisation’

(vij & provision of taw i§ a reference to a provision of any treaty, ‘legislation,
regulation, decree, order or by-law and any secondery legislation enacted
under a power given by that provision, as amended, applied ar ra-enacted or
replaced {whather with or without modification) whether before, on or after
the date of this Deed;

(vil)  atime of day i¢ a reference to London time; and

(%) dispose Includes any sale, lease, licence, fransfer or loan.

(b):  Clause and schadule headings are for ease of referance only:
(&)  Anyword import_iﬁg the singglar shall inq’l_"t;tde the plural and vice versa.
[G)] An Event of Default is continulng if it has not been waived to the salfﬁ‘$facti0n of

Santander;:

{e) A term defined in this Deed has the same mesning when used in any notlees,
acknowladgemenls of athar dot'umanls‘,,lﬁsued under ar in connsction with ttils Deed,
Covenarit to pay
:Tha Chargor covenanis with Santander to pay and d:scharga the Secured iabiiities when
they become dug for payment and dis::harge. :
S Charging provisions
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3.2

3.3
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General

All security creatsd by the Chargor under this Deed is a continuing security for the payment
and discharge of the Secured Liabiities, is granted with full title guarantes in respect of all the
right, title and interast (If any), present and future, of the Chargor in and to the relevant
Securad Asset and s granted in favour of Santander as security trustee for itself ahd each
Securad Party.

First legal mortgages

The Chargor charges by way of first lagal mortgage the Properties, and all buildinga end all
Fixtures on sach of the Properties.

Assignments
(&) The Chargor assigns:
(TJ the Relevant Agraamants
(iii all Rentai tncome and all other suﬁs payéble under any Occupational LeasaJ |
(iii): tha Key-man F’oltclas | N
{iv) the Insurance Policies: and

{v) the goadwill, custom and conngction logether with the right for Santander to
use the name of the businass of the Chargar and the full henefit {so far as the
Chargor can assign the same and subject to the burden thergof} of all of the

- contracts, Fights and claims of the Chargor,

(b} The Chargor shall remainrliable to perform all its obliéétlbﬁs under each Relevant
Agreement; each Key-man Policy and each insurance Policy.

Elrst fixed charges
Tha Chargor charges by way of first fixed charge‘

{a) all interests and estalas in any fraeholcl Ieasehold or commonhcld property now or
subsequently owned by It (other than any freehold, . leasshold - or .commonhold
property affechvely chargeci by way of Iegal murtgaye uider clause 3. 2) and, in each
casse, all bulldlngs and F:xtures an each such proparty,

(b} lhe pruceeds of sale of Its Secmred Property and all licences to emar oR or use any
Secured Property;

{c) the benefit of all other agreemems instruments and rights ralating to ts Secured
F‘roperty, : .

{d) all plant_;_—lmachinery_, vehicles, computers;-office and other equipment, afl furniiure,
furnishings, equipment and tools and any removals or replacement of them, (together
Chattels) present and future and the benefit of all contracts, licences, warranties,
malntenance coniracts relating to them and any renewals and raplacemants of them;

{a) all stacks, shares, debenture securlty, securities, honds and Investmenits of any type
fincluding, but not limited to, all shares held by 1€ its Subsidiaries (which, far the
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avo%dance of douk, shall Include but not be Iimiled to, shares held by the Chargor in
Eag!emoss France BA3)) held byit froffi time to tifne (Investments) together:with all
Related Rightsi

{f) all- hook and other debts due to it and their procesds (I;mth callécted and uncollected)

(together Dehts} and all rights, guarantees, secufity or® uther.nollateral in respect of;-f
fhe Debts (or any ofthern) and the benefit of any judgmenl or order 1o pay a sum 6

monay and al[ Fights 10 enforce the Debts (or any.of mem),
{n all monlas from time to time standing to the credit of each Blocked Account

{h) alf nibhies from time to time standing to the crédit of each account high b'ﬁit with any

bank, building society, financlal institution or other perscn other than any Bilocked
Account (gach an Account);

(i all Its Intellectual Property;

@ all #s uncalled capitaly:

{k) the benefit of ail" authorisalions, consents, approvals, ' resolutions, lurencas,
exemnptions, i lmqs nmansations or reglstrauons held df: ulilised by it In connection
with its business or the use of any of il§ assets and the right to recover and receive
compensation payable In respact of any of: them; and

] lo the extent that any ass:gnment ;n c[ause 33k meffectwe &% an assugnment the
assets referred. in in that clause

Fleating charge

The Chargor charges by way of first floating charge af! ils assgts and undertaking wheraver
located both present and future other than any assets effectively charged by way -6 Jagal
mortgage or fixed charge or assigned under dauses 3.2, 33 or34,

Clualifying floating charge

This Deed contains a quallfylng floating charge and paragraph 14 of S¢higdule B1 to the IA
1986 applies to the floating charge created by or under this Deed.

Conversion of floating charge to a fixed charge

Santander may at any tima by notice in writing Eo the Chargor convert: tha ﬂnahng charge
craated under clause 3.5 ifito a fixed ¢harge as regards any Floating Charge Assel as'ft shall
spacify in the notice iﬁ

@  anEvent of Default is continujfig:or

{b) [n the opinion of any Secured Party that Floating Charge Asset'is In danger of baing’
seized or any.ilegal process or execulion is being enforced agalnst that Floating
Gharge Asset.

Automatic conversion of floating charge to a fixed charge

If (unless permitied in writihg by Sarilander or expressly permitied underthe ferms of any
Finance Dacument):

10.8508502 EM81D.678 3
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{a) the Chargor creates or altempts to create any sequrity over any of its Floating Charge
Assats, .

(b) any person levias or atternpls to levy any distress, attachment, execution or other
legal protass against any Floating Charge Asset; or

{c) any corparate action, legal proceedings or other procedures or staps are taken for the
winding up, dissclution, administration or regrganisation of the Chargor,

the floating charge created by this Deed will autornatically and immediately withow nolice be
converted into a fixed charge over the relevant assets or, in the circumstances deseribed In
clause 3.8{c), over all of the Floating Charge Assets.

Small company moratorium

If the Chargor s an sligible company within the meaning of paragraphs 2 to 4 (ingiusive) of
Schedule A1 to the |A 1986, then the obtaining of a moratorium, including any preliminary
decision or irwestigation In taems of paragraph 43 to Schedula A1 of the 1A 1886 shall not.

h :GdLISE} the ficating ctharge :;reated by this Deed o crystallise: mto a ‘fixéd charge, nor ceuse

rastnc:tians which wauld hot otherwlse apply to ba imposad on the diSpOSﬂl of its property and
assets by the Ghargor : ,

Negaﬂve pledge

The Chargor shall not (without the prior written consent of Santander) create or permit to
subsist any security over any of its assats,

The Chargor shall not:

(a) sell, transfer or otharwise dispose of any of ilg azsets on terms wheraby they are or
may he Ieasad to or re-acquired by the Chargor or any AfF Ijate uf the Chargc:-r.

{t - sell transfer or otherwise dispose of any nf its raceivablea on FECcoUrse terms

(é) ' emar into any. arrangs-ment uncler wh:ch money or tha benen of a bank or other
accaurt may he appﬂad sat-off or mad& subject toca combunation of actounts: or

(d) ‘enter into any other preferential arrangement having a simllar effact

in circumstances where the arangement or transaction is entered into primarily as a method
of raiging finance or of financing the acquisition of an assat,

Restrictions on di;éiﬁhsals

The Chargor shall not (without the prior written consent of Santander) enter into a single
lransactlon or 2 series of transactions (whe!her relatad or not) and whether voluntary or
invaiuntary 1o sall, lease, transfer or otherwlss dispnsa of any Securad Assets.

Furlhar assurance

The Chéiﬁur shall promptly do all such acts and execute all such documents {including,
without limitation, any assignment, transfer, conveyance, assurance, morigage, charge,
notice and instruction) as Santander may specify (and in such form as Santander may
reciuiva} in favour of Santander or its nomines(s) to

10-2508502-811 6110578 ?
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(&) create, parfect, protect and méinl’éi"h the security created or intended o be created
under or evidenced: by this Deed or for the exerclse of any rights, powears and
remetiigs of Sautandar pravided by or pursuant ta this Deed or by faws

() to confer on Santander security gver any property and assets of the Chargor located

tn any jurisdiction equwalenl or snmrlar to the security intended to be conferred by ar

pursuant lo thiis Deed; andfor

{c) (If an Event of Default’is continuing) to fac‘ilitﬂte the realisation of the assels whih
are, or are intended to E‘e lhe subject oftha securlty ereatad by or under this Deed. -

Any document requirad fo be execufed by the Chargor under this clause 6 will be prepared at
the gost of the Chargor.:

Land Registry
Application for restriction

(a) I relation to land and bulldings siluated in England and Wales title to which s
registered or is fo be registered at the Land Registry, the Chargor consents to an
applmthn heing fiade to the Chief Land Registrar for reglsirati{m of a restriction on
the register of tille of aiE present and future registered freehald, leasshald or
commonhold propery of:tha Chargor (and any unregistered propertles suhjeat to
sompulsory first ragistration at the daﬁe of this Dead).

b The Chargor conlirms that so far as any of the Secursd Property s umregistered

such land is not affacted by any disclcsahle averridin ing ‘interests within the meaning of

the Land Regustratlon Act 2002 or fhe Land Regfstratién Rules 2003,
Tacking and further advances

if Secured Parties are, sithject to the terms of the Finance Documents_,,under an obligation or
olherwise agree to make further advances {o the Chargar,: this security has been made for
securing such further advances, Each Secured Party and the Chargor by this Deed consent
ta.an application belng made to the Chiaf Land Hegﬁstrarto enter a note of such obligation or
agreement on the refjster of title fo all present and {utura reglstersc! property of the Chargor
{and any unregislered prupelﬂes siibject to compuisury firet" reg;alrahon at the date of this
Deed).

