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Registration of a Charge

Company name: CARE AFLOAT HOLDINGS LIMITED
Company number: 10483556

X8FBO0AMH

Received for Electronic Filing: 01/10/2019

Details of Charge

Date of creation:  30/09/2019

Charge code: 1048 3556 0008

Persons entitled: SANTANDER UK PLC AS SECURITY TRUSTEE

Brief description: 136 LIVERPOOL ROAD, AUGHTON L39 3LW TITLE NUMBER: LA877246
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 10483556 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: SWALIZ

Electronically filed document for Company Number: 10483556 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10483556

Charge code: 1048 3556 0008

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 30th September 2019 and created by CARE AFLOAT
HOLDINGS LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 1st October 2019 .

Given at Companies House, Cardiff on 2nd October 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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This Debe_ntuté_is'ma_dao'n" 36% 66\€>mb o e

’ Between

U5

1

Care Afloat Hotdmgs Ltmlted (reglstered in England and Wafes with number 10483556) _
whose registered office is at 158 Blrkng, Skelmersdale Lancashwe United Kingdom WNS :

. .SHP (Chargor); and

Santander UK plc (registered in England with nomber 2294?‘4’7) whose registered office is at

(2)

- 2 Triton Square, Regent's Place, London NW1 3AN as- security trustee for each of itself and
- each Secureci Party . {Santander wh|ch expressmn shall mciude its successors in tltEe _
~assigns and transferees) o : ' :

it is agreed

~ Definitions and interpretation
141 Definitions
In this Deed:

Ac'count has the meaning given to itin clause 3.4(h) (F'iret.fixed charges)

At‘fllnate means in reEatron to a person a Subsndlary of that person, a Holdlng Company of

_ that person or any other Subsmltary ofthat Holdlng Compeny, in e'ax.h case, from time to time.

Blocked Account means:

(a) - each 'Re'nt Aocountend

'(b)' ‘any other account desngnated asa Blocket:f Account by the Chargor and Santander in

writing -

_ _Busmess Day means a day (other than a Saturday or Sunday) on WhECh banks are open for '
general. buslness in London : . :

_'CA 2006 means the Compames Act 2006

Chattels has the meanmg gn.fen toitin clause 3. 4(d) (Ftrst fixed charges)

Debts has the meamng grven to it in clause 3. Aff ) (Flrst f|xed charges)

"Event'of Default means any event’ of default (howsoever defmect) under any Fmance _'

Document and any failure by the Chargor to satisfy any demand for payment under any.
Fmance Document '

Finance Document means this 'Deed any document 'governi'ng of evidehcing the terms of

: _the Secured Liabilities and any- other document designated as a Fmanoe Document by -
Santander and the Chargor

Fixtures means 'in re‘spet:t'of any Secured Property, all fixtures- and fi‘ttings (including trade .

fixtures and. fittings) and fixed plant and machlnery now. or at any time after the date of this

Deed on that Secured Property

‘Form of charge filed at HM Land Registry under reference MD12927
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-Floatmg Charge Assets means alt the assets encﬁ underﬁakmg from tlme to tlme subject to
the floatmg charge created under cleuse 35 (Floatrng charge)

Holdmg Company means, in- retatlon toa person, any person in respect of whu;h it rs a-. .

Subsldrary

IA 1986 means the lnsolvency Act 1986

Insurance Polimes means all pohues‘ of insurance present and future in which the Chargor

has an interest (other than Key -man Pohcres and pohcres m respect of third party liahility)
- together with al momes payable in respect of those polrmes

-'-Inteliectuail P-roperty mea'ns:..

{e’).'- -any patnnts trade marks service - marks desugns business names copynghts .

database nghts design’ rrghts topography rights, domain names, moral rights;

inventions, confidential information, knowhow and ahy other associated or srmrlar_-.

intelleciual property rights and interests anywhere in the world (which may now of in
- the future: subsrst) and in each case, whether regrstered or unreglstered and .

' f(b} the benefit of alt appheetrons rrghte to apply - for and i hts t¢ use . such assets

- (including, without limitation, any ficehces and sub-licences of the same grented by it
orto'ity of the Chargor (whlch may Row or in the future suesrst}

'En\ares'tments_ has the 'me_a-nln-g- gl\_ren to it in clause 3‘4(e; _{Fwst flxed cha.rges)

_Ke'y'-r'_nan' Policies ‘means the policies of insurance described in- schedufe 2 {Key-man
" Policies) and all insurance policies. in respect of the life, disability or eritica! Hiness of any

person. put on risk af’rer the date of this Deed and in respect of which the Chargor is the .

' msured pa'w, together wrth all monres payabie |n respect ofthose polmlee
" LPA 1925 me-ans the-Law of_Proper’ty Act 1925

) 'Occupatronal Lease means any egreemen’e fer Ieese {ot for ilcence) or any occupatlonal
[ease ar Elcence te which a Secured Preperfy may be subject from time to time -

Properties mean the pr‘o-pertles Ir.ste:d |-n.schedule 1 (Pro-pe.rties)-

Receiver means any receiver, manager of admmlstratwe recelver eppomted by Santander in
respect ef the Chargor of any of the Secured Assets :

Related R'lghts means in respect of any irwestme'nt aFI mOn'ies peid or payable in 'respect of .

- that tnvestment (whether as income, capital or otherwise}, all shares, investments or o’ther -

assets derived from that investment and all rrghts derived from or anetdental to that Investment_

Relev ant'Ag re_em_ent_ means;

&) each OCcupetidnaf Lease '
(b _ any guarantee of _Rentalf'1'ncerne-cont_a'ined in, or'-rel-ating to, any Occupationat Lease.
(c)  each other eg' reement"d'esignated as a Relevant Agreen’rent by Santander and the
- .:Chargor i wrstlng whether pursuant to sc:hedute 3 (Rele_vant Agreements) or
'otherwrse ' . L
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Rent Account means each account of the Chargor details of which are set out in schedule 4

(Rent Account(s)) and any other account designated as a Rent Account by the Chargor and

' _Santander in wrrtrng as each such account may be renumbered of redesrgnated from time to-

time-

'RentaE Income means the aggregate of alt amcunts paid or payabte to or for the account of

the Chargor in connection with the Iettrng licence or grant of other rrght of use or occupatron :

-~ of any part of any Secured Property

: Secured Assets means aIt of the assets and undertakrng -of the Chargor the subject of any

secunty created by, uncEer or supplemental to, th|s Deed in favour of Santander

'Secured Llabrlltres means all monres and liabilities now or after the date of this Deed due,

owing or'incurred by the Chargor to any Secured Party whatsoever, in any manner and in any

. _currency or currencies and whether present or future, actual or contingent, whether incurred
" solely or jointly with any cther person and whether as- principal or surety, together W|th all

- interest accruing on such monies’ and liabilities and all costs charges and expenses incurred’ -~
by any. Secured Party, except for any obligation. which, if it were ificluded here would
_ constrtute unlawful frnancral assistance, or its equrvalent in any othet Jurisdrchon

_Sec-ured Party means Santander. and eac_h of its Aﬁlhates

Secured Property means at any time the Properties and afl other freehold,- leasehold or- .

-commonhold property whrch |s subject to any securrty created by, under or supptementat to .

this Deed

Securt’ty Period means the period beginning on the date of this Deed and ending on the date

" on which “Santander is satisfied that the Secured Liabilities have been irfevocably -and .
-uncondrtronally satrsfred in full and all facrlrtres made avallable by any. Secured Party to the

Chargor have been cancelled

Subsrdlary means a subsndrary unctertakrng within the meanlng of sectron 1162 of the CA-

) 2006

VAT means value added tax at the rate n force for the time being

:'Administratio no

~Any reference in’ this. Deed or any other Frnance Decument entered into” under or in- '

ccnnectron w:th It to:

~{a) the makmg of an. admrnrstratron order shall.be treated as mctudrng a reference to the

-apporntment of an: ‘administrator under paragraph 14 (by the holder of a qualifying”
ﬂoatrng charge in respect of the Chargor's assets). or 22 (by the Chargor or the .
directors of the Chargcr) of Schedule B1 tc the 1A 1986 or any steps taken tcward_' -
such order orapporntment or '

by making an application for “an adrninistration order by petition shall be treated as

rncludmg a reference to maktng an adrnrnrstratron applrcatton to. the court under

~ Schedule 81 to'the 1A 1986 appointing an admrnrstrator under paragraph 14 or 22 of
that Schedule or giving notice under paragraph 15 or 26 of that Schedule of rntentron '
to appclnt an admrnrstrator of any steps.taken towards such applrcatlcn or notrce
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lnterpretatron

(ay

(b}

_ '-({)

Unless & contrary mctrcetren appears -a reference tn thrs Deed to

(li} :

o (iii).

i

iy

iy

o

. Santander any Afﬁlrate of Santender any Secured Perty the Chargor ar any'
. other person- shall be consfrued so as to include its successors’ in title,
: permttted assigns and permitted transferees and, in the case of Santander, -
-.any persan for the time bemg appomted a8 securtty trustee for the Secured
: 'Partree '

~assets inclu.’des‘ present and"futme_'.pr_opertiee, fevenues a_nd rights of etvrery .
_description (isn-cluding any rt-g,‘h_t to receive 'sut:_h revenues);-

a Frnance Document or any other agreement or utstrument s a reference to’

that Finance Document. of other. agreement or rnstrument as; amended
- novated, supptemented or festated (however fundamentaity) of replaced

.' '_ mdebtedness mcludes any. obhgatlen (whether rncu‘rred as prmcrpal or as. -
‘surety) for the payment or repayment of money, whether present or. future, -
“actual or- eontlngent

. a- person rncl-udes any individual person, fifm, company, corporation,

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

consortium or ‘partnership (whether or not having separate legal personality)
“oraty other entaty or body of any deecrrptton

'- regulatton lncludee eny regulatten tule, official directive, request or
guideline (whether of not having the force of law but if not hevmg the force: of

" law, the_n being a type with which perscns to ‘which it apphes _eustomarrly :
~comply) of any governmental, intergovernmental -or supranational body,
. agency, department or of any regulatory self regulatory or othet authorrty er -
_organlsatlon : '

a pr'evisiort of law is a reférence fo a provision of any treaty, tegistatien :
regulation, decree order or by—law and ‘any seccndary legistation enacted

under a power given by that provision, as amended, applrec{ or re-enacted or

_'replaced (whether with or. wrtheut modtfrcatron) whether " ‘before, on or after '
.. the date of this Deed

a time of day is & referenc_e to London time; and

disposé inclu des any sale, lease, licence, transfer or loan.

Clau se and' schedule head:ings a’re for ease o‘f reference oely,

Any word rmportlrtg the erngular shall mclude the pluret and vice versa.

