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Registration of a Charge

Company name: ESTERKIN PROPERTIES LIMITED
Company number: 03792236

XATAMUWH

Received for Electronic Filing: 29/03/2021

Details of Charge

Date of creation:  24/03/2021
Charge code: 0379 2236 0030
Persons entitled: SANTANDER UK PLC

Brief description:. FREEHOLD PROPERTY NOW KNOWN AS THE PORT TALBOT BUSINESS
UNITS, ADDISON ROAD, AND FORMERLY DESCRIBED AS “FACTORY
PREMISES ON THE SOUTH WEST SIDE OF AFAN WAY” PORT TALBOT,
SA12 6HZ AND REGISTERED IN THE LAND REGISTRY UNDER TITLE
NUMBER WA221905 AND OTHER PROPERTIES LISTED IN SCHEDULE 1
TO THE LEGAL CHARGE.

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC

Electronically filed document for Company Number: 03792236 Page 1




COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: AL HUSSAIN

Electronically filed document for Company Number: 03792236 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3792236

Charge code: 0379 2236 0030

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 24th March 2021 and created by ESTERKIN PROPERTIES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 29th March 2021 .

Given at Companies House, Cardiff on 30th March 2021

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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2 — Direct legal charge (all land corporate)

fa
This Dead is mads on T fAs Ch 2024

Betweaen

(1)

{2)

Esteriin Properiies Limited (registered in England and Wales with number 03792238) whuse
registered office s at Highbeck 45 Carrwood, Hale Bams, Altrincham, Cheshire, WA1TS OEN
{Chargot), and

Santander UK pic (registered in England with number 2204747) whose registered office is at
2 Triton Square, Regenf's Place, Londorn NW1 3AN as security trustes for each of itself and
each Secured Party (Santander, which expression shall include its successors in title, assigns
and transfereas).

it s agresd

1,

1.1

Cefinitions and interpratation
Definitions
irt this Dead:

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

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

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

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

Fhxtures means in respect of any Secured Property, all fitures and fittings ({including trads
firtures and fittings) and fixed plant and machinery now or atl any time afer the date of this
Deed on that Secured Property

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

A 1888 means the insolvency Act 1888

Insurance Policles means ail policies of insurance presant and future relating to the Secursed
Assets in which the Chargor has an interest (other than policies in respect of third party liability)
together with ail monies payable in respect of those policies

LPA 1925 means the Law of Property Act 1825

Occupaticonal Lease means any agreement for lease (or for licence) or any occupations! leass
or Hoence 1o which a Secured Property may be subiect from time to time
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£ — Diract legal charge (all land corporate)

Properties mean the propariies listed in schadule 1 {Properties)

Receiver means any recsiver, manager or administrative receiver appointed by Santander in
respact of the Chargor or any of the Sacured Assets

Ralevant Agreement msans:
(@) each Qooupational Lease
(b} any guarantze of Rental Income conlained In, or ralating o, any Occupational Lease

(o) sach other agreement designated as a Relevant Agreement by Sentander and the
Chargor in writing whether pursuant to schedule 2 (Relevant Agreements) or otherwiss

Rent Account means each account of the Chargor detalls of which are set out in schedule 3
{(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 renumbsred or redesignated from time to
tima

Rental income means the aggregate of all amounts paid or payable 1o or for the account of
the Chargor in connaction with the letting, licence or grant of other right or use or ococupation of
any part of any Secured Properly

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 Saniander

Secured Liabilities means all monies and liabilities now or after the date of this Deed due,
owing or ingurred by the Chargor to any Secured Party whatsosver, in any manner and in any
cuirency of currencies and whether present or fulure, actual or contingent, whether incurred
solely or jointly with any other person and whether as principal or surety, togsther with all
interest accruing on such monies and liabilities and all costs, charges and expenses incurred
by any Secured Parly, except for any obligation whigh, if it were included here, would constitute
uniawful financial assistance, or its squivalent in any other jurisdiction

Secured Party means Santander and each of its Affiliztes

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

Security Period means the period beginning on the date of this Deed and ending on the date
on which Santander is satisfied that the Secured Liabilities have been irrevocably and
unconditionally satisfied in full and all facilities made available by any Secured Party 1o the
Chargor have been cancelled

Subsidiary means g subsidiary undertaking within the meaning of section 1182 of the
{ompanies Act 2008

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

Any reference in this Deed, or any other Finance Document entered into under or in connection
with i, tor
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2~ Direct legai charge (all land corporate)

{=0) the making of an administration order shall be treated as including a reference to the
appointment of an administralor under paragraph 14 (by the holder of a gualifying
fivating charge in respect of the Chargor's assets) or 22 (by the Chargor or the directors
of the Chargor) of Schedule B1 to the 1A 1988 or any sieps taken toward such order or
appointment; or

by making an application for an administration order by petition shall be treated as
including a referance to making an administration application to the court under
Schedule BY to the [A 1988, appointing an administrator under paragraph 14 or 22 of
that Schedule, or giving notice under paragraph 15 or 26 of that Schedule of intention
to appoint an administrator or any steps taken towards such application or notice.