Futitre property

If the Chargor acquires (or intends to acquire) any freehold or feasshold or other Hiterest i
pidperly after the date of this Deed;jt must:

{a) natify Santander’ £mmediatety af such acqu!s{’ilon ar ite intention to . acquire such
property,

(b immediately on request by Santander and at the cost of the Chargar, execute and

deliver to Santander* a legal mortgage n favour of Santander (as sanunty trustee foi-

itself and each Becured Parly) of such property in such form as Santandar ‘may
reguire;

(c) abtain such consents as a‘f_\ife,_jf__aquired for the sacurity referred to in this clause 7,3;-

10-A608502-8Y1 6110670 , B
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{h if the title to such freehold or leasehold property is registered at the Land ragistry or
required to be so registered, to give the Land Registry written notice of the security:
and

{) If applicable, ensure that the security is correctly noted in the ragister of tille against
that title at the Land Registry,

8 Notices of assignments and charges

8.1 Relsvant Agraements

(a)

)

Immediately upon request by Santander, the Chargor shall give notice in the form
specified in part 1 (Forms of notice of assignment) of schedule 10 to sach
counterparty to sach Relevant Agresment (including, for the avoidance of doubt, any
Relevant Agreement coming into exisiance after the date of this Deed) that the
Chargor has assigned to Santander all its right, titte and interest In the Relevant
Agreement

The Ghargur 5hail use reasenab!e endeavours tu pracure ihat the reclpiem of each
sUch riotice acknowledgés that hatice in substantrally the :formi. Spacified in part 2
{Form of acknowledgemeant) of schedule 10 within 5 Buslness Days of that natice
being given.

8.2 Rental Income

(&)

{b)

Immediately, upon request by Santander, the Chargar shall give notice in the form
specified in part 1 (Forms of hotice of assignment} of schedule & to each tenant under
each Occupational Lease (including, for the avoldance of doubt, any Qccupatianal
Lease soming into existence after the date of this Deed) that the Chargor has
assigned to Santander all its right, titte and Interest in the Rental fncoma and other
monles payable under that Occupational Lease!

The Chargor shall use reasonable endeavours fo procure thét the reclpient of each
such notice ackrowledges thal nefice in substantially the form specified in part 2
(Form of acknowledgemént) of schedule 8 wnhm 5 Busmass Days of that notice
being given.

8.3  Key-man Paligles and Insurance Policies

{a)

),

10-A506602-8161 10070

lmmednateiy, ‘upon requast by Santander, the chargor shall give notice in the farm
specified in part 1 (Form of notice of asszgnmant) of schedule 5 to each insurer under
gach Key-man Folicy and shall give_ nctlce dn the form spec:nﬁed in part 1 (Form of
ncﬂce of asalgnment) of schedule 8to each lnsurer under each Inasurance Policy
(lncludmg, for the avoidarice of ahy doubt, aiy Key man’ Pa]icy or Insuranca Polloy
roming into existance after the date of this Diead) that the Chargor has asaigned o
Santander all its right, tile and interest in that Key-man Policy or Insurance Pohcy (2s
applicable).

Tha Chargor shall use reasonable endeavours to procure that tha recipient of sach
such notice acknowledges that notice In substantially the form spacified 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 of each Insurance
Policy) within 5 Busfness Days of that notice being given,
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8.4 Blocked Accounts

(@)

{b)

Immediately upon request by Santander, the Chiargor shall give notice In the form
specified #ih part 1 (form of notice of charge) of schedule 9 to the financlal instiutlon at
which each Blocked Account is held {including, for the avoidance of doubt, any
Blacked Account opened after the date of this Peed) that the Charger has created a
fixed charge over the balance standing to the credit of: fhiat Blfcked Acuount.

The Ghargor shall use reasonable endeavours ta procure that the recipient of each
such notice acknowledges fhat notige i subskanlially the form specified in pait 2
(Form of acknowledgment) of ﬁchedu!é 9 within 5 Business Days of that notice being
piver:

BS5  Accounts

(a)

(b}

Immed;ately upon request by Santander,.the Chargor shall give notice [ the form
specified in part 1 (Form of notice of charge) of schedule 7: fo the financial Insﬁtutlun
at which such Account is he[d _ncruding, for the aveidance of doubt; any Account
npaned aiter the date of jhis ﬁeed) that the Chargor has created a fi xed charge over
the balance standing to the creﬂi: of that Accuimt.

The Chargor shall use reasonable endeavours to procure that the recuplaﬂl of each
such natice acknowledges that nntir:e suhstantlally in the form specified n part 2
{Form of ackrowledgernent) of schadute 7 wnhm 8 Business Days of §hal notice
bemg given.,

] Undertakings

The Chargor undertakes to Bantander that duting the Secuwrity Period:

9.1 Real praperty

(a)

(b}

(e}

(d)

10:0506502-8116110-578

Access

It will dllow Santander and such person of persons as Santander nominates o enter
on any part of its Secured Property.,.-

Repalr

(i) It shall keep its Secured Property in good and substantial repair and condition
and decofative ordes;

fu} It shalt repa;r any defact or damage {o any of its Secured Propsry promptly

and lf it fa:tls to do so Santander may, but shall not be obliged to, do so.
Flanning

It shall not do or éiigw to be done or fal to do anything which may infringe or
contravene any statute or regulation governing or eontrelling the use or development
of lts Secured Property,.hor apply for planning permission,

Planning directions
{i) Within 5 Bug}?ierss Days of receipt by it of any notice or order (Direction)

served on orissued to it by any local or other authority in respect of any part

; ‘H)
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of its Secured Property, it shall give full particulars of the Direction o
Santander and, if raguested to do so by Santander, produce the Direction or
a copy of It to Santander.

{ii It shall advise Santander of all steps taken or proposad to be taken by it from
time to time to comply with the terms of the Diraction and shall iake all
necessary steps to comply with the Direction.

il it shall 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 Direction as
Santander shall deem necessary or deslrable in order to protect Santander's
nterests.

(e) Development

It shall not, without Santander's priar written consent, carmy out any devalopment on

any -part of its Seerured Property ner change the use of any par’t of its Secured

Propaﬂy. :
{f) Deposit of title deeds

It shall deposit with Santantder all deeds and documents of fitie relating to its Sacured
Property.

(q) Dutyaings

it will punctually pay and indamnily Santander and any Receiver ageinst all present
and future rents, rates, taxes, sssessments and outgoings of whatsoever nature
mpused on or payable in respect of its Secured Property or any pari of it or payable
by the owner or cccupier of it.

{h} lnvestigaﬂon of title

On request by Santander, it shall grant Santander or its advisers (at the cost of the
Chargor) all facilities within its power to enahle Santander or its advisers or delegates
to carry out such Investigations of titls fo and énauiries into its Secured Property or
other Securad Assets as may be carried out by a prudent mortgagae or chargee,

(i) Overriding interests
It shall not, without the prior written consent of Santander, enter into any onerous or
restrictive obligations affecting the whole o any part of any Secured Property or

create or permit to arise any overriding interest, easemant or right whataver in or over
the whole or any part of any Secured Property.

