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Contains floating charge(s) (floating charge covers all the property or
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1014815

Charge code: 0101 4815 0011

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 26th May 2020 and created by MARSDEN WEIGHING
MACHINE GROUP LIMITED was delivered pursuant to Chapter A1 Part 25

of the Companies Act 2006 on 28th May 2020 .

Given at Companies House, Cardiff on 29th May 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 - Debanture

This Debenture is made on 26th May 2020

Betwesn

{1} Marsden Weighing Machine Group Limited {registerad in England with number 01014815)
whose registered office is at Unit 1 Genesis Business Park, Sheffield Road, Rotherham,
South Yorkshire, 860 1DX (Chargor); and

{2 Santander UK plc {registerad in England with number 2294747) whose registered office is at
2 Triton Square, Regent's Place, London MW1 3AN as securily trustee for each of itself and
sach Secured Parly (Santander, which expression shall include its successors in title,

assigns and fransferses).
It is agresd
1 Definitions and interpretation
1.1 Dafinitions
in this Dead;
Account has the meaning given to it in clause 3.4{h) (First fixed charges}

Affiliate means, in relation to 8 person, a Subsidiary of that parson, & Holding Company of
that person or any other Subsidiary of that Holding Company, in each case, from time to time.

Blocked Account means:

{a) gach Rent Acoount and

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

Business Day means a day (other than a Saturday or Sunday) on which banks sre open for

general business in London

CA 2006 means the Companiss 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 event of default {(howsoever defined) under any Finance
Document and any fallure by the Chargor to satisfy any demand for payment under any
Finance Document

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

Fixtures means in respect of any Secured Property, ail fixtures and fittings (Including trade
fixtures and fittings) and fixed plant and machinery now or at any time aftsr the date of this
Deed on that Secured Property
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1 - Debenture
Floating Charge Assefs means all the assels and undertaking from time to time subject (o
the floating charge cregted under clause 3.8 (Floating charge)

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

A 1988 means the insolvency Act 18886

insurance Policies means 3!l 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 liabiiity)
fogether with gl monies pavable in respect of those policies

intellectual Property means:

{a) any patents, frade marks, service marks, designs, business names, copyrights,
detabase rights, design rights, tWopography rights, domain names, moral rights,
inventions, confidential information, knowhow and any other associated or similar
intellectual property rights and interests anvwhere 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, righis to apply for and rights to use such assels
{including, without limitation, any licences and sub-licences of the same granted by il
or to it) of the Chargor {which may now or in the future subsist)

investrments has the msaaning given to it in cdause 3. 4{e) {First fixed charges)

Key-man Policles means the pdicies of insurance described in schedule 2 (Key-man
Policies) and all insurance policies in respect of the life, disability or critical lliness of any
person put on risk affer the date of this Deed and in respect of which the Chargor is the
insured party, ogather with alf monies payable in respect of thoss policies

LPA 1925 means the Law of Property Act 1825

Occupational Lease means any agreement for lease {or for ficence) or any occupational
lease or icence 1o which a Secured Property may be subject from lime to time

Properties mean the properties fisted in scheduls 1 (Properties)

Receiver means any raceiver, manager or adminisirative receiver appeinted by Santander in
respact of the Chargor or any of the Secured Assels

Related Rights means, in respect of any Investment, all monies paid or payable in respect of
that investment {(whether as incoms, capital or otherwise), sll shares, invesimenis or other
assels derived from that investment and all rights derived from or incidantal to that investment

Helevant Agreement means;
{a) gach Qccupational Lease
{m anv guarantee of Rental Income contained in, or relating to, any Cooupational Lease

{c} aach other agresment designated as a Relevani Agreement by Santander and the
Chargor in wriling whether pursuant to schedule 3 (Relsvant Agreemenis) or

atherwise
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1.2
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Rent Account means each account of the Chargor details of which are set cut in schedule 4
{Rent Account(s}) and any other account designated as 2 Rent Account by the Chargor and
Santander in writing, as each such account may be renumbered or re-designated from tme o

time

Rental Income means the aggregate of all amounts paid or pavable to or for the account of
the Chargor in connection with the lstting, licence or grant of other fight or use or occupation
of any part of any Sscured Properly

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

Secured Liabilities means all monies and liabilities now cr after the date of this Deed due,
owing of incurred by the Chargor to any Secured Party whatsoever, in any manner and in any
currency or currencies and whether present or future, actual or contingent, whather incurred
solely or jointly with any other person and whether as principal or suraty, together with all
interest accruing on such monias and liabilifes and all costs, charges and expenses incurred
by any Secured Party, except for any obligation which, if it were included here, would
constitule unlawful financial assistance, or its equivalent in any other jurisdiction

Secursd Party means Santander and sach of its Affiliates

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

Security Period means the period baginning on the dats of this Deed and anding on tha dats
on which Santander is satisfied that the Secured Liabilities have been irrevocably end
unconditionally satisfied in full and all faciiities made available by any Secured Party to the
Chargor have been cancelled

Subsidiary means a subsidiary undertaking within the meaning of section 1162 of the CA
20086

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

Administration

Any reference in this Deed, or any other Finance Document entered info under or in
connaction with i, to;

{a} the making of an adminisiration order shail be treated as including a reference to the
appointment of an administrator under paragraph 14 (by the holder of a qualifying
floating charge in respect of the Chargor's assets) or 22 {bv the Chargor or the
directors of the Chargor) of Schedule B1 to the 1A 1986 or any steps taken toward
such order or appointment; or

(b} making an application for an administration order by petition shall be treated as
including a reference to making an administration application to the court under
Schedule B1 to the |A 1988, appointing an administrator under paragraph 14 or 22 of
that Scheduls, or giving nofice under paragraph 15 or 26 of that Schedule of infention
to appoint an administrator or any steps taksn towards such application or notice.

-B508802- 51 1878




1.3 interpretation

{8)

(b)
{c}

(e}

40-3508002-5018 1 10-878
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Unless a contrary indication appears, a reference in this Deed o

(i)

(v}

{vi}

(vil}

(i)

(ix}

Santander, any Affiliate of Santander, any Secured Party, the Chargor, or any
other person shall be construed so as to Include iis successors in tile,
permitied assigns and permitted transferess and, in the case of Santander,
any person for the time being appointed as security trustse for the Secured

Partias;

assels includes present and future properties, revenues and rights of every
descrintion {including any right o recaive such revenuss),

a Finance Document or any other agreement or inslrument is a reference (o
that Finance Document or other agresment or instrumsnt as amendad,
novated, supplemanted or restated (however fundamenially) or replaced;

indebisdness includes any obligation {whether incurrad as principal or as
suraty) for the paymert or repayment of money, whather present or fulure,
actual or contingant;

a2 person includes any individual person, firm, company, corporation,
government, state or agency of a stale or any asscciation, trust, joint venture,
consortium or parinership (whether or not having separalte legal parsonality)
or any other entity or body of any description;

a regulation includes any regulstion, rule, official direclive, request or
guidaline {(whether or not having the force of law but if not having the force of
law, then being a iype with which persons fo which it applies customarily
complyd of any governmental, intergovernmental of supranational body,
agency, depariment or of any reguistory, self-reguiatory or other authority or
organisation;

a provision of law is a reference to a provision of any fraaty, legisiation,
regulation, decres, order or by-law and any secondary legisiation enacted
under a power given by that provision, as amended, applisd or re-enacted or
replaced {whether with or without modification} whether before, on or after
the date of this Deed;

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

dispose includes any sale, lease, licencs, transfer or [oan.

