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Registration of a Charge

Company Name: P J LIVESEY HOMES (4) LIMITED
Company Number: 12920360

Received for filing in Electronic Format on the: 09/05/2022 XB300EC1

Details of Charge

Date of creation:  04/05/2022
Charge code: 1292 0360 0001
Persons entitted: SANTANDER UK PLC

Brief description:  LAND AT THE FORMER KING’S SCHOOL, MACCLESFIELD REGISTERED
AT THE LAND REGISTRY WITH TITLE NUMBER PART CH700488. FOR
FULL DETAILS OF THE CHARGES, PLEASE REFER TO THE CHARGING
DOCUMENT DIRECTLY.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 12920360 Page: 1



Certified by: ALEX STONE

Electronically filed document for Company Number: 12920360 Page: 2
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12920360

Charge code: 1292 0360 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 4th May 2022 and created by P J LIVESEY HOMES (4)

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 9th May 2022 .

Given at Companies House, Cardiff on 11th May 2022

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

N 5=F _.\_

Com panleS House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES
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1 - Debenture

This Debenture is made on 4 may 2022
Between
)] P J LIVESEY HOMES (4) LIMITED (registered in England with number 12820360) whose

registered office is at C/O P J Livesey Group, Ashburton Road West, Trafford Park,
Manchester, Lahcashire M17 1AF (Chargor); and

Santander UK plc {registered in England with number 2294747) whose registered office is at
2 Triton Square, Regent's Place, London NW1 3AN as security trustee for each of itseif and
each Secured Party (Santander, which expression shall include its successors in title,
assigns and transferees).

Itis agreed &, DLA PIPER
initi i i I CERTIFY THAT SAVE FOR MATERTAL REDACTED
! Definitions and interpretation PURSUANT TO s859G OF THE COMPANIES ACT 2006,

1.1

THIS 15 A TRUE, COMPLETE AND CORRECT COPY
OF THE ELECTRONICALLY EXECUTED ORIGINAL

Definitions INSTRUMENT.

in this Deed: SIGNED .5 ‘ﬁ%xﬁ% S

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

Affiliate means, in relation to a person, 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 2006 means the Companies Act 20086
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(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 satisfy any demand for payment under any
Finance Document

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

Fixtures means in respect of any Secured Property, all fixdures 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

10-8506502-6\16110-678
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_F!oating Gharge Assets ‘means all the assets and undertakmg from time-to time subjec:t to .

- the floating charge c:reated under ciause 3 5 (Fleatmg charge)

Haldmg Ccmpany means m reiain:m to.a persan any person in respect of thch lf isa
' Suhstdlary . :

iA 198’6 meaﬁs-i_hé .ilnédiveﬁ_éy-Aéf é.@a’é_

- Insurance Folicies means all policies of insirance present and future in which the Chargor

“has an inferest {othe:’ than Key-man Policies and policies in respect of ih;rd par’ty iiabthty}_-_ .

tc:gether wsth all mﬁmes payabie iy respect of those policies
lntel!ectuai Praperty meaﬂs B

._'(a}' - any. patents trade marks, service marks, ctesgns business names, - copyﬂghis. '

" database: ngh%s design. fights, topography fights, domain names, moral rights,

inventions, confidential information, knowhow and- any cother associated or ‘similar’
" intellectial’ property fights and interasts anywhere in the world (whlch may HOW o i
't‘wc future: abhi‘a}ﬁ{{} and; In cach sase, w! c‘c. ef ugaa%ered or dﬁrﬁglﬁkﬂrﬂu and

. '(b}.- ‘the beneflt of all apphcaftcns r:ghts to- apply for and rzgh’es to use. such assets
' (sncludmg without limitation, any licences and suh—iscances of the same: gfaﬂted by it
okt it) of the Chargor (which may now'or ln the future subsist) -

. i'h'\festments has_th;e.meanmg glvera'to it _§r“_£ clause 3.4(_6)_-{F1rst'ﬂxed_cﬁarge’s‘j

~ Key-man  Policies ‘means the palicies of 'Enéizr_ancé described. in - schedle 2 _'(Kgy-.ma’n'_

- Policies) and all insurance policies in respect of the life, disability or ¢ritical illness of any:
-person put on risk after the date. of this Deed and in respect of whach the Chargor i the-
insured. party together with all monies payable in respect of thcse pchcses :

LPA 1.925 means the L.aw of Properiy Acf 1925

'Gacupatsnnai Lease means any agreement for Iease (er for Ixcence) or: any occupa%lonaf
“lease or licence ta which a Secusecﬁ F‘mperty may be sub;ec’s from: time to time .

_ ?mperties meé’n‘ the prcspertiés iiste'c% in SGh'eduE'e."I (Pmpéﬁieé} :

Receiver means any receiver, manager or admsnrstraiwe recezver appcmied by Santanrier in
g e'espect of ihe Chargor orany. of the Secured Assets -
Ra_l_ataci R;ghts _mea;r;_s., in respec-t-. cf_any-.in_vestment, all mcn’ié_s paid oF p-a'yab"ie" i respect.of
that Investment {whether as.income, capital or otherwise), ali shares, investments or other
assets defived from that Investment and all rights derived from or incidental to that Investment.

: Ré:lévént'ﬁgféEment rﬁeans:

{a) . each Q’c‘cu‘pétioﬁai'téasé -
(b)  any guarantee of Rental Income contained in; or relating o, any Occupational Lease -
" (c). - each other agreement designated as & Relevant Agresment by’ Santander and the
T '.Shargor i writing whether pursuani tc sc:heduie 3 (Relevaﬁt Agreements} ‘or
- otherwise- :
L roasssonevttiosrs -
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1= Debenture:

: Rent Account means: each accoumﬁ of the Chargor details 0§ whieh' are set out i in soheduie 4
:(Rent Account(s)) arid anhy other docolint designated as & Rent Accaunt b‘y ihe Chargor and_
‘Santander in. wrstmg, as each suc.h ‘account’ may be renumbered el recfessgnateci from fime te

time '

' Reh:ta§ Income migans the aggregate of all amounts paid or payable to or for the sccount of

thes Chargor in connection with the letting, hc:em:e ar grant of o‘iher ﬂght or-use or occupatlen

<of any part of any Secured Property

See:ured Assets means all of the assets and undertakmg of tbe Chargar the sub;ec% of any

“security created. by[ unc%er or suppiamentaf to; thzs Deed ini favour of. Saniander

33&{21‘5?&;1 Llablhties means all monies and E[abtl_lt;es now or after the date of i_h_i'S‘ Deed due,
owing or incurred by the Chargor to any Secured Party whatseeéver, in any manner and in ary:

currency or currencies and whether present or future, actual. or"conﬁngent whether incurred

-~ solaly. or jointly. with ahy other. person and whether as principal or surety; together with-all -

interast accruing.on stich monies and liabilities and all costs charges and expenses iacurred
by any Secured. Party, except for any. obligation: Which if it were mciuded here wouic%’

- constitute unlawful fmanmal ass;staﬁce or EtS equ;vaient in-any other Junsdrct;cn

: Sei:ured Party m‘ea;’is S‘antaﬂderand each'of'l’fs -Afﬂhafes

Seﬁured Fmperty means at any t;me the Propert;es and ai ::;ther freehoid Ieasehcid ot
cammanhoid property which'is- sub;esi to-any securaiy created by, uncier or su;ap[amenial to .

. this: Deed

Securzty Pencd means ihe persod begmmng on the daie of this Deed and ‘ending- on Ehe date .

“on which Santander is satisfied that the Secured Lzai:rihties have been ifrevocabiy and -
- unconditionally satisfied in ful and all facilities made ava;Eah}e by any Secured Party to the
~-Chargor have been cancelled

' Subs:dlary means a subszdiary undeﬂ:akmg wsthm the mean;ng ‘of- sectlcn '%162 of the CA--

2006

VAT méans valus added tax at the rate in force for the time being -

' Administraﬁms

© O Any reference in: this ﬂeed or any other F;nance {)ocument en%ered nto under o in
conriection with it, to! : : .

-.'(.a')-' the making of 'éﬁ_%h”w_irﬁsffaﬁm’ order-shall be treated as including a reference to the

‘appointtment of an administrator: under- paragraph 14 (by the holder of & quaiifying
- floating charge in respect of the Chargor's assets)-or 22 (by the Chargor:or the -
directors of the Chargor) c;f Scheduée B1 to the 1A 1986 or any sieps taken towarcé'-.
‘such {Jrcier or appcmtment oF o

_(b) '- mriaking . an. 3pphcatson for an admmzstratzon crﬁer by pemton shal! i:\e treated as

: -;nctudmg a reference to makmg an administration. apphcatmn to the court: under - _

- Schedule B to the 1A 1986, appomtmg an ‘administrator under paragraph 14 ot 22 of
“that Schedule; or giving noticé undet paragraph 15 o 26 of that Schedule of inténtion
:io appmnt an adm;mstraior orany steps taken towards such applucatlcm or fiotice:
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(i) _'

’(_iii)-_ :
W

w

i

(i)

(vii)

(i%)

‘Unless a contrary indication appears, a reférérice in this Deed to:

‘Santander, any Affiliate of Santander, ary Secured Party, the Chiargor, or any

other person shall be constiued so a8 to. include its sticcessors in ftitle,
permitted assigns and permitted transfereés and, in the ease of Santander,
any person for the txme betng appaznteci as securfty trustee for the Secured:

: Parties;

_assets includes present and future properties, revenues and rights of every

déscripfién ('En‘ciudihg any right-te receive such' revenues}‘

a Fmanc& Document or any other agreement or msirumeni: 5@ reference 6"

_ ‘that Finance Documeni or other agreement or instrument as ariended,
“niovated, supp;emenied or restated (however fundamentaify) or replaced,

-mdebtedness mc!udes any cbi;gatnon (Whethe;’ mcurrecﬁ as prmmpal or-as

surety) for the paymeﬂt of remayment of. mamv wha’thar p;esersi or future, -
actuak or contmgent '

person mclucies any mciwtdua% persan f i, c:ampany, carporation ;
government state or- agency.of a: state or any association, trust, Jcmt venture,
consortium or partnership {whether or not havmg separate Iegal perscmahty}_-

- or any other entity or bady of any dascr:ptscm

a reguiatlon includes any regu[atmn Tule, official’ difecti&;’é-,-.fe_quésf' or-
guideline (whether or not having the force of law but if not having the force of .

= Jaw, then bezrsg a type with which persohs to which " it applies customarﬂy-

comply) of any gcvemmental intergovernmental or supranatiana! body.

_agency; departmeﬂt Ur of any regula{:ory seEf~raguIat9ry or-other autharlty or '
: organ;satlon : :

A prowsmr"s of |aw is'a reference to a provzsmﬂ uf any treaty, Eeglsiat;on
" regulation, decree, order or by-law and any secondary: legislation enacted
. tinder & power: grven by. that provision; as amended, applied or re- enacted or.
‘replaced (whether with or w;thout madnfzcat;on} wheiher before, on or aﬁer e
* the date of this Deed :

- atime of day is a r-eferemsem;m- time; and
- '.dispnée'inéludés aﬁy s"ai'.e,- .ig'éée, .tiééhée., %_fa'r;_éfeff orfoan.
' C:Ea&s‘é-éﬁ& ;%'éﬁedui‘e Hééﬁings .a'ré for ease of reféfehce' dhly:;
-Any Worci Emportmg the smguiar shali mc:iude ihe p urai and vice versa

An Evert of Defauit lS cantmu;ng i it has not been wawed io the sat;sfactaon of
'Santander : : -

