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Registration of a Charge

Company name: APOLLO DENTAL SERVICES LTD
Company number: 11405380
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Received for Electronic Filing: 13/12/2019

Details of Charge

Date of creation:  12/12/2019
Charge code: 1140 5380 0001
Persons entitled: SANTANDER UK PLC
Brief description:  N/A
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
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: DWF (NORTHERN IRELAND) LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11405380

Charge code: 1140 5380 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 12th December 2019 and created by APOLLO DENTAL

SERVICES LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 13th December 2019 .

Given at Companies House, Cardiff on 16th December 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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1 - Debenture

This Debenture is made on y 2. Decendor— 2019

Betweaen

(1)

Apoiio Dental Services Lid (registered in England with number 11405380} whose registered
cffice is at 620 Romford Road, Manor Park, London, United Kingdom, E12 5AQ (Chargor);

and

{2) Santander UK plc (registerad in England with number 2284747) whose registered office Is at
2 Triton Square, Regent's Place, London NW1 3AN as security trustee for each of itself and
sach Secured Party (Santander, which expression shall include its successors in ftitle,
assigns and transferees). We hereby certify that this

is a true copy of the original
it is agreed o
Pate: LR be condoss. Qo e
1 Definitions and Interpretation e i '
_ Blgned B FL BT - F

1.1 Definitions PR {?\”? Lp S

in this Deed:

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

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

Blocked Account means:

{a) each Rent Account and
(b} any other account designated as a Blocked Account by the Chargor and Santander in
writing

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

CA 2008 means the Companies Act 2006
Chattels has the meaning given to it in clause 3.4{d) (First fixed charges)
Debts has the meaning given to it in clause 3.4(1 (First fixed charges)

Event of Defauit means any event of default (howsoever defined) under any Finance
Document and any failure by the Chargor 1o satisfy any demand for payment under any
Finance Document

Finance Document means this Desd, any document governing or evidencing the terms of
the Secured Liabilities and any cother document designated as a Finance Document by
Santander and the Chargor

Fixtures means in respect of any Secured Proparty, afl fixtures and fittings {including trade
fixtures and fittings) and fixed plant and machinery now or at any time after the date of this
Deed on that Secured Property

FORM OF CHARGE FILED AT HM LAND REGISTRY UNDER REFERENCE MD1292Z
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1 - Dabenture

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

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

1A 1286 means the insolvency Act 1988

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 Yability)
tngsther with ali monies payabie in respact of those policies

Intellectual Property means: -

(&) any patents, frade marks, service marks, designs, business names, copyrights,
database rights, design rights, topography rights, domain names, moral rights,
inventions, confidential information, knowhow and any other associated or similar
intellectual property righis and interests anywhere in the world {(which may now or in
the future suhsist), and, in sach case, whether registered or unregistered and

{b) the benafit of all applications, rights to apply for and rights o use such assets
{including, without limitation, any licences and sub-licences of the same granted by it
or to it} of the Chargor {(which may now or in the future subsist)

investments has the meaning given to it in clause 3.4(e) (First fixed charges)

Key-man Policies means the policies of insurance described in schedule 2 (Key-man
Policies) and all insurance policies in raspect of the life, disability or critical iliness of any
person put on risk after the date of this Deed and in respect of which the Chargor is the
insured party, together with all monies payable in respect of those policies

LPA 1925 means the Law of Property Act 1925

Occupational Lease means any agreement for lease (or for licence) or any occupational
lease or licence to which a Secured Property may be subject from time to time

Properties mean the properties listed in schedule 1 (Properiies)

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

Related Rights means, in respect of any investment, all monies paid or payabie in respect of
that Investment {(whether as income, capital or otherwise), all shares, investments or other
assets derived from that investment and all rights derived from or incidental to that invesiment

Relevant Agreement means:

{(a) each Occupational Lease
{s) any guarantes of Rental Income contained in, or relating to, any Occupational Lease
{c) each other agréement designated as a Relevant Agreement by Santander and the
' " Chargor in writing whether pursuant to schedule 3 (Relevant Agreements) or
gtherwise
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1 - Debenture

Rent Account means each account of the Chargor details of which are set out in schedule 4
{(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 redesignated from time to
time

Rental income means the aggregate of all amounts paid or payable to or for the account of
the Chargor in connection with the letting, licence or grant of other right or use or accupation
of any part of any Secured Property

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

Secured Liabilities means all monies and liabilities now or after the date of this Deed dus,
owing or incurred by the Chargor to any Secured Party whatsoever, in any manner and in any
currency or currencies and whether present or futurs, actual or contingent, whether incurred
solely or joinily with any other person and whether as principai or suraty, together with all
interest aceruing on such monies and liabilities and all costs, charges and expenses incurred
by any Secured Party, except for any obligation which, if it were inciuded hare, would
constitute untawful financial assistance, or its equivalent in any other jurisdiction

Secured Party means Santander and each of its Affiliates

Secured Property means at any time the Properties and all other frechold, leasehold or
commonhold property which is subject to any security created by, under or supplemental to
this Deed

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

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

VAT means value added tax at the rate in force for the time being
1.2 Administration

Any reference in this Deed, or any other Finance Document entered into under or in
connaction with it, to:

(a) the making of an administration order shall be treated as including a reference to the
appointment of an administrator under paragraph 14 (by the holder of a gualifying
floating charge in respect of the Chargor's assets) or 22 (by the Chargor or the
directors of the Chargor) of Schedule B1 fo the 1A 1986 or any sieps taken toward
such order or appointment; or

{b) making an application for an administration order by petition shall be treated as
including a reference to making an administration application to the court under
Schedule B1 to the |A 1986, appointing an administrator under paragraph 14 or 22 of
that Schedula, or giving notice under paragraph 15 or 26 of that Schedule of intention
to appoint an administrator or any steps taken towards such application or notice.
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1.3 interpretation

{a)

1 - Debenture

Unless a contrary indication appears, a reference in this Deed to:

(i

. (iv)

(b)
(c)

(e)

10-8506502-8016110-678

(v}

(Vi)

(vl

{viii)
(i)

Santander, any Affiliate of Santander, any Secured Party, the Chargor, or any
other person shall be construed so as 1o include ils successors in title,
permitted assigns and permitted transferses and, in the case of Santander,
any person for the time being appointed as security trustee for the Secured
Parties;

assets includes present and fuiure properties, revenues and rights of every

" description {including any right to recsive such revenues), -

a Finance Document or any other agreement or instrument is a reference to
that Finance Document or other agreement or instrument as amended,
novated, sugplementad or restaled (however fundamentaily) or replaced;

indeblednese includes any obligation (whether incurred as principal or as
surety) for the paymant or repaymaent of money, whether present or future,
actual or contingent;

a person includes any individual person, firm, company, corporation,
government, state or agency of a state or any association, trust, joint venture,
consortium or partnership (whether or not having separate legal personality)
or any other sntity or bedy of any description;

a regulation includes any reguiation, rule, official directive, request or
guideline (whether or not having the force of law but if not having tha force of
law, then being a type with which persons to which it applies customarily
comply) of any governmental, intergovernmental or supranational body,
agency, department or of any ragulatory, self-regulatory or other authorlty or
organisation;

a provision of law is & relerence lo a provision of any ireaty, legisiation,
regulation, decree, order or by-law and any secondary legislation enacted
under a power given by that provision, as amendsd, applied or re-enacted or
replaced (whether with or without modification) whether before, on or after
the date of this Deed;

a time of day is a reference to London time; and

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

Clause and schedule headings are for ease of reference only.

Any word importing the singuiar shall include the plural and vice versa.

An Event of Defauli is continuing if t has not been walved to the satisfaction of
Santander.

A term defined in this Deed has the same meaning when used in any notices,
acknowledgements or other documents issued under or in connection with this Deed.