' An Event: of Defeult rs contmutng |f lt has not been warved to the. satrsfactron of

Santander

A term defrned in thls Deed has the same meamng when used in any. notrces

acknowledgements or other decuments sssued under or in conneetlen wrth this Deed.
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' .-3,4' ;

Covenant ta pa.y' :

The Chargor covenants wrth Santander to pay anct drscharge the Secured Llabrlrtres when
' they become due for payment and drscharge :

'__Ch_arglng provisions |

Generai

All securrty created by the Chargor under this Deed is-a contlnumg securrty for the payment

-and discharge of the Secured Liabilities, is granted with full title guarantee in respect of all the '

right, title and interest (if any), present and future, of the Chargor in and to the relevant. -

~ Secured Asset and is granted in favour of Santancler as securrty trustee for rtself and each
Secured Party : :

" First I=ega! mortga'ges'

The Chargor charges by. wey of flrst iegal mertgage the Prope“tres and all burldrngs and all

Fixtures- on ‘sach of the Propertres

_ Asstgnments' :

(e_}--- _ The:éharger assigns:
' _'_(i')' | the Relevant_Agreements;_
(i'i)-' o all R.en'tel-.tncome.:e_nd.a'll othersums pauabfe under._'anyr Oc_cupa-tien'al 'Lea.se;.'
(i) - the Key-man Poliies, = : |
(v} the |ns'ur-a'.'n.'ce._Pe_Eici.ee: and -
W me_goodwi_r,-casfam; and 'eohnec‘tien'togéther-Wrrh the rig'hjt.rbr' Saritander to _'
use the name of the business of the Chargor and the full benefit (so far as the

' Chargor can -assign the same and subject to the hurden thereof) of aII of the
contracts, rights and claims of the Chargor : =

(o}~ The Chargor shall remain Itable to perform all- its oblrgetrons under each ReEevant

Agreement each Key—man Poltcy and each Insurance. Policy.

Firet. fixed charges -

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

' (a) all interests and estates in-any freshold, leasehold or commorihold property'_'now oF .-

subsequently . owned by it- (other than any - freehold, leasehold or commonhold .
property effectively charged by way of legal mortgage under clause 3 2) and in each .
.case, aIE buildings and Fixtures on each such property; -

(b'). _ 'the proceeds of sale of its Secured Property and aIl trcences to enter on or use any
T Secured Property, : o

(c) _ the beneftt of all other agreements lnstruments and rrghts relatrng to-its Secured _
' Froperty; :
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@ al ple-hé.,l'_ :mea'chlnery;_vehlc-les”,_ computers, -chlCe'-'end"ot-her'ecjui-pmen-l',' all furniture,

furnishings, equipment and tools and any removals or replacement of them, {together
-Chattels) present and future and the benefit of all contratts, licences, warranties,
rnamtenance contracts relatkng to them and any renewals and replacements of them;

(&) 'all sto'cks shares debenture s'ecurlt'y se'curlties bond's and investment's of 'a‘ny type

{including, but not-limited- to; all shares held by if in its Subsidiaries) held by it from
-~ time tc hme (Investments) together with all Related nghts :

| (fy - call 'bcck' and other debts due to lt and lheir'proceed's (b'oth' collected and uncollecte'd) -

~{together Debts) and all nghts ‘guarantees, security or other collateral in respect of
the Debts (or any of them} and the benefit of any judgment or order ta pay a sum of -
- money and all nghts to enforce the Debts {or any of them); :

: (g)' . aEI mon-iee fr‘om tlme to- tlr_l‘le standlng to the credl&'of eech 'Blocked A'cc'oun'é;' :

(hy - all mcmes frcm tlme to trme stendmg tc the credit of each account held by it with-any
‘bank, bulldrng soc;ety, fmanmel mstltutton or other person other than any Blocked'
Account (each an Account} : :

By alits Intellectual- Property;

gy allits uncafled'capélel;. _

{ky . the -benefit of all authorisations, consents, ecprovele resolutions, licences,

exemptlons filings, notarleatlone or registrations held or utilised by it in connection -
with its business or tha use of any of its assets and the right to recover and receive:
conipensation peyable in respect of any of them; and ' :

iy '-to the extent that any asmgnment in clause 3 3is’ meffectsve as an assrgnment the '

' _assets referred to m that clause

 Floating c-h‘arg.‘e )

The Chargor- charges by”\'lvay of first floating. charge all’ its -assets and undertaking. wherever_-'
located both present. and future other than any’ assets effectwely charged by way of Iegal

'mortgage or fixed charge or assugreed under clauses 3. 2 33o0r34

ﬁQwallfymg floatmg charge

This Deed containg. a quahfylng floatlng charge and paragraph 14 of Schedule B1 to the 1A
1986 applies to the floetmg charge created by of uncﬁer thls Deed.- :

Co.nvers-ron of floetlng .cha.rge-to a ftx-ed c.harge

Santander may at any time by notlce in- wrltlng to the Chargcr conveft the floailng charge'

‘created under clause 3.5nto a fixed: charge as regards any Fantlng Charge Asset as it shall
: -speclfy in the notlce if: :

' _(e)' _a'n‘_Event_'cf Default is corfrtih'uirig; or

“(b)  in the opinion of any Secured Party that Floating Charge Asset is in danger of being

seized or any Eegal process ar executon is belng enforced against that Fleatmg.'
: Charge Assef. :
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Automatic coriVere.ion of f!oating'ch'arge to a fixed charge

If (unless permltted |n wntrng by Santander or expressiy permltted under the terms of any _
Finance Document),

fa) - the Chargor creates of ettempts to create any securrty over any of rts Floating Charge.

Assets,

by any person revres or attempts to Eevy any distress, attachmewt executron or other

Iegai process against any Fioatrng Charge Asset; or

ey - any corporate action Iegal preceedmgs or other proCed’ures or steps are taken for the"_

winding up drssolutron admrnrstratron or reorgant isation of the Chargor

.the floating charge created by this Deed will automatrcally and zmmedrately without notrce be

converted into a fixed charge over the relevant assets or, in the circumstances descnbed in
clause 3. B(C) over aII of the Fioating Charge Assets ' : :

Small company morato_rium

" If the Chargor'i‘s an el'rgible company within the r'neening."of "paragrap'hs' 2to4 (irrcl'u'aive)'ef _
“Schedule At to the |A 1986, then the obtaining of a moraterium, including any preliminary

decision, or investigation in terms of paragraph 43 to Schedule A1 of the IA 1986 shall not
cause the fioating charge creatéd by this Deed to crystalhse into a fixed charge, nor cause

 restrictions which would not otherwise app!y to be |mposed on the disposal of its property and’
' -assets by the Chargor

‘Negative pledge

‘The Chargor shall not. {without the prior written consent of Santander) create oF permrt to
'subsrst any securlty over any of its assets. - : :

The Ch'_argor shall not:

(@ sell, transfer orotherwise dispose of any of its assets ori terms whereby they are or
may be leased to or re- acqurred by the Chargor ar any Affiliate of the Chargor

{b) " sell transfer or otherwrse dispose of any of its recervables on recourse terms

{c) .enter. mto any -arranger_nent ander wh_rch moriey of the. beneﬂ_t of a bank_o_r other .
- account may be applied, set-off or made subject to a combination of accounts; or

) e'.n'te'r' into any-_a't'her'prefer-ent'ial arrangemeht'having a'similar effet:f'

in, crrcumstances where the arrangement or transactlon is entered mto prrmanly as'a method
of rarsrng frnance or of financing the acqwsrtlon of an asset, ' -

. 'Restrictions on'disposals

Except as expressly pefmitted under any Finance Docliment the Chargor shall not (without
- the prior written consent. of Santander) enter into a single transaction or a seriss . of_
“transactions. (whether reEated or not) and whether votuntary or involuntary to sell’ Iease
‘transfer or otherwise dispose of any Secured Assets. '
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6.2
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79

7.3,

Further assurance

The Chargor shall promptly ‘do all such acts and execute all such docurents (including,

- without limitation, any assignment, transfer, conveyance, assurance, mortgage, .charge,

notice and instruction) as Santander may specrfy (and m such form ‘as Santander may -
_requrre) in favour df Sentender orits nomrnee(s) to

.(_E_,')i : create, perfect protect and maintain the securtty'creeted' or interided to be created
" under or evidenced by this Deed or for the exercise of any rights; powers and-

'-'remedres of Santander pl'OVided by or. pursuant to thts Deed orby law;-

-(b). ' to confer on Santander sec‘urrty‘ over any‘prope‘rty e‘nd assets of the Chargor: located .

in any jurisdictich equivalent or similar to the securtty mtencfed to-be conferred by or
pursuent to this Deed and!or s

-(c_}' : -(rf an Event of Defeult is’ contrnumg) to facrirtate the realisation of the assets whrch R

are, or are mtended to be, the subject of the secunty created by or under tms Deed

: 'Any doeument requrred to be executed by the Chergor under this clause 6 wm be prepared at -
" the cost of the Chargor -

' Land 'Regréstry )
'.Apptlcatlon for restrictron

(a}" I fitle to the Secured Propertyr is or is to be regrstered at the Land Reg:stry ancﬁ m'

respect of any other registered titles: against which the security created by this Deed'_
may be registered, The Chargor applies to the Land Regrstrer for a Testriction on the
_ fotlowmg terms berng entered into on the Regtster of Title. at the Land Reglstry

"No. drsposrtron of the. regrstered eetate by the proprretor ef the regsstered estate isto
- be registered without & written cons_e_nt signed by the p_roprsetor for the trme_ber_r_rg of .
‘the charge dated | =~ Tinfavourof [ - | referred to in the charges register.
- {Standard Form P}". P : ' S

B (b‘} o The Chargor conﬂrms that so far as- any of the Secured Property is unregrstered o

“such tand is not affected by any disclosable: overrrdmg :nterests within the. meanmg of .
the Land Regrstratren Act 2002 of the Land Regretratnon Rules 2003

Tackmg and fu rther advances

f Secure'd' F”arties are, subject fo the terms of the Finance Documents, 'undé'r an obligation or -
" otherwise agree to fake further advances to the Chargor, this security has -been made for
“securing such further advances.  Each Secured Party and the Chargor by this Deed consent
to an application: being made to the Chief Land Registrar to enter a note of such obligation or

agreement on the register of title to all present and future registered propérty of the Chargor
{and any unregretered propemes subject o computsory frrst regretranon at the date of thrs

- ‘Deed):

_ Future property

i the Chergor acquires (or intends to ecqurre) any freehold or Ieasehold or other tnterest in

B property after the date of this Deed it must:
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8.3

RO

_(e)'_ :

: .'notlfy Santander rmmedretely of such acqmsrtron or its mtentron tor eec;ulre such

property;

-irnmedlat-ely on reques't..by Santander and at the cost of the Chargor, execute and
_ _deli'ver to Santander, a legal morgage in favour of Santander (as security trustee for -
itself and each Secured Parly) of such property in such form as Santander r'nay

requwe

obtain such gonsents es are reqmred for the securlty referred lo in thrs clause 7 3

if the title to such freehold or Ieaﬁehold property is registered at. lhe Land regletry or
requwed to be so reg|stered to gwe the Land Regrsl:ry written notrce of the securlty,_'

i, apphcable ensure that the secunty is correctly noteci m the regrster of trtle egalnst

Ehat tltle at the Land Reg|st*y

' -Notrces of ass.gnments and charges

R.elevant Agreejments"

: @

(b)

@

lrnmedieteiy'upon request by Santander, the _Ch'argor'shafi give notrce_ in the form

.-"sp'eciﬁed in-part 1 (Forms of notice of assignment) of schedule 10 to- each = _
_tounterparty to each Relevent Agreement (including, for the avoidance of doubt, any
Relevant Agreement coming into existence after the date of this Deed) that the -

Chargor has -assigned- to Sanfander all |fs right, htle and interest in the F\’elevant

_Agreement .