'A term defin_eéf-_'in_this Deed has the same ‘meaning wher used in ;é'n_y riotices, -
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cbve-'n-ant to pay
- The Chargor covenants with Santarzder to pay and dtscharge the Secured. Laab;iséles when :
{hay becoma gus fer payment and dlscharge
3 Charging provisions
31 General
- All security created by the Chargor under this Deed is a contining security for the payment
and discharge of the Secured Liabilities, is granted with fill title guarantee in respect of all the.
rsght tithe -and interest (if any), present and future, of the Chargor in and to the feievani'
Secured Asset and is grantec% m favour: of Santander as secuﬂty trustée for :tseif and each. -
._Secured Party
3.2 Flrst Iegai mertgages '
The Chargor c;harges by way of firét ]egal mortgage tha Propemes and ali bu:ldmgs and all
Fixtures on each cf the Propert a8, ' :
33 . : :Ass:gnmen_ts-:
(@) The Chargor assigns;
@) the Relevant Agreerents;”
_ (i) all Rental Income and all other sums payable under any Occipational Lease;
iy the Key-man Policies:
{iv) the insufance-?b!écie’s;.-and3' :
) - the goodwill ?GS%bm'ahti corinection togéther with the right for Santander to -
" usethe name of the business of the Chargor and the full beriefit {sc faras the -
* Chargor can assign the same and subject to the burden thereof) of all of the. _
contracts; nghts and c[anms of the Chargsr
“6)  “The Chargor shall remain liable to perform. all its obligations under each Relevant
- Agreement, each Key-man Policy and each Insurance Policy. -
34 "_First_fixed: charges
~ The Chargor éiﬁéﬁges'by way of first fixed t_i’ha'rgé:'
@) _."a'l_! interests and estates in any freehold, leasehold or commionhold property niow of
' subsequently owned by it (other than -any freehold, leasehold or commonhold
" propery effectweiy charged by way of iega mortgage under ctause 3 2} and m each
- case, all buildings: and leiures on each such property: '
()3 o the proceeds of sale of its Secured Property and ali Elcances to enter of OF lise any
- Secured Properﬁy : '
' '(c:.) L the benefaﬁ of all other agreements znstruments and rlgbts re atlng toits Secuzred ;
o : Preperty, : :
- JEAE0RBIZ RN BT 0678 )

1 - Debenture
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1~ Debenturs -

. _(d;) - al plant, mac:hmery, vehxcles -computers, oﬁrce and other equlpment aii furpiture, -

"fumlshlr;gs ‘equipment and tools and- any: removals or feplacement-of: them {togeiher’ '
-'Chati'eis) present and Future and’ the benefit 'of all contracis licences, warrantles
‘matntenance contracts relating %0 them and any renewafs and replacaments of them

(é)" ' _aﬂ stocks, shares deben%ure securty secuntnes bends and ;nvestments of- any: type_ )

'(mckudmg, but riot limited to, all shares held by it jts SubSIdiar;es) held by it fromy
_'-tzme to hme (investments} tcgethe{ w;th all Relafed Rtghts

:(f) all baok- and'cther-debts dugta'it and their proceeds (both _collec;téci:and uficollacted)

(together Debts) and all rights, guararitess, security or other collateral in respect of
the Debts (or any of them) and the benefit of any judgment or order to pay asumof
maoney. and all rfghts to enfurce th@ Debts:(or any of themy), -

oy ol m’erzies from time te timés‘ianding ta the 'credéi of each'BfockédA‘ccméﬁt‘

(hy - “all momes from firne to time standmg to the c:redst of each account held by st w;th any.
pank, building sacxefy. financial tnstttutzan or other person. other. than any Biocked ;
Acaemt {each.an .;fﬁ.csaum} - :

(i) allits Intellectual Property;
Gy all its. uncalled capital;
k) ' the “bensfit ‘6f ‘gl authorisations, 'ébn"seni*s' approvafs reso!utxons hcences L

' exermptions, filirgs, notarisat;cms or. reg;stratiorzs held o utifised by it in connectlors. _
“with its business or the use of any of its assets and the right to recover. and receive:
_ Gompensatlon payabie in respect of any af them and. :

' (t): o the exterit that. any ass;gnment in ciause 33is meffectwe as &n asssgnment the

assets referred tc« ir that cEause _

'_?:lc:'afin'g :iharge o
‘The Chargor charges by Way of first ﬁdaﬁﬂg charge all its assets and ﬂhderﬁa’l{ing whe’revéf_ '
- located both present and future other than any assefs effectsveiy charged in way of 1egal :
. mcu‘tgage or fixed charge oa‘ asszgned under clauses 3.2, 3.3 of 3. 4 '

. Quahfylng fioatmg charge

" This Deed contains a quahfymg fioatmg charge and. paragraph 14 of Scheduie 81 to the 1A

1986 apphes to the ﬂoatmg charge created by o under this Deed: -

B Cnnversmn. of flaatiﬁg 'ch'arige toa fixed char‘ge'

‘Santander may at-any ilme by notice in wrttmg to the Chargor convert the ﬂcatmg c:harge" _
created under c!ause 3.5nto a fixed charge as regards any Fioatmg Charge Asselas. ;4: shiall
sper::tfy inthe notice if: :

(8). - ‘an Everjt_ of Default is coritining; or

(6) " in the opinion of any Secured Party that Floating Gharge Asset is in danger of being
seized. or any- Iegai procass or executton s bemg enforced agasnst that F‘ioatmg _
~Charge Assei
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1 «Debenture

Au-tb'maﬁc cﬁnveréibﬁ of fié}at’ing chargeto a fixed charge

B Ef (unless permitted in writi ng E:Jy Santander or. expressly perm %teci ancéer th@ terms of any B
'Fmance Document) :

(é’) Cthe Chargor ¢reates or attempts to creats aﬂy security over any m’ ﬁs Fk}atmg Charge :
Assets; :

by any person !evnes or attempts to levy any d;stress attachmeni exasutlon or other _

legal proc&ss against any Fioatmg Charge Asset ar

(&) any corporate action, Ee_gal_ p_roceedsng-s or cther-proca_dura's or steps are taken for the

: -_windin"g up,-.'d%ssb’tutin'n' adminisifatécn'or re'earg'a'ni's'ation of the Chargor,-

the # foatmg charge created by this Deed will aui’omatlcaily and immediately wsthout not;ce be-

converted into a fixed charge over the relevant assets’or, in the c:rcumstances dascrsbed

- clause 3. 8{:::) over all of the: Floatmg Charge Assets. -
' Smaii'campany meraturmm

~if the Chargor is an eligible company within the meaning of paragraphs 2 to 4 (ificlusive) of

Schedule A7 to the' JA 1986, then the obtaining of a moratarium, including any preliminary

decisidn, or mves’ngairon i1 terms of paragraph 43 to Scheduie Al of the |A 1986 shall riot -
.+ ‘cause the floating charge created by this Deed to crystallise into a fixed charge hor cause. -
- restrictions which would not ethemnse apply to be :mposed cnthe dispasat of its proper&y and-
. assets by the Chargor. S

Negati‘v‘e 'plédge

The Chargor sha” rsat (wzihouiz ihe pnar wrstten censent of Santander} create or permlt to
sub51st any secunty over any of its agsets. :

'The' Charger shall not'

- '(a).- : 'seﬂl transfar or otheswsse dsspe}se of any of its: asseﬁs on terms whereby they are o

maly be Ieased to or re—a{:quireci by the Chargor or- arzy Affmate of the Chargor

by sell transfer oF {)f:heFW[SE dispese of ary of lts recewables on recourse.termS’.

(ﬁ) -_enter snto any arrangement ur;der whu::h money’ of the berseﬂt of 3 bank or o‘sher

account may be app§;ed -setioff or made sub;ect o2 combznaticn of accounis or

o C I -entermtc any other 'preferentzal arrangement hav;ng =Y s;mrlar-effect‘ .

in curcumstances where the arrangement of transacﬂon is eﬁtered ifito pnmarﬂy a8 & methoci
~f rals;ng finance or of fmancmg ihe acgui S!tEOI’l ofanasset.:
: Re‘str'ic;teons on di'spﬁsa'!s

:Except a8 expressly permrtied under any Fsﬁance Dm:ument this Chargcr shall not (without:
“thie prior written -congent of Saniander} anter ito -2 s;ngle transaction or a. series of
-transactions.. (whether related or not). and whather voluntary of involtintary g sell, leasé; o

iransfer or Otherwrse dlspcse of any Secured Assets.
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1~ Debeniure.

' F‘lii’th é‘r’ aésu rance

The Charger shatt promptiy do all- such acts and axecute all such documams (mc:lud;ng

without limitation; any aSSIgnment ‘transfer,. cofveyance, agsurance, mcrtgage charge, :
-rzotsce and mstructacn) ‘as Santander may . spec:fy (and in such form’ as Santander may
"reqmre) in favour of Sanfander orits nnm;nee{s) tor :

'(a}_\ : -'create perfac:t profect and maintain the security ﬁreated or mtended to- be creaied o

‘under or evidenced by thig Deed GF for-the exercise. of any nghts powers and R '

remedles of Santander pmwded t;y or pursuant to this Deed or by !aw

-_(b) o c:onfer on Santander secunty c::ver any prcperiy and assets cf tha: Chargb? located

it any jurisdiction equivalent or similar to'the security intendeci to be conferred by or
‘pursuant ta this DeecE andfor : '

(o) - (if'an Event of _Default is cantinuing) o faciitats the realisation of the assets Which

are, or areinteﬂded to be; 'the subje’ct-o_f the security created by or under this Desd.

'Asw doriiment fegtired to hza axeciited hy the Ghargor Einri@r this clase 6 will be pfgparéd at
- the cost c‘f the Lhargor : o ' '

-E._and Reg_istry:_
' Appfiéaﬁan fui-' fes‘tric':tidri'

Aa)y I tltle o the Secured Properiy is of is to be registered at %ﬁe Land Reglsiry and i

-respact of any other registered titles agairist which the secirity created by this Dead:
may be. reg:_s_tared ‘f_‘he Chargar_apphes_tp the Land Registrar for a restriction on the.
fﬁiiowing terms bei_ng entered %ﬁta onthe R@_gisier' of Title at the Land Registry:

'_“Ne dlspesmon of the regsstereci estate by the proprieter {)f the: reglstered estate isto

' _'_'be feglstered withiout & written. consent s:gnad by the propristor for éhé time being. of -
- ‘the charge dated [ Jin favour-of [ ] referred to'in the charges register =
{(Standard Form Py*. ' ' :

by, The (ﬁha?gdr’ c:dhfirms"that 50 far as any of the Secured Property is tntégistered,

_ such fand is not affected by any disclosable overriding interests: ‘within the meamng of
the Land Regxstratlor% Act 2002 of the Land Regsstrataon Rulés 2063 ' '

_ Tackihgj-an&'fuﬂhér'aﬁvances

If Securad Pames are, subject- to the ferms of the. Fmance Documents under ‘an obhgat:an of

. othérwise agree to- make further advances to the Chargor this security has been rade for’

secur;ng such further advances, Each Secured Party and the Chargar by this Deed consent_

toan appftcatlon being made to the Chief Land Reglstrar to enter'a'note of such abhgaimn or
‘agreement on the tegister of title to ait present-and future registered pro;nerty of the Charggr .
: {and any. unregsstered pro;aertses sub_[eci to ccampulsory first regsstratmn at the . date of thus -
.Deeci) :

F’ﬁtﬂre pmpmy

i the Chargcr acqzz:res (OI‘ inten{is to acc;ulre} aﬂy freehe d or leasehczid of other anterest in
property after the date of this Deed it ust:
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s Débe‘-mua_‘e -

_ :rso’ﬂfy Saniander rmmeci;ately of such acquzsntaon oF -its” mtentlon to acqu:re such-'
. . -property; : : :

;.'(_b) - 'lmmed;atety on request by Sarsiancier and at the cost m‘ tha Charger execuie and-
defiver to Santandér, & legal mortdage in favour of Santander. (a5 security: trustes for
itself-and each Secured Parly) of such property in such form as Saniander may'-. -

requ;re :

(fz) L obtam such consents as are requ;red for the securi y referred to in thts clause 7.3

-_('cij) if the ht!e tc stich freahol ci or: 1easehold property is regsstered at the Land reglstry or
: .s’equéred to be'so reg;stered tc: gf\ze the. Land Registry written natice of the secursty, _

and R .
_ (’e)’ '-;f appiscable ensure. ihat the secursty i5 cmrrec;tly rzoted in the regfster of txtie agamst - '
- thattitle at the: Land Regzstry : :
g Noﬁcé_s of ass.ignments and s:harges.