Clause and schedule headings are for ease of reference only.

Any word importing the singular shall includa the plural and vice versa,

An Event of Defaull is continuing if #f has not been waived to the safisfaction of
Santander.

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




3.1

3.2

3.3

3.4

1 - Debanture

Covenant to pay

The Chargor covenants with Santander to pay and discharge the Secured Liabiliies when
thay become due for payment and discharge.

Charging provisions
Generg!

All sscurity created by the Chargor under this Deed is a continuing security for the payment
and discharge of the Secured Liabilitiss, 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 securily trustee for itself and each

Secured Party.
First lagal morigages

The Chargor charges by way of first lagal morigage the Propertiss, and all buildings and all
Fixtures on each of the Properiies.

Assignments
{a8) The Chargor assigns:
(i} the Relevant Agreements;
{ii} all Rental income and all other sums payable under any Occupationsl Lease;
(fif} the Key-man Policies;
{iv} 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
conracts, rights and claims of the Chargor.

{b} The Chargor shall remain fiable 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 chargs:

EY all interests and estates in any freshold, leasehald or commonheld property now or
subsequently owned by it {cther than any freshold, lsasehold or commonhold
property effectively charged by way of legal mortgage under clauss 3.2} and, in sach
case, all buildings and Fixtures on each such property;

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

{0} the benefit of all other agreemants, instruments and rights relating to its Securad
Property;
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3.5

36

3.7

1 - Debentura

{d) all plant, machinary, vehicies, computers, office and other equipment, all furniture,
furnishings, sguipment and tools and any removals or replacement of them, (logether
Chattels) present and future and the benefit of all contracts, licences, warranties,
maintenance contracts relating to them and any renewals and replacements of them;

{e) ali stocks, shares, debanture security, securities, bonds and investments of any typse
{including, but not limited to, all shares held by it in its Subsidiaries) held by it from
time to tima {(Investments) fogather with all Related Rights;

{2 all book and other debls due to it and thelr procesds {(both collected and uncollectad)
{together Debis) and all righis, guarantees, security or other coilateral in respect of
the Debls {or any of them) and the benefit of any judgment or order o pay a sum of
money and ali rights to anforce the Debis {or any of themy;

{g} ail monies from tims to iime standing to the credit of each Blocked Account;

{n all monies from time o time standing to the credit of each account hald by it with any
bank, buillding sociaty, financial instituion or other person other than any Blocked

Account (sach an Account);
{iy alf its Intellectual Property,

{j) all its uncalled capital;

{k} the benefit of al suthorisastions, consends, aporovals, resolutions, lcences,
exgmptions, filings, nolarisations or registraions held or ulilised by it In connection
with its business or the use of any of ils assels and the right o recover and recaive
compensation payable In respect of any of them, and

)] to the extent that any assignment in clause 3.3 is ineffective as an assignment, the
assets referred 1o in that clause.

Floating charge

The Chargor charges by way of first floating charge all s assels and undertaking wheraver
located both present and fuiure other than any asssis effectively charged by way of legal
mortgage or fixed charge or assigned under clauses 3.2, 33 or 34

Gualifying floating charge

This Deed contains & gualifving fleating charge and paragraph 14 of Schedule B1 to the A
1888 applies to tha flcating charge created by or under this Dead.

Conversion of floating charge to a fixed charge

Santandar may &t any time by nofice 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
spacify in the notice if:

{a) an Event of Default is continuing; or

(b} in the opinion of any Secursd Parly that Floating Charge Asset is in danger of being
sefzed or any legal process or execulion is being enforced against that Floaling
Charge Asset,
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3.8

39

4.1

42

1 - Debenture

Automatic conversion of floating charge to a fixed charge

If {uniess permitted in writing by Santander or expressly permitted under the temms of any
Finance Docurmnent):

{a) the Chargor creates or sttempts to create any security over any of its Floating Chargs
Asgels;

{b} any person levies or attempts to levy any distress, attachment, execution or other
legal process against any Floating Charge Asset; or

{c) any corporate action, legal proceedings or other proceduras or steps are taken for the
winding up, dissclution, administration or recrganisation of the Chargor,

the floating charge created by this Deed will automatically and immediately without notice be
converted into a fixed charge over the relevant assels 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 eligible company within the meaning of paragraphs 2 to 4 {nclusive) of
Schedule A1 to the |A 1986, then the obtaining of a moratorium, including any prefiminary
decision, or investigation in terms of paragraph 43 to Schedule A1 of the 1A 1988 shall not
cause the floating charge created by this Deed to crystaliise into & fixed charge, nor cause
restrictions which would not otherwise apply to be imposed on the disposal of its property and
assels by the Chargor.

Megative pledge

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

The Chargor shall not:

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

{2} sell, transfer or otherwise dispose of any of its receivables on recourse terms;

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

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

in circumstences wherae the arrangement or transaction is entered into primarily as a method
of raising finance or of financing the acauisiion of an asse!.

Festrictions on disposais

Except as expressly permitted under any Finance Document the Chargor shall not (without
the prior written consent of Santander) enter into a single transaction or @ seres of
transactions (whether related or not) and whether voluntary or Invoeluntary to sall, lease,
transfer or otherwise disposa of any Secured Assets,

13-BE04507-E1 16110878




8.1

6.2

7.1

7.2

73

1 - Debenture

Further assurance

The Chargor shall promptly do all such acls and execute all such documents {Including,
without limitation, any assignment, transfer, conveyance, assurance, morlgage, charge,
notice and instruction) as Santander may specify {and in such form as Santander may
requira} in favour of Santander or iis nomines(s} to:

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

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

{c} {if an Event of Defaull is continuing) to facilitate the realisation of the asseils which
are, or are intandad 10 be, tha subjact of the sscurily created by or under this Dead.

Any document required to be execulted by the Chargor under this clause 6 will be prepsred at
tha cost of the Chargor.

Land Regislbry
Application for restriction

{a) if title to the Secured Property is or is 1o be regisiered at the Land Regisiry and in
respect of any other registered titles against which the security created by this Deed
may be regisiered, The Chargor applies {o the Land Regisirar for a restriction on the
following terms being entered into on the Register of Title at the Land Registry:

"Mo disposition of the registered estate by the proprietor of the registered astale s 1o
be registerad without a written consent signed by the proprietor for the time being of
the charge dated | 1 in favour of Santander UK Plo referred 1o in the charges
register {Standard Form P

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

Tacking and further advances

if Secured Farlies are, subject (o the terms of the Finance Documenis, under an obligation or
otherwize agres to make further advances to the Chargor, this security has bean made for
securing such further advances. Each Secured Party and the Chargor by this Deed consent
to an applicstion being made to the Chief Land Registrar to erder 2 note of such obligation or
agreemaent on the register of tille to all present and future registerad property of the Chargor
{and any unregistered properfies subject fo compulsory first registration gt the date of this
Dasd).

