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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 470288

Charge code: SC47 0288 0001

The Registrar of Companies for Scotland hereby certifies that a charge
dated 3rd December 2018 and created by XPLORA MOULD TOOLS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 5th December 2018 .

Given at Companies House, Edinburgh on 5th December 2018

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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THE DELIVERY DATE OF THIS CHARGE I$ Ao DECEMEER. 2018

BOND & FLOATING CHARGE
Between

(N Xplora Mould Tools Limited, 2 company incorporated in Scotland under the Companies Act
{Company Number SC470288) whose registerad office is at Caledonia House, 88 Seaward
Street, Glasgow, G41 1HJ {(Chargor); and

{2 Santander UK ple {registerad in England with number 2284747 whose registered office is at
2 Triton Square, Regent's Place, London NW1 3AN as securily frustee for sach of itself and
each Secured Parly (Santander, which expression shall include its successors in title,
assigns and transferees).

it is agreed
1 Definitions and interpretation
1.1 Definitions

In this Charge:

Affiliate means, in relation o a person, a Subsidiary of that person, a Holding Company of
that person or any other Subsidiary of that Holding Company, in each case, from time 1o Hime

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

CA 2006 means the Companias Act 2008

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

Finance Document means this Charge, any document governing or evidencing the ferms of
the Secured Lisbilities and any other document designated as a Finance Document by
Santander and the Chargor

Holding Company means, in relation to a person, any person in respect of which it is 2
Subsidiary

15 1986 means the Insolvency Act 1886
intellectual Property means:

{a} any patents, trade marks, service marks, designs, business names, copyrights,
database nghts, dasign rights, topography rights, domain names, moral rights,
inventions, confidential information, knowhow and any cother associated or similar
intellectual property rights and interests anywhers in the world {which may now or in
the future subsist), and, in each case, whether registered or unregistered and
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1.2

{b) the benefit of ali applicafions, righis to apply for and rights to use such asseis
{including, without limitation, any licences and sub-licences of the same granted by it
or e ity of the Chargor {(which may now or in the future subsist)

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

Secured Assets means the whole of the property (including uncalled capital) which is or may
from time to time, while this Charge is in force, be comprised in the property and undertaking
of the Chargor

Secured Liabilities means all monies and liabilities now or after the date of this Charge duse,
owing or incurred by the Chargor to any Secured Party whatsosver, in any manner and in any
currency or currencies and whether present or future, actual or contingent, whether incurred
solely or jointly with any other person and whether as principal or surety, together with all
interest acoruing on such monies and liabilities and all costs, charges and expenses inourrad
by any Jecured Party, except for any obligation which, if it were included here, would
constitule uniawful financial assistance, or its eguivalent in any other jurisdiction

Secured Party means Santander and each of its Affiliates

Security Period means the period beginning on the date of this Charge and ending on the
date on which Santander is satisfied that the Secured Liabliities have been irrevocably and
unconditionally satisfied in full and all facilities made available by any Secured Party to the
Chargor have been canceflad

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

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

Any reference in this Charge, or any other Finance Document entered into under or in
connechon with it, to;

{a) the making of an administration order shall be treated as including a reference to the
appeintment of an administrator under paragraph 14 (by the holder of 2 qualifying
floating charge in respect of the Chargor's assets) or 22 (by the Chargor or the
directors of the Chargor) of Schedule B1 to the IA 1986 or any steps taken loward
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 1A 1986, appointing an administrator under paragraph 14 or 22 of
that Schedule, or giving notice under paragraph 15 or 26 of that Schedule of infention
to appoint an administrator or any steps taken fowards such application or notice.
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1.3 Interpretation

(@)
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Urless a contrary indication appears, a reference in this Chargs o

(i

v}

{vi)

(vif)

Santander, any Affiliate of Santander, any Secured Party, the Chargor, or any
other person shall be construed so as o include its successors in title,
parmitted assigns and permitted transferees and, in the case of Santandesr,
any person for the time being appeinied as security trustee for the Secured
Parties;

assels includes present and future properties, revenues and rights of avery
description {ncluding any right to receive such revenues);

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

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

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

a regulation includes any regulation, rule, official directive, reguest or
guideline (whather or not having the force of law but if not having the force of
law, then being a type with which persons to 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;

a provision of law is a reference to & provision of any treaty, legisiation,
regulation, decree, order or by-law and any secondary legisiation enacted
under a power given by that provision, as amended, applied or re-enacted or
raplaced {whether with or without modification} whether before, on or after
the date of this Charge;

a time of day is a reference to London time;
dispose includes any sale, lease, licence, transfer or loan; and

references to a fixed security mean a fixed security as defined by section
488 of the Companies Act 1885,




3.1

3.2

3.3

34

4.1

{b) Ctause and schedule headings are for ease of reference only.

{c} Any word importing the singular shall include the plural and vice versa.
{d) An BEvent of Default is continuing if it has not been waived to the satisfaction of
Santander.

{&) A term defined in this Charge has the same meaning when used in any notices,
acknowledgements or other documents issued under or in connection with this
Charge.

Covenant to pay

The Chargor covenanis with Santander to pay and discharge the Secured Liabilities when
they become due for payment and discharge.

Charging provisions
General

All security created by the Chargor under this Charge is a continuing security for the payment
and discharge of the Secured Liabilities, is granted in respect of all the right, tifle and interest
(if any), present and future, of the Chargor in and to the relevant Secured Asset and is
granted in favour of Santander as security frustee for itself and each Secured Party.

Floating charge
The Chargor hereby granis a floating charge over the Sscured Assels in favour of Santander.
Quallfying floating charge

This Charge contains a gualifying floating charge and paragraph 14 of Schedule B1 to the 1A
1986 applies to the floaling charge created by or under this Charge.

Small company moratorium

if the Chargor is an eligible company within the meaning of paragraphs 2 to 4 (inclusive) of
Schedule A1 to the 1A 1986, then the obtaining of a moratorium, including any preliminary
decision, or investigation in ferms of paragraph 43 to Schedule A1 of the 14 19868 shall not
cause the Hoaling charge created by this Charge to crystaliise 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.

Negative pledge

The Chargor covenanis with Santander that, unless agreed in writing by Santander and
sublect to section 46402} of the Companies Act 1885

{a) the Chargor shall not create any fixed security or other floating charge over any part
of the Secured Assets ranking in priority to or equally with this Charge after its
execution of this Charge except any fixed security in favour of Santander; and
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4.2

5.1

6.1
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{b) this Charge shali rank in priority to any fixed security or other fioating charge created
by the Chargor after s execution of this Charge except any fixed security in favour of
Santander.

The Chargor shall not:

(g} sell, transfer or otherwise dispose of any of ifs assets on terms whereby they are or
may be leased to or re-acquired by the Chargor or any Affiliate of the Chargor;

(b sell, transfer or otherwise dispose of any of s receivables on recourse ferms:

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

{d3 enter into any other preferential arrangement having a similar effect,

in circumstances where the arrangement or fransaction is entered into primarily 25 a method
of raising finance or of financing the acquisition of an asset.

Restrictions on disposals

The Chargor shall not (without the prior written consent of Santander) enter into a single
transaction or a series of transactions (whether related or not) and whether voluntary or
involuntary to seli, lease, fransfer or otherwise dispose of

{a) any of its heritable, freshold or leasehold property or any interest or estate therein or
grant any lease, sub-lease, tenancy, sub-tenancy or licence thereof or surrender or
accept the surrender of any of the foregoing; or

) any other Secured Asset or any interest therein otherwise than in the ordinary course
of its trading activities, for market value, on an arms length basis and for
consideration payable in cash on normal commercial terms.

Further assurance

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

EL create, perfect, protect and maintain the security created or intended to be created
under or evidenced by this Charge or for the exercise of any rights, powers and
remadies of Santander provided by or pursuant to this Charge or by law;

{b) to confer on Santander security over any property and assets of the Chargor located
in any jurisdiction equivalent or similar to the security intended to be conferred by or
pursuant to this Charge;

{c) create any fixed security or charge over any of the Secured Assets; and/or

{d) (if an Event of Default is continuing) to facilitate the realisation of the assets which
are, or are intended to be, the subject of the security created by or under this Charge,




6.2

2.1

82
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Any document required to be executed by the Chargor under this clause 6 will be prepared at
the cost of the Chargor.

