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Registration of a Charge

Company name: DEMERAN LIMITED
Company number: 12793940

XODKTSV4

Received for Electronic Filing: 14/09/2020

Details of Charge

Date of creation:  09/09/2020
Charge code: 1279 3940 0001
Persons entitled: SANTANDER UK PLC

Brief description: ALL FREEHOLD AND LEASEHOLD PROPERTY OWNED BY THE
COMPANY AT THE CHARGE CREATION DATE TOGETHER WITH ALL
BUILDINGS, STRUCTURES, FIXTURES AND FITTINGS (INCLUDING
TRADE AND TENANT’S FIXTURES) NOW THEREON OR THEREON
AFTER THE CHARGE CREATION DATE. ALL FUTURE FREEHOLD AND
LEASEHOLD PROPERTY OF THE COMPANY TOGETHER WITH ALL
BUILDINGS, STRUCTURES, FIXTURES AND FITTINGS (INCLUDING
TRADE AND TENANT’S FIXTURES) NOW THEREON OR THEREON
AFTER THE CHARGE CREATION DATE. ALL PRESENT AND FUTURE
PATENTS, PATENT APPLICATIONS, TRADE MARKS AND SERVICE
MARKS (WHETHER REGISTERED OR NOT), DESIGN RIGHTS (WHETHER
REGISTERED OR NOT), COPYRIGHTS AND ALL OTHER INTELLECTUAL
PROPERTY RIGHTS WHATSOEVER AND ALL RIGHTS RELATING
THERETO (INCLUDING, WITHOUT LIMITATION, BY WAY OF LICENSE)
LEGALLY OR BENEFICIALLY OWNED BY THE COMPANY.

Contains fixed charge(s).

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

Contains negative pledge.
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Authentication of Form

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

Authentication of Instrument

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

Certified by: D CLARKE
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12793940

Charge code: 1279 3940 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 9th September 2020 and created by DEMERAN LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 14th September 2020 .

Given at Companies House, Cardiff on 14th September 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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| TH!S DEBENTURE is made on aﬁ%-,_,ﬁ?ﬁ:?fﬁ; MBFL o s

. BETWEEN

f{-*i';{f " SANTANDER UK PLC reg:stered in Engiand and Wales with number 2294747 and
' whase registered office.is at-2 Triton Square, Regent's Place,. London NW1.3AN as
'-'.securuty i:rus’zee foreath Group Merriber ("Secursty Holder”) and - :

{g} : .' THE PARTY_ whose detaais appear smmedaateéy beﬁow heresnaﬁer referred to s the

g "Chent“
‘Name . e 2 ngmsmmzmnan
Reglstrat!on Numbef = 13?93940
g Reﬁgistered Qﬁice " o 18 The Causeway, B!shop sStoﬁford CMZS 2EJ

THIS DEED Wi TNESSES THAT:
T E’JEFINITEONS AND !N"FERPRETATEON O )

4 in this Debenture except where the context otherwise !'BQUH'ES the fol!owmg wmrds shaii a
o ha\ie the foi!owmg meanmgs

: "’Admmistrator" méans any person appomted under Scheduia 81 of the insoivancy Act
1986 (o manage the Ciaant s affairs, business and property.

"Bank" means: Santander W1 pic {registered number 2204f4?) of siich other c!eanng.’
bark as the Security Ho!der may specsfy to'the C!aent inwriting, from tame totime;

“Chargeﬁ Property“ reans all of the property of the Cilent desonbed in C!ause 3.1 of
the Debenture, B _ D .

: “@ebta" sha!! have the meanung ascnbed by the Facahtles Fmance Agreement

' "‘Encumbrance"_means any moﬁgage-, charge (whether.fexed ar.ﬁoatmg) piedge lien,
hypothecation, standard security, ‘@ssignment by way of ‘security, trust arrangement for
the purpose-of providing security or other ‘security .interest of ‘any kind. securing or
preferring any obligation. of any person or any other arrangement. having the effect of
conferring rights of retention or set-off or other disposal rights over an asset {including,.
without limitation, title tranisfer andior retention arfangements having a similar effect) and
includes any agreement ta create any of the forego:ng '

"Enforcement Date” means the date on which the Securaty Holder or a Group Membar.
demands the payment or discharge of ali or any or any of the Secured Laab:iat;es pursuant
to this Debenture, or !f earher the date on Wh!C!’i '

fay  the Security Holder receives from any pérson a notice of intention to appoint any
' person under Schedule B1 of the Insclvency Act 1988 to managa the Clienf's
affairs, business and property :

(h) the Client requests the Security Holder to appoiit an Adminisirator or Raceiver,



ic? -_-..an appisoaﬁion is made for ihe appoantment of art’ Admsn!straiar in re!ation to the
"'Cisent : . s L R .'

Sy e petstaon is made for an admamatration order in re!atsan to the Cieent ar o
' (e} _an Adm nsstrator iS appoanted :n re atson to the G sent

_ :“Enwronmental Law“ means ai! iaws darechons aﬁd reguiations and aii cedes of '
. “practice, circulars‘and guidance notes ‘issued by ‘any competent author:ty or- agency-
concerning the protection of the environment {whsoh shall include alr, water and: land) or
- human heaith :

- “Enwronmenta! Licence" means aii ermits ilcences or other approvals re u:red b
pp 4 Yy
Environmental Law. . .

"Equstably Charged Property" r’neans al futtre freeho!d and leasehoid pmperty of the

- . Client together with ‘all buildings, strucfures fixtures and fittings {including trade and
- tenant’s fixtures) now of hereafter thereon charged by way of fixed charge.

L "Fasmtles Finance Agreement” means any recewabies finance agreement or asset- :
. based finance’ ‘agreement (incorporating (i) a sales finance agreement’ (i} -inventory
- finance agreement; and/ior (ii} plant & machinery facility) entered Into between the Client
- and Santander as more particularly desoribed in Schedule 3 and inclidés stch document
g1 amendad varied, supp!emented or novated from %ame to t:me

: "Floatmg Charge Pmperty“ means by way crf fioatmg charge the undertak:ng and a!! :

“property and assets of the Client present and future: inciuding any charged. by way of -

- specific charge under Ciauses 2, 1(a) to 3. 1{1) if and to the extent that such charges fail as
specific charges L -

- Group® rmeans Santander UK pic (regastered number 2294?4?) and its Subsudaanes for
- the time baing. : - : -

“Group Member" means a member of t'hé'GrOUp,:-.'