42  Leases
{(a) Lease and covenani compliance
It shall:

(i} perform all its obligations, covenants and stipulations containad In any lease
or agraemeant for lease under which it holds an interest in a Secured Property
or to which any of its Secured Properly is subject;

10-B506502.6\1B110-678 1
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(c}

()

(e)

{f

1 » Debenturs:

(B pmpej‘fy parform {and mdemni{y Santander and esch Receiver for any
breach of) any covenants and stipniations of whatsoeve nalure affecting any
of its Secured Fraperty;

{ril) not make any elactlon or take any other aclion so as lo alter the {reatment of-‘

any Occupatfonal Lease for the pdgptises of value added tax;

{iv} not serve notk:a on any- fnrmer tenant undar any Occupational Lease under
sec&pn‘ ) of the Land!ord and Tariaﬂt (chanants) Act 1995 or on any
guarariber of ¢

{v) immediately hotify Santander of any notice received by it under seclinn 146

oi the LPA:1925 or-any proceedings commenced or steps taken aga%nst it for
the forfenu?e of any lease under which it holds an interest in a Secured
Froperty,

Ne variation t6 lease

it shall not w:thou’f ‘the prh‘ar written congent of Santander alter or vary or agres to alfer
or vary the téi‘ms of any- Faase undar which It holds any Secured Praperty or any
{ease to which &ty Secured Property is sub}ect

No surrender or termination

it shall not suirenils ';or oitierwise terminat@ any lease under. which it holds a Secured
Fraperty or terrifate, forfait or accept & surrender of any: laase 16 which any Secured
Fropery Is sub;ect

Compliance by tepants

it shall use ressonable endgavours to prucure that: each tenant under an
Cccupational Lease comphes with the tarms of that Qccupational Lease ih a proper.
and timely manner,

Lease or right to occupy
It wilt not withoutfthe piior written consent of Santander:

] grant any iease or: tenancy or exercise any other power of leasing of thg
whale or part of any Sseured Property?or

(i) grant any pesson any contractual ficence orithe right to occupy any Secured
Property or part with possession of it

Forfeiture

It shalk not do nr ‘permit anything which may render any lease or agreement for leagg.

under which’ lt holds an inferast In a Secured Praperty;. or to which the Secured
Property is 5ub§eci liable fo forfe:{ure or otherwﬁse determinable,

G Chattels

It shafl keep all Chattels comedsaéiffh its Secured Assets in good and substantialrapalr and In
goad working order and candition,

: %fb-asoﬁsoz 18310870
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84 Insurance

(&)

(b

()
(d})

{e)

®

(g}

()

()

10-8508802-81181 10678

It shall keep its business and assels insured at all limes with reputable insurers in a
form and amount and against such risks {including insurance for any envirtonmental
risks) as Santander considers a prudent company canying on the same or
substantially simllar buginess as the Chargor would affect.

It shail pay all premiums by their due date for payment and do all other things
necessary to kesp all of the policies of insurance in which it has an interast in fufl
force and efect,

It shall not do or perritt to be done anything to render tha insurance void or voidable

Where required In writing by Santander, It shall ensure that:
{0

(A) - . Bantanderiis named as composﬂe insured in regpact of s own

. 'separate msurabia anlerest under -each policy of insurance (other
than public I|ablhty and third party Iiablllty insurances where clause
12 4(d)(i)(l3) shall apply) maintained byt or'any person on it behalf in
accordance with “clause 9.4(a) bt without Santander having any
liability for any premium in relation to such polacy of insurance;

(B} in respect of public liahillty or thlrci parly IIabﬂity insurances the name
of Santander be noted on each policy of insurance as morigagee;
and ' ‘ S

{in gach policy of insurance shall cantain a standard morgagee clause whereby,
among other things, the insurance shall not bé vitiated or avoided as against
a mortgagea notwuhstandmg that it could" otherwise be so agzinst the
Chargor E

it shall ensurs (save where Santander agrees otherwisa in writing) that each policy of
insurance shall contaln a provision to the effect that the Insurance shall not be
Invalidsted as against Sartandsr for non-payment of any premium due without the
insurer first giving to Santander not less than 10 Business Days' writlen natice.

If the Chargar shall be in default of effecting or maintaining insurances or i producing
any suc.h nolicy or racmpt to Santander on demand, Santandar may take out Gr renew
such inguraneces in any sum which Santandsr mey think- expediem and all monies
exp ided and costs incurrad by Sanlander unde:r this provlslan shall be for the
accslint of the Chargor.

aubject to any statutory or contrat:tual restriction arlslng tefore the date of this Deed,
at the option of Santander, any pmceeds of msurance shall be applted towards the
repaymant of 1he Secured Liabilities, :

‘Subject to clause 8.4(g) above with the prior written consent of Santandar, all

proceeds of insurance shall be applied towards raplacing or reinstating the property in
respect of which the proceeds are received.

It shall procure that there i glven to Santander copies of the insurances In which it
has an interast and such other information in connaction with them as Santander
may reasonably require. it will notify Santander in writing of all renewals, material

13
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varigtions and cancaftations of pollcles made or, to its know[adga, threatenad or
pending

95 lbmust procuré that the policies ofinsurance comply with The following requirements
(8)  each such policy must contain:

fiy a nan-invalidation and non-vitiation clause under which the polmy will’ nbt be
vitialed or avoid&d as agatnsf any insured parly as a jfesult &f any
clreumstances  beyond the control M that insured parly or any
misreprasentation, non-disclosufe, or breach of any policy term or cofigition,
on tie part of any insured party or any agent of any inguraed perty;..

(si) . awalver of ihe rights of subragation of the insurar as against ﬁﬁa Charguor,
Santander and the fenants of any Secured Property; and

i) a loss payee clause |p such terms as Santander may reasonably reqidre in
respect of insurance claim payments otharwisa payable to the Chargor;

{b) the insurars must give at lsast 30 days' notice (or a shorter perlod with Santander's
prior writlen consent) to Saiilénder If any insurer proposes to repudiate, rescind or
cancel any policy of insurance, to treat it as avolded in whole or in part, to treat it as
expired dus to non-payment of premium o otharwise dacline any valld claim under it
by or on behalf of any insured party and musl give the opportunity tojectify any such
non-payment of premium within the notice period; and

{c) the Chargor must be free to assign all amounts payable to it under each ofifs policies
of insurance and a[l its rights in connection with those amounts ‘in favour of"-"
Santander.

98 It must use all ressonable endeavours to ensure that Santander recelves coples of: e
policies of Insurance, receipts for the payment of premiums for those policies and any
information in connection with those policles and clajims under Hhiem which Santander may
reasonably require.

87 Itmust promptly notify Santander of;

(&) the proposed terms of any future renewal of any of the palicies of insuranes;

{b) any amendment, supplernent axtension, tarmlnathn. avojdance or cancellation of
any of the policies of insurance made or, to ks knowfedga. threatened or pending;

{©) any clalm. and any actual or thiéatened refusal of any claim, undef any af:-,ihe policies
of Insurance-and a

{c) any event or circumstance which has led or. may ikad’to a breach by the Chargor &f
any tarm of this clausa

98, Imust
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(@) comply with the terms of the policles of insurance;

(b} not do or permit anything to be done which may make vold or voidable any of the
policlas of insurance;

{© comply with all reasonable sk improvernent reguirsments of its insurers,

(d) ensure that each premium for the policies of insurance is pald promptly and in any
svant prior to the commencement of the period of insurance for which that premium is
payable; and

(&) ensure that all other things necessary are done sa as to keep each of the policies of
insyrance in force,

9.9 Book and other debis

(a) It shall collect and realise the Debls in the ordinary course of frading as agent for

‘ .Santander and pay their proceads into its account with Santander immediately on

‘ recaupt 1t shalt hold all such' proteeds on trist for $antander pendmg payment of
tham into that account.

{b) It shall not set off, postponea or release any of the Debts or do or omit to do anything
which may delay or prejudics the full recovery of all Debts,

910  Investments and Related Rights
(a) On the later of;
(i the date of this Deed; and
il the date of acquisition of those Investmeants or Re_l?tgd___ﬁighls,
it shall:

{A) deliver {6 Santander all cemf cates of title arid other docurments of
title or ‘evidence of ovinership in respect of Its Investmants and the
Relatad nghts and i

(B} deliver to Santandar such transfer documants {with the transferee left

blank) or any other doctments as Santander may require of
otherwise request in respect of thuse InVestments and Ralated
Rights.

{b} Untd any staps are laken to enforce the security created by or under this Deed, it shall
be entitled to receive and retain all dwidends. distributions and other monies
receivable in respect of its Invastments and Related ngh_t_s

© R shall not exercise its votlng and other flghts in respecl of lts Investments and
Relaled Rights in @ manner which is likely to be pra;udsmal to tha mteresls of any
Secured Party.

{d) It shall make al! payments which may become due and payable in respect of any of its
Investmants 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

10.8506502-6118110-870 15
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by S'antander shall be repayable hy the Chargor ‘i Santaﬂder on demand and

(e) It shall remain fiable to obsarve and perform all of the conditions and obligations
assumed by it in respect of its Investments and Related Rights and Santander shall
not be requlrefl to perform or fuii‘l any of its obhgallons m Jaspect of any Investments
or Related Rights.