Future property

if the Chargor acquires {or intends to acguire} any freshold or leasehold or other interest in
property after the date of this Deed It must:

T0-GE0ES0Z-B6110-578




(a)

{b}

{c)
{d)

{e)

1 - Debanture

notify Santander immediately of such acquisition or iis intention 1o acquire such
property;

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 rustee for
itself and each Secured Party) of such property in such form as Santander may
reguirs,

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 so registered, to give the Land Registry written notice of the security,

and

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

8 Notices of assignments and charges

8.1 Relevant Agreements

(a)

{b)

immaediately upon request by Santander, the Chargor shall give notice in the form
specified in pat 1 (Forms of notice of assignment} of schedule 10 to each
counterparty to each Relevant Agreement (including, for the avoidance of doubt, any
Relsvant Agreement coming into existerce after the date of this Dead) that the
Chargor has assigned to Santander all its right, title and intersst In the Relevant
Agrasment;

The Chargor shall use reasonable sndeavours o procure that the recipient of each
such notice acknowledges that notice in substantiafly the form specified in part 2
{Form of acknowledgement) of schedule 10 within 5 Business Days of that notice
being given.

8.2 Fental Income

(a}

(b}

immediately, upon request by Santander, the Chargor shall give notice in the form
specified in part 1 {Forms of notice of assignment) of schedule 8 to each tenant under
gach Cccupational Lease (including, for the avoidance of doubt, any Ocoupational
Leass coming into existence after the date of this Deed) that the Chargor has
assigned to Santander all its right, tille and interest in the Rental Incoms and other
monies payable under that Occupational Lease:;

The Chargor shall use reasonable endeavours to procure that the recipient of each
such nofice acknowledges that notice in substantially the form spacified in part 2
{Form of acknowledgement) of schedule 8 within 5 Business Days of that notice

being given.

8.3 Key-man Policies and Insurance Policies

{a}

FO-BEUBENZ-BU B IGH78

immediately, upon request by Santander, the Chargor shall give notice in the form
specified in part 1 (Form of notics of assignment) of scheduie 5 to each insurer under
sach Key-man Policy and shall give notice in the form specified in part 1 (Form of
notice of assignment) of schedule 6 o each insurer under sach Insurance Policy
(including, for the avoidance of any doubt, any Key-man Policy or Insurarice Palicy
coming into existence after the date of this Deed) that the Chargor has assigned to
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Santander all its nght, titte and interest in that Key-rman Policy or Insurance Policy (a8
applicable).

The Chargor shali use reasonable endeavours 1o procure that the recipient of sach
such notice acknowledges that nofice in substantislly the form specified in part 2
{Form of acknowledgemant) of schedule 5 {in the case of each Key-man Policy) or in
part 2 (Form of acknowledgement) of schedule & (in the case of each lnsurance
Policy) within 5 Business Days of that notice being given.

8.4 Blocked Accounts

(a)

(b}

Immediately upon raguest by Santandar, the Chargor shall give notice in the form
specified in part 1 {form of notice of charge) of schedule 3 to the financial institufion at
which sach Blocked Account i held {including, for the avoidance of doubt, any
Biocked Account openad after the date of this Desd) that the Chargor has created a
fixed charge over the balance standing fo the credit of that Blocked Account.

Tha Chargor shall use reasonable endeavours o procure that the recipient of each
such notice acknowledges that notice in substantially the fosm specified in part 2
{Fom of acknowledgment) of schedule 9 within 5 Business Days of that notice being

given.

8.5 Aooounts

(&)

(b}

immediataly upon request by Santander, the Chargor shall give notice in the form
specified in part 1 (Form of nolice of charge] of schedule 7 o the financial institution
at which such Account is held {including, for the avoidance of doubt, any Account
opened after the date of this Deed) thal the Chargor has created a fixed chargs over
the balance standing to the credit of that Account.

The Chargor shall use reasonable endeavours o procure that the recipient of each
such notice acknowledges thal notice substantislly in the form specified in part 2
{Formrm of acknowledgement) of schedule 7 within § Business Days of that notice

baing given.

9 Undertakings

The Chargor undertakes to Santander that during the Securily Period:

9.1 Real property

{a}

{b)

HBBEHETO2ENET 10478

Access

it will gllow Santander and such person or parsons as Santander nominates to enter
on any part of Its Secured Properly.

Repair

{iy It shall keep its Secured Property in good and substantial repalr and condition
and decorative order.

{ii} it shall repair any defect or damage 0 any of its Secured Property promplly
and i it falis 10 do so Santandsr may, but shall not ba obligad to, do so.

10




(d)

(e}

{h}

(i)

TR-RE0EH0Z-GLIS110-B78
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Planning

it shall not do or aliow to be done or fail to do anything which may infringe or
contravene any statute or regulation goveming or controfling the use or developmant
of its Secured Property, nor apply for planning permission.

Planning directions

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

{ii} It shall advise Santander of all steps taken or proposed to be taken by it from
time to fime to comply with the terms of the Direction and shall taks all

necessary steps {o comply with the Direction.

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

Development

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

Deposit of title desds

It shall deposit with Santander all deeds and documents of fitle relating to its Secured
Property.

Cutgoings

it will punctually pay and indemnify Santander and any Receiver against all present
and future rents, rates, taxes, assessments and outgoings of whatsoever nalure
imposaed on or payabie in respact of its Secured Froperty or any part of it or payable
by the owner or oooupier of it

investigation of title

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

Overriding interesis

it shall not, without the prior written consent of Santander, enter Into any oherous or
restrictive obligations affecting the whole or any part of any Secured Properly or
create or permit io arse any overriding interest, easemeant or right whatever in or over
the whole or any part of any Secured Property.

11




22 Lepses

(&)

{b)

{c}

{d)

10-5308502-8VH110-870
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Lease and covenant compliance

it shail:

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

i} property perform {and indemnify Santander and each Receiver for any

breach of} any covenants and stipulations of whatsoever nature affecting any
of its Sacured Property;

{iii} not make any eleclion or take any other action so as to alter the freatmant of
any Occupational Lease for the purposes of vaiue added tax;

] not serve notice on any former tenant under any Occupational Lease under
saction 17(2) of the Landlord and Tenant (Covenants) Act 1995 or on any
guarantor of any such former tenant under section 17(3) of that act; and

{vi immediately notify Santander of any notice recelved by i under saction 148
of the LPA 1925 or any proceedings commenced or sieps taken against it for
the forfeiture of any leass under which it holds an interest in & Secured
Froperty.

Mo variation to Izase

it shall not without the prior written consent of Santander alter or vary or agree to alter
ar vary the terms of any lease under which it holds any Secured Properly or any
iease to which any Secured Property is sublect.

Mo surrendsr or termination

It shall not surrender or otherwise terminate any lease under which it holds a Secured
Property or terminate, forfeit or accept 2 sumender of any lease fo which any Sacured
Property is subject.