Fulure property

If the Chargor acquires (or intends to acguire) any heritable, freehold or leasehold or other
interest in property after the date of this Charge it must

{a) notify Santander immediately of such acquisition or its infention to acquire such
property, and if so requested, deposit with Santander all tile deeds, leases and other
documents of title or evidence of ownership or ocoupation in relation to that property;

(b} immediately, on request by Santander and at the cost of the Chargor, execute and
deliver to Santander, a standard security, legal morigage or other form of security
document in favour of Santander {as security frusiee 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 to in this clause 7;

{d} if the title to such property Is registered or required to be registered, to give the
relevant registration authority written notice of the security; and

{&) if applicable, ensure that the security is correctly noted in the register of title against
that title at the appilcable register of title.

Undertakings

The Chargor undertakes to Santander that during the Security Perfod that it shall not, without
obtaining Santander's prior written consent:

{a) pull down or remove the whole or any part of any buildings or erections forming part
of the Secured Assets or make any structural or external alterations thereto or sever
or unfix or remove any of the fixtures attaching thereto or {except for the purpose of
effecting necessary repairs or replacing with new or improved models or substitutes)
remove any fixed plant or machinery belonging to or used by it

{b} become a guarantor or surely for any person;
{c) issue or create any debentures, debenture or loan stock or loan capital:
(&) agree to postpone or subordinate the Chargor's right fo receive or claim payment of

any debt or monetary claim due to it; or

(&) do or omit to do anything whereby any insurance in respect of the Chargor or the
Secured Assets may be rendered void or voidable.

The Chargor undertakes to Santander that during the Security Period that (unless otherwise
agreed in witing by Santander) it shall;

{a} conduct its business and affairs in a proper and efficient manner and provide
Santander on request with such trading, financial and other information 2s Santander
may reasonably require from time o time;




{e)

0

comply promptly with its obligations under the Finance Documents;

on request deposit with Santander all title deeds, certificates and other documents of
title or evidence of ownership in relation 1o the Secured Aszets,

comply with all obligations, conditions and covenanls relating to the heritable,
freshold or leasehold property owned or occupied by the Chargor and promptly pay
ali rents, rates, faxes and other oulgoings In respect thereof and give Santander and
its represeniatives access to such property at all reasonable times, on reasonabie
notice;

comply with all laws, statules, directives and regulations and all notices, codes of
practice and cother requirements having the force of law which are applicable to it and
obtain, effect, maintain and comply with all registrations, licenses, consenis,
authorisations and exemptions required for the efficient conduct of s business;

if so requested by Santander appoint an accountant or firm of accountanis neminated
by Santander to investigate ifs financial and trading affairs and report to Santander:

keep the Secured Assets in good order {and where appropriate good working order)
and repair and, where necessary, renew and replace them;

effect and maintain such insurances (in respect of the Chargor, its business and the
Secured Assets) of such types, against such risks, with such insurers, for such
amounts and on such ferms and conditions as Sanlander may from time to time
require, pay the premiums and any other sums necessary to keep such insurances in
force promptly when they fall due (and produce the relevant receipts to Santander
within three Businese Days of being requested to do so); and otherwise comply with
the ferms and conditions applicable to such insurances. If the Chargor falls to effect
any such insurance of pay any such premium or other sum, Santander shall be
entitled fo do so in accordance with clause 9. The Chargor shail procure that the
namea and interest of Santander as sole loss payee under this Charge is endorsed or
noted on all such Insurances and that they each contain a non-vitiation provision
whereby thay will not be held void, voldable or otherwise unenforceable against
Santander by reason of any non disclosure, misrepresentation or other act, neglect or
defaull of or atinbutable 1o the Chargor;

apply all monies received, under any such insurances towards replacing, restoring or
reinstating the property destroyed or damaged or making good the loss or damage
otherwise sustainad,

notify Santander immediately In the event of any creditor executing diligence,
{whether effectual or not), lavving distress or execution, or serving any garmishee
order against the Chargor or any of the Secured Assets; and

take all appropriate action (in particular make ail filings and registrations and pay all
fees, laxes and similar amounts) as may be necessary to maintain in full force and
effect all intellectual Property (if any) owed or used by the Chargor and take such
steps as may be necessary {including without limitation, instituting legal proceedings)
o prevent third parties infringing such Intellectual Property in any material respect.

8.3 The Chargor shali not otherwise do or cause or permit to be done anything which may in any
way materially depreciate, jeopardise or otherwise prejudice the value to Santander or any
other Secured Parly of the security created by or under this Charge.
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8.1

9.2

8.3

10

11

Power {0 remedy

If the Chargor fails to comply with any of the undertakings set out in clause 8 {Undertakings)
it shall allow and irrevocably authorises Santander and/or such persons as it shall nominate o
take such action on its behalf as shall be necessary to ensure that it complies with those
undertakings.

If the Chargor fails to perform any obligation or other covenant affecting the Secured Assets,
the Chargor shall permit Santander or iis agents and contraciors o enter info any heritable,
freehold or leasehold property of the Chargor to comply with or object to any notice served on
the Chargor relating to Secured Assets and fo take any action Santander may reasonably
consider expedient to prevent or remedy any breach of any such term or o comply with or
object 10 any such nofice.

The Chargor shall on demand indemnify Santander against any cost, oss or liability incurred
by it in taking any of the steps referred to in this clause 9.

Fower of attormey

The Chargor rrevocably and severally appoints Santander, each Receiver and any of their
delegates or sub-delegales to be its attorney to take any action which the Chargor is obliged
to take under this Charge. The Chargor ratifles and confirms whatever any attorney does or
purports to do pursuant to its appointment under this clause 10

Enforcement of security
When security is enforceable

On the occurrence of any Event of Default which is continuing, the security created by and
under this Charge is immediately enforceable,

Acts of enforcement

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

() enforce all or any part of the security created by or under this Charge in any manner it
seey fit

(b} appoint 2 Receiver to all or any part of the Secured Assets; or
{c)  appoint an administrator in respect of the Chargor and tske any steps to do so.
Right of appropriation

To the extent that the security created by this Charge consfitutes a "security financial
collateral arrangement” and the Secursd Assels constitute “financial collateral” for the
purpose of the Financial Collateral Arrangements (No 2) Regulations 2003 (Reguiations),
Santander shall have the right on giving prior notice to the Chargor, at any time after the
security becomes enforceable, to appropriate all or any part of those Secured Assels in or
towards discharge of the Secured Liabilities. The parties agree that the value of the
appropriated Secured Assels shall be, in the case of cash, the amount of cash appropriated
and, in the case of Investmenis 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 Emitation, an independent valustion. For the
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12

121

122

12.3

purpose of Regulation 18(1) of the Regulations, the Chargor agrees that any such
determination by Santander will constitute a valuation "in a commercially reasonable manner”.

Recsiver
Appointment of Receiver

{a) Al any time after any security created by or under this Charge is enforcezsble,
Santander may appoint a Recelver to all or any part of the Secured Assels in
accordance with clause 11.2{b} {Acts of enforcement}.

{&) Any Recelver appointed under this Charge 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 confracts or engagements made or entered into by him and in no
circumstances whatsoever shall Santander be In any way responsible for any
misconduct, negligence or default of the Receivar,

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

{1y obtaining a moratorium; or

{in anything done with a view fo obtaining & moratorium including any
preliminary decision or investigation in terms of paragraph 43 of Scheduie A1
to the 1A 19886,

shall not be grounds for appointment of a Recelver,
Removal

Santander may by wrilten notice remove from time {0 time any Receiver appointed by it
{subject to the provisions of section 45 of the 1A 1986 in the case of an administrative
receiver) and, whenever it may deem appropriate, appoint a new Receiver in the place of any
Receiver whose appoiniment has terminated.