1.3 Interprefation
{a) Uniess a contrary indication appears, 2 refersnce in this Deed i

{i Santander, any Affiliate of Santander, any Secured Party, the Chargor, or any
other person shall be construed so as to include its successors in title,
permitiad assigns and permitted transferees and, in the case of Santandar,
any person for the Hme being appointed s security trustes for the Securad
Parties;

(i} assets includes present and future properties, revenuss and rights of every
description {inciuding any right to receive such revenues);

iy a Finance Document or any other agreement or instrument Is a reference to
that Finance Document or other agreement or inglrument as amendad,
novated, supplemented or restated (however fundameantaily) or replaced;

{iv}) a person includes any individual person, firm, company, corporation,
governmaent, state or agency of a state or any association, trust, joint ventune,
consortium or partnership (whether or not having separate legal personality) or
any other entity or body of any description;

{w} a regulation includes any reguiation, rule, official directive, reguest or
guideline (whether or not having the force of law but If not having the force of
law, then being a type with which persons fo which it applies customarily
comply} of any governmental intergovernmental or supranational body,
agency, depariment or of any regulatory, self-reguiatory or other authority or
organisation,

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

{wii) a time of day Is a reference to London time; and
(viilj dispose includes any sals, lease, licence, transfer or loan.
{v} Clause and schedule headings are for ease of reference only.

(o} Any word importing the singular shall include the plural and vice versa.
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32

3.3

3.4

2 — Diract legal charge (sl land corporate)

{c) An Event of Default iz continuing If it has not been waived o the satisfaction of
Santander.

{2} A term defined in this Desd has the same meaning when used in any nolices,
acknowlsdgemanis or other documents issued under or in connection with this Deed.

Lovenant {0 pay

The Chargor covenants with Santander to pay and discharge the Secured Liabilitiss when they
become due for payment and dischargs.

Charging provisions
General

All security created by the Chargor under this Deed is a continuing security for the payment

and discharge of the Securad Ligbilities, 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 o the relevant Secured
Asset and is granted in favour of Santander as securily trustee for itself and sach Secured
Party,

First fagal morigages

The Chargor charges by way of first legal morigage the Properties and all buildings and all
Fixtures on gach of the Properties.

Assigrunents

{&) The Chargor assigns:

{i the Relevani Agresments;
(i} all Rental income and all other suims payable under any Cocupational Leass:
and

{iil) the Insurance Policies.

] The Chargor shall remain liable to perform all its obiigations under esch Relevant
Agreement and sach Insurance Policy.

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

{a) all interests and estates in any freghold, leasshold or commonhold property now or
subsequently owned y it (other than any freehold, lsasshold or commonhold propery
effactively charged by way of legal mortgage under clause 3.2) and, in sach case, all
buildings and Fixtures on each such property;

) the proceads of sale of the Secured Property and ali licences to enter on or use any
Secured Property;

{c} the benefii of all other agreements, instruments and rights relating to the Secured
Property;
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3.5

4.1

4.2

6.1

2 - Direct legal charge (2l land corporate)

{d) all monies from time to time standing to the credit of each Fent Account; and

{®) {o the extent that any assignment in clause 3.3 is insffective as an assignment, the
sssets referred to in that clauss,

Small company moratoriun

if the Chargor is an eligible company within the meaning of paragraphs 2 to 4 {inclusive) of
Schedule A1 to the IA 1986, then the obtaining of a moratorium, including any prefiminary
dacision, or investigation in terms of paragraph 43 to Schedule A1 of the |A 1986 shall not
cause any 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,

Nagative pledge

The Chargor shall not {(without the prior written consent of Santander) create or permit to subsist
any securily over any of the Sscured Assets,

The Chargor shall not:

{(a) sell, transfer or otherwise dispose of any of the Secured Assets on terms whereby they
are of may be leased {0 or re-acquired by the Chargor or any Affiliate of the Chargor;
or

(b} enter into any other preferential arrangement having a similar effsct,

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

Festrictions on disposals

Except as expressly permittad under any Finance Document, the Chargor shall not (without the
prior writien consent of Sanlander) enter info a single iransaction or a series of transactions
{whether related or not} and whether voluntary or involuntary to sell, lease, transfer or otherwise
dispose of any Securad Asssts.