Compliance by tenants

it shall use reasonabls endeavours to procure that each tenant under an
Occupational Laase complies with the terms of that Occupational Lease in a proper
and timaly manner,

Lease or right io ocoupy
it will not without the prior written consent of Santander:

{i) grant any lease or lenancy of exerdise any other power of leasing of the
whole or part of any Secured Properly; or

{ii) grant any person any contractual licence or the right © ococupy any Secured
Property or parl with possession of it

12
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{f Forfelture
it shall not do or permit anything which may render any lease or agresment for lease
under which it holds an interest in a Secured Property, or to which the Secured
Property is subject, liable to forfeiture or otherwise determinable.
8.3 Chattels

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

&4 Inzurance

(&)

{f

A0-HEGSENR-EIE T -BTE

it shall keep its business and assets insured at all imes with reputable insurers in a
form and amount and against such risks (including insurance for any environmental
risks} as Santander considers a prudent company camying 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 {0 keep all of the policies of insurance in which it has an interest 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 shali ensure that:
{i}

{4} Santander is named as composite insured in respect of its own
separate insurable interest under each policy of insurance (other
than public liability and third party lability insurances where clayse
9.4{d)(I}(B) shall apply) maintained by it or any person on its behalf in
accordance with clause 9.4(a) but without Santander having any
lability for any premium in relation fo such policy of insurance;

{B} in respect of public fiabifity or third party Hability insurancas the name
of Santander be noted on each policy of insurance as morigages;
and

{if} each policy of insurance shall contain a standard morigages clauss whereby,
among other things, the insurance shall not be vitiated or avoided as against
a morgages 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 contaln a provision {o the sffect that the insurance shall not be
invalidated as against Santander for non-payment of any premium due without the
insurer first giving to Santander not less than 10 Business Days' written notice.

i 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 al! monies
expended and costs incurred by Santander under this provision shall be for the
account of the Chargor,

13
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Subject jo any statitory or contractual resiriction 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 Liabliities.

Subject to clause 9.4{g) above with the prior witllen consent of Santander, ali
proceeds of insurance shall be applied towards replacing or reinstating the property in
respect of which the proceads are raceived,

it shall procure that there is given 1o Santander copies of the insurances in which i
has an interest, and such other information in connection with them as Santander
may reasonably require. I will nolify Santander In wiiting of all renewals, material
variations and cancellations of policies made or, to Hs knowledge, threatened or

pending.

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

(&)

aach such policy must contain

{i} a non-invalidation and non-vitigtion clause under which the palicy will not be
viliated or avoided as against any insured perly as a result of any
circumsiances beyond the control of that insured parly or any
misrepreseniation, non-disclosure, or breach of any policy term or condition,
on the part of any insured party or any agent of any insured party,

{if a waiver of the rights of subrogation of the insurer as againgt the Chargor,
Santander and the tenants of any Secured Property, and

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

the insurers must give at least 30 days' notice {or a shorter period with Santander’s
prior written consent) to Santander If any insurer proposes o repudiate, rescing or
cancel any policy of insurance, {o treat i as avolded in whole or in part, to treat i as
gxpired due {0 non-payment of premium or otherwise decline any valid dalm 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 nolice peried; and

the Chargor must be free o assign all amounts pavable 1o it under each of its policies
of Insurance and all iis rights in conneclion with those amounts in favour of

Santander.

9.6 it must use ail reasonable endeavours {0 ensure that Santandser receives coplas of the
nolicies of insurance, receipts for the payment of premiums for those policies and any
information in connection with those policies and claims under them which Santander may

reasonably require.

1-BENEEN2-EV6110-678
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97 i must promplly notify Santander of:

{a)
(b}

{c}

{d)

a8 It st

(e}

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

any amendment, supplement, exiension, termination, avoidance or canceliation of
any of the policies of insurance made or, o its knowledge, threatenad 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 anvthing to be done which may make void or voidable any of the
policies of insurance;

comply with all reasonsble risk improvement requirements of its insurers;

ensure that each premium for the policies of insurance is paid promptly and in any
event prior to the commencament of the pericd of insurance for which that premium is

payabie; and

ensurs thal all cther things necessary are done 50 as 1o keep each of the policies of
insurance in forca.

8.9 Book and other debis

(a}

{b)

't shall coliect and reslise the Debis in the ordinary course of trading as agent for
Santander and pay thelr 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,

2140  investments and Related Rights

(8}

10-3508508-818 11 0-678

On the later of:
{iy the dats of this Desd: and
(i} the date of acquisition of those Investments or Related Rights,

it shail:

{A) deliver {0 Santander all certificates of litle and other documeants of
iltle or evidence of ownership In respect of ifs Investments and the
Reisted Rights; and

(B} deliver to Santander such transfer documents (with the transferee iaft
blank) or any other documents as Santander may require or
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otherwise request in respect of those Investmenis and Related
Rights.

{b} Lintil any steps are taken {o enforce the security craated by or under this Deed, it shail
be aniitied o recsive and retain all dividends, distribufions and other monies
receivable in respect of its Investmenis and Related Rights.

{cy It shall not exercise iis voling and other righis in respect of Hs Invesiments and
Related Rights in 2 manner which is likely o be prejudicial to the interests of any
Secured Farty.

{d} it shall make &ll payments which may become due and payabla in respact of any of its
invasiments and Related Rights. If i fails to make any such payments, Santander
may but shall not be obliged to maks such payment on 18 behalf. Any sums so paid
by Santander shall be repaysbls by the Chargor to Santander on demand and
pending such repayment shall constiiute part of the Secured Liabilifies,

{ey it shall remain fiable o observe and perform all of the conditions and obligations
assumed by it in respect of its Investments and Related Rights and Santander shail
not be required o perform or fulfll any of its obligations in respect of any Investmenis
or Related Rights.

{fi It shall comply with any notice served on it under the CA 2006 or pursuant to the
arficlas of association or any other constitutional document of any relevant entity in
respect of or in connection with the Investments or Relaled Rights and will prompliy
provide to Santander 2 copy of that nofice,

{gy Immediastely on corversion of any of s Invesiments or Relsted Rights from a
certificated to an uncertificated form, and on the acquisition by it of any Investments
or Related Righis in an unceriificated form, it shall give such instruclions or directions
and take such other steps and enter into such documentation as Santander may
require In order to protect or praserve the securily inlended fo be crested by this

Desad,
General

it shall not do or cause or permit to be done anything which may in any way materially
depreciate, jecpardise or otherwise preiudice the valus to Santander or any other Secured

Party of the security cregted by or under this Deed,

Powser o 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
fake such action on its behalf as shall be necessary o ensure that it complies with those

undertakings.

if the Chargor fails to perform any obligation or other covenant affecting the Sacured Property
or other Secured Assetl, the Chargor shali permit Santander or lis agents and contractors to
snter on the Secured Froperty, {0 comply with or object o any notice served on the Chargor
refating to the Secured Properly or other Secured Asset and to take any action Santander
riay reasonably consider expedient 1o prevent or remedy any breach of any such ferm or (o
comply with or object to any such notice,

BENER0LBVETID-478

18




10.3

11

12

12.1

122

12.3

1 - Debeanture

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 attarney

The Chargor, by way of securily, irrevocably and severally appoints Saniander, each
Receiver and any of thelr delegates or sub-delegates to be its attorney to fake any action
which the Chargor s obliged to take under this Deed. The Chargor raiifies and confirms
whatever any atlomey does or purports fo do pursuant fo its appointment under this
clause 11,

Enforcement of security
When security is enforceable

On the ocourrence of any Event of Default 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 fime 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 i
seas fit;

