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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7002019

Charge code: 0700 2019 0006

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 22nd January 2020 and created by SMART
MANUFACTURING LIMITED was delivered pursuant to Chapter A1 Part

25 of the Companies Act 2006 on 24th January 2020 .

Given at Companies House, Cardiff on 27th January 2020

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

This Debenture is made on ;Q :Q s,w,} i {:’%‘"*M 2%)1,é -2 O

Between

(1)

(2)

Smart Manufacturing Limited {(registered in England with number 07002019) whose
registered office is at Clovelly Road Indusirial Estate, Bideford, Devon, EX38 3HN {Chargor);
and

Santander UK plc (registered in England with number 2284747) whose registered office is at
2 Triton Square, Regent's Place, London NW1 3AN as security trustee for each of itself and
each member of the Group {Santander, which expression shall include its successors in title,
assigns and transferees).

it is agreed

1

1.1

Definitions and interpreiation

Definitions

in this Deed:

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

Affiliate means, in relation to a person, a Subsidiary of that persen, a Holding Company of
that person or any othar Subsidiary of that Holding Company, in each case, from time to time

Blocked Account means:

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

Business Day msans & day (other than a Salurday or Sunday) on which banks are open for
general business in Londen

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

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

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

Fixtures means in respect of any Secured Property, all fixiures and fittings (including trade
fixtures and fittings) and fixed plant and machinery now or at any time afier the date of this
Deed on that Secured Property
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1 - Debenture

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

Group means Santander and its Affiliates

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

1A 1986 means the Insolvency Act 1986

insurance Policies means all policies of insurance present and future in which the Chargor
has an interest (other than Key-man Policies and policies in respect of third party liability}
together with all monies payable in respect of those policies

Intellectual Property means:

(a) any patents, trade marks, service marks, designs, business names, copyrights,
database rights, design rights, iopography rights, domain names, moral rights,
inventions, confidential information, knowhow and any other associated or similar
intellectual property rights and interests anywhere in the world {which may now or in
the future subsist), and, in each case, whether registered or unregistered and

(b} the benefit of all applications, rights to apply for and rights {0 use such assets
{including, without limilation, any licences and sub-licences of the same granted by it
or to it} of the Chargor (which may now or in the future subsist)

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

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

LPA 1325 means the Law of Property Act 1825

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

Properties mean the properties listed in schedule 1 {Properties)

Receiver means any receiver, manager or administrative receiver appointed by Santander in
respect of the Chargor or any of the Securad Assels

Related Rights means, in respect of any Investment, all monies paid or payable in respact of
that Investment (whether as income, capital or otherwise), all shares, investments or other
assets derived from that Investment and 2l rights derived from or incidental to that Investment

Relevant Agreement means:
{(a) each Occupational Lease

{b) any guarantee of Renlal Income contained in, or relating to, any Occupational Lease
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{c) each other agreement designated as a Relevant Agreement by Santander and the
Chargor in writing whether pursuani fo schedule 3 (Relevant Agreements) or
atherwise

Rent Account means each account of the Chargor details of which are set out in schedule 4
{Rent Account{s)} and any other account designated as a Rent Account by the Chargor and
Santander in writing, as each such account may be renumbered or redesignated from time to
time

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

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

Secured Liabilities means all monies and liabilities now or after the date of this Deed due,
owing or incurred by the Chargor to any member of the Group whatsoever, in any manner
and in any curency or currencies and whather present or future, actual or contingent,
whether incurred solely or jointly with any other person and whether as principal or surety,
together with all interest accruing on such monies and liabiiities and all costs, charges and
expenses incurred by any member of the Group, except for any obligation which, if it were
inciuded here, would constitute unfawful financial assistance, or its equivalent in any other
jurisdiction

Secured Property means at any time the Properties and ali other freehold, leasehold or
commonhold property which is subject o any security creaied by, under or supplemental to
this Deed

Security Period means the period beginning on the date of this Deed and ending on the date
on which Santander is salisfied that the Secured Liabilities have been irrevocably and
unconditionally satisfied in full and all facilities made availabie by any member of the Group io
the Chargor have been cancelled

Subsidiary means a subsidiary undertaking within the meaning of section 1162 of the CA
2006

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

Any reference in this Deed, or any other Finance Document entered into under or in
connection with i, fo:

{a) the making of an administration order shail be ireated as including a reference io the
appointment of an administrator under paragraph 14 {by the holder of a gualifving
floating charge in respect of the Chargor's assels) or 22 (by the Chargor or the
directors of the Chargor) of Scheduie Bt o the 1A 1986 or any steps taken toward
such order or appointment; or

{b) making an application for an administration order by petition shall he treated as
including a reference to making an administration application to the court under
Schedule B1 1o the |A 19886, appointing an adminisirator under paragraph 14 or 22 of
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1.3 Interpretation

(=)

(e)
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1 - Debenture

that Scheduie, or giving notice under paragraph 15 or 26 of that Schedule of intention
to appoint an adminisirator or any steps taken towards such application or notice.

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

{i)

(ii)

(iif)

(iv)

{v}

{vi)

(vii)

(viii)
{ix)

Santander, any member of the Group, the Chargor, or any other person shail
be construed so as to include its successors in title, permitted assigns and
permitted transferees and, in the case of Santander, any person for the time
being appointed as securily trustee for the Group;

assets includes present and future properiies, revenues and righis of every
description (including any right to receive such revenues);

a Finance Document or any other agreement or instrument is a reference ic
that Finance Document or other agreement or instrument as amended,
novated, supplemented or restated (however fundamentaily} or replaced;

indebtedness includes any obligation {whether incurred as principal or as
surety) for the payment or repayment of money, whether present or future,
actual or contingent;

a person includes any individual person, firm, company, corporation,
government, state or agency of 2 state or any association, trust, joint venture,
consortium or partnership (whether or not having separate legal personality)
or any other entity or body of any description;

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

a provision of law is a reference to a provision of any treaty, legisiation,
regulation, decree, order or by-law and any secondary legislation enacted
under a power given by that provision, as amended, applied or re-enacted or
replaced (whether with or without modification} whether before, on or afier
tha date of this Deed;

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

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

Clause and schedule headings are for ease of reference only.

Any word importing the singular shall include the piural and vice versa.

An Event of Default is continuing if it has not been waived {o the satisfaction of
Santander.

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



3.1

3.2

33

34

1 - Debenture

Covenant {0 pay

The Chargor covenants with Santander as security frustee for itself and each member of the
Group to pay and discharge the Secured Liabilities when they become due for payment and
discharge.

Charging provisions
General

All security created by the Chargor under this Deed is a continuing security for the payment
and discharge of the Secured Liabiiities, 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 Santander as security trustee for iiseif and each
member of the Group.

First legal mortgages

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

Asgignmenis
{a) The Chargor assigns:
(i) the Relavant Agreements;
(i all Rental Income and all other sums payable under any Occupational Lease;
i) the Key-man Policies;
{iv} the Insurance Policles; and

{v} the goodwill, custom and connection together with the right for Santander 1o
use the name of the business of the Chargor and the full benefit (so far as the
Chargor can assign the same and subject to the burden thereof} of all of the
contracts, rights and claims of the Chargor.

(b} The Chargor shall remain liable to perform all its obligations under each Relevant
Agreement, each Key-man Policy and each insurance Palicy.

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

{a) all interests and estates in any freehoid, leasehold or commonhoid property now or
subsequently owned by it (other than any freehold, leasehold or commonhold
property effectively charged by way of iegal morigage under clause 3.2) and, in each
case, all buildings and Fixtures on each such praperty;

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

{c) the benefit of all other agreements, instruments and rights relating to its Secured
Property;
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3.5

3.6

3.7

1 - Debenture

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

(&) all stocks, shares, debenture security, securities, bonds and investments of any type
(including, but not limited to, all shares heid by it in its Subsidiaries) held by it from
time to time (investments) together with all Related Rights;

{f ali book and cther debts due to it and their proceeds {both collected and uncollected)
{together Debts) and all rights, guarantees, security or other collateral in respect of
the Debts (or any of them) and the benefit of any judgment or order to pay a sum of
money and ali rights to enforce the Debts {or any of them};

{g) all monies from time to time standing to the credit of each Blocked Account;

{h} all monies from time to time standing to the credit of each account held by it with any
bank, building society, financial institution or other person cther than any Blocked
Account {each an Account);

(i) all its Intellectual Property,
)] all its uncalled capital;
{k) the benefit of all authorisations, consents, approvals, resoiutions, licences,

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

(1) to the extant that any assignment in clause 3.3 is ineffective as an assignment, the
assets referred to in that clause.

Floating charge

The Chargor charges hy way of first floating charge all its asseis and undertaking wherever
located both preseni and future other than any assels effeclively charged by way of legal
mortgage or fixed charge or assigned under clauses 3.2, 3.3 or 3.4.

Qualifying floating charge

This Deed contzains a qualifying floating charge and paragraph 14 of Scheduie B1 to the A
1086 applies to the floating charge created by cr under this Deed.

Conversion of floating charge to a fixed charge

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

{(a} an Event of Default is continuing; or

{B) in the opinion of any member of the Group that Floating Charge Asset is in danger of
being seized or any legal process or execution is being enforced against that Floating
Charge Asset.
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Automatic conversion of floating charge to a fixed charge

if {unless permitied in writing by Sartander or expressly permitled under the terms of any
Finance Document):

{a} the Charger creates or attempts to create any security over any of its Floating Charge
Aszets;
{b) any person levies or sttempts to levy any distress, attachment, sxecution or other

legal process against any Fleating Charge Asset; or

{c) any corporate action, legal proceedings or other procedures or steps are taken for the
winding up, dissolution, administration or reorganisation of the Chargor,

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

Small company moratorium

If the Chargor is an eligibie company within the meaning of paragraphs 2 to 4 {inclusive} of
Schedule A1 to the |A 1986, then the obiaining of a moratorium, including any preliminary
decision, or investigation in terms of paragraph 43 to Schedule A1 of the 1A 1986 shall not
cause the floating charge created by this Deead to crystailise into 2 fixed charge, nor cause
restrictions which would not otherwise apply {o be imposed on the disposal of its property and
assets by the Chargor.

Negative pledge

The Chargor shall not (without the prior writien consent of Santander) creaie or permit to
subsist any security over any of its assets.

The Chargor shall not:

{(a) sell, tfransfer or otherwise dispose of any of its assets on terms whereby they are or
may be leased to or re-acquired by the Chargor or any other member of the group of
companies o which the Chargor belongs;

(b} sell, transfer or otherwise dispose of any of its receivables on recourse terms,

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

{d} enter into any other preferential arrangement having a similar effect,

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

Restrictions on disposals

The Chargor shall not {(without the prior written consent of Santander) enter info a single
transaction or a series of transactions (whether reiated or not) and whether voluntary or
involuntary io sell, lease, transfer or otherwise dispose of any Secured Assets.
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6.2

71

7.2

7.3

1 - Debenture

Further assurance

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

{a) create, perfect, protest and maintain the security created or intended to be created
under or evidenced by this Deed or for the exercise of any rights, powers and
remedies of Santander provided by or pursuant o this Deed or by law;

{b) to confer on Santander security over any property and assets of the Chargor located
in any jurisdiction eguivalent or simitar to the security intended to be conferred by or
pursuant to this Deed; and/or

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

Any document required {o be exscuted by the Chargor under this clause 6 will be prepared at
the cost of the Chargor.

Land Registry
Application for restriction

{a) In relation to land and buildings situated in England and Wales title to which is
registered or is to be registered at the Land Registry, the Chargor consents to an
application being made to the Chief Land Registrar for registration of a restriction on
the register of title of all present and future registersd freehold, leasehold or
commenhold property of the Chargor {and any unregistered properties subject fo
compulsory first registration at the date of this Deed).

{b} The Chargor confirms that so far as any of the Secured Property is unregistered,
such land is not affected by any disclosable overriding interesis within the meaning of
the Land Registration Act 2002 or the Land Regisiration Rules 2003.

Tacking and further advances

Certain members of the Group are, subject to the terms of the Finance Documents, under an
obligation to make further advances to the Charger and this security has been made for
securing such further advances. Each member of the Group and the Chargor by this Deed
consent to an application being made to the Chisf Land Regisirar to enter a note of such
obligation on the register of title to all present and future registered property of the Chargor
(and any unregistered properties subject to compulsory first registration at the date of this
Deed).

Future property

If the Chargor acquires {or intends {0 acquire) any freehold or leasehold or other interest in
property after the date of this Deed it must:

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

G-AE0E502-8\181 10678 8



1 - Debeniure

{b) immediately on request by Santander and at the cost of the Chargor, execute and
deliver to Santander, a legal mortgage in favour of Santander {as security trustee for
itself and each member of the Group) of such property in such form as Santander
may require,

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

{d) if the title to such freehold or leasehold property is registered at the Land registry or
required to be so registered, to give the Land Regisiry written notice of the security;
and

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

8 Hotices of assigniments and charges
8.1 Relevant Agreements
{3} The Chargor shall give notice in the form specified in part 1 (Forms of notice of

assignment) of schedule 10 to each counterparty to each Relevant Agreement that
the Chargor has assigned to Santander all its right, title and interest in the Relevant
Agresment:

{i) in the case of 2 Relevant Agreement subsisting at the date of this Deed, on
the date of this Deed; and

{ii} in the case of a Relevant Agreement coming into existence after the date of
this Deed, upon the Chargor entering into that Relevant Agreement.