Powers of Receiver

¢

{a} In addition to those conferred from time fo time by statute each Receiver has, and is
entitled to exercise, all of the rights, powers and discretions set out in this clause 12.3,

{b) i there is more than one Receiver holding office at the same time, unless the document
appointing him states otherwise, each Receiver may exercise all of the powers
conferred on @ Receiver under this Charge or under the 4 1986 individually and t¢ the
exclusion of any cther Receivers,

{c} A Receiver of the Chargor has all the rights, powers and discretions of an administrative
receiver under the [A 19886,
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{cd) A Receiver may:

{

(viil}
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in the name of the Chargor:

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

(83 axercise in relation to any Secured Assetl all the powers, authorities
and things which he would be capable of exercising f he were is
absolute beneficial owner;

raise and borrow money {either unsecured or on the security of any Secured
Assat, either in prionty to the security constituled by this Charge or othenwise)
on any terms and for whatever purpose which he thinks fit No person
lending that money need enquire as to the propriely or purpose of the
exercise of that power or to check the application of any money so raised or
borrowed,

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

settle, adjust, refer {o arbitration, compromise and arrange any claims,
acocounts, 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 to any Secured
Asset

delegate his powers in accordance with clause 13 {Delegation);

for the purposes of this Charge, as he thinks appropriate, on behalf of the
Chargor or for itself as Receiver, appoint and discharge managears, officers,
agents, accountanis, servants, workmen and cthers upon such terms as o
remuneration or otherwise as he may think proper and may discharge any
such persons appoinied by the Chargor;

let any Secured Asset for any term and at any rent (with or without a
premium) which he thinks proper and may accept a surrender of any iease or
tenancy of any Secured Assels on any terms which he thinks fit (including the
payment of money (o a lessee or tenant on a surrender);

bring, prosecute, enforce, defend and abandon all actions, suits and
proecesedings or submit to arbilration or any form of alternative dispute
resolution m the name of the Chargor in relation to any Secured Asset as he
considers expedient;

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

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

10
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(i)

{xii)

{(xv}

vl

{xvii}

(vl

{8 commaence and/or complete any bullding operations on the Secured
Assets; and

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

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

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

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

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

form and promote, or concur in forming and promoting, a company or
companies to purchase, lease, licence or otherwise acquire interests in all or
any of the Secured Assels or otherwise, arrange for such companies to rade
or cease 1o trade and to purchase, lease, license or otherwise acquire all or
any of the Secured Assels on such terms and conditions whether or not
including payment by instaiments secwred or unsecured as he may think fit;

redeem any prior security and settle and pass the accounts of the parson
entitled to the prior security so that any accounts so seitled and passed shall
{subject to any manifest error) be conclusive and binding on the Chargor and
the monay so paid shall be deemed to be an expense properly incurred by
the Raceiver;

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

implament or continue the development of (and obtain all consents raquired
in connection therewithy and/or complete any buildings or structures on, any
real property comprised in the Secured Assets and do all acts and things
incidental to the Secured Assels;

11




12.4

13

14

141

14.2

18

15.1

{«ix} on behalf of the Chargor and without consent of or notice to the Chargor
exercise all the powsrs conferred on a landiord or & tenant under any
legislation from time fo time in force In any relevant jurisdiction relating o
rents or agriculture in respect of any part of the Secured Assels;

{0) make calls conditionally or unconditionally on the members of the Chargor in
raspect of uncalled capital;

(ad)  make, exercise or revoke any value added fax oplion to tax as he thinks fit;

{xxil}  do all other acts and things including without limitation, slgning and execuling
all documents and deeds as may be considered by the Receiver to be
incidentat or conducive to any of the matiers or powers listed here or granted
by law or gtherwise incidental or conducive to the preservation, improvement
or reaifsation of the Secured Assets and {o use the name of the Chargor for
all the purposes set out in this clause 12; and

Poddily i respect of any of the Secured Assets situated in England and Wales (or
any other jurisdiction) to exercise in addition 1o the foregoing powers, all the
powers conferred by the 1A 1986 or any other enactment or rule of law on
receivers or receivers and managers {or analogous officers) in that
Jurisdiction.

Hemuneration
Santander may from time to time fix the remuneration of any Recelver appointed by it
Delegation

Santander and any Receiver may delegale by power of atformey 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 Recelver (as appropriate) under this Charge o any person or persons as it
shali think fit. Any such delegation may be made upon such terms and conditions (including
the power 10 sub-delegale) as Santander and Receiver {as appropriate} may think fit.

Application of monies

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

Santander ardd any Receiver may place any moeney received, recovered or realised pursuant
o this Charge in an interest bearing suspense acoount and it may relain the same for such
period as it considers expedient without having any obligation to apply the same or any par of
it In or towards discharge of the Secured Ligbilities.

Remedies and walvers

Mo failure to exercise, nor any delay in exercising, on the part of Santander or any Receiver,
any right or rernedy under this Charge shall operate as & waiver, nor shall any single or partial
exercise of any right or remedy pravent or restrict any further exercise of that or any other
right or remedy. The rights and remedies provided in this Charge are cumulative and not
exclusive of any rights or remedies provided by law.
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16.2

16

181

16.2

163

17

18

18.1

18.2

18

20

201

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

Protection of third parties

No person (including a purchaser) dealing with Santander or a Receiver or its or his agents
has an obligation t© enquire of Samtander, the Receiver or others whether the Secured
Liabiliies have become payable, whather any power purported o be exercised has become
exercisable, whether any Secured Liabilifies or cther monies remain outstanding, how any
monies paid to Santander or to the Receiver shall be applied or the status, propriety or validity
of the acts of the Raceiver or Santander,

The receipt of Santander or any Receiver shall be an absolute and a conclusive discharge 1o
a purchaser and shall refleve him of any obligation to see to the application of any monies
paid to or by the direction of Santander or any Receiver,

In clauses 16.1 and 18.2, purchaser includes any person acquiring, for money or monies
worth, any lease of, or security over, or any other interest or right whalscever in relation io,
the Secured Assets or any of them.

Motices

All notices, demands and any consent must be In writing,  Santander may serve a nofice or
demand on the Chargor at the Chargor's registered address. A notice or demand by
Santander wilf be effective at the time of personal delivery or at 00am on the second
Business Day after posting. A notice from the Chargor to Santander must be addressed to
The Manager, Middie Office Securities Team, Santander UK ple, 8 South Admin, Bridle Road,
Bootle, Merseyside L30 4GB and will be effective on receipt, if received before 4.00pm on a
Business Day, or otherwise on the next Business Day.

Assignation

Santander and each other Secured Party may assign or otherwise transfer or deal with alt or
ary of its rights under this Charge or any security created by or under it

The Chargor may not assign or otherwise fransfer or deal with all or any of is righis or
obligations under this Charge in whole or in part or enler into any transaction which would
result in any of those rights or obligations passing to another person or something having
similar effect.

Certificates and determinations

Any certification or determination by any Secured Party of a rate or amoeunt is, in the absence
of manifest error, conclusive evidence of the matters to which i relales,

indemnity

The Chargor shall promptly indemnify Santander and each other Secured Parly and svery
Receiver and delegate, agent, nominee, aftorney or co-trustee appointed by Santander (each
an Indemnified Person) against any cost, {oss or liabilty together with any associated VAT
incurred by any of them as a result of

(&) the taking, holding, protection or enforcement of this Charge;
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20.2

20.3

21

22

22.1

222

22.3

22.4

22.5

by the exercise of any of the rights, powers, discretions and remedies vested in
Santander and each Receiver and delegale by the Finance Documents or by law; and

i) any defaull by the Chargor in the performance of any of the obligations expressed fo
be assumed by it in the Finance Documents.

The Chargor shall indemnify Santander and each other Secured Party against any and all
cosis, losses, liabililes or expenses together with any associated VAT incurred by any of
them arising (directly or indirectly} cut of or in conneclion 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 0 the indemnity in this clause and shall bave 3 lien on this Charge and the
proceeds of the enforcernent of this Charge for all monies payable to it

Exclusion of Hability

The Chargor may not take proceedings against any officer, emplovee or agent of Santander
in respect of any claim i 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 Charge and any officer,
amployes or agent of Santander may rely on this clause.

Miscellansous

A Secured Party may set 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 either
obligation.  If the obligations are in different currencies, the relevant Secured Party may
convert either obligation at a2 marke! rate of exchange in its usual course of business for the
purpose of the set-off.

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

If Santander believes that any amount paid by the Chargor or any other person in respect of
the Secured Liabilities is capable of being avoided or set aside for any reason, then for the
purposes of this Charge, such amount shadl not be considered to 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 or any
other person being avoided or sel aside or ordered to be refunded or reduced by virtue of any
law relating to bankruptey, Insolvency or liquidation or otherwise,

If Santander or any other Secured Party receives notice of any other subsequent security or
other interest affecting any of the Secured Assels It may open a new account or acoounts for
the Chargor in its books. i it does not do so then, unless it gives express written notice o the
contrary to the Chargor, as from the time of receipt of such notice by Santander, all payments
made by the Chargor 1o Santander or any other Secured Parly shall be treated as having
been credited to a new account of the Chargor and not as having been applied in reduction of
the Secured Liabitities.
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22.6

22.7

228

22.49

23

231

23.2

7 Santander enforces the security constituled by or under this Charge at a fime when no
amounts are due to any Secured Party bul at a time 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 acoount,

The security created by this Charge s confinuing security and shall remain in full force and
effect regardiess of any infermediate payment or discharge by the Chargor or any other
person of any or the Secured Liabifities. It is in addition to any other security held by any
Secured Parly at any time for any of the Secursd Liabiliies, may be enforced without first
having recourse fo any other rights of any Secured Party and is not in any way prejudiced by
any guarantes or securily now or subseguently held by any Secured Party.