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

{c) appoint a Recsiver to all or any part of the Secured Asssts;
()  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 1925 (as amended by this
Deady; or

{fi i psrmitted 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 Sacured Assels constitute "financial collateral® for the purpose of the
Financial Collateral Arrangements (No 2) Reguiations 2003 (Regulatiens), Santander shall
have the right on giving prior notice to the Chargor, at any time after the security becomes
enforceabls, to appropriate all or any part of those Secured Assets in or towards discharge of
the Secured Liabilities. The parties agres that the value of the appropriated Secured Assets
shall be, in the case of cash, the amount of cash appropriated and, in the case of investments
determined by Santander by reference to any publicly available market price in the absence
of which by such other means as Santander (acting reasonably) may select including, without
limitation, an independant valuation. For the purpose of Regulation 18(1) of the Ragulations,
the Chargor agrees that any such determination by Santander will constitute a valuation "in a
commercially reasonable mannar™,

TOBS0RSIZ-EIBTI0-B78
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Statuiory powers — general

For the purposes of all powers implisd by statute, the Secured Liablliies are desmad to have
become dus and payable on the daie of this Dead.

Section 103 of the LPA 1825 and section 893 of the LPA 1925 do not apply to the security
constitited by or under this Deed.

The siatulory powers of leasing conferred on Santander are extended so thatl, without the
nead to comply with any provision of section 92 or section 100 of the LPA 1825, Bantander is
empowered o lease and make agreememts for lease at a premium or otherwise, accept
surrenders of leases and grant oplions or vary or reduce any sum payable under any leases
or fenancy agreements as it may think it

Each Recelver and Santander is sntitled io all the rights, powers, privileges and immunities
conferred by the LPA 1825 and the [A 1988 on mortgagess and Recelvers.

Mortgagee in possession - no liability

Weither Santander nor any Receiver will be lable, by reason of entering inlo possession of a
Secured Asset, to account as mortgages in possession or for any (oss on realisation or for
any default or omission for which a morlgages In possession might otherwise be liable.

Redamption of prior mortgages

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

{a) redesm any prior form of security over any Secured Asset; andior
{b} procure the transfer of that security to itself; and/or

{c) satile and pass the accounds of any prior mortgagee, chargee or encumbrancer which
once so seftled and passed shall be conclusive and binding on the Chargor.

investments — following an Event of Default
{a} if an Event of Dafaull is continuing, the Chargor shall on reguest by Santander:

(i deliver fo Santander such pre-stamped stock transfer forms or other transfar
documants as Santander may require o enable Santander or His nomines or
nominees {o be registered as the owner of, and to obtain iegal and beneficial
fitle to, the Invesiments and Related Rights referred to in such request;

{ii} provide to Santander cerdified copies of all resolutions and suthorisations
approving the execution of such transfer forms and registration of such
iransfers as Santander may reasonably require;

(i procure that esch such transfer is promptly registered by the relevant
company or other entity;

{iv) procure that, immediately on thelr ssue, all share cerlificates or other
documents of titte in the appropriate form, in respect of the relevant
investments and Related Rights, are deliversd to Santander in sach case

10-B50E50LBAB1 10878
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{c)
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showing the registered holder as Santander or its nominse or nominees {as
applicable); and

{v) exercise all voling 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 i in respect of the Investments and Related Rights in
favour of itself or such other person or nomines as it shall select,

At any time after the sscurity created by or under this Dead has becoms enforceabie,
Santander and its nominee or nominees may seli all or any of the Investments and
Related Rights in any manner permitied by law and on such terms as Santander shall
int is abaolute discretion detemineg,

if the Chargor recelves any dividends, distributions or other monies in respect of iis
Investments and Related Rights at 2 ime when Santander has made a request under
clause 12.7(a) or taken any steps to enforce the sscurity created by or under this
Deed under clause 12.2, the Chargor shall immediately pay such sums received
direclly to Santander for application in accordance with clause 15 {Application of
mories) and shall hold all such sums on trust for Santander panding pavment of them
to such account as Santander shall direct,

13 Recsiver

131 Appointment of Receiver

{2

{b)

{d)

13-BE08R02-BVIGT10-B78

Al any time after any security created by or under this Deed is anforceabls,
Santander may appoint a Recelver {o all or any part of the Secured Assets in
accordance with clause 12.2(b) {Acts of enforcement),

At any time, if so requested in wiiting by the Chargor, without further notice,
Samander may appoint a Receiver to all or any part of the Secured Assets as if
Santander had become entiffed under the LPA 1925 fo exercise the power of sals
conferred under the LPA 1925,

Any Recelver appointed under this Deed shall be the agent of the Chargor ang the
Chargor shall be sclely responsible for his acts or defauits and for his remuneration
and liable on any contracts or engagemenis made or entersd Inio 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 to 4
{inclusive) of Schedule A1 to the (A 1986:

{i) obtaining & moratorium; or

{ii} anything done with a view to obtaining a moratorium including  any
preliminary decision or investigation in terms of paragraph 43 of Schedule A1
o the 1A 1288,

shall not be grounds for appointment of a Recelver.
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Santander may by wiitten nofice remove from time {0 ime any Receiver appointed by it
{subject 1o the provisions of section 45 of the 1A 1986 in the case of an administrative
receiver) and, whenever it may deem appropriate, appcint a new Receiver in the place of any
Receiver whose appointment has terminatad.

3.3 Powers of Receiver

(ay In addiiion to those confarrad by the LPA 1925 on any Receiver appointed under that
Act, each Receiver has, and is entiled to exercise, all of the rights, powers and

discretions set out in this clause 13.3

(b If thers is more than one Recsiver holding office at the same tims, unisss the
docurent appointing him states otherwise, each Recelver may exercise all of the
nowers conferred on a Recelver under this Deed or under the 1A 1888 indwidually and
to the exclusion of any other Receivers.

{c} A Recsiver of the Chargor has ali the righis, powers and discretions of an
administrative receiver under the 1A 1285,

{d} A Receiver may:

(i}

(i}

(i

{iv)

(v}
(v}

10-8S06502-E 18T G-ETS

in the name of the Chargor:

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

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

raize and borrow money {sither unsecured or on the ssecurity of any Secured
Asseal, either In priorty to the securily constituted by this Deed or atherwise)
on any lems and for whatever purposs which he thinks fit.  No person
lerding that money need enguirg as to the propristy or purpose of the
exarcise of that power or 10 check the application of any money so raised or
borrowsd,

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

seftle, adiust, refer to arbitration, compromise and arrange any claims,
accounts, disputes, questions and demands with or by any person who is or
claims to be a creditor of the Chargor or relating in any way {o any Secured

Assal;
delegate his powers in accordances with clause 14 {Delegation);

for the purposes of this Deed, as he thinks appropriate, on behalf of the
Chargor or for itsell as Receiver, appoint and discharge menagers, officers,
agents, accountants, servants, workmen and others upon such terms as o
remuneration or otherwise as he may think proper and may discharge any
such persons appointad by the Chargor,
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(i)

(viii)

{ix)
{x}

(xiit}

{xiv}

fxv)