"Legally Mortgaged Property” means all freehold and leasehold property owned by the
Client at the date of this Debenture indluding that specified in Schedule 1 tagether with all’

buildings, structures, fixtures and. fittings {including trade ‘and tenant’s fixtures) now-or
hereafier therecn charged by way of Iega! mortgage :

- "LPA" means the Law of Proparty Act 1925

"Non-Vesting Debts“ mesns all Debts (a8 defi'ned"in the Faciities Finance Agresment}
intended to but which do not for any reason vest absolutely and effectively in Santander
together with the Related Rights (a= defined in the Facilities Finance Agreement) to such
Debis,

"QOther Debis" means all present &nd future book and other debts of the Client, all
moneys from time to fime standing to the credit of any account of the Client and all other
maneys whether arising under contracts or in any other manner due, owing or incurred to
the Client {and including any owing by Santander to the Client) other than Debis
absolutely and effectively vested in or-held on trust for Santander under the Facilities
Finance Agreement and Non-Vesting Debts, '

@



R "’Rfeé:ehéé?’ means any receiver andi’oe‘ receiver and: manager n@% beang an admsmstratwa o
G regeiver (wsth;n the mean ng. of. Sectsan 29(2) nsaivency A::t ‘1988) '

: -.'"Recesvershap Assets“ 'means part of th& Gharged Pm;mrty not beang the whcaie or
substant;a!ly the whole of the Client's property, 2s the Security Holder i may specﬁy '

ol -“San&amﬁer“ means Santander UK ple registersd in England and Waies wth ﬂumbe;‘_-
-2294?4? and whase ragsstered cff ceizal? Tn%an Square Regent s P!ace Landon NWT.
'BAN OR

o “Secured Lsabiiities means a!i oneys, ebhgataons and Eiabsimes cavenanted 5 be paid' _
ordi scharged under or pursuant to Clause 2. '

_“Subs:dsagy means a subszdsae’y undar’taksng wthan the meanung “of sectsen "?162 cf ‘the'
: .._Compames Ac:t 2{}08 RIS : '

' "1 .?En this Debentuﬁ‘e

' {a} ._'references o thé' parties” means the parties to.this Debenture and shall bs
S cmstruad S0 .as to anc!ude thew respeciwe successors and permatﬁed ass:gns
_' {i::} - '_'_references te:% a ”busmess day" shai! be construed as a referenc,e ioa day (other

i S.Zthan & Saturday or @ Sunday) on whmh banks are ganeraiiy open- for the -
EERERY traﬂsac:tioﬂ of busmeas in Pounds Sﬁerimg in- London :

-{f'é;:}"-'._'referenoes to Clauses and Schedu!es are’ references to Clauses of and .
Schedu!es t{; th:s Debenture : :

- ._: {Ei} __';{._i_references to th:s Debentwe sha!! be % this Debenture as amended “varied, .
SRt suppiemented or novated fmm time to tame :

4] headmgs are nnsertad for eaﬁe of reference only and shali be |gn0red in the- :
i coﬂstruction of thls Debentura : e -

{f} references. to any statute law dasree or regula’uons 3hai! be deemed to be
o references {0 such statuts, law, decrée or ragu!ahons as te-enacted, amended, |
- extended 9r raplaced fr@m time to time, -

i the singular iﬂC!udBE the p!ural and wce veysa and any gender mc!udas amy othar
and :

(k) terms defined in the Fadilities Finance Agresment shall continue to béar the saime
‘meaning in this- Debenture notwithstanding the termination of the Fa«:;htes
- Finance Agrsement(howsoever occasaoned) -

@ COVENANT TO PAY

: ._The C!:ent covenants wath the S&cur!ty Halder that it w:i! on demand pay &l maneys and
discharge all liabilities now - or hereafter due, owing.or- incurred” hy . it to the Group
" Members (or any of them) whether. express: or implied: prasent, future or contingent; joint:
* or several; incurred as principal or surety; originally owing to the Group Members {or any
of them) or purchased or otherwise acquired by them o it; dehominated in sterling or in
~any other currency; or incurred on any bank account or in any other manner whatsoever,
- together with interest {bmth before and after judgerent) to the date of payment at such




i '--raies and on such ﬁerms as may frﬂm tame to tnme bé agreed ‘commigsion, fees and other

‘charges and ‘all' legal and other costs; charges: and-expenses on-a full and ungualified

:mdemnsty basis which- may be incurred by the Group Members {or any o*a‘ them} in
H ';"_reiatsan m any such moneys ar iaab;!siaes ar generaﬂﬂy i rasgect nf the Ci;ent '

: '.::CHARGEE

: :As cantrnu;ng security fer the paymen@ o‘f the 8ecured Laabsiitaes the Chent w&th full t!tie' -
e 'guaraniee charges tothe Secursiy Holder {as security frustee fcr the Group Members)

S :;';{sj: '_'_'-'j.by way Qf iegai moﬁgage tha Legaiiy Morigaged Propeﬁy, R i
e

_ ﬁby way of fsxed charge ihe Equaaﬁabiy Charged Property, _

_ " by way of fixed charge aii fsxed p!ant and machinery now or hereaﬁer in, oh-or _
. attached to the Legally- Moﬁgaged Property and/fof ther Equitably “Charged
- Property and all spare paris, replacements, modifications for ort6 the same; and. - .

the: benefit of all obligations and warranties given by any mantfacturer of supplier N

_..-'of the same to or in favour of the Client and: the - benefit'of all maintenance
T .agreemenﬁs re!a‘img thereto entered mto between the C aent and any thard E)ﬁﬂ}"

i by way of ﬂxed charge aii p!ant maa:;hmery and. equ:pment specnfied in SChedule. _
7 dnd all spare. parts, replacements and modifications for or o the same and the .

benefit of ali obligations ahd wafrantiss given by any manufacturer or supplier of

. the same fo-or-in favour of -the Client and ‘the benefit-of all maintenance
'-agreements reiating theret@ entered int{) between the Chant and any third party,

by way of fixed charge all plant, machmery and equi pmem and aii spare parts

‘replacements and modifl cataons forarto’ the same other than those specified in
Clauses 3.1(c) and 3.1(d) now or hereafter owned by the Client and the benefit of
2l obligations and warranties given by any manufacturer or supplier of the same

- {o'orin favour of the Client and the benefit of all mamtenance agreements relating. -~

- thersto entered into betwesn the Client. and any- third party (but’ exa:!udmg any
_ 'p!ant machmer’y or equlpment fmmlng part 015 the Géaant s stock an trade Dr work
m pmgmss) ' : ST . :

by way of faxed charge all Non—Vesting E)ebts B

By way of f xed charge £ Qiher Debts |

' by way of fi xed charge ai! the goodw:ii and unca!!ed capsta! Qf &he C!eent

by way of fxed chayge aii stocks shares bends ancﬁ securities of .any klnd'
present and future legally or beneficially owned by the Client and all dividends

" and other rights relating therelo;

by way of fixed charge all present and future patents, patent apphcatlens frade

' marks ‘and service marks (whether registered or not), design rights (whether
_ _reglstered or net), copyrights and ali other intellectual property rights whatscever
and all rights relating thereto (lnc!uding ‘without limitation, by way of licence)

!egaiiy or benef ma!iy owned: by the C!:en&

by way ‘ot fixed charge a!! benefits reiatsng to'-aii'p'res'ent.'a'nd'futufe contracts and
policies of insurance fram time to time taken out.by or on behalf of the Cliant or



i -.'(to fhe extent it has) in: wh;ch the Client has an mteresi and all c:iaims and reiurns" EEE
<oaf premium reiatsng thereto o - S .

o il} -_'-':by way of faxed charge all beneﬂts reiating to-all, presani and future contracts of
G ;':'_ﬁtrade other than to the extent purchasad by Santander pursuant to the Facilities
e Finance Agre&ment or. charged to Santander pursuant is] C!ause 3. 1(f} or 3 1{g);

” ('mj-. _'by way a‘f ﬁeatmg charge the F!eat;ng Charge Pmperty, '

a2 'The pmwssans of paragraph 14 of Scheduie B to the !nsaivency Act 1086 app!y othe
o '3-_'_'-_ﬂsatang charge in Ciause 3 1(m) whach shail be enforceabie at any time on or after the
: Enforcement Daie : : L