The- Chergor shall use reasonable endeavours to procure that the: recrplent of each .

stlich notice acknowledges that notice in substantially the forni specified in pan 2

.(Form of ecknowledgement) of schedule 10 \Mthm 5 Busrness Days of that nofice .
: emg given. . : .

Rental Income

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

specrfred in part 1 (Forms of notice of assignment) of schedule 8 to each tenant urnder

"~ each Occupatlonal ‘Lease (including, for the avoidance of doubt, any Occupatiohal
Lease coming into existence after. the date of this Deed) that the Chargor has
assigned to Santander all its right, title and_interest in l:he Rental Incomé and other -

' momes payable under that Occupatlonal Lease '

: The Chargor shall use rea‘sonable endeavours to procure that the reclpient'of each
"~ such notice acknowledges that notice in substantially the form specified in part 2 -
~(Ferm of acknowledgement) of schedule 8 within 5 Busrness Days of that notice.

berng grven

Key-man Policies and Insurance Policies

immediately, Upon request by Santander, the Chargor shall give notice in the form
'specifi_Ed in part 1 (Form of notice of assignment) of schedule 5 to each insurer under-
each Key-man Policy and shall give notice in the form'spe'ciﬁed.-in part _1”(-Forrn of .
_notice of assignment) of schedule 6 to each-insurer under each Insurance Policy -

(mcludsng for the avoidance of any doubt, any Key-man Policy or Insurance ‘Policy

- goming into existence after the date of this Deed) that the Chergor has assrgned to.

.9'
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[

(@)

Sentender all its nght title and rnterest in that Key—man Poircy ar Ensurance PeErcy (

' apphcable}

The Chargor shall use reasonable endeavours to preeﬂre that the recipient of each o
such notice acknowledges that notice in - substanﬁlelly the form specrﬂed in part 2
(Form of ecknowfedgement) of schedule 5 {in the case of each Key- man Policy) or in

‘part 2 (Form of acknowledgement) of schedule B (in. the case of each Ensurance
: Pollcy) WIthm 5 Busmess ‘Days of that notice bemg grven : '

' B_Idcke.d- Acc_oun'rs- -

. immediately lipon request by Santander, the Chargor shall give notice in the form
specified in part 1 (form of notice of charge) of schedule 9 fo the financial institution at

which each Blocked Account is held {including, for the avoidance of doubt; any.:'
Blocked Account opened after the date of this Deed) that the Chargor. has created a
fixed charge over the balance stan_dlng to the credit of that Blocked Account. '

The Chargor shall use reasonable endeavours to procuré that the recipient of sach

~ stich niotice ackniowledges that notice in substantially the form specified in part 2
: -(Form of ecknowtedgment} of schedute 9 Withm 5 Business Deys of that no’mce bemg
- given. : '

Accounts '

(@)

"lmmedrately upon request by Santander the Chergor shall glve nottce in the form ._
-specified in part 1 {Form of notice of charge} of schedule 7 to the financial mstrtutlon :

at which such Account is held (including, for the avoidance of doubt, any Account
opened after the date of this. Deed} that the Chargor has creetecf a ﬂxed cherge over'-
the balance stendmg to the cradit of that Account

- _The Chargor shall use reasonable endeavours to probure that the reer'pren't of gach

such notice acknowledges that notice substantially in the form spemfred in part 2-

“{Form of acknowledgement) of schedale 7 wrthtn 5 Busrness Deys of that notrce
_belng glven ' .

. ‘Undertakings

The :C'_he'rg'or undertakes to Sa_ntender that durrng _the Security Feriod:'. -

fa)

_Real pro p_e-rty '

Access

B will eHow Sentender and such person OF persons as Sentander nomrnates to erter

. on any part of its Secured Property

Repa-rr' .

iy It shall keep its Secured Property in good and substannal reperr and condrtron

“and decoratrve arder.

{y it shell reparr any defect’ or damage to any of its Secured Property premptly
and if it falis to doso Santander may, but shall not be obliged fo, do so.

10




(c) g Pta’nntng

It shall not do or allow to be done or fail to do anything which may infringe -or -
‘contravene any statute or regulatron governrng or controlling the use or development '
of its Secured Property, nor apply for plannrng permrssron

(dy Plannrng drre_ctrons R

iy Within 5 Business Days of receipt by it of any notice ‘or order (Direction)
served orr .or rssuecﬁ to it by any local or other authority in respect-of any part

- of its Secured r=‘reperty it shall give -full partrculare of 'the. Direction’ to
Santander and; if requested fo'do 50 by Santender produce the Rirection or

a copy of. |t fo Santander. - S

{iy It shall advrse Santander of all steps taken or proposed to be taken. by it from o
~time to time to comply with the terms of the Drrectlon end ghall take alt
necessary steps to compr with the Direction. :

iy It shall'at the-request of Santander '('bu:t at the cost of the Chargor) make or *
- join. with Santander in making such objections, representations against,
appealing against or in respect of any proposal contained in the Direction as
Santander shall deem necessary or desrrable in order to protect Seqtander 5
mterests '

(&) ' Development“ :

It shall not, without Santander's prior written consent, carty out any development on
any par of ILS Secured Property nor change the use of any - part of its Secured .
Properly :

) Deposit of title d‘ee.ds-'-' =
It shell deposrt with. Santander all deeds and documents of trtle retatmg to rte Secured
Property ' :
"(g)- Outgo_ln_gs _

it will punctually pay and indemnify Santander and any Receiver against all present .
_and future rents, rates; taxes; assessments and outgornge of - whatsoever nature
" imposed on or payable in respect of its. Secured Property or any part. of |t or payable
by the owner or ocoupier of it. : : :

(hy = In\res_tiga-tionbf'tttle

On request by Santander, it shall grant 'S_antander_ or-its advisers (at the cost of the
. Ghargor) alt facilities within its power to enable Santander or its advisers or delegates
" 'to carry out such investigations of title to and enquiries into its Secured Property of

other Secured Aesets as may be carrred out by a prudent mortgagee or chargee

M "'Overrrdrng mtereets
ot shall not, without the prior written consent of Santander, enter into any onerous of
- restrictive obligations affecting the whole or any part of any Secured Property or

create or permit to arise.any overriding interest, easement or rrght whatever in orover
the whole or any part of eny Secured Property '

11



92

(@)

(d)

Leases.

‘Lease and covenant compliance

trshall

(iy ' perform all its obligations, covenants and sﬁpuletibns cont'ained in-any tease
- or-agreement for lease under which it holds an interest in a Secured. Property
-or to which any of |ts Secured Property is subject;

.(ii) ' properly’ perform (a’nd “indem nify Sa’rrtander arid each Receiver for. any
breach cf) any covenants and stipulations of whatsoever nature affectlng any
ofits Secured Property;

{_ii'i) . rrot'mak_e any election or take any other action so as to alter the treatm_en’éof. :

. any Oc‘cup‘ationa[ Lease for the 'purpos'es of value added tax;

v} not serve notice on: any former. tenant under any Occupational’ Lease under
section 17(2} of the Landlord and Tenant (_Covenants)_Aci 1985 or on-any
guarantor of any such former tenant under section 17(3) of that act, and

(v immediately notify Santander of any notice received by it under section 146

{3 :

ofthe L LPA 1925 or any proceedings commenced or steps. taken against it for
~the forfeiture of any lease under which it holds an interest in'a Secured
“Property. :

No variation to lease
It ehaﬂ .hot without the prior 'vrritteh consent of Santander alter or Uary"'or ag.ree to alter
or vary the terms. of any lease under which it- holds any Secured Property or any

lease to whrch any Secured F’roperty is subgect

No su:rren_der or-termination -

_ It shall not surrender 'o'r o’rherwi'se terminate any lease under which: it holds a Secured
-Property or terminate, forfeit or accept 8 surrender of any lease to whlch any Secured -
'-Prcperty is. sub;ect :

' Corn-phan-ce by fenants

It shall use reasonable - erideavours to procure that each tenant under an-

. Otcupational Lease cemplres with the terms of that OccupatronaI Lease |n a proper
‘and. timely manner.

(e}

“Lease or nght to occupy

It will not without the prior written consent of Santander:

iy grani ahy lease or tenancy or. exercise ‘any other power of !easmg of the

whole or part of any Secured Property ar

'.('ri}" . grant any person any contractual I[cence or the rlght te occupy any Secured
: Property or part with possessron of if.

12




. (f) . Forfeiture.

It shall not do-or permit any’thing which n"ray' reénder any lease or’ag‘reement fo'r' lease
under whrch it. holds an interest 'in a Secured Property, or to whrch the Sacured
Property is subject liable to forfe:ture or othemrlse determrneble :

' Chattels

tt shall keep all Chattels comprised in its Secured Assets in good-and subsfantlai repalr andin
_ good wcrkmg order and condltlon

l_nsura‘nce :

(@) . It shall keep i'ts_busi'n'ess and assets insured’ at all times”w_ith' reputable insurers in -a
- form and amournit and against such risks (including insurance for any environmental. '
.risks) as Santandsr -considers a prudent company carrymg ori the same or
substantialfy similar business as the Chargor wotuld effect ' '

(B) - M shall pay aH premiums by their due date for payment and do all other things_
R necessary to keep all of the polrcres of rnsurance in- which it hes an interest in-full
force and effect. : S

(e It sheII: not do_or permir. to be._.do'ne anﬁhéng io. ren&;er the inenrence void or \roid'able '
' _(d) ' Where reguired in writing by_Se'ntender, it shall eneure rnet: g

o . .

| (A). g .ﬁSantander i.s' .na.m.ed'as' cernboeite inSured in respec.t. of ite ewn_

- separate insurable interest under each policy’ of insurance (other
than public Irabllrty and third party habr[rty insurances where- clause -
S:4d)(i}B) shall apply) mamtarned by it or any.person on'its behalf in -

" accordance with. clause 9.4(a) but without Santander having any .-

' Fiabiliﬁy for any pre'mium in relation to suc‘h policy of ‘rnSuranCe‘-' B

(B} ~Inrespect of public habthty or th|rd party Ilebllrty msurances the name'
' of Santander be noted on’ each polrcy of insurance as mortgagee; -
and '
(i) each policy of insurance shall contain a standard morigagee clause whereby.