1 - Debenture

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 jease or
tenancy of any Secured Assets on any terms which he thinks fit {including the
payment of money 1o a lesses or tenant on a surrender);

bring, prosecute, enforce, defend and abandon all actions, suils and
procesdings or submit to arbitration or any form of altemative dispute
resolution in the name of the Chargor in relation to any Sacured Asset as he
considers axpedient;

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

ir each case as he may think fit

{A) make and effect all repairs and insurances and do all other acis
which the Chargor might do in the ordinary conduct of #ts business be
thay for the protection or for the improvement of the Secured Assets:

{B8) commence and/or complets any building operations on the Securad
Froparty or other Secured Assat; and

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

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

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 transaction may consist of cash,
debenture or other obligations, shares, stock or other valuable consideration
and any such consideration may bs payable in a lump sum or by instalments
spread over such period as he thinke fit.  Fidures and any plant and
machinery annexed to any part of the Secursd Property may be severed and
sold separately from the properly containing them without the consent of the
Chargor

form & Subsidiary of the Chargor and transfer {o that Subsidiary any Secured
Assel;

without restriction sell, let or leass, or concur in selling, letting or lsasing, or
vary the terms of, determine, surrendsr 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 sale, lease or disposition may be made
for cash payable by instalments, loan stock or other debt obligations or for
shares or securilies of another company or other valuable consideration;

form and promete, or concur in forming and promoting, a company or
companies (o purchass, lease, Hoeance or otherwise acquire interests in all or
any of the Secured Assets or otherwise, arrange for such companies (o trade
or cease o trade and to purchass, leass, license or otherwise acquirs all or
any of the Secured Asssls on such terms and condifions whether or not
including payment by instaiments sscured or unsecured as he may think fit;
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exercise all voling and other rights aitaching o the Investiments and Related
Rights, and slocks, shares and other saecurities owned by the Chargor and
comprised in the Secured Assets in such manner as ha may think fit

redeem any prior security and setiie and pass the accounts of the person
entitled to the prior security so that any accounts so sstiled and passed shall
{sublect to any manifest error) be conclusive and binding on the Chargor and
the maonay so paid shall be desmad to be an expense propery incured by
the Receiver;

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

implament or continug the development of {and oblain all consents required
in connection therewith} andfor complete any buiidings or structures on, any
resl property comprised in the Secured Property and do all acts and things
incidental to the Secured Property,;

on behalf of the Chargor and without consant of or notice to the Chargor
axercise all the powers conferred on a landlord or a tenant by the Landiord
and Tenants Acts, the Rents Acts and Housing Acts or any other legisiation
from fime to fime in force in anv refevant jurisdiction relating to rents or
agricuiture in respect of any part of the Secured Property,

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

make, exarcise or revoke any value added tax oplion to tax as he thinks fif;
and

do all other acts and things including without imitation, signing and executing
all documants and deeds as may be considered by the Receiver o be
incidental or conducive to any of the matters or powers listed here or granted
by law or otherwise incidental or conducive to the preservation, improvement
or realisation of the Secured Assels and o use the name of the Chargor for
aiil the purposes set out in this clause 13.

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

Delegation

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

Application of monies

Sections 108(8) and (8) (Appointment, powers, remuneration and dulies of receiver) of the
LPA 1925 shall not apply to a Receiver appoinied under this Deed.

10-G516802- 161 10-678
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All monies received by Santander or any Receiver under this Deed and applied in discharge
of the Secured Uabilities shall be applied to the Secured Lishilities in such order as

Santander may determina,

Santander and any Receiver may place any money 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 obligation to apply the same or any part of
itin or towards discharge of the Sacured Liabliities.

Ramedies and walvers

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

Mo person {inctuding a purchaser) dealing with Santander or a Receiver or Its or his agenis
has an obligaion to enquire of Santander, the Receiver or others whether the Secured
Liabiiities have become payable, whether any power purported to be exercised has become
exercisable, whether any Secured Liabilities or other monies remain cutstanding, how any
manies paid to Santander or to the Receiver shall be applied or the status, propriety or validity
of the acts of the Recelver or Santander.

The receipt of Santander or any Receiver shall be an absolute and a conclusive discharge to
a purchaser and shall refieve him of any obligation to see o the application of any monies
paid to or by the dirgction of Santander or any Recsiver,

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

MNotices

All notices, demands and any consent must be in wiiting. Santander may serve a nofice 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 Sanfander must be addresssd to
The Manager, Securities - Business & Corporate Services, Santander UK plc, Area 3A,
Ground Floor Ops Biock, Bridle Road, Bootle, Mersevside L30 4GB and will be effective on
receipt, if received before 4.00pm on a Busingss Day, or otherwise on the next Business Day.

Assignment

Santander and each Secured Party may assign or otherwise transfer or deal with all or any of
its rights under this Deed or any securily created by or under it

The Chargor may not assign or otherwise transfer or deal with all or any of its rights or
obligations under this Deed in whole or in part or anter info any fransaction which would resuit
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23.2

1 - Debenture

in any of those rights or obligations passing {0 another person or something having similar
effect,

Certificates and delerminations

Any ceriification or determination by any Secured Parly of a rate or amount is, in the absence
of manifest ervor, conclusive svidence of the matiers to which it relates.

Indemnity

The Chargor shall promptly indeminify Santander and each other Secured Parly and every
Recefver and delegate, agent, nominge, altomey or co-trustes appointed by Santander {aach
an indemnified Person) against any cost, loss or liabilily together with any associated VAT

incurrad by any of them as a rasult of:
{a} the taking, holding, protection or enforcemant of this Deed;

{b} the exercise of any of the rghis, powers, discretions and remedies vesled in
Santander and each Receiver and delegate by the Finsnce Documents or by law, and

{c} any defauli by the Chargor in the performance of any of the obligations expressed {o
be assumed by it in the Finance Documants,

The Chargor shall indemnify Santander and sach other Becured Parly against any and all
costs, losses, labilities or expanses {ogether with any associated VAT incurred by any of
them arising {divectly or indirectiy) out of or in connection with the business or any real

property of the Chargor.

Santander may indemnify itself cut in respeact of, and pay and retain, all sums necessary o
give sffect to the indemnity in this dause and shall have 5 llen on this Desd and the procesds
of the enforcement of this Deed for all monies payable o it

Exciusion of liability

The Chargor may not teke procesdings against any officer, employes or agent of Santander
in respact of any claim it might have against Santander or in respect of any act or omission of
any kind by that officer, emploves or agent in relation to this Dead and any officer, employes
or agent of Sartander may rely on this clause.

Miscellaneous

A Secured Parly may sel off any matured, unpaid or any conlingent obligation dus 1o it from
the Chargor againgt any obfigation {(whether or not matured) owed by that Secured Party to
the Chargor, regardiess of the place of paymant, booking branch or currency of either
ohiigation. If the obiigations are in different currencies, the Secured Parly may conwert either
obfigation at a market rate of exchange in its usual course of businass for the purpose of the

sat-off.