{b) The Chargor shall use reasonable endeavours to procure that the recipient of each
such notice acknowiedges that notice in substantially the form specified in part 2
(Form of acknowledgement) of schedule 10 within 5 Business Days of that notice
being given.

82 Rental Income

{a) The Chargor shali give nofice in the form specified in part 1 (Forms of notice of
assignment) of schedule 8 to each tenant under sach Cecupational Lease that the
Chargor has assigned to Santander all its right, title and interast in the Rental income
and other monies payable under that Occupational Lease:

{i) in the case of an Occupational Lease subsisting at the date of this Deed, on
the date of this Deed; and

{ii) in the case of an QOccupational Lease coming into existence after the date of
this Deed, upon the Charger entering into that Occupational Lease.

(b} The Chargor shall use reasonable endeavours 1o procure that the recipient of each
such notice acknowledges that notice in substantially the form specified in part 2
(Form of acknowledgement) of schedule & within 5 Business Days of that notice
being given.
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83 Key-man Policies and Insurance Policies

(a)

()

The Chargor shall give notice in the form specified in part 1 (Form of notice of
assignment) of schedule 5 to each insurer under each Key-man Policy and shaill give
notice in the form specified in part 1 (Form of notice of assignment) of schedule 6 10
each insurer under each Insurance Policy that the Charger has assigned lo
Santander all its right, title and interest in that Key-man Policy or Insurance Policy (as
applicable):

{i) in the case of a Key-man Policy or Insurance Policy subsisting at the date of
this Deed, on the date of this Deed,; and

(i) in the case of a Key-man Policy or Insurance Policy coming inte existence
after the date of this Deed, on that Key-man Policy or Insurance Policy being
put on risk.

The Chargor shail use reasonable endeavours t¢ procure that the recipient of each
such notice acknowledges that notice in substantially the form specified in part 2
{(Form of acknowledgement) of schedule 5 (in the case of each Key-man Policy) or in
part 2 {Form of acknowledgement) of schedule 6 (in the case of each Insurance
Policy) within 5 Business Days of ithat notice being given.

8.4 Blocked Accounts

@

The Chargor shali give notice in the form specified in part 1 (form of notice of charge)
of schedule 9 to the financial institution at which each Biocked Account is held {if that
financial institution is not Santander) that the Chargor has created a fixed charge over
the balance standing to the credit of that Blocked Account:

] in the case of a Blocked Account held by the Chargor at the date of this
Deed, on the date of this Deed; and

(i) in the case of a Blocked Account opened after the date of this Deed, on that
Biocked Account being opened.

The Chargor shall use reasonable endeavours to procure that the recipient of sach
such notice acknowledges that notice in substantially the form specified in part 2
{Form of acknowledgment) of schedule 8 within 5 Business Days of that notice being
given,

3.5 Accounts

(a)

(b)

10-BE0ESLZ-GVI6110-B78

The Chargor shall give notice in the form specified in part 1 (Form of notice of charge)}
of schedule 7 to the financial institution at which such Account is held (if that financial
institution is not Santander) that the Chargor has created a fixed charge over the
balance standing to the credit of that Account:

i in the case of an Account heid at the date of this Deed, on the date of this
Deed; and
{ii} in the case of an Account opened after the date of this Deed, on that Account

being opened.

The Chargor shall use reasonable endeavours fo procure that the recipient of each
such notice acknowledges that notice substantially in the form specified in part 2
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(Form of acknowledgement) of schedule 7 within 5 Business Days of that notice
being given.

8 Undertakings

The Chargor undertakes to Santander that during the Security Period:

g1 Real property

(a)

(b}

{c)

(d)

(e)

10-8506502-8VIGTI0-878

Access

It will allow Santander and such person ¢r persons as Santander nominates {o enter
on any part of its Secursd Properly.

Repair

(i) it shall keep its Secured Property in good and substantial repair and condition
and decorative order,

{ii} it shall repair any defect or damage to any of its Secured Property promptly
and i it fails to do so Santander may, but shall not be obliged to, do so.

Planning

it shail not do or allow to be done or fail to do anything which may infringe or
contravene any statute or regulation governing or controlling the use or development
of its Secured Property, nor apply for planning parmission.

Planning directions

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

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

(il it shall at the request of Santander (but at the cost of the Chargor} make or
join with Santander in making such objections, representations against,
appealing against or in respect of any proposal contained in the Direction as
Santander shall deem necessary or desirable in order to protect Santander's
interests.

Development

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

11
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{f Deposit of title deeds

It shall deposit with Santander all deeds and documents of title relating fo its Secured
Property.

(g) Qutgoings

it will punctually pay and indemnify Santander and any Receiver against all present
and future rents, rates, taxes, assessments and outgoings of whatsoever nature
imposed on or payable in respect of its Secured Property or any part of it or payable
by the owner or occupier of it.

{h) Investigation of title

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

{i} Owverriding interests

it shall not, without the prior written consent of Santander, enter info any onerous or
restrictive obligations affecting the whole or any part of any Secured Property or
create or permit to arise any overriding interest, easement or right whatever in or over
the whole or any part of any Secured Property.

92 Leasas

{a) i.ease and covenant compliance
it shail:
(i} perform all its obligations, covenants and stipuiations contained in any lease

or agreement for lease under which it holds an interest in a Secured Property
or to which any of its Secured Property is subject;

(i)} properly perform (and indemnify Santander and each Receiver for any
breach of) any covenanis and stipulations of whatsoever nature affecting any
of its Secured Propery;

{iii) not make any election or take any other action so as to alter the treatment of
any Occupational Lease for the purposes of value added tax;

{iv) not serve notice on any former tenant under any Occupational Lease under
section 17(2) of the Landlord and Tenant (Covenants} Act 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 148
of the LPA 1925 or any proceedings commenced or steps taken against it for
the forfeiture of any lease under which it hoids an interest in a Secured
Property.

{b) No variation {o lease

10-B506502-6161 10-678 12



(c)

{d)

{e)

(f)

1 - Debenture

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

No surrender or termination

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

Compliance by tenants

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

Lease or right to occupy
it will not without the prior written consent of Santander:

{i} grant any lease or tenancy or exercise any other power of ieasing of the
whole or part of any Secured Property; or

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

Forfeiture

It shall not do or permit anything which may render any lease of agreement for lease
under which it holds an interest in a Secured Property, or to which the Secured
Property is subject, liable to forfeiture or otharwise determinable.

93 Chattels

it shall kesp all Chatteis comprised in its Secured Assets in good and substantial repair and in
good working order and condition.

2.4 Insurance

(a)

{b)

{c}

10-RENSH02-G16T 10678

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

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

It shall not do or permit to be done anything to render the insurance void or voidable

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

(i}

13



(e}

(f)

(g}

(h)

(i}

1 - Debenture

{A) Santander is named as composite insured in respect of iis own
separate insurable interest under each policy of insurance (other
than pubtic liability and third party liability insurances where clause
8.4(d)i)B) shall apply) maintained by it or any perscn on its behaif in
accordance with clause 9.4{a} but without Santander having any
liability for any premium in relation to such policy of insurance;

{B) in respect of public liability or third party liability insurances the name
of Santander be noted on each policy of insurance as mortgagee;
and

{ii} each policy of insurance shall contain a standard mortgagee clause whereby,

among other things, the insurance shall not be vitiated cor avoided as against
a morigagee notwithstanding that it could otherwise be so against the
Chargor.

It shall ensure {save where Santander agrees otherwise in writing) that each policy of
insurance shall contain a provision io the effect that the insurance shall not be
invalidated as against Santander for non-payment of any premium due without the
insurer first giving to Santander not less than 10 Business Days’ wrilten notice.

if the Chargor shall be in default of effecting or maintaining insurances or in producing
any such policy or receipt to Santander on demand, Santander may take out or renew
such insurances in any sum which Santander may think expedient and all monies
expended and cosis incurred by Santander under this provision shall be for the
account of the Chargor.

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

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

it shall procure that there is given to Santander copies of the insurances in which it
has an interest, and such other information in connection with them as Santander
may reasonably require. It will notify Santander in writing of all renewals, material
variations and canceliations of policies made or, fo its knowledge, threatened or
pending.

2.5 it must procure that the policies of insurance comply with the following requirements:

(a)

H-A506502-18110-678

each such policy must contain:

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

{ii) a waiver of the rights of subrogation of the insurer as against the Chargor,
Santander and the tenants of any Secured Property; and
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(b}

(c)

9.6 It must

1 - Debenture

{iii) a loss payee clause in such terms as Santander may reasonably require in
respect of insurance claim payments otherwise payable to the Chargor;

the insurers must give at least 30 days' notice {or a shorfer period with Santander’s
prior written consent) to Santander if any insurer proposes 1o repudiate, rescind or
cancel any policy of insurance, io treat it as aveided in whole or in part, to treat it as
expired due to non-payment of premium or ctherwise decline any valid claim under it
by or on behaif of any insured party and must give the opportunity to rectify any such
non-payment of premium within the notice period; and

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

use all reasonable endeavours to ensure that Santander receives copies of the

policies of insurance, receipts for the payment of premiums for those policies and any
information in connection with those paolicies and claims under them which Santander may
reasonably reguire.

9.7 it must prompily notify Santander of:

(a}
(b)

(c)

{d)

9.8 it must;
(aj
()

{c}
{d}

(e)

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

any amendment, supplement, extension, fermination, avoidance or cancellation of
any of the policies of insurance made or, to its knowledge, threatened or pending;

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

any event or circumstance which has led or may lead to a breach by the Chargor of
any term of this clause.

comply with the terms of the policies of insurance;

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

comply with all reasonable risk improvement requirements of is insurers;

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

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

99 Book and other debts

A-BENGE0E-BV B 10-57E
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(a)

(b

1 - Debenture

It shall collect and realise the Debts in the ordinary course of trading as agent for
Santander and pay their proceeds into its account with Santander immediately on
receipt. It shall hold all such proceeds on trust for Santander pending payment of
them into that account.

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

9.10 Investments and Related Rights

(a)

{b)

{c)

{d)

(e)

(9)

10-BE06502-BVIE110-678

On the later of

(i) the date of this Deed; and

{ii) the date of acquisition of those Investments or Related Rights,
it shalt:

{A) deliver to Santander all ceriificates of title and other documents of
title or evidence of ownership in respect of its Investments and the
Related Rights; and

{B) deliver to Santander such transfer documents (with the transferee left
blank} or any other documents as Santander may require of
otherwise reguest in respect of those Investments and Reiated
Rights.

Until any steps are taken io enforce the security created by or under this Deed, it shall
be entiled to receive and retain all dividends, distributions and other monies
receivable in respect of its Investments and Related Rights.

it shall not exercise its voting and other righis in respect of its Invesiments and
Related Rights in a manner which is likely to be prejudicial to the interests of any
member of the Group.

It shall make all payments which may become due and payable in respect of any of its
Investments and Related Rights. If it fails to make any such payments, Santander
may but shall not be obliged to make such payment on its behalf. Any sums 80 paid
by Santander shall be repayable by the Chargor to Santander on demand and
pending such repayment shall constitute part of the Secured Liabilities.

it shall remain liable to chserve and perform all of the conditions and obligations
assumed by it in respect of its Investments and Related Rights and Santander shall
not be required to perform or fuifii any of its obligations in respect of any Investments
or Related Righis.

It shall comply with any notice served on it under the CA 2006 or pursuant to the
articles of association or any other constitutional document of any reievant entity in
respect of or in connection with the Investments or Related Rights and will promptly
provide to Santander a copy of that natice.

Immediately on conversion of any of its Investments or Related Rights from a
cartificated to an uncertificated form, and on the acguisition by it of any Investments
or Related Rights in an uncertificated form, it shall give such insiructions or directions
and take such other steps and enter into such documentation as Santander may
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9.11

10

10.1

10.2

10.3

11

12

12.1

12.2

1 - Debeniure

require in order to protect or preserve the security intended to be created by this
Deaed.

General

It shail not do or cause or permit to be done anything which may in any way materiaily
depreciate, jeopardise or otherwise prejudice the value to Santander or any other member of
the Group of the security created by or under this Deed.

Power to remedy

If the Chargor fails to comply with any of the undertakings set out in clause 9 {Undertakings)
it shall allow and irrevocably authorises Santander andfor such persons as it shall nominate o
take such action on its behalf as shall be necsssary to ensure that it complies with those
undertakings.

if the Chargor fails to perform any obligation or other covenant affecting the Secured Property
or other Secured Asset, the Chargor shall permit Santander or its agents and contractors to
enter on the Secured Property, to comply with or object to any notice served on the Chargor
relating to the Secured Property or other Secured Asset and to take any action Santander
may reasonably consider expedient to prevent or remedy any breach of any such ferm or to
comply with or ebject to any such notice.

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

Security power of attorney

The Chargor, by way of security, irevocably and severally appoints Santander, each
Receiver and any of their delegates or sub-delegates to be its atiorney to take any action
which the Chargor is cbliged to take under this Deed. The Chargor ratifies and confirms
whatever any attorney does or purports to do pursuant fo its appointment under this clause
11.

Enforcement of security
When security is enforceabls

On the cccurrence of any Event of Default which is continuing, the security created by and
under this Deed is immediately anforceable.