81 RelevantAgreements

(@)

_ Immednataiy upan request by Saatander the Charger sha% gwe netice zn tha fcsrm'

' - specified in part: 1 (Forms of notice of assngnmeni:) of schedule 10 to- sach _

counterparfy to each Relevant Agreement (;nciudmg. for the avoidance of doubt; any

" Relevant. Agreemeﬂt commg into existerice. after the date of this. Deec{) that the

Chargor has assigned te Saﬂtander all: its - ngh% tntEe am:l interest. %ﬂ fhe Helevant

" ..Agreement

- (b}:‘ _

_‘fhe'-chargor_ shall s reasonable endeavours fo procure that the recipient of each

- such notice: ackriowledges: that notice in”substantially the form specified in part 2

(Form of acknowiecfgement) af schedule 10 within'5 Business Days of that potice .

be;ng given:

82 Re:}_ta_l Income

@

Immediately, "upoh request by Santander, the Chiargor shall give notice in the form
sp&c;fsed in pari 1 (Forms of rtci;ce of assignment) of scheéule 8 to each tenant under -

- éach Occupa%tona Lease (mciudmg, fmr the a\roldance of doubt, ary Occupatlonal

Lease  coming. into existence -after the -date of this Dead) that: the ‘Chargor has.

' ._asssgned to Santander all its right, title and snterest in the RentaE Encome anci other

{b)

monies payablé Underzhat Gccu;:atfonai Lease

The Dhargor shal[ {ise reasorwabie endeavours to pmcure that the rec;p:ent of each

“such notfice. ackhowledges that rotice i substantially the form specnﬂeci i part 2

-(Form of acknowledgement) of schedule 8 within 5 meess Days of ‘that not;ce--
‘being given;

83 Key«maﬁ-Pai'iciéé and Insurance Policies

immeﬁzately, Halels] fequest by Santander the Chargor sha]l gwe notice in the form -

By pec:f:ed in part 1 (Form of notice of asmgnment) of schedule 5 to each insurer under

“each Key=man Poiicy and shall give notice in the form specufaed in part 1 (Form of
-notice of assugnmem) of schedule 6 {o each instrer under. each Insurance Poitcy :

4P akOAE0R EVETIO SIS

-(;ncludmg, for the avoidance of any doubi any Key~maﬂ Palicy or. Insurance Policy -
: cc}mmg ‘into exastence aﬂer the date of this Deed) that the Ciﬂargor has assigned to -
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1< Debentiite.

: .1'Santander aH fts rlgbt tltEe and interest in that Kéy-man Pohcy or Insurance Palicy (as
_ appl:cable)

The Chargor shall use reagonable endeavouirs to procurs that the recipient of each

“stich notice acknowledges that notice in substantially the form specified in paft'2-.

(Form of acknowledgement) of. schedule 5 (in the case of each Key =rrian Pohcy} orin:

" part 2 (Formi of ackncwiedgemani} of schedule 6 ([n the case of each lﬂsuraﬂce '
_Palicy) within 5 Busmess Days of that riotice bemg given.

84 Blocked Accnunts

N @

 Iminediately upon’ réquest by Santander, the Chargot shall give notice in the form
' specified in part 1-(form of notice of charge) of schedule 9to the financial institution at

which each: Blocked Account is held (including, for the: avoidance of doubt, any-_-

‘Blocked Account openad. after the date of this Deed) that the Chargor Has created a

_’ffx_ed charge over the balance: stand;ng to the credit of that Blocked Aceount.

o)

The Chatgor shall use reasonable endeavours to procure that the fecipient of sach:

'auch notlcs acs\rzem@ og that rictice in. substantially the forin specified i part 2
'..!

(Fcrm of ackﬂawledgment) cf scheduie 9 within: 5 Busmass Days of that notice- being

: gsven

BE A_cccunts :

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 doubf, any Account

_apened after the date of this Deed) that the' Chargcr has: created a ftxed charge over-

' the i:aiance standing to the- credit of that Account.

)

' :Th'e Chargc}r .shaiE_ use reasonable endeavolirs io_pfécuréfthé-t' ti;ie'r_ecé'pi_enf qf each
such notice acknowledges. that notice substantially: in* the form -specified. in. part 2

{Form of acknow%edgement) of schedule 7 wnthm 5. Business. Bays of that notice

.'beung gwen

g | Underfakmgs

The Chargc:ns underiakas to Santanc%er that dunng the Secursty Perued

81 Real propeﬁ;_y.

(@)

- ‘Access.

It will allow Sartander and such person o persons as Santandef nominates’ to enter

on any part of :ts Secureci Property

Repalr

iy It shall. keep its Sec:ured Property :rz good and substarmai repair and cendatlon

1O-BEOBE0T BBTIETE -

:and dacorative order

(iy i _S’hall re'pa‘ér any t_iéfect ordarmage to any of its '_s'ecﬂrédI-P;e’pérty-.p%csmptly_
" and if it fails to do so Santander may; bit shall not be obliged to, doso..

: Planning_ '

10
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1. - Debenture

It shall rict ‘do"or allow {6 be done or fail to do anything which may infringe or
';'ccntravene any statute or regulation governing or controllmg the use or deveiopment _

of its Secureci F‘rogneriy, nor apply for p[annmg permlsszon

'Pian_nmg directions

-(:'E_) ~“Within & Businiéss Days of réceipt by it of aﬁy notice or order '(Direcﬁc:n}_

served on or issted to if by any local or other authc:nty in respect of any part
cof it Secured - Property, it shall give full particutars of the Direction to -
- -Santander and, i requested to do so by Santander p;’cduce the Dsrectlon aor-
acopy of ito. Sar%iander : - :

im n shiall 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 shatt take all
: necessa{y steps.to comply with the Dlrect:ers

- (ifiy. - It shall af the re'q’uest of Santander (but at the é@st of the Chargor) make or

(e}

jmm with - Santander in. makmg stich cb;ectiens represeniations agamst '
‘appealing agams& aorin respect of ahy pfoposai contained in the Direction as’
‘Santander shall deem necessary of desrrabie in ‘order to protect Santander's..
interests..

Devéfap‘rﬁéint- '_

It shall not, without Santandér's prior written consent, carty out any 'd'evelcpmeﬁf on.

. -any spart of lts Secured Prope;ty nor change: ‘the use of any: part of its- Securedi :
: Ps’epedy

m

'Deposit of tiﬂe‘ deecis- =

.12 shaii depeslt with San’cander all deeds and doeumenfs cf ‘t;i;fe reiatmg toits Secured

ey N

Praperty

' _Gutg‘aings o

- It wil gumﬂsany pay and indemnify’ Santander and ariy Receiver against all present -
and future rents, rates,; taxes,. assessments and outgoings of whatsoever nature -
~imposed-on or payable in reﬁpect of its Secuzed Property or any pad of lt or payablef

by the owner or occupier of it.

" Investigation of fitle

~-On request by Santander, it shall 'gr'anf Santander or its advisérs (at the cost of the B
- Chargcar) all facilities within its power fo- enable Santancéer or its advisers or cfeiegates _
o carry out such investigations of title fo. and enquiries info its Secred Property or -

other Secured Assets as may be carried out by a prudent mortgagee or_ c.hargee

“Overriding interests

it shall not, without the prior written-consent of S’a’ﬁtan'de’? enter info any onercus or”

'restrrct;ve mbhgaito;‘is affecting the whole of any part of ‘any Secured Praper@y or__

create or permitto arise any Ovemdmg mterest easemeni of rfght Whatever m BFover.

" the whole'or any part ofany. Secured Property.

95 Leases

10-BE0BE0ZBVISHOE78
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by

o)

1~ Debenture

- Lease and covenant compliance

it shall: -

_{3} : _perform au its obttga’cms covenants and. stipulstions contamed i any lease
or agreement for lease under which it holds an ;nterest ln g Secured Property
“or to which-any. of its Secured Property is subject

{iy pmperiy perform . (and - mrjemmfy Santander and each Rét:éiv‘e’zf fo'r ‘any

_'lbreach ofyany covenarsi‘s arid stipuiailons of Whatsoever niature affectmg any
of lts Secured Propei’ty

'(iié)' C et mak'e anyé_%éctioh or-i-ake ér}y other a_étion'sé aé:tc-'_a§éér_'ihé tfeaﬁme’nt of -

any Occupational Lease for the purposes of value added tax;

{iv) . not serve notice on any ferm.ér tenant under an’y'OCGupé’sioﬁai Lease under -
 section ‘57(2) of the Landlord and Tenant (Ccﬁveﬂants) Act 1995 or on’ any-- :

. guaranter of-any such fo;rmer ienarﬁ undet sectmr; ’17(3} of that act; and
() im’meéiately noﬁ?y' “a’*a‘iamiei‘ u‘f any ?‘iz}tiae 're’ceive;d by it unf:ier section 1 ii%‘n-' :
- of the LPA 1925 orany proceedings commenced or steps taken agaunst it-for

_ the forfeiture of. any lease ur}der whlch it holds an mterest in.a Secured"
: Pruperiy '

No vériaffon to lease

it shali ot without the: prior written consent of Santander aiter or vary or agrelé'to'aitef' :

or vary the terms of any lease under which it holds any Secured Property oF any
leage to Whlch any Secured F’roperty is sub;ect : :

No surre_nder or ierm_mat:c_an

It shall not sufrender or otherwise terminate: éhy lease under whicﬁ it holds & Secured

| SOR

©

‘Property or terminate, forfeit or accept a surrender of afy Eease fo which any Secured_ _

Property is suhjact

. Compliance by tenants’

it shall use reasonable -endeavours to procure that each “tenant under ‘an

'Occupatlonai Lease compi;es wsth the terms cf that Occupattonai lease ina proper-_

and fimely manner,

.Lease.'-.m' right to nccuﬁy '

itwil ﬁét'wit'hdut-thé prior writtéh' consent of Santander:

{i 'grant any lease ot tenancy of exercise any other power of Ieasmg of the
- -whole or part.of any Secureci F’a’operiy, or

} '("i'i')' grani any perssn any contractuai Ilcence or the rlght ’co accupy any Seaured '

‘Property or pari with pessess;oﬂ of tt

HaBOsEIz VG 06T -
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1« Debenture

Forfeiture .

It shall ot do o pefmit anything which may render any léase or agresment for lease .

under which # Holds an interest in a’ Secured Property, or 0 ‘which -the Secwed_

: Pmperiy s subject Iiabie to-forfeiture or otherwuse deiermmab!e

93 Chattels-

'_.It shall keep al! Chatteis comgﬁsad in ts Secured Asseﬁs in chd and substantial repa:r arsd in
- good werkmg order and Eond;tlcn :

9;{4 : insu_rance

S (=)

it sha%l keep |ts business and assets insured- at all tlmes wzth repufab%e insurers in'a.-

- form and ameunt and agamst stich risks (including ;nsurance for any environmental

- risks) -as Santander considers 4 prudent. compaﬂy carrymg an. the same. or

)

(e
@

'substantfaﬂy s;mi!ar business as the Chargor weuld effect.

It shall pay all prémiums by their due daie fc:r payment and do. all other thmgs :
- hecessary ta keep all of the pohcses of msurance in which it has an mi:e;est infull

force and eﬁ‘ec:t

-t shal _noi_do or permit o be done anything to '_re_'ﬁcier__th-e'._iréé'u%zace-\fa'id' or vioidable -

Where requifed in writihg by Santander, it shall ensure that: |
(B

(A} Santander is named as' composite insured in respect of its own
' separate insurable interest uhdei each policy of insurarice: (other

- than public liability and third. p'ady' liability insurances where clause:
9.4(d)())(B) shalt apply) mamtaiﬂed by it of any persoit on its behaif in-
~accordance with clause: ‘9.4(a) -but’ without Santander having “any.
 fiability for any premium i relation to stich policy of insurarice;. -

(B)inréspect of public liability or third party liability insurances the name
- -of Santander be noted on each policy. of insurance as mortgages; -
- and ' C ' S

iy each policy of insurance shall contain & standard 'mén'rt@égéé'clausé' 'whéreby,

ey

among ather things, the. lnsurance shall nat be vitiated or avmded ‘as against -
] morzgagee notw:thstandmg that 1t could oiherwxse be $o. against the
Chargor.. :

Tt shall snsure (s‘a‘vé where Santander agrees ctherwise in writing). thént’ each policy of

institance shall contain a prowsmr; 16 the ‘effact thai the- ihsurante. shall niot be -

“invalidated as against’ Santander for nof-payment of | any ;aremlum diie: wuthcut the

0

insurer first giving to Saritander not less than 10 Business: Days' writteri notics.