3:—?5 -'E'So far as perm;tted by Iaw and ﬂowithstand:ng anything expressed or impﬁied in this
- .ereniure : : - '

o _;'{'@;} _'...'.-if the Ci;ent creates Ga’ a!:tempts o c:raate any: Encumbrance over.ali or.any of the.. _
.o Charged Prapeﬁy without the prior written consent of the Security Holder or if any
- .person iev ies.or. attempts o !ew any distress, executsan sequéstration or other .
'-'_-:_;pa'ocess of daas or atfernpis to do any. dshgence in ‘execution against any of the ™
Charged Assels, the floating charge created by Clause 3. A{m} over the property:
. orasset concerned shall thereupon automatically without notice be converted into
oalf Fmd charge and :

o . liil} 3the ﬂoatmg charge created by C!ause 3. 1(m) shaﬁ! automaticai!y be converted into
L j_ '_'_.__a f:xed charge on the’ Enfwrcement Date : o

B E Nohmthstandmg anythung expressed or smp!aed in thss Debenture but w;thout pFE}judECe to
- Clause 3.8, the Security:Holder shall be ent:t!ed at.any fime by giving notice in writing to
~that eﬁect to the Ciient to convert the fioating charge over ali or any part of the Gharged o
o 'Pmperty :nto & faxed charge as: regards the assets specaf ad I such notics,

A5 The Clsent wsé! not Withaut the Secunty Halders pnur Written ca:;rasant create or purporﬁ or
T - attempt to create of permit to subsist any Encumbrance upon the Charged Property nior
gl transfer !ease Iiceﬂce part w;th possessuon dispose of- oF grant any interest in-or
re!atgng to a!! ‘or any partof. the Charged Property save that the Flaatmg Charge Property
o may be dlsposed of by way e:)f sa!e at full value in the ordinary course of busmesa as Now
: '--carried on:. PR : : :

4 GLENTS OBLEGAT!ONS
41 The Chent'ag_rees that it w1§!:—_-. L
| {a} ot ssll, tfar{sﬁféf' iéa*ééiiééhcé part with fjcé'siess;o'h or dispose of or grant any

Cinterestinor relating. to all or-any par& of the Charged Property without the prior
.. wiritten consent of the Secur ty Hoider save as authonsed under Clause 3.5;

| {b) - .dunngthe cont:nuance Of_thiS De_benture:—-. o

8 pay into @ currerit ‘accaunt or & separate designated account (as the
 Security Hoider may requirg) with the Bank all meneys which it may
receive inrespect of the Other Debts hereby charged and (subject to any
rights- of. the ‘Bank in respect thereof) pay or otherwise deal with such




"’_-maneys standmg in’ such accour:t in acccrdance with' any dlrectaons fram:"."”
t;me 1o t ime g;ven an writing by the Security Holder:

i {u} _'if caiied upon o cio s6 by the Sez:unty Holder execute a iegai asslgnment-_

U of guch Other Debits to the: Security Holder in such terms as the Security
-~ Holder may require and give notice thereof to the deblors from whom
“those debts: aré -owing. or. incurfed and take such other steps as the

S '.Securaty H@éder may requ;re to perfect such legal ass;gnment

g .: '('iii)' '._'deai wsth such Other Debts n accordance wsth any dsrect;ons from tsma ta'l h

“time given'in wiiting by the Security Holder (subject 1o any rights of the _ B
_Bank_m respect thereof) and in default. of and’ subject- to_ any_ such -
directions deal with the same only In the ordinary course of getting in and”

_-maiss:ng the'same (bui not sall assign factor ordsscaunt the same in any
L _way) . ' . :

Lo e thethaﬁk-té_.:%u'mash_'di'&émiy'{c_thes;écurity-Ho‘ldes‘from time t6 time

- upon request full statements ‘and particulars of ‘all the Client's accounts.
T Wat'h ih’e Bank a’hd'siuch Gther'fa'nanéuai Statements and other information -

o _:.avai!abie tm the ﬁank

Wl on!y deai w;th Non—\festmg Debis as if they were Debt& and their Reiated -
- Rights purchased by Santander under the Facilities Finance Agreement

" and:inparticular will rot bank or deal with any payments (by whatever.

“methad) in respect of the Non-Vesting Dabts gxcept by dealing with them
in acsnrdance wsth the Facs!:t!es Fmance Agreement

) "_-.--:-_after crysta!iaﬁatmn uf the fﬁaateng charge (lf any) crested pursuant to

S Clause 3 {mY mta_ a__ fixed charge_ not, except as - permilted by the
o Security Holder, withdraw any credit balance representing - payments.
. _'reiat;ng to Other Debts fram amy cf the C!!ent s bank aamunts '

: -".obtain o ‘cause to be Obtalned mamta:n in fuII force and effest and compiy in ali :
' material respects with" the cohditions ‘and restrictioris (lf anyy lmposed in, or in_

”connectaon wath every mnsent authnrisatlan Eacence or: approvai of

. done, all -other acts and ihangs whach may from time o time be necessary or

()

desirable under applicable law. for the cantmued dus performanse of all ;ts- '
obligations under this Debenture :

observe and perform aﬁi covenants requ;rements and ob!igaiions from tme to

_fime imposed on, applicable o or otherwise affectmg the Charged Property

and/or the  uUse, ownershap, : osnupatmn possesswn “eperation, repair,

‘Faintenance or othar enjoyment ar exploitation of the Charged Property whether

imposed by statuts, law or ragu!ataon coniract, lease, licence, grant or otherwise,
carry cut all registrations or renewals and generally do all other acts and things
{including the taking of legal procesdings} necessary or desirable fo maintain,

~ defend or preserve its right, title and interest to and in the Charged Property

without infringement by any third party and not without the prior written consent of

. the Security Holder entér into any oniérous Of restrictive obligations affecting any
" of the samse or agree any rent review relating 0 any interest in any of is Legally

Mortgaged Property or Equitably Mortgaged Property.



i _'_Eﬁg}_--‘- --conduct and carry on. lts busmess and procure that each of its” SubSidfaraes”" _'
St .:;.";-'._-fconducts ‘and, carries on. its business: so that:its: centre of masn interest for- the -
.-'purpﬂﬁes of Council - Regulations (ECY No- 1348/2000 of 29 May 2000 on
“Insolvency Proceedings including, but not fimited 1o, its. headquarter functions is
“located at all times within Eng!and and Wales and not move its centre of main -
codnterest to- any other jurisdiction without the: prior written consent of the Security
- Holder at. the Security - Holder's sole discretion of. otherwise reduce in or divert:
- ofrom England and Wales the substantive managerant and ccntrai of its business
Cor any of its properi;es

: _".'_-:_-{ﬁ“-"_-_'_-punc‘{uaiiy pay aEi Dutgaings re!aﬁang 20 the Charged Praper’sy and pmduce .
i receipts therefor:to the. Security Holder on requiest and comply with all laws -
" concening -the Charged- Propefty and- evary notice, order, -direction; licence,
oonsent or permsss;on iawfu!!y made or gwen in respec‘i ef s!, or any pari thareof,

subject to the raghts of any pns:;r mortgagee in ihe case of the Legai!y Marigaged'
“Property and the Equitably Mortgaged Property) deposit with the Security Holder:
gl certificates, deeds, documents of title, deeds of :ransfer in blank and such -
- other documents as the Security Holder may from time to iame raquire reiatzng to
: _Ehe Charged Property or any part thereof;

ey :wiihcut_'prejudica to Clauses 2.5 and 4.1{a) not pull down, remove; redevelop o
LR aterially -aiter- the. wholg orany.part. of the Charged Property and keep the -
*Charged Property. in good regair and ¢ondition and allow the Security Holder free
i gocess at-allréasonable times to view the state and condition of the ‘Charged
Ci DProperty (though without the' Security H0|d€}§" bemg det&med ihereby to be a.
B ’mortgagee iri: pasaessaora) : O S - :