Acts of enforcement

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

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

(b) exercise its rights and powers conferred upon mortgagees by the LPA 1925, as varied
and extended by this Deed, and rights and powers conferred on a Receiver by this
Deed, whether or not it has taken possession or appointed 2 Receiver to any of the
Secured Assets;

{c appoint a Receiver to all or any part of the Secured Assels;

10-8506502-616110-678 17



12.3

12.4

12.5

12.6

1 - Debenture

{d) appeint an administrator in respect of the Chargor and take any steps to do so;

(e) exercise its power of sale under section 101 of the LPA 1825 {as amended by this

Deed); or
(f if permitted by law, appoint an administrative receiver in respect of any Chargor.
Right of appropriation

To the extent that the security created by this Deed constitutes a "security financial collateral
arrangement” and the Secured Assets constitute "financial collateral” for the purpose of the
Financial Collateral Arrangements {No 2) Regulations 2003 (Regulations), Santander shall
have the right on giving prior notice to the Chargor, at any time afier the security becomes
enforceable, to appropriate all or any part of those Secured Assets in or towards discharge of
the Secured Liabiliies. The parties agree that the value of the appropriated Secured Assels
shall be, in the case of cash, the amount of cash appropriated and, in the case of investments
determined by Santander by reference to any publicly available market price in the absence
of which by such cther means as Santander {acting reasonably} may select including, without
limitation, an independent valuation. For the purpose of Regutation 18(1) of the Regulations,
the Chargor agrees that any such determination by Santander will constitute a valuation "in a
commercially reasonabie manner”.

Statutory powers - general

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

(b} Section 103 of the LPA 1925 and section 93 of the LPA 1825 do not apply to the
security constituted by or under this Deed.

(c} The statutory powers of leasing conferred on Santander are extended so that, without
the need to comply with any provision of section 99 or section 100 of the LPA 1925,
Santander is empowersd {o lease and make agreements for lease at a premium or
otherwise, accept surrenders of leases and grant options or vary or reduce any sum
payable under any leases or tenancy agreements as it may think fit.

(d) Each Receiver and Santander is entitled to all the rights, powers, privileges and
immunities conferred by the LPA 1925 and the |A 1986 on morigagees and
Receivers.

Mortgagee in possession - no liability

Neither Santander nor any Receiver will be liable, by reason of entering into possession of a
Secured Asset, to account as mortgagee in possession or for any loss on realisation or for
any default or omissicn for which a mortgagee in possession might otherwise be liable.

Redemption of prior morigages

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

{a) redeem any prior form of security over any Secured Asset; and/or

{b) procure the transfer of that security to itself; and/or
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{c}

1 - Debenture

settle and pass the accounts of any prior mortgagee, chargee or encumbrancer which
once so settled and passed shall be conclusive and binding on the Chargor.

12.7  Investments — following an Event of Default

(a}

(b)

{c)

(d)

if an Event of Default is continuing, the Chargor shall on request by Santander:

{1 deliver to Santander such pre-stamped stock iransfer forms or other transfer
documents as Santander may require to enable Santander or its nominee or
nominees io be registered as the cwner of, and to obtain legal and beneficial
title to, the Investments and Related Rights referred to in such request;

{ii) provide to Santander certified copies of all resolutions and authorisations
approving the execution of such fransfer forms and registration cf such
transfers as Santander may reasonably require;

{iii) procure that each such transfer is promptly registered by the relevant
company or other entity;

{iv) procure that, immediately on their issue, all share certificates or other
documents of title in the appropriate form, in respect of the relevant
investmenis and Related Rights, are delivered to Santander in each case
showing the registered holder as Santander or its nominee or nominees {as
applicable); and

{v) exercise all voting rights in respect of the Investments and Related Rights
only in accordance with the instructions of Santander.

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

At any time afier the security created by or under this Deed has become enforceable,
Santander and its nominee or nominees may sell all or any of the Investments and
Related Rights in any manner permiited by law and on such terms as Santander shall
int its absolute discretion determine.

if the Chargor receives any dividends, distributions or other monies in respect of its
investments and Related Rights at a time when Santander has made a request under
clause 12.7(a) or taken any steps to enforce the security created by or under this
Deed under clause 12.2, the Charger shall immediately pay such sums received
directly to Santander for application in accordance with clause 15 (Application of
monies) and shaii hoid all such sums on frust for Santander pending payment of them
to such account as Santander shall direct.

13 Receiver

13.1  Appointment of Receiver

(a)

F-BE0E502 BIETI0-578

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

1 - Debenture

{ii) At any time, if so requested in writing by the Chargor, without further notice,
Santander may appoint a Receiver to all or any part of the Secured Assels as
if Santander had become entitied under the LPA 1925 (o exercise the power
of sala conferred under the LPA 1925

Any Receiver appointed under this Deed shall be the agent of the Chargor and the
Chargor shall be solely responsible for his acls or defaults and for his remuneration
and liable on any contracts or engagements made or eniered into by him and in no
circumstances whatsoever shall Santander be in any way responsible for any
misconduct, negligence or default of the Receiver.

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

{i} obtaining a8 moratorium, or

(i} anything done with a view to obtaining a maoratorium  including any
preliminary decision or investigation in ferms of paragraph 43 of Schedule A1
to the 1A 1986,

shall not be grounds for appointment of a Recsiver.

13.2 Removal

Santander may by written notice remave from time to time any Receiver appointed by it
(subject to the provisions of section 45 of the 1A 1986 in the case of an administrative
receiver) and, whenever it may deem appropriate, appoint a new Receiver in the place of any
Receiver whose appointment has terminated.

133 Powers of Receiver

(a)

{c)

(d)

H-BEIEEDZ- GVIBTIO-ETE

in addition to those conferred by the LPA 1925 on any Receiver appointed under that
Act, each Receiver has, and is entitied to exercise, all of the rights, powers and
discretions set out in this clause 13.3.

I there is more than one Receiver hoiding office at the same time, unless the
document appointing him states otherwise, each Receiver may exercise all of the
powers conferred cn a Receiver under this Deed or under the 1A 1986 individually and
to the exclusion of any other Receivers.

A Receiver of the Chargor has all the rights, powers and discretions of an
administrative receiver under the 1A 1586,

A Receiver may,
{ in the name of the Chargor:

(A do all other acts and things which he may censider expedient for
realising any Secured Asset; and

B8) exercise in relation to any Secured Asset all the powers, authorities
and things which he would be capable of exercising if he were its
absolute beneficial owner;
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(ii}

(if)

{iv)

{v)
{vi)

{vii)

{viii)

(i)

{xii)

10-8508502-5V1 61 10-678
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raise and borrow money {either unsecured or on the security of any Secured
Asset, either in priority to the security constituted by this Deed or otherwise)
on -any terms and for whatever purpose which he thinks fit. No person

lgnding that money need enguire as o the propriety or purpose. of the

exercise of that power or to rhack the application of any moriey s raised or
borrowed;

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

seitle, adjust, refer to arbitration, compromise and arrange any claims,
accounts, disputes, guestions and demands with or by any person who is or
claims to be a creditor of the Chargor or relating in any way to 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, appoint and discharge managers, officers,
agents, accountanis, servanis, werkmen and-others upon such terms as to
rermuneration or otherwise ‘as he may think proper and may discharge any
such persons appointed by the Chargor; '

fet any Secured Asset for any term and at any rent {with or without a
premiurm) which he thinks proper and may accept a surrender of any lease or
tenancy of any Secured Assats on any terms which he thinks fit (inciuding the
payment of money to a lessee or tenanton a surrender);

bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings or submit. 1o arbitration or any form of alternative dispute
ressiutioni i the name of the Chargor in refation to any Setured Asset as he
considers expedient;

take immediate possession of, get in and collect any Secured Asset;

in each case as he may think fit:

{A) make and effect all repairs and insurances and do all other acls
which the Chargor might do in the ordinary conduct of its business be
they for the protection or for the improvement of the Secured Assels,

(B) commence and/or complete any building operations on the Secured
Property or other Sscured Asset; and

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

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

sell, exchange, convert into monies and realise any Securad Asset by publie

auckion or private contract in any manner and on any terms which tig thinks

otopet, The consideration for any such. transsction may consist af cash,

debenture or-otfier ubligations, shares, stook or other valuable consideration
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{xiii)

{xiv)

{xvi)

{xvii}

{xviii)

{xix)

{ai)

{xxii)

1 - Debenture

and any such consideration may be payable in a lump sum or by instaiments
spread over such period as he thinks fit. Fixtures and any plant and
machinery annexed to any part of the Secured Property may be severed and
sold separately from the property containing them without the consent of the
Chargor;

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

without restriction sell, ist or lease, or concur in selfing, letting or leasing, or
vary the terms of, determine, surrender or accept surrenders of, leases or
tenancies of, or grant options and licences over or otherwise dispose of or
deal with, all or any part of the Secured Assets without being responsible for
loss or damage, and so that any such saie, lease or disposition may he made
for cash payable by instalments, loan stock or other debt obiigations or for
shares or securities of another company or other valuable consideration;

form and promote, or concur in forming and promoting, a company or
companies to purchase, lease, licence or otherwise acquire interests in ali or
any of the Secured Assets or otherwise, arrange for such companies to trade
or cease to trade and o purchase, lease, license or otherwise acquire all or
any of the Secured Assets on such terms and conditions whether or not
including payment by instalments secured or unsecured as he may think fit;

exercise ali voting and other rights aftaching to the Investments and Related
Rights, and stocks, shares and other securities owned by the Chargor and
comprised in the Secured Assets in such manner as he may think fit;

redeem any prior security and settle and pass the accounts of the person
entitied to the prior security so that any accounts so seftled and passed shall
{subiect to any manifest error) be conciusive and binding on the Charger and
the money so paid shall be deemed to be an expense properly incurred by
the Receiver;

purchase or acquire any land and purchase, acguire or grant any interest in
or right over land;

implement or continue the development of (and obtain all consents reguired
in connection therewith) and/or complete any buildings or structures on, any
real property comprised in the Secured Property and do all acts and things
incidental to the Sscured Property,

on behalf of the Chargor and without consent of or notice to the Chargor
exercise all the powers conferred on a landiord or a tenant by the Landlord
and Tenants Acts, the Rents Acts and Housing Acts or any other legislation
from time to time in force in any relevant jurisdiction relating to renis or
agricuiture in respect of any part of the Secured Property;

make calls conditionally or uncenditionally on the members of the Chargor in
respect of uncalled capital;

make, exercise or revoke any value added tax option to tax as ha thinks fit;
and
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(xxii} do all other acts and things including without limitation, signing and executing
all documents and deeds as may be considered by the Receiver to be
incidental or conducive to any of the matters or powers fisted here or granted
by law or otherwise incidental or conducive to the preservation, improvement
or realisation of the Secured Assets and to use the name of the Chargor for
all the purposes set out in this clause 13.

Remunsration
Santander may from time to time fix the remuneration of any Receiver appointed by it.
Delegation

Santander and any Receiver may delegate by power of attorney or in any other manner all or
any of the powers, authorities and discretions which are for the time being exercisabie by
Santander and the Receiver {as appropriate) under this Deed to any person or persons as it
shall think fit. Any such delegation may be made upon such terms and conditions (inciuding
the power to sub-delegate) as Santander and Receiver (as appropriate) may think fit.

Application of monies

Sections 109(8) and (8) (Appcintment, powers, remuneration and duties of receiver) of the
LPA 1925 shall not apply to a Receiver appointed under this Dead.

All monies received by Santander or any Receiver under this Deed and applied in discharge
of the Secured Liabilities shall be applied to the Secured Lisbilities in such order as
Santander may determine.

Santander and any Receiver may place any maney received, recovered or realised 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 cbligation to apply the same or any part of
it in or towards discharge of the Secured Liabilities.

Remedies and waivers

No failure to exercise, nor any delay in exercising, on the part of Santander or any Receiver,
any right or remedy under this Deed shall operate as a waiver, nor shall any single or partial
exercise of any right or remedy prevent or restrict any further exercise of that or any other
right or remedy. The rights and remedies provided in this Deed are cumulative and not
exclusive of any rights or remedies provided by law.

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

Protection of third parties

No person {including a purchaser) dealing with Santander or a Receiver of its or his agents
has an cbligation to enqguire of Santander, the Receiver or others whether the Secured
Liahilities have become payable, whether any power purported tc be exercised has become
exercisable, whether any Secured Liabilities or other monies remain outstanding, how any
monies paid to Santander or to the Receiver shall be applied or the status, propriety or validity
of the acts of the Receiver or Santander.
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The receipt of Santander or any Receiver shall be an absolute and a conclusive discharge to
a purchaser and shall relieve him of any obligation to see to the application of any monies
paid to or by the direction of Santander or any Receiver.

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

Motices

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 demand by
Santander will be effective at the time of personal delivery or at 9.00am on the second
Business Day after posting. A notice from the Chargor to Santander must be addressed to
The Securities Team, 6th South Admin, Bridle Road, Bootle, Merseyside L30 4GB and will be
effective on receipt, if received before 4.00pm on a Business Day, or otherwise on the next
Business Day.

Assignment

Santander and each member of the Group may assign or otherwise transfer or deal with all or
any of its rights under this Deed or any security created by or under it.

The Chargor may niot assign or otherwise transfer or deal with all or any of its rights or
obligations under this Deed in whole or in part or enter inio any transaction which would result
in any of those rights or obligations passing to ancther person or something having similar
effect.