If & tarm of this Desd is or becomes llegal, invalid or unenforceable in any jursdiction, 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.
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24.1

1 - Debenture

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

Any settlement, dischargs or release between the Chargor and any Secured Party shall be
conditional upon no security or payment to or for that Secured Party by the Chargor or any
other person being avoided or set aside or ordered (o be refunded or reduced by virlue of any
taw refating to bankruploy, insolvency or liquidation or otherwise.

i Santander or any Secured Party receives nofice of any other subsequent security or other
interest affecting any of the Secured Assets it may oper a new account or accounts for the
Chargor in its books. I it does not do so then, unless It gives express witten notice to the
conirary to the Chargor, as from the time of receipt of such notice by Santander, all paymenis
made by the Chargor to Santander or any Secured Party shall be treated as having been
credited to 2 new account of the Chargor and not as having been applied in reduction of the
Secured Ligbilities.

i Santander enforces the security constituted by or under this Deed st & Hime when no
amounts are due (o any Secured Party but at a ime when amounts 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 regardiess of any intermediate payment or discharge by the Chargor or any other
person of any or the Secured Liabilities. It is in addition to any other security held by any
Secured Party at any time for any of the Secured Liabilities, may be enforced without first
having recourse to any other rights of any Secured Party and is not in any way prejudiced by
any guarantes or securily now or subsequentiy held by any Secured Party.

Unless otherwise stated in any Finance Document, a person who s not a party to this Deed
has no rights under the Contracts (Rights of Third Parties) Act 1998 to enforce or enjoy the
benefit of any term of this Deed or any other document issued or entered inte undsr or In

connaction 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 liabls in respect of all or any part of
the Secured Asssts or for any loss or damage which arises out of the exercise or the
attempted or purporied exercise of, or the failure to exercise any of, their respective powers
uniess such loss or damage is caused by its gross negligence or wilful acts of default and
recklessness. Neither Santander nor any Recelver shall be liable for any losses, liablilities or
expenses arsing from any act, default, omission or misconduct on the part of any delegats to
whom any powers, authorities or discretions are delegated.

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 19835, the
terms of the Finance Documents and of any side lefters relating o the Finance Documents
and the Secured Ligbililies ars incorporated into this Deed,

Fees, 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 dulies) together with any associated VAT

0-BBQEE0EIE10ETS
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24.2

24.3

25
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26.1

262

1 - Debenture

reasonably incurred by & in connection with the negotiation, preparation, printing, execution,
perfection and release of this Dead.

Enforcement and preservation costs

The Chargor shiall, within 3 Business Days of demand, pay to SBantander on & full indemnity
basis the amount of all costs, faes and expenses {including legal fees and stamp dufies)
together with any associated VAT incumred by Santander in connsclion 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 falls to pay any amount payable by it under this Deed on lis due date, interest
shall accrue on the overdue amount from the due date up to the date of actus! payment (both
before and after judgment) at the rate and in the manner as set out in the underlying facility
agresment. Any inferest accoruing under this dause 24.3 shall be immedialely 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 conshugd in accordance with, the law of England.

Enforcemant
Jurisdiction of English courts

{a) Tha courts of England have sxclusive jurisdiction to seltie any dispute arising out of
or in conneciicn with this Deed (incdluding a dispule relating o the existence, validity
or tarmination of this Deed or any non-contractual obligation ansing out of or in
connection with this Dead (Disputs).

{b} The parties to this Deed agres that the courts of England are the most appropriate
and corverient courts o sefle Disputes and accordingly no party to this Deed will
argue lo the contrary.

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

Service of process

The Civil Procedure Rules regarding service and deemed service will not apply to any lefter 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 lelter
or cther communicalion notifying a claim or serving legal procesdings under or in connection
with this Dead may not be made by way of fax and must be made pursuant to clause 18

{MNotices),

This Deed has been sntered into 25 a deed on the date given at the beginning of this Deed.
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Scheduis 1
Properties

THIZ SCHEDULE IS DELIBERATELY BLANK
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Scheduie 2
Key-man Policies

THIS SCHEDULE IS DELIBERATELY BLANK
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Schedule 3
Relevant Agreements

THIS SCHEDULE 15 DELIBERATELY BLANK
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Schedule 4
Rent Account{s)

THIS SCHEDULE IS DELIBERATELY BLANK

30

TO-B508G02-B 181 10-678




Schedule 5
Key-man Pglicies

Part 1 - Form of notics of assignment

To: &
Dated: #
Dear Sirs

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

We hereby notify you that we have assigned to Santander UK plc as security trustee for itself and
certain other persons (S8antander) all our right, file and intersst in and to the Key-man Policies.

Wa hereby irrevocably and unconditionally authorise and instruct you:

1 without notice or reference to or further authority from us and without enquiring as to the
justification or the validity of those instructions, to comply only with any instructions from time
to time received by you from Santander relating to the Key-man Puolicies {or any of them); and

2 fo pay all sums payable by you under the Key-man Policies {or any of them) directly to
Bantander at:

Bank: &
Account number; L 2
Sort code: 'Y

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

Flease sign and return the acknowledgement attached to one enclosed copy of this nofice to
Santander and the other copy 1O 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
%

3
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Schedule

Policy  [insired
Number o

. | Life assured

‘Amountofcover

Critical.
iliness

-..Date of policy

.‘..

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

T Santander UK plc
Securities Team
Gth South Admin
Bridle Road

Bootie

Merseyside
L30 458

To {name of Chargor] (Chargor)
{adidress]

Dated: ¢

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

confirm that

{a)

(b}

{c}

The provisions
connaction with

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

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

wa shall act in sccordance with the Notice:

as al the dale of this acknowlsdgement we have not received any nofice of
assignment or charge of the Chargor's interest in any Key-man Policy or the
proceeds of any Key-men Palicy 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 o exercise any right of set-off, counterciaim or
other right refating to any Key-man Policy.

of this acknowledgsment {and any non-contractual cbiigations arising out of or in
ity are governed by English law.

For and on behalf of
[insurance compary]

TO-BEDREOI SN B 10ETH
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Schedule 6
insurance Policies

Part 1 - Form of notice of assignment

To [4]
Dated: &
Dear Sirs

The insurance policies described in the altached schedule {insurance Policias)

Wae hereby nolify vou that we have assigned {o Santander UK pic as security trustee for itsell and
gertain other persons {Santander) all our right, title and interest in and (o the Insurance Policies.

Wa hereby imevocably and unconditionally authorise and instruct youw

i

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

angd

i pay all sums payable by you under the Insurance Policies {or any of them) directly to
Santandsr at!

Bank: 3
Account numbern: %
Sort code: 4

or such other sccount as Santander may specify from time to time,

Please sign and return the acknowledgement attached to onhe enclosed copy of this notice o
Santander and the other copy 1o us.

The provigions of this nofice {and any non-contractual obligations arising out of or in connection with
it) are governad by English law.

Yours faithfully

for and on behalf of

%

34
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Schedule

Date of policy

Insured. - oo

Policy number. ™

4

L 4

&

g

[Attach form of acknowledgment)
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Part 2 - Form of acknowisdgement

To; Santander UK plc
Securities Team
§th South Admin
Bride Road

Bootle

Merseyside
L30 4GB

To iname of Chargor] {(Chargor)
{address]

Dated, +

We acknowledos receipt of the notice of assignment (Motice} of which the above is a duplicats,
Terms defined in the Notice shall have the same meaning when used in this acknowledgement, We

corfirm that:

(2)

{f)

The provisions

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

we have noled Santander's interest ss morigagee and first loss payee on each
insurance Policy,

we will not agree o any amendment, walver 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 dale of this acknowladgement 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 person; and

we do not have and have not claimed or sxercised any right or clalim against the
Chargor or exercised or attempted 1o exercize any rght of set-off, counterclaim or

other right relating o any Insurance Policy,

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

connection with it} are governed by English law.