3.1

3.2

3.3

3.4

1 - Debenture

Covenant to pay

The Chargor covenants with Santander to pay and discharge the Secured Liabilities when
they become dus for payment and discharge.

Charging provisions
General

All security created by the Chargor under this Deed is a continuing security for the payment
and discharge of the Secured Liabilities, is granted with full title guarantee in respect of all the
right, title and interest (if any), present and future, of the Chargor in and io the relevant
Secured Asset and is granted in favour of Santander as security trustee for itself and each
Secured Party.

First legal mortgages

The Chargor charges by way of first legal mortgage the Properties, and all buildings and all
Fixtures on each of the Properties.

Assignments
(a) The Chargor assigns:
{i) the Relevant Agreements;
{ii) all Rental Income and ali other sums payable under any Occupational Lease;
(iii) the Key-man Palicies;
{iv) the Insurance Policies; and

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

{0 The Chargor shall remain fiable to perform all its obligations under each Relevant
Agreement, each Key-man Policy and each Insurance Policy.

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

{a) all interests and estates in any fresehold, leasehold or commonhold property now or
subsequently owned by it {other than any frechold, leasehold or commonhold
property effectively charged by way of legal mortgage under clause 3.2) and, in each
case, all buildings and Fixtures on each such property;

{b) the proceeds of sale of its Secured Property and all licences to enier on or use any
Secured Property;

10-8308502-B\ §110-878



(c)

{e)

1- Debenturé

the benefit of all other agreements, instruments and rights relating to its Secured
Property;

all plant, machinery, vehicles, computers, office and other equipment, all furniture,
fumishings, squipment and tools and any removals or replacement of them, (together
Chattels) present and future and the benefit of all contracts, licences, warranties,
maintenance contracts relating to them and any renewals and replacements of them;

all stocks, shares, debenture security, securities, bonds and investments of any type
(including, but not limited to, ali shares held by it in its Subsidiaries) heid by it from

time te time (Investments) together with all Related Rights;

all book and other debts due to it and their proceeds (both collected and uhcollected)

{together Debts) and all rights, guaraniees, security or other collateral in respect of

(9)

(h

the Debts {or any of them) and the benefit of any judgment or order to pay a sum of
money and all rights to enforce the Debts {or any of them);

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

all monies from time to time standing to the credit of each account held by it with any

[ P P P H H H H i
bank, bullding sociely, financial institution or other persen other than any Blocked

S ! 'J ———————
Account {each an Account);
ali its Intellectual Property;
all its uncalled capital;

the bhenefit of all authorisations, consents, approvals, resolutions, licences,
exemptions, filings, notarisations or registrations held or utilised by it in connection
with its business or the use of any of its assets and the right to recover and receive
compensation payable in respect of any of them; and

to the extent that any assignment in clause 3.3 is ineffective as an assignment, the
assets referred to in thai clause.

3.5 Floating charge

The Chargor charges by way of first floating charge all its assets and undertaking wherever

located

both present and future other than any assets effectively charged by way of legal

mortgage or fixed charge or assigned under clauses 3.2, 3.3 or 3.4.

3.6 Gualitying floating charge

This Deed contains a qualifying floating charge and paragraph 14 of Schedule B1 to the 1A
© 1986 applies to the floating charge created by or under this Deed.

3.7 Conversion of floating charge to a fixed charge

Santander may at any time by notice in writing to the Chargor convert the floating charge
created under clause 3.5 into a fixed charge as regards any Floating Charge Asset as it shall
specify in the notice if:

(a)

10-8506502-6\16110-678
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3.8

3.9

4.1

4.2

1 - Dsebenture

(b} in the cpinion of any Secured Party that Floating Charge Asset is in danger of being
seized or any legal process or execution is being enforced against that Floating
Charge Asset.

Automatic conversion of fleating charge to a fixed charge

if {unless permitted In writing by Santander or expressly permitted under the terms of any
Finance Document):

(a) the Chargor creates or attempts to create any security over any of its Floating Charge
Assets;
{b) any person levies or attempts to levy any distress, attachment, execution or other

legal process against any Floating Charge Assetl; or

(c) any corporate action, legal proceedings or other procedures or sieps are taken for the
winding up, dissolution, administration or recrganisation of the Chargor,

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

Small company moratorium

if the Chargor is an eligible company within the meaning of paragraphs 2 to 4 (inclusive) of
Schedule A1 o the |A 1986, then the obtaining of a moratorium, including any preliminary
decision, or investigation in terms of paragraph 43 to Schedule At of the |1A 1986 shali not
cause the floating charge created by this Deed to crystallise into a fixed charge, nor cause
restrictions which would not otherwise apply to be imposed on the disposal of its property and
assets by the Chargor.

MNegative pledge

The Chargor shall not {without the prior written consent of Santander) create or permit to
subsist any security over any of its assets.

The Chargor shall not:

(a) sell, transfer or ctherwise dispose of any of its assets on terms whereby they are or
may be leased to or re-acquired by the Chargor or any Affiliate of the Chargor;

{h) sell, transter or otherwise dispose of any of its receivables on recourse terms;

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

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

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

Restrictions on disposals

Except as expressly permitted under any Finance Document the Chargor shall not (without
the prior written consent of Santander) enter into a singie transaction or a series of

10-8508602-B\16110-678



6.1

1 - Debenture

transactions (whether related or not) and whether voluntary or involuntary to sell, lease,
transfer or otherwise dispose of any Secured Assets.

Further agsurance

The Chargor shaii promptly do all such acts and execute all such documents (including,
without limitation, any assignment, transfer, conveyance, assurance, mortgage, charge,
notice and instruction) as Santander may specify (and in such form as Santander may
require) in favour of Santander or its nomines(s) to:

{a) create, perfect, protect and maintain the security created or intended to be created

6.2

7.1

7.2

7.3

underor -evidenced by this Deed or for the -exercise of any rights, powers and "

remedies of Santander provided by or pursuant ta this Deed or by law;

(b} to confer on Santander security over any property and assels of the Chargor located
in any jurisdiction equivalent or similar to the security intended io be conferred by or
pursuant te this Deed; and/or

{c) (if an Event of Default is continuing) to facilifate the realisation of the assets which
are, or are intended 1o be, the subject of the security created by or under this Deed,

Any document required to be execuied by the Chargor under this clause 6 will be prapared at
the cost of the Chargor.

Land Registry
Application for restriction

(a) If title to the Secured Property is or is to be registered at the Land Registry and in
respect of any other registered titles against which the security created by this Deed
may be registered, The Chargor applies to the Land Registrar for a restriction on the
foliowing terms being entered into on the Register of Title at the Land Registry:

"No disposition of the registered estate by the proprietor of the registerad estale is to
be registered without a written consent signed by the proprietor for the time being of
the charge dated | 1 in favour of | ] referred to in the charges register
{Standard Form P},

(b} The Chargor confirms that so far as any of the Secured Property is unregistered,
" such land is not affected by any disclosable overriding interests within the meaning of
the L.and Registration Act 2002 or the Land Registration Hules 2003

Tacking and further advances

If Secured Parlies are, subject to the terms of the Finance Documents, under an obligation or
otherwise agree io make further advances to the Chargor, this security has been made for
securing such further advances. Each Secured Party and the Chargor by this Deed consent
o an application being made to the Chief Land Registrar {0 enter a note of such obligation or
agreement on the register of title to all present and future registerad property of the Chargor
{and any unregistered properties subject to compulsory first registration at the date of this
Deed).