Certificates and determinations

Any certification or determination by any member of the Group of a rate or amount is, in the
ahsence of manifest error, conclusive evidence of the matiers o which if relates.

indemnity

The Chargor shall promptly indemnify Santander and each other member of the Group and
every Receiver and delegate, agent, nominee, attorney or co-trustee appointed by Santander
{each an Indemnified Person) against any cost, loss or iiability together with any associated
VAT incurred by any of them as a result of:

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

{b) the exercise of any of the rights, powers, discretions and remedies vested in
Santander and each Receiver and delegate by the Finance Documents or by faw; and

{c) any default by the Chargor in the performance of any of the obligations expressed o
be assumed by it in the Finance Documents.

The Chargor shall indemnify Santander and each other member of the Group against any and
all costs, losses, liabiiities or expenses together with any associated VAT incurred by any of
them arising (directly or indirectly) out of or in connection with the business or any real
nroperty of the Chargor.
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21.3

22

23

231

23.2

233

23.4

23.5

238

23.7

1 - Debenture

Santander may indemnify itself out in respect of, and pay and retain, all sums necessary {0
give effect to the indemnity in this clause and shall have a fien on this Deed and the proceeds
of the enforcement of this Deed for all menies payable to it.

Exciusion of liability

The Chargor may not take proceedings against any officer, employee or agent of Santander
in respect of any claim it might have against Santander or in respect of any act or omissicn of
any kind by that officer, employee or agent in relation fo this Deed and any officer, empioyee
or agent of Santander may rely on this clause.

Miscellzneous

A member of the Group may set off any matured obligation due from the Chargor and unpaid
or any contingent obligation from the Chargor against any obligation {whether or not matured)
owed by that member of the Group to the Chargor, regardless of the place of payment,
hooking branch or currency of either obligation. If the obligations are in different currencies,
the member of the Group may convert either obligation at a market rate of exchange in its
usual course of business for the purpose of the set-off.

If a tarm of this Deed is or becomes illegal, invalid or unenforceable in any jurisdiction, neither
the legality, validity or enforceability of the remaining provisions nor the legality, validity or
enforceability of such term under the law of any other jurisdiction will in any way be affected
or impaired.

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

Any settiement, discharge or release between the Chargor and any member of the Group
shall be conditional upon no security or payment to or for that member of the Group by the
Chargor or any other persen being avoided or set aside or ordered te be refunded or reduced
by virtue of any law relating to bankruptcy, insolvency or liguidation or gtherwise.

if Santander or any member of the Group receives nofice of any other subsequent security or
other interest affecting any of the Secured Assets it may open a new account or accounts for
the Chargor in its books. if it does not do so then, unless it gives express written notice o the
contrary to the Chargor, as from the time of receipt of such notice by Santander, all payments
made by the Chargor to Santander or any member of the Group shall be treated as having
been credited to a new account of the Chargor and not as having been applied in reduction of
the Secured Liabilities.

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

The security created by this Deed is confinuing security and shall remain in full force and
gffect regardless of any intermediaie payment or discharge by the Chargor or any other
person of any or the Secured Liabilities. It is in addition to any other security held by any
member of the Group at any time for any of the Secured Liabilities, may be enforced without
first having recourse to any other rights of any member of the Group and is not in any way
prejudiced by any guarantee or security now or subsequently heild by any member of the
Group.
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241

242

243

28
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26.1

1 - Debenture

Unless otherwise stated in any Finance Document, a person who is not a party to this Deed
has ne 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
connection with it.

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

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1988, 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.

Fess, costs and expenses
Transaction sxpenses

The Chargor shall promptly on demand pay Santander the amount of all costs, fees and
expenses (including legal fees and stamp duties) together with any associated VAT
reasonably incurred by it in connection with the negotiation, preparation, printing, execution,
perfection and release of this Deed.

Enforcement and preservation costs

The Chargor shall, within 3 Business Days of demand, pay to Santander on a full indemnity
hasis the amount of all costs, fess and expenses (including legal fees and stamp duties)
together with any associated VAT incurred by Santander in connection with the enfarcement
of or the preservation of any rights under this Deed and proceedings instituted by or against
Santander as a consequence of taking or hoiding this Deed or enforcing these rights.

Interest on late payments

If the Chargor fails to pay any amount payablg 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 of 2% per year. Any interest accruing under this clause
24 3 shall be immediately payable by the Chargor on demand by Santander.

Governing law

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

Enforcement
Jurisdiction of English courts

{(a) The courts of England have exclusive jurisdiction to settle any dispute arising out of or
in connection with this Deed ({including a dispute relating to the existence, validity or
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1 - Debenture

termination of this Deed or any non-contractual obligation arising out of or in
connection with this Deed (Dispute).

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

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

26.2 Service of process

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

This Deed has been entered into as a deed on the date given at the beginning of this Deed.
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Schedule 1
Properties

Registered Land

Address or property description)

Unregistersd Land

28

1 - Debenture

Title
number



FLO0LLE LG EOGR0ER-OL

6¢

ssaujjl j2I8MD a3
JBA0D JO NOUY Jaguinu Aoijod fayod o ayeq paInsse sy Jainsuj 1oBisyn
salnod ueu-Aay

g sjnpsyag

aimusaeg - L



Schedule 3

Ralevant Agreements

30
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Schedule 4

Rent Account(s)

" Account Number

Sort Code

| Account bank

Designation

"Rent Account”
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Schedule 5
Key-man Policies

Part 1 - Form of notice of assignment

To; 4
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 pic as security trustee for itseif and
certain other members of its group {Santander} all our right, title and interest in and to the Key-man
Policies.

We hereby irrevocably and unconditicnaily authorise and instruct you:

1 without notice or reference to or further authority from us and without enguiring as to the
justification or the validity of those instructions, to comply only with any instructions from time
to time received by you fram Santander refating to the Key-man Policies (or any of them}; and

2 to pay all sums payabie by you under the Key-man Policies (or any of them) direclly to
Santander at:

Bank: @
Account number: &
Sort code: 'Y

or such other account as Santander may specify from fime to time,

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

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

Yours faithfully

for and on behalf bf
%

32
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Schedule

| Policy Insurad Life assured : Amount of cover .| Date of policy _
Number _ 8
Death Critical
- illness
K % @ K 4 #

1Attach form of acknowledgment]
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Part 2 - Form of acknowledgement

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

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

Dated: ¢

We acknowledge receipt of the notice of assignment {Notice) of which the above is 2 duplicate.
Terms defined in the Notice shall have the same meaning when used in this acknowledgement. We
confirm that:

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

(b} we will not agree to any amendment, waiver or release of any provision of any Key-
man Policy without the prior written consent of Santandear,

{c) we shall act in accordance with the Noftice;

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

{e) we do not have and have not claimed or exercised any right or claim against the
Chargor or exercised or attempted to exercise any right of set-off, counterciaim or
other right relating to any Key-man Policy.

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

For and on behalf of
linsurance company}

34
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Schedule &
insurance Policies

Part 1 - Form of notice of assignment

To: (#]
Dated: %
Dear Sirs

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

We hereby notify you that we have assigned to Santander UK pic as security trustee for itself and
certain other members of its group {Santander) ali our right, title and interest in and to the insurance
Policies.

We hereby irrevocably and unconditionally authorise and instruct you:

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

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

Bank: %
Account number; %
Sort code’ %

of such other account as Santander may specify from time to fima.

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

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

Yours faithfully

for and oh behé!f 6f
®

35
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Date of policy insured Policy type Policy number
e o * 0
[Attach form of acknowledgment]
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Part 2 - Form of acknowledgement

Ta: Santander UK ple
Securities Team
6th South Admin
Bridle Road
Bootle
Merseyside
L30 4GB

Teo: name of Chargor] {Chargor)
[address]

Dated: ¢

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

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

{b) we have noted Santander's interest as mortgagee and first loss payee on sach
Insurance Policy;

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

{d) we shall act in accordance with the Notice;

(e as at the date of this acknowledgement we have not received any notice of
assignment or charge of the Chargor's interest in any Insurance Policy or the
praceeds of any Insurance Folicy in favour of any other person; and

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

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

For and on behalf of

[insurance company]

37
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Schedule 7
Accounts

Part 1 - Form of notice of charge

To: linsert name and address of account holding institution]
Account number: ] {Account)
Sort code: 3
Account holder: L

We hereby notify you that we have charged by way of first fixed charge to Santander UK pic as
security trustees for itself and certain other members of its group (Santander) all our right, title and
interest in and to the monies from time to time standing to the credit of the Account.

We hereby irrevocably and unconditionally authorise and instruct you:

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

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

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

{a) you receive a notice in writing to the contrary from Santander;

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

{whichever occurs first).

Please sign and return the acknowledgement attached to one enclosed copy of this notice to
Santander and the other copy {0 us.

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

Yours faithfully

for and on behalf of ¢
Countersigned for and on behalf of
Santander:

[Attach form of acknowledgment]
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Part 2 - Form of acknowliedgement]

To Santander UK pic
Securities Team
&th South Admin
Bridle Read
Booile
Merseyside
L30 4GB

To: [name of Chargorl {Chargor)
[address]

Dated: ¢

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

Wae cenfirm that:

1 we shall act in accordance with the Notice;

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

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

For and on behalf of
Jaccount holding institution]

39
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Schedule 8
Qccupational Leases

Part 1 - Form of notice of assignment

TO: 4
Dated: &
Dear Sirs

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

We hereby notify you that we have assigned to Santander as security trustee for itself and certain
other members of its group (Santander) all our right, title and interest in and to the Lease (including
all rental income and other monies payable under the Lease).

We hereby irrevocably and unconditionally autherise angd instruct you:

1 without notice or reference to or further authority from us and without enquiring as to the
justification or the validity of those instructions, to comply only with any instructions from time
io time received by you from Santander relating to the Lease; and

2 to pay all sums payable by you under the Lease directly to our account at:
Bank; #
Account number: 4
Sort code: ¢

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

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

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

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

Yours faithfully

for and oh behaif of
%

40
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Schedule

[Description of Lease}

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

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

Baotle

Merseyside
L30 4GB

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

Dated:

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

confirm that:

(a)

(bj
{c)

(d)

(e)

{f)

(@)

The provisions

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

we shall act in accordance with the Notice;

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

no breach or default on the pari of the Chargor of any of the terms of such Lease will
be deemed to have occurred unless we have given nofice of such breach to
Santander specifying how o make goad such breach;

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

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

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

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

connection with it) are governed by English law.

For and on behalf of

Tenant]

1 -BEMES02-IETI0-ETA
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Schedule 9
Biocked Accounts

Part 1 - Form of notice of charge

To: [insert name and address of account holding institution)
Dated: #
Dear Sirs
Account number: 4 (Blocked Account)
Sort code: &
Account holder: %

We hereby notify you that we have charged by way of first fixed charge to Santander UK plc as
security trustee for itself and certain other members of its group (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 io Santander (or as it may
dirsct) prompily following receipt of written insiructions from Santander to that effect; and

2 to disciose 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:

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

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

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

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

Yours Taithfully

far and on behalf of
¢ Limited

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

To: Santander UK plc
Securities Team
6th South Admin
Bridle Road
Boolle
Merseysida
L30 4GB

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

Dated: ¢

We acknowledge receipt of the notice of charge (Notice) of which the above is a duplicate. Terms
defined in the Naotice 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 nofice 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 obligations arising out of or in
connection with it} are governed by English law.

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

Part 1 - Form of notice of assignment

To: )
Dated: @
Dear Sirs

The agreement described in the attached schedule {the Agreement)}

We hereby notify you that we have assigned to Santander as security trustee for itself and ceriain
other members of its group (Santander) all our right, titte and interest in and to the Agreement
{inciuding ali monies payabie under the Agreement).

We hereby irrevacably and unconditionally authorise and instruct you:

1 without notice or reference to or further authority from us and without enquiring as ‘e the
justification or the validity of those instructions, to comply only with any instructions from time
to time received by you from Santander relating to the Agreement; and

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

(the Account ) or such other account as Santander may specify from time o time.

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

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

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

Yours faithiully

for and on behalf of
3

10-BEORE0Z-E\IET 10-878 45



Schedule
[Description of Agreesment]

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

Tao: Santander UK plo
Securities Team
&ih South Admin
Bridie Reoad

Bootla

Merseyside
L30 4GB

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

Dated: ¢

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

confirm that:

(a)

(b)
(c)

{f)

(@

The provisions

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

we shall act in accordance with the Notice;

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

no breach or default on the part of the Chargor of any of the terms of such Agresment
will be deemed to have occurred uniess we have given notice of such breach to
Santander specifying how to make good such breach;

we have made all necessary arrangements for all future paymenis payabie under
such Agreement to be made inia the Account;

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

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

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

connection with it) are governed by English law.

For and on behaif of

[Counterparty]

10-S508E02-EV161 10578
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SIGNATURES TO THE DEBENTURE

Chargor

Executed as a deed by 3

Smart Manufacturing Limited Yoo
acting by a director in the presence of }  Director

PR A " T T TS TRRTT TS

Signatuce f-wntness

Name@&mgﬁ\\& 6 M
Address ]O\ me ﬁ ﬁw Bl }
NEhan... BN WE.