Further sssurance

The Chargor shall promptly do all such acts and execute all such documents (Including, withowt
fimitation, any assignment, transfer, convevance, assurance, morigags, charge, notice and
instruction] as Santander may specify {and in such form as Santander may require) In Tavour
of Santander or its nomines(s) to:

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

(b} to confar on Santander saourily over any proparly and assets of the Chargor located in
any jurisdiction equivalent or similar to the securfly intended o be conferred by or
pursuant to this Deed; and/or

{ {if 2n Event of Default is continuing) to faclitate the realisation of the assets which are,
or are intended 1o be, the subject of the security created by or under this Deed,

G883 2
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6.2

7.1

7.2

7.3

& = Direct legal charge (all land corporate)

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

Land Registry
Appiication for resiriction

{a} if title to the Secured Propesty is or is to be registered at the Land Registry and in
respect of any other registered fitles against which the security created by this Deed
may be registered, The Chargor applies to the Land Registrar for a restriction on the
following terms being entered into on the Register of Title at the Land Registry:
Somtremctans Wbt o

"No disposition of the registered estate by the proprietor of the registered sstate is (o
be registered without a written consent signed by the propristor for the {ime being of
the charge dated { 1% ] in favour of | ] referred to in the charges register

Standard Form )",
{Standard Form F) L o et

(&) The Chargor confirms that so far as any of the Secured Property is unregletered, such
tand is not affected by any disclosable overriding interests within the mesaning of the
Land Registration Act 2002 or the Land Registration Rules 2003,

Tacking and further advances

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

Future property

if the Chargor acquires {or intands to acquire) any freehold or leasshold or other interest in
property after the date of this Deed i must:

{a) notify Santander immediately of such acquisition or its intention to ascquire such
property,
{b) immediately on regquest by Santander and at the cost of the Chargor, exscute and

defiver to Santander, a legal morigage In favour of Santander (as security trustee for
itself and each Secured Party) of such property in such form as Santander may require;

{c obtain such consents as are required for the security referred 1o in this clause 7.3

{d) if the title to such freshold 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

{e) if applicable, ensure that the security is correctly noted in the register of title against
that title &t the Land Registry.
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£ — Direct legal charge (all land corporate)

Motices of assignments and chargss

(@

{b}

{a}

(a)

{b}

(@)

{b)

1 Relevant Agreements

immediately upon request by Santander, the Chargor shall give notice in the form
spacified in part 1 (Form of notice of assignment) of schedule 4 to each counterparty
o sach Relevant Agresment other than an Occupational Lesse (including, for the
avoidance of doubd, any Relevant Agresment coming Info existence affer the date of
this Deed) that the Chargor has assigned to Santander all its right, title and interest in
the Relevant Agreement

The Chargor shall use reasonable endeavours to procure that the recipient of sach
such notice acknowledges that notics in substantially the form specified in part 2 (Form
of acknowledgement) of schedule 4 within 5 Business Days of that notice being given.

2 Rental lncome

Immediately upon reguest by Santander, the Chargor shall give notice in the form
specified in part 1 (Form of notice of assignment) of schedule § to each fenant under
each Quoupational Lease {including, for the avoidance of doubtl, any Occupsational
Lease coming into existence after the date of this Deed) that the Chargor has assigned
fo Santander all #2 right, title and interest in the Rental Income and other monies
payable under that Ccoupational Lease,

The Chargor shall use reasonable endeavours i procure that the recipient of sach
such notice acknowledges that notice In substantially the form specified in part 2 (Form
of acknowledgerment) of schedule 5 within 5 Business Days of that notice being given.

3 insurance Policies

immedistely upon request by Santander, the Chargor shall give notice in the form
specified in part 1 (Form of notice of assignment) of schedule B 1o sach insurer under
each Insurance Policy (including, for the avoidance of doubt, any Insurance Policy
coming into exislence after the date of this Desd) that the Chargor has assigned o
Santander all ity right, title and interaest in that Insurance Policy.

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 & within & Business Days of that notice baeing given.

# Rent Accounts

Immediately upon reguest by Santander, the Chargor shall give notice in the form
specified in part 1 (Form of notice of charge) of schedule 7 1o the financial institution &t
which each Fent Account is held (including, for the avoidsnce of doubt, any Rent
Aceount openead after the date of this Ueed) that the Chargor has created a fixed charge
over the balance standing o the credit of that Rent Account.

The Chargor shall use reszonable endeavours io procure that the recipient of sach
guch notice acknowiedges that notice in substantially the form specifisd in part 2 (Form
of acknowledgment) of schedule 7 within § Business Days of that notice being given.