Future property

10-8506602-M8110-678
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If the Chargor acquires {or intends to acquire) any freehold or leasehald or other interest in
property after the date of this Deed it must:

(a)

(b)

(c)

(e}

notify Santander immediately of such acquisition or its intention to acquire such
property;

immediately on request by Santander and at the cost of the Chargor, execute and
deliver o Santander, a legal morigage in favour of Santander (as security trustee for
itself and each Secured Parly) of such property in such form as Santander may
require;

obtain such consents as are required for the security referred to in this clause 7.3;

if the title to such freehold or leasehald property is registered at the Land registry or
required o be so registered, to give the Land Registry written notice of the security;
and

if applicable, ensure that the security is correctly noted in the register of titie against
that title at the Land Registry.

a8 Notices of assignments and charges

8.1 Relevant Agreemenis

(a)

Immediately upon request by Santander, the Chargor shall give notice in the form

'specified in part 1 (Forms of notice of asSignment) of scheduie 10 to each

counterparty to each Relevant Agreement (including, for the avoidance of doubt, any
Relevant Agreement coming into existence after the date of this Deed) that the
Chargor has assigned to Santander all its right, title and interest in the Relevant
Agreement:

The Chargor shall 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 Business Days of that notice
being given.

8.2 Rental Income

(a)

(b)

Immediately, upon reguest 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 Chargor has
assigned to Santander all its right, title and interest in the Rental Income and other
monies payable under that Occupational Lease:

The Chargor shall use reasonable endeavours to procura that the recipient of each
such notice acknowiedges that notice in substantially the form specified in part 2
{Form of acknowledgement) of schedule 8 within 5 Business Days of that notice
being given.

8.3 Key-man Policles and Insurance Policies

{(a)

10-A506602-BEI0 878

Immediately, upon request by Santander, the Chargor shall give notice in the form
specified in part 1 {Form of notice of assignment) of schedule 5 to each insurer under
gach Key-man Policy and shall give notice in the form specified in part 1 {Form of



1 - Depenture

notice of assignment) of schedule 6 to each insurer under each Insurance 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 1o
Santander alf its right, title and interast in that Key-man Policy or Insurance Policy {as
applicabls).

(bY - The Charger shall use reasconable endeavours to procurs that the recipient of each
such notice acknowlaedges that notice in subsiantially the form specified in part 2
{Form of acknowledgement) of scheduie & {in the case of each Key-man Policy} or in
part 2 (Form of acknowledgement) of schedule € (in the case of each Insurance
~ Policy) within 5 Business Days of thal notice baing given,

8.4 Blocked Accounts

{(a) immediately upon request by Santander, the Chargor shall give notice in the form
specified in part 1 (form of notice of charge) of schedule 8 to the financial institution at

whizh each Blocked Account s held {including, for the avoidance of doubt, any

Biocked Account opened after the date of this Deed) that the Chargor has created a
fixed charge over the balance standing to the credit of that Blocked Account.

[{s)] The Chargor shall use reasonabie endeavours io procure that the recipient of each
such notice acknowladges that notice in substantially the form specified in part 2

(Form of acknowledgment) of schedule 9 within 5 Rusiness Days of that notice being
given.

8.5 ' Accounis

{(a) immediately upon request by Santander, the Chargor shall give notice 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 balance standing to the credit of that Account.

[{v)] The Chargor shall use reasonable endeavours to procure that the recipient of each
such notice acknowledges that notice substantially in the form specified in part 2
(Form of acknowledgement} of schedule 7 within 5 Business Days of that notice
being given,

9 .. Undertakings

The Chargor undartakes to Santander that during the Security Period:
8.1 Real property

{a) Access

it will allow Santander and such person or persons as Santander nominates to enter
on any part of its Secured Property.

i) L T S

(§) _ It shall keep its Secured Property in good and substantial repair and condition
and decoralive order.

1G-B506R02-816110-678
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(c)

td)

(e}

N

(g

(h)

(i

1-BR0RE02-BVI BT 10678
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(i) It shall repair any defect or damage to any of its Secured Property promptly
and if it fails to do so Santander may, but shall not be obliged to, do so.

Planning

It shali not de or allow to be done or fail to do anything which may infrings or
contravene any staiute or regulation governing or cenfrolling the use or development
of its Secured Property, nor apply for planning permission,

Planning directions

(i) Within 5 Business Days of receipt by it of any notice or order (Direction)
served on or issued to it by any local or other authority in respect of any part
of its Secured Property, it shall give full particulars of the Direction o
Santander and, if requested to do so by Santander, preduce the Direction or
a copy of it to Santandsr.

(it it shall advise Santander of all steps taken or proposed to be taken by it from
time to time to comply with the terms of the Direction and shall take all
necessary steps to comply with the Direction.

(iii) 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 proposai contained in the Direction as
Santander shall deem necessary or desirable in order to protect Santander's
interests.

Development

it shall not, without Santander's prior written consent, carry out any development on
any part of its Secured Property nor change the use of any part of its Secured
Property.

Deposit of title deeds

it shall deposit with Santander all deeds and documents of title relating to its Secured
Property.

Cutgoings

It will punctually pay and indemnify Santander and any Receiver against all present
and future rents, rates, faxes, assessments and ouigoings of whaisoever nature
imposed on or payable in respect of s Secured Property or any part of it or payable
by the owner or occupier of it.

Investigation of title

On request by Santander, it shali grant Santander or its advisers (at the cost of the
Chargoer) ali facilities within its power io enable Santander or its advisers or delegates
to carry out such investigations of title to and enquiries into its Secured Property or
other Secured Assets as may be carried out by a prudent mortgagee or chargee.

Overriding interests

11



9.2 Leases

(a)

(b)

(c)

(c)

(e)

10-8506502-6\1 61 10-678
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It shall not, without the prior written consent of Santander, enter into any oherous or
restrictive cbligations affecting the whole or any part of any Secured Property or
create of permit 1o arise any overriding interest, easement or right whatever in or over
the whole or any part of any Secured Property.

Lease and covenant compliance
it shall:

)] parform all its obligations, covenants and stipulations contained in any lease
or agreement for lease under which it holds an interest in a Secured Froperty
or to which any of its Secured Property is subject;

{iiy properly perform (and indemnify Santander and each Receiver for any
breach of) any covenants and stipulations of whatsoever nature affecting any
of its Secured Property:

(liiy not rake any election or take any other action so as to alter the treatment of
any Occupational Leaso for tho purposes of value added tax;

{iv) not serve notice on any former tenant under any Cccupational Lease under
. section 17{2) of the Landlord and Tenant (Covenants) Act 1895 or on any
guarantor of any such former tenant under section 17({3) of that act; and

fv) immediately notify Santander of any notice received by it under section 146
of the LPA 1925 or any proceedings commenced or steps taken against it for
the forfeiture of any lsase under which it holds an interest in a Secursd
Property.

Mo variation to lease

It shall not without the prior written consent of Santander alter or vary or agree 1o alter
or vary the terms of any lease under which it holds any Secured Property o any
lease to which any Secured Properly is subject.

Mo surrender or termination

it shall not surrender or otherwise lerminale any leuse under which it holds & Secured
Property or terminate, forfeit or accept a surrender of any lease to which any Secured
Property is subject.

Compliance by tenarnts

It shall use reasonable endeavours to procure. that each tenant under an
Occupational Lease complies with the terms of that Cccupational Lease in a proper
and timely manner.

Lease or right fo accupy
It will not without the prior written consent of Santander:

(i) grant any lease or tenancy or exercise any other power of leasing of the
whole or part of any Secured Property; or

12
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(i) grant any person any contractual licence or the right to occupy any Secured
Property or part with possession of it.

Forfeiture

It 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 sulbject, liable to forfeiture or otherwise determinable.

2.3 Chattels

it shall keep ali Chattels comprised in its Secured Assets in good and substantial repair and in
good working order and coendition.