~among other things, the insurance shall not be vitiated or avoided as against -
& martgagee notwnhstandmg that it could otherwrse be so agamst the _
Chargor : : : '

“{e) . Itshall ensure (se\_r_e where Santander agrees othérwise in writing) that each policy of
insurance shall contain '@ provision to the effect that the insurance shall not be
invalidated as against Santander for non-payment of any premium due without the

h insurer first giving to Sentan.der not _'Iess'than 10.Business Days' wri_tten 'noti'ce. _

(f) If the Chargor shaIE be in default of eﬁectmg ar marntarnrng insurances or in prod ucrng _
““any such polrcy or recerpt to Santander on demand, Santander may take out or renew
such insurances in any sum which Santander may thrnk expedient and all monies
~.-expended and costs incurred by Santander under this provision shall be for the
. .account of the Chargor.

13
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67

gy Sub;ect to any statutery or contractuai restrlr:tlon arising befnre the date. of this Deed,

-at the option of Santander any proceeds of msurance shall be apphed towards the
: _.repayment ofthe Secured Llabt]tttes '

'.('-h) ' Sub;ect to ciause 94(9} above with the. prior wrrtten congent of Santander aEI_

“proceeds of insurance shall be applsed towards replacing or relnstatmg the property in
respect of whlch the proceeds are recerved

| .{ij ' .tt shel procure that there is. gwen for Santander cepres of the Insurances in which it .

©has an’ interest, and such other information in. connection with them as ‘Santander
may reasonaby require. It will notify Santander in writing of all renewals,’ material -
variations and cancetlatrons of ‘policies made or, to its. knowledge,. threatened or -
pending.

It- must procure that t-he policies of insurance comply with the following requiréMen‘ts:

(a).  eachsuch poiicymasr c’o‘htatn-:

iy & non-inval |datt0n and non-vrttatron clause under whrch the poitcy will not be'
' vitiated or ‘avoided as against any rnsureci party as a. resutt ‘of any.
mrcumstances beyond -the controt " of “that  insured party ~or - any
- -mrerepresentatron non- -disclosure, or-breach of any polrcy term or c;ond|t|on
on the part. of any msured party or any agent. of arty msured party;

._'(ii)'- " a waiver of the nghts of subragation of the insurer as agatnst the. Chargor
' Santander and the tertartts of’ any Secured F’toperty and

Ay & loss payee ctause i such terrns as Sarttander ‘may reaeonably requ;re in
' respect of insurance ctalm payments otherwise’ payable to the Chargor

By the msurers must gwe at teast 30 days nettce (or a shorter pertod with Santartdefs

prior writteri consent). to Santander if any insurer prcposes to repudtate rescmd or _

" cancet any polxcy of i insurance, to treat it as aveided in-whole or in part, to treat it as -

expired due to non- payment of premium or otherwise decling any valid claim under it
by-or an behalf of any [insured party and must give the opportumty fo recttfy any such
.nen- payment of premrum wtthtn the notice perlod and :

{c) . the Chargor must be free to assrgn all amounts payabia to it under each of its pollmes :

of msurance and all -its rrghts in cormectton wrth those amounts in- favour of '
Santander -

tt 'rrtUst use all reasonable endeavours to ensure that Santander receives. copies of the o

pohmes of ihsurance, receipts for the payment of premiums for those policies and. any.

- information in connectron wtth those pohc;tes and claims under them which Santander may_-_ :
_reasonably regqtlire, :

It muist promptly notify Santander of
"(e}' Ehe propesed terms of any future renewal of any of the pOItCtes of i insurance;

' (b}~ any amendment, _sup:p_lem.ent,. -extertsiom. t_ermination-._ avotcianice or'c_ancettation -:e‘f'

" any of the policies of insurance made or, to its knowledge, threatened or pending;

14




any claim, and’ any actuai or threatened refusal of any clatm under any ofthe polnmes _

of insurance; and

_ any event or tircumstance which has led or may lead to a breach by the Chargor of' :
any term.of thls clause. : : '

98 _ It must:

(a)
b

com pty with the terms of the p'oli'c'ies of insurance;

.not do or permlt anythlng to be done wtuch may make vou:l or vcudable any of the

g polloles of insurance;

()

cornply-with alt reasonable’ risk impr_ovem_ent requirements of its insurers;

ensure that each premium for the policies: of insurarice is paid promptly and in any

. _event prior to the commencement of the peried of msurance ior which that premrum i
. .payable and o

(e)

.'_eneure that all other thmgs necessan are done s0 as to Efeep each of the polmes ef

msurance in force.

99 Book and other 'debts -

Lol ehatl coIEect and reahse the Debts in the ordmary course of tradlng as agent for
Santander and pay their proceeds into_ its account with- Santander -immediately on -

receipt. It shall hold all such proceeds on trust for Santander pendlng paymerit of

N them into that account

RO

It sha.l not set off, postpone or release any of the- Debts or do or omit to do. anythmg_' '
‘which may delay or pre;udrce the full recovery of all Debts.

910 Investments and Related R|ghts '

(&)

" Onthe laterof.

o (i}. the date of this Deed; and

(i)~ the date of acquisition of those Investments o'r'R_elat_ec'l Rights,

it shalk-

'_ '(b-) .

(A) . deliver to Santander all certificates of title and-other documents of -
title or evidence of ownershlp in respect of its Investments and the'

Related Rights; and

(B} dellver to Santander such transfer documents {with the transteree left

~blank)  or any other documents as Santander ‘may require or

" otherwise request in respect of those Investments and Related .

R|ghts o

Until any steps are taken to enforce the secunty created by or under this Deed it shall' :
“be ertitled o feceive and retain alf dlwdende dlstrrbutlons and other monies

recelvable In respect of its Investments and Related Rights.

15
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101

102

403

11

{1t shall not exercise ifs voting and other Tights in respect of its ‘Investments and
-+ Related Rights in"a manner WhECh is ||ke[y to be prejudicial to the mterests of any-
_ Secured Party. :

Uy it shall make all paymeénts which may become due and payable in respect of any of its
. Investments and .'Re-late-d Rights. If it fails to make any such pa’y-me'nts','.San_ta.r_]der
“may but shall not be obliged to make such payment on its behalf. Any sums so paid

by Santander shall be repayable by the Chargor to Santander on demand and‘_
pendmg such repayment shatl constltute part of the Secured Liablllttes

' (e) 'it shall. remain Ilable to observe and. perform aII of the conditlons and obhgatrcns.
assumed by it in reSpect of its Investments and Related Rights and: Santander shall-
not be’ requrred to perform or fulfil any of its obligations m respect of any Investments.
or Related Rtghte B :

(f) 1t shall comply with any notice served ‘on it under the CA 2006 or pursuant to the
articles of association or any other constitutional documeht of any relevant entity in
-respect of or in connection wrth the lnvestments or Retated Rrghts ‘and wilt promptly-_-
prowde to Sarttander a copy of that notice: :

'_ {g) Immedlateiy ‘on conversmn of -any of its Investrmenits “or Related- R|gl"ts frcrm @

certificated to an uncemﬁcated form, and on the acqure|t|m by it of any {nvestments
or Related Rights in an uncertificated form, it shall give such instructions or directions
and. fake such other steps and enter into such documentation as Santander may
‘require in- order to protect or pre=erve the securlty mtended to be created by this
Deed.

- General

It shall not do or caise or permit to be done anything which may in any way materially .

depreciate, jeopardlse or otherwise pre;udlce the value to Santander or any other Secured
: Party of the. securlty created by of under this Deed : : :

: 'Pow’es to -remedy

- If the Chargor fails to comply with any of the undertakings set otit in clause 9 (Undertakings) it

- shall allow and irrevocably authorises Santander and/or such. persons as it shall nominate to- .
" take such action on its behalf as shall be necessary to ensure that it cemplres with - those'

'undertakmgs -

i the Chargor fails to perf'orm any obligation or other covenant affecting the Secured Probtsit'y '

ot other Secured Assét, ‘the Chargor shall permit Santander or its agents and contractors to
~enter on the Secured Property to compiy with of object to any notice served on the Chargor
relating to the Secured Property or-other ‘Secured Asset and to ‘take any action Santander
may. reasonabty consrder expedient to prevent of remedy any breaeh of any such term or to-_ o

comply. wrth ar object to any such notlce

'The Chargor shail on demand mdemmfy Santander agamst any cost iass or lsabrlity tncurred"

by it in taksng any of the steps referred-to in this clause 10

Secunty power ot attorney

' The Chargor by way of securlty irrevocably and severally a'pboir_t_ts Se_n.tart:de'r, _'_eaich- _
“Receiver and any of their delegates or sub-defegates to be its 'a-ttorney' to take any action
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124

“which the Chargor is o’bl‘rged to take under this Deed. The Chergor ratifies and. confirms _
whatever any attorney does or purports to do pursuant to its apporntment under this.clause
11 . Lo . .

Enforcement of security

When security is ehfbrceabte

On the occurrence of any- Event of Defeuft which’ is contlnumg the: securrty created by and -

o under this Deed is rmmedlately enforceable

122

12:3°

Acts _of enfbrcement

Santander may. at its absolute dlscrettor‘ at any tlme after the securlty created by or under .’
' thrs Deed is enforceable :

: '(e) enforce all or any pert of the securrty createct by or under thrs Deed in any manner rt '

sees fit:

{s)] 'exerc;tse its nghts and powers conferred upon rno'tgagees by the LPA 1925, as vaned

and extended. by this Deed, and rights and powers conferred on a Recerver by this

-'Deed, whéther or not |t has taken posseselon or eppotnted a Receiver (o any of the
Secured Assets

{c) -appointa Receiver to all or any part of the Se'eured' Assets:

(d) eppoint an 'edminis'tr'et'or in 'reSpect of the Chargor and take any 'e'teps to do. 80;

(e) exercise rts power of sale under sectron ‘101 of the LPA 1925 (as amended by thls_

Deed); or-

' (f)' : if perm’ttt’ed by law,;ﬁappomt an administrative re_cei'ver in respect of any Chargor.