M w shall compiy with any notice served Qﬁ it under the CA 2008 or purgtant to tha
articles of assnc[atinn ar sny other cunsﬂtutlonal document of any relevaiit-entity in
respect of ar in connection with the jnvestments of Related Rights and wil pmmptly
provide to Santander a copy of that notice,

{g) Immediately on conversion of any of its Investments oF: Related Rights from a
certificated to an uncertificated form,.and on the acquisttian by it of any Invesiments
or Refated Rights In an uncertificated farm, it shafl give Guch instructions or directions
and{ake such other steps and enter: into suc:h documantation as Santander may
require i order to prdtect or preserve the secunty mtanded to be created by this
Deed.:

General

it shall not do G cause of permit to be done anything which may in any way materlally
depreciate, ;eopardlse or otherwisa prejudice the value to Santander or any other Secured
Party of ’the security created by ar under thia Paad,

Power to remedy

If the Chargor falls to comply with any of the undertakings set out in clause 8 (Undertakings)
it shafl allow and iirevocably authariges Santander and/or such persons &s it shall nominate to
take Such action on Its behalf as shall be necessary to ensure that it complies with those
undertakings. ‘

IF the Chargér falls to perform any obiigation or ather covenant affecting ihe Secured Property
or oihar Seoufed Asset, the Chargor shall permit Santander or its agents and contractors’ to
enter an the Secured Property, to comply with or object to any notice served an the Chargor

felating to ihe Secured Fropery or other Secured Asset and to take any action Santander
“may reasonably consider expedient to prevent or remedy any breach of any such term or to

comply with or bhjéft-tn any such notice,

The Chargor shall on demand Indemnify Santander against any cost; Joss of liability mc:urred
bytin taking any of the steps referred toiin this clause 10,

Security power of attorney

The Chargor, by way of security, irrevocably and severally appoints Santaiider, each
Recewar and any of thiir. delegates or sub-delegates o be ite attorney o take any action
whirh the Chargor is obliged to take under this Deed: The Chargor ratifies and confirms
whatevéf any attorney does or purpors fo do pursuant to its appointment under this c..lause
My

Enforcement of security

When secutity is enforceahle
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On the ocourrence of any Event of Default which Is continuing; the securlty crealed by and
under this Deed is immediately enforceable,

Acts of enforcement

Santander may, at ita absolute discretion; at any time afler the security created by or under
this Deed is enfarceahle:;

(8) enforce all o any part of the securily created by or under this Deed in any manner |t
sees fil;

() exarcise its rights and powers conferred upon morigagees by the LPA 1925, as varied
and extended by this Deed,.and rights and powers conferred on a Receiver by lhis
-Deed, whether or not it has taken possession or appoinied a Receiver to any of the
Saecured Assets;-

{¢) appaint a Recaiver to all or any part of the Secured Assels;
() 'ébpo'i‘ﬁt'an ‘éd’ﬁi’iﬁfét’féiéf in rés;iaei"n‘f"tﬁé "Ch’iafﬁiar‘"anid t‘aké any steps to do 50!

(8) exertise its power of safe under sectlan 101 of the LPA 192'5 (as amended by this
Deaed): or

{f} If permitted by law, appoint an administrative recelver in respact of any Chargor.
Right of appropriation

To the extent that the security created by this Deed constitutes = "security financial collateral
arrangement” and the Secured Assets constitute "financial collateral’ for the purpose of the
Financial Collatera) Arrangernenla (No 2] Regulations 2003 (Regulations), Santander shall
have the r:ght oh giving prior notice to the Chargor, at any time' after the security becomes
enforceable to Bppropriate all or any par of those Saclired Assets in or towards discharge of
the Secured Liabilities. The parties agree that the value of the appropriated Secured Assets
shall be, In the casa of cash, the mount of cash eppropriated and; in the case of Investments
determined by Santander by refefenca to any publicly avall_.__hle matke! price in the absence
of which by such other means as Santander {acting reasorably) may ‘select ncluding, without
imitation, an independent valuation, For the purpose of Regulation 18(1) of the Regulations;
thi Chargor agrees that any such detarmmatmn by Santander will gbnstitute & valuation "in a

commermally reasonable man her",

- Statutory powers—general s

For the purposes of alt powars’ |mplled by statute, the Secured Liabilities are desmed to have
beécome due and payable on the date of this Daed. '

Sectlon 103 of the LPA 1925 and saction 83 of the LPA 1925 do not apply to the security
constituted by 'funder this Daed

The statutory ‘powers of leasing conferred on Santander are extanded 6 that, without tha
need fo comply with any provision of section 99 or section 100 of the LPA 1925, Santander is
empowered to Iease and maka agresments fof lease at a premium or othervwse. acosnt
surrandars of teases and grant Gptions or vary or raduce any sum payablé under any leases

“or tenéncy agreements as it may think fit,

10-2506504-51181 10678 17




1 - Debenturs

#1244 Each Receiver and Santander is enfitled to all the righls powers, privileges and immunities

2.5

12,6

127
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conferred by the LPA 1925 and the'|lA 1986 on mortgayees and Receivers,.
Mortgagee In possesslon - no lIabﬁity

Naither Santander nor any Receiver will be liable, by reason of entering mta possession of &

Secured Assel, to account as morlgages in possession or for any.Joss on reafisation or foF°

any default or omission for which a mortgager in possession might . ﬂthenmse he liable:
Redemption of prior morigages

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

(a) redeem any prior form of secwrity over any Secured Asset; andlor
(b} pg'_pcure the transferof gbét security to itself; andior

(e) settle and passthe accounts of any prior mortgagee, chargee or encumkifancer which
once so settied and passed shall be conclusive and binding on the Chargor,

Investments ~ following an Event of Default

Ya) I an Event of Defaull is continuing, the Chargor shall on request by Santander;

0} deliver to Santander such pre-stamped stock transfer forms or other transfer ;
documents as Santander may raqui’rs- to enable Santander or its nomines oF-
nomineas to be registerad as the, ownar of, and to chtain fegal and banaﬂcml,'

fitle to, the Investments and Re[atad ngﬁts referred to in such request;

(iﬁi_ prawde to Santander tedifled ceples of al! resolutmns and authonsatmns
appmving the execufion of such trsnéfar forms and regislration of siich
transfers as Santander may reasanably recuires”

(iﬁ‘i) procure that sach such transfér i promiplly registered by the rélevant }

company or ather enmy

{iv) procure that, i‘mmedlately i:m their Issue, all share certificates or other

documents of fitle ‘in the_,"pproprTate torm in respect of the rétevant:

tnvestments and Related Rights, are defivered fo Santander in esch case
showfhg the registersad hulr:iea‘ as Sanlander ot.is nomihes or nomiinees (ay
applicable); and

)  exerclse ali vofing rights i taspeéct _::""‘""'the Investments and Related Rights
only in accafdance with the® lpsh'ucti s 6f Santander,

J'f.‘v'.

{b) At any time while an Event of Dafaujt is continuing, Santandgr may compleie any
transfer documents held by itin fospé: af the Investments and Related Rights In
favour of itsaif or such cthar person df nomlnee asit sha![ salact,,

(c) Afany lime after the security created by or under this Deed has become enforceabis,
Santander and its nominee or nominees may séll = or any of the Tivestments and
Related Rights In any manner permitied by law and on such terms as Santander shall
Jits absolute discretion determine,




()

1 - Debenture

If the Chargor raceives any dividends,.distributions or other monies in respect of its
Invastments and Related Rights ate tlme 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 undar clause 12:2, the Chargor shall immediately pay such sums received
directly to Santander for application in accordance with clause 15 {Application of

* ronies) and shall hold all such sums on trust for Santander pending payment of them

1o such account as Santander shall dirsct.

13 Recelver

43,4 Appointment of Receiver

(a)

to)

8]

) .,_'_Santander {
'Santandar h

At any time after any securily created by or under this Deed is enforceable,
Santander may appoint a Receiver to ali or any part of the Secured Assels in
accordance with clause 12.2(b} {Atts of enforcement),

At any tims, if 50 requested in writlng by the Chargor, without further nolice,
_ppmnt a Recelvér.to all'or any part of the Secured Assets as if
: benume antited under the LPA 1925 tn exerclse the powar of saia'
conferrad under the LPA 1925,

Any Receiver appointed under this Deed shall be the agent of the Chargor and the
Chargor shall be solely respansible for his acts or defaults and for his remunsration
and liable on any contracts or engagements made of entered fnto by him and in no
circumstances whatsosver shall Santander be In any way rasponsible for any

- miscondict, neghgence or clefault of the Recaiver.:

{d)

Whera the Chargor is an aligible company within the meamng of paragraphs 2 to 4
(inclusive) of Schedule A1 to the 1A 1986:

()] abtaining a mnratoﬁurh; or

fil} anything done with a view lo obtaining & moratorium Inciuding any
' preliminary decislon or mvestlgatlon in terms of paragraph 43 of Schedule AY
to the 1A 1986, °

shall not be grounds for appointment of a Receiver.

13.2° fReq;oval )

Santander may by wriltten notice remove from tima to time any Receiver appointed by it
(subject to the provisions of section 45 of the IA 1988 in the case of an administrative
receivar) and, whanever it may deem appropriate, appoint 8 new Reoewer in the placs of any
Reneiver whnse appolnlment has terminated.

13.3 Powars nf Receiver

(a)

{0)

10450850:2-6118110-678

in additian to those conferred by the LPA 1825 on any Receiver appointed under that
Act, each Recelver has, and is enlifled to exercise, all of the rights, powers and
discretions set out in this clause 13.3.

If there is more than one Raceiver holding office st the same time, unless the
document appointing him states otherwise, each Receiver may exercise all of the
powers conferred on a Racelver under this Deed or under the |A 1988 (ndividually and
to the exclusion of any other Recelvers,

19
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{c] A Receiver of the Chargor has all the rights, powers and “digoretions of an
administrative receiver under the 1A 1986.