Board Approval

We hereby certify that the acceptance of, and entry into, this Debenture was approved by a resclution

of the Board of Directors of the Chargor properly passed on.......} RN Rt O
ST Bag WOV
...{Directaor)
Santander
Signed by )
)
duly authorised )
for and on behaif of }
Santander UK plc )]
48
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1 - Dehenture

~ .
This Debenture is made on HQLJ m} SN ‘ﬂm“‘”g 20 ol @ :

Betwesn

{1} Smart Manufacturing Limited (registered in England with number 07002019} whose
registerad office is at Clovelly Road Industrial Estate, Bideford, Devon, EX32 3HN {Chargor);
and

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

it is agreed
1 Definitions and interpretation
1.1 Definitions
in this Deed:
Account has the meaning given to it in clause 3.4{h) (First fixed charges)

Affiliate means, in relation to 2 person, a Subsidiary of that persan, a Holding Company of
that person or any other Subsidiary of that Holding Company, in each case, from time to time

Blocked Account means:

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

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

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

Event of Default means any svent of defaull {(howsoever defined) under any Finance
Document and any failure by the Chargor to satisfy any demand for payment under any
Finance Document

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

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

HWBEGHNAESTI0-ETE 1



1 - Dehenture

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

Group means Santander and its Affiliates

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

iA 1988 means the insoivency Act 1986

insurance Policies means all policies of insurance present and future in which the Chargor
has an interest {other than Key-man Policies and policies in respect of third party liability)
together with all monies payable in respect of those policies

intallectual Property means.

{a} any patents, trade marks, service marks, designs, busingss names, copyrights,
database rights, design rights, topography rights, domain names, moral rights,
inventions, confidential information, knowhow and any other associated or similar
intellectual property rights and interests anywhere in the word {which may now or in
the future subsist), and, in each case, whether registered or unregistered and

{) the benefit of all applications, rights to apply for and rights to use such assels
(including, without iimitation, any licences and sub-licences of the same granted by it
or to it) of the Chargor (which may now or in the future suhsist)

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

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

LPA 1925 means the Law of Property Act 1925

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

Properties mean the properties listed in schedule 1 {Properiies)

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

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

Relevant Agreement means:
{a) each Occupational Leass

{m any guarantee of Rental Income contained in, or relating {o, any Qccupations! Lease
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{c} sach other agreement designated as a Relevant Agreement by Santander and the
Chargor in writing whether pursuani io schedule 3 (Relevant Agreemsnts) or
otherwise

Rent Account means each account of the Chargor details of which are set out in schedule 4
{(Rent Account(s)) and any cther account designated as a Rent Account by the Chargor and
Santander in writing, as each such account may be renumbered or redesignated from fime io
time

Rental Income means the aggregate of all amounts paid or payable to or for the account of
the Chargor in connection with the lefting, iicence or grant of other right or use or ocoupation
of any part of any Secured Property

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

Secured Liabilities means all monies and habilities now or after the date of this Deed due,
owing or incurred by the Ghargor to any member of the Group whatscever, in any manner
and in any currency or currencies and whether present or future, actual or contingent,
whether incurred solely or jointly with any other person and whether as principal or surety,
together with all interest accruing on such monies and liabilities and all costs, charges and
expenses incurred by any member of the Group, except for any obligation which, i it were
included here, would constitute unlawful financial assistance, or its equivalent in any other
iurigdiction

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

Security Period means the period beginning on the date of this Deed and ending on the date
on which Santander is satisfied that the Secured Liabilities have been lrrevocably and
unconditionally satisfied in full and all faciiities made available by any member of the Group to
the Chargor have been cancelled

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

VAT means valus addad tax at the rate in force for the time being
Administration

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

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

{b) making an application for an administration order by petition shall be treated as
including a reference to making an administration application to the court under
Schedule B1 to the 1A 1986, appointing an administrator under paragraph 14 or 22 of
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that Scheduls, or giving notice under paragraph 15 or 26 of that Schedule of intention
to appoint an administrator or any sieps taken towards such application or notice.

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

{H

(i

(iii)

{iv)

{vii)

Vi)
{ix]

Santander, any member of the Group, the Chargor, or any other person shall
ke construed so as io include its successors in fitle, permitted assigns and
permitied transferees and, in the case of Santander, any person for the time
being appointed as security trustes for the Group;

assets includes present and future properties, revenues and rights of every
description (including any right to receive such revenuesy;

a Finance Document or any other agreement or instrument is a reference o
that Finance Document or other agreement or instrument as amended,
novated, supplemented or restated (however fundamentally) or replaced;

indebtedness includes any obligation {(whether incurred as principal or as
surety} for the payment or repayment of mongy, whether present or future,
actual or contingent;

a person inciudes any individual person, firm, company, corporation,
governmeani, state or agency of a staie or any association, trust, joint venture,
consortium or partnership {(whether or not having separate legal personality}
or any other entity or body of any description;

a regulation includes any regulation, ruls, official directive, request or
guideline (whether or not having the force of law but if not having the force of
law, then baing a type with which persons to which it applies customarily
comply) of any governmental, intergovernmental or supranational body,
agency, department or of any regulatory, self-reguiatory or cther authority or
organisation;

a provision of law is a reference to a provision of any treaty, legisiation,
regulation, decree, order or by-law and any secondary legislation enacted
under a power given by that provision, as amended, applied or re-enacted or
replaced {whether with or without madification) whether before, on or after
the date of this Deed;

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

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

Clause and schedule headings are for sase of reference only,

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

An Event of Default is continuing if it has not been waived io the satisfaction of
Santandar.

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



3.1

3.2

33

3.4

1 - Dabenture

Covanant to pay

The Chargor covenants with Santander as security trustee for itself and each member of the
Group to pay and discharge the Secured Liabilities when they become due for payment and
discharge.

Charging provisions
Genetal

All security created by the Chargor under this Deed is a continuing security for the payment
and discharge of the Secured Liabilities, is grantsd with full title guarantee in respact 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 Santander as security trustee for itself and each
member of the Group.

First legal morigages

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

Assignments
{(a) The Chargor assighs!
{iy the Relevant Agreements;
(iiy aill Rental Income and all other sums payable under any Occupsational Lease;
(it} the Key-man Folicies;
(v} the Insurance Policies; and

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

{b) The Chargor shall remain liable o perform all its obligations under each Relevant
Agreement, each Key-man Policy and each Insurance Policy.

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

(a) all interests and esiates in any freshold, leasehold or commonhold property now or
subsequently owned by it (other than any freshold, leasehold or commonhold
property effectively charged by way of legal mortgage under clause 3.2) and, in each
rase, all buildings and Fixiures on each such property;

() the proceeds of sale of its Secured Property and all licences to enter on or use any
Secured Property,

{c) the benefit of all other agreements, instruments and rights relating to its Secured
Property,
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{d} all plant, machinery, vehicles, computers, office and other equipment, all furniture,
furnishings, equipment and tools and any removals or repiacement of them, {together
Chattels) present and future and the benefit of all contracts, licences, warranties,
maintenance contracts relating to them and any renewals and replacements of them;

)] all stocks, shares, debenture security, securities, bonds and investments of any type
{including, but not limited to, all shares held by it in its Subsidiaries) held by it from
time to time {Investments) together with all Related Rights;

{f} all hook and other debis due to it and their proceeds {both collected and uncollected)
{together Debts) and all rights, guarantees, security or other colisteral in respact of
the Debis (or any of them) and the benefit of any judgment or order to pay a sum of
money and ail rights to enforce the Debts (or any of them},

(g} all monies from time to tims standing to the credit of sach Blocked Account;

(h) all monies from time to time standing to the credit of each account heid by it with any
bank, building society, financial institution or other person other than any Blocked
Account (each an Account);

1) ali its Intellectual Property;
(3 all its uncalled capital,
{i} the benefit of all authorisations, consenis, approvals, resolutions, licences,

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

(H to the extent that any assignment in clause 3.3 is ineffective as an assignment, the
asaels referred to in that clause.

Fioating charge

The Chargor charges by way of first fleating charge all its assets and undertsking wherever
located both present and future other than any assets effectively charged by way of legal
mortgage or fixed charge or assigned under clauses 3.2, 33o0r34.

Qualifying floating charge

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

Conversion of floating charge to a fixed charge

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

(a) an Event of Defauli is continuing; of

is)] in the opinion of any member of the Group that Floating Charge Asset is in danger of
being seized or any legal process or execution is being enforced against that Fioaling
Charge Assel,
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Automatic conversion of floating charge to a fixed charge

If (unless permitted in writing by Santander or expressly permitted under the terms of any
Finance Document):

(&) the Chargor creates or attempts 1o create any securily over any of its Fioating Charge
Assels;
() any person levies or attempis o levy any disiress, attachment, execution or other

legal process against any Floating Charge Asset, or

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

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

Small company moratorium

If the Chargor is an eligible company within the meaning of paragraphs 2 to 4 (inciusive) of
Schadule A1 to the 1A 19858, then the obtaining of a moratorium, inciuding any preliminary
decision, or investigation in terms of paragraph 43 to Schedule A1 of the 1A 1986 shall not
cause the floating charge created by this Deed to crystallise into a fixed charge, nor cause
restrictions which would not otherwise apply to be imposed on the disposal of its property and
assets by the Chargor.

Megative pledge

The Chargor shall not (without the prior written consent of Santander) create or permit o
subsist any security over any of its assels.

The Chargor shall not

{=2) sell, transfer or otherwise dispose of any of its assets on terms whereby they are or
may be ieased to or re-acquired by the Chargor or any other member of the group of
companies to which the Chargor belongs;

(b} sell, transfer or otherwise dispose of any of its receivables on recourse terms;

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

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

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

Restrictions on disposals

The Chargor shall not (without the prior written consent of Santander) enter inte a single
transaction of a series of transactions (whether related or not) and whether voluntary or
involuntary to sell, lease, transfer or otherwise dispose of any Secured Assets.
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Further assurance

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

(&) create, perfect, protect and maintain the security created or intended 1o be created
under or evidenced by this Deed or for the exercise of any righis, powers and
remedies of Santander provided by or pursuant to this Deed or by law;

{5} to confer on Santander secunity over any property and assets of the Chargor located
in any jurisdiction equivalent or similar to the securily intended to be conferred by or
pursuant to this Deed; and/or

{c) (if an Evant of Defaull iz continuing) to facilitate the realisation of the asseis which
are, or are intendad to be, the subject of the security created by or under this Deed.

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

Land Registry
Application for restriction

(=) in relation to land and buildings situated in England and Wales title to which is
registered or i3 to be registered at the Land Registry, the Chargor consents fo an
application being made to the Chief Land Registrar for registration of a restriction on
the register of title of all present and future registered freehold, leasehold or
commonhold properly of the Chargor (and any unregistered properiies subject to
compuisory first registration at the date of this Dead).

(b} The Chargor confirms that so far as any of the Secured Properiy is unregisiered,
such land is not affected by any disclosable overriding interssts within the meaning of
the Land Regisiration Act 2002 or the Land Registration Rules 2003.

Tacking and further advances

Certain members of the Group are, subject io the terms of the Finance Documents, under an
obligation to make further advances to the Chargor and this sscurity has been made for
securing such further advances. Each member of the Group and the Chargor by this Deed
consent to an application being made to the Chief Land Registrar 1o enter a note of such
obligation on the register of title 1o all present and future registered property of the Chargor
(and any unregistered properties subject {o compuisory first registration at the date of this
Dead).

Future property

i the Chargor acguires {(or intends to acquire) any freehold or leasehold or other infarest in
property after the daie of this Deed it must:

(&) noiify Santander immediately of such acquisition or its intention to acguire such
propeity;
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immadiately on request by Santander and at the cost of the Chargor, execute and
deliver 1o Santander, a legal morigage in favour of Santander (as security trustes for
itself and each member of the Group) of such property in such form as Santander
rmay reguireg,

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

if the title to such freehold or leasehold property is registered at the Land registry or
required to be s0 registered, to give the Land Registry written notice of the security;
and

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

8 Motices of assignments and charges

8.1 Relevant Agreementis

(a)

(e}

The Chargor shali give notice in the form specified in part 1 (Forms of notice of
assignment) of schedule 10 to sach counterparty to each Relevant Agreement that
the Chargor has assigned to Santander all its right, title and interest in the Relevant
Agresment:

{i in the case of a Relevant Agreement subsisting at the date of this Deed, on
the daig of thiz Deed, and

{in in the case of a Relevant Agreement coming into existence after the date of
this Deed, upon the Chargor entering into that Relevant Agresmeant.

The Chargor shall use reasonable endeavours fo precure that the recipient of each
such notice acknowledges that notice in substantially the form specified In part 2
(Form of acknowledgement) of schedule 10 within 5 Business Days of that notice
being given.

82 Rental income

(a)

1O BEOSA U8 TI0ATE

The Chargor shall give notice in the form specified in part 1 (Forms of notice of
assignment) of schedule 8 to each tenant under each Cccupational Lease that the
Chargor has assigned to Santander all its right, title and interest in the Rental Income
and other monies payable under that Gccupational Lease:

(i in the case of an Occupational Lease subsisting at the date of this Deed, on
the date of this Deed; and

(i) in the case of an Occupational Lease coming into existence after the date of
this Deed, upon the Chargor entering into that Occupational Lease.

The Charger shall use reascnable endeavours to procure that the recipient of each
such notice acknowisdges that notice in subsiantially the form specified in part 2
(Form of acknowledgement) of schedule 8 within 5 Business Days of that notice
being given.



1 - Debenturse

8.3 Key-man Policies and Insurance Policies

(&)

The Chargor shall give notice in the form specified in part 1 (Form of nctice of
assignment) of schedule 5 o each insurer under each Key-man Policy and shali give
notice in the form spacified in part 1 (Form of notice of assignment) of schedule 6 to
each insurer under each Insurance Policy that the Chargor has assigned io
Santander sl its right, title and interest in that Key-man Policy or Insurance Policy (as
applicabie):

() in the case of a Key-man Policy or insurance Policy subsisting at the date of
this Deed, on the date of this Deed; and

{ii} in the case of s Key-man Policy or Insurance Policy coming info existence
after the date of this Deed, on that Key-man Pelicy or Insurance Policy being
put on risk.