- Rrght of approprlatlon o

To the extent that the secunty created by this Deed constitutes a security financial collateral

'arrangernent“ and t_he Secured Asee_ts constitute “financial coltatere'l" for the purpose of the
Financial Collateral Arrangements (No-2) Regulations 2003 (Regulations), Santander shalf -
“have the right on giving prior notice to the Chargor, at any time after the security becomes

"."enforceable to appropriate all or any. part.of those Secured Assets. in or towards discharge of

124

S12.41.

12.4.2

the Secured Liabilities. The parties agreé that the value of the appropriated Secured Assets

~shall be, in the case of cash, the amount of cash appropriated and, in the case of Investmerits
determined by Santander by reference to any publicly ‘available market price in the absence.
. of which by such other means as Santander (acting reasonably) may select iricluding, without
lirdiitation, an independent valuation. For the purpose of Regulation 18(1) of the Regulations, _
the Chargor agrees that any such determ:netron by Santander will constrtute a veluatlon "ina

commerorally reasahiable manner!'.”
Statutory -powers - genetat

For the purposes of elt powers |mpfled by statute the Secured Llab|E|t|es are deemed to have

“become due and peyable on the date of this Deed

‘Section 103, of the LPA 1925 and sectron 93 of the LPA 1925 do not appty to the Securlty'

constrtutecE by or under this Deed
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'12 4 3 The statutary powers of Ieasrng conferred an Santander are extended so that, -without the .
- need to comply with any provision of section 99 or section 100 of the LPA 1925, Santander is

12.4,4

125,

12.6

127

empowered to lease and make agreements for lease at a premium er otherwise, accept

. surrenders of leases and grant options or vary or reduce any sum payable under any leases
ot tenancy agreements as it may think frt ' - : : '

Each Receiver and Santander is entmed to all the rlghts powers, pnwleges and. rmmumtreS'
conferred by the LPA 1925 and the |A 1986 on mortgagees and Recelvers

Mnrtgagee in poss-essl:on - nn #lablhty :

Neither Santander nor any Receiver will be habie by reason of entermg mto possessmn ofa
Secured Asset, to account as morigagee in possessron or for any loss on realisation or for
any default or omission for wmeh a mortgagee in possession might otherwise be liable. '

Redemption of prior mortgages -

At any time after the' _set_:-u:rity created. by or _un:der"fhi's-' Deed hés—' becdme eh-forceable,__ .
‘Santander may, at the sole cost of the Chargor (payable to Santander on demandy: -

(@) redeem ahyprior form _ef- security over any S-eeu'red_Aeset; andor
(b) - procure the transfer of that eecu rity 1o i'rse1f;' andfe"r'
: ('c'}'- settle'and p'as's the accounts of any prior mortgagee, chargee or encumbran'cer which

~ once so settled and passed shall be _conclu'sive;'and 'b‘i'n'd.ing'o’n-.the_Chargor. :
investments — following an Event of Defautt -
(@ if a-n-'Eve_nt of Default is continuing, the Chéfg’o_r shall on reguest by Sahtender: |

(i} : .d_eliver fo- Santander such pre-stamped stock {rahstr_forms_or other transfer -

~documents as Santander may require to enable Santander or its nominee of

.- norminges to be registered as the owner of, and to obtain legal and beneficial
title o, the Investmerits and Related Rights referreci to in-such request

(iiy '._'provrde to Santander certified coptes of aFI resorutrons and authonsatrons.
' approving the -exscution of such transfer’ forms arid regrstraﬂon of such .
transfers as Santander miay reasonably requrre :

iy procure - that each such transfer i5 . promptly regrstered by the retevant-'
' company or other entity; . : :

(sv) procure that, immediately on the|r issue, all share certrflcates or other 3
7 documents of tile in the appropriate form,- in respect of the televant
" Investments and Related Rrghts are delivered to Santander in each case"
showing the regletered holder as Santancier ar-its niaminge or nominees (as_
appilcabfe} and '

(v) . exercise ali votmg rights in respect of the Envestments and Relatecf Rrghts
- onlyin accordance with the instructions of Santander

{b) - At any time whrEe an Event of Default rs contmumg, Santander may - complete any '
- transfer’ documents: hefd by # in respect ‘of the Investments arzd Related nghts e
'fa\rour of itself or such other person or nomznee as it shall select
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13.2

1538

“{c). At any time after the security created by or under this Deed has become enforceable,
©  Santander-and its nominee or nominees may sell all or any of the t'nvestment's' and.
- Related Rights in any manner permitted by law and on such terms as Santander shall

in rts -absclute drscretron determlne ' : :

{cly _tf-_th{e Char-go’r‘ rec_:eives any dividends. distributions or other monies in respect of its
"~ Investments and Related Rights at a time wher Santander has made a request under.

" clause 12.7(a) or taken.any steps. to 'enforce the security created by or under this
Deed under clause 122 the Chargor shall immediately- pay such sums recelved'

" directly to Santander for application in accordance with clause 15 (Application of

manies) and shall hold all such sums on trust for Santander pendlng payment of them .
to such account as Santander shall direct. ' ' :

'.Receiver _

Appoihtment of Receiver

{ay - At any fime after any security created by or under this' Deed is enforceable,

Santander may appoint @ Receiver to. all or any part of the Secured Assets in
accordance with c[ause 12.2(b) (Acts of enforcement)

(b} At-any trm rf SO requested in writing by~ the Chargor wﬂhout further notice,

_ Santander may “appoint. a Receiver to all or any part of the Secured Assets as . if
" Santander had become entitled under the LPA 1925 to exercrse the power: of sate
‘conferred under the LPA 1925, o

'_('c) -'Any Receiver appornted under this Deed shall be the agent of the Chargnr and the |

_Chargor shall be solely responsible for his acts or defaults and for his remunerat_ron
~and liable on any contracts or engagements made or entered into by him and in ho )
‘circumstances whatsoever- shall Santander be in-any way responsrble for any-
_ mrsconduct neghgence or default of the Receiver. ' : : -

() Where the Chargor is an etrgrble company within the meamng of paragraphs. 2 to 4

(mclusuve) of Schedule A1 to the tA 1986
- _(i)' ' _obtam:ng a rnorato-num;_or
(i) - anything done with a view to. obtaining a moratorium . including any
preliminary decision or investigation in terms of paragraph 43 of Scheduie Al

tothe IA 1986

ehalt nat 'be.gr'ounds for appdihtment of 4 Receiver. L

. 'Removal

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

_ (subject to the provisions of section 45 of the |A 1986 in the case of an administrative _
- receiver) and, whenever it may deem approprlate appoint a new Recewer in-the place ofany -
- Recerverwhose appointment has termrrated ' :

Powers of Recelver. '

(2} Ih addition to-those conterred by the LPA 1925 on any Receiver appointed under'thet
‘Act, each Receiver has, and is entitled to exercise, -all’ of the rrghts powers and
dlscretrons set out in thrs clause 3.3 : : :
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)

lf there is more than ohe Recewer holdmg oférce af the. same trme unless the

. document apporntlng him states otherwise, each’ Recerver may exercise all of the.
~powers conferred ona Receiver under this Deed or under the [A 1986 rndrwdueity and

to the exciusron of any other Recewers

'_A Recewer of the’ Chergor has aII ihe rlghts powers and drscretions of -an

admmrstratrve receiver under the 1A 1986

-.(i) |

(i

-(.i:ii.}. :

i)

i

iy
(i)

{ixy

A Receiver m ay:

in the name of" the Che'rgo-r"- :

- (A'}-' - do ali other acts angt. thzngs whmh ke may consrder expedrent for

-reehsrng any Secured Asset; and

(B} exercrse in reletlon to any Secured Asset all the powers, authorities
7 and things whrch he woutcf be cepebie of exercrsmg i he were rts.
absolute beneflcrat owne:,

‘raise and berrow money (erther unsecured or on the- seeunty of any Secu ed -

Asset, erther in priority to the security constituted by this Deed or o@hervvlse)

on any: terms and for whatever ptrpose which he thinks. fit. No person- h

lending that money need ‘enguire as to the propriety or purposé of the -

“exercise of that power or to check the application of any money so raised or.
'_borrowed :

“- cafty on ’rhe'bdsiness ef tne Chargor'as he th‘inks fit and, for the'éubi:dance'of.

doubt, a Receiver may apply for such authnr;satlens as- he conmders in hrs
absoiute dlscretmn epproprtate ' '

settle, adjust', refer. to a_rb-rt_ratr;on, “compromise en_é%' arrange’ eny_' c'leims!
accounts, disputes, guestions and demands with or by any person who is.or

-claims to be a creditor of the Chargor or re|atmg in any way o any Secured' :

Asset;
delegate his powers in accordance with clause. 14 (Delegation);

for the purposes of this Deed, as he thinks appropriate, on. behalf of the

- -Chargor or for itself as Receiver, appornt and dlscharge managers offlcers

‘agents, accountants, servants workmen and o’(hers upon such terms as to
' remuneratron or otherwise as he may thrnk proper and may drscharge any
 such persons appomted by the Chargor

let any Secured' Asset for a‘ny term.and. at any rent (with or WEtndut a

premsum) which he thinks proper and may accept a surrender of any lease or

tenancy of any Secured Assets on any terms which he thrnks fit (rncludrng the .
- payment of money to alessee or tenant oh & surrender) ' :

_'bnng prosecute enforce, defend and abandon all aetlens suits and
';preeeedmgs of submit to arbitration or any’ farm of “alternative dispute -
“resolutior in the name of the Chergor in relation {o-any Secured Asset gs-he

'-'consmiers expedient; - - : '

"take' immed.iat'e pe’sses-sion-' of, get in and collect any Secured Asset;




B

i)

(i)

i)

o)

' (X'v)'_ -

(xvi)

{xvi)

. i-n'each-case as he may'_th'intt_fit:

(A} make and effect all repairs and insurances and_do- all other acts
which the Chargor might do in the ordinary conduct of ifs'business be
: they for the pr_cte.cticn or for the-improvement' of the' Secured Assets;

(B‘) o commence and!or complete any burldlng operattons on the Secured " .