L iy not exercise: tha powers nf ieaamg or- accept ngr surrendars of !eases conferred by
vl Sections 990 and 100 of LPA- orany. other. powers: of leasinig- or -accepting -
L surrenders of: Ieases without the Secunty Haider& pmr wr;ttan mnsent

{1 insure and kaep insured those parts Of the Charged Property as are af -an
P insurable nature with such insurer-and against such risks as the Security Holder
o shall require o thelr full insurable value with the :Security Holder's interest noted
““an ‘each’ policy,” produce .to-the Security Haolder the receipts for. each: current
oipremium o demand rand appiy any.insurance: proceeds in makang good the
- relevant loss cor. damage or, at (the Securlty He!ders thion |n of -towards
i *dascharge c}f the: Secured Laab:iltles :

; (Sv:} I have mamtasn and campiy With a!! Envaronmenta! Lscences needed fczr |ts use or
- - occupation of the Charged Property (or any part thereof) or for the-conduct of any
- husiness it is engaged. in from time o time and witl not do or permit 1o be done
cany act or-omission which - could result in-any liability being amposed on the
- Becurity Holder under any app!icable Fnvironmental Law;

iy forthwith on demand pay for an enwronmental aud:t of such typs ElS the Secursty
. Holder shall specify in relation to-the Charged. Properly and, in any event, will
permit the Security Helder, its agents, employees, and any firm of environmental
consulianis engaged by it, 1o have full access o all its properties, assets, books

~and records for the purpose of carrying cut any such environmertal audil;

{p} without -'prejudit:é o Clause 4.1(a) not sell, transfer, lease, licence, part with
possession or dispose of or grant any interest in or relating o s goodwill




s iiné!udiﬁg"divéﬁ'hgﬁ or encouraging the divarsion éf'ahy saies Tollowing orders from

| :'; -435 of the !nso!vency Aci ﬁQSﬁ) or’ any cher paa‘ty

{ﬂj ne’c de or caube or permit ta: be dcne anything wh:ch My in any way depressaﬁe -

._jeopardise of othsrwsse prejudace the: value of marketabamy of. any of the Charged

e Asseis

;_:_The Cisent hereby warrants fhat st is not in breach’ of and has nai incurred of bacome
- subject to;any ¢ivil or eriminal i:abi!ity urider any: Environmental Laws or the terms of any.

L Enwmnmentai Licence -and that it has rot:done of omitted to do- anything which could
S Impaae any !sab!hty c:n th@ Secunty Ho!der under any app! icable Enwrenmentai Law.

'Ef the Cisent fasis io cars*y out any cn‘ uts obisgaiians under Cﬁause 4 1 the Secursiy Ho!der'

S may do'sa (though without being desmed thereby to be a mottgages in possession)and.
iay recover any- payments made by it felating thereto frof the Client on demand until
'_-whuch timesuch’ payments shall ferm paﬁ of the Seeured Lsabihtses

| ENFGRQEM&N?

:The powers and remed;es c:cmferred on mmtgagses by Section 101.of the LPA shail' '
- appiy to.this Debenture but without the restrictions. imposed by Section 103 of the LPA

‘and the statutory powers of leasing conferred on the. Security Holder, shall be extended -
SO 80ak o) authorise the. Security’ Holder to lease and’ make arrangements for jeases at a.
S premium’ o otherwise  accept: surrenders. af leases and grant options as the Security:

Holder shall think expedient and without the need to observe any. of the provisiong of

-Sections 99 and. 101 of the LPA.  The Security Holder may exercise all powers,
N o _authanties and dESCi’BtiOnS conferred expressiy cr by 1mp!ucatuon on any. receiver. under

' .-'-'Security Holder  may appmnt an: Admamsirator over the! Ci:ent and paragraph 14 of:
Scheduie B1 of ﬁhe Ensoivency Act 1986 sha!i appﬁy tca th!S Debenture S

52

-"At any tcme aﬁer the breach by the Ciaent (:af any of lts obiagatmns under this Debenture o o
" any other agreement with: a:Group: Member. (including without limitation, the Facllities

" Finance Agreement) or .if .the 'Facilities: Finance Agreement. becomes terminable by
- Santander or after request by the Client or.on or after the Enforcement Date, the Security
i Holder may by instrument in writing executed as & deed or under the hand of any director

‘or other duly authorised officer appaint any personito be a Receiver of the Recegivership . |

_Assets. Any such appointment may be made subject to such gualifications, limitations -
- andfor exceptions-{either ganerdlly or in relation to spedific assets or classes of asset) as
- may be specified in the instrument effecting the appointment.. Where more than one
Receiver is appointed, each. joint -Receiver shall- have power to- act severally,

B3

independenily of any other joint Receivers, except to the extent that the Security Holder
may specify to the contrary in the appointment. The Security Holder may remove any
Receiver so appointed and- appeint anather in his p!ace

A Receiver shall be the agent of the Ciaent and the C!ient shall be solely responsible for

" his acts or defaulis and for his remuneration.

54

A Receiver shall have the power o do or omit to do on behalf of the Client anything
which the Client #tself could do or omit o do if the Receiver had not been appointed,

- notwithstanding -any ' liquidation of the-Client. In parficular {but without limitation} a

. Receiver shall have power{o:

_ customers to-any of its Subsidiaries or its holding. company {as defined in section - '
P 1159 of the Companies Act 2008) or any of its’ assmmates (as defmed in section .



i .. {ej

0
e {g} "

@

- {%j

i 'take possesss@n mf caiiect and get in: the Recewershlp Assets and for that' e
:_'purpgse. to take such proceedmgs as may gesm tc) ham exped!an‘t e

sell or atherwase dispose of the Recea\;ershap Assets by pubﬁ;c auct;on or pnvate-' o
il - augtion. or private contract or,-in-Scotland; to sell, feu; hire out or. othenmse_;'-'
RN dlspase of the Recewarshup Assets by pubi:c roup or pnvata bargam :

's“a:sa or borrow meney and- gfant secur:ty therefsr Qver the Recewersh:p Assets -

_-'appomt a seiac:tor or accountant or other professaonaliy quahf’ ed person to as&st'_
' *.ham in the performance of his functians . - o

bnng or defend any actuon oF other iegai pmceedmgs in Ehe name and on behaif o
. ofthe Cisent : -

; refer tD arbstratson any questmn affecting the Cisent

'affeci: and mamtam insurances in respect c:af ihe busmess and propemes of the
:_.'_Claent

: :'use the C!;enft 8 seal

' '-:':-E.do a!i acts and to execute m the name and on behaﬁf (}f the C!ient any daed '
. .'s'eceapt of other document; - -

- draw accapt make: and endorse a_ny b:ii of exchange of prﬁmissary note in the:'.
" name and on behalf of the C!ient ' '

appmnt any agent to do any bus:neass whach he is unab!e to do hsmseif or whach

- ‘can more cunvementiy be done by an: agent and. pcawer ta empiay and, d;sm!ss
e ;empiuyees i P o

:"-':-'do aii such thmgs i nciudmg the c:arryang out of works) as may be necessary for
: -&he rea!isation of the. Recawership Assets o T T : S

' .*.make any payment which is necessary er mcedenta! to i:he performame of has B '
funotlons, : Sl \ _ _ S :

' 'carry on the busmess of the Chant
. -'estabhsh Subsld:arges of the Cisen%

_ transf@r to Subsaduaraes m‘ the Cisent the whoie or any part of the business of the o
. Client or Receivershin Assets;

~ grant or accept a sirrender of @ iease or tenancy of any of the Receivership

Assets, and to take a lease or tendncy of any properties required or convenient.