Undertakings

Ges3TIve
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The Chargor undertakes to Santander that during the Secwity Pariod:

8.1 Real property

)

(b}

{d)

()

GrioEaT Ve

Access

It will allow Santander and such person or persons as Santender nominates to enter
on any part of the Securad Properly.

Repair

{n it shall keep the Secured Froperty in good and substantial repeir and condition
and decorative order,

i) it shali repair any defect or damage fo any of the Secured Properly promptly
and If it fails to do so Santander may, but shall not be obliped o, do so0.

Planning

it shall not do or allow 1o be done or fail o do anything which may infringe or contravans
any statule or regulation governing or controlling the use or development of the
Secured Property, nor apply for planning permission.

Flanning directions

)] Within 5 Business Days of receipt by It of any notice or order { Direction) served
on or issued to it by any local or other authority In respect of any part of the
Secured Property, it shall give full particulars of the Direstion to Santander and,
if requested {0 do so by Santender, produce the Direction or a copy of it o
Santandar,

{iiy it shall advise Santander of all steps taken or proposed to be taken by i from
tima fo time to comply with the terms of the Direction and shall take ali
necassary steps o comply with the Direction.

{iil) it shall at the request of Santander {but at the cost of the Chargor) make or join
with Santander in making such objactions, representations sgainst, appeaiing
against or in respect of any proposal contained in the Direction as Santander
shall deem necessary or desirable in order fo protect Santander's interesis.

Development

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

Proparty.
Diaposh of title deeds

it shail deposit with Santander all deeds and docurments of title relating to the Secured
Froperty,
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{a) Cutgoings

it will punctually pay and indemnify Santander and any Receiver against all present
and future rents, rates, taxes, assessments and ouigeings of whalsoever nature
imposed on or payable in respact of the Secured Property or any part of it or payable
by the pwner or occupier of it

{(h} Investigation of title

On requast by Santander, it shail grant Santander or s advisers (at the cost of the
Chargar) all facilities within its power to enable Santander or its advisers or delegates
to carry out such investigations of tite to and enquiries into the Secured Properly or
other Secured Assets as may be caried out by a prudent morigagee or chargee.

{i) Owverriding interests

It shaii not, without the prioy written consent of Santander, enter into any anerous or
restrictive obligations affecting the whole or any part of any Secured Property or create
or parmit o arise any overriding interest, easermeant or right whatever in or over the
whoie or any part of any Secured Property.

8.2 Leases

{a) i.ease and covenant complisnce
it shall:
)] perform all its obligations, covenants and stipulations contained in any lease

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

{ih properly perform {and indemnify Santander and each Receiver for any breach
of} any covenants and atipulations of whatsoever nature affecting any of the
Secured Property;

) not make any elaction or take any other action s as to alter the treatment of
gny Uccupationzal Lease for the purposes of vaiue added tax:

{iv} not serve notice on any former tenant under any Ocooupstional Lease under
saction 17(2) of the Landlord and Tenant {Covenants) Act 1985 or on any
guarartor of any such former tenant under section 17{3) of that act; and

v} immediately noiify Santander of any notice recelved by & under section 148 of
the LPA 1925 or any proceadings commenced or steps taken against it for the
forfeiture of any lease under which it hoids an Interest in a Secured Proparty.

{b} Ne variation to lsase

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

{c) Ho surrender or termination

GoiBE3F v
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2 -~ Dirgct legal charge (all land corporate)

it shail not surrender or otherwise terminate any lsase under which it holds a Secured
Property or terminate, forfelt or accept & surender of any lease to which any Secured
Proparty is subject.

Compliance by tenants

it shall use reasonable endeavours {o procure that each tenant under an Qocupational
Leass complies with the terms of that Occupational Lease in a proper and timely
mEnner.

Lease or right to ococupy
It will not without the prior written consent of Santander:

i grant any lease or tenancy or exercise any other power of leasing of the whoie
of part of any Secured Property, or

{iy grant any person any contractual ficence or the right to cooupy any Secured
Property or part with possession of il

Forfelture

It shali not do or permit anything which may render any lsase or agreement for lease
under which itholds an interest in a Secured Property, or to which the Secured Property
is subject, liable to forfeiturs or otherwise determinable.