Unless otherwise stated in any Finance Dooument, a person who is not a party to this Charge
has no rights under the Contract {Third Party Rights) (Scotland) Act 2017 to enforce or enjoy
the benefit of any term of this Charge or any other document issued or entered into under or
in conneclion 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 Charge unless directly caused by Its gross negligence or wiiful
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 arses out of the exercise or the
attempted or purported exercise of, or the failure to exarcise any of, their respective powers
untess such loss or damage s causad by its gross negligence or wilful acts of default and
recklessness. Neither Santander nor any Receiver shall be liable for any losses, liabiliies or
gxpenses arising from any act, default, omission or misconduct on the part of any delegate to
whom any powers, authorities or discretions are delegated.

Fees, costs and expenses
Transaciion expenses

The Chargor shall promplly on demand pay Santander the amount of all costs, fees and
expenses {ncluding legal fees and stamp duties) together with any asscciated VAT
reasonably incurred by I in connection with the negotiation, preparation, printing, execution,
perfection and release of this Charge.

Enforcement and preservation costs

The Chargor shall, within 3 Business Days of demand, pay to Santander on a full indemnity
basis the amount of alf costs, fees and expenses (including legal fees and stamp duties)
together with any associated VAT incurred by Sanfander in connection with the enforcement
of or the preservation of any rights under this Charge and proceedings instituted by or against
Santander as a consequence of taking or holding this Charge or enforcing these rights,
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23.3

24

25

251

25.2

253

25.4

26

£7

271

interest on late payments

i the Chargor fails to pay any amount payable by it under this Charge on its due date, interest
shall accrue on the overdue amount from the due date up to the date of actual payment (both
before and after jJudgment) at the rate of 2% per vear. Any interest accruing under this clause
23.3 shall be immediately payable by the Chargor on demand by Santander.

Consent to registration

The Chargor consents to the registration of this Charge and of any certificate referred to in
clause 18 for preservation and exscution

Counterparis and Delivery

This Charge may be execuled in any number of counterparts and by the parties on separate
counterparts.

Where executad in counterpart:
=y this Charge shali not take effect until ali of the counterparis have been deliverad:

)] gach counterpart will be held as undelivered until the parties agres a date on which
the counternaris are to be reated as deliversd; and

{c) the parties may choose to evidence the date of delivery of this Charge by inserting
this on the front page of this Charge.

if this Charge i3 not executed in counterparts, this Charge shall be delivered on the date
inserted on the front page of this Charge or, if no such date is inserted, the date on which the
last party signed this Charge.

The parties to this Charge, in accordance with section 2(1) of the Legal Writings
(Counterparts and Delivery) (Scotland) Act 2015 (the “Counterparts Act’), nominate Harper
Macleod LLP, Soficitors, The Ca'd'ore, 45 Gordon Sireef, Glasgow, G1 3PE {o take delivery of
ali countarparts of this Charge. The parties agree that the provisions of section 2(3) of the
Counterparts Act shall not apply 1o any counterpart of this Charge,

Governing law

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

Enforcement
Jurisdiction of Scottish courts

{a) The courts of Scotiand have exclusive jurisdiction to settle any dispute arising out of

or in connection with this Charge (inciuding a dispute relating fo the existence, validity
or termination of this Charge or any non-contraciual cbligation adsing out of or in
connaction with this Charge {Dispute).
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{b) The pariies ic this Charge agree that the courts of Scotland are the most appropriate
and convenient courts to setfle Disputes and accordingly no party to this Charge will
argue to the contrary.

{c) This clause 27 is for the beneftt of Santander. As a result, Santander shall not be
prevented from taking proceedings relating to a Dispute in any other courts with
jurisdiction. To the extent affowed by law, Santander may take concurrent
proceedings in any number of jurisdictions,

In witness whereof these presents consisting of this and the preceding 16 pages are executed by
the parties herelo as follows:

Subscribed for and on behalf of Xplora Mould Tools Limited

by

\Y ¢ Q f\v’{t\ L?‘\ t%‘\‘?“\i\é | Full Name of Sigﬁa?@?‘}f (P%eage Prmt)

at 5’%%@@ e d __ /

before

Witness {(Signature)

im& %’k&mﬁwﬁ‘ ¢ Witness Name {(Flease Print)
(%{ Aﬁw “ﬁk{‘m Witness Address

*Ploase delete as applicable

Directors Resolution

t hereby certify that the accepiance of, and entry into, this {;:33 ge w§ approved by a resolution of the
sole director of the Chargor properly passed oﬁf;a,f Lﬁi}l

Date ... .. o %11‘,@ ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,

{Director)
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SANTANDER

Subscribed for and on behalf of e e
Santander UK plc as security frusies : ,
at ) Authonsed Signatory
)
on e e
}y Full Name

in the presence of:

Signature of witness
Fullmame .

AOIESS
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THE DELIVERY DATE OF THIE CHARGE I8 A DEEMMBER. 2018

HOND & FLOATING CHARGE
Bebween

(N Aplora Mould Tools Limited, a company incorporated in Scotland under the Companias Act
{Company Number SC4T0288) whose registered office is at Caledonia House, 58 Seaward
Streel, Glasgow, G471 TH) {(Chargor); and

(23 Santander UK plo registerad in England with number 2294747 whose raglstered office is at
2 Triton Square, Regents Place, London NWY 3AN as securily trustes for each of sell and
each Secured Party (Baniandsr, which expression shall include #s successors in title,
sssigns and transleressl

His agresd
1 Detinitions and interpretation
1.1 Definitions

In this Charge:

Affitiate meang, in reistion o & parson, a Subsidiary of that person, a Molding Company of
that person or any other Subsidiary of that Holding Company, In each case, from tme to time

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

4 2006 means the Companies Act 2006

Event of Detaull means any event of default (howsosver defined) under anv Finance
Document and any failure by the Chargor o satisfy any demand for payment under any
Finance Document

Finance Document means this Charge, any document governing or evidencing the terms of
the Secured Liabiliies and any other document designaled as a Finance Document by
Samtander and the Chargor

Holding Company means, in relation 1o & person, any person in respect of which & is a
Subsidiary

EA 1986 means the insolvency Act 1988

intellectual Property means:

{a) any patends, rade marks, service marks, designs, business names, copyrighis,
database righis, design rights, fopography rights, domain names, moral rights,
invantions, confidential information, knowhow and any other associated or shmilay

inteliectual propertly righis and interests anywhere in the world {(which may now or in
the future subsist), and, in each case, whether registered or unregistered and
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1.2

TOEROERUL G

{b) the benefit of all applications, richts fo apply for and righie to use such assels
(including, without imilation, any licences and sub-licences of the same granted by i
or to it} of the Chargor {(which may now or in the fulure subsist)

Recalver means any recoivar, managsr or administrative receiver appointed by Sanlander in
respect of the Chargor or any of the Becursd Assets

Secured Assets means the whole of the property {including uncailed capitall which is or may
from time o time, while this Charge Is In foree, be comprised In the property and undertaking
af the Chargor

Secured Liabilities means aill monies and liabililies now or after the dale of this Charge dus,
owing or incurred by the Chargor to any Secured Parly whatsoever, in any marmer and in any
currency of currencies and whether prasent or fulure, actual of contingent, whather Incurred
solely or icintly with any other person and whether as principal or suraly, together with all
interest accruing on such monies and llabilitles and all cosls, charges and expenses incurred
by any Secured Party, except for any obligation which, I i were inciuded hare, would
constitute untawful financial assistancs, or s egquivalent in any other jurisdiction

Secured Party means Santander and each of its Affiliates

Security Period means the period baginning on the date of this Charge and ending on the
dale on which Santander i satisfiad that the Securad Lisbilites have baen wrevocably and
ungonditicnally satistied in full and all facilities made avallable by any Secured Party o the
Chargor have been cancelled