9.4 Insurance

(a)

(b)

(©)
{d)

(e)

()

10-8506502-8\16110-578

It shall kesp its business and assets insured at all imes with reputable insurers in a
form and amount and against such risks (including insurance for any environmental
risks} as Santander considers a prudent company carrying on the same or
substantially similar business as the Chargor would effect.

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

It shall hot do or permit to be done anything to render the insurance void or voidable

Where required in writing by Santander, it shall ensure that:
{0

{A) Santander is named as compesite insured in respect of its own
separate insurable interest under each policy of insurance {other
than public liability and third party liability insurahces where clause
9.4(d)H{B) shall apply) maintained by it or any person on its behalf in
accordance with clause 9.4{a) but without Santander having any
liability for any premium in reiation to such policy of insurance;

(B) in respect of public liability or third party liability insurances the name
of Santander be noted cn each pelicy of insurance as morigagse;
and

(i) each policy of insurance shall contain a standard mortgagee clause whersby,
among other things, the insurance shall not be vitiated or avoided as against
a monrgagee notwithstanding that it could otherwise be so against the
Chargor.

It shail 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
insurer first giving to Santander not less than 10 Business Days' written notice.

if the Chargor shall be in default of effecting or maintaining insurances or in producing
any such policy or receipt to Santander on demand, Santander may take out or renew
such insurances in any sum which Santander may think expedient and all monies

13
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expended and costs incurred by Santander under this provision shall be for the
account of the Chargor.

Subiect to any statutory or contractual restriction arising befors the date of this Deed,
at the option of Santander, any proceeds of insurance shall be applied towards the
repayment of the Secured Liabilities.

Subject to clause 9.4(g) above with the prior written consent of Santander, all
proceeds of insurance shall be applied towards repiacing or reinstating the property in
respect of which the procesds are received.

‘It shall procure that there is given to-Santander coples-of the insurances in which it

has an interest, and such other informaiion in connection with them as Santander
may reascnably reguire. It will notify Santander in writing of all renewals, material
variations and canceliations of policies made or, to its knowledge, threatened or
pending.

9.5 " It must procure that the policies of insurance comply with the following requiremenits:

(a)

{c)

each such policy must contaln:

(i) a non-invafidation and non-vitiation clause under which the policy will not be
vitiated or avoided as against any insured party as a result of any
circumstances beyond the control of that insured party or any
misrepresentation, non-disclosure, or breach of any policy term or condition,

on the part of any insured party or any agent of any insured party;

{if) 8 waiver of the rights of subrogation of tho insurcr as against the Chargor,
Santander and the tenants of any Secured Property; and

(i) a loss payee clause in such terms as Santander may reasonably reguire in
respect of insurance claim payments otherwise payvable to the Chargor;

the insurers must give at least 30 days' notice (or a shorter period with Santander's
prior written consent) to Santander if any insurer proposes to repudiate, rescind or
cancel any policy of insurance, to treat 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 opportunity to rectify any such
nen-payment of premium within the notice period; and

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

9.6 It must use all reasonable endeavours to ensure that Santander receives coples of the
policies of insurance, receipts for the payment of premiums for those policies and any
information in connection with those policies and claims under them which Santander may
reasonably require.

8.7 It must promptly notify Santandsr of:

10-BE0EL02-BA18110-678
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{c)

(d)

9.8 It must;
(a)
(b)

(c)
{c)

(e}

1 - Debenture

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

any amendment, supplement, extension, termination, avcidance or cancellation of
any cf the policies of insurance made or, t¢ its knowledge, threalened or pending;

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

any event or circumstance which has led or may lead {o a breach by the Chargor of
any term of this ¢lause.

compiy with the terms of the policies of insurance;

not do or permit anything to be done which may make void or voidable any of the
policies of insurance;

comply with all reasonable risk improvement requirements of its insurers;

ghsure that each premium for the policies of insurance is paid promptly and in any
event prior to the commencement of the period of insurance for which that premium is

payable; and

ensure that all other things necessary are done s0 as to keep each of the policies of
insurance in force.

9.9 Bock and other debis

(a)

{b)

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 immediaiely on
receipt. it shall hold all such proceeds on frust for Santander pending payment of
them into that account.

It shall not set off, postpone or release any of the Debts or do or omit to do anything
which may delay or prejudice the full recovery of all Debts.

910  Investments and Related Rights

(@)

10-B506502-G1361 10-678

On the later of:

(i) the date of this Deed; and

{ii) the date of acquisition of those Invesiments or Related Rights,
it shall;

(A) deliver o Santander all certificates of title and other documents of
title or evidence of ownership in respect of its Investments and the
Helated Rights; and

{B) deiiver to Santander such transfer documents (with the transferes left
biank) or any other documents as Santander may require or
otherwise request in respect of those Investments and Related
Rights.
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10.2
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{b) Until any steps are taken to enforce the security created by or under this Deed, it shall
e enliled o raceive and refain all dividends, distributions and other monies
receivable in respect of its Investiments and Related Rights.

(c) It shall not exercise its voting and other rights in respect of its Investments and
Helated Rights in & manner which is likely tc be prejudicial to the interests of any
Secured Party.

{d) It shall make 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 behaif. Any sums so paid

pending such repayment shall constitiite part of the Secured Liabilities.

{) It shall remain liable to cbserve and perform all of the conditions and obligations
agsumed by it in respect of its investments and Related Rights and Saniander shall

not be required to perform or fulfil any of its obligations in regpact of any Investments

Pinfl wfid ¥ kg it e PR R W &

or Related Rights.

() It shall comply with any notice served on it under the CA 2006 or pursuant o the
ariicies of association or any other constitutional documeant of any relevant entity i
respect of or in connaction with the Investments or Belated Rights and will promptly
provide to Santander a copy of thal nofice.

(g) Immediately on conversion of any of its Invesimenis or Related Rights from a
ceriificated to an uncertificated form, and on the acquisition by it of any Invesiments
or Relaied Rights in an uncertificated form, it shall give such instructions or directions
and take such gther sieps and enter into such documentation as Santander may
raquire in order to protect or preserve the security intended fo be created by this
Deed,

General

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

Power 1o remeady

If the Chargor fails to comply with any of the undertakings set out in clause 9 (Undertakings)
it shall aliow and irrevccably authorises Santandsr and/or such parsons as it shall nominate to
take such action on its behalf as shall be necessary to ensure that it complies with those
undertakings.

it the Chargor fails to parform any obligation or other covenant affecting the Secured Properly
or other Secured Asset, the Chargor shall permit Santander or i3 agenis and confractors to
anter on the Secured Property, to comply with or object to any notice served on the Chargor
relating to the Secured Property or other Secured Assef and {o 1ake any action Santander
may reasonably consider expedient to prevent or remedy any breach of any such term or fo
comply with or object to any such notice.

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

10-RE0EA02-8\8110-673
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11 Security power of attorney

The Chargor, by way of security, irrevocably and severally appoints Santander, each
Receiver and any of their delegates or sub-delegates to be its altorney to take any actien
which the Chargor is obliged to take under this Deed. The Chargor ratifies and confirms
whatever any attorney does or puiports to do pursuant to its appointment under this clause
11.

12 Enforcement of security
121 When security is enforceabls

On the occurrence of any Event of Defaull which is continuing, the securily created by and
under this Deed is immediately enforceable.