The Chargor shall use reasonable endeavours to procure that the recipient of each
such notice acknowledges that notice in substantially the form specified in part 2
(Form of acknowledgement) of schedule 5 (in the case of each Key-man Palicy} or in
part 2 (Form of acknowledgement) of schedule 6 {in the case of each Insurance
Policy) within & Business Days of that notice being given.

8.4 Blockad Accounts

(&)

The Chargor shall give notice in the form specified in part 1 (form of notice of charge}
of schedule 9 to the financia! institution at which each Blocked Account is held (if that
financial institution is not Santander) that the Chargor has created a fixed charge over
the balance standing to the credit of that Blocksd Account:

(i) in the case of a Blocked Account held by the Chargor at the date of this
Dead, on the date of this Deed; and

{ii} in the case of a Blocked Account opened after the date of this Deed, on that
Biocked Account being opened.

The Chargar shall use reasonabie endeavours to procure that the recipient of each
such notice acknowledges that notice in substantially the form specified in par 2
{Form of acknowledgment) of schedule 9 within 5 Business Days of that notice being
given.

8.5 Accounis

{a)

(b)

O-AR0BLIZ-ENETIDSTE

The Chargor shall give notice in the form specified in part 1 (Form of notice of charge)
of schadule 7 to the financial institution at which such Account is heid (if that financiai
institution is not Santander) that the Chargor has created a fixed charge over the
halance standing fo the credit of that Account:

() in the case of an Account hald at the date of this Deed, on the date of this
Desd; and
{i) in the case of an Account opengd after the date of this Deed, on that Account

being opened.

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

10
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{Form of acknowledgement) of schedule 7 within 5 Business Days of that notice
being given.

Undertakings

The Chargor undertakes to Santander that during the Security Period:

9.1 Real property

(&)

{03

{e

10-8ECE502HVIG1I0-678

Access

It will aliow Saniznder and such person or persons as Santander nominates to enter
on any part of its Secured Property.

Repair

{n it shall kesp its Secured Property in good and substantial repair and condition
and decorative order.

{1 it shall repair any defect or damage to any of its Secured Property promplly
and if it fails o do so Santander may, but shall not be obliged to, do s0.

Planning

It shall not do or allow to be done or fail to do anything which may infrings or
contravene any statute or regulation governing or controlling the use or development
of its Secured Property, nor apply for planning permission.

Planning directions

{i) Within 5 Business Davs of receipt by it of any notice or arder (Rirection)
sarved on or issuad io it by any local or other authority in respect of any part
of its Secured Property, it shall give full particulars of the Direction to
Santander and, if requested to do so by Santander, produce the Direction or
a copy of it to Sanfander.

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

{iify it shall at the request of Santander {but at the cost of the Chargor} make or
join with Santander in making such objections, representations against,
appealing against or in respect of any proposal contained in the Direction as
Santander shall desm necessary or desirable in order to protect Santander's
interests.

Development

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

(k!



1 - Rebenture

{f Deposit of title deeds

It shall deposit with Santander all deeds and documents of title relating o its Secured
Property.

(@) Cutgoings

It will punctually pay and indemnify Santander and any Receiver against all present
and future rents, rates, taxes, assessments and oulgoings of whatsoever nature
imposed on or payable in respect of its Secured Property or any part of it or payable
by the owner or occupier of it

{h) Investigation of title

On request by Santander, it shall grant Santander or its advisers (at the cost of the
Chargor) all facilities within its power o enable Santander or its advisers or delegates
to carry out such investigations of title to and enquiries into iis Secured Properiy or
other Secured Assets as may be carried out by a prudent morigagee or chargee.

), Overriding interests

it shall not, without the prior written consent of Santander, enfer info any onerous or
restrictive obligations affecting the whole or any part of any Secured Property of
create or permit fo arise any overriding interest, eassment or right whatever in or over
the whole or any part of any Secured Property.

5.2 Leases
(&) Lease and covenant compliance

it shall:

{i) perform all its obligations, covenants and stipulations contained in any lease
or agresment for lease under which it holds an interest in a Secured Property
or to which any of its Secured Property is subject;

{ii) properly perform (and indemnify Santander and each Recelver for any
breach of) any covenants and stipulations of whatsoever nature affecting any
of its Secured Property,;

{iii} not make any slection or take any other action s0 as 1o alier the treatment of
any Occupational Lease for the purposes of value added tax;

{iv) not serve notice on any former tenant under any Occupational Lease under
section 17(2) of the Landiord and Tenant (Covenants) Act 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
of the LPA 1925 or any proceedings commenced or steps taken against i for
the forfeiture of any lease under which it holds an interest in a Secured
Property.

{b} Mo variation to lease

1 LBEBETR MG I0-67E 12
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It shall not without the prior written consent of Santander alter or vary or agree to alter
or vary the terms of any lease under which it holds any Secured Property or any
lease to which any Secured Properiy is subject.

Mo surrender or termination

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

Compliance by tenants

it shall use reascnable endsavours to procure that each tenant under an
Occupational Lease complies with the terms of that Occupational Lease in a proper
and timely manner.

Lease or right to cooupy
It wiil not without the prior wiitten consent of Santander:

{3 grani any lease or tenancy or exercise any other power of leasing of the
whole or part of any Secured Property; or

{iiy grant any person any centractual licence or the right to occupy any Secured
Property or part with possession of it.

Forfeiture

it shall not do or permit anything which may render any lease or agresment for lease
under which it holds an interest in 8 Secured Progerty, or to which the Secured
Property is subject, liable to forfeiture or otherwise determinabie.

9.3 Chattels

it shall keep all Chatiels comprised in its Secured Assets in good and substantial repair and in
good working order and condition.

0.4 insurance

(&)

{b)

(c)
()

10-BE0BS0Z-BV161 10678

it shall keep its business and assets insured at all times with reputable insurers in a
form and amount and against such risks (including insurance for any environmeantal
risks) as Santander considers a prudent company carrying on the same or
substantially similar business as the Chargor would effect.

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

It shall not do or permit to be done anything to render the insurance void or voidable

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

(B

13



(e}

1 - Debenture

{A) Santander is named as composite insured in respect of s own
separagte insurable interest under each policy of insurance {other
than public liability and third party liabilly insurances where clause
8. 4{cd)((B) shall apply) maintained by i or any person on s behalf in
accordance with clause S.4(a) but withowt Santander having any
liability for any premium in relation to such palicy of insurance;

{B) in respect of public liability or third party liabifity insurances the name
of Santander be noted on sach poiicy of insurance as mortgages;
and

{ii) each policy of insurance shall contain a standard morigagee clause wheraby,

among other things, the insurance shall not be vitiated or avoided s against
a morigagee nolwithstanding that # could otherwise be so against the
Chargor.

It shall ensure (save where Santander agrees otherwise in writing) that each policy of
insurance shall contain a provision to the effect that the insurance shall not be
invalidated as against Santander for non-paymeant of any premivm due without the
insurer first giving to Santander not iess than 10 Business Days' written notice.

if the Chargor shall be in default of effecting or maintaining insurances or in producing
any such policy or receipt to Santander on demand, Santander may take out or renew
such insurances in any sum which Santander may think expedient and ali monies
expended and costs incurred by Santander under this provision shall be for the
account of the Chargor.

Subject to any statutory or contractual restriction arising before the date of this Deed,
at the option of Santander, any procesds of insurance shall be applied fowards the
repayment of the Secured Liabilities,

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

it shall procure that there is given to Santander capies of the insurances in which it
has an interest, and such other information in connecticn with them as Santander
may reasonably reguire. It will notify Santander in writing of all renewals, material
variations and canceliations of policies made or, to its knowledge, threatened or
pending.

a5 it must procure that the policies of insurance comply with the following requirements:

@)

H-HAOES0R OIS IDGTE

each such policy must contain:

{i) & non-invalidation and non-vitigtion clause under which the policy will not be
vitigted or avoided as against any insured party as a result of any
circumstances beyond the conirol of that insured parly or any
misrepresentation, non-disclosure, or breach of any policy term or condition,
an the part of any insured party or any agent of any insured party;

(i) a waiver of the rights of subrogation of the insurer as against the Chargor,
Santander and the tenants of any Secured FProperty, and
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{a) a loss payee clause in such terms as Santander may reasonably require in
respect of insurance claim payments otherwise payable to the Chargor,

the insurers must aive at least 30 days' notice {or a shorter period with Santander's
prior written consent) to Santander if any insurer proposes fo repudiate, rescind of
cancel any policy of insurance, to treat it as avoided in whole or in part, to treat it as
expired due to non-payment of premium or otherwise decline any valid ciaim under it
by or on behalf of any insured party and must give the opportunity to rectify any such
non-payment of premium within the notice period, and

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

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

it must promptly notify Santander oft

(@)
()

{c)

{d)

it must:
{a)
{b)

{c)
()

(e}

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

any amendment, supplement, extension, termination, avoidance or cancellation of
any of the policies of insurance made of, to its knowledge, threatened or pending;

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

any event or circumstance which has led or may lead to a breach by the Chargor of
any term of this clauses.

comply with the terms of the policies of insurance;

not do or permit anything 1o be done which may make void or voidable any of the
policies of insurance;

comply with all reasonable risk improvement requirements of its insurers;

ensure that each premium for the policies of insurance is paid promptly and in any
event prier to the commencement of the period of insurance for which that premium is
payable; and

ensure that all other things necessary are done $0 as to keep each of the policies of
insurance in force.

Book and other debis

15
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it shall collect and realise the Debts in the ordinaty course of trading as agent for
Santander and pay their proceeds info its account with Santander immediately on
receipt. It shall hold all such proceeds on trust for Santander pending payment of
them into that account.

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

910  Investments and Related Rights

(=)

()

(f)

BB EVIB TR

On the later of:
{i} the date of this Deed; and
{ii} the date of acquisition of those Investments or Related Rights,

it shall:

(&) deliver to Santander all certificates of title and other documents of
sitle or evidence of ownership in respect of its Investments and the
Related Rights; and

(B} deliver to Santander such transfer documents {with the transferes left
biank) or any other documents as Santander may reguire of
otherwise request in respect of those Investments and Related
Rights.

Until any steps are taken to enforce the security created by or under this Deed, it shall
he entiled to receive and retain all dividends, distributions and other monies
receivable in respect of its investments and Related Rights.

it shall not exercise its voting and other rights in respect of its Investments and
Related Rights in a manner which is likely to be prejudicial to the interests of any
member of the Group.

It shall make all payments which may become due and payable in respect of any of its
Investments and Related Rights. If it fails to make any such payments, Santander
may but shall not be obliged to make such payment on its behalf. Any sums 50 paid
by Santander shall be repayable by the Chargor 1o Santander on demand and
pending such repayment shall constitute part of the Secured Liabilities.

It shall remain liable to observe and perform ail of the conditions and obligations
assumed by it in respect of its Investments and Related Rights and Santander shail
not be required to perform or fulfil any of its obligations in respect of any Investments
or Related Rights.

It shall comply with any notice served on it under the CA 2006 or pursuant to the
articles of association or any other constitutional document of any relevant entity in
respect of or in connection with the Investments or Related Rights and will promptly
provide to Santander a copy of that notice.

immediately on conversion of any of its Investments or Related Rights from &
certificated to an uncerificated form, and on the acquisition by it of any Investments
or Related Rights in an uncertificated form, it shall give such insiructions or directions
and take such other steps and enter into such documentation as Santander may

16



9.1

10

104

10.2

103

11

12

12.1

12.2

1 - Debenture

require in order to protect or preserve the security intended to be created by this
Dead.

General

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

Power to remedy

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

if the Chargor fails to perform any obligation or other covenant affecting the Secured Property
ar ofher Secured Asset, the Chargor shall permit Santander or its agents and contractors o
enter on the Secured Property, to comply with or object to any notice served on the Chargor
relating to the Secured Property or other Secured Asset and to take any action Santander
may reasonably consider expedient to prevent or remedy any breach of any such term of o
zomply with or object to any such notice.

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

Security power of aftorney

The Chargor, by way of security, irrevocably and severally appoints Santander, each
Receiver and any of their delegates or sub-delegales {o be its attorney to taice any action
which the Chargor is obiiged to take under this Deed. The Chargor ratifies and confirms
whatever any attorney does or purperts to do pursuant to its appointment under this clause
11.

Enforcement of security
When security is enforceable

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

Acts of enforcement

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

{a) enforce all or any part of the security created by or under this Deed in any manner it
zees fif;

(b} exercise its rights and powers conferred upon morgagees by the LPA 1925, as varied
and extended by this Deed, and rights and powers conferred on a Receiver by this
Deed, whether or not it has taken possession or appointed a Receiver to any of the
Secured Assals;

{c) appoint a Receiver i ali or any part of the Secured Assets;

0-8508E-SIGTI0878 17



12.3

12.4

126

12.8
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{d} appoint an administrator in respect of the Chargor and take any steps to do so;

{e) exercise its power of sale under section 101 of the LPA 1825 {as amended by this

Deed); or
{f} if permiited by law, appoint an administrative receiver in respact of any Chargor.
Right of appropriation

To the extent that the security created by this Deed constitutes a "security financial collateral
arrangement” and the Secured Assets constilute "financial collateral” for the purpose of the
Financial Collateral Arrangemeants (No 2) Regulations 2003 (Regulations), Santander shall
have the right on giving pricr 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
the Secured Liabiliies. The parties agree that the value of the appropriated Secured Asssls
shall be, in the case of cash, the amouni of cash appropriated and, in the case of Investments
determined by Santandar by reference fo any publicly available market price in the absence
of which by such other means as Santander (acling reasonably) may select including, without
fimitation, an independent valuation. For the purpose of Regulation 18(1) of the Regulations,
the Chargor agrees that any such determination by Santander will constitute a valuation "in a
cammercially reasonable manner”.