If the Chargor shall be in default of effecting or miaintaining insurances of in producing
—any such policy of receipt to Santanider on demand, Santander may take out of renew

‘sUch insurances in any sum which Santander may think expedient and all monies
expended and costs incurred by Saniaﬁder under this prowsxcsn ‘shall be fas‘ the

“account of the Charger

1085085026487 10674

3
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1= Debenture

Subject to any statutory or contractual restriction arising before the date of this Deed, -

at the-optien of Santander, any proceeds of | insurance shall be applied towards the

repaymeni of the. Secured Lzabmttes

Saiaject 1o cEause Qé(g) above w;th the prlor wrstten c;ansent of ‘Santander, atl"_'

‘proceeds of insurance shall be applied towards repiaczng or remstattng the: property- m ’

© réspect of whlch fhe prcceeds are rece;\fed

KON

It shall pracure'theit there is given fo Santander copiss of the insurances in which it

has an interest, and such other mformatlon in conr‘;ect;on with them' as Santander -

gy reasonabiy require. - 1§ will notify Santander in wrnting ‘of all renewals; material

variations and canc;eliations of . pohmes made- or, to its- knowiedge threatened or
pendlﬂg : '

: 95 ~lt pust pracu_re f:hat:_éhe policies of .En:s_u_ran'cé_nempiy with the fo’_ll'owm'g' requirements: "

@

' -éaci}_ such policy must cﬁntaiﬁ:.

m a non~zn\ml!da§fon and rion-vifiafion clause Lmder which the g:'o icy will not be
vitiated - or “avoided as ‘against any insured party as a rtésult of -any
circumstances’ beyond the- control of . that ~ insured party - or any
mlsrepresentatzan nomdisclosure, or bs‘each of any pohcy termor condition,

'-cn the par% of any ;nsured party or aﬂy agent of any ;ﬂsured party

iy a waver of the ﬂghts of subragaimn of the: snsurer as against the Chargor .'

. -Santander and the i@nants of any Secured Pmpeﬁy ancE

(iy a lgss pay'ee clatise in stich tetms as S’antan’dér may z"Ea'sersa‘bEy Tequire in

respect of i instirance claim paym@ﬂts othenmse payable io the Chargor

.' thie. msurers must give at least 30 days notlce (cr a shorter penod WJth Santanders-_
~prior wrz%ten consent) to Santander if any insurer proposes to- repudxate rescind -or’

B cancel-any palicy of insurance, to treat it as avoided in whole or inl part, to freat it as.

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

By or.an behalf of any insuréd party and must give the cppoﬂumty to rectn‘y any such-

e}

non- payment of prem;um thhm ihe notice period; and-

Cthe Ghafgo‘r fmust be free to assign all amounts payablé o it undsr each of its policies.

- of ‘insurance and all tts rlghts i conﬂect;on with i:hose amounts 'in’ favour of -
-'Santander

g6 It must lise ‘all remBonable’ endeavours th  endure that Santander receives copies of the
policies of insurance, receipts for. the . payment of premiums. for those policies and any-
information in connection with those’ pnlsc;es and- cEa;ms under them which Santander may'
'reasonabiy requ;re :

87 m_u"'st p:rompﬂy notify. Santarder of.

10-BECESG2EME 10675
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ROR

1.- Deberture

the prb_pose&'téfms of any future renewal of any of the policies of instrance;

“any amendment, supplemént, extension, ‘terfination, avoidanice of cancellation of

any of the policies of ir‘zs’ui"a'ﬁce'madé or, fo it know%edg'ef threatened of ;aerzding;

_any clalm and any actual or threatened refusal of any claim, undar any ofthes ;‘JOiICt&S- '

of i insurance and

o

98  lmust

@

)

any- evem af crrcumstance which’ has lad or may iead toa ba’eacﬁ by the Chargor of S

‘any term of this. clause

comp%y wzﬁh the terrns of the pehc;es of i rnsurance

not do.or parm;t anythmg to be dorig whlc;h may make void or vmdab%e any of the

: pahc;es of i insurance;

©
(@

oy

'c:o_mp%y.wif:h all reas’_onabte fisk improvement reqﬁife'h"]éhts_' of its %ns{ttérs;'

ensure that each premium for the policies of insurance is paid promptly and in any
event prior to the commencemeni af the perrod of i Insurance for which that | premfum is
payable and

- enstre tha’t all oi:hei' thmgs ﬁecessary are dene 5085 o keep each of 1he pollcaes of -
_msuranc@ if force, :

9.9 Bookand _other debts-

(&)

I shall collect and realise the Debis in the ordinary course of trading as agent for ~

~Santander and pay their proceeds into its account with. Santander immediately on
“receipt.. 1t shall-hold all ‘such: proceeds on’ trust for Santaﬂde;* pend%ng paymeﬁ’t of
them into that account.

(b)

It shall riot sat off postpaﬂe o release any of the Debts or do or Gm:i fo do- arzythsﬂg'

which may de%ay or pre;ud ice the fuli z'ecovery of all Debts

910 In\'lesfmenis arﬁ_d'Related nghts

@)

g -Qﬂ-ihe'-'t.atér' of:

(i) ihe'date of this Deed; and

Gy the date'of_a_c_q’uisi_'tidh of thase Investments or Related Rights,

10.8508502-61161 10878

it shall:

Ay deliver to 'Saﬁ%aﬁd'er all certificates of title and '6ther dc’icuménté of
- fitle or evidence of ownership in respect of rts Investments: and the
Related R:ghis and

(B) defiver fo Santander such transfer docutnents (with the transféree left

-blank) or “any- other documents -as Santander may require of
otherwise ;ac;ﬁest in respact of those Envestmen’is and Retated
"nghts '
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1+ Debenture

{b) Untilany steps aré taken to nforce the security created by or under this Deed, itshall
" be entitled “to -receive and retain -all’ dsvrciends dstrlbuttons ‘and c:iher monies:
recervabie if respec!: of s%s investments and Related. Rzghts

ey It shaﬂ noﬁ exercsse ;ts votzr;g and other r;ghts in respect of s investments and -
' ‘Related Rights in a manner whach is lskey 10 be prejudicial’ to the mterests of any
- Secured Party '

“tdy Itshall make -a{l"paymeni_é 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 shali not be obliged to make such payment on its behal. -Any sums so. paid .
©oby Santander ‘shall be repayable- by the Chargor to Santander on demand and'."'
_ pendmg such: repayment shali ccns’frtute pari ofthe Seaured Liabilities.

(&) 'it shall remam uabie to: cbserve and perform all-of the conditions and obhgaﬁons
o ) assumed by it i in respect of its. Investments- and Re}ateci Rights and Santander shall
not be reqmreci ta perform or fulfil any ofits abhga’ﬁloﬂs in: res;}ect of any mvestmer;%s

- or Related nghts

BN () Shaii compiy Wlth any fiotice ‘setved on. tt under the CA ZGDG ar pursuant to the'

- articles of association or any other constitutional dacument of any relevant @n’uty _
'raspect of orin cennecﬁen Wwith the lnvestments or Re!atec! nghts and wm prcmptly
: prowde to. Sanéancier a capy of that notice.

{g) 'Emmedfataly* on _.mnvarsmn-of any - of -ﬁs_ Trvestments ‘ot 'Related Rights  from a. .

" cerfificated to an unceriificated form, and on the acquisition by it of any Investments

' ar Related Rights in an uncertificated forem; it shall give such mstmci[ons or dtrectuons

and take stich. other. steps and enter into-such documentation as- Santaader may”

. requrre in: order tG: profect or. preserve the secunty sntended Eo he createct by this
Deed.

= G’eﬁerfal'

~f-shall not’ do c:r catise or. permit to. be cione anythtng Whlch may in any way materzaﬂy__
‘depreciate, eopard;se or otherwise prejudice the value to Santander or any other Secured
Party of the security createcf by or: uncier this Deed.

Powert to ramedy

If the Char_gor_fazts to comply with any of the undertakirigs set out in clause: 9 (Undertakings)

" it shall allow and irrevdéabiy authorises Santander and/or such pefsons as it'shall nominate to

take stich astscm o s behalf as shaﬂ be necessary tc ensur‘e that lt r;om;;thes with' thmse' '

: undeﬁakmgs

if the Charg_or fails o 'pez‘_farm_'é'hy-_ob%i'g:aﬁcré or other covehant é’ffectihgéhe Sé#_l_.‘t!é_:ﬂ Property -

-oF ofhier Secured Asset, the Chargor shall permiit Santander or its agents and contractors to
-gnter o the Secured Praperzy, to comply with or obisct to-any notice served onthe Chargor
relating to the Seclired Prcperty or other Secured Asset dand to’ take any -action: Santander
‘riay reasonably consider expedlem o prevem or remedy’ any hreach af any such term or to
‘comply WLth & ob;ect toany such notice.

_ :The Ghargor 5haii on: demand mdemmfy Santander agamst any cost lmss or Esabmty mcurred'-
' by st in takéng any of the steps referred to in th[s clause 10. : '

,55
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1= Debenture

- _Secunty power of atmmey

B The Chargor by Way - of securﬁy; ;rrevocabiy and severaiiy appomts Sar;taﬁder gach -
Receiver-and any of their delegates or sub»de!egates to be'its attornéy to take any. action .
“-which the Chargar i -obliged to take under this Deed. - The Chargor ratifies and -confifms-

. _whatever any attorney dees or pur;:}orts to do’ pursuant 3 ifs’ appomiment uﬂder this ciause"

' .Enfarc:em&ni af secu rity

When Sec:u'r'ity is enforce'ahie'

: 'Dn ‘the: nccurrersce of any" Event of Defauit whxch is contmumg, the security createc% i:xy and

under thrs aeed is 1mmeciaataiy enforceable,

'_Acts cf Eﬂfsrcement. v

_Santandas' may, at its absa!ute dlscretlcn, at any tfme after the secunty created by oF unc%er .
. thls Deed is: enforceab[e

(é)': : -_enforce all or any part of the secunty created by or under thtS Deed m any: manner ;t-
- Ugees ftt '

by exeﬂ;ise its_' rights and powers conferred upon mortgagees by the LPA 1925, as vafied
. and extended by this Deed, and rights and powers conferred on'a Receiver by this .
Deed, whether or not it has taken possession or appomfed a Recewer to any of i:he-
- Secured Assets

' : I(c} - appoint a Receive'r-tq all or ar’sfy' part Qf'%hé Secured Assats:

{d) appoint-an édminést'r'"afa}'ih respect of iﬁe-Ch'a?gdr anci'%a'ke'éﬁy' steps t'i} do'so;

(&) éxarmsa its power of sate uader secﬁmn 01 cf the. LPA 1925 (as amended by th;s-
: Deed) or Co '

'(?}- . if permitted by law, appoint a’n-’éd'mEnist'rathfé receiver in resp'_éct:of 'a'hy-'Cha_rgo'r. B

_ R:ght of appropraatsm

o fhe axtent that the secursty createci by i?‘llS [}eed consirtutes a "seoumy fmancsa% coliaterai'
;'arraﬂgement“ and the Secured Assets constifute "financial collateral® for the purpose of ’zhe-

Firiancial Collateral Arran_gemen_ts_ {No 2) Regulgtions _20_93 (Regulatzons) Sa_niam[er ghall:

" have the tight on giving prior notice to the Chargor, at any time after the sécurity becomes
- ghforceable; to appropr iate all or any part of those Secured Assets in-or towards discharge of
“ the Secured Liabilities. Ti’ue parties agree ‘that the valug'of the appmprsated Secured Agsets
shall be, in‘the caseof cash, the amiount of cash appropriated and, in‘the case of Investments

determined by Sanianider by’ refarence to any publicly available market price in the- absence

_of which by such other means as Santander (acting reasonably) may select including; without

hmitat;cm an independent valuation. FoF the purpose of Regulation 18(1) of the Regulations;
the Chargor agrees that any such deferrmnatmrs by Santander wm constﬁute a valuaimn ina

~gammetcially reasonable manner’,

'Sta_i‘u'tmy: pewe;‘s-;- general -

a7
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e D_ébentu'ré

For tine purpases of all: pc:wers implied by statute the Secured L:abnat:as ara deemed ta have'

bec;ome due and payabie on the date of this Deed.