8.3 insurance

(@)

()

(@}
{d)

(518547742

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

it shall pay ail premiums by their due date for payment and do all other things necessary
to keep all of the policies of insurance in which i 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 wilting by Santander, it shali ensure that:
{

{A) Santander is named as composite Insured in respect of s own
separate insurable interest under gach policy of insurance {other than
public Bability and third parly labilty insurances where clause
9. 3(d)iHB) shall apply) mainigined by & or any person on its behalf in
accordance with clause 9.3{a) but without Santander having any
liability for any premium in relation to such policy of insurance:

{8} in respect of public iabilty or third party liability insurances the name
of SBantander be noted on each policy of insurance as morgages; and
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{iy each policy of insurance shall contain a standard mortgages clause whereby,
among other things, the insurance shall not be vitiated or avoided as agalnsta
mortgagee notwithstanding that it could otherwise be so against the Chargor.

it shail ensure (save where Santander agrees otherwise in writing) that each policy of
insuranca shall contain a provision to the effect that the insurance shall not be
invalidsted a8 against Santander for non-payment of any premium due withoyt the
insurer first giving to Santander not less than 10 Business Days’ written notice.

if the Chargor shall be in default of effecting or maintaining insurances or in producing
any such policy or receipt to Santander on demand, Santander may take out or renew
such insurances in any sum which Santander may think expedient and all monies
aexpendad and costs Incurred by Santandsr 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,
st the option of Santander, any proceeds of insurance shall be applied towards the
rapayment of the Secured Liabilities.

Subject to clause 9.3(g) above with the prior writlen consent of Santander, all proceeds
of insurance shall be appliad towards replacing or reinstating the property in respect of
which the proceeds are recsived.

it shall procure that thers is given to Santander coples of the insurances in which i has
an interest, and such other information In connection with them as Santander may
reasonably require. it will notify Santander in wiiting of all renewals, material variations
and cancellations of policies made or, to its knowledge, threatened or pending.

9.4 Unless agreed otherwiss in writing by Santander, it must procure that the policies of insurance
comply with the following reguirements:

H

{b)

G195377v2

each such policy must contain:

{i & non-invalidation and non-vitiation clause under which the policy will net be
vitiated or avoided as against any insured party as a result of any
cireumstances  beyond the control of that insured party or any
rnisrepreseniation, non-disclosure, o breach of any policy tenm or condition,
oit the part of any insured party or any agent of any insurad party;

(i} a waiver of the righis of subrogation of the insurer as against the Chargor,
Santander and the tenants of any Secured Property; and

{iiiy a loss payee clause in such terms as Santander may reasonably require in
respect of insurance claim payments otherwise payabie 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, rescind or
cancai any policy of insurance, to treat it as avoided in whole or in part, to treat it s
expired due to non-payment of premium or otherwise decline any valid claim under it



Confidential

8.5

8.8

8.7

9.8

10
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by or on behalf of any insured party and must give the opportunily to rectify any such
non-payment of premium within the notice perind; and

{e) the Chargor must be free to assign all amounts payable to it under each of its policies
cfinsurance and alf its rights in connection with those amounts in favour of Santander,

i must use all ressonable endeavours to snsure that Santander recelves copies of the policies
of insurance, receipts for the payment of premiums for those policies and any information in
connection with those policies and claime under them which Santander may reasonably requirs.

it must promptly notify Santander of.
{@} the proposed terms of any fulure renewal of any of the policies of insurance:

{b) any amendment, supplement, extension, termination, avoldance or cancellation of any
of the policies of insurance made or, to its knowledge, threatenad ar pending;

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

{d) any event or circumstance which has led or may lead to a breach by the Chargor of
any ferm of this clause.

it must;
{&) 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 ali reasonable risk improvement requirements of its insurers;

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

{2} ensure that ail olher things necessary are done 20 as fo keep each of the policies of
insurance in force.

Ganeral

It shall not do or cause or permit to be done anything which may in any way materially
depreciate, jeopardise or otherwise prejudice the valus to Santander or any other Secured
Parly of the security creatad by or under this Desd,

Power (o remedy

if the Chargor fails to comply with any of the undertakings set out in clause 8 (Undertakings) i
shall allow and irrevocably auvthorises Santander and/or such persons as # shall nominate to
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 Secursd Property
ar other Secured Asset. the Chargor shall permit Santander or s agents and contractors fo
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enter on the Secured Properly, to comply with or object to any notice served on the Chargor
relating to the Secured Property or other Secured Asset and fo take any action Sartander may
reasonably consider expedient to prevent or remedy any breach of any such term or to comply
with or object to any such notice.

The Chargor shall on demand indemnify Santander against any cost, loss or lisbility incurred
by i in taking anv of the steps refered to in this clause 10

Sacurity power of altomeay

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

Enforcement of security
When security is enforceable

On the ocourrence of any Event of Default which is continuing, the securily created by and
under this Deed is immediately enforceabis.