Subsidiary means a subsidiary underiaking within the meaning of ssclion 1182 of the CA
2008

YAT means value addad tax at the rate in fores for the time baing
Adrainistration

Any reference In this Charge, or any other Finance Document entered indo under or in
connection with i, o

(@) the making of an administration order shall be treated as including a reference o the
appalmiment of an adminstralor under paragraph 14 (by the holder of a qualitying
floating charge in respect of the Chargot's assets) or 22 (by the Chargor or the
directors of the Chargor) of Schedule B to the 1A 1888 or anv steps taken foward
ayeh order or appointment; or

£ making an application for an administration order by petition shall be treated as
including a reference o making an administration application fo the court under
Schedule B1 {o the 1A 1886, appointing an adminisirator under paragraph 14 or 22 of
that Behedule, or giving notice under paragraph 15 or 26 of that Schedule of intention
o appoint an administrator or any steps taken towards such application or notice.
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1.3 interpretation
{a) Unless a contrary indication appears, a reference in this Charge o

(i Bantander, any Affiliate of Santander, any Becured Party, the Chargor, or any
other person shall be consirued 50 as 1o inolude s successors in title,
permiited assigne and parmitted fransferses and, in the case of Santandsr,
any person for the tlime beling appointed as security truslee for the Secured
Parties;

(i assels holudes present and fulure propertiss, revenues and rights of every
description {inciuding any right 1o receive such revenuesh

{iii} & Finance Document or any other agreement or ingbrument is a reference 1o
that Finance Document of ofher agreement or inshrument as amended,
novated, supplementad or restated (however lundamentally) or replaced;

(v indebladness includes any obligation {(whather Incurred as principal or as
suraty) for the payment or repayment of money, whether prasent or future,
actuad or contingent;

(v} a persen includes any individual person, firm, company, corporation,
government, state or agency of a state or any association, trust, joint venture,
consortiumm or parinership (whether or not having separate legal personality)
or any other entity or body of any description;

{vi) a regulation Includes any reguiation, rule, official divective, request or
guidaline (whethar or not having the force of law but if not having the force of
law, then being a tyoe with which persons to which it applies customarily
complyy of any governmental, intergovernmental or supranational body,
agency, department or of any regulatory, self-reguiatory or other authority or
arganisation;

{vil) a pravision of law s a reference (o & provision of any trealy, legislation,
regulation, decree, order or by-law and any secondary legisiation enacisd
under 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 Chargs;

{viiy  atime of day is a reference to London time;
() dispose includes any sale, lease, licence, transfer or loan; and

{x} referencas o g fired securlly mean & fixed secunly as defined by section
486 of the Companies Act 1885,




3.1

3.2

3.3

34

4.1
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{0 Clause and schedule headings are for ease of refarence only

t¥.

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

{ch An Event of Defaull s continuing I |t has not been walved to the satisfaction of
Sanlander.

(&) A term detined In this Charge has the same meaning whan used in any nolices,
acknowladgements or other documents issusd under or in connection with this
Charge.

Covanant o pay

The Chargor covenanis with Santander to pay and discharge the Secured Liabiliies whan
they become due for payment and digcharge.

Charging provisions
eneral

Al security oreated by the Chargor under this Charge is & continuing security for the payment
and discharge of the Secured Liabiliies, is granted in respect of all the right, title and interest
gt anyy, present and fuiure, of the Chargor in and 1o the relevant Secured Assel and is
granted in favour of Santander as seowrily trustes Tor tself and each Secured Party,

Floasting charge
The Chargor hereby grants a Hloating charge over the Secured Assets in favowr of Santander.
Gualifying flosting charge

This Charge containg a qualilving fioating charge and paragraph 14 of Bchedule B1 to the 1A
1986 applies o the Hoaling charge created by or under this Charge.

Bmall company moratorium

i the Chargor is an eligihle company within the meaning of paragraphs 2 10 4 (nclusive) of
Schedule At to the 1A 1886, then the oblaining of & moratorium, including any preliminary
decision, or investigation in terms of paragraph 43 to Schedaie A1 of the 1A 1888 shall not
cause the Tloating charge created by this Charge to orystaliise into & fixed charge, nor cause
restrictions which would not otherwise apply 1o be imposed on the disposal of iIs property and
asnets by the Chargor,

Megative pledge

The Chargor covenants with Santander thal, unless agreed in writing by Santander and
subject to section 464(2) of the Companies Act 1885

@) the Chargor shail not create any fixed security or other floating charge over any part
of the becured Assels ranking In priorily 0 or equally with thie Charge after its
execution of this Charge sxcept any fixed sacurity in favour of Samtandsr: and




4.2

5.1

&1

() thin Charge shall rank In priority 10 any fixed security or other floating charge created
by the Chargor after its execution of this Charge except any fixed securlly in favour of
Sardander.

The Chargor shall not:

{a) sall, ranster or otherwise dispose of any of its assets on terms whereby they sre or
may be leased 1o or re-soquired by the Chargor or any Affiliate of the Chargor,

{ti} sell, transter or otharwise disposs of any of iis receivables on recourss lerms;

{&} anter inlo any arangement under which monay o the benafll of a bank or other
account may be appliad, sel-olf or made subjact o a combination of accounts; or

{cly anter into any other preferential arrangement having a simitar effect,

in circemstances where the arrangement or fransaction s endered info primarlly 85 a method
of raising finance or o linancing the acquisition of an assel

Restrictions on disposals

The Chargor shall not {without the prior written consent of Saniander} enter into a single
transachon or & serles of ransactions {whether relaled or not) and whether volundary or
ivoiurdary to sell, lease, fransfer or olnerwise dispose of

{a) ary of iis heritable, freshold or leasehold property or any interest or estate therein or
grant any ease, sub-leass, lenancy, sub-lenancy or licence thereof or surrender or
accem the surrender of any of the {oregoing: or

{2 any other Secured Asset or any Interes! therein otherwise than in the ordinary courss
of its irading activitles, for market value, on an arms length basls and for
consideration payvable in cash on normal commercial terms,

Further assurancs

The Chargor shall promptly do all such agls and execute all such doocumenis dncluding,
without fimitation, any assignation, transfer, conveyance, asswance, morlgegs, standard
security, chargs, notice and instruction) as Santander may specily {(and i such form as
Santander may require) in favour of Santander or ils nomines(s) to

{2} creaie, perfect, protect and malntain the secuwrlty created or ntended to be crealed
under or evidenced by this Charge or for the exsrcise of any righls, powers and
remedies of Santander provided by or pursuant 1o this Charge or by law;

) to corder on Santander security over any property and assets of the Chargor located
iy any jurisdiction equivalent or simily 1o the securily intended 1o be conderred by or
pursuant 1o this Charge;

{o) croale any fixod security or charge over any of the Secured Assets; and/or

{d {if an Bvent of Default = continuing) 1o faciiilale the realisation of the asssls which
are, or are intended 10 be, the subject of the securlly creatad by or under this Charge.
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Ary document reauirad 1o be executed by the Chargor under this clause 8 will be prepared st
the cost of the Chargor,

Fulure properly

I the Chargor acquires (or intends to acquire) any heritable, freshold or leasehold or other
inferest in properly after the date of this Charge i must

{&) notify Santander immediately of such acouisitdon or g Inteniion 1o acquire such
proparty, and i 50 requested, deposit with Santandsr all title deeds, leases and other
documents of Hile or evidence of ownership or occupation in relation 1o that property,

{b} mmediately, on request by Santander and at the cost of the Chargor, execule and
deliver to Santander, a standard secwrily, legal morigage or other form of security
dgocument in favour of Santander {85 securlty trustee for iiself and sach Secured
Fartyy of such proparty in such form as Bantander may require;

(¢ oblain such consenis as are reguired for the security refered 1o inthis clause 7

{dh § the title to such property I8 registered or requirad to be registered, o glve the
relevant registration authority wiltten notice of the security; and

e} it applicable, ensure that the securily is correctly noled in the register of fitle against
that title al the applicable register of title,

Undertakings

The Chargor undarakes to Santander that during the Security Period that it shall not, without
ottaining Santander's prior written consent:

{a) pull down or remove the whole or any part of any buildings or erections forming vart
of the Secured Asssals or make any structural or exlemal alterations thersto or ssever
or undix or rernove any of the fiktures attaching thereto or (excaept for the purpose of
effecting necessary repalrs or replacing with new or improved models or substiiutes)
ramove any tixed plant or machinery belonging o or used by it

i become A guaraniorn or suwrely for any person;
{c} issus or create any debentures, debenture or oan stock or loan capial;
{ty agree 1o postpone of subordinate the Chargor's right to recelve or clalm pavment of

any debt or monetary claim dug to it or

(&} do of omit to do anvthing whereby any insurance i respact of the Chargor or the
Secured Assels may be rendered void or voldable.