12.2 Acts of enforcement

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

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

(b} exercise its rights and powers conferred upon mortgagees by the LPA 1825, as varied
and extended by this Deed, and rights and powers conferred on a Receiver by this
Deed, whsther or not it has taken possession or appointed a Receiver to any of the -
Secured Assetls;

{c} appoint a Receiver to all or any part of the Secured Assets;
{d} appecint an administrator in respect of the Chargor and fake any steps to do so;

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

() if permitted by law, appoint an administrative receiver in respect of any Chargor,

12.3  Right of appropriation

To the extent that the security created by this Deed constitutes a "security financial collateral
arrangement” and the Securad Assets constitute "financial collateral” for the purpose of the
Financial Collateral Arrangements (No 2} Reguiations 2003 (Regulations), Santander shall
have the right on giving prior notice to the Chargor, at any time afler the security becomes
enforceable, to appropriate all or any part of those Secured Assets in or fowards discharge of
the Secured Liabilities. The parties agree that the value of the appropriated Secured Asssts
shall be, in the case of cash, the amount of cash appropriated and, in the case of Investmenis
determined by Santander by reference to any publicly available market price in the absence
of which by such other means as Santander (acting reasonably) may select including, without
limitation, an independent valuaticn. For the purpose of Regulation 18(1) of the Rsqulations,
the Chargor agrees that any such determination by Santander will constitute & valuaiion "in a
commercially reasonable manner"”.

12.4  Statutory powers — general

10-B506502-8416 110-578
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12.4.2

12.4.3

12.4.4

12.5

12.6

127

i - Debeniure

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

Section 103 of the LPA 1925 and section 93 of the LPA 1925 do not apply o the security
constituted by or under this Deed.

The statutory powers of leasing 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
empowesred o lease and make agreemesnis for lease at a premium or otherwise, accept
surrenders of ieages and grant options or vary or reduce any sum payable under any leases
or tanancy agreements as it may think fit.

Each Receiver and Santander is entitled to all the ri'ghts, powers, privileges and immunities

confarred by the LPA 1925 and the 1A 1986 on morigagees and Receivers.
Mortgagee In possession - no liability

Neither Santander nor any Beceiver will be liable, by reason of entering inte possession of a
Secured Asset, io account as mortgagee in possession or for any loss on realisation or for
any default or omission for which a mortgagee in possession might otherwise be liable.

Redemption of prioer mortgages

At any time after the sscurity created by or under this Deed has become enforceabls,
Santander may, at the sole cost of the Chargor (payable fo Santander on demand}:

{a) redeem any prior form of security over any Secured Asset; and/or
{b) procure the transfer of that security to itself; and/or
(c) seitle and pass the accounts of any prior mortgages, chargee or encumbrancer which

ohce 50 settled and passed shall be conclusive and binding on the Chargor.
invesiments — foliowing an Event of Default
{a) if an Event of Default is continuing, the Chargor shall on request by Santander:

{i) deliver to Santander such pre-stamped stock transfer forms or other transfer
documents as Santander may require to enable Santander or its hominee 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;

{iny provide to Santander certified copies of all resolutions and authorisations
. approving the execution of such transfer forms and registration of such
transfers as Santandear may reasonably require;

(i) - procure that each such transfer is promptly registered by the relevant
company or cther entity;

(ivi - procure that, immediately on their issue, all share certificates or other
documents of titie in the appropriate form, in respect of the relevant
Invastments and Related Rights, are delivered to Santander in each case
showing the registered holder as Santander or ifs nominee or nominees {(as
applicable); and

10-BE06502-6116110-478
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{v) exercise all voling rights in respect of the Investments and Related Rights
only in accordance with the instructions of Santander.

(b) At any time while an Event of Default is continuing, Santander may complete any
transfer documents held by it in respect of the Investmenis and Related Rights in
favour of itself or such other person or nominee as it shall select.

(c) Atanytime after the security created by or under this Deed has become enforceabie,
Santander and its nominee or nominees may sell all or any of the Investments and
Related Rights in any manner permitted by law and on such terms as Santander shall
in its absolute discretion determine.

(d) If the Chargor receives any dividends, distributicns or other monies in respect of its
Investments and Related Rights at a tims 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 122, the Chargor shall immediately pay such sums received
directly io Santander for application in accordance with clause 15 (Application of
monies) and shall hold all such sums on trust for Santander pending payment of them
to such account as Santander shall direct.

13 Receiver
13.1  Appointment of Receiver

{a) At any time after any secuwrity created by or under this Deed is enforceable,
Santander may appoint a Receiver to all or any part of the Secured Assets in
accordance with clause 12.2(b) (Acts of enforcement).

{h) At any time, if s0 requested in writing by the Chargor, without further notice,
Santander may appoint a Receiver to all or any part of the Secured Assets as if
Santander had become entitled under the LPA 1925 to exercise the power of sale
conferred under the LPA 1925.

{c) Any Receiver appointed under this Deed shall be the agent of the Chargor and the
Chairgor shali be solely responsible for his acts or defauits and for his remuneration
and liable on any contracts or engagements made or entered info by him and in no
circumstances whatsoever shall Saniander be in any way responsible for any
misconduct, negligence or default of the Receiver.

(o)) Where the Chargor is an eligible company within the meaning of paragraphs 2 to 4
{inclusive} of Schedule A1 to the |A 1986:

(i cbtaining a moraterium; or

{ii) anything done with a view to obtaining a moratorium including any
preliminary decision or investigation in terms of paragraph 43 of Schedule A1
fo the |1A 1886,

shall not be grounds for appointment of a Receiver,
13.2 Removai

Santander may by written nctice remove from time to time any Receiver appointed by it
{subject to the provisions of section 45 of the IA 1986 in the case of an adminisirative

1-AR06502-B16110-678
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receiver) and, whenever it may deem appropriate, appoint a new Receiver in the place of any
Receiver whose appointment has terminated.

13.3 Powers of Recelver

(a)

{b)

. powers confarred on a Receiver under this Deead or under the 1A 1808 individually and ..

(c)

(@)

In addition to these conferred by the LPA 1925 on any Receiver appointed under that
Act, each Receiver has, and is entitled to exercise, ali of the rights, powers and
discretions set cut in this clause 13.3.

if there is more than one Receiver holding office at the same time, unless the
document appointing him states otherwise, each Receiver may exercise all of the

to the axclusion of any other Raceivers.

A Receiver of the Chargor has all the rights, powers and discretions of an
administrative receiver under the IA 1938,

_ A Receiver may:

{i) in the name of the Chargor:

{A) do all other acts and things which he may consider expedient for
realising any Secured Asset; and

(B) exercise in relation o any Secured Asset all the powers, authorities

and things which he would be capable of exercising if he were its’

absolute beneficial owner;

{ii) raise and borrow money {either unsecured or on the security of any Secured
Asset, either in priority to the security constituted by this Deed or otherwise)
on any ferms and for whalever purpose which he thinks fit. No person
lending that money need enquirs as to the propristy or purpose of the
exarciss of that power or to check the application of any money s0 raised or
borrowsd;

(iii) carry on the business of the Chargor as he thinks fit and, for the avoidance of
doubt, a Receiver may apply for such authorisations as he considers in his
absolute discretion appropriate;

{iv) seitle, adjust, refer to arbifration, compromise and arrange any claims,
accounts, disputes, questions and demands with or by any person who is of
claims to be a creditor of the Chargor or relating in any way {0 any Secured
Asset;

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

(vi) for the purposes of this Deed, as he thinks appropriate, on behalf of the
Chargor or for itself as Receiver, appoint and discharge managers, cofficers,
agents, accountants, servants, workmen and others upon such ferms as to

10-BE06502-8016110-578

remuneration or oiberwise. as he.may. think proper. and may. dissharge. any.

such persons appointed by the Chargor;

{vii) let any Secured Asset for any term and at any rent {with or witheut a

premium) which he thinks proper and may accept a surrender of any lease or
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{viif)

{ix)
(0

{xiii)

{xiv)
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tenancy of any Secured Assets on any terms which he thinks fit (including the
payment of money to a lessee or tenant on a surrender);

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

take immediate possession of, get in and collect any Secured Asset;
in each case as he may think fit:

(A) make and effect ali repairs and insurances and do all other acis
which the Chargor might do in the ordinary conduct of its business be
they far the protection or for the improvement of the Secured Assets;

{B) commence and/or complete any buiiding operations on the Secured
Properiy or other Secured Asset; and

{C) apply for and maintain any planning permission, building regulation
approval or any other permission, consent or licence;

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

sell, exchange, convert into monies and realise any Secured Asset by public
auction or private contract In any manner and on any terms which he thinks
proper. The consideration for any such transacticn may consist of cash,
dsbenture or other obligations, shares, stock or other valuahle consideration
and any such consideration may be payable in a lump sum or by instalments
spread over such period as he thinks fit. Fixiures and any plant and
machinery annexed to any part of the Secured Property may be severed and
sold separately from the property containing them without the consent of the
Chargor;

form a Subsidiary of the Chargor and transfer to that Subsidiary any Secured
Asset;

without restriction sell, let or lease, or concur in selling, letting or leasing, or
vary the terms of, determine, surrendsr or accept surrenders of, leases or
tenancies of, or grant options and licences ovser or otherwise dispose of or
deal with, all or any part of the Secured Assets without being responsible for
loss or damage, and so that any such sale, lease or disposition may be made
for cash payable by instalments, ioan stock or other debt obligations or for
shares or securities of another company or other valuable consideration;

form and promote, or concur in forming and promoting, a company orf
companies to purchase, lease, licence or otherwise acquire interests in all or
any of the Secured Assets or otherwise, arrange for such companies to trade
or cease to trade and to purchase, lease, license or ¢therwise acquire all or
any of the Secured Assets on such terms and conditions whether or not
including payment by instalments secured or unsecured as he may think fit;
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fxvi)  exsrcise all voling and other rights attaching to the lavestments and Related
Righis, and stocks, shares and other securities owned by the Chargor and
comprised in the Secured Assetls in such manner as he may think {it;

(xvi}) redeem any prior security and settle and pass the accounts of the person
entitied to the prior security so that any accounts so sattled and passed shall
the money so paid shall be deemed 1o be an expense properly incurred by
the Receiver;

(zvitly purchase of acquire any land and purchase, acguire o grant any interast in
or right over land;

(xix) implement or continue the development of (and obtain all consents required
in connection therswith) and/or complete any buildings or structures on, any
real property comprised in the Secured Property and do all acts and things
incidental to the Secured Propenty;

Goo on behalf of the Chargor and without consent of or notice to the Chargor
exercise all the powers conferred on a landiord or a tenant by the Landiord
and Tenants Acts, the Hents Acts and Housing Acts or any other legislation
from time to time In force in any relevant jurisdiction relating to rents or

agriculture in respect of any part of the Secured Property;

(xxi}  make calls conditionally or unconditionally on the members of the Chargor in
respect of uncalled capital;

C{(xxiiy - make, exercise or revoke any value added tax oplion 1o tax as he thinks fit;
and

(xxii)}  do ali 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 any of the matters or powers listed here or granted
by law or otherwise incidental or conducive to the preservation, improvement
or realisation of the Secured Assels and o usse the name of the Chargor for
all the purposes sat out in this clause 13.

13.4 Remuneration
Santander may from time to fime fix the remuneration of any Receiver appointad by it.
14 Delegation

Santander and any Receiver may delegate by power of attorney or in any other manner all or
any of the powers, authorities and discretions which are {or 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 upen such terms and conditions {including
the power to sub-delegate) as Santander and Recelver {as appropriate) may think fit,

S—— - 15 Aﬁpﬁsaiian ﬁf monies e L

18,3 Sections 109(8) and. (8} (Appointment,- powears, remuneration - and duties . of receivery.of the...
LPA 1925 shall not apply to a Receiver appointed under this Dead.

10-8506508-6\16110-678
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18
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All monies received by Santander or any Receiver undsr this Deed and applied in discharge
of the Secured Liabilities shall be applied to the Secured Lisbilities in such order as
Santander may determine,

Santander and any Receiver may place any money received, recoverad or realised pursuant
to this Deed in an interest bearing suspense account and it may retain the same for such
period as it considers expeadient without having any obligation to appiy the same or any part of
it in or towards discharge of the Secured Liabilities.

Remedies and waivers

Ne failure o exercise, nor any delay in exercising, on the part of Santander or any Receiver,
any right or remedy under this Deed shall operate as a waiver, nor shail any single or partiai
exarcise 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 cumulative and not
exclusive of any rights or remedies provided by law.

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

Protection of third parties

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

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

In clauses 17.1 and 17.2, purchaser includes any person acquiring, for money or monies
worth, any lease of, or security over, or any other interest or right whatscever in relation to,
the Secured Assets or any of them.

MNotices

All notices, demands and any consent must be in writing. Santander may serve a notice or
demand on the Chargor at the Chargor's regisiered address. A notice or demand by
Santander will be effective at the time of personal delivery or at 9.00am on the second
Business Day after posting. A nolice from the Chargor to Santander must be addressed fo
The Manager, Securities — Business & Corporate Services, Santander UK plc, Area 3A,
Ground Floor Ops Bleck, Bridle Road, Bootle, Merseyside L30 4GB and will be effective on
receipt, if received before 4.00pm on a Business Day, or otherwise 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.

VO-BREE0R-AT ST 10-628
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The Chargor may not assign of otherwise transfer or deal with all or any of its rights or
obligations under this Deed in whole or in part or enter inte any transaction which would result
in any of those rights or obligations passing 1o another parsen or something having similar
effect,

Certificates and determinations

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

The Chargor shall promptly indemnify Santander and each other Secured Party and every
Receiver and delegate, agant, nominee, atiorney or co-trustee appointed by Santander (each
an Indemnified Person) against any cost, loss or liabilty together with any associated VAT
incuirrad by any of them as a resutlt of:

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

{bY " the exercisa ¢f any of the rights, powers; discretions and remedies vested -in
Santander and each Receiver and delegate by the Finance Documents or by law; and

{c) any default by the Chargor in the parformance of any of the obligations expressad to
be assumed by it in the Finance Documents.

The Chargor shall indemnify Santander and each” other Secured Party against any and all
costs, losses, liabilities or expenses together with any associated VAT incurred by any of

- them arising (directly or indirectly) cut of or in connection with the business or any real

property of the Chargor.

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

Exclusion of liability

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

© or agent of Santander may rely on this clause.

Miscellaneous

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, regardless of the place of payment, booking branch or currency of either

obligation. If the obligations are in different currencies, the Secured Farty may convert either
obligation at a market rate of exchange in its usual course of business for the purpose of the
set-off.

If a term of this Deed is or becomes illegal, invalid or unenforceable in any jurisdiction, neither

~ the legality, validity or enforceability of the remaining provisions nor the legality, validity or

enforceability of such term under the law of any other jurisdiction will in any way be affected
or impaired.

10-8508502-6\16110-878
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23.6

23.7

23.8

23.9

23.10
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24.1

1 - Debenture

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

Any seitloament, discharge or release betwesn the Chargor and any Secured Party shall be
conditional upen no security or payment to or for that Secured Parly by the Chargor or any
other person being avoided or set aside or ordered to be refunded or reduced by virtue of any
law relating to bankruptcy, insolvency or liquidation or otherwise.

If Santander or any Secured Party recsives notice of any other subsequent security or other
interest affecting any of the Secured Assets it may open a new account or accounts for the
Chargor in its books. If it does not do so then, unless it gives express written notice to the
contrary to the Chargor, as from the time of receipt of such natice by Santander, all paymenis
made by the Chargor to Santander or any Secured Parly shall be frsated as having been
credited to a new account of the Chargor and not as having been applied in reduction of the
Secured Liabilities.

if Santander enforces the security constituted by or under this Deed at a time when no
amounts are due to any Secured Party but at a time when amounts may or will become due,
Santander (or the Receiver) may pay the proceeds of any recoveries effected by it into an
interest bearing suspense account.