.Sectmn 103 of the LPA. 1925 and seci‘ton a3 0‘? the LPA 1925 do no% appiy to the secursty
' coaststutad by or under thas Deeci

The statutory powers of §easmg ccmferreci on Saniander are extended s thai without. ‘{he

need to comply with any pmv:sxon of section 99 or section 100 of tha LPA 1925, Santander i Is: )

empowered to lease and make agreements fer lesse at a premium ot otherwise, accept
surrenders of leases aﬂd grant options of vary or reduce any sum payable under any Eeases -
or tenancy agreements ay it may’ think fit:

Each Recewer anid Saﬂtander is entitled to ali the nghts pr:;wers privilages: aﬂci Immumtaes :

_ canferred by the E_PA ‘3925 and the 1A 1986 on madgagees and Racezvers
. Mcr‘tgagee in pos_sessior_t =na Iiabﬁ;t‘;

- Neither Santander ior any Receiver will be liable, by réason of entering into possession of &
Secured Asset, to account as morfgages in possession of for any loss.on realigation o for

" any default or umission for which-a marﬁgag@a zn possessnfm maght otherwise be liable.

126

_Redemptlcn ef pnar mor‘tgageg

‘At any. time aﬁer the. secur;%y created by or under thss Deed has become enforceabfe -

_ Santander 1 may, at the sole cost of the Chargor (payable to Santander on. demand)

' (a’) - recfeem any prior form of secunty aver any Secured Asse‘; ‘and/or

(O T pr_{scuraihe_irans-fer of that sg&c‘uréty_'tca itself and/or. "

2.7

© fopgossn sdet1deTE

{© ) ."s_etiiej and @éss fhe accounts of ahy"_ﬁfier tortgagee, chargee 'o'r_Erag:u'm_br‘anfzér'whieh: _
once so setftled-and passed shall be conclusive and binding on the Chargor.

Invéstments — following an. Event of Default

(@) Ifan Event of Default is contintiing, the Ghargor shall-on reguest by Santander:

(i) . deliverto Santander such pre‘stamped stock transfer forms 'or other transfer
documents as Santander may require to enable Santander or its nominee or
nominees to be registered as the owner of, and fo obtain legal and beneficial
title to, the Investments and Related Rights referred to in such request;. - '

iy . provide to Santander certified copies of all-resolutions and- authcrisations
© . ‘approving the execution of such transfer forms and registration -of such
'trar;sfe'?s-as' Sah’éander'may'feasonably ;'equéré‘

(Y _procure ihat each - such irarssfer s prom;:stiy regzstered by the. re!evaﬁi'
' ' '-ccmpany or othet entlty, . :

(W) procure that; ;mmec;;atety -on their issue, all share certificates or other
“docurments: of - title in. the appropriate “form, .in respect of the relevant
[Investments and Related Rights, are delivered to Santander in edch case

- showing the registered holder a5 Saniander or sts nominee or nommees (a5
appi:cable) and :
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43 Receiver -
134 . Appointment of Receiver
(@) At any time after any security created by or under this Deed is enforceable,
' “Santander may appoirt a Receiver to all or any part of ti’ne Seoured Assets in
: a{:CDE’daﬂGE W|’(§’i ciause 12, 2(b} {Acts of eaforc:ement) ' '
(b)'-' At any time, if so requested in wr;tmg by the Chargof wa’zhout further notice
" Santander may appoint a Receiver to all or any part of the Sec:ured Assets as i
Santander had’ become entatéed under- the. LPA 1925 to exercise the p@wer of safe
-z:onferre:j under the LPA 1§25 ' : :
)y  Any 'R'e_';eiver a’;jpoén't:e_d’ under t%ﬁs_' Deed _S_han be the égé_en_t of t_ha’:Gh:arg_or :aﬁc_i'i the
- Chargor shall be solely responsible for his acts or defauits and for his remuneration -
- and-fiable of any contracts or &ngagemerﬁs made or entered into by ham arid inno
-tnrcumstances Whatscever shall Sartander be - in any- Way resptmsab!e for afy _
rrzssconciuct neghgence or default of the Receiver:
{d) S Where ihe Chargo;’ ES ‘an ei;glble company wnthm ihe meamng of paragraphs 210 4
. f(ms!as;ve) of Scheduie AT to the 1A 1986: '
) obtaining & mopa_m'num; of
'(ii)' 'éhy’thihg éo‘ﬂé with @ view' to ébtéiniﬁ'g a moratofium i'h'dludfhg any -
preilm;ﬁary decssmn or mvest;gatlon in terms of paragraph 43 of Schedule A1
o 1khe 1A 1 986
: _-_s'h_éE'r 'n'c':i_._bé-gréuﬂds for appointmerit ofa Recaiver,
432 Remc'véf
Santan;ier may- by wiitten notsce remove from tume to. ﬁ:ma any ‘Receiver appomted by it
(subject to the: prowsaons of secﬁon 45. of the 1A 1986 i the case of an- administrative

Ae-as0Rs0Z 6 BT 076

(b)

4 = Débenture

' '(_v_)f' “exertise all \ratmg rights in respect of the [nvestments and: Reiateci Rtghts

only ity accordance with.the mstruct;ons of Saniaﬂder

Atany tine while an'Event of Default is- caﬂtmumg, Santander may .tzcm'p'léie any.
- transfer documents: held by it in- respect of the Tnvestments ‘and Related Rights iy
favczur of itself or such other person of nominies as it shall select.

g :At ahy time after the secur;iy t,reated by or under this Daed has becume enfomaabfe .
_ ‘Santander and its nominée or nomineés may sell all or any of the !nvestments and
‘Related Righits. in-any mianner permltied by aw anci on sich terms 85 Samander shailf

T nits absolute dxscret;on determme

ff the Chargor receives any dividends, distributions or ather monies in respect of its:

Investments and Related Rights at a time when Santander has made a request under

“clause 12.7(a) or taken any steps to enforce the security created by or under this-

Deed under clause 12.2, the Chargor shall immediately pay stich sums-réceived.

- directly to Santander for ‘application-in- accordance with clause 15 {Application. of -

monies) and shall hold all such sums oh trust for San‘gander pendi ng paymeﬂt of them _

to such accounf as Saniander shail direct:

49
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1w 'Débéntu‘re-

recewer) and, whensver it may deem appropriate, appoint a new Rece;ver i¥] the p ace of any
Recewer whose appaintment has termmated

‘133 Powers a‘f i‘-iacatve-r :

@

I addition to those conferred by the LPA “E925 on any Reca;ver appom’s@d under that
Act, each Receiver: has, and is entitled to exercise, aii of’ the ngh’ts powers and

dlscre’smﬂs set out in th;s cEause ’13 3

)

. If there is more than one. Recewer hotdmg office af- the same %lme uniess the'

- .document ap;}emtmg him states otherwise, each Reces\rer may exercise all of the:.

powers conferred on a- Recewer under this: Beecf or um:!er the 1A 1986 sndmdual iy and

Hothe exclusmn of any other- Receavars

()

@

'-A Recewer of the Cha;’gcr has all the righ’is pewars .and drsc;e’smﬂs of an.
_ acfmzmstratwe receéiver under t?’re EA ‘1986

A Reca_vErmay;
()  inthe name of the Chargor;

(A -'ciu all other ac:ts and thmgs which’ e may cons:cfer expedlent for
reallssng any Secured Asset; and :

By ‘exercise in retaimn 1o any Secured Asset ali the ;i)cwers 'éufhéﬁﬁés N
~and things which: he would be capable of Exemsmg if he were its
' absa ute beneficial owner; '

(§fy rause aﬂd borrow money’ {ezther unsecured or oly tha secunty of: any Securad :
- Asset, aither in pﬂonty ta the. seeur;ty consﬁtuteﬁ by this Deed or: otherwrse}i- '

on any terms and for whatever purpose which he thinks fif No  person:
lending that money. need enqu;re as to the. propnety or purpose. of the
“exercise of that' power or fo check the apphcatlﬁﬂ of any mcney s6 ralsed or

' -borrcewed o

iy carry on the business of the Chargor as he thinks fit an’d for the avoidancé of

- doubt; a Receiver ‘may apply far sUch zauthonsatiens as he ccmswders in hlS' _'

" absolute dlscretzon apprcpnate

vy .settie ad;ust refer to arbitration, “compromise and amange ‘any. claims,

accounts; dssputes questions and demands with or by any perscm who is-or
claims to bea credltor of the Chargur or reiatsng i ar;y way to-any Secured'
Asset; :

) delegate his powers in accbrdéﬁce\évﬁh clause 14 (Delegation);

- (Vi) " for the purposes af thss Deed as he thinks appropriate on behatf of the:

A0 BEBEZ GreT T0-67R -

- Chargor or for itself as Receiver, appcnnt and discharge managers, officers,.
agenits, accountants, servants, workmen and othars upon guch terms as to-
remuneration or ofhefwise as he may: thsni{ propet and may- dlscharge any'
such ;38!”30%‘18 appointed by the Chargor

Wiy et any__.secu;ed- .Asset.:fo-'r any ier‘m_ar}d at any- rent (_wjith_ .-af-'w&m'a-

premiurmy which he thinks proper and may accept a surrender of any lsase-or

20
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¥ - Débe’ﬁt’-uré-

-tenancy of any Secured Assets on any teris whlch hie thinks fit {lncludmg the
payment of money toa !essee orteriantor a su;render) ' '

bring, 'j:;'rﬁsecuie; 'eﬂforc';e, __defe'rad_-aﬂd_.éba‘ndbn all actions, -suits and .

- proceedings or ‘submit to “arbitration or any: form of alternative dispute
“resolution in the name of the Chargcr i relation.to any Secured Asset as: he
. gonsiders axpednent S

take i_mm_éd'iaté possession of, get in and collect any Séguréd'/\ssei‘;

in each case as he may think fit

(A} miake and effect all. repairs and msurances and do all othez' acts-
whnch the Chargor might do i the: orcimary conduct of its: busmass be
.they for the pa‘otecfmﬁ or for the improvement of the Secured Assets

' (:B')' : _ccmmenée a’ndfor_bcmp_iete:any bui!ding opérations. o the Sét:uréq'

'Property or ather Secured Asset; and

(. apply for apdj _ﬁ'ééiaj.fain any ‘planning permésééa'n;' if:uiiciing- ré’gqiat'étﬁﬁ" -

approval or an’y other pe’fmission consent-or licence;.

g;ve vahci rece;pts far a[l monies arzd execute all assurances Ei‘iti thmgs wh:ch .

may be expedlent for realisi ng any Secured Asset

' -seil exchange convert mtc monies and reat;se any Secured Asset by pubhc-
. auction or private confract in any manner and on any terms which: he thinks-
- proper. The considerationi for any such. transaction: may consist of cash,

debenturs or other obligations; shares,. stock or other valuable consgcieratlcan

and any such consideration may be payabie i a lump surm or- by mstalments

spread ‘over such' period ‘as he thinks fit, ~Fixtires and -any- plant ‘and .

‘machinery annexed to any part of the Secured Property may’ ‘be severed and
- sold separately from the property contam;ng them without ihe congent of the
. Chargor

fcrm =3 Substdlary of the Chargor gnd transfer ta that Subsndnary any Secured'- '

- Agset;
without restriction sell, let or lease, or concur in selling, letting or Ieasing, or
vary the ferms of, determine; Surrender or accept surrenders of; feases or
. tenanmes t:af or grant options and i;cences over ot otherwzse dlspose ot or

deal with; all or-any part of the Secured Assets without being responsmie for
loss of damage and so that any sﬁc_:h sale, lease or dsspo_smon ma_y bemade
for cash payable by instalments; loan stock or other debt obligations: of for

shares or securities of another company. or othier valuable consideration;

fofm and promote, or conclr in forming and promoting, & Gompany . or"
- gompanies to pufchase, lease, E’icefnce.éf'aiherWi'Se-"acquire-in'ter.est's in-all or
- any of the Secured Assets or othierwise, arrahge for such édmpéﬂie"s"fo”tradé_
. Br Cease o trade and fo puchase, lease, license or otherwise-acquire all or.
_any of the Secured Assets on such terms and cond;tlcns ‘whether or- ot
'mclucimg payment by instalments secureci ar unsecureci as he may. think fit;
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1 - Debenture

‘exercise all voting and other rights attaching to {hé Investments and Related -

Rights; and ‘stocks, shares and othet securities owned by the Chargor- and.