~ Property or other Secured Asset; and

() apply for and maintain any. pEannmg permission, bulldmg regutatton-

E approval or any other permseton ccnsent or Itcence

give valid recelpts fcr all monies and execute all assurances and thlngs whlch
may ‘be expedient for reahsmg any Secured Asset

se!l exchange convert into rmonies and realrse any Secured Asset by publtc'
auction or pnvate contract in any manner and on any terms- which he thinks

proper. The consideration for any such transaction may consist of- cash,
~ debenture or other obligations, shares, stock or other valuable consideration -

and any such consideration may be payable in a lump sum or by instalments =
spread over such period as hé thinks fit. . Fixtures and any plant and

machinery annexed to any part of the Secured Property may-be severed and -
sold separatély from the property contalmng them without the consent of the-' :
Chargor :

fcrm a Sub5|d|ary of the Chargor and transfer tc that- Subsrchary any Secured

"Asset;

“without restriction sell, fet or iease, or concur in selfing, letting -or leasing, or -
‘vary the terms of determine, surrender or accept. surrenders of, leases or

tenanmes of, or grant options and licences ‘over or otherwise dispose of or

deal with; all or any part of the Secured Assets without being responsxbte for

loss or damage, and so’ that any such sale, lease or dtsposmcn may be made

~for cash payable by instalments, _.I_oan stock or’ other debt obligations or for -
‘shares or securities of another company or other valuable consideration; ..

form and promote, or concur in forming"and'promcting, ‘a -company or-

‘companies to purchase, lease, licence or ctherwise acquire interests in all or .

any of the Secured Assets or otherwise, arrange for such ccmpantes to trade

of cease to trade and to purchase, lease, license.or otherwise acquire all or-
any of the Secured Assets on such terms .and conditions ‘whether or not
_mcfudlng payment by instaiments secured or unsecured as he may think fit;

_ exercise al[.votmg-and other nghts att_achlng to_the Investments and Rel‘ated N
- Rights, and stocks, shares and other securities owned by the Chargor and -

comprised in the Secured Assets in such manner as he may think fit;

__redeem any prior security and settle and pass the accounts of the person
- entitled to the prior security so that any accounts so settled and-passed shall -

{subject to any manifest error} be conclusive and binding on the Chargor and

“the mcney so paid shall be deemed o be an expense properly tncurred by
the Receiver, :
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134

14

15

161

15.2

- 183

(x\}:ii'i} ' purchase or acqulre any land and purchase acquwe ar grant any mterest in
+of right over land :

(dxy - smplement oF COHEIRUE the deveicpment of (and obtaln alf consents requnred'
“in connection therewith) andfor complete any busEdmgs or structures on, any
- real propery comprised.in the Secured Property ‘and do aﬂ acts and thmgs
N mCIdenEai to the Secured Property, '

(ex) - on be-l-’raif_ of the'_C_harg_or- a:n_d:wnh'out consent of or notice to the Chargor-
' exercise all the powers conferréd on a Jandlord or a fenant by the Landlord
~ and Tenants:Acts, the Rents Acts and Housing Acts or any other legisiation
- from time to. time in force in any relevant jurisdiction relat:ng to rents or

' agnculture i respec’e of any part of !he Secureci Property :

._ _{x-xi)'- make calls. ccndltlonally or uncondﬁtonally on the members of the Chargor in
respect of uncaﬂed capltal

' fxiiy. make, exercnse or revoxe any value acfcfed tax ophon to tax as he thmks fit
- and’

~{x«iii) - do all other acts and things including without limitation, signing and executing
" all documents and deeds as may be considered by the Receiver to be -
incidental o conducive to any of the matters or powers listed here or gra_nted'_

by law or otherwise incidental or conducive to the preservation, improvement

Loor reahsatton of the Secured Assets and to use the name of the Chargor for3 :
alt the pu rposes set out in.this clause 13 .

Remuneration

Santander may from time to time fix the remuneration of any Récei\?e_r appointed by it. -

De-l‘e‘gatioﬁ

'Santander and any Recelver may delegate by power of attorney or in anyr other manner aEl or
any of the- powers auihormes and discretions which are for the time . being’ exercisable by
: Santancier and.the Receiver {as appropriate) under this Deed to any parson or persons-as if

shall think fit. Any such delegation may be made upon such terms and conditions (lnciudmg.

“the power to sub delegate) as Santander an_d Regceiver (as appropriate) may think fie. -

App’-libatio’n of monaiees'

. Sections 109(6} and {8) (Appomtment powers remunerat;on and duttes of receWer) of the_
O LPA 1925 shall not apply toa Recelver appomted under this Deed. '

Alt monies recezved by Santander or any Racetver under this Deed and appkled in dlscharge' :

of the: Secured Liabilities shall be. applied. to the Secured Llablimes in such order as.’

' Santander may determme

-Santander and any Receiver may place any money received, recoverecf or reatlsecf pursuant
" to this Deed in an interest bearing suspense account and it may retain the same for such
-~ period as it considers expedient without having any obligation to appiy the same of F any part of"
_ |t inor towards dtscharge of the Secured Llab[htnes
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16 Remedies‘ and waiv'ers o

161, No farEure to exercise, nor any delay in exerclsrng, on the part of Santander or any Receiver, -

" any right or remedy under this Deed shall operate as @ waiver, nor shall any single or partial
exercise of any right or remedy prevent or restnct any further exercise of that or any other
right or remedy The rights and remedies. prowded in this Deed are cumulatlve and not.
exclusive of any nghts or remedles prowded by faw.. ' '

16.2 A waiver gwen or consent granted by Santander under this. Deed will be effective onty if given
s '|n writing and.then only inthe instance and for the: Ppurpose for which it is given. .

47 " Protection of thlrd_ pa.rtles

17.1 . No person (including @ purchaser). dealing with. Santander or a Receiver or its o his agents _
“has ‘an obligation to enquire of Santander, the Receiver or others whether the Secured =
Lrabrlrtres have become payable, whether any power purported to be exercised has become
exercisable, whether any Secured- Liabilities or other- monies remain outstanding, how any
~_monies paid to. Santander or fo the Recerver shaIE be applred or the status propnety or validity
R ofthe acts of the Receiver or Santander ' :

_ 17.2 _:'The receipt of Santander or any Receryer shall be an. absolute and a conclusive drscharge to
' a purchaser and shall rglieve him of any obilgatlon to-see to the. applrcatlon of any momes
pald to or by the dlrectron of Santander or any Recerver :

173 . In clauses 17.1 and- ‘l? 2, pu'rchaser'lncludes any person acguiring, for money or monies
' waorth, any lease of, or security over, cr any other mterest or right whatsoever rn reEatron to,’
the Secured Assets or any- of them

" 18 - Notices

‘All notices, demands and-any consent must be in writing. -Santander may serve a notice or
demand on the Chargor. at the Chargor's registered address. A notice or demard by _3
" 'Santander will be effective &t the timg of personal deilyery or at 9.00am on the second
Business Day after posting... A nctice from the Chargor to- Santander must be addressed to
" Securities. — Business. & Corporate ‘Services, Santander UK ple, Area 3A, Ground Floor Ops
Block, Bridle Road, Bootle, Merseyside 130 4GB and will be effective on receipt, |f received:
before 4. Ome on a Busrness Day or otheanse on the next Busmess Day.”

: 19 Assignment

19.1 | ‘Santander and each’ Secured Party may aSS|gn ar othervwse transfer or deal with all or any of
its rrghts under this Deed or any security created by or under it..

_'1'9.2 _ The Chargor may not assrgn or otherwrse transfer or deaE wnh all or- any of its rights or.
_ 'oblugatlons under this Deed in-whole or if part or enter into any transaction which would result
~in any of those rights of obligations passrng to another person or somethrng havmg smlar-_

. effect:’ .

20 ZCertif'ic'ates and cie-terminatiOn-s

: Any certrflcatlon or determrnatlon by any Secured Farty. of a rate or amount is, in the absence
of mamfest error, conclusrye evrdence of the mat‘ters to-which it refates. :
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23

23

231

232
233

o34

Indern ity

The Chargor shaE! promptty mdemmfy Santander and each other- Secured Party and every"
--Recever and detegate agent; nominee,. attorney or co-trustes appornted by Santander (each -
Can Indemmfled Person) against any cost loss or trabsltty together with any essocrated VAT

'tncurred by any of them as a result of : :

_' (a)'_' "the takmg heldmg protectron or enforcement of thls Deed
” {b} - the exercise . of any “of ‘the' rlghts powers, drscrehons and remedfues vested tn"'
-Santender and each Recezver end detegate by the’ Ftnance Docurnents or by tew. .
cand .
(c) ' any default by the Chargor in the performance of any of the oblrgattons expressed to a

be assumed by tt in the Finance Documents

The Chargor shall rnéemntfy Sentander and each other Secured Party agarnst any and all
costs tosses liabilities or expanses together with any associated VAT incurred by ‘any of

- them arsszng (directty or indtrectty) out of or in connectron w:th the business or any reat: '_
- property of the Chargor : : :

g ‘Santander may mdemmfy rtself out in respect of, and pay and retain, d” sUMS necessary to_'_ '
-give effect to the’ mdemmty in this clause and shall have a8 tlen on this Deed and the proceeds -
“of the enforcement of this Deed for all n‘romes payable toit.

'- Ex-ciusi.on ortiabrri'ty

- The Chergor may not take pro eedlngs against any. officer, employee or agent of Santander_.--
“ein respect of any claim it might have against Santanderorin respect of any act or omission of
‘any kind by that officer, employee of agent in retatton o thrs Deed and any ofﬂcer emp!oyee_
G agent of Santander may fely on this clause a

Mlscet!-an-eo us

A Sec.urect F’arty may set off any mattired u'npai'd' or 'eny con'tin'ge'n't obligation due to. it from

~the Chergor against any obligation (whether or not matured) owed by that Secured Party to
- the Chargor regardless of the place of payment booking branch. or. currency of either -

obligation. - If the obligations.are in different currencies, the- Secured Party may convert gither

_-obligation at-a merket rate of- exchange tn its usual course ot busrness for the purpose of the
_set—off ' ' :

if & term of this Deed is or becomes illegal, invalid or unenforceable in any jurisdiction, neither -

the- Fegahty, validity or- enforceabillty of -the- remelnlng provisions nor the Eegahty, validity or
' -enforceabmty ef such term’ under the Iaw of eny pther junsdrctron will in any way be affected_'
- orimpaired. : A

If Santander believes that any amount pald by the Chargcr Qr any other person in respect of

. thé Secured Liabilties is capable of being avoided or set aside for any réason, then for the
' 'purposes of th|s Deed, such emcunt shall not. be conmdered to heve been paid. - -

Any setttement, drscherge or felease between the Chargor and any Securecf Perty shatl be

_condrt ional upon.no security or payment to or for that Secured Party by the Chargor or any

other persor being avoided or set aside or orderad to be refunded or reduced by virftie of any'

- law relatlng to bankruptcy, insalvency or rqu idation or other\mse
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If Santender or. eny Secured Party receives notice’ of any other subsequent secunty ar other '

_mterest affecting any of the Secured Assets it may opeh a new account or accounts for the .
- Charger in its books. If it does not do so then, unless it gives express writien notice to the
~contrary to the Chargor; as ‘fram the time of recelpt of such notice by Santander; all payments

made by the Chargor to Santander or any Secured Party shall be treated as having been
credited o a new account of the Chargor and not as hawng been applred i, reductlon of the

Secured Lrab|!|t|ee :

tf Santander enforces tne secunty constrtuted by of under this Deed at a time when no
amounts are due to any Secured Party but at a time when amounts may or will become dug,

| - Santander (or the Receiver) may pay the proceeds of any recovenes effected by it into an'--'_

237
' _effect regardless of any intermediate payment or discharge by the Chargor or any other

238

239

interest-bearing suspense account.