The Chargor undertakes 1o Santander that during the Secuwrity Perfod that {uniess otherwise
agread iy wiiling by Santander) i shall;

{a) conduct its business and aflalrs In a proper and efficient manner and provide
Santandar on request with such frading, financial and other information as Santander
rmay reasonably require from time 1o ime;
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(b}

fc)

{d)

{h)

comply prompily with i#s obligations under the Finance Documents;

on requast deposit with Santander all tille deeds, cerfificales and other documents of
fitle or svidence of ownership in relation 1o the Secured Assels:

comply with ali obligations, conditions and covenants relating o the herilable,
freshold or leasehold property owned or ocoupied by the Chargor and promplly pay
all rents, rates, taxes and other oulgoings in respect thereof and give Santander and
s rapresentatives access (o such property at all reasonable imes, on reasonable
notics;

comply with all laws, siatules, direclives and regulations and all notices, codes of
praciice and othar requirements having the foree of law which are applicable to it and
obtam, effect, mainiein and comply with all regisirations, licenses, consents,
authorisations and exemptions required for the efficient condugt of iis business;

if 50 requasted by Santander appoint an accourtant or firm of accountants nominated
by Dantander to investigate #3 financial and frading affairs and report to Santander;

keep the Secured Assels in good order {(and where appropriate good working order)
ar repair and, whers necessary, renew and replace them,

gilecl and maintain such insurances (n respedt of the Chargor, s business and the
Secured Assets) of such fypes, ageinst such rsks, with such insurers, for such
amounis and on such terms and conditions as Santander may from time to time
reguire, pay the premiums and any other sums necessary io keep such Insurances in
force promptly when they fall due {(and produce the relevant receipts to Santander
within three Business Days of being requestad 1o do so); and otherwlse comply with
ihe terms and condiions apolicabls 10 such nsurancas. I the Chargor fails to effect
any such insurance or pay any such premium or ather sum, Santander shall be
entitted to do so in sccordance with olause 9 The Chargor shall procure that the
name and interest of Santandsr as sole loss payss under this Charge s endorsed or
noted on all such insyrances and that they sach contain a non-vitigtion provision
wherebry they will not be held void, vwoidable or otherwise unenforcesble against
Sartander by reason of any non disclosure, misrepresentation or other act, neglect or
defaull of or aliributable {0 the Chargorn

apply all monies received, under any such insurances towards replacing, restoring or
reinstating the property destroved of damaged or making good the loss or damage
otherwise sustained;

notify Santander immediately In the event of any crediley sxecuting diligence,
{whether effectual or nol), levying distress or execution, or serving any gamishee
order against the Chargor or any of the Secured Assels; and

take all approprsds action (n particular make all Hings and registrations and pay all
feas, woes and similar amounts) as may be necessary to maintain in full force and
effect all intelleciual Property (f any) owed or used by the Chargor and take such
steps as may ba necessary {including without Imitalion, instituting legal procesdings)
to prevent third parties infringing such Intellectual Property in any material respect.

The Chargor shall not otherwise do or cause o permit 1o be done anvihing which may in any
way matarially depreciale, jeopardise or ofherwise prejudice the value 1o Bamtander or any
other Becured Party of the security created by or under this Charge.
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Power o ramedy

i the Chargor fails 1o comply with any of the undertakings set oul in clause 8 (Underiakings)
it shall allow and wrevacably authorises Santander and/or such persons as i shall nominale 1o
tzke such action on Hs behall as shall be necessary to enswre that | complies with those
undartakings.

if the Chargor falls 1o perform any chiigation or other covenant affeciing the Secured Assels,
the Chargor shall permit Santander or s agents and contractors o enier inlo any herflable,
freehold or leasehold property of the Chargor to comply with or object to any notice served on
the Chargor relaling to Secured Assets and fo lake any aclion Santander may reasonably
congider expadient to prevent or remedy any breach of any such term or 10 comply with or
obiect 1o any such notice.

The Chargor shall on demand indemnify Santander against any cost, loss or Hability incurred
by i in taking any of the steps referred 1o In this dlause &

Powsr of aliormey

The Chargor irevocably and severally appoinis Santander, each Reselver and any of {heir
delegates or sub-delegaies o be iis altomey {o take any action which the Chargor is obliged
io take under this Charge. The Chargor ratifles and confirms whatever any altorney does or
prarports w0 do pursuant o 1s appointment under this olause 10,

Enforcement of securlly
When security is snforceable

On the ocourrence of any Event of Default which is continuing, the security created by and
under this Charge is immediately enforceabls.

Acts of enforcement

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

(ay enforce all or any part of the security created by or under this Charge in any manner if
seas i

{y  appoint a Hecelver (o all or any part of the Secured Assels; or
() appoint an adminsiralor o respect of the Chargor and {ake any stens 1o do so.
Right of appropriation

To the extent that the security crealed by this Charge conslifies a "security financial
collateral arrangement” and the Secured Asseis constitule "nanclal coliateral® for the
purpose of the Fnanclal Collateral Arrangements (No 2) Reguiations 2003 (Fegulations),
Santander shall have the right on giving pricr notice 1o the Chargor, al any time after the
security becomes enforceable, 1o approprizte all or any part of those Secured Assets In or
towards discharge of the Secured Liabilllies. The parties agree that the value of the
appropriated Secured Assels shall be, in the case of cash, the amount of cash appropriated
and, in the case of investimenis determined by Santander by reference to any publicly
avallable marke! price In the absence of which by such other means as Sanlander {acting
reasonablyl may selsct including, without limitetion, an indegendent valualion. For the
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murpose of Hegulation 18(1) of the Reguislions, the Chargor agrees that any such
determinalion by Santander will constituie a valualion "in & commercially reasonable manner”,

Heceiver
Appoirdment of Recelver

{a) Al any time aller any security oreated by or under this Charge is enforceable,
Sartander may appoint a Receiver 1o all or any part of the Secured Assels In
accordance with clause 11.2(b) (Acts of enforcement).

{t Arny Becelver appointed under this Charge shall be the agent of the Chargor and the
Chargor shall be sclely responsible for his acts or defaults and for his remungration
and lable on any contracts or engagements mads or enterad into by him and in no
clroumstances whalsoever shall Santander be In any way responsible for any
misconduct, negligencs or defaull of the Recever,

{c Whers the Chargor is an eligible company within the meaning of paragraphs 2 1o 4
{inclusive) of Schedule A1 io the 1A 1286

{n obtaming & moratorium, or

(il anyihing done with & visw to oblaining a moratorum  including any
preliminary decision or investigation in terms of paragraph 43 of Schedule AT
o tha 1A 1988,

shall not be grounds for appointiment of a Recelver,
Famoval

Samtander may by writlen notice remove from time to time any FReceiver appointed by it
(subject 1o the provisions of section 45 of the 1A 1888 in the case of an adminisirative
racelvery and, whenaver i may deem appropriate, appoint a new Pecesiver in the place of any
Hecelver whose appointment has terminated.