'.Cemprzsed in the- Secﬁred Assets in siich manner as. he may ihsnk fit;

. redeem any prior secur;ty and seiﬂe and pass the: accrsunts ‘of the persan
“etititled to the: prior securty so-that any accounts o settled and passed ghall
{(subject to any manifest arror) be conclusive and bmdmg on the Chargor and
"’the money o) pald shal be deamed to be an expense properly mcun’ed by

the Recesver

purchase oF acqulre any iand and pumhase acqulre ur grant any mte;rest in

or vight over land;

o

implement or continue the developrent of (and obtain.all consents required -

in cennection therewith) andfor complete any buildings or structures on, any-
real property comprised in the Secured Property and do alf acts and things a2

" incidental to the Secured P{opérty;

{0

an i}ehafﬁ"‘ the Cha;g{: and’ Wzthmt consent of of ﬂuudu LG the Ghargw'_

o -exercise all the powers cenferred on & andlord or a tenant by the Landlord

“and Tenants Acts; the Rents Acts -and Housing Acts or any other legislation .

from time to time in foa'ce in any refevant. jurisdiction relating to- s‘en%s of.

o agricu!ture in respect of aﬂy part c;‘r’ ihe Secured Propeﬂy,

o)
(i)

(i)

make calls conditionally or unccndntionally on the members of the Charger m '
respect of uncaiied caputa! '

 miake, exercise of revoke. any value added tax Qf}tibﬂ' to tax as he _i'hi_'nk_s?'fit;

cand

do all other acts and f‘hings‘ including Wﬁh'out'limi{aﬁaﬁ 'signéﬁg and ei’eéuﬁrig' _ '

alf documents and deeds as may be ‘considered by the. Receiver fo be

" incidental or conducive fo any of fhe rriatters or powers listed here or granted:
: by faw or otherwise. incidental or conducive to the. preservaﬂors ;mprovement _

or reahsatlon of the Secured Assefs and to use the narme 0? the Chargor for

allthe purposes setout'i in ti'ns ciause 3.

_ 134 - E_emuriefaﬁén

Santander may from time to time fix the remuneration of any Receiver apgbiﬁted byit.

14 De!e‘gaﬁbh '

- Saretaﬁdez' and any Racaaver may del egai‘e by power of aitorney orin any other manner. ali of
- any of the powers;, authonhes and discretions which are for the time being exermsabia by
Santarnider and the Receiver (as ‘appropriate) under this Der«ad to-any person o persons as it
‘shall think fit. . Any ‘such: delegailon may be made upon such terms ahd conditions’ (tnciudmg

~ the power to sub~deiegate) a3 Santander and Recenver {as appmpriaie) may %hmk fit.

1% 'Apphcatmn- of momes

454 Sectiohs ‘109(6} ‘and (8) (Appo;ntment powers remuneration and duties Bf recewer} of the. ”
. LPA 1925 shaH nét appiy fo'a Recsiver appomted uﬂder ﬁ‘ilS Deed.

o g0sEeRBIETIoETE . -
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1 - Debenture -

All monies 'receiifed 'by"Séhia'ﬂder or any Receiver under this Deed and- applied in-discharge
~of the ‘Secured: Liabilities shall be appheci fo- the Secureci Llabiht:es in stich order as .
' Santanda; may detarmme :

"-'Santande{ and any Rece;vef may place any money teceived, fecavered or realased ;:mrsuar;i
1o this: Deed in 2R interest bearing suspense actount and it ‘rray retain the same fot such'

. ‘pariod-as if ccrz:uders expedsent without having anhy obhgatlozﬁ to app%y ti’ie same of any ;:sart of .

it inor iowards dlscharge of the Securecf Liabilities. :

- Remedles ané wanfers

No failure to exez‘ci'se nor any delay in 'exere’i’simj, on the part of Sanfa'hder' or ‘any Receiver,

~any nghf: ar remedy under this Deed shall cperate as a waiver, nor shall any: smgle or partlai
-exercise of any right of remedy prevent or restrict any ‘further exercise of that or any. other -
--rzght or remedy. “The rights and remedies prov;ciad in:this. Deed are cumuiatnfe and nﬁi :

exdus ive of any ﬂghta or remed[es provzded by faw.

Awaiver gwen of ccnseﬂt granted by Sarztander under ih;s Deeé will be effectme anly if nge—:n_-
in w;xt;ng anc:i then only in the zﬂsiance and for the purpase for whsch lt is gi\ien

' Protectmn of th;rci'part;e“s

I\Eo perscm (mciudmg a purchaser} dea[mg Wlﬂ‘l Santaﬂder ora Recenver or- 1ts or his: agenis-_ '
has. an ‘obligation to enquife of Santander, the Receiver ot others. whesther the Secured -

Liabilities have become payable, whether any power purported to be exercised has becomé
" exercisable; whether any Secured Lighilities or other monies femain outstaniding; how ary
- “monies paid to Santander or to the Receiver shail be apphec:é or'the status, prcpriety orvalidity
_ of the acts of the Rece;ver or Santaﬂder

- The recelpt of Sanﬁaﬂder or ahy Receiver shll b an absolute and & conclusive discharge to
- purchaser and shall relieve him of any obhgatzoﬂ to ses to the a;nphcat on of any monies -
paid’ ’({z or by the ciifectlon of Santanéer af any Receiver, '

In clauses 17.1-and 17.2; pufcha'ser mciude‘s a’ny pe'rs;on' aéquir"éng', for mm’n’éy"ai’ mohies
waorth; any leasé of, or senunty over; or any athe; interest or ﬂgbt whatsosver in reiaimn to,
the Secufeci Assets or any of tﬁem : :

: .Notécé's

: .AE no’aces demands and any censen% must bé in ’wntmg Santander may serve a netsce or -
' .demaﬂd on-the Chargcr at the Chargcrs registered. ‘address. . A riotice ot demand: by

Santander will be - effectwe at the time of personal dehvery or-at 9, ﬂﬁam on': the -second
Business Day aftér post ng. A not:c:e from the Chargor to Santander must be addressed to-

~The I\ilanager Securitigs ~ Busmess & Corpotate: Ser\nces Santander UK ple; Area 3A,
-Ground Fiocr Ops Block; Bridle Roaci Bootle, Merseyside LBO AGE and will be effective on
: recelpt if receweci before 4, OOpm of 8 Business Day, or otherw seon the next Busmess Day

: Ass;gnmsnt- '

Santander and each Secured Party may ass;gn of otherwrse transfer ar deal W|th aii or any of

s rsghts Lnder ihis Deed or any securséy created by or under ;i

The: Ghargor may - rtot assrgrs or’ oihenmse t?ansfer or deal wnth aH oF arty of its nghts or -
-obligations under this Deeeé in whole or in part or enter mta ahy taransa{:hcn whrch wauid result

03
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1 ~Debenture:

“in any-of. thoge ﬁghts or obEsgatlons pass;ng ic ‘another. person or- someth:ng havmg Stmtlarr
feffect '

; E:eri'i'fiéatés fand' déte'rrﬁina'tinns '

| Any c;eriiflcaticn or determination by any Secured Party of a rate of arnount is, m !he absence-
--c&f manifest error, conciusive evidence of the roatters to which it ;’eiates

: .'lnderﬁnity

The Chargor shall promptly éndémn’ifié ‘Santander and each other Secured Party- and every

' Recasver and delogafe, agent nominee, attorney or co-trustee appeinted by Santander (sach
-an Indemnified Person) against any cost,. loss or liahitity- %ogether with any assomatecé VAT
' frscurred by any of them asa result of: : :

(a) 'the_takm_g' hol-d;ng, pmtec-tmn or é‘nfoft_:emeﬂt_o'ftﬁis__ Desd;

(b) the exercise of any: of the rights, powers, discrations and remedies vested in
‘Santander and each Receiver and delegate by the Finance DGCUR’ZE!’iYS 't_!'a."by law; -and

fc) any defauit by the Chargcr i the perfozmance of any af the Gbllga’uons expressed {0 -
o be assumed §:}y it i the F;narsce Dacumeﬁts

The Chargcr shall zndemmfy Santander and each other Secured Party against any and-all
costs, losses, liabilities o expenses together with any associated VAT incurred by any of . .

themn arising. (directly or lndwec:tly) cut of or in connection Wiih the busmess or any reai

paropeﬂy of the Chargor

_'S'antancie'r r’r‘s’ay %hdemﬂify'itseff out in. réspéet of, and pay and retain; all sums necé'ééary' to

give effect to the indeminity in this. clause and shall-have a lien on this Deed and: %he pmceeds-'
of the: enforcement Df this Deed for all: fnomes payab!e io it

'Excius"iun .nf E’ial::i!ity'

' _' 'The Chargor may not take pmceedmgs agamst any oﬁlcer emp%oye& or agent of Santancéer_
i res;zect of any claifn it might have against Santander orin respect of any-act or omission of

any kind by that officer, ez‘np%oya@ or-agent i retatfon Ris] thss Deed and any officer, empiayae _

Cof ageﬂt of: Santancﬁer may rely an this ciause

Mlsceilaneous

A Sectired Parly may set oﬁ any matured, unpatd or arzy cczntmgent cbi;gatscn due to-it from.’. B

the Chargor against any obligation (whather of not maiured) owed by that Secured Party to

the. Chargor, regardless of the place of payment, bocking “branch -or currency - of gither
obligation.  If the obligations are ini different currencies; the Secured Party may convert gither

obiigailon ata marke’i rate of exchange inits Lisual Course of business for the: purpose of the

. seboff

lf a term of this. Deed is or becomes ﬂlegai mvaésci or; unenforceabla in any jUE’lSdIChOn ne;ther"

the legality, validity or enforceability of the remaining provisions nor the legality, validity or
' enforceablhty of such term under the an of any other junsdiciscra Wwill i any way be aﬁectad :
or tmpalred

" dbgsuEst2 YO ETE
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233

234

285

236

1 - Debenture _

if Santander betieves that any amourzi ‘paid by the Chargor or any othier person.- in respect:of -

the Secured Liabilities is capabke of being avoided or set asmie for any reason; ihE?‘i for the.-_

. purposes of this Deed, such amount shait n{st be considerad to ﬁave been paid.

:_.Any settiement, dist:ha”rge or"relé'as'e b‘etw'eer'; the Chargor and any Secired Par’iy' $hall be

conditional upon no-secutity of ‘payment te or for éha% Secured Party hy the Chargor or.any _
other person bamg avoided or set aside o ordered to be refundad of reduced by vittye of any
iaw refating to bankruptcy, msaivency or hqutdatnorz ar otherwgse

If Santander or any Secured Party réceives notsce ef any other subsec;uent secuﬂty or c:ﬁ;her' o
interest aﬁecizng any of the Secured Assats it may open a new account or dccounts for the:

Chargor in its books. If it does not do so then, unless it gives expréss. writter:. riotice to the-

“Contrary to the Chargor, as from the tife of receipt of such notice by Santander, il paymients. .
-made by the: Chargor to’ Santander or. any Secured Party shall be treated as having been.

' 'credtted o a new account of t%'ie Ghargor and not as hawng been apphad in reciuciwn of the-
'Secured Liabliitses

If Santander enforces 't'he_s_'e_éuri%y gqa’stifut@& by or under this Deed at -é"ii-mé wheri no

“ambunts are due ta any Secured Party but at a time when amouints may orwill become dise, .
* Santander. (or the Receiver) may pay the. proceecis of any recoveries effected by xt into an _

.'mterest bear:ng suspense accﬁum

237
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239
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oA

. ”E”he secur;{:y created: by thrs Deed is comanumg Security and shall temain in fun §0rce and.

eﬁect regardless of any i ntermedlate payment or discharge by the Chargar or any other

person-of ‘any or the Secured L!abmttas It is in addition to any other security held by-any -

Secured Pariy at any time for any of the Secured Liabil ties, may be enforced without: first
having recourse fo any other rights of any Secured Party and is not in any way pregudlaed by' »

any guarantes o security rzt}w or subsequentiy hetd by any Secured Party

Unless: o’thearwzse stated 1] any Financa Document a perscn Who is not a party to t?ns Deed

‘has no ﬂghts under the Contracts (nghts of Third Parties) Act 1999 10 enforce or ehjoy the: -

benefit of any term of this De&d or any ﬁthar dncument lssued of eniered into: urider orin -
connection Wlth if..
Saﬁtaizder wii% not b fiable 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 Santandet nor any Receiver shali be liable in respect of all or any part.of -
the Secured ‘Agsets or for any loss or damage which arises c::ut c;tf the: exerc;se or the:
attempted or. purported-exercise of, .or the failure to exercise any of, their respectwe pOWers_'- .