Th-'e.securéty‘ c-reeted by this D-eed is continuing security and shall r'e-main:' rn foll force and

person of any or the Secured Liabilities. It is in addition to any other security held by any
Secured Party at any time for any of the Secured Liabilities, may be enforced without first -
havrng recourse to any other rights of any Secured Party and is not in any way prej udrced by
any guarantee or secunty how or subsequently held by any Secured Party

Unless otherwrse stated in eny F-mence Document. a person who i3 not a party- to this Deed
has no rights under the Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy the

~ benefit of. any term of this Deed or- any other document issued or entered into under or in

connecﬂon with it.

_ S_entan'derwrll not be fiable for any' a'ction taken by it {or any omission to take act'ion') under or' ' '_
-in connection - with- this Deed unless directly. caused by its gross negligence or wiful

* - misconduct. Neither Santander nor any Receiver shall be liable in respect of all or-any part of

_the Secured Assets or for any loss or damage which arises out of the exercise or the

attempted or purported exercise of .or the failure to exercise any. of their. respective powers

“unless such loss or damage is ‘caused by its- gross negligence or wilful acts of default and

recklessness. Neither Santander not any Receiver shall be liable for any losses, liabilities or
expenses arising from any act, default, omission or misconduct on the part of any delegate to-

 whom any pewers authontles or dlscretlons are delegated,

2310
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24.1

For the purpoees'of section 2 of the Law of PrOperty' (Miscallaneous Pravisions) Act 1989, the

. terms of the Finance Documents and of any ‘side letters relating to the Finance Documents _

and the Secured Liabilities are incorporated into this. Deed

Fees, costs‘ and expenses

Transaction expenses’

_'_The 'Chergor shall promo'tly on demand pay. 'Se'ntende_r the amount of all costs, fees and

242

expenses (including legal fees and stamp- duties) together . with any associated VAT

reasonably incurred by it in connection wrth the negouatlon preparatlon pruntlng executnon
: 'perfectlon and release of this Deed o

: Enforc‘ement and preservation costs B

The Chargor shali' within 3 Business Days of demand, pay to Santander on a full indetnnity
besrs the amount of alf costs, fees and expenses (lncludtng legal fees and stamp dufies)
together wnth any assocrated VAT mcurred by Santander in connectron wdh the enforcernents
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..2:_5

26

261

26.2

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

In_te'.i"est on late payments

' If the Chargor fails to pay any amount payable by it under this Deed on its due date, interest -

shall accrue on the overdue amount from the due date. up: to the’ date of actual payment, {both -

-before and after judgment) at the rate- and in the manner as set out in. the underlying facility -
- agreement. Any interest accrumg under this clause 24.3 shall be lmmedtately payable by the . '

Chargor on demand by Santander

Go-vern i'ng. law.

~ This Deed and any non—contractuai oblrgations arlsmg out of or in connectlon W|th it shall be

" governed by, and construed in accordance with, the law of England

- E.nforc-e-men-t_

Jurisdiction of English courts

{ay The coutts of England have exclusive jurisdiction to settle ény'dispute' arising out of

~Or in connection with this Deed (mcludmg a-dispute refating to the existence, validity
“or tefmination’ of this Deed or any non—contractuaE obilgatfon arising out of -or ir
connection W|th this Deed (Drspute) : :

'('b)' _ .The partles to-this - Deed agree that the couns of Englanci are the most appropr:ate

and convement courts to settie Dlsputes ancf accorclmglv ne party to this Deed will

cargue to the contrary

ey Thls cfause 26 is for the beneﬁt of Santander As a result Santander shall ot be

“prevented from taking proceedings. relatlng to a Dispute in. any other courts with
Junscisctlon “To -the extent allowed by Iaw Santander may take concurrent '
proceedmgs in arsy number of jurlsdictlons o

Serwce of process

The Civil Prt}'cedk_lre_R.u-le_s-_regér_di_ng service and deemed service will not apply fo any letter or

other communication notifying ‘@ claim or serving legal proceedings under or in connection
with this Deed, whlch shall instead be served in accordance with this clause 26.2. Any letter
or other communication notifying a claim or serving legal proceedings under or in ¢connection

“with this Deed.may not be made by way of fax and must be made pursuant o cEause 18

(Noilces)

This. Deéc.l. has been 'entered"i-h't'o_a-s_ a de‘edﬁ"on-_the-da'te given at the begirinifng {)f this Deed.
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Schedule 1
Properties

Registered Land

Chargor Address or property description

Care Afloat Holdings Limited 136 Liverpoot Road, Aughton, L.38 3LW

Unregistered Land

None as at the date of this Deed.
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Schedule 3
Relevant Agreements

dMone as at the date of this Deed.
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Schedule 4
Rent Account(s)

None as at the date of this Deed.
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Schedule 5
Key-man Policies

Part 1 - Form of notice of assignment

To: *
Dated: *
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 (Santander) all our right, title and interest in and to the Key-man Policies.

We hereby irrevacably and unconditionally authorise and instruct you:
1 without notice or reference to or further authority from us and without .en_quiring as to the
justification or the validity of thase instructions, to comply only with any instructions from time

to time received by you from Santander relating to the Key-man Policies (or any of them); arid

2 to pay all sums payable by you under the Key-man Policies for any of theam) directly to
Santander at! ' :

Bank: +
Account number: .
Sort code: +

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

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

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

Yours faithfully

for and on-behalf of
+ -
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Schedule

Policy Insured Life assured | Amount of cover - Date of policy |
Number - :
[ Death | Critical
‘Hliness
. ' ’ K ¢ .

[Attach fornt of acknowledgment]
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Part 2 -'Fo‘_nm of aeknowle'dgem'ent :

~To: Santander UK plc '

- Securities — Business & Corporate Services _
Area 3A, Ground Floor Ops Block .

Bridle Road

~ Bootle

Merseyside
L30 4GB

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

Dated: +

We acknowledge receipt of the notice of assignment (Notice) of which the above is.a duplicate.

'.conﬁrm that:

- . Terms defined in the Notice shall- have the same meanlng when used in thls acknowfedgement We

thers has been no amendment waiver or release of any rights or lnterests in.any
Key-man PoErcy since the date of such poncy

_ we will not -agree to.any amendment waiver or release of any prowsmn of any Key—

K man Poi:cy without the prior wntten consent of Santander

(e) .

' _ we shall act in accordance with the Notice; _

as at the date of th|s acknowledgement we have. nct recelved any- notlce of _'
assngnment oF charge of the Charger's interest in any . Key man Policy or the_
proceeds of any Key-man Poi:_cy in favour of any other person; and '

we do not.have and have not claimed. or exercised any right or claim against the

-~ Chargar er exercised or attempted to exereise any nght of set-off, counterclalm or '
" other right relatmg to any Key man Pollcy

The provssmns of this ecknowledgement (and any nen- contractual obllgatlons ansmg out of or in’
connection with |t) are governecf by Enghsh law. : :

-_For and on ‘behalf of
[m_surance company]
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Schedule 6
Insurance Policies
‘Part 1 - Form of notice of assignment

.. To: [:0}

Dated: ¢
‘Dear Sirs

The insurance pol.i.cies ‘described in the attached schedule {Insurance Policies)

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

We hereby irrevocably and unconditio"né!ly authorise and instruct you:

1 without notice or reference to or further authority from us _‘_a'nd without enquiring as to the
“justification or the validity of those instructions, to comply only with any. instructions fram time
fo time received by you from Santander relating to the Insurance Policies (or any of them),
and

N

to pay all sums pay-ablé by you under the insurance Policies {or any of them) directly o
Santander at: ' S

B_ank: : *

Account num ber: +
Sort.code; *

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

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

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

Yours faithfully

-for ar_\d- on behalf of -
+
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Schedule

Date of policy Insured Policy type Policy number

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

To: Santander UK ple
Securities ~ Business & Corporate Services
Area 3A, Ground Floor Ops Block.
Bridle Read

Bootle

" Merseyside
.30 4GB

To:  {nameof C.h-argor] {Chargor)
laddress]

Dated: +

We acknowledge receipf of the notice of assi-g’n'me.nt {Notice) of which the above is a duplicate.
Terms defined in the Natice shall have the same meaning when used in this acknowledgement. We

confirm that:

(b)

{¢)

e

it

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

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

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

we shall act in accordance with the Notice:
as at the date of this acknowledgement. we have .not received any notice of

assignment- or charge of the Chargor's intersst in any Insurance Policy or the -
proceeds of any Insurance Policy in favour of any other persen; and

we do not_have and have not claimed or exercised ény right or claim against the.

Chargor or exercised or altempted to exercise any right of set-off, counterclaim or

.other right relating to any Insurance Policy.

The p-rovisiona of this aoknowledgeMent -(a'n_d any non-contractual obligations. atising out of or in
connection with it} are governed by English law. o

“For and on behalf of

insurance company]
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Schedule 7
Acco'urtts

~ Part 1- Form of notrce of charge

'_'_I"o: B} B linsert name and address of account hcldmg msz‘rtunon] '
Acccun_t _rtumber: | o - (Accou_nt)
Sdrtcode:. I |
'Acco-unt.holsder: .

'_'-We hereby. notfy you that we have charged by way. of flrst fixed. charge fo Santander UK ple as
“security trustees for itself and certain other persons (Santander) all our: rrght tntle and interest in and. -
to the montes from tlme to time: standmg to the crecﬁt of the Account : '

. We h'ereby irrevccabl?y and u:ncondition’alty authorise and- instruct ycu:
1 tohold all monies 'fro'm'-tiime_t'c time standi‘hg to the credit of the Account to thé order of _
Santander and accordingly to pay all or any. part of those monies to Santander (or as it may

direct) promptly fc!towing receipt'of written instructions from Santander to that'effect; and

2 1o drsclose to Santarder such |nf0'mat|on relatmg to us and the Account as Santander may '
- from time to tlme request youtc) prowde '

By countermgmng th|s iotice, Santander authorlses you to permlt us to wﬂhdraw and- other\mse dea'
N with funds. standlng to the credtt of the Account untn '

(a) you receive a notlce |n wrmr‘g tothe contrary from Santander '

by = petltlon is presented for a wmdmg up order in respect of us or an appllcatlon is-
made for an acfmlmstratlon order i In, respect of us,

(whicheve'r QCCUrs frrst).