{d)

10-BHOBS02-F 1810678

A Recéiver may:

h

(i

(ilij;j

(iv)

™
(vi)

fvil)

(vili)

(i),

{x)

in the name of the Chargor;

(A} do all other acts and things which he may consider expediant for
reaiismg any Secured Asset, and

{3 exartise In relation 1o any Secured Asset all the powers, authorities
and things which he would be capable of exercising if he were its
absolute heneficial ownar:

‘jfalss and borrow money (sither unsecured or on the securlty of any Secured
Asset, either in priority to the securily constituted by this Deed qg'-otherwise)
on any terms and for whatever purpose which he thinks fit:; No person

Hending that money need enquire as to the propriely or purposs of the

axerclse of that power or to check the application of any money so raised or
barrowed:;

carry on the business of the Chargor as he thinks fit and, for the avoidance of
doubl; & Receivar may apply for such authorisations as he considers in hig
absolute discretion appropriate;,

settle;: adjust, refer to arbitration, compromise snd awangs any claims,-.
accounts, disputes, questions and damands with or by any person who is or
claims to ba a credftor of the Chargor of’ relating ih any way to any Secured

Assel

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

for the purposes of this Deed, as he I,hinks appropriate, on behaif of the
Chargor or faritself as Recelver, appoint and discharge managers, officers,.
agents, aceountants, servants, workmen and others upon such ferms as fo
remuneration or otherwise as he may ihlnk propeyf; and may discharge any
such persons appointed by the Chargoty ‘

Jet any Secured Asset for any term and at any rent (with or without a

premium) which he thinks proper and may accept a surrender of any lease or
tenancy of any Secured Assels on any terms whlt:h he thinks fif (:ncluding the
payment of manay to 2 lessee or tenant on & surrender).

bring; prosecute, enforce, defend and abandon all aclions, Sl.llts and
pmceadlngs or submit to arbltration or any form of aitarnatwe dlspute
resolution in the name of the Chargnr in relalfun to any Secured Asset as he
con*siﬂers expadient'

lake Jmmeﬂtate possassian of:iget In and collect any Secured Asset;

in each case as he may think fi;

(A) make and effect all repairs and insurances and “n ail other acts
which the Chargor might do in the nrdinary conduct of Its busingss be
they furthe protection or for the imiiiovement of the Secured Assets]

20
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{xviif)

(i)
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(B} tommence and/or complete any building oparalions on the Secured
Proparty or other Secured Asset; and

{C) apply for and maintzin any planning permission, bullding regulation
approval or any other permission, eansent or licence;

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

sall, axchanga convart Into monles and realise any Secured Asset by public
auction or private contract in any marmer and on any terms which he thinks
proper. The consideration for any such transaction may consist of cash,
debenture or other obligations,-shares, stock or other valuable consideration
and any such consideration may be payable in a Jump sum or by instalments
spread over such perod ms he thinks ft. Fixtures and any plant and
machinary annexed {o any part of the Ssoured Prapary may be sevetad and
sold separately from lhe prnperty conta!nmg them without the consent of the
Chairgor; - ST :

form a Subsidiary of the Ghargor and transfer to that Subsidiary any Secured
Assatl; -

without reslriction sell, let or leass, or concur in selling; tetting or leasing, or
vary the terms of,~delerming, surrender or accept surrenders of, Jeases or
tenancies of, or grant options and licences over or atherwise d:spuse af or
daal with, all or any part of the Secured Assets without bemg raspunsnbfe for
foss or clamage and so that any such sale, lease or dlsposition may be made
for cash payable by instatments, Ioan stock ar other dabit obllgattons or for
shareo or secunties of another company oF uiher valuable (IOI"ISIdG’.'l‘EI:IOI’I.

form and promote, or concur in forming and prumotlng. a campany ur
companies to puichase, leasa, licence or othetwlse acqu:re intarasts in all ar
any of the Secured Assets or otherwise, arrange for sush companias to trade
or cease to trade and la purchasa lpase, itcense or otherwize acqulre all or
any of the Secured Assets en such terms and cdnditions whether er not
including payment by insla!ments sacure_d or unsecured s ha may think fit;

‘exercase all thng and other rights attachlng to the lnvestments and Ralated

R:ghts and stocks, shares and other securities owned by the Chargar and
comprised in the Secured Agsels i l_n such manner as he may think fit;

recleern any prior secumy and settla and pass the accaunts of tha person
entitled to the prior secunty 50 that any accounts so setﬂed and passed shall
{subjecl to any manifest error) b conclusivé and binding on the Charger and
the money so paid shall be desmed 1o be an expensa properly incurred by
the Receiver;

purchasa ar acqulre any land and purchase, acquire or arant any interast in
or right pver fand;

implement or continue the development of (and obtaln 2l consents required
in connection therawith) and/or complate any buuldmgs or struciures on, ahy
real property comprised in the Secured Property 2nd do atl acls and things
incidental to the Secured Propeity;
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15

153,
" 1PA 1926 shall not apply lo 8 Recelyer appointed under this Dsed.

152

163

18

18

162

1< Débenture

(xx}  on behalf ofthe Chargor and without consent of or nohce to the Chargor
exercise ail the powers cofféired on a fandiord or & tenant by thé Landlord
and Tenanls Acts, thie Rents Acts and Housing Acts ar any other iegislation
from to time in foige In any rélevant, j‘urisdscl[o | felafing’ *{p rents or

in respect of any part of the Secured Bfopertys

{xxt}  make calls conditinnaliy o uncondutlcmaliy on tihe members of the Ghafgar In
respagt of uncafled cap:tal

(xxl). make, exercise nrrevoke any value added tax optlon4d tax as he thifiks fit;
and

(xxfii) o all ether acts and things lncluclmg wnthout Hﬁ'matmn signing and exacutmg
all documents and deeds as may be ccms!,dered by the Receiver to be
'm::ldental or canduciue to any of the matters or powers listed here or granted
by law or otherWisa fncrdentai Sr:vontiucive to the preservation; improvement
or raallsatlon of the Secufad Assats and to use the name of the Chargor for
all the purposes set out In this dause 13,.

Remuneratfi}n
Santandag'may from time;tb,;i‘iine fixthe rerqj;g{;ératicn of any Recé{?er appointed by_ﬁ;
Delegation

Santander and any Recaivar May deiagata by powef of attorney or in any other manner. all ‘of
any of the powers, authoritiés and discretrons which are for the time bemg exermsable by
Santander and the Recsiver (as appropriate} undes this Deed to any person or persons as *ﬂ
shall think fit, Any such delegétion may be made upon such terms and condlttons {includmg
the power ta sub-delegate) as Santander and Receiver {as appropriate) may thibk fit.

Application of monies

Sections 109(6) and (8) (Appuintment powexs remuneration and dutles of: fereen) of the

All monigs received by Santander or any Rﬂcqi_yer under thts Daed and applled in discharge

of the Secured Lisbilities shall: be applied to the Semfred“%l,labe[mes in such order as
Santander may determine.

Santander and any Receiver may place emy money recehzed recovered or realised pursuant
to this Deed in an interest bearsqg suspense account and it may relain the same for such.
per?od as it considers expadignt without having any. abugation to app%y ihe same oF any part of-

it in or towards distharge of the Secured Liabilifas,

Remedies and waivers

No failure to exercise, nor any delay in exercfsing, on the part of Santander or any Racelver,
any right or remedy undsf ttiis Deed shall ‘opéfate as a waiver; nar'shall any single or parﬂai
exercise of any right of remedy pravent or restiict any further exere!se of that or any other
right or .remedy.. The ughts and remaﬂias pmwded ifi s Deed ar‘e cumulatlve and: mt
exclusfve of any rlghis or remed?es providad by law;.

A wai*.rer given or consent granted by Saritander under this Deed Wil he effactive only If given
in wrmng and then only m the’ mslanca and for tha purposea for which it is given.

10-0504502-64191 10878 22
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17.1

17.2
17.3

18

14

19.1
18.2

20

21

21.1

Certiﬂcates and daterminaﬂons

1 - Debenture

Protection of third parties

No parsoh (including a purchaser) dealing with Sanlander or a Receiver or its or his agents
has an obligation to enquire of Santander, the Receiver or others whether the Secured
Lisbilities have becormne payable, whether any power purported ta be exercised has become
exercisable, whether any Secured Liabilities or other manles remain outstanding, how any
monies pald to Bantander or to the Recalvar shall be applied or the stafus, propriety or validity
of the acts of the Receiver or Santander.