Fowers of Hecelver

{a) I addition o thoze conferred from time o time by statute each Recelver has, and ig
ertitted to exercise, all of the rights, powers and discretions set oul in this clause 12.3,

{hy U there s more than ong Receiver halding office af the same time, uniess the document
appointing him siales olherwise, each Heceiver may exercise all of the powers
confarred on a Hecsiver under this Charge or under the 1A 1888 individually and to the
gxclusion of any other Hecalvers,

icy A Heceiver of the Chargor has all the rights, powers and discretions of an administrative
recelver under the 1A 1888
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¥ A Hecelver may:
i in the name of the Chargon

Y do all other acls and things which he may consider expedient for
realising any becured Assel; and

{8y sxercise in relation o any Beaured Assel all the powers, authorities
and things which he would be capable of exercising # he were iis
absolute baneticial owner,

{iiy ralse and borrow money {elther unsecured or on the security of any Secured
Agszel, aithar in priorty (o the sscurlly constiiuted by this Charge or otherwiss)
an any terms and for whalever purpose which he thinks fit. Mo person
lending that money need engulre as 1o the propriely or purpose o the
suercise of that power or o check the application of any money so rajsed or
barrowed;

{iify carry oft the business of the Chargor as he thinks fit and, for the avoidance of
doubst, a Mecsiver may apply for such authorisations as he considers in his
absolute discretion approprigie;

{iv) settle, adjust, refer o arbiration, compromise and arange any claims,
accounts, disputes, questions and demands with or by any person who ig or
claims fo be a creditor of the Chargor or selating in any way o any Securad
Assal,

¥ delegale his powers in accordance whh clause 13 (Delagation);

{vi) for the purposes of this Charge, as he thinks appropriate, on behalf of the
Chargor or for itself as Recsiver, appoint and dischargs managers, officers,
agents, accountants, servanis, workmen and othars upon such terms as to
romuneration or ctherwise as he may think proper and may discharge any
such persons appoiniad by the Chargor;

{wity et any Secursd Assel for any term and at any rert (with or without &
aremium} which he thinks propor and may accept a surrender of any lease or
tenancy of any Secured Assets on any terms which he thinks it (including the
payment of money o & lesses or tenant on a surrender);

{viif} bring, prosecule, enforce, defend and ahandon all actions, suits and
proceedngs or submit to arbiralion or any form of altermnative disputs
resolution in the name of the Chargor In relation to any Securad Asset a3 he
considers expedient;

{ix) take immediate possession of, gel in and collect any Seoured Asset;
(%) in each case as he may think fi;
{A) make and elfect all repairs and nsurances and do all other acls

which the Chargor might do in the ordinary condugt of i3 business be
thay for the protection or for the improvement of the Secured Aszsels;
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{viy

{xvii}

{xviii)

{F commence and/or complete any buliding opsrations on the Secured
Assaels and

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

give valid receipts for all moniss and execule all assurances and things which
may be expedient for readising any Secured Assel;

seill, schange, convart Into monies and realise any Sscured Asset by public
auction or private conlract in any manner and on any lenms which he thinks
proper. The consideration for any such transaction may consist of cash,
dabanture or other obligations, shares, siock or other valuable consideration
and any such consideration may be payable in a lump sum or by instalments
spread over such period as he thinks it Fixtures and any plant and
machinery annexed 10 any part of the Secured Assets may be seversd and
sold separately from the property containing them without the consent of the
Chargor;

form a Subsidiary of the Chargor and trangfer 0 thet Bubsidiary any Secured
Aszatl;

without resiriction sell, el or lease, or conour in selling, letling or leasing, or
vary the lerms of, determine, surrender or accept surrenders of, lsases or
tenancies of, or grant options and licences over or otherwise dispose of or
cesl with, all or any part of the Secured Assets without being responsible for
loss or damage, and 50 that any such sale, lease or disposition may be mads
for cash payable by instalments, loan stock or other debt obligations or for
shares or securities of ancther company or other valuable consideratior

form and promole, or conowr in forming and promoting, & company or
companias to purchass, lsase, licence or otherwise acquire interesis in all or
any of he Becured Assels or gtherwise, arrange for such companies to frade
or ceass o rade and o purchase, lease, license or otherwise acguire all or
any of the Secured Assets on such terms and conditlons whether or not
including payment by instalments seaured or unsecured as he may think it

redeem any prior security and setfle and pass the accounts of the person
ertitled o the prior security 8o that any accounis so sattied and passed shall
{subject o any manifest error) be conclusive and binding on the Chargor and
the money so pald shall be deamed 10 be an expense properly incurred by
the Hecelver;

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

implement or continug the development of (and oblain all consents required
i1 connection therewith) andfor complete any buildings o shructures on, any
real property comprised in the Secured Assets and do all acls and things
incidental to the Secured Assels;

11
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{xix)  on behall of the Chargor and withouwt consent of or notice to the Chargor
exercise all the powsrs conferred on 2 landiord or a tenant under any
legisiation from fime o tme in foree in any relevant jurisdiction relating 1o
rerds or agricuiture in respect of any part of the Sscured Assels;

{1} make calle conditionally or unconditionsily on the members of the Chargor in
respact of uncalled capital;

xxly  make, sxercise or revoke any valus addsed tax oplion o tax as he hinks §if;

fodiy  do all ather acts and things including without imitation, signing and axsculing
all documents and deeds as may be considered by the Hecelver 10 be
incidental or conducive 1o any of the matiers or powers listed here or granted
by law or otherwise inciderdal or conducive o the preservation, improvement
or realisation of the Secured Assels and 1o use the name of the Chargor for
all the purposes sael oul in this clause 12; and

Lodity  In orespect of any of the Secwred Assels situaied in England and Wales {or
any other lurisdiction) to exercise in addition (o the foregoing powers, all the
powers conferred by the [A 1888 or any other enactment or rule of law on
receivers or receivars and managers {or analogous officersy in that
jurisdiction.

Femuneration
Sertander may from tme o tme fix the remuneration of any Recaiver appointad by it
Delegation

Santander and any Recelver may delegale by power of altorney or in any olher manner alt or
any of the powers, authorities and discretions which are for the time being exercisable by
Santander and the Receiver (as appropriate) under this Charge 1o any person or parsons as it
shall think fit. Any such delegation may be made upon such lerms and conditions {ncluding
the power to sub-delegale) as Santander and Recelver (a5 appropriate) may think fit,

Application of monies

All monies received by Santander or any Recsiver under this Charge and applied in dischargs
of the Secured Liabilities shall be appled o the Secwed Liabillies m such order as
Santandsr may determine.

Santander and any Recelver may place any money receivad, recoverad or realised pursuant
o ihis Chargs in an nlerest bearing suspense account and it may retain the sams for such
period as it considers sxpadient without having any obligation 1o apply the same or any part of
it i or towards discharge of the Secured Liabililes,

Hemedias and walvers

No faiiure 1o sxercise, nor any delay in exsercising, on the part of Santander or any Heceiver,
any right or remedy under this Charge shall operate as a waiver, nor shall any single or partial
exercise of any right or remedy prevent or restrict any further exercize of that or any other
fght or remedy. The righis and remedies provided in this Charge are cumulative and nat
sxolusive of any rghts or remedies provided by law,

4
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16.2

16.3

18

8.1

8.2

18

20

2001

LARTETIETY

A walver given or consent grantsd by Santender under this Charge will be affective only ¥
given in weiling and then only In the inslance and for the purpose for which it is given,

Protection of third parties

Mo person {ncluding & purchaser) dsaling with Santander or a Receiver or its or his agents
has an obligalion o enguive of Santander, the Hecelver or others whether the Secured
Liabilitiss have become pavable, whether any power purported o be sxercised has become
exercisable, whether any Secured Liabilities or other monies remain outstanding, how any
monies pald o Santander or to the Recelver shall be applied or the status, propriety or validity
of the acts of the Recelver or Samtander,

The receipt of Santander or any Feceiver shall be an abselute and a conclusive discharge o
a purchaser and shall relieve him of any obligation 1o see to the application of any monies
pald 10 or by the direction of Santander or any Receiver,

In clauses 181 and 162, purchaser includes any person acquiring, for money or monies
worth, any lease of, or securily over, or any other intorest o right whatsosver in relation 1o,
the Secured Assels or any of them,

MNotices

Al notices, demands and any consent must be in writing. Santander may serve a notics oy
gemand on the Chargor at the Chargors registered address. A notice or demand by
Santander will be effective ot the tme of personal delivery or at 8.00am on the second
Business Day after pogting. A notice from the Chargor 1o Santander must be addressad o
The Manager, Middle Olfice Securities Team, Samander UK ple, 6 South Admin, Bridle Road,
Bootle, Merseyside L30 4GE and will be effective on recelpt, If recelved belore 4.00pm on a
Business Day, or otherwise on the next Business Day.

Assignation

Santander and each other Secured Party may assign or otherwise transfer or deal with all or
any of s rights under this Charge or any secwity created by or under it

The Chargor may nol assign or olherwise transfer or deal with alt or any of s rights or
abligations under this Charge in whole or in pard or enter Inlo any transaction which woukd
result in any of those rights or obligations passing o another person or something having
similar affect.

Cortificates and determinations

Any certification or determination by any Secured Party of a rate or amount ig, In the absence
of manifest aror, conclusive evidence of the matters to which it relales.