Please sign and return the . ackncwledgement attached tc one enchsed copy of thls nctzce to
o Santander and the other copy to us. :

_The provnsmns of thxs notlce {and any n0n~contractual obllgatlons ansmg out of or m connectton wrth'
' |t} are governed by Enghsh lavv: :

' -Yoursfalthfully_

for and-on behalf of ‘¢ L

_ "Co'untersi'gned for and ori ‘behalf of
Santander:

- '[Attact_r 'fo.rm of ackho'erdg.meht} '
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Part 2 - Form of acknowledgement}

Ta: Santander UK plc
Seduréties — Business & Corporate Services
Area 3A, Ground Floor Ops Block
Bridle Reoad
Bootle
Merseyside
1304GB

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

Déteti: ’

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 corfirm that'

1 we shall act in aceordance with the Notics;

2 as at the date of this acknowledgement we have not feceived any nofice of assignment of
charge or other security over the Chargor's -interest in the Account in favour. of any other
_person; and

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

standing o the credit of the Account.

The proQESions of this acknowledgernent (.énd any non-contractual obligations arising out of or in
_ connection with it) are governed by English law,

For ahd on behalf of
[account holding institition]

a8




‘Schedule 8
" Occupational Leases .

'Part 1'- Form of notice of assignment -

To. o [
Dated: e
-D‘ear‘ Sirs

a 'The tease descnbed in the attached schedule (the Lease)

We hereby notlfy you that we have ass:gﬂed to Santander as secunty trustee for ttself and certatn'
. other. persons (Santander) all our rtght ttt!e and interest in and to the Lease (mcludlng all rental

- .income and ather monfes payable under the Lease).

“We hereby ir'revot_:ably and Unc_ond-ikionally aut_ho_rise-ah'd instruct you:-

1. without notice or ref'erance to or further authority from us and without eanirihg as to the.
justification or the: valldtty of those instructions; to comply only with any mstructlons from time
to tlme received by. yc,u from: Santander relating.to the Lease; ancf

2 {0 pay aH.sums payable by you un‘der the I__ease dtrectlfy' to our account at’ '
Bank: _ _
Account number: .

Sort coder -

(the Rent Account ) or such other accouint as ‘Santander may specify from time to time.
We remain liable to perform all-our obligations [as fandiord] under the Lease and Santander is under
no obligation of any kind whatsosver under the Lease nor under any Ilablhty whatsoever m the event:

.ofany fatlure by us to perform our. obhgatlens under the Lease

_PEease 5|gn and return the acknowledgement attached to -one enciosed copy ‘of thls notice to
Santanderand 1he< other copy.to us. e :

The provns:ons of this notlce {and any non-contractuat obhga’uons ansmg out of orin connection W|th
it} are governed by English Iaw e o '

_ Yours fa_lt'hfu_l-ly

for and on behalf of
.
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Schediule
[Description of Lease]

JAttach form of acknowledgment]
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Part 2 - Form of acknowledgement

To:.  Santander UK plc :
' Securities ~ Business & Corporate Servrces
Area 3A, Ground F!oor Ops Block
Bridle Road

. Bootle

~ Merseyside
L30 4GB-

To: - [neme of Chargor] (Chargor)
e -[ae‘dress] :

"Dated: '0 '

'. We acknow!edge recetpt of the nonce of asmgnment (Notlce) of which’ the enclosed is a duphcate

Terms defined in the- thtce shaIE have the same meanmg when ueed in this acknowledgemen* We

conﬁrm that
- (a)

()
o

~we will not agree-'to:any'amendmeht._waiver or release of any provision of the Lease
~without the prior writien consent of Santander,

we shall act in accordance with the Notice;

the Chargor will remain liable to perform all ifs obligations under the Lease and

Santander is urider no obligation of any kind whatsoever under the Lease tior under

any liability whatsosver. in the event of any failure by the Chargor to perform its

obhgatlone under the Lease

no breach or default on the part of the Chargor of any of the terms of such Lease will
 be deemed to have occurred unfess we have grven notice of such breach to '
~Sahtander specn’ymg how to make good such breach :

we have made. alt nécessary arrangements for all future payments payeble under-

such Lease to be made inte the Rent Account

as aﬁ ‘the date of thle acknoWIedgement we have not received any notice of

_ assignment or charge of the Chargors mterest in the Lease in favour of any other

pefson’ and

we- do not have and have not clarrned or exercrsed any nght or clarm against the
Chargor of exercised or attempted to exermse any right of -sef- oﬁ counterclatm or '

other rlg ht relatrng to the Lease.

The provisions. of thrs acknowledgement (and any non contractuaE obE:gatrons arising out of or in
connectlon with |t) are governed by Englrsh law. :

'Forand on behalf of

[Tenant]
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Schedule 9
Blocked Accounts

Part 1 - Forms of notice of charge

To: linsert name and address of account holding institution)
Dated: *
Dear Sirs
: Accoun_t' number: * {Blocked Account)
Sort éode: 4
Account holder: *

‘We hereby nolify you that we have charged by way of first fixed charge to Santander UK plc as
security trustee for #tself and certain other pers’;jns {Santander) all our right, title and interest in-and to
the monies from time to time standing to the credit of the Blocked Account.

We hereby irrevocably and unconditionally authorise and instruct you: '
1 to hold all monies from time to time standing to the credit of the Biocked Account to the order
of Santander and accordingly to pay all or any part of those monies to Santander (or as it may

direct) promptly following receipt of written instructions from Santander to that effect, and

2 to disclose to Santander such information relating to us and the- Blocked Account as
Santander may from time to time request you to provide.

‘We also advise you that!.

(@) we may not withti’r'a_w any monies from the Blocked Account without first having
obtained the prior writter consent of Santander; and -

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

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

The provisions of this notice (and any non-contractuat obligations arising out of it of in connection with

it} are governed by English:law.
- Yours faithfully

for and on behalf of
+ Limited

[Attach form of acknowledgment] .
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Part 2 - Form of acknowledgement

To: Santander UK plc
Securities — Business & Corporate Services
Area 3A, Ground Floor Ops Block
Bridle Road
Bootle -
Merseyside
.30 4GB

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

Dated: +

We acknowledge receipt of the notice. of charge {Notice} of which the above is a duplicate. Terms
defined inn 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 acknowledgement {and any non-contractual obtig‘étions arising out of or in
connection with it) are governed by English law.

For and on behalf of
facecount holding institution}
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Schedule 10
‘Relevant Agreements (other than Occupational Leases)

- Part 1 - Form of notice of assignment .

Te: *
Dated: +
Dear Sirs

The agreement'described in the atta¢h.ed schedule (the Agreement}.

We hereby notify you that we have assigned to Santander as secufity trustee for itself and cerfain
other persons {Santander) all our right, tifle and interest in and fo the Agresment (mcludmg all monies
payable under the Agreement)

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

justification or the validity of those instructions, to comply ordy with -any instructions from time
" {o time received by you from Santander relating fo the Agresrment; and

2 to pay ail sums paya-ﬁi-e-by' you undé_r the Agreement directly to our account at:
Bank;
Account number: .

- Sort code:

(the Account ) or such other account as Sé'rg'tand_er-méy specify from time to time.

We remain fiable to perform all our obligations under the Agreement.and Santander is under no.
olligation of any kind whatscever under the Agreement .nor under any’ Iiab|hty whatsoeverin the event
of any failure by us to perform our obltgattons under the Agreement.

Please 51gn and return the acknowEedgement attached to one enclosed copy of this notice. to
Santander and the other copy to us, :

The provisions of th;s notice {and any non-contractual obhgattons arising out of or in connection with
. ity are governed by English law.

Yours faithfully |

for and on behalf of
¢
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Schedule
[Description of Agreement]

[Attach form of acknowledgment]
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' -paft 2 -_'F_orm of 'at:know_ledg;e-me_nt-

~Toi - Santander UK ple
- Securities — Busmess & Cerporete Servrces
Area 3A, Ground Ftoor Ops. Block '
Brigile: Road
Bootle
-Merseyside
L30 4GB :

To! {name of Chargor] (Chargor) -
' _ -{address] :

- Dated: '«

We acknow! edge recelpt of the notlce of assrgnment (Notrce} of whch the enclosed is a duphcate '
" Terms defined in the Notice shell have the same meanrng when usect in thrs acknowiedgement We _
-confimthat: S

(&) _"-We wilf- het agree to any amendment waiver or reiease of any r:rovreren of the-__'
Agreement wrthout the prior written consent of Santahder

(6} we shall ac_t_ in accordan‘ce _w-i_th the Notice;:

“(e) - the Chargor will remain fiable to perform all its obligations under the Agreement and
' Santander is under no obligation of any kind whatsoever under the Agr'eementnor'
Cunder any Ilabrlrty whatsoaver in the event of any failirs by the Chergor to perform its
: oblrgatrons under the Agreement '

dy  no breach or defautt o the part of the Chargor of any of the terms of such Agreement :
' ‘will be deeiied to have occurred unless we have given notice of such breach to
Santander specrfyrng how to make good such breach : '

(e} - we have made alt neceesary arrangements for all future payments payab!e under'
o such Agreement to be made rnto the Account;

(f) _ _'as at the - date of' 'th're acknowl'edgement we have not receivecf"any notice of
ﬁassrgnment or charge of the Chargers rnterest rn the Agreement rn favour of any
. other person and S -

(@ we do not ‘have and have not ctarmed or exercrsed any nght or claim agamst the -
~Chargor or exercised ot attempted: to- exercise any right- of sat-off,. counterclarm or
other rrghf relating | to the Agreement

“The provisions. of this acknowtedgement (and any nen contractial ebhgatrons arlsrng out ef of in
' connectron with it).are governed by Er\girsh iaw :

_F_or'and en_ behat_if of_
[Counterparty]
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SIGNATURES TO THE DEBENTURE

Chargor

Executed as a deed by ) \ ( j .

The Chargor IS SO S vt - ek ST UTUUTIN AR
acting by a director in the presence of )  Director

Signature of witness

Name V\R ?AR“Z“ ]Z_ARC\ % .......

{IN BLOCK CAPITALS

Address élQQRCQ%\{H]LLJ
DOONRKR K. 2. 20T

Director's Resolution

| hereby cenify that the acceptance of, and entry into, this I?Elbenture was agoroved by a resolution of

the sole director of the Chargor properly passedon.......2........ . 7x2¥% . =20,
Date l‘FSA“‘\' ........ 20"04' .......
4

Signed ... \ ' C\,\»\\u"—' {Director)
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Santander

Signed by DIANNE TARTAGUA
duly authorised

for and on behalf of

- Santander UK pic

{Dawne 5?&
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