The security created by this Deed is continuing security and shali remain in full force and
eftect regardless 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 other security held by any
Secured Party at any time for any of the Secured Liabilities, may be enforced without first
having recourse to any other rights of any Secured Party and is not in any way prejudiced by
any guaraniee or security now or subsequently held by any Secured Party.

Urless otherwise stated in any Finance Document, a person whe is not a party to this Deed
has no rights under the Contracts {(Rights of Third Parties) Act 1899 to enforce or enjoy the
banefit of any term of this Dsed or any other document issued or entered into under or in
connection with it

Santander will not be liable for any action taken by it {or any omission to take action} under or
in connection with this Deed unless directly caused by its gross negligence or wilful
misconduct. Neither Santander nor any Receiver shall be liable in respect of all or any part of
the Secured Assets or for any loss or damage which arises out of the exercise or the
attempted or purparted exercise of, or the failure to exercise any of, their respective powers
unless such loss or damage is caused by its gross negligence or wilful acts of default and
recklessness. Neither Santander nor any Receiver shall be fiable for any losses, liabilities or
expenses arising from any act, default, omission or misconduct on the part of any delegate to
whom any powers, authorities or discrations are delegated.

Far the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1989, the
terms of the Finance Documents and of any side letters relating to the Finance Documents
and the Secured Liabilities are incorporated into this Deed.

Fees, costs and expenses
Transaction expenses

The Chargor shall promptly on demand pay Santander the amount of all costs, fees and
expenses (including legal fees and stamp duties) fogether with any associated VAT

O-BROBE0Z-BUIBTI0-478
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24.2

" 243 interestonlate payments
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26.2

1 - Debeaniure

reasonably incurred by it in connection with the nagotiation, preparation, printing, execution,
perfection and release of this Deed.

Enforcement and preservation costs

The Chargor shall, within 3 Busingss Days of demand, pay to Santander on a full indemnity
basis the amount of all cosis, fees and expenses (including legal fees and stamp dutles)
together with any assogisted VAT incurred by Santander in connection with the enforcement
of or the preservation of any rights under this Deed and proceedings instituted by or against
Santander as a consequence of taking or holding this Deed or enforcing these righis.

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

" Governing law

This Deed and any non-contractua! obligations arising out of or in connection with it shall be
governad by, and consirued in accordance with, the law of England.

Enforcement

#

Jurisdiction of English courts

(a) The courts of England have exclusive juisdiction to setfie any dispute arising out of
or in connection with this Deed (including a dispute relating o the existence, validity
or termination of this Deed or any non-contractual obligation arising out of or in
connection with this Deed {Dispute).

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

{c) This clause 26 is for the benefit of Santander. As a result, Santander shall not be
prevented from iaking proceedings relating to a Dispute in any other courts with
jurisdiction. To the éxitent allowed by law, Santander may take concurrent
proceedings in any number of jurisdictions.

" Service of process

The Civil Procedure Rules regarding service and deemed service will not apply to any letter or
athar communication notifying a claim of serving legal proceedings under or in connection
with this Deed, which shall instead be served in accordance with this clause 26.2, Any letier
or other communication notifying a claim or serving legal proceedings under or in connaction
with this Deed may not be made by way of fax and must be made pursuant to clause 18
(Motices).

This Deed has beon anterad inlc as a deed on the date given at the beginning of this Deed,

- 10-BEOEGOR-BVTA110-678
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Chargor
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Schedule 1
Properties
Registered Land

Address or property description)

Unregistered Land
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Schedule 3
Rezlevant Agreements

1 [Each property acquisition document]
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Schedule 4

Rent Account{s)

10-3508500-6116110-578

Account Number | Sert Code - Account bank Deslgnation
K] L2 ¢ *Rent Account”
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Schedule 5
Key-man Policies

Part 1 - Form of nolice of assignment

To: 4
Dated: Y
Dear Sirs

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

We hereby notify you that we have assigned to Santander UK pic as security trustee for itself and
certain other persons (Santander) all cur right, title and interest in and to the Key-man 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 those instructions, to 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

2 to pay all sums payable by you under the Key-man Policies (or any of them) directly to
Santander at:
Bank: ¢
Account number: )
Sort code: ¢

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

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

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

Yours faithfully

..... Wiz ...

forianid dn behalf of

3
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Scheduis

16-8500502-5416110-678

| Policy insured Life assured | Amount of cover Date of policy
| Number S
:Z 1 Death Critical
] iliness
["e ® X ® ® ¢
[Altach form of acknowledgment]
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Part 2 - Form of acknowledgement

To: Santander UK plc
Securities Team
&th South Admin
Bridle Road

Bootle

Merseyside
.30 4GB

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

Dated: 4

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

confirm that:

(a)

{b)

(c)
(d)

(e)

The provisions

there has been no amendment, waiver or release of any rights or interests in any
Key-man Policy since the date of such policy;

we will not agree to any amendment, waiver or release of any provision of any Key-
man Policy without the prior written consent of Santander;

we shall act in accordance with the Notics;

as at the date of this acknowledgement we have not received any nolice of
assignment or charge of the Chargor's inferest in any Key-man Policy or the
proceeds of any Key-man Policy in favour of any other person; and

we do hot have and have not claimed or exercised any right or claim against the
Chargor or exercised or attempted to exerciss any right of set-off, counterclaim or
ather right relating to any Key-man Puolicy.

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
[insurance company]

TRBEISHOZ- AT ETI-678
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Schedule §
Insurance Policies

Part 1 - Form of notice of assignment

To: [¢]
Dated: $
Dear Sirs

The insurance policies described In the attached schedule (Insurance Peolicies)

We hersby notify you that we have assigned 1o Santander UK plc as security trustee for itself and
certain other persons (Santander) all our right, title and intarest in and 1o 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 anquiring as to the
justification or the validity of those instructions, to comply only with any instructions from time
to time received by vou 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 from time to time.

Please sign and return the acknowiedgement attached to one enclosed copy of this nolice to
Santander and the other copy 1o Us.

The provigions of this notice {and any non-coniraciual obligations arising out of or in connection with
it} are governed by English law.

L

10-6506502-B\16110-678



Schedule

Date of policy

Insured

Poiley type

| Policy number

¢

¢

¢

[Altach form of acknowfedgment)
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Part 2 - Form of acknowledgement

To! Santander UK plc
Securities Team
6th South Admin
Bridle Road

Boolle

Merseyside
L30 4GB

To: Iname of Chargor] (Chargor}

-[address] -

Dated: ¢

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

confirm that:

(&}

(b)

{c)

(d)

{f)

The provisions

there has been no amendment, walver or release of any rights or interests in any
Insurance Policy since the date of such policy;

we have noted Santander's interest as morigageo and first loss payee on each
Insurance Policy;

we will not agree to any amendment, waiver or release of any provision of any
insurance Policy without the prior written consent of Santander;

we shall act in accordance with the Notice;

as at the date of this acknowledgement we have not received any nolice of
assignment or charge of the Chargor's interest in any Insurance Policy or the
proceeds of any Insurance Policy in favour of any other person; and

we do not have and have not claimed or exsrcised any right or claim against the
Chargor or exercised or attempled to exercise any right of set-off, counterclaim or
other right relating to any Insurance Policy.

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

connection with it) are governad by English law.

For and on behalf of

[insurance company]

10-BE06502-6\16110-678
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Schedule 7
Accounis

Part 1 - Form of notice of charge

To: [insert name and address of account holding institution)
Account number: 4 {Account)
Sort code: ®
Account holder: %

We hereby notify vou that we have charged by way of first fixed charge to Santander UK plc as
security trustees for itself and certain other persons (Santander) ali our right, title and interest in and
to the monies from time o time standing to the cradit of the Account.