- unless such loss or damage is caused By its gross negligence or wilful acts of default and .
'recklessness Neither Santander nor any Recaiver shall be liable for any. losses, liabilities or
ax;:;ar;ses afising from ahy act defaidt omission or misconduct on the part’ of any delegateto

“whom any powers authorities or discietions are de1ega§ed

'Fnr the purposes of: secﬂon 2 of the. i_aw of: Property ( ssenaﬁeous mesmns) Act 1689, the

“terms of the Finance Documents and of any side letters re fating. to-the: Fmance Dacuments :
_ arsd the Seaured Leabmties are mc:arporated into this Deed. : :

: 'Fees*, costs and expenses

Tranéét’tiﬁn exﬁéns’es’

CThe Charger shaé prampﬂy on’ demam:! pay Santander the armout of all cosés feas aﬂd.'

Lo expenses (;rsc udmg egai fees and’ stamp “duties) together with any assczclated VAT -

D-BEOBST2 BB THE78
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242

4.3

26

264

o

ke ’ﬂe’bent‘ure.-

' reascmabiy mcufred by |i in connecison thh the negottatmn preparataon pﬂnimg execut;on -
_ '_'perfectaor; and release oé’ ﬂ"HS Deed. ' :

Enforcément and -presewatmh'costs-

The Chargar shall, within: 3 Busmess Days of demand pay to. Santander on'a fall mdemmty _
basis the armount of all costs fess and expenses (mclud;ﬂg iegal fees anci stamp duttes) '
together with any associated VAT mcurred by Santandér in connec‘aan with the- enforcemant.
of or the presetvation of any rights und_er. this Deed and proceed;ngs ms_irtuted.by or against
- Santander as a consequence of taking or holding this Deed o enforcing these rights. -
‘Intetest on late payments

I the Ch'a'rgc.'r fa'iié'to' péy' any amount payable by it inder this Deed on its due date; in'ter'est';
" shall acerie onthe overdue amount from the due date up to- the date of actual payment. {both

Jbefore and after judgment) at the rate and in the manner as set out in the underlymg facifity”
_ -agreement Any inferest-accniing under thts clause 243 shaEE be xmmednateiy payab!e by the

Chargor on demand by Santander.

N 'Gmrernmg -iaw :

. This Deed and any- non-contractual obligatiohs: artsmg out of of in cannectlora wsth it shail be
. gcvemed by, and coﬂstrued in accordarzce with, the: an of England.

' Enforcement -
Jurisdiction of English courts

' _(aj " The courts of England. hzavé sxclusive jurisdiction to settlé any dispute arising out of

.or in connection with this Deed (lnciudmg a dispute relating to the existence; validity
war termmatson of this Deed or any -nor-contractual - obhgaiueﬂ ansmg out of or in
. comect:on with ih;s Deed (Bispute)

by - '_The parhes to t‘his Deeci' agreé ihat the courts of Engiand are the most app'rdpfiéief '

" and convenient courts. {6 seftle Disputes and accordmg[y ne party tc this E)eed wilf
argue to the contrary

'(C) This: clause 26 is fer the benef;ﬁ of Sanﬁander {Xs a resuit Santander shall not be’.

' prevanied from taking proceedings refatmg to @ Dispute in any other ceurts with™
jurisdiction, To "the extent allowed by ‘law; Santander may - take mncurrent-_-_
pmceedmgs in any number of jurisdictions.

' 'Semce- of prncess

The Cwn Proceciure Rules regardzng service and deemeci sérvice wil not apply to any Ietier ot
. ‘other cc}mmumcataon nofifying a claim or serving egai proceedings under or in connect:on“ '
‘with this Deed, which shall instead be served i in-accordance with this clause- 262, Any letter
ot other communication notlfyung atlaim of senving legal proceedings under or in connection - _
yvithe this- {}eed may not be rr;ade by way- cf fax and must be. made pursuani to clause 18
{MNotices). ' . _

 This Deed has been eritered into as a deed on thé date given at the beginning of this Deed.

<0 BEoBEOT Va1 i0 8T8
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Schedule 1
Properties
Registérec% Land

Chargor Address or property description)

P J Livesey Homes Land at the former King's School, Macclesfield shown
{4} Limited edged red (but excluding the land edged red shaded
biue) on the plan at Appendix.1.

Unregistered Land

None as at the date of this Deed.

10-B508502-6116110-675
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1 - Debenture

Title
number

Part
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1 - Debenture

Schedule 2

Key-man Policies

Chargor insurer Life assured Date of policy Policy number Amount of cover

Life Critical iliness

None as at the date of this Deed,

10850850281 B4 10878 28
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Schedule 3

Relevant Agreements

None as at the date of this Deed.

10-8506502-616110-676 29
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Schedule 4

Rent Account(s)

Account Number

Sort Code Account bank

Designation

Nong as at the date of this Deed.

13-8506502-816110-678
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~‘Schedule 5
" Key-man Policies

Part 1 - Form of notice of assignment.

Tor - e
‘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 plc as security trustee for itself and
certain other persons (Santa’nder_) all-our right, titte and inferest in and to the Key-man Policies..

We hereby ir?evécgibfy'ahd unconditionally authorise and instruct you:

1 “without notice or referenice to or further authority from us and without enquijring' as to the
justification or the validity of those instructions, to comply only with any instructions from time -
to ti'rhe received by you from Santander ra]ating 'io-theKey—'m'an Palicies (or any of th'em)' and.

2 '-to -pay atf-sums payabi@ hy you under the Key-man Pefrales (or any - of them) cirectly to
' -Santander at. :
Bank: - *
_ Account nimber: 4
: .S'é.rt codle: 4

6 such other account as Santahde?may specify from time to time.

Please srgn and- retirn the acknowlecigement attached io ahe enciosed ccpy of this: no’:zce to
Santander and the other copy to us

The provisions of this notice (aﬂd any ﬁon-contfac:tual eb§;gataons arising cui of or if cc}nﬂeciton with'
“ityare gaverned by English law :

Yours falthfully :

._";‘or and on behalf of
¥

31
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Schedule
Policy Insured Life assured Amount of cover Date of policy
Number
Death Critical
fliness
4 ¢ 4 ¢ ¢ 4

[Attach form of acknowledgiment]

32

10-8508502-68\18110-678



DocuSign Envelope 1D: EG928A95-2483-41CD-8541:CT0BADBASEFD .

Part 2 - Form of acknowledgement

Ta: . Santander UK plc-
© Securities Team
. 6th South Admin’
Bridle Road

Bootle:

Merseyside-
- L304GH

" Ter o [name of Chargor] ('C_har_g'or) :
- [address]

Dated: "+

 We acknowledge receipt-of the n’o't'icé'o'f sissignment (Notice) of which the above is a dupficate:
* Terms definad in the Notice shall have the sams mearzmg when used m thls ackriowledgement. We

-confirm that:

(@

- there hes been no- amendment; ‘waiver or release a‘f any rights or mterests in any.-

' Key mart. Poi;cy smce the date of such pohcy,

CN

)

we will not agree to-any amendrient, waiver or release of any prows:on of any Key~ '-
man. Poilcy w;thout the prior written consent.of Santander;

- We.shall -aet in accordance with the Notlce'-

as at the: date of ‘this acknowledgement we' have hot recesved any " notice of-

_assignment o c:harge of .the Chargor's interest in any Key-man Pcl;cy or the -
' proceeds of any Key-man Pohcy infavour of &ny. _ether person; arzd

(&)

we do not have and have ot claimed: or exesczsed any right or cEenm agamst the

: Chergcr or exercised of attempted to exercise any right of se‘{-off couﬂterc gim of

© The provusmns

other right relating to aﬂy Key~man Poi;cy

of this acknew%edgement (and any non-centractual oblugatnons erssmg out of or in:

. connectior with it) are govemeci by English law.’

'For and on behalf of
© “linsurance corripany] .

JoBhsEG BB 0678
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Schedule 6
Insurance Policies

Paft 1 - Form of notice of assignment

CTo 14]
Dated: 4
Dear Sirs

“The insurance policies described in the attached schedule (insurance Policies)

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

We hiereby irrevocably and uriconditionally authorise and instruct you:

1 without notice or reference fo or furthet _'au:ti’ssri{y from us and. withiout 'éf'"f'q':,z%‘irfg.”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 Insurance Policies {or any of them);

> to pay alE sums ‘payable by yau under the Insuranae Po%[mes {or any of them) durect!y ta -
©Santander at:

Bank: ¢
- Account number: e
: S_ért coder - e

orstich other actount &8s Santéndef méy Specify'frcm time {o tin;a'e;-

- Please sign and return the acknowiedgement aﬁached to one enclosed c0py ef ibls nottce o
_ _Santander and the other copy to us.

'The prowssons ef this notice (and any noa—ccn’:raciual obhgat:ons arssmg out of or i conrzecﬂcn w:th !
ftyare governed by Enghsh law.. :

. Yours- falthfuity '

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

for and or behalf of
N .

34
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Schedule
Date of policy Insured Policy type Policy number
® ¢ ¢ +

[Attach form of acknowledgment}

35
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Part 2 - Form of acknowledgement

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

Baoile

Mer_s’eﬁﬁda’: :
L30-4GB

To:  [name of Chargor] ({ﬁhargér)_.
' [address] '

Dated: ¢

We ac'knéwledgé receipt of the ndtice of assignment (Notice) of which the above is a. duplicate.
Terms defined in the Notice shak% have the same meanmg when used in this acknowiedgement We--'

. ccnférm fhat

(@)

(d)
©

Sy

“The §JFOV1SID]'1$

there has been no amendment ‘waiver. of releasa of any rsghts or interests in any-'

-Ensurance Poi;cy smce the date of such policy; .

: '_we have . ncted Santanders ;nterest as mortgagee and f;rst loss - payee on each-

Insurance Palicy;

we will not agree to any amendment waiver or release of any provrsson of any'-"

_ _Insurance Policy without the ptior wrltten consent of Santander

we shall act in accordance with the No'té_ce;.' _

as at the date of this ECKHDWIedgeméht we Rave. not teceived- any- notice of

“assignment or chargé of the Chargot's interest -in any  Insurance . F’oiscy or. the

pmceeds of any insurance Pohcy in favour of any o%her person; and.

we do noi havé and haVe'naﬁ 'claimect or exarc’:ised any ;right' or claim againSt' th’é

Chargor of exercised: or attempted to exercise any ragh’z of set-off, cauntercfasm or
other right relating to any lnsurance F’QEEC}"

of thzs acknowledgement (and any non-contractual obhgat:ons aﬂsmg eui’ cf or

connection with ity are governed by English law. .

"+ For and on bghalf of

linsurance company] -

- BE0EE02- BN GT{067H:
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' Schedule 7
. Accounts

‘Part 1 - Form of nofice of charge

“Toi  [insert namé and address of acoount holding institution]
Account nu_r’nber: # . .(.Ar:'cdunt}”
- Sort code: e |
- Account holder: 4

“We hereby. notify you that we have charged i}y way of first fixed c%ﬁ'arge to Santander UK plc as
security frustees for stseh‘ and certain other persons (Santander) all our right, titEe and. mterest inand
io the monies from time to tame standing to the credlt of the Account;

We hereby Err’evaciabiy and 'unccndiﬁonany auihorise and instruct ya’u:
4 to hold all ionies 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 \ 'wr'éﬁten inst‘ructidn's from Santander to that effect; aﬂd' '

2t d;sciose to Saﬂtander such mformahon relatmg to us and the Aceount as Santander may
from time to time request you to provide.

By counters;gmng this not;ce Saniander author ises you tm permst us to w;ihdraw and of:hervwse dea!-i_
“with funds s‘tandmg to the credit of the Account until; :

“{a) you recewe a nottce in wrii:mg 16 the contrary from San‘sander

{b) & peimon is preser;i:ed fora wzndmg up. order m res;:ec:t of us oran apphcat;on is
' made for.an administration order in respect of us,

o (Whic’ﬁévef" occurs ﬁrst}.