Statutory powers - general

{a) For the purposes of all powers implied by statuts, the Secured Liabilities are deemed
to have become due and payable on the date of this Deed.

(b}  Section 103 of the LPA 1825 and section 93 of the LPA 1925 do not apply to the
security constituted by or under this Dead.

{c} The statutory powers of ieasing conferred on Santander are extended so that, without
the need to comply with any provision of section 99 or section 100 of the LPA 1825,
Santander is empowerad to lease and make agreements for lease at a premium or
otherwise, accept surrenders of leasas and grant oplions or vary or reduce any sum
payable under any leases or tenancy agreemenis as it may think fit.

(4} Fach Receiver and Santander is entitled to all the rights, powers, privileges and
immunities conferred by the LPA 1925 and the 1A 1988 on morigagess and
Receivers.

Mortgagee in possession - no Hability

Neither Santander nor any Receiver will be Jiable, by reason of entering into possession of a
Secured Asset, to account as mortgages in possession or for any loss on realisation or for
any default or omission for which a mortgagse in possession might otherwise be liable.

Redemption of prior morigages

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

{a) redeam any prior form of security over any Secured Assetl, and/or

(b procure the transfer of that security to itself, andfor
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settle and pass the accounts of any prior mortgagee, chargee ar encumbrancer which
once s0 settled and passed shall be conclusive gnd binding on the Chargor.

12.7  Investments - following an Event of Default

{a)

{b)

{c)

{d)

If an Event of Defaull is continuing, the Chargor shall on request by Santander:

(D deliver to Santander such pra-stamped stock transfer forms or other transfer
documents as Santander may require fo enable Santander or itg nominee or
nominess to be registerad as the owner of, and to obtain legal and beneficial
title to, the Invesimenis and Related Rights referred io in such request;

(i) provide to Santander certified copies of all resolutions and authorisations
approving the execution of such transfer forms and registration of such
fransfers as Santander may reasonabiy reguire;

(il procure that each such transfer is prompily registered by the relevant
company or other entity;

{iv} procure that, immediately on their issue, all share cerificates or other
documeants of fitle in the appropriate form, in respect of the relevant
Investments and Related Rights, are delivered fo Santander in sach case
showing the registered holder as Santander or its nomines or nominses {as
applicable}; and

) exarcise all voling rights in respect of the Investmenis and Related Rights
only in accordance with tha instructions of Santander.

Al any time while an Event of Default is continuing, Santander may complete any
transfer documents held by it in respect of the Investiments and Related Righis in
favour of iiself or such other person or nominee as it shall select.

Ab any time after the securily created by or under this Deed has becoms enforceable,
Santander and its nominee or nominess may sell all or any of the Invesiments and
Related Rights in any manner parmitted by law and on such terms as Santander shall
in its absolute discretion determine.

i the Chargor receives any dividends, distributions or other monies in respect of is
Investments and Related Righis at & time when Santander has made a request under
clause 12.7{a) or iaken any steps fc enforce the security creafed by or under this
Deed under clause 12.2, the Chargor shall immediaisly pay such sums received
directly to Santander for application in accordance with clause 15 {Application of
moenies) and shall hold all such sums on trust for Santander pending payment of them
to such account as Santander shall direct.

13 Recelver

131 Appointment of Receiver

{a)

AL-BEOSE02SVIG Y 10ETR

{i} Al any time after any security crealed by or under this Deed is enforcesabie,
Santander may appoint & Receiver to all or any part of the Secured Asssls in
accordance with clause 12.2{c} (Acts of enforcement).
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(it} At any time, if so requested in writing by the Chargor, without further notice,
Santander may appoint a Receiver to all or any pait of the Securad Assels as
if Santander had become entitled under the LPA 1925 to exercise the power
of sale conferred under the LPA 1025,

(o) Any Receiver appointed under this Deed shall be the agent of the Chargor and the
Charger shall be solely responsible for his acts or defauits and for his remuneration
and liable on any contracts or engagements made or entered into by him and in no
circumstances whatsosver shall Santander be in any way responsible for any
misconduct, negligence or defaull of the Receiver.

{c) Where the Chargor is an gligible company within the meaning of paragraphs 2 to 4
{inclusive) of Schedule A1 to the 1A 1986

{H obtaining a moratorium; or

(i) anything done with a view to obtalning @ moratorium  including any
preliminary decision or investigation in terms of paragraph 43 of Schedule A1
to the 1A 1986,

shall not be grounds for appeintment of a Receiver.
132  Removal

Santander may by written notice remove from time to time any Receiver appointed by It
(subjact to the provisions of section 45 of the iA 1986 in the cass of an administrative
receiver) and, whenever it may deem appropriate, appoint a new Recejver in the place of any
Receiver whose appointment has terminated.

13.3 Powers of Receiver

(@) In addition to those conferred by the LPA 1925 on any Receiver appointed under that
Act, each Receiver has, and is entitied to exercise, all of the rights, powers and
discretions et out in this clause 13.3.

() If there is more than one Receiver holding office at the same time, unless the
document appointing him states otherwise, each Receiver may exercise all of the
powers conferred on a Receiver under this Deed or under the 1A 1888 individually and
o the exclusion of any other Recelvars.

{c) A Receiver of the Chargor has ali the rights, powers and discretions of an
administrative receiver under the 1A 1986,

{d) A Recelver may:
i i the name of the Chargor:

(A do all other acts and things which he may consider expedient for
reglising any Secured Asset; and

(B) exercise in relation to any Secured Asset all the powers, authorities
and things which he would be capable of exercising if he were ifs
absolute beneficial owner,
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(i)

(iii)

(iv)

(v)
(v}

(vii)

(viiiy
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raise and borrow money {either unsecured or on the security of any Seacurad
Asset, either in priority to the security constituted by this Deed or otherwise)}
on any terms and for whatever purpose which he thinks fit. No person
lending that money need enguire as to the propriety or purpose of the
exercise of that power or to check the application of any money 8o raised oF
borrowed;

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

seftie, adiust, refer to arbitration, compromise and amangs any claims,
accounts, disputes, guestions and demands with or by any person whe is oF
claims to be a creditor of the Chargor or relating in any way to 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 itseif as Receiver, appoint and discharge managers, officers,
agents, accountants, servants, workmen and cthers upon such terms as 1o
remuneration or otherwise as he may think proper and may discharge any
such persons appointed by the Chargor;

let any Secured Asset for any term and at any rent {with or without a
premium) which he thinks proper and may accept a surrender of any lease or
tenancy of any Secured Assets on any terms which he thinks fit {inciuding the
payment of money {o a lessee or tenani on a surrendery;

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

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

{A) make and effect all repairs and insurances and do all other acts
which the Chargor might do in the ordinary conduct of iis business be
they for the protection or for the improvement of the Secured Assels,

(B) commence andior complete any building operations on the Secured
Property or other Secured Asset; and

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

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

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

form a Subsidiary of the Chargor and fransfer 1o that Subsidiary any Secured
Asset;

without restriction sell, let or lease, or concur in selling, letting or leasing, or
vary the terms of, determing, surrender or accept surrenders of, lgases or
tenancies of, or grant options and licences over or otherwise dispose of or
deal with, all or any part of the Secured Assets without being responsibie for
foss or damage, and so that any such sale, lease or disposition may be made
for cash payable by instalments, loan stock or other debt obligations or for
shares or securities of ancther company or other valuable consideration;

form and promete, of concur in forming and promoting, a company or
companies to purchase, lease, licence or otherwise acquire intsrests in all or
any of the Secured Assets or otherwise, arrange for such companias to frade
or cease o trade and o purchase, lease, license or otherwise acquire all or
any of the Secured Assels on such terms and conditions whether or not
including payment by instalments secured or unsscured as he may think fit;

exercise all voting and other righis altaching to the Investments and Related
Rights, and stocks, shares and cother securities owned by the Chargor and
comprised in the Secured Assets in such manner as he may think fit;

redesrn any prior security and settle and pass the accounts of the persen
entitled to the prior security so that any accounts so seitled and passed shall
{subject {0 any manifest error) be conclusive and binding on the Chargor and
the money so paid shall be deemad fo be an expense properly incurred by
the Receiver,

purchase or acguire any land and purchase, acquire or grant any interest in
or right over land;

implement or continue the development of {and obiain all consents required
in connection therewith} and/or complete any buildings or structures on, any
real praperty comprisad in the Secured Property and do all acts and things
incidental to the Secured Properiy;

on behalf of the Chargor and without consent of or notice to the Chargor
exercise all the powers conferred on a landiord or 2 tenant by the Landiorg
and Tenanis Acts, the Rents Acts and Housing Acts or any other legislation
from time fo time in force in any relevant jurisdiction relating to renis or
agricuiture in respect of any part of the Secured Property,

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

make, exercise or revoke any value added tax option o tax as he thinks fit;
and
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{(xxiiy do all other acts and things including without limitation, signing and executing
all documents and deeds as may be considered by the Receiver to be
incidental or conducive to any of the maiters or powers listed here or granted
by law or otherwise incidental or conducive to the preservation, improvermnent
or realisation of the Secured Assefs and to use the name of the Chargor for
all the purposes set out in this clause 13.

Remuneration
Santander may from time to time fix the remuneration of any Receiver appointed by it.
Delegation

Santander and any Receiver may delegate by power of attorney or in any other manner all or
any of the powers, authorities and discretions which are for the time being exercizable by
Santander and the Receiver (as appropriate) under this Deed to any person or persons &s it
shall think fit. Any such delegation may be made upon such terms and conditions (including
the power to sub-delegate) as Santander and Receiver (as appropriate) may think fit.

Application of monies

Sections 109(8) and (8) {Appointment, powers, remuneration and duties of receiver) of the
LPA 1925 shall not apply to a Receiver appointed under this Deed.

All monies received by Santander or any Receiver under this Deed and applied in discharge
of the Secured Liabiliies shall be applied to the Secured Liabilities in such order as
Santander may determine.

Santander and any Receiver may place any money received, recovered or realised pursuant
1o 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 apply the same or any part of
it in or towards discharge of the Secured Liabilities,

Remedies and waivers

Mo failure to exercise, nor any delay in exercising, on the part of Santander or any Receiver,
any right or remedy under this Deed shall operate as a waiver, nor shall any single or partial
exercise of any right or remedy prevent or restrict any further exercise of that or any other
right or remedy. The righis and remedies provided in this Deed are cumulative and not
exclusive of any rights or remedies provided by law.

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

Protection of third parties

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

D-BECRRO B BT I0ETE 23



17.2

17.3

18

18

18.1

192

20

21

21.1

1.2

1 - Dehenture

The receipt of Santander or any Receiver shall be an absclute and a conclusive discharge to
a purchaser and shall relieve him of any obligation to see {0 the application of any monies
paid to or by the direction of Santander or any Receiver.

in clauses 17.1 and 17.2, purchaser includes any person acquining, for money or monies
worth, any lease of, or security over, or any other inferest or right whatsoever in relation o,
the Secured Assets or any of them.

Motices

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 nofice or demand by
Santander will be effective at the fime of personal delivery or at 9.00am on the second
Business Day after posting. A natice from the Chargor to Santander must be addressed 10
The Securities Team, 6th South Admin, Bridle Road, Bootle, Merseyside L30 4GB and will be
effective on receipt, if received before 4.00pm on a Business Day, or otherwise on the next
Business Day.

Assignment

Santander and each member of the Group may assign ot otherwise transfer or deal with ail or
any of its rights under this Deed or any security created by or under it

The Chargor may not assign or otherwise transfer or deai with all or any of its rights ar
obligations under this Deed in whole or in part or enter into any transaction which would result
in any of those rights or ohligations passing to another person or something having similar
effect.

Certificates and deferminations

Any certification or determination by any member of the Group of a rate or amount is, in the
aheance of manifest error, conclusive evidence of the matters o which it relates.

Indemnity

The Chargor shall promptly indemnify Santander and each other member of the Group and
every Receiver and delegate, agent, nominee, attorney or co-trustee appointed by Santander
{each an indemnified Person) against any cost, loss or liability together with any associated
VAT incurred by any of them as a result of.

{2} the taking, holding, protection or enforcement of this Deed;

{(b) the exercise of any of the rights, powers, discretions and remedies vested in
Santander and each Receiver and delegate by the Finance Documents or by law; and

{c) any default by the Chargor in the performance of any of the ohligations expressed 10
be assumed by it in the Finanse Documents.

The Chargor shall indemnify Santander and each other member of the Group against any and
all costs, losses, liabilities or expenses together with any associated VAT incurred by any of
them arising (directly or indirectly) out of or in connection with the business or any real
property of the Chargor.
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Santander may indemnify itself out in respect of, and pay and retain, all sums necessary o
give effect to the indemnity in this clause and shall have a lien on this Deed and the procesds
of the enforcement of this Deed for all monies payable fo it.