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

In clauses 17.1 and 17.2, purchaser includas any person acquiring, for maonay or monies
worth, any lease of, or security over, or any other Interest or right whatsoever in relation to,
the Sacured Assels or any of them,

: Notices - ... -

All notices, damands and any cunsent must be in wnhng Santander may serve a notice or
demand on the Chargor at the: Chargor’s registered address A nolice or damand by
Samander wiIl be effective at the' time of parsonal dellvery or at 8.00am on the second
Business Day al‘tar posting. A notice from thé Chargor fo Santander must be addressed to
The' Manager. Middie Office Securilles Team, Sanlander Uk ple, 6 South Admin, Bridle Road,
Bootle Merseysrda L30 4GB and will be effective on recgipt, if received before 4. O0pm on a
Business Day, or otharwise on the next Business Day,

Assignment

Santander and each Secured Party may assign or otherwise transfer or deal with all or any of

its rights under this Deed or any security created by or under it.

The Chargor may not assign or otherwise transfer or deal with all or any of its righis or
obllgatlans under thiz Deed In wholg or in part or enter into any transaction which would rasult
in any of thinse nghts ar obligations passing to another | person or something having similar
effect.

)

Any certlﬂcaﬁun or determination by any Sscured Party of a rate or amount is, in the absenca
of manifest arar, conclusive evidénce of the matters to which it relates.

lndemnity

The Chargor shali promptly :ndemnh‘y Santander and each other Secured Party and every
Reue[ver and deregate agent, nomlnee. attornay or cn-trustee appointed by Santander {each
an Indemnified Person) against any cost, loss or !tablhty tngether with any associated VAT
incurred by any of them as a result of, - :

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

(b} the exéfélse of any of the i‘ighls, powers, discretions and remedles vested in
Santander and each Raceiver and dalegate by the Finance Documents oF by law; and

14-8508502-6115110-670 23
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234

23,6
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1 - Debenture

{c} any defau]t by the ChargoFin the performance #f.any of the obligetions expressed to
be assumed by it In the Finance Documenis.

The Chargor $hall. indemnify Santander and each other Secured Party agalnst any and &l

costs, losses, i 2s or expanses togethar wnh any assotiated VAT incurred by any of -

them ariding (dire Hy orindirectly) out of or.dn connection with the business’ o any raal
prapery of the Chargor,

Santander may Indemnify itaelf oul:'in respect of, and pay and Fetain, all sums necessary to
give effect to the indemnity in this t:iause and shaﬂ have a lien on this Deed and the proceeds
of the enforcement of this Deed for all menies paysbld to it

Excluslion of laility

The Chargor. may not take pmceedmgs agamsl any officer, employee of-ageiit of Santander
in respedt of any claim it mlgm have agaihst Santander or in fespect of any act or Smission of
any kind by that officer;. employse or aganﬁn re1atiun to this Deed and any officer, employes
or agent of Santandgf may rely onifis clavse,

Miscellaneous

A Secured Parly may set off any matuiad, unpaid or any conﬁngent obligation due'to it fraim
the Chargor against any obligation (whl,ethar or not matured) owed by that Sesured Party to
the Chargor, ragartﬂess of the piace of payment, bogking branch or currency of either
abligation. Jf the obllgations arg In diﬁerenl currancies, the Securad Parly may convert eifher

obhgatlon at & market rate. of exchange ln its Ysual coirse of business for the purpose of. iﬁen;

seloff.,

If @ tarm of this Deed s dr becomes ii!aga? invalid o unenforceabls in any’ jumsdlct!on 5

enforceabiiity of such tarm undét the Taw of any other jurisdiction wllkih any way be affacted
or impaired.

If Santander believes that any amount pald by the Chargor or any other persan. in respect of
the Secured Liabilitizs §s capable of being avoided or set aside for any reason, then for the
purposes of this Deed, such amaufit shall nol ba cangiderad to have baen paid,;

Any settlement, discharge of reféase between the Chargor and any Seeured Parly shall be
conditional upon no security gr payment to or for that Secured Party by the Chargor or any
other parson being avoided or set aside o;ordemd ta be refunded or reduced by virtue of any
law ralating ta bankrﬂptcyf Jnsalvem:y ar ltquidatlui‘l or otherwlise,.

If Santander or any Secured Party recewes natice of any other subsequent secunty or othay
dnterest affecting any of the Secured Assets it may open a new account or accounts for thﬂ{,
Ghargor in its books, 1f: # does not da s then; un’!ess it gives express written notice to thi:

contrary to the Chargor, as from the fime of race;pt of such notice by Santander, =il payments
made by the Chargor to, Santander or any Secured Pariy shall be lreated as having been
creditad {0 a new account of lhe Chargor and not as having basn appiied ln reduction of the
Secured Liabiiifies.

_flf Santander enforces the Becurity constitutad by or under this Deed at a time when no
~ amounts are due to any Secured Party but at afime when amounts may or will bacome due,

Santander {or the Recelver) may pay 1he proceeds of any recoveries effectsd byt into an

-interest bearing suspense accnunt

10-45406502 51961 10.-878 pa
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1 - Debenture

The security created by this Deed Is continuing security and shall remaln In full force and
effect regardiess of any intermediate payment or discharge by the Chargor or any cther
persan of any or the Secured Liabliitles. It is in addition to any other secufity held by any
Secured Parly at any time for any of the Secured Llablliies, may be enforced without first
having recourse to any other rights of any Secured Party and Is not in any way prejudiced by
any guarantes or security now or subsequently hald by any Secured Party.

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

Santander will not be liable for any action taken by It {or any omisslon to take action) under or
in’ cnnnectlon with this Deed untess directly caused by its grosa negligence or wilful
mle.conduct Neither Santander nor any Receiver shall be liable in regpet of all or any part of
the Secured Assets or for any loss or damage whic:h anses uul af the exercise or the
attempted or purported exercise of, ar thé failure to gxercisa any of the|r respactive powers

unigss:such loss or damage is caused. by its gross: riégligence or. Witful acts of default and . T

reckfessness Neither Bantander nor any Recaiver shall ba Irable fo‘ “any losses, llabilities or
expanses anslng from any act, default, omission or mi cnnduct on the part of any delegate to

* whent’ any powers authont:es or dlscretians are delegated

For the purposes of Sectlon 2 of the Law of Property (Mlscellaneous Prcwslons} Act 1889, the
1arms of the Fmance Documems arid of dny side. Ietiers relatmg to the Finance Documents
and ths Sécured Liabilities aré incorporated inta this Deed. '

Fees, costs and expenses
Transaction expenses

The Chargor shall promptly on demand pay Santandsr the amount of all costs, fees and
expenses (Including legal fees and stamp duties) togsther with any associated VAT
raasonably ineurred by it in connection with the negoliation, preparation, printing, axecution,
perfection and releasa of this Desd.

Enforcement and preservation costs

The Chargor shall, within 3 Business Days uf demand, pay to Santander on a full mdemnity
basis ihe amount of all costs, fees and’ expanses (including lagal fees and stamp duties)
together with’ any associated VAT incurred by Santender in connechon with the enforcemant
of or the presewation of any rights under this Deed and proceedmgs instituted by or against
Santander as a consequence of taking or halding this eed or anforcing these rights.

interest on late payments

If the Chargor fails to pay any amount payabla by it under this Deed on its due date, intarast
shall acerue on the overdue amount from the due date up to the date of actyal payment (hoth
bafore and after judgment) at the rate of 2% per year, Any interest accruing under this clause
24.3 shall ba Immediately payabls by the Chargor on demand by Santander,

Governing law

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

1088006026161 10675 28
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26 Enfofsamant

26.1  Jurisdictfon of English courts

{a)

{b)

{c)

The courts of England have exctuswa junsrfwctmn to sett]e any displte atising out (Df.‘.‘u
or in connection wit t_h:a Deed (Fi‘}c!uding a dispute: relat!ng to the ex:sienca valigity
or temmination nf this Deed of any non-contractual qb!lgahun arising out of or in
connection with this Deed (Dispute).

The parties tg. ihis Deed agjee that the courts of England are the “’t"apprcprfate
and convenient courts to seftle Dispiites and accordiigly no party to this Dead will
argue o the contrary.

This clause 26 i for the benefit of Sanfander As a resuit Santander shaSl not be
prevented from taldng proneed ngs relatmg to a Dispute in any other courts with
jurlsdiction.- To the extent aflowed by law, Santander may lake conciirrent
proceadings A any nymber of jurlsdfctmns

26.2  Bervige of procgss

The Civil Procedure Rules ragard‘ng service and deemed service wiil not apply to any letigr or
other comrmunication naﬁfylng a cigim or serving iegal proceedings under ar; ih connection
with this Dead, which sha ristead be served: in ‘accordance with this clausa 26.2, Any letter
of other communication natifying a ciaim or serv]ng Iegal pmceedmgs under or qn connectron
withi'this Deed may not be made by way of fax and muat ‘be made pursuant to clauss 18
(Notices);:

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

1085065026116 10-878
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Schedule 1
Fropettles
Registered Land

Ghargar Address or proparty description)

Intentionglly left blank, .