Ants of enforcement

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

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

{ky exgrcise its righls and powers conferred upon morngagees 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 Asssls;
{c) appoint 2 Recelver to all or any part of the Secured Assels;
{dy appoint 2n adminisirator in respect of the Chargor and take any steps to do so;

(2] exercise its power of sale under section 101 of the LPA 1925 (as amended by this
Deed); or

{f) if permitied by law, appoint an administrative receiver in respect of the Chargor.
Statutory powers - general

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

{by} Section 103 of the LPA 1925 and section 83 of the LPA 1925 do not apply to the
gacurity constituted by or under this Deed.

{c} The statutory powers of leasing conferred on Santander are axtended so that, without
the need to comply with any provision of section 99 or section 100 of the LPA 1925,
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Santander is smpowerad o lease and make agreements for lesse ai a premium or
otherwise, accept surrenders of lzases and grant options or vary or reduce any sum
payabls under any leasss or tenancy agreements as & may think fit.

{h Each Receiver and Santander is entitled to ail the righis, powers, privileges and
immunities conferred by the LPA 1825 and the 1A 1886 on morigagees and Receivers.

Mortgagee in pessession - no lability

MNeither Santander nor any Receiver will be liable, by reason of entering into possession of a
Secured Asset, to account a3 morlgagee in poussession or for any loss on realisation or for any
defaull or omission for which & mortgagee in possession might otherwise be liable.

Redemption of prior morigages

Al any time alter the security created by or under this Deed has become enforcesble, Santander
miay, &t the sole cost of the Chargor (payable to Santandar on demand):

{a) redesm any prior form of security over any Securad Asset; and/or
)] procure the ransfer of that securily to itself, andfor

{c} seltie and pass the accounts of eny prior morigages, chargee or encumbrancer which
once so settied and passed shall be conclusive and binding on the Chargor,

Heceiver
Appointment of Receiver
{a)

(i Al any time after any security created by or under this Deed s enforceabls,
Santander may appoint a Recelver to all or any part of the Secured Asssls in
accordance with clause 12.2(c) {Acts of enforcement).

(i) Ab any time, i so requested in writing by the Chargor, without further notice,
Santander may appoint 2 Receiver to all or any part of the Secured Asssis as.
if Santander had become entitied under the LPA 1925 to exercise the power
of sale conferred under the LPA 1825,

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

{) Where the Chargor is an sligible company within the meaning of paragraphs 2 to 4
{inclusive) of Schedule A1 o the 1A 12858

{i oblaining 2 moratorium; or

{i)} anything done with a view to oblaining a moratorium including any preliminary
decision or Investigation in terms of paragraph 43 of Schedule Al to the 1A
19488,
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shall not be grounds for appoiniment of a Receiver.

132 Removal

Bantander may by written notice remove 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,
whenevar it may deem appropriate, appoint a new Receiver in the place of any Receiver whose
appointment has leminated.

13.3 Powers of Receiver

(a)

(k)

{c)

GAEEITTve

In addition to those conferred by the LPA 1825 on any Receiver appointed under that
Act, each Receiver has, and is enfitled to exercise, all of the rights, powers ang
digcretions set out in this clause 13.3.

If there is more than one Receiver holding office at the sams time, unless the document
appointing him states otherwise, sach Receiver may exercise all of the powers
conferred on a Receiver under this Deed or under the 1A 19886 individually and to the
gxclusion of any other Recelvers,

A Receiver of the Chargor has ali the rights, powers and discretions of an administrative
receiver under the 1A 1886

A Raceiver may:
(i int the nama of the Chargor:

{A) do all other acts and things which he may consider expedient for
rezlising any Secured Assel and

{E) gxercise in relation to any Secured Asset all the powesrs, authorities
and things which he would be capable of exercising # he were its
abaolute bensficial owner

{ii} raise and borrow money (sither unsecured or on the security of any Secured
Asset, gither 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 enquire as to the propriety or purpose of the exercise of that
power o to check the application of any money so raised or borrowad:

{iif) cairy on the business of the Chargor as he thinks fit and, for the avoidance of
doubt, 8 Recelver may apply for such authorisations as he considers in his
absolute discretion appropriate;

{iv} settle, adjust, refer to arbitration, compromise and arrange any claims,
accounts, disputes, guestions and demands with or by any nerson who is or
claims to be a creditor of the Chargor or relating in any way to any Secured
Asset;