- for the business of the Cisent

make any arrangement or campramase on behaif of the C!:ent in réspect of the

" Receivership Assets; |

call tip any uncalled -_capst'aa_'{;sf zh’é'_d_aigh'i;'.' -

1



S ?{fi};_: -': rank and a!aim in the bankmptoyg anse!vency, sequesiratsan or !squsdalion of any

person indebted to- the’ Césent and o receive dividends, and to aecade-to trugt_ '
deeds for the c:redﬁars nf any such person :

= ":5"'A Recesver shaéi aism have a%! powers fﬁam timé o time sonferred on receivers by statute

- without,/in'the case of powers: ccnfes*red by tha LPA the' restfaciaons contamed in Sectson .
P '1@3 afihe LPA . o

The Secunty Hcider may from ’ﬂn’ae {o t!me determine the remuneratiaﬂ D‘f any Recewer o

- and “section 1@9(6) LPA:shall be- varied: accordungly A Receiver: shall be entitled to

remuneration appropnate to the work-and résponsibiities involved upon the basis of _
L -chargmg from- tsme te tame adepted by the Reca;ver m accordance wsth the current
T practice of his f;rm : : : :

Al momes raee:wed undar %he powers conferred by thas Debenﬁure shaié subject to B

' g appised in the foiiuw;ng order of prsorxty -

g

. () in sati sfaoiimn of al costs charges and expenses ;ncurred and payment@ made

_by the Secursty Hﬁ!der or the Receiver and of tha remunerat:on of the Recewea‘

oo {E:t; in ear towards satasfaciion Gf the: Sesured Mabs!:taes i such Giider as Securaty

“Holder and the Group Members may from’ tsme m t:me conciusave!y agree {in their
: _dlscretien} " . :

w (6)’ o '._"'as o any surp!us (if any) ‘i‘.o the person or persons entltied theretu

o __'_FURTHER Assummﬁs & mWER {}F ATTQRNEY

Upcm request by the Secunty Hoﬁder the C!:ent waﬁl at the Célent 8 cost immedlateéy Bign,”

s seal, exeaute, deliver and perfect all deeds and instruments and do ali such other acts -
o and thmgss as:the Security Holder or any receiver appointed hereunder may requirg in

orderto secure the Seclired- Liabaiatles or! perfect or enforce the secunty created by this :
' Debenture of to use the pawes's gwen to each of them in this Deben&ure

'"E"he Célent by way af sec:urty hereby wrevocabiy appoznts the Securaty Holder any L

Receiver and/or ahy third party appomted by the Seocurity Holder, several!y o be ifs

o attamey and in its name and on iis bahaif

| _{’a;'_. o execute dnd comp!ete any dncuments or - instruments whlch the Secunty )

* . Holder or siich Receiver miay. require for perfecting the title of the Security Helder
to.the Charged Property or for vestlng the same. in. the Securuty Holder, its
‘nominees or any purchaser,

- {b} to sign, execute, seal and deliver and otherw se perfect any further sser;uraty

'document refened to :n C!ause ﬁ ‘E and

() othierwise generally to ssgn,' seal, ex‘ecut_e and deliver all desds, assurances,

- agreements and documents and 10 do all acts and things which may bs required
for the full exercise of ali or any of the pewers conferred on the Security Holder or
a Receiver under this Debenture or which may be deemed expedient by the
Security Holder or a Receiver in connection with any disposition, realisation or
getting in by the Security Holder or such Receiver of the Receivership Assets or
in connection with any olher exercise of any power under this Debenture and -

1 1



B .';.?anc!udsng, bui not !amlted to a powm in favour ofany Rece: iver to dzspese for vaiue

-of any of the ‘assets of the Client over which such. Recewer may riot. have been
._.apposnted and. ‘which: are located at reai pmperiy over: which he has baah

_1 appo:n!&d without bexng liabte for any icsses suﬁered by ihe Ciaent

ks cawsmmﬂ

e _'The restrsctmns on the. rxght of cansmdat;ng mortgages {:cma;ned in. Se{:t;on 93 of ihe :

o .:.".'_'.LPA shaii ncat app%y to. th is Debeniure
8 -_NOTECE oF suasmuam' iNTERES‘ES

e I the Secunty Ha!der receives notice of ar'sy subsequent m{}rtgage charge asssgnment

- security or other interest affecting the Charged Property the Seciirity Holder may open's
o new account of accounts for-the. Client:. . the Security Holder does not:open a new o
o gboount it shaii never’cheiess be treated. as n‘ it.had done so at: the ‘?;ame when itreceived
-'_:nmme and as from- that time all. paymernts: made: by the: Ciuent o the: Security Hsﬁder shall’

. be credited or treated as ‘havirig been credited 1o a new account and shall not operate to
e reduce the ameunt secured by thas Debenture when the Securaty Haﬁder recewasﬂ swc:h
e notace : R TR .

L j:i-.mm?s@ml_ SECUR!TY

3'Th:s Dehenture igin addmon to and shai! HOE merge or othemnse pre udace or affect any

.. other right or ramedy of the. Secur:ty Holder or a Group Member or any assignment, bill,
i ':_note guarantee, mortgage or other securaty now or-in the futire held. by or available to
~the Security. Holdet or.a. Group Member (whether created. by the Secunty Holder of a
* third party) in favour of the Security Holdar or a Grmup Member in respect of the Securad

~Liabilities. o
e .'--_'.CURRENCY mammsw

E;._The: Securlty Hclder or any Graup Member or any recewer appo:nied by |t may, ini thair

Sl abisolite disoretson conmrt any monies receaved recovered or reaiages:! under this.

_-;;.._Debenture from: ’thasr then ex:stang currency mto such other currency as the: Security g -

~ Holder or the Group Member or such receiver. ‘may think fit and any such conversion. shall

- be effected at the Securi‘ty Holder's or the: Group. Member's bankers then prevai!ing spot |

: -sellsng rate of exchange for such uther currancy agamst the exastlng currancy

11 . LAND REGISTRY

114" The Client will notify the Security Holder of any freehald or leasehold property which it

‘now . owns or which it may own after the date of this.deed and will, at any time, meet any
- cost of registering this: Debenture agalnst any. pmperty Wh ch the Client may now, or in
ihe future ‘own at the Land Regastry S :

112 'The C!ient hereby cansents to the Secursty Ho!ders apphcation o the Chief Land
. Registrar in Form RX1 for the reg;s_tratson of_ the_ fc_:%iowmg _re_stnc’uon against each of the
registered titles specified. in Schedule 1 (and against any tile to any unregistered

Property specified in the Schedule 1 which is or sught to be the subject of a first

registration of title at the Land Registry at the date of this deed).