Unragistereéi L.and

intertionally left blank,

10-B578502.84161 10678 &
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Title
number
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Schedula 2
Key-man Policies

Chargor insurer Life assured Date of policy

Policy number Amount of cover
Eaglemoss Capital T8G George Bensoussan TS TBC Life Crificai iliness
Litited
18C T8C

10-8506502-D6T10-678 28




Schedule 3

Relevant Agreements

intentionally left blank;

10-BS03S02-6116 110678 29




Scheduie 4

Rent Accountis)

; ‘ Af:co unt ﬁumbér

TSort Code

. »&GCD’l;nl“l;ﬂﬂik. -

[ Designation

T

T%

] "Rent Account”

T

LarR .’

TF

Intentionally left blank,

+08800502 BVIBTI0-670




Schedute 5
Key-man Policles

Fatt 1 ~ Form of notice of assignmant

To: Eaglemoss Capital Limitad
Dated: 2018
Dear Sirs

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

We hereby notify you thal 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 Key-man Policies.

© We heraby rrevécably and unconditionally authorise and instruct you:

1

without nolice or refarence to or further authority from us and ‘without enquiring as to the
}ushm:atinn or the val:dily of those mslrucﬁons. {o comply only with any instructions from time
to time received by you from Santander relating to the Key-man Policies (or any of them); and

to pay all sums payable by you under the Key-man Folicles {or any of them) directly to
Santander at:

Bank: +
Account numbes: 4
Sort code; ¢

ar such other account as Santandaer may specify from time to time,

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

The provisions of this notlce (and any nan-cantractual obligations arising out of or in connection with
ity are govarmned by English law.

Yours faithfully

T FRTER TR ey

or and.on behsif; ﬂf ;

¢

104608502 B1E110-878 3




Schedule

Tostred

Date of policy "

Policy "TLifG assured | Amount of cover
Number : 7
;| Death Critical
B iliness
B Te P 1e RS

[Attach form of acknowledgmen)

10-8508302- 6161 10-6TH




Part 2 - Form of acknowledgement

To: Santander UK plc
Securities Team
6th South Admin
Bridie Road

Buotle

Merseyside
L30 4GB

To; Eaglemoss Capital Limited (Chargor)
1st Floor Beaumont House, Avonmore Road, L.ondon, W14 8TS

Dated: 2018

We acknowledge recelpt of the nolice of assignment {Notice) of which the ahove is a duplicate,
Tems defined in the Notice shall have the same meaning when used in this acknowledgerment. We
confirm that: . o ,

{a)

{b)

{©
{d)

there has been no amsndment, walver or release of any rights or interests Th any
Key-man Policy since the date of such policy;

we will not agrae to any amendment, waiver or release of any provision of any Kay-
man Policy without the prior wrilten consent of Santandar;

we shall actin accordance with the Natice;

ag @l the date of this acknowledgement we have not recaived any nolice of

- assignment or charge of the Chargor's interest in any Key-man Policy or the

{e)

The provisions

piocaeds of any Key-man Policy in favour of any ather persor; and

we do nol have and have not claimed or exercised any right or claim against the
Chargor or exercised or attempted o exercise any right of set-off, counlarclalm or
other right relating to any Key-ran Palicy.

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

connection with it) are governed by English law.

For and on hehalf of
[insurance company]

10-8508502.61(8110-678

33




Schedule &
ihsurance Policies

Part 1 - Form of notice of assignment

To: Eaglemoss Capifal Limited
Dated: 2018
Deai Sirs

The insurance policies described in the attached schedule {Insurance Polic":fias]

We hereby notify you that we have asslgned to Santander UK ple as secuity trustse for itset and
certain other persons (Santander) aff'our fight, title and interest in and to the Insurance Policies.

We heraby irrevucaﬁiif and uncon&iﬂonéjl} authorige and instruct yous -

1

without natice o, reference to or further authority from us and withgut endiiring as to the
jusuﬂcation or hé validity of those instructions, to comply c::rﬂy with any fstructions fram time
to time recah@d by you from Santander relating to the ifisurafice Policles {or any of them);
and

to pay ali sums payable by you under the Insurance Poligies (or any of them) directly to
Banfander at:

Bark: "
Account nutfiber: »
Sort c:ode;_; "

or such dther account as Santander may specify from time to time,

Please sign and relurn the acknowledgement attached to one encloged copy of this notice to
Santander and the other capy lo us..

The prowsinns of this notice (and any non-contractual obligations ansing aut of or in connaction with
i) are govemed by Engiish law,

Yours faithfully

ALBEACRL o -u« rinnas Y

for and on behaif'of':

*

H0-8508502-E 10110678 34
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Déte of palicy in's‘ured"' — T Polfcy type - Pdllcy number

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

Tot'  Santander UK plc
Securitios Team
6th South Admin
Bridie Road
Bootle
Merseysids
L30 4GB

Tox  Eaglemoss Capital Limited (Chargor)
1st Floor, Beaurnont House, Avonmore Raad, Landon, W14 8TS

Dafed; 2018

We acknowiédge receipt of the nalice o?assignmenl (Notice) of which tha above Is a duplicate,
Terms defined in_the Nolice shall have the same meaning when used in this acknowledgsment, We

confirm that}

(&)

()

{c)

{d)

()

(f

The provisions
connection with

there has been no amendment, ‘wéifi;er or releasa of any rights or interests in any
Insurance Pelicy since the date of such policy;

we have noted Santanders interest as morigagee and first foss payee on sach
Insurance Puolicy;

we will not agree to any amendment, wﬁ'i:var or release of any provision of any
Insurance Policy without the prior written consent of Sanlandegjn'

we shall act in accordance with the Notice;

as at the date of this acknowiédgemgnt we hiave not regeived any notice of
assignment g charge of the Ghargq_fa interest in any ingrance Policy or the
proceeds of any Insurance Pulicy in favour of any ather person; and

we do not have and have not dlaimed oﬁ'aggﬂmiséﬁ;‘,any rightdor claim against the
Chargor or exercised or attempted to exergise any right of set-off, counterclaim or

other right relating to any lnsurance Policy,

of this acknawledgemenl {and any non-confraciual obfigatios' arising out of or in
ity eire governed by English law,

For and on behalf of

tinsurance company)

103506502, 61161 10870




Schedule 7
Accounts
Part 1 - Form of notice of charge

To: linsert name and address of account holding instiution]

Account number; ® {Account)
Sort code: »
Account holder: 4

We hereby notify you that we have charged by way of first fixed charge 1o Santander UK plc as
securlty lrustees for itself and certain other persons (Santander) all our right, title and interest in and
to the monias from time to time standing to the credit of the Account.

We heféby irreviseably and uiitenditionally autharise and instriet you:

1 to hold all monies from time to time standing to the credit of the Account to the ordar of
Santander and nccordingly to pay all or any part of those moniss to Santander {or as it may
direct) promptly following receipt of written instructions from Santander to that affect: and

2 to discicse'té Santander such Information relating to us and the Account as Santander may
fram time to time request you to provide.

By créuntérslgning this notice, Santander authorises you to permit us to withdraw and otherwise deal
with funds standing to the credit of the Account until:

| {a) yod receive a nolice in wﬁting lb lhe coﬁtrary from Sanlanﬂef;

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

(whichaver oncurs first).

Pleage sign and retum the acknowledgement attached to one enclosed copy of this nolice to
Santandar 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

SRR RN v e s L R A S

for and on behalf of ¢
Counterstyned for and on behelf of
Santander: AFE R S Crr e b O T T YA A e

{Aftach form of acknowledgment]

10-8508502-81151 10618 37
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Tos

Part 2 - Form of acknowledgement]

Santander UK ple
Securitios Team
8th South Admin
Bricle Road
Baotle
Mersayside

L30 4GB

Eaglemoss Capital Liited (Ghargor)
1st Floor, BeaumontHouse, Avonmere Road, London, W14 875

Dated: 2018

We acknowledge recelpt of the nﬁiﬁce of charge (Notice) of which the above is a duplicate: Terms
definad in the Nolice shall have the same meanihg when used in this acknowledgement,

Wa confirm that:

i

2

we shall mctin accordance with the Notice:

as at the data of this acknqtﬂedgement we have not received any notice of assignment or
chafge or dther security over the Chargor's interesl §n the Account in favour of any other

parst

il; and

we will not exercise any nght of combinaiibn of accounts, set-off or lien over any mun@_g{_s

standing to the credit of the Account,

The provisions of this acknowledgement (and any non-contractud] obfigations ardsing out of -G %
connection with it} are governad by English law.

* Forand on behalf of
{account holding institution)

108500602 50161104678 b -3




Schedule 8
Ocecupational Leases

Part 1 - Form of notice of assignment

To. ¢
Dated: +
Dear Sirs

The lease described in the attached schedule (the Laase)

Wa hereby nolify you that we have essigned lo Santander as security trustee for ltseif and cerain
other persons (Santander) all aur right, title and Interest in and to the Lease {including all remal
income and ofher monies payable under the Lease).

We heraby irré(rdcably dind uncenditiohally authorise and instruct you;

1 without notice or reference to or further authority from us and without anquiring as 1o the
Justification or the validity of thase Instructions, to comply only with any Instructions from tima
to time received by you from Santander relating to the Lease; and

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

Account number; ¢

Sort cade:

{the Rent Account ) or such other account as Santander rmay specify from time ta time.