Indernity

The Chargor shall promptly indemnily Santander and each other Secured Party and every
Heceiver and delsgate, agent, nomines, altornsy or co-lrustes appointed by Santander (each
an Indemniied Person) against any cosl, loss or ability togsether with any associated VAT

incurred by any of them as a result of,

(a1} the taking, holding, protection or erdorcement of this Charge;




20.2

20.3

21

22

221

223
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(b the exercise of any of the righis, powers, discretions and remedias vested in
Santander and sach Fecelver and delegaie by the Finance Documents or by law; and

(o) any defaull by the Chargor in the performance of any of the obligations expressed o
be assumed by § in the Finance Doouments,

The Chargor shall indemnify Santander and sach other Secured Parly againgt any and al
cosls, losses, liabilities or expenses together with any associated VAT incurred by any of
them arising (directly or indirectly} oul of or In connection with the business or any real
property of the Chargor,

Santander may ndemnity Bsell out in respect of, and pay and relaln, all sums necessary o
give eitect to the indemnity in this clause and shall have a llen on this Charge and the
procesds of the enforcement of this Chargs for all monies pavabls o it

Exclusion of lability

in respact of any claim # might have against Santander or In respect of any act or omission of
any kind by that officer, employee or agent in relation o this Charge and any officer,
smployee or agent of Santander may rely on this clause.

Mincelaneous

A Secured Party may set off any matured, unpald or any contingent obligation dus o i from
the Chargor againgt any obligation (whether or not matured) owad by that Sscured Party {o
the Chargor, regardiess of the place of payment, booking tranch or cumency of sither
obligation. I the obligations are n different currencies, the relevant Secured Parly may
convert sither obligation at & market rale of exchangs in #s usual course of business for the
purpose of the set-off

Faterm of this Charge is or becomes lllsgal invalid or unenforceable In any jwrisdiction,
neither the legality, validity or enforceability of the remaining provisions nor the lagality,
validity or enforceability of such term under the law of any other jurisdiction will in any way be
affacted or impaired.

if bantander belleves that any amount paid by the Chargor or any other person in respect of
the Secured Ligbilities is capable of being avoided or sel aside for any reason, then for the
ourposes of this Charge, such amount shall not be considered to have been pald.

Any selilsment, discharge or release between the Chargor and any Sscured Parly shall be
conditional upon no securty or payment to or for that Secured Party by the Chargor or any
other person being avolded or sel aside or orderad {0 be refunded or reduced by virtue of any
e relating o bankruptoy, nsolvency o bquidation or otherwise,

¥ Bantander or any other Secured Parly receives notice of any olther subseguent socurity or
othar interest alfecting any of the Seoured Assels it may open a new account or accounts for
the Chargor in its books. I i does ndd do so then, unless T ghves express written notice io the
contrary to the Chargor, a8 from the time of receipt of such notice by Santander, all payments
made by the Chargor to Santander or any other Secured Party shall be trealed as having
besn oredited 1o a new accourt of the Chargor and not as having been applied in reduction of
the Secured Liabilities,
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If Santandar onforces the securnily constituted by or under this Charge at a time when no
amounts are due to any Secured Party but at a tme when amounts may or will become due,
Santandsr {or the Hecelver) may pay the proceeds of any recoveries effecied by it into an
interest bearing suspense account.

The security created by this Charge is continuing security and shall remain in full force and
effect regardless of any intermediate payment or discharge by the Chargor or any other
person of any or the Secured Liabililes. T is in addition to any other security held by any
Sgoured Party at any fime for any of the Secured Liabiliies, may be enforced without first
having recourss 1o any other rights of any Securad Parly and is not in any way prejudiced by
any guarantas of securily now or subseguently held by any Secured Parly.

Unlegs otherwise staled in any Finance Document, & person who is not a party 1o this Charge
has no rights under the Contract {Third Party Rights} (Scotland) Act 2017 o enforce or enjoy
the benetil of any term of this Charge or any other document issued or entered into under or
i connection with it

Santander will not be liable for any action tzken by ¥ {or any omission (o take action under or
i connection with this Charge uniess directly caused by s gross negligence or witful
misconduct. Neither Santander nor any Hecoeiver shall be lable in respect of all or any part of
the Secursd Assets or for any 10ss or damage which arises out of the exercise or the
attempled or owported exercise of, or the fallure fo exercise any of, their respedtive powers
viless such loss or damags s caused by 8 gross neghgencs or wilful acts of defaull and
rackiessness, Neither Santander noy any Heceiver shall be liable for any losses, lisbiliies or
expenses arising from any act, defaull, omission or misconduct an the part of any delagate o
whom any powers, authariles or discretions are delegated.

Foes, cosis and axpenses
Transachon expenses

The Chargor shall promptly on demand pay Santander the amount of all costs, fees and
expansas (including legal fees and stamp dulies) togsther with any associated VAT
reasonably incurred by it In connection with the negotiation, preparation, printing, sxscution,
perfection and release of this Chargs.

Erdorcement and preservation costs

The Chargor shall, within 3 Business Days of demand, pay to Santander on & full indemnity
basis the amount of all costs, {ees and expenses (including legal fees and stamp duties)
together with any associaied VAT ncurred by Santander in connection with the enforcement
ol or the preservation of any righls under this Chargs and proceedings instituled by or against
Santander as a consequsnce of laking or holding this Charge or enforcing these rights,
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interest on late paymaents

If the Chargor fails 1o pay any amouni payable by i under this Charge on ils due date, inlerest
shall accrue on the overdus amount from the due date up 1o the date of actual payment {both
hefore and alter judgment) at the rate of 2% per yvear, Any interest acoruing under this clause
23.3 shall be immsdiately payable by the Chargor on demand by Santandsr.

Gonsent to registration

The Chargor consents {0 the registration of this Charge and of any certilicate referred 1o in
clause 19 for preservation and execution.

Counterparts and Delivery

THis Charge may be executed in any number of counterparts and by the parlies on separate
counlerparts,

Where execuied in counierpan:
{a) this Charge shall not taks effect untl all of the counterparts have been deliverad;

(o sach counterpart will be held as undelivered untll the parties agree a dale on which
the counlerparls are 1o be reated as delivered; and

{c) the parties may chooss to evidence the dale of delivery of this Charge by Inserting
this on he front page of this Charge.

¥ ihis Charge is not executed in counterparts, this Charge shall be delivered on the dale
inserted on the front page of this Charge or, if no such date is insarted, the date on which the
last party signed this Charge.

The parties 1o this Charge, n accordance with section 2(1) of the Legal Writings
{Counterparts and Delivery) (Scotland) Act 2015 {the "Counterparts Act"), nominale Harper
Macleod LLP, Solicitors, The Ca'd'aro, 45 Gordon Street, Glasgow, G1 3PE o take delivary of
all counterparts of this Charge. The parties agree thal the provisions of ssction 2{3) of the
Countarparts Aot shall not apply (o any counterpart of this Charge,

Governing law

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

Enforcement

Jurisdiction of Scoltish courls

() The courts of Sootland have exclusive jurisdiction to setfle any dispute arising out of
or in connection with this Charge Gncluding a dispute relating o the exiglence, validity

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




(b The parties to this Charge agres that the cowrds of Scotland are the most aporopriate
and convenient courls {o settle Dispules and accordingly no party to this Charge will
argue to the condrary.

{c) This clause 27 s for the benefit of Santander. As a result, Santander shall not be
prevented from faking proceedings relating to a Dispute in any other courls with
jurisdiction. To the exient sllowed by law, Santander may take concurrant
procesdings in any number of jurisdictions,

In withess whereof these presents consisting of this and the preceding 16 pages are executed by
the parties hereto as follows:

Subseribed for and on behall of Xplora Mould Tools Limited

by
“Authorised Signetory/Director/Company Seoratary
Full Name of Bignatory (Please Print

at

on

belore

Witness (Signature)

Witness Name (Please Print)

Witness Address

*Flesse delete as applicable

Lrector's Resolullon
| nareby certify that the acceptance of, and entry nto, this Charge was approved by a resolution of the
sole director of the Chargor properly DESSE DN
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BIONEU e {Drecion
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BANTANDER

Subscribed for and on behalf of }
Santander UK ple as securnty trustes

Al At
on "AAN &aﬁ‘%‘m\ . e §-

Auhorised Signatory

}
i ASSoA A AN ﬁw«m (i
}

Full Name
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