"RESTRICTION

12



No dlsposstaon o ihe regis‘sered it by the propnetor of the reg istered estate
“istobe reg;stered wsthaui & written Conseént s:gned by thé. proprseter for the time
' besng af the charge dated [date} in favour o‘f [Charges] mi‘erred to in the charges' :

“directors andfor secretary

f._-m respect of any Pmpeﬁy charged pursuant to th;s Bebeniure tatie © whach i regsster@d -
“at the Land Registry, the Client hereby represeiits and warrants that the seclrity created -

o - by this Debeniure ddes not contravene any of the provisions of the memerandum and

iz

‘articles of assoczatzen or any other. conststutsonal documents 0’? the Client.
SU&PENSE Ascoum ANB SET gr«'r-

___The Securaty Hoider or a Gmup Member may at any tame and wethout pnm nc’uce o the
o Client forthwith transfar: all:or any part of ‘any balance standung to-the crédit of any

: account of the Client with it'or any o‘i‘her Greup Member toany other: Acanint of the Client
“with' it or'any ather Group-Merber or cornbinie or consolidate the Client's accounts with,

“and Tabilifies to, it or any other Group Member or set off any Isabs!mes in or towardsf_-

: . .’}:.satusfﬁct;on of any of the Secured Lsabs%;tses

122

The Secunty Hoider a Group Member or any receiver or other: thlrd party appomted by o

_ _tne Securaty Ho!der may at |ts £l scretson credz‘t aiE or any mc}nies recewed by itunder orin

_?-}fm such pemd a8 either thanks fit pencjmg ity app! ication in-or towards discharge of the:

L

“U Secured- Liabilities: “Any Group Membér may rely on' this céause 12 subject to. the
T _.'_._provasmns of the Contract& {nghts of Thurd Partles) Act: 1999 :

TRAN&FER& & BE$QLGSURES

-"The rights and obiigations’ of the Secunty Ho!der and each Gmup Member under thas
" Debenture are fransferable: by the Security Holder. or the relevant -Group Member and

o - Teferences: in'this' Debenture 1o the Securaty Ha!der or.a Group. Member shall inciude its

S sliccessors and Eransferees The Ciaent miay not ass;gn transfer o make any declaration
of trisst of any of its: r:ghts or: ob!sgataaﬂs underthis Debsnture. The Secur;ty Ho!der and
“@ach. Group Member may disciose any information’ about the Client 1o any parsor

o whom itis proposmg to-transteér or has transferred this' Debenture. “Any Group Member

14

" any Group Member, any right or remady available to it Uinder this Debenture or otherwise

- may re!y ori this’ Clause’ 13" subject to' the provisions bf the Contracts {Rights of Thirg- |
Partses} Act 1699,

MESGELLANEO&JS
ND failure to emrcise nor any deiay in exarmsmg, i the part of the Security Hoider or
in respect of the Secured Liabilities shall operate as a waiver, nor shall any single or

nartial exercise of any right or remedy prevent any further or other exercise of or exercise
of any other right or remedy.” The rights and remedies provided in- this Debenture and in

. any other agreement pmwding for of entered into in connecticn with the Secured

14.2

_Liabiliies are cumulative and’ not exdlusive of any rights or remedies provided by law.

Any Group Member may rely. on this Clause 141 subject to the provigions of the
Coniracts (Rights of Third Parties) Act 1999

Any waiver by the Security Holder of any term of this Debenture or any consent or
approval given by the Sacurity Holder under it shall only be effective if given in writing

13



:'and then oniy fczr the pufpase si’ated and subject to anyierms aﬁd ceﬂdatsens imposed by'-.: :

the: Seauraty Hnﬁder

;"_if at any time any one or’ more Gf the pr‘ov;smns af th;s E}ei}enture as or becomas il egai
“invalid ‘o unenforceable in any respeci under the laws of: any -jurisdiction the iegahty S

: _'_vainézty or enforceability of the remaining provisions of thss Debenture sha!i nmi in any way s
be aﬁec‘ied or impasred as aresult:. R . I

Any. certificate ssgned by 3 diretor or other stithorised czﬁ’scer of the Securd ity Hoider e
' Gmup i‘vﬁember as tothe amou nt of the Secured Liabilites at the date of: such ceriifacaie' '

o shall, in the absence of manifesi error; be canciusave ewdence of such amount and a -

445
el 'reference o any g}recedsng words

. :'14.6_:’

BRVER

151

bmdmg obhga’uan of the Cisant

The meansng of generai werds mtraduced by the. Word Qt.her.” is not It'a' be _'Siméie«ﬁ. by

:_'The paper on Whii:h this [}ebenture is wrstten is and at all temas remams the propaﬁy of'_- o
_the Secursty Holder even affer the discharge &f this Debenture

: Un!ass axpresss!y provided. t{:a the mntrary in th;s Deben tive, a persbn tha'as not'a party”- .
" has no fight under the Centracts’ {Rights of Third Parﬁses) Act 1988 to enforce or- en;oy :
B _'the beneft Of any term of this Debenture . . :

_-_Th;s Debeﬂture may be enterad info in r;‘an}fr number of ccunterparts eash of whieh when
"exeouted and delivered may be treated as an oraganai :

_'Nm‘;cE

':_Aﬂy notice: to or demand upon the C!!ent under this Debenture shai! be treated as bemg
properly served upon_lt_if it is personally handed to one of its’ directors of to the Company -
~Secretary o if it is delivered or sent by letter to tha Client at its registered office or'its’

principal place of busuness or !S sent by fac:saiml!a Such ﬂOE!Cﬂ af- demand shaii be'

o -_'deemed sarvad -

(g:a:} S persanaiiy handed to one 0€ the Gi ents direcmrs or 1o the Company Secretary '

' 'when handed over,.

B RUIE af.sent. by _fwst '@lass post'dn-'any' day, at 10.00 am on the next day (or if the next.

day is a Saturday, Sunday or any date upon which no deiivery of letters is made . |

- then at 10.00 am'on the next day on which letters are deliverad);
() . 'ifse’n.t'by faééié’i.iﬁé,'_a%t the tirrie of désp‘ateh_(whefﬁer or nat aéiu'aii.y recei.véd}.
LAW'ANBJURESIB'!CWON:. B
The proper law of this Debentu’:;é both s to form and substarce shall be the Law ﬁf'
England and Wales and the Client hereby submits to the jurisdiction of the English Courts

but without prejudice to the Security Holder's right to bring proceedings in the Courts of
any territory in which the Client carries on business or may have assets,
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© ScHeDuLEs

. Facliiies Finance Agresment

The Faa;!;t;es Fingnce Agreﬁment entered mtfa behween the Cisem and Santandsr dazed o c‘ﬁ s.@cfd‘
Cand. any variation or slipplement thereto or rep%acement thereof fmm time to time.:

he




.""!N WiTNESS WHEREOF the pariies hereto: have exeeuted this daad in the manner hereaf{er
| appeating’ and have dei;vered iton the date hereabove written.

S%G%EB and defwered asa cieed by

'.'D;;E_mgam 1 msTEﬂ _

..-a'.{:;ﬁng b}f twm d_iréctoﬁ- ér by oné direetér’ 'and-'thé 'sécﬁréta_ry:.
_'.Bire'ctor'

Signature:

Neme:
Director/Get
J$ig§hétﬂre .