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

{vi) for the purposes of this Deed, a8 he thinks appropriate, on behalf of the
Chargor or for itself as Receiver, appoint and discharge managers, officers,
agents, accountants, servants, workmen and others upon such terms as to
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or cease {0 trade and io purchase, lease, license or otherwise acquire all or
any of the Securad Assets on such lerms and conditions whether or not
inciuding payment by instalments secured or unsecured as he may think fit

redeem any prior security and seltle and pass the accounts of the person
entitled to the prior security o that any accounts so settled and passed shall
{subject o any manifest error) be conclusive and binding on the Chargor and
the monay so paid shall be desmed to be an expense properly incurred by the
Raceiver;

purchase or acquire any land and purchase, acyuire or grant any interest in or
right aver land;

implement or continue the development of {and obiain all consents recuired in
connection therewith) andior complete any bulldings or siructures on, any real
property comprised in the Secured Property and do all acts and things
incidents! to the Secured Property;

on behalf of the Chargor and without consent of or notice to the Chargor
exercise all the powers conferred on a landlord or & tenant by the Landiord and
Tenants Acts, the Rents Acls and Housing Acts or any other legisiation from
time to time in force in any relevant jurisdiction relaling to rents or sgriculture
in respact 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 oplion to tax as he thinks it;
and

do all other acts and things including without fimitation, signing and executing
gll dosuments and deeds as may be considersd by the Recsiver to bs
incidental or conducive to any of the matters or powers listed hera or granted
by law or otherwige incidental or conducive to the preservation, improvemeant
or realigation of the Secured Assets and to use the name of the Chargor for &l
the purposes set out in this clause 13,

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

14 Delegation

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

15 Application of monies

151  Sections 108(6) and (8) (Appoiniment, powers, remuneration and duties of receiver) of the LPA
1625 shall not apply to a Receiver apnointed under this Deed.
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All monies recelved by Santander or any Receiver under this Deed and applied in discharge of
the Secured Liabitties shall be applied to the Secured Lisbilities in such order as Santander
may determine,

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 it in or
lowards dischargs of the Sacured Liabilities.

Remedies and waivers

No failure to exercise, nor any delay in exercising, on the part of Santander or any Receiver,
any right or remady 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 exciusive of
any rights or remedies provided by law.

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

Frotection of third parties

No person (including a purchaser) dealing with Santander or a Receiver or ifs or his agents has
an obligation to enquire of Santander, the Receiver or others whether the Secured Liabilities
have hecome payable, whether any power purported {o be exercised has become axercisable,
whether any Secured Liabilities or other monies remain outstanding, how any monies paid to
Santander or {o the Receiver shall be applied or the status, propristy or validity of the acts of
the Receiver or Sanfander,

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
o or by the direction of Santander or anv Receiver.

Inclauses 17.1 and 17.2, purchaser includas 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
Agsets or any of them.

Moticas

All notices, demands and any consent must be in writing.  Santander may serve a notics or
demand on the Chargor at the Chargor's registered address. A notica 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 nofice from the Chargor to Sentander must be addressed to The Manager,
Sacurities ~ Business & Corporate Services, Santander UK ple, Area 3A, Ground Floor Ops
Biock, Bridie Road, Boolle, 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 Secursd Party may assign or otherwise transfer or deal with all or any of
its righis under this Desad or any security created by or under it.

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

Certificates and determinations

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

indamnity

The Chargor shall promptly indemnify Santander and each other Secured Party and every
Raceiver and delegate, agent, nominee, attorney or co-trustee appointed by Santander {each
an indemnifled Person) against any cost, loss or liabifity together with any associated VAT
incurred by any of them 58 a result oft

{z) the taking, holding, protection or enforcement of thiz Deed:

{&) the exercise of any of the rights, powers, discretions and remedies vested in Santander
and sach Reoeiver and delegate by the Finance Documents or by law; and

{c) any default by the Chargor in the performance of any of the obligations expressed to
be assumead by # in the Finance Documents.

The Chargor shall indemnify Santander and each other Secured Parly against any and all costs,
tosses, liabilities or expenses togsther with any associated VAT incurred by any of them
arising (direcily or indirectly} out of or in connection with the business or any real property of
the Chargor.

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

Exclusion of labliity

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

#iscellanesous

A Becured Party may sel off any matured, unpaid or any contingent obligation due to it from
the Chargor against any obligation (whether or not matured) owed by that Secured Party to the
Chargor, regardless of the place of payment, booking branch or currency of eithar obligation.
if the obligations are in different currencies, the Secured Party may convert sither obligation at
a market rate of exchangs in s usual course of business for the purpose of the set-off,

If & term of this Deed is or becomes illegal, invalid or unenforceable in any jurisdiction, naither
the legality, validity or enforceabillly 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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if Santander believes that any amount paid by the Chargor or any other person in respect of
the Secured Liabilities is capable of being avoided or set aside for any reason, then for the
purposes of this Deed, such amount shall not be considered fo have been paid.