For and on behaif of

[insurance company)
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Schedule 7
Accounts

Part 1 - Form of notice of charge

Tor {insert name and address of account holding institution)
Account number: ] {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 persons (Santander) all our right, title and interest in and
i the monies from time to time standing o the credit of the Account.

We hereby irrevocably and uncondifionally authorise and instruct you:

1 to hold all monjes from time to time standing fo 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) prompily following recsipt of written instructions from Santander to that effect: and

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

By countersigning this notics, 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 fo the confrary from Santander:

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

{whichever occurs first).

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

The provisions of this nolice {and any non-contractual obligations arising out of or in connection with
it} ars governad by English law.

Yours faithfully

for and on behaif of ¢

Countersigned for and on behalf of

AN AN e e

[Attach form of acknowiledgmentd]
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Part 2 - Form of acknowiedgemaent

To: Santander UK plc
Securities Team
gth South Admin
Bridie Road
Bootls
Merseyside
L30 4GB

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

Dated: ¢

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

We confirm that:

1 wa shall sct in accordance with the Nofice,

2 as at the date of this acknowledgement we have not recelved any nolice of assignment or
charge or other securily over the Chargor's interest in the Account in favour of any other
parsor; and

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

standing to the credit of the Account,

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

For and on behalf of
[account holding institution)

38
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Schedule 8
Occupational Leases

Part 1 - Form of notice of assignment

To: ¢
Datad: 4
Digar 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 persons {SBantander) all our right, tiie and interest in and o the Lease {including all rental
income and other monies payable under the Lease).

We hereby irrevocably and uncondiionally 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
o ime received by you from Santander relating to the Lease; and

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

Account numbaer: 4

Sort coda:

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

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

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 governad by English law.

Yours fafthfully

for and on behalf of
L
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Bchedule
[Dascription of Leass]

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

Tor Santander UK pic
Securifies Team
Gth South Admin
Bridle Road

Bootle

Mearseyside
L30 4GB

Te {narme of Chargorl {Chargor)
laddress]

Dated: +

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

confirm that:

{a)

{b}
{c)

{c)

{e)

{f)

{9}

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;

wa shall act in accordance with the Notics;

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

no breach or default on the part of the Chargor of any of the terms of such Lease wil
be deemed fo have occurred unfess we have given notice of such breach to
Santandsr specifying how to make good such breach;

we have made all necessary amangements for all future payments payable under
such Lease to b mads into the Rent Account;

as at the date of this acknowledgement we have not received any nofice of
assignment or charge of the Chargor's interest in the Lease 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 altempted {0 exercise any night of set-off, counterclaim or
other right relaling io the Lease.

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

[Tenant]
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Schedule 8
Blocked Accounis

Part 1 - Form of notice of charge

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

We hereby notify vou that we have charged by way of first fixed charge to Santander UK ple as
security trustes for itself and certain other persons (Santander) all our right, tille and interest in and 1o
the monies from time lo time standing o the credit of the Blocked Account,

We hereby irmevocably and unconditionally authorisa and instruct you:

1 to hold all monies from time o ime slanding to the credit of the Blocked Account to the order
of Santander and accordingly to pay all or any part of those monies 1o Santander {or ag it may
direct) promptly following receipt of written instructions from Santander to that effect; and

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

Wae also advise you thal:

{a) wa mav not withdraw any monies from the Blocked Account without first having
obfained the prior wiitten conseant of Santander; and

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

Fiease sign and refurn the acknowledgement atlached to one enclosed copy of this notice io
Santander and the other copy to us.

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

Yours faithfully

for and on behalf of
& Lirmited

{Aftach form of acknowledgment]
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Part 2 - Form of ascknowledgement

Tor Santander UK pic
Securities Team
&th South Admin
Bridie Road
Boplle
Merseyside
L30 4GB

To [name of Chargorl (Chargor)
{address]

Dated: e

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

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

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

othar person; and

3 we will not exercise any right of combination of accounts, set-off or lien over any monies
standing fo the credit of the Blocked Acoount.

The provisions of this acknowledgement (and any non-contractual obligations arising out of or in
connaction with i) are governed by English law,

For and on behalf of
faccount holding institution)

43
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Schedule 10
Relevant Agreemenis (other than Occupational Lessas)

Part 1 - Form of notice of assignment

To: %
Diated; 4
Disar Sirs

The agreement described in the attached schedule (the Agreement}

Wa hersby notify you that we have assigned to Santander ag security trustee for itself and certain
other persons (Santander) all cur right, titte and interest in and to the Agresment {including all monies

payable under the Agreement).
We hereby rrevocably and unconditionally authorise and instruct you:

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

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

Account number: #

Sort code:

{the Account ; or such other account 2s Santander may specify from time (o time.

We remain liable {o perform all our cbligations under the Agreement and Santander is under no
obfigation of any kind whatsoever under the Agresment nor under any liability whatsoever in the event
of any failure by us to perfomn our obligations under the Agreamant,

Please sign and return the acknowladgement aftached o one enclosed copy of this nolice to
Santander and the other coby to us.

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

Yours faithfully

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

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

To: Santander UK plc
Securiies Team
Bth South Admin
Bridle Road
Boolle
Marseysida
L30 4GB

To; {name of Chargor] (Chargor)
[address]

Dated: ¢

We acknowledge receipt of the nolice of assignment (Notice) of which the enclosed is a duplicate.
Tearms defined in the Notice shall have the same meaning when usad in this acknowledgement. We
confirm that:

{&} we will not agree o any amendment, waiver or release of any provision of the
Agresment without the prior written consent of Santander;

{b) we shall actin accordance with the Notice;

{0} the Chargor will remain fiable to perform all its obligations under the Agreement and
Santander is under no obligation of any kind whatscever under the Agresment nor
under any lability whatsoever in the event of any faillure by the Chargor to perform its
abligations under the Agresment;

{d) no breach or default on the part of the Chargor of any of the terms of such Agreement
wifl be deemed {0 have ococurred unless we have given notice of such breach o
Santander specifying how to make good such breach;

{e} we have made all necessary arrangements for all future paymenis payable under
such Agresment to be mads into the Account;

(£ as at the date of this acknowlsdgemert we have not received any nofice of
assionment or charge of the Chargor's interest in the Agreement in favour of any
ather person; and

{o) we do not have and have not daimed or exercised anv right or claim against the
Chargor or exercised or atlemplied {o exercise any right of set-off, counterclaim or
other right relating to the Agreement.

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
[Countsrparty]
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SIGNATURES TO THE DEBENTURE

Chargor

Executed as a dead by 3

Marsden Weighing Machine Group Limited oo
acting by a direcior in the presance of } o Direcior

Board Approval

We hereby certify that the acceptance of, and entry into, this Debenture was approved by a resolution
of the Board of Directors of the Chargor properly passedon. ... 20th May =~ e 2020

Date ... 26th May 2020

Signed.. .{Director)
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