- _Mame:-. o _ﬁ;;wmf-_'g,;-gm&

Signedasadeedby

as at@omey for Santander UK pac under a

- power of attorney dated

in the presence of:

Firrrsisroes ::v:'r=.l1rEzr;.!'.t:z';.=17:4.!'.-:.vf'f:'l'?.-:-!.‘n.:‘.‘.v:::'5:.‘F.=::‘;’==".:~'E"’.-.75.'.’:‘1".:-".!‘1_‘.".::': . WiiHBSS ..
T o PSRN & V1 (=110

AR R ST A e e i Frisesy Add rEany

Oeoupalion

Address: 2 Triton Square, Regent's Place, London NW1 3AN

18
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'-W&ﬁ mmmmw is mm o _Gz“fﬁ;,g;gwmwz;. S e
EE“@WEEN B IR, L |
' i@’-} : SﬁMW&;MﬁER U% PM: rﬁgg istered in. ?ngiamﬁ and W\aém w-éh ﬂumbw ?’?QW@? amé .'
' “whose registered office 18 at-2 Triton Square, Regent's Place, London NW1 3AN as

ﬁemmy %s’ugme for m@h @mup M@mbm {”ﬁﬂmm?{y Hol dm‘ }i asxd

-'._32'25} ' ”’%“ﬁE PARTY whose f@@m il app@m mmwﬂm@%y b@mw he inafter ?&fws@f m fs the

 'ChentT.
CMame mmm&mmm@
| Reglatration Numbsr o m?%m@ | |
_Registered Office . 18 The am%my, Bmmmmmm mm 264

HiS DEED WITNESSES THAT:

§° DEFINITIONS AND INTERPRETATION

*%*;_i in this Debenture, @xaé}m where the context olherwiss é’aiﬁg’uéreﬁ the fﬂiio?w?ng words shall
- have the following maanings:

*Administrator” means any person appointed undér Sthedule BT of the Insoivency Act
1HEG o mmmge fhe Client's affairs, bu%gnm% and property.

"Bank” m@ssgm ﬁmmawd_@r u K el (mgﬁmmd nurmber 2?’%?@;) or ‘such’ other ¢ @anm}
bank as the @@Curﬁy Hm%cﬁ@'? may ﬁwﬂf@f to %?”?vf:% Client in wiiting, fom lime o time.

”ﬂhm@@d pmmm” ieans aﬁ fi)f ihe pmmmf ﬁf ?i"if’“ G e?-ﬂm described. in Clause ;’;% Tof -
the Debenture, _ _ : .

"Debts” shall have the m@amﬁg.a@ggrmﬂ_%:»g_zha-mcimg@s- Féﬂﬂﬂﬁ'ﬁ Agreement,

"Encumbrance” means any morigage, charge (whethel fixed or foating), pledge, lien,
hypothecation, sfandard security, assignment by way of security, trust arrangement for
the purpose of providing. security -or other security interest of any Kind securing or
prefering any obligation of any: person of sny oilier drangement having the effect of
-conferring rights of retention or set-off or other disposal rights over an asset (indliding,
without imitation, ttle frensfer andfor retention arangaments having a simitar effect) and
includes any agresment o oreate any of the foregoing.

"Erdorcement Date” means the date on which the Security Holder or a Group Member
demands the payment or discharge of all or any or any of the Secured Lisbilities pursuant
fr: this Debenture, or H eailier, the dals on which:

{a} the Secunty Holder raceives from any person a nolice of intention to appoint any
parson under Schedule B of the nsolvency Aot 1985 o manage the Clienl's
gitairs, business and properly,

b} the Client requests the Securily H&::ﬂ%&:%@r W appelnt an Administrator or Receiver;

Pk




g an a;z slication is nads ‘?m" the a;&;}m n&mem of gn ﬁdm;rmmim in- (eia%c’m 1o m@ o
: Client;.: o o . R

C{ddy @ g} Hmm ﬁmadw %‘ﬁx’ &n admmmm tion csri:i@s‘ o r@i%@n ‘%z:,z ’ih@a §zm§: or
{é}___' ~an Adw g’m‘mr i amm irited i Eamn to the C%;m‘;é

“’Eﬁwmm‘*@mwmﬂ Law” means aa’&i laws, - di mﬂ’mm and mgu%m@m and ;a% E‘GdPS {}f'_'

- practice, circiilars and gmdfma@ notes iskued: hy gy compatent aulhofily. r:.azf soenty
 dongerning the pmmﬂ on of the env mnmam (wh t::h &E?"éfﬁﬂ mciude: gir, wa?@f and land) or”
Riiin:in h@mm : : BN : '

“%’Enwmwmmm% Lm@m@“ ’%"5&:%8’353 all @5”??"&‘&?%3 sscamm%a ot other approvals required by
_ ' ¥
_ Env;mm‘z@ﬂh@ me e o . :

. ”EWW%%}W ahm“@@ﬁ mes@ﬁy“ méans all fuﬁ:ure ?mehaid and'ﬁaaa@%ﬁ@?d oroperty of the
- Clisnt together with ' 81 buildings, structires; fixtires and fittings {including trade and
tenani's fixiures) now or %wmaﬁ:@r %h@mﬁm a::%’amgﬂd i:ﬁy Wi j &f‘f il &hazgﬁm

“Facilities Famm@ Aa@m@mem m%m any recsi mbm 's‘" nanes agm@m@m or asget
Hased finance agresment (incorporating (i} a sales finance agreement; (i) inventory
- finance agreerent; and/or (i) plant & machinary facifity) entered info between the Cllent
. -and Santander as mors particularly déscribed in Schedule 3 and includles such document
s smended, varied, m%}gﬁéﬁmém@d-w nwmﬁﬁ from time 1o time,

CUF m‘ﬁmﬁ Charge P’mmﬂy” m@m@ W WEW m" ﬂm‘iﬂg {;hzafg@ the unzﬁ&m%m and all

property and assets of the Client présént and futire including any ¢harged by way of
specific charge under Clauses 3. "?{‘“’%} m 3 ‘?{} ﬁ‘ and 1o tha& m‘z@m% that such charges failas
speciic charges:, :

. "Group” means m”ﬁm"’%ﬂﬁw u%-‘f; e {ﬁmg istéred; num%:sw 22%?4’?} and its m}um diaries for -
the % ime hei g : :

LG o Mwmbw means 8 mwmbw of ﬂ‘%@ mu;:x

“mgaﬁy ﬁ"aﬁ@ﬁ@agwﬁ ?mpwﬁy‘” mesns a%i ‘f‘weimd am’:ﬁ leasehold property owned by the
Cliont at the date of this Debenture including that specified in Schedule 1 fagether with all
bulidings, structures, fixtires and ftings (ncluding trade and tenant's fixtures) now or
hareafter thereon charged by way of legal morigage:. ' :

"LEAT mesns the _L;EW@? ﬁr@gﬁeﬁy A 1925,

"Meon-esting Debts” means al Debits (as defined in the Faciliies Finance Agreement)
Intended to but which do not for any reason vest sbachstely and effectively in Santander
together with the Rel ated Righis (as defined in the Faciliies Finanoe Agreemant) o such
Dabis,

"Ciher Debls” means a prasent and future book @nd oiher debilz of the Clent, all
roneys from time to tme stending to the credit of any account of the Client and all other
moneys whether arising under conlracts or in any other manner due, owing or incurred to
the Client {(and including any owing by Santander to the Client) other than Debis
absolutely and effectively vested in or held on trust for Santander under the Facilities
Financa Agreement and Non-Vasting Debls,
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“R%@WW“ eans amy receiver mzﬁfﬂr receiver aﬂd maﬂmer nm i’m ng Ehl adm m&imw@ |
o Teceiver { m in %%'m m@an ﬂg of Section. &Q(.ﬁ:) risol veﬁ@y Aot WS@) :