Exclusion of Hability

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

Miscellaneous

A member of the Group may set off any matured obligation due from the Chargor and unpaid
or any contingent obligation from the Chargor against any obligation {whether or not matured)
owed by that member of the Group to the Chargor, regardiess of the place of payment,
booking branch or currency of either obligation. |f the obligations are in different currencies,
the member of the Group may convert either obligation at a market rate of exchange in its
usual course of business for the purpose of the set-off,

i a3 term of this Deed is or becomes illegal, invalid or unenforceable in any jurisdiction, neither
the legality, validity or enforceability of the remaining provisions nor the legality, validity or
enforceability of such term under the law of any other jurisdiction will in any way be affected
or impaired,

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

Any seitlement, discharge or release between the Chargor and any member of the Group
shall be conditional upon no security or payment to or for that member of the Group by the
Chargor or any other person being avoided or set aside or ordered to be refunded or reditced
by virtue of any law relating to bankrupicy, insolvency or liquidation or otherwise.

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

I Santander enforces the security constituted by or under this Deed at a time when no
amounts are due to any member of the Group but &t a time when amounis may or will
become due, Santander (or the Receiver) may pay the procesds of any recoveries effected
by it into an interest bearing suspense account.

The security created by this Deed is continuing security and shall remain in full force and
effect regardless of any intermediate payment or discharge by the Chargor or any other
person of any or the Secured Liabilities. It is in addition to any cther security held by any
member of the Group at any time for any of the Secured Liabilities, may be enforced without
first having recourse to any other rights of any member of the Group and is not in any way
prejudiced by any guarantee or sectirity now or subsequently hald by any member of the
Group.
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Uniess otherwise stated in any Finance Document, a perscn who is 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 info under or in
conneciion with it.

Santander will not be fiable for any action taken by it (or any omission to take action) under or
in connection with this Deed unless directly caused by its gross negligence or wilfud
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 of the
attempted or purported exercise of, or the failure to exercise any of, their respeciive powsrs
unleas such loss or damage is caused by its gross negligence or wilful acts of default and
recklessness. Neither Santander nor any Receiver shall be liable for any losses, liabilities or
expenses arising from any act, daefaull, omission or misconduct on the part of any delegate to
whom any powers, authorities or discretions are delegated.

For the purposes of section 2 of the Law of Property {Miscellaneous Provisions) Act 1988, the
terms of the Finance Documents and of any side letters relating to the Finance Documents
and the Secured Liabilities are incorporated into this Deed.

Fees, costs and expenses
Transaction expenses

The Chargor shall promptly on demand pay Santander the amount of all costs, fees and
expenses (including legal fees and stamp duties) together with any associated VAT
reasonably incurred by it in connection with the negotiation, preparation, printing, execuiion,
perfection and release of this Deed.

Enforcement and preservation costs

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

Interest on late payments

if the Chargor fails to pay any amount payable by it under this Deed on iis 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 of 2% per year. Any interest accruing under this clause
24.3 shall ba immediately payable by the Chargor on demand by Santander.

Governing law

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

Enforcement
Jurigdiction of English courts

(a} The courts of England have exclusive jurisdiction to settle any dispute arising out of or
in connection with this Deed {including a dispute relating to the existence, validity or

10 BEASTZEE T DETR 26



1 - Debenture

termination of this Deed or any non-coniractual obligation arising out of or in
connection with this Deed (Disputs),

{by The parties to this Desd agree that the couris of England are the most appropriate
and convenient courts io setile Disputes and accordingly no party to this Deed will
argue to the contrary.

{¢) This clause 26 is for the henefit of Santander. As a result, Santander shall not be
prevented from taking proceedings relating to a Dispute in any other couris with
jurisdiction. To the extent allowed by law, Santander may lake concurrent
proceedings in any number of jurisdictions.

26.2  Service of process

The Civil Procedure Rules regarding service and deemed service will not apply to any letter or
other communication notifying a claim or serving legal proceedings under or In connection
with this Deed, which 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 sonnection
with this Deed may not be made by way of fax and must be made pursuant to clause 18
{Notices).

This Deed has been enierad into as a deed on the daie given at the beginning of this Deed.

ARG SIS T G-BTE 27



Chargor

1-GEESER-SVETIDETY

Schedule 1
Properties
Registered Land

Address or property description)

ilnregistered Land

28

1 - Debanture

Title
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Schedule 3

Relevant Agreements
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Schedule 4

Rent Account(s}

| Account Number

Zort Code

Account bank

Designation

“Rent Account”
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Schedule &
Key-man Policies

Part 1 - Form of notice of assignment

To #
Dated: ¥
Dear Sirs

The key-man policies described in the atiached schedule (Key-man Policies}

We hereby notify you that we have assigned to Santander UK plc as security trustee for itself and
certain other members of its group (Santander) ali our right, title and interest in and fo the Key-man
Policies.

We hereby irrevocably and unconditionally authorise and instruct you:

1 without notice or reference fo or further authority from us and without enguiring as to the
justification or the vaiidity of those instructions, 1o comply only with any instructions from time
to time received by you from Santander relating to the Key-man Policies (or any of them); and

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

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

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

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

Yours faithfully
for and on behalf of

L

32
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Schedule

1 Policy insured Life assured | Amount of cover . Date of policy
Mumber '
-Death | Critical
; | Hiness
# 4 * X ® #

[Aftach form of acknowiedgment]

-BEEILRMBNDETE
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Part 2 - Form of acknowledgement

Tao: Santander UK plc
Securities Team
Gth South Admin
Bridle Road

Bootle

Merseyside
L30 4GB

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

Dated: ¢

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

confirm that:

(&}

(e)

The provisions

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

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

we chall act in accordance with the Notics,

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

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

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

connection with it) are governad by English law,

For and on behaif of
[insurance company]

O-ALIEH RS TIOMETE
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Schedule 6
insurance Policies

Part 1 - Form of notice of assignment

To (@]
Dated: &
Dear Sirs

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

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

We hereby irrevocably and unconditionally authorise and instruct you:

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

2 tc pay all sums payable by vou under the Insurance Policies (or any of them) directly to
Santandar at:

Bank: ¢
Account number; *
Sort code: #

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

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

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

Yours Taithiully

for and on behalf of
Y

35
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Schedule

Date of policy

| Insured

Paolicy type

Palicy number

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

Te: Santander UK plc
Securities Team
Bth South Admin
Bridle Road

Bootle

Merseyside
L30 4GB

To: [rarme of Chargor] (Chargor)
iaddress]

Dated: ¢

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

confirm that:

()

(d)
(e}

The provisions

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

we have noted Santander's intersst as morigagee and first loss payes on sach
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 interest in any Insurance Policy or the
proceeds of any Insurance Policy in favour of any other persan; and

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

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

sonnection with it) are governed by English law.

For and on behalf of

linaurance companyl

1OHEEE0R EVE 10678
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Schedule 7
Accounis

Part 1 - Form of notice of charge

Ta: linsert name and address of account holding institufion]
Account number: 4 {Account)
Sort code: %
Account holder: *

We hereby nolify you that we have charged by way of first fixed charge to Santander UK plc as
security trustees for itself and certain other members of its group (Santander) ali our right, title and
interest in and to the monies from time fo tima standing to the credit of the Account.

We hereby irrevocably and unconditionally authorise and instruct your

1 io hold all monies from time to time standing to the credit of the Account o 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 io disclose to Sanfander such information relating to us and the Account as Santander may
from time to time request you o provide.

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

{a) you receive a notice in writing to the contrary from Santander;

{ a petition is presented for a winding up order in respect of us or an application is
made for an administration order in respact of us,

{whichever occurs first}.

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

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

Yours faithfully

for and on behalf of ¢
Countersigned for and on behalf of
Santander:

[Attach form of acknowledgrment)
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Part 2 - Form of acknowledgement]

Too Santander UK plc
Securities Team
&th South Admin
Bridie Road
Bootie
Merseyside
L3048

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

Dated; ¢

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

We confirm that:

1 we shall act in accordance with the Notice;

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

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

For and on behalf of
faccount holding instifution]

38
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Schedule 8
Occupational Leases

Part 1 - Form of notice of assignment

Tao: %
Dated: +
Dear Sirs

The iease described in the attached schedule {the Lease}

We hereby notify you that we have assigned o Santander as security trustee for iiself and certain
cthar members of its group (Santander) all our right, title and interest in and to the Lease (including
all rental income and other monises pavable under the Lease).

We hereby irrevecably and unconditionally autheorise and instruct you:

1 without notice or reference to or further authorily from us and without enguiring as to the
justification or the validity of those instructions, to comply only with any instructions from time
to time received by you from Santander relating 1o the Lease,; and

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

Account number: ]

Sort code:

{the Rent Account ) or such other account as Santander may specify from time fo fime.

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

Please sign and relurn the acknowledgement altached to one enclosed copy of this notice o
Santander and the othar copy to us.

The provisions of thie notice {and any non-contractual obligations arizing oul of or in connection with
ity are governed by English law.

Yours faithfully

for and on behalf of
%

40
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Schedule
[Description of Lease]

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

To Santander UK plc
Secuyrities Team
6th South Admin
Bridle Road

Bootie

Merseyside
130 4GB

To Iname of Chargor] {(Ghargon)
[address]

Dated: #

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

confinm that:

(=)

ts)
()

{f)

(@)

The provisions

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

we shall act in accordance with the Notice;

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

ro breach or defauit on the part of the Chargor of any of the terms of such Lease will
be deemad to have occurred uniess we have given notice of such breach to
Santander specifying how 1o make good such breach;

we have made all necessary arrangemenis for all future paymenis payable under
such Lease to be made into the Rant Account;

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

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

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

connection with it) are governad by English iaw,

For and on behalf of

[Tenani]

RSBSOS SIBTI087E
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Schedule 9
Biocked Accounts

Part 1 - Form of notice of charge

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

We hersby nolify you that we have charged by way of first fixed charge to Santander UK plc as
security trustes for itself and cerfain other members of its group (Santander) all our right, title and
inferest in and 1o the monies from time o time standing to the credit of the Blocked Account.

We hereby irrevocably and unconditionally authorise and instruct you:

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

2 to disciose {o Santander such information relating to us and the Blocked Account as
Santander may from time to time requast you to provids.

We also advise you thal

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

{h} the provisions of this notice may only be revoked or varied with the prior writfen
consent of Santandar.

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

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

Yours faithfully
for and on behalf of
¢ Limited

[Aftach Yorm of acknowladgraent]
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Part 2 - Form of acknowledgement

To Santander UK plc
Securities Team
6th Scuth Admin
Bridie Road
Boatle
Merssyside
L30 4GE

Te: [name of Chargor] {Chargor)
[address]

Dated: +

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

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

pa as at the date of this acknowlsdgement we have not received any notice of assignment ar
charge or other security over the Chargor's interest in the Biocked Account in favour of any
gther 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-coniractual obligations arising out of or in
connection with it) are governed by English law.

For and on behalf of
faccount holding institution)

44
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Schedule 10
Relevant Agreements (other than Gecupational Leases)

Part 1 - Form of notice of assignment

To ]
Dated: %
Dear Sirs

The agreement described in the attached schedule {the Agreement)

We hereby notify you that we have assigned to Santander as security trustes for itself and certain
other members of s group {(Santander) all our righ!, fitle and interest In and fo the Agreement
{inciuding all monies payable under the Agreement).

We hereby irrevacably and unconditionally authorise and instruct you

1 without notlice or reference {0 or further authority from us and without enquiring as o the
justification or the validity of those instructions, to comply only with any instructions from time
o time received by vou from Santander reiating to the Agreement; and

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

Account number: %

Sorl code:

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

We remain liable to parform all our obligations under the Agresment and Santander i under no
obligation of any kind whatsoever under the Agreament nor under any liability whatscever in the event
of any failure by us to perform our cbligations under the Agreement.

Please sign and retun the acknowledgement atlached to one enclosed copy of this notice to
Santander and the cther copy to us.

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

Yours faithfully

for and on behalf of
L 4
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Schedule
[Description of Agreemeni]

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

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

Bootle

Merseysida
L30 4G8

Toi irame of Charger] (Ghargor)
[address]

Dated:

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

confirm that

(a)

{d)

)

{9)

The provigions

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

we shall act in accordance with the Notice;

the Chargor will remain liable fo perform all its cbligations under the Agreemeant and
Santander is under no obligation of any kind whatsoever under the Agreement nor
under any liability whatsoever in the event of any faillure by the Chargor to perform its
obligations under the Agreement;

no breach or default on the part of the Chargor of any of the terms of such Agresment
will be deemed {o have occurred unless we have given notice of such breach o
Santander specifying how 1o make good such breach;

we have made all necessary arrangements for all future payments payable undear
such Agreement {o be mades info the Account;

as at the date of this acknowledgement we have noi received any notice of
assignment or charge of the Chargor's interest in the Agreement in favour of any
other person; and

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

of this acknowledgemeni {(and any non-contractua! obligations arising out of or in

connection with i) are governad by English law.

For and on behalf of

[Counterparty]

A-SESITEHVE TSR
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SIGNATURES TG THE DESENTURE

Chargor

Executed as a deed by i

Srnart Manufacturing Limited 3
acting by a director in the presence of % Director

Signature of withess
Mame . S

Address o Y RS 8 ey £ s v s A

Board Approval
We hereby certify that the acceptance of, anhd entry inte, this Debenture was approved by a resolution

of the Board of Direclors of the Chargor properly passed of ... v e e

I E= S O SR

SHONGD L s st oL ITRCHOT)

Santander

Signedby TeOERXA S MATH

duly authorisad
for and on behalf of
Santander UK plc

St Mo Mt et T
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