Please sian and return the acknowledgement attached to one enclesad capy of this notice to--
Santander and the other copy o us. :

The prcvnssons of this notice (and any n0ﬂ—cot§iracmal ubézgatzons arisi ng out cf ofin coﬂrzectlon W|t§1'-'
it) are governed by English Iaw

Yours faithfully -

* for and on behalf of +

: :éQU'ntéfsi_ghed fornid o 'beﬁélf of
: 'S_aﬁntéﬁ_deri

* Attach form of acknowledgment]
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Paﬁ:.z - Form of acknowledgement]

- Tor  Santander UK plc
' Securities Team
Bth South Admin
- Bridle Road
Bootle
Merseyside -
L304GB

Tor [name of Cf?argor} (Chargar}
[adcfress}

- Dated: »

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

“We confirm that

1 we shall act in accordance with the Notice:

2 as at the date of this acknowledgement we have not received any notice of assignmient ot
~ charge or other security over ihe Chargor's inferest in the Account in favour -of any other___
person; and o
3 we will not exercise’ any fight of combmat:cm of accounts set-off or lien over any momes.

~ stariding o the credit of the Accdount.

- The provisions of this acknowledgement (and any nonvcontractual obllgations ar&smg ot of or ifi
connection with it) are gcvemed by English law.

Forand on behalf of
[account holding institution} -

38
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" Schedule 8.
.G'c:cupatibnai.i-,éases

_ﬁart 1- F'e_f.m of riotice of assignment

Tor o e
‘Dated: 4

Déar Sirs
 The lease described in thé'atféched schedule (the Lease)

We hereby ﬂatn‘y you that we have assigned to Saniander as secuﬂty trustee for itself and certain
other persons {Santander) all our right, title and ;nterest in and to the Lease (mc!uc&sng all- rez"ital-_
: :mcame and other monies payable under. ’she E_ease}

“We héreby irrevecébiy_and unccnditi'ona'ﬁy aut_hor_is@ and irfs'trué_t” _yéu:' :
St without notice or reference- o o fuﬁher.authcr'ity from us and without enquiring as. to the -

justification or the validity of those instructions, to comply only with any lnstructscms from tsme-
o tlme received by you from Santander refattr;g o the E_ease and '

2 o pay'an sums p_ayable by you under the Lease 'direc’gly‘ to our-account at -
Bank o 3 .
' Accmunt ﬂumber ¢

Sort code: e

: '(%Eé Rent Atcou'nt"}'}:':r such dfhér éﬁcount asiSahténd’er may spécify from timé to fime.

We refriain liable to perform all our obligations [as landlord} Under the Lease and Santander is under
no obhgaiton of any kind whatscever under the Lease nor-under any habihty whatsoever in the: event
- of any fallure by s to perform our obligations under the Lease. :

_ . ‘Please sign anc§ ‘réturn the acknowledgement’ attachecﬂ to one enclosed copy of this notuce to_
'San’iaﬂder and the other copy to us..

The ps‘owsncns of ﬁ"lls noilce (anci any nor- gontractual obifgat;ons ansmg out of or i connec’suan w;th. '
ity ara governed by Eﬁgitsh [zaw :

Yours fatthfuiiy

 for-and on behalf of

39
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Schedule
[Description of Lease]

[Attach form of acknowledgment]

40
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" Part 2 - Form of acknowledgement

To:  Santander UK ple
‘Securities Team -
Bth South Admiif
Bridle Road. .

~Bootla

Merseyside
L304GR.

To: . [name -of'Cﬁérgor}_ (Chargor)
- [address]

Détedf £

- We acknowiedge recenpi‘ of the ﬂotlce Gf assi gnment (Notme) of which the enclosed is.a duplicate.
Terms defmed_m the Natlce shall have the same meaﬁmg wl'sen used in this acknawledg&ment We:

confirm that:

@

o
o

@

we'will not agree ta any amandmem waiver of reEease of any provrsmn of the Lease
-wﬁhaut the prsor written consent of Santander

-We_'s-hall act.m accerdance Wli’h tha E.\i-f}trce.;

‘the Chargor will remain liable to-perform all i‘té'obligétiﬁns under the Lease and

Santander is unider no ebhgatmr} of ahy | kind whatsoever under the Lease nof under
any liability whatsoever in the event of any failure by the Chargor to perferm it

'obhgaticns undez‘ fhe. Lease

Cino breach or. defau%t onthe part of the Chargor of any of the terms of such Lease will -

be deemed o have occurred unless we have given. notice of such breach to-

' Santander spamfymg how to make good such breach;

(e}
G2

(g)_'

."we have. macée ail nacessary arrangements for. afl fuiure payments payabie undef
: such Lease to be made into the Rent Account:’

-1 at the date of ths acknow§edgement we . have ﬂDt received any notlce of

assignment or charge of the Chargors interast in the Lease in fa\mur c:f any other _
person; and

we do-fiot have and have not claiméd or exercised any right or claim against the:

" Chargor of exercised or atfempted t6. éxercise any right of set-off, counterclaim or .
oéh'er. right relating to the:te:asé,. :

o The prov;ssons

of thss acknowledgement (anci any non—ccniractuai Dbhgaticns ar;smg aut of or’ En_

connectmn thh ;t} are gzsverned i:y Enghsh aw.

“For and on behaif-ﬁf .

{Tenant]

©40-BEOB50ZEVIBT 10678
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-Schedulfe-g'
. Blocked Accounts

- Part 1 - Form of notice of charge

Tor - {{h's‘érfhéﬁ:e and address of account holding institition]
Dated: "
- Dear Sirs:
| Account number: ¢ (Blocked Accotint)
Sort code: - | _ | e
' Actbuﬁt’hcldér:_ %

: . We hereby not[fv vau that' we hava charqed by Way of ?lrst fixed t:harqe o Santander UK pic-as
- Seduity twst&e for-itself and certair othier persohis {&aﬁ%amie: J &l our right; title aﬂci iﬂ’ferest i aﬁd {o
- the monies fror time to fire standing to the credit of the Biccked Acccunt '

: .We hez‘eby lrre\focabiy and uncondﬁsort& y. authcrsse and ;nstruct you

1 to hold a%i monies from tnn’te to time- standmg 0 ihe cred;t of the Bincked Acccun‘i to the oreies"
' of Santander and accordingly to pay aitor any partof those monies to Santander (Ol’ as'it may-
: d:reci} promptly fo[[awmg receipt of written mstruchcns frem San’sander o ’zhat effect and.

2 to disclose ‘to Sanfander such mformatton relatmg to-is and ti‘xe Biacked Accaunt as
‘Santander may from time to time request you to provide..

We also advise 'you tha’c: .

(&) - we may ﬂot w;thcfraw any moniés. from. the Blocked- Account Wlthout f;rs’c havmgj
obtained the grior Wﬂtieﬂ congent of Santander; and

(b)-  'the provisions. ef this notsc@ may. only be revoked or varied Wlth the pﬂor wnitan-j .

consen’c cf Santandef

Please sign and retum ‘the acknowledgement attached o’ C‘HE enclcsed copy of ’zhis l’iOthE to '
Santander and the other copy to us, |

The prov;s;oras of ﬂ‘IIS ngtice (and any nomn- coﬁtractual obhgaiasns arrsmg mut of ;’z orin cchnectmn wsth B
-ityare governed by Enghsh Iaw _ : :

. -Yc)urs faithfu%iy_

_ for and o behalf of
g Limited

[Attach form of acknowledgment]

R, N
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- Part 2 - Form of acknowledgement

- Ta: Santander UK ple
Securities Team
6th South Admiry

" Bridle Road
- Bootle
Merseyside
- L304GB.

Tor  [name of Chargor] (Chargor)
{address] :

Dated: +

We acknowledge receipt of the notice of chargé. (thice)'cﬁ which the above is a duplicate. Terms
- defined in the Notice shall have the same meaning when used in this acknowledgement.
" We confirm that::
1 ‘we shall act in accordance with the Notice;
2 as at the date of this acknowledgement we have not received any notice of assignment or -
charge or other security over the Chargor's interest in the Blocked Account in favour of any

other person;-and

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

The provisions of this ackriowledgement (aﬁd any fon-contractual ob lgatlons anssng out of of in
- connection with it} are governed by English law.

. Forand on behalf of
[account holding institution]

43
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“Schedule 10
' 'Relé\iahé Agresments (other than Occupational Leases)

~Part 1 - Form of notice of assignment

Too &
Dated: e
“Dear Sirs

- The agreement described ini the attached sche_drﬁe (the Agreement)
‘We hereby notify you that we have assigned fo Santander as security trustee for itself and certain-
other persohs (Santander) all our r;ght title and interest in'and to the Agreement (mciudmg all. monies:
_payaizle under tbe Agreement) '

: -We heréby irre\rocably s’am:’i uﬂcanditéaﬁaﬁy’ authotise and iné&tr.uct'-you:'.

1 ‘without ﬂctrce oF refe;’ence fo or further authorsty from us. and w&thaut enquirmg as to Eh@-_

;ustmca‘hoﬂ or the validity of those instructions, to comply only with any mstractmﬂs from t;me- -

to tlme rece;ved by you from Santancfer relatrng tothe Agreen’zent and

z fo pay all surs payablé by you u_nd’erthe’Agreemaﬁi direstiy to our accountat; -
Bank: -~ %
Account nimber: 4

Bort code: *

{the Account ) or such ofher account as Santander may specify from time to time.
‘We femairi fiable to perform all our obligations. under the Agreement and Santander i under no-
Obhgatlon of any kind whatsoever under the Agreement rior under any fiability whafsoever in the event .
“of any falfure by us té perform our ebi;gatmns under the Agreemen’t

'.3Piease sign and retumn the acknowiecigement aﬁachecﬁ o cme enciosed copy of ‘thss noitce to
Santander and ihe other copy tous.

‘The provisions of this notice (and any non—contracmai cbhgaimﬂs aﬂs:ﬁg out of of ;n connection Wwith .
S #yare govemed by English an

' Yours falthfuﬂy

' -for and on behaifof -
&
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Schedule

[Description of Agreement]

fAttach form of acknowledgment]
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" Part 2= Form of acknowledgement

To. - Santander UK plc
- Securifies Team
6th South. Admin
 Bridle Road

Bootls

‘Merseyside:
L304GB

‘To.  [nameof Chargor] (E‘éhargor)
: [address]

Dated: ¢

We acknowledge receipt of the notice of assignmient (Notice) of Which the enclosed is ‘a duplicate.
- Terms: defi ned in.the Notice shaEE have the same. mearzmg whet used m this acknow edgement We'

conflrm ihat
Aa)
(b}

(c).

(@

U

e w;EE niot agree to any amendmen’c ‘waiver or re!ease of any prcvrs;c}n ot tha.

Agreemeﬂt wnthout the pnar written consent of Santander;

wWe shaii act in ac_c'orciance' .wit?_i: th_e_ Noti:ce;

' ‘the Chargor will femain fiable to perform all its obligations under the Agreement and

Santandser is under no abﬁgaﬁOﬂ of any kind whatsoever under the Agreement nor

“under-any habsEzty whatsoever in the event of any failure by the Chargor to parferm ts
: obfrgatmns under the Agfeement :

" ho bréach or default on the part of the Chargor of any of the terms of such Agreement

will- be deemed fo have ‘oceurred: unless we have given notice of such breach to _

' “Santander spec;fyzng how to make good such breach

we have made all necessary arrangemants for aii future paymenis payabie under

_- such Agreement tobe made into the Account;

as af: the daie of thts ackﬂowledgement we have ot recerved any ﬂ@itce of
assugnmen’t or.charge of the. Chargors interast in . ihe Agreement n faveur of any -

* other person; and

(@

'_The prowszons

we do- nof fave and h’avé nof claimed of exercised: én'y"r'ight' or-claim agéi'ﬂst' the

" Chargor of exercised or attempted” to exercise any nght of set~off counterclaim or

other right i’elat;ng to the Agreement

of this acknewiedgement (and any ﬂon—ceniraciuar obhgatsons arlssng out of of in-

connection with it) are. govemed by Engi;sh iaw '

For'and.on .behal_f of-
[Counterparty]

{o:a806802 8ViB 1078 -
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SIGNATURES TO THE DEBENTURE

Chargor
BocuSigned by:
Executed as a deed by ) [
The Chargor ) ot RSN TAOREGE 1+ -+ <<+ 2 s e nmsessneesnesemaessnneenreeens
aeting by two directors y. Director
Director
Board Approval

We hereby certify that thie acceptance of, and entry into, this Debenture was approved by a resolution
of the Board of Directors of the Chargor properly passed on.26 April 2022 . ...

4 May 2022

p DoguSlghed by:
coree . oy

Santander
Signed by Marthew Jones ) DocuSigned by:
- - 0
_duly authorised ) _ .
for and on behalf of BE BOORARCAZ27AZE.
Santander UK plc )
47
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APPENDIX 1
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