Any settlement, discharge 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 ur any
other person belng avoided or set aside or ordered to be refunded or reduced by virtue of any
law relating to bankruptoy, insolvency or liguidation or otherwise.

if Bantander or any Secured Party 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. #f it does not do so then, unless it gives express wrilten 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 Secured Party shall be treated as having been
credited to & new account of the Chargor and not as having been applied in reduction of the
Secured Limbilitles,

if Bantander enforces the security constituted by or under this Deed at a time when no amounis
are-due o any Secured Party but at a ime when amounts may-or will become due, Santander
{or the Receiver) may pay the proceeds of any recoveries effected by i into an interest bearing
suspense account,

The security created by this Deed is continuing security and shali 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 sscurity held by any Secursd Parly
at any time for any of the Becured 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 guarantee or
security now or subsequently held by any Secured Party.

Unless otherwise stated in any Finance Document, a person who is not a party to this Deed
has no rights under the Contracts (Rights of Third Parties) Act 1899 to enforce or enjoy the
benefit of any term of this Deed or any other document issued or entered info under or in
conngction with i,

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 exarcise or the attempled or purported
exercige 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 Receiver shall be liable for any losses, liabilities or expenses arising from any act,
default, omission or misconduct on the part of any deiegate to whom any powers, authorities
or discralions are delegated.

For the purposes of section 2 of the Law of Property (Miscellanesous Provisions) Act 1089, the
terms of the Finance Documenis 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
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The Chargor shall promptly on demand pay Santander the amouni of all costs, fees and
expenses (including legal fees and stamp duties) together with any associated VAT reasonably
Incurrad by it in connection with the negotiation, preparation, printing, execution, perfection and
release of this Deed.

Enforcemant 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 (inciuding legal fees and stamp duties)
tugether with any associated VAT incurred by Sentander in connection with the enforcement of
or the preservation of any rights under this Deed and procesdings instituted by or against
Santander as a consequence of taking or holding this Deed or enforcing these rights.

interest on lale payments

If the Chargor fails to pay any amount payable by it under this Deed on its due dale, interest
shall acurue on the overdue amount from the due date up 1o the date of actual payment (both
before and after judgment) at the rate and manner a3 set out in the underlying facility
agregment. Any interest acoruing 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 connaction with i shall be
governad by, and construad in accordance with, the law of England.

Enforcement
Jurisdiction of English courts

{a} The courts of England have exclusive jurisdiction to seltle any dispute arising out of or
in connection with this Deed (inciuding a dispute relating to the existence, validity or
termination of this Deed or any non-contractua! obligation arising out of or in connection
with this Deed (Dispute).

{b} The parties to this Deed agres that the courts of England are the most appropriate and
sonvenient cowrts o seitle Disputes and accordingly no party to this Desd will argus to
the contrary.

{e) This clause 28 i for the benefil of Sanlander. As a resull, Santandsr shall not be
prevented from taking proceedings relating to a Dispute in any other courts with
juriadiction. To the extent allowed by law, Santander may iake concurrent procesdings
inany number of jurisdictions.

Service of process

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

This Deed has been entered inte 85 a deed on the date given at the heginning of this Deed,
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Esterkin Properties
Limited

Esterkin Propertiss

Limited

Estarkin Properties
Limited

Esterkin Properties
Limited
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Schedule 1
Properties
Regiztered Land
Address or property description

Freehold properly now known as the Port Talbot
Business Units, Addison Road, and formerly described
as “Factory Pramises on the south west side of Afan
Way" Port Talbot, SA12-6HZ

Freshold properly known as De Clare House, 4, Sir
Alfred Owen Way, Pontygwindy Industrial Estate,
Caerphilly, CF83 3HU

Leasehold property known as 70 Holton Road, Bany,
Vale of Glamorgan, CFE3 4HE

Frechold property now known as the Eure Car Park, and
formerly described as “Number 15 Stow Hill and
Gusen's School Stow Hill", Newport, NP20 146

Title number

WAZ221905

CYMZ60814

WASD5725

CYMB0113
and
WA3B1345
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SIGNATURES 70O THE DEED

Chargor
Execuled a5 o deed by ]
Esterkin Properties Limied j T LS < e
acting by a director in the presence of 3 EMrector \ '

Signature of witness

Board Approval

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

Board of Directors of the Chargor properly passed on...| S oMegds ey

e
iﬁg Pohaaer Cha, ALY
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Santander

Signed by Graham Yates

duly authonisead
for and on behalf of
Santander UK pic
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