WWe hereby irrevocabiy and unconditionally authorise and instruct you:

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

2 to disclose to Santander such information relating to us and the Account as Santander may
from time 1o time request vou to provide, '

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

() you receive a notice in writing t¢ the contrary from Santander;

{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,

(whichever oceurs first).

Piease 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 f‘ithf Hy

for and on behalf of
Countersigned for and on behalf of
Santander: L. T ettt brrata sy anna rrranares

[Attach form of acknowledgment]

37
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Part 2 - Form of acknowledgement]

To: Santander UK plc
Securities Team
Gth South Admin
Bridle Road
Bootle
Merseyside
L30 4GB

To:  [name of Chargw] (Chargar}

________ *laddress)
Dated: ¢

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

i we shall act in accordancs with the Notise:

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 lien over any monies

standing to the cradit of the Account.

The provisions 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 holding institution]

38
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Scheduie 8
Occupational Leases

Part 1 - Form of notice of asslgnment

To: 'y
Dated: ¢
Dear Sirs

The lease described in the attached schedule (the Lease)

We hereby nclify you that we have assigned to Santander as security trustee for itself ahd certain
other persons {Santander) all our right, title and interest in and to the Lease (including ali rental
income and other monies payable under the Lease).

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 ths validity of those instructions, to compiy only with any instructlons from time
to time received by you from Santander relating to the Leass; and

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

Account number: 4

Sort code:

(the Rent Account ) or such other account as Santander may specify from time 1o 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 whatsoever in the event
of any failure by us to perform our obligations under the Lease.

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 fajthiully
gy _' ]

39
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Schedule
[Description of Lease]

[Attach form of acknowlsdgment]
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Part 2 - Form of acknowledgement

To: Santander UK plc
Securities Team
&th South Admin
Bridle Road

Baotle

Merseyside
£30 4GB

Tor [name of Chargon] (Chargor)
[adaress]

Dated: <

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

confirm that:

(a)

(b)

(e)

{f)

The provisions
connection with

we will not agree to any amendment, waiver or release of any provision of the Lease
without the prior written consent of Santander;

we shall act in accordance with the Notice;

the Charger will remain liable to perform all its obligations under the Lease and
Santander is under no obiigation of any kind whatsoever under the Lease nor under
any liability whatsoever in the event of any failure by the Chargor to perform its
obligations under the Lease;

no breach or default 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 to
Santander specifying how to maks good such breach;

we have made all necessary arrangements for all future payments payable under
such Lease to be made into the Rent Account;

as at the date of this acknowledgement we have not received any notice of
assignment or charge of the Chargor's interest in the Lease in favour of any cther
person; and

we do not have and have not claimed or exercised any right or claim against the
Chargor or exercised or atternpted to exercise any right of set-off, counterclaim or
cther right relating to the Lease.

of this acknowiedgement {and any non-contractual obligations arising out of or in
ity are governaed by English law.

For and on behali of

[Tenant]

10-BECAE02-EM G110-878
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Schedule 9
Blocked Accounts

Part 1 - Form of notice of charge

To: [insert name and address of account holding institution)
Dated: 4
Dear Sirs
Account number: % {Blocked Account)
Sort code: @
Account holder: L4

We hereby notify vou that we have charged by way of first fixed charge to Santander UK 'p!c': as
security trustee for itself and certain other persons (Santander) ai our right, title and interast in and to
the monias from time to time standing to the credit of the Blocked Account.

We hereby irravocably and unconditionally authorise and Instruct youw:

1 to hold all monies from time io time standing {o the credii of the Blocked Account ta the order
of Santander and accordingly fo pay’a!l or any part of those moenies to Santander {or as it may
direct) promptly following receipt of written instructions from Santander to that eflect; and

2 to disclogse 1o Santander such information relating 10 us and the Blocked Account as
Santander may from time o time request you {o provide.

We also advise vou that:

{a) we may not withdraw any monies from the Blocked Account without first having
obtained the prigr written consent of Santander; and

{b} the provisions of this notice may only be revoked or varied with the prior written
consent of Santander.

Flease sign and return the acknowledgement altached to one enclosed copy of this nolice to
Santander and the other copy o us.

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

Yours faithfully

+ Limited

_ 1Aftach formn of ecknowledgment]
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Part 2 - Form of acknowledgement

To: Santander UK plc
Securities Team
6th South Admin
Bridle RHoad
Bootle
Merseyside
L30 4GB

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

Dated: ¢

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

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 ncotice 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
sianding to the credit of the Blecked Account.

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

For and on behalf of
faccount holding institution]

43
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Schedule 10
Relevant Agreements (other than Occupatlonal Leases)

Part 1 - Form of notice of asslgnment

To: *
Dated: &
Dear Sirs

The agreement described In the attached schedule (the Agreement)

We hersby notify you that we have assigned to 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 hereby irrevocably and unconditionally authorise and instruct vouw:

1 without notice or reference o or further authority from us and without enquiring as o the
justification or the validity of those insfructions, to comply only with any instructions from time
to time raceived by you from Santander relaiing 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 Santandsr may specify from time to time.

We remain liable o perform all oir obligations undar 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 {o perform our obligations under the Agrasment,

Please sign and return the acknowledgement attached to one enclosad copy of thiz nolice to
Santander and the ather copy (o us.

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

Yours faithfully

&

i 13 n.
# ii{‘»‘rv A

for and on behalf of
L4

wF's
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Schedule

[Description of Agreement]

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

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

Bootle

Merseyside
L30 4GB

To: [name of Chargor] (Chargor)

[ated: +

We acknowledge receipt of the notice of assignment (Notice} of which the enclosed is a duplicate.
Terms dafined in the Notice shall have the same meaning when used in this acknowledgement. We

confirm that:

(@)

{b)

(e)

{f)

(g)

The provisions

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

Agresiment without the prior writien consent of Santander;
we shall act in accordance with the Notice;

the Chargor will remain liable to perform alf its obligations under the Agreement and
Santander is under no obligation of any kind whatsosver under the Agreement nor
under any liability whatsoever in the event of any failure by the Chargor to perform its
obligations under the Agreement;

ro breach or defauli on the part of the Chargor of any of the terms of such Agreement
will be desmed to have occurred unless we have given notlce of such breach to
Santander specifying how to make good such breach;

we have made all necessary arrangements for all futurg payments payable under
such Agreament {0 be made into the Account;

as at the date of this acknowledgement we have not received any nolice of
assignment or charge of the Chargor's interest in the Agreement in favour of any
ather person; and

we do not have and have not claimed or exercised any right or claim against the
Chargor or exercised or attempted to exercise any right of set-off, counterciaim or
other right relating to the Agreement.

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

connection with it} are governed by English law.

Far and on hehalf of

[Counterparty]

10-8508502-3\ 167 10-678
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SIGNATURES TO THE DEBENTURE

Chargor®

Executed as a deed by 3

The Chargor g S . .
acting by a director in the presence of } Director

Signature of wilness

Name Hﬁ%@&.ﬁ \A}‘AN ‘H)d(SAN :

(IN BLOCK CAPITALS)

Address ... 2. DOINES. CLOSE..

Director's Resolutiorn?

i hereby certify that the acceptance of, and entry into, this Debenture was approved by a resolution of
the sole direcior of the Chargor properly passed on. ...

.oseeo{Director)

2 Select appropriate signature block for the type of Chargor (e.g. mited company OR LLP). Uss this signaturs block and
rasolutions for a limited company.

# Use for companies with a sole director

4 Insert date of sole director's resolution

47
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Santander

Signed by ¢

duly authorised
for and on behalf of
Santander UK plc

10-B506502-6\16110-678
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