We remain liable to perform all our obligations [as landlord] under the Lease and Santander is under
no obligation of any kind whatsoever under the Lease nor under any liability whatsoaver in the event
of any failure by us to perform our obilgations under the Lease.

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

The provisions of this natice (and any non-contractual obligalions arising out of or in connaction with
it) are govemed by English law,

Yours faithfully

far and on behalf of
¢

10-9506502 V1B 1 0-679 89




[Attach form of acknowledgmeant}

Intentionally ieft blank,

1000202501 8110673
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[Description of Lease]




Farl 2 - Form of acknowledgement

Ter Santander UK plg
Securities Team
6th South Adrmin
Bridle Road

Bootle

Merseyside
L304GB

To: [name of Chargar) (Chargor)
ladiiress)

Cated: +

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

) ronﬂrm that:

(&)

(b)
e)

(d)

(¢)

(f

@)

The provisions

L

we will not agree 10 any amendment, waiver or release of any provision of the Lease
without. the prior wntten consent of Santandar:

we shall a2t in accardance with the Notice;

the Chargor will remain lisble to perform all ifs obligations under the Lease and
Santander is under no oblugauon of any kind whatsoaver under the Lesse nor under
any liabllity whéitsosver in the event of any fallire by the Charger to perform its
ablfgations under the Laase;

no breach or default on the part of the Chargar of any of the terms of such Lease will
be desmed to have occurred unless we have given notice of such breach to
Santander spacifying how to make gaod such breach;

we have made al necessary aryaﬁg'émqnts for all future payments payable under
such Lease lo be made into the Rent Account,

as at the date of this aéknbwladgement we have' not recsived any notice of
assignment or charge of the Chargor‘s interest in the Lease in favour of any othar
person and

we do not have and have not claimed or exercised any tight or claim agauns! the
Chargor or exerclsed or attempted to exsrcise any right of set-off, counterclaim or
other right relating to the Leage.

of this acknowledgement (and any non-conlractual abligations ansing out of or in

connection with it) are gaverned by English law.

For and on behalf of

[Tanant]

16-0509502:6116110.878
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Schedule §
Blocked Accounts

Part 1 - Form of notice of charge

To: _[i}fsert nampv‘énd address of account holding insrituf}bn]
ﬁgg?d: +
Dear 8hs
Accofint number:: + {Blocked Account)
Sort codey ’
Accaunt holder: ?

We fiie[eby nciﬁfy ynu-tﬁ"eft_i.we have charged by way of first fixed charge to Santander UK plc as

seciirly trustie forftsslf and certaln other persons (Santander) all our rght, title and interedt in and.to

the monies from time to Hme standing to the credit of the Blocked Account.
We heraby irrevocatifj. and unconditionally authorise and instruct you:
4 o holy alltionles from ime to fime standing to the credit of the Blocked Accaint & the ordér -

of Santander and accordingly to pay 41l or any part of tiose fribnies to Santander (or ag'it may
direct) prompily following raceipt of written instructidns from Santander to'fhat effeck; arid

2 to disclose to Sanlander such Efj!ig’nnalion relaling to us and the Qfonked Account- as
Bantander may from time to time ¥équest you to provide. .

We also advise you that

(@  we may not withdraw any monies from the Blocked Account without it having
obtained the prior written consent of SBantander; and '

(b)  the provisions of this notice may only be ravaked or varied with the priai: written
congent of Santander.

Plaase sign and relurn the ackiiowledgement attached 1o drie encigsed copy of this noffce to

Santander and the other copy foitis,

The provisions of thie natics (aiid any non-confractual obligaions arisiig out of t or in céhnection with
) are governed by English law;

Yotrs faithfully

R VR s R -

for and on behalf of
¢ Limited

[Aflach Jorm of acknowladgment]

10.8506502 6118110678 e 8




Part 2 - Form of acknowledgement

-Tar Santandar UK pic
Baecurities Team
&th South Admin
Bridle Road
Bootie
Mearsayside
L30 4GH

“To:  [mame of Chargor] (Chargor)
[address]

Dated: »

We acknowledgs recelpt of the notice of charge (Notice) of which the above is @ duplicate. Terms
defined in the Notice shall have the same meaning when used in this acknowladgament,

We canfimn lﬁs’{t:
1 we shail act in accordance with the Notice;

2 as at the date of this acknowledgement we have not recelved any notlce of assignmant or
charge or other security over the Chargor's interast in ihe 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 cradit of the Blocked Ascount,

Tha pravisions of this acknowledgement (and any non-contractual obligations arising out of or In
connection with it) are governed by English law. .

For and on behalf of
faccount halding Institution}

10.8508602-51181 10578 43 ‘7




Schaduf{: 10
Relevant Agresments {other than Oceupational Leases)

Part 1.4 Form of notice of assignment

Toz 4
Datad: 9
Dear Sirs

The agreement described in the attached schedute {the Agreement)

We hereby nolify you that we have assigned to Santander as security trustee for itself and certain
othar persons (Santander) all our right, itk and Fiterest in and to the Agreement (including all manieg
payable under the Agteement),

We herahy irevocably and uﬁ'énndtiiﬁ'naﬂy authorise and instruct you:
1 without notice or refﬁfénce to ar fudher authority from us and wihout enguiring as to the

justification or the vé__ﬁdjt\y, of thosa instructidris, to comply only with any Instructions from time
to time receivad by you from Santander relating to the Agreement: and

2 to pay all sums payabie by you under t'if(é Agreement difreclly to our account &t
Bank;:: +

Account nurfiber: ¢

Sort code;

{the Account ) qf such other account as Santander may specify from time (o ime,

We remain fiablé to perform all our abiigations under ihe Agresment and Santander is under i -
obligation of any kind whatsoever under the Agreement nor undér any llaliiity whatsoever in the event:

of any failure by us to perform our obligatipns under the Agreement,

Please sign and return the acknowledgemeént altached to one enclosed copy of this notice ko

Santander and the ather copy to us.

The provisions of this nofice (and any non-cofitractual obligations arlsing out of orin connection with
ity zre govemed by English law. .

Yours faithfully

10-9305502.616110.673 ) 44




fattach form of acknowledgmant]

10-85085602-6118110-978

Schedule

[Description of Agreement]
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Part 2 - Form of acknowledgement

To,.  Santander UK ple
~ Securities Team
Bth South Admin
Bridle Road

Bootle

Marseysida
130 4G8

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

Dated; ¢

We acknowladgef;j'éceipl of the notice of assignment (Notice) of which the encluse_;ji‘i‘s A duplicate.
Terms defined In g_gfhe Notice shall have the same mearj:_iing when used In this acknowjedgement, We

confifm that;,

(@)

(&)
(€)

(d)

{e)

{
(@)

The provisions

we will not agres to any amendment, waiver or relesse of any provision of the

Agreement without the prior written consent of Sarﬁanden:
we shall act In accordante with the Natice;

the Chargor Will remain liable to perform all its obligations undsr the Agreement and

Santander is undef: no obiigation of any kind whatsoever under the -Agreament nor:
undear any liabllity whatsoevarin the event.of any failure by the Chargor to perfoir ity

obligations under the Agreemanty:

no breach or defaiilt on the part of the Chargor of any of (he ferms ofsuch Agfaement

will be deemed o have ocurred unless we have given notice of such breach to
Santander specifying how'to make good such breadh;: B

we have made all necessary arrangements for all: future payments payabls undet

such Agresmentio be made into the Accounty

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

assignment or charge of‘the Chargor's iiitéiest In the Agreement in favour of any
othar person! and

we do not have and :_lj;gva not claimed or exercisad any right or cla;ign against the
Chargor or exarcised or attempted to exercisa any right of set-off, counterclaim or
other right refating to the Agreement.

of this acknovﬁi'édgemeﬁi {and afy non-contractual ob!?@j:s{ﬁnns aruﬁ}ng out of or in

connection with it) afe goveriiad by Englishlaw.

For and on behalf of

‘I"Countemarty]

10.-05066502.6115110-674




BIGNATURES 10 THE DEBENTURE-

W@{h@ra "rrythat the aucaptance of, and antry into; this I:}ebenture wias appmvad ray a ressiitian
of tha Bioatd of Difeclors of the Chargor proparly passed n.. o, '

_Santarider

Eignadby wa v S b ;
duly ﬂulhm'isad \
fors _C!‘_I‘l hahﬂ” af )
Santarider UK plc )y

10-B500502-8151 10678 47




SIGNATURES TO THE DEBENTURE

Chargor

Executed as a deed by )

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

Slgnature of witness

Name ..o

Address SR

e e e e e s

Board Approvai

We hereby certify that the acceptance of, and entry into, this Debenture was approved by a resolution of the
Board of Dlrectors of the Chargor properly passed on..

Date ...

SIGNed ... {Director)
Santander
Signed by .......... Qﬁ\“ 'Dk/@ Q"K i
' )

duly authorised )

§ for and on behalf of )

y Santander UK pic }

P
Je20807. 10-8506502-61761 10678

47