- :“‘mwxﬁw@mhm ﬁ%ﬁ%’m” means pari Qf the &’I‘ha?gg@d F}mpm\g nm bei mg %h@ wﬁm@ m_

aummmm §y @he W"%fséa of the Client's pmp@fty as ihe ﬁﬁmur Hy Holder may ﬁzg}@a fy

_ _”ﬁammwﬁm ‘means @anmﬂder UK p?m mgm’m red in Fﬂg and and W‘%i@ﬁ W;‘i%"ﬁ mmh@r
2294747 A wﬁms@ r@@m‘z@md m’f e 23 ;»3% Tr %@n q%quam ﬁ@@@ﬂ?@ @mm L@ndmn NW“%'-
- SAN ' _

“Seeired Liabilities” maans all moneys, ahi;gmiﬂmaétﬁ liabilities covenanted o be paid

or di %hwg@d una:i@f or pu r«mam pio} (_: aus 58 2.

| "Subsidiary” means ubmd jary uﬂd@{t@kmg wﬁé"v in the meanmg of section ‘Ht: mf the . .

E‘mmpamm A{: “ﬁ%

in'this @memma:_ o

fah - reforences 1o “the parties” means the parties to this. Debenture and shall be

. emﬂ@?mwd 50 #@5 '2@ ma%ucﬁ@ ‘Eh@ if mmm’;ﬁ Ve SUCCes SO0TS @gm pwm iiwd aag gm‘ .

{m o m?@mnc@ ’%@ o ’%mm@% @?ﬁg{ shall be mmw;wd A% & raf@mm@ m a day (@?har _

than & Saturday or & ‘Sunday) on whi {"h ‘bahks are gﬁﬂamiy e ‘Tm the
transaction of business in- P@umfﬂ; Sterli ing in Landon; '

Cpi o referénces o G auwz&; .:ﬁﬂd_ m::h@s;%uim' are mf@r@mi@m to. Clauses - of - afid o

U Schedules to this Debénture:

] references to 'th is Debanture shall be fo this Debenture as ammdm varied,
© supnlemented or mvmm %mm dime m%m&

{aﬁ‘g  headi ings arg m%rt@d fs:sf sase mf f@f@r@ﬂw m"zéy and %ha %3@ ionored in ih@ '
B {‘:Qﬂﬁi’m@% fon x::}f fhis Dmh@mum

gf;e mf@r@me ‘éta aﬂy «:{iﬁﬁﬂ@y _mw d@am@ m“ mgu m;m’m ssm be - (ﬁ%‘@ wed o] %3@-
N ieferences to such stalute, law, decree of regulations g5 re- snacted, amended,
-extendad of r@g}%e‘s%d "f’ o time 1o time

O I the i mgu aring mﬁ@s the méura @m‘i vice versa aﬂd a’my g@mﬁ@f iries udm “my O%har
and : _

i terms defined in the Faciliies Finance Agresment shall continug to bear the same
meaning in this Debentuie notwithstanding the lermination of the Fagities
Finance Agreement (howsosver oooasioned). -

COVENANT TO PAY

The Clent covenants with the Security Holder that it will on demand pay al moneys and
discharge al labilities now or hereafter due, owing or incurred by & fo the Group
Members (or any of them) whether express or implied; present, fulure or contingent; joint
of several incurred as principal or surely; originally owing fo the Group Members (or any
of ther) or purchased or olhenwise acquired by them or i denominsted In stering or in
any olher currency; or incurred on any bank account orin any other manner whaisoever,
together with interest {both before and afier judgement} to the date of payment at such



o rates and @n’s;ﬂé‘h' terms ag may from time 1o ime bé@@fééd' commission, fess and offier
- charges. and. all i&gal -and m*&ﬁ'mr costs, charges and expenses on: ':m full and Ungualf ad

B “ipdemnity basis which may bé ihourted by the G%mas;} Members (or any of them) sr;
Corelation o ;;:my mmh mwmy oF %aah lifles or g@mﬁr@ Byin rm;swi g:::f %?m Wisem :

'f'mﬁﬁﬁﬂﬁs

Gk

Az«; mﬂ‘ismmq wwﬁ%‘g f{;w the p@ym@m of ih@ ﬁcw@d Lmbx% Hies, ’f%?@ C lient w?’h ﬁ i’i@_ '
) --guar&m@w @h&gmw m h@ Sﬁszy’ Holder im.g@m ity trustes for the Group Membersy-

ey byway m? gl m@rﬁ'gfxq@ the mgaiy Maﬁgag@ﬁ Frsparty;
B : 'b’g way 0‘2’ ﬁ?m@ Charg& ‘me Et:gu b ly msargeﬁ P wpmy

i -?:,3;@ w;‘ay @‘{ ff:ma% ot Eﬁ%’i}% ’§§§ fs:}md piani a;md mam ﬂ@;’y oW of hwmﬁﬁ{ nconor
. “attached to the. Legally ‘Martgaged. Propery- and/or the Equzmby Charged .
- Property and 8l spare mﬁ% f@maeemwm maodifications for or fo the same: and
e benefit of gl obligations and warianies given by any manutactuer or supnlier
of the same fo or in favour of the Clignt and the benefit of all maintenance
f.aqmemw‘m elali ng ‘i"smmm oy ww;% m%:m bmm\e@ﬂ ’ih@ f”"‘h%z’st and amf ihsmﬁ mr&}g

o 'i':my Wway. of f’ et @hafgw & p%amt_mmhm@wand-@qu gmmwz‘k.w@mﬁ@ﬂ in mah@ﬁuﬁﬁ
- 2 and 2l spare paris, replacements and modifications for or o the same and the
~ benafi of all obligations and warrenties given by any manufacturer or supplier of

the same to or in favowr of the Clent and the benefit of all maintenance
agresments relating theretn entered into betwaen the Client and any"ihéz’d parly;

fa) by way of fixed charge all plant, machinery and equipment and all spare @artﬂ;

' replaceiments and modifications for or to the same other than those specified in
Clauses 3.1(c) and 3.1(¢) now or hereafter ownéd by the Client and the beneff of
all obligations and warrantiés given by any manufactirer ar supplier of the same.
to of in favour of the Client and the benefit of &l mainienaiice agreemants relating

_ thereto entered into betwaen the. Clisnt and’ aﬁy third party (but excluding any
plant, machi ?’W{’y‘ or equl iprnent formi ing m?t of i%‘a@ Clignt's stock in rade or work'
i protrass); : . .

i) byway of fixed mhﬁs’ge ‘a%E'Nz}n»\iemiﬂg D'{ahm:'-

gy by w&y oFfixed {“harg@ alf Other Demﬁ

i) by w&y of ?’m@ﬁ mﬁm@ Al the gwmﬁw amé uma 3%:—2&:3 capital f:r? the Ol en‘i

4 by way of fiued charge all stocks, shares, mnm and securities of %gf kind
present and future legally or beneficially owned by the Client and 2l dividends
and othar rights W%a‘i ing thereto;

Gy, by way of fixed charge all present and fiture patents, patant applications, trade
-marks and service marks (whether registerad or nof), design righis (whether
registered or not), copyrights and aif other intellectual property rights whatsoever
and all rights relating thereto (including, without Imitation, by way of lcence)
tegaly or henalicially owned by the Clent,

He by way of fiwed charge all benefits relating fo'all present and futive contracts snd

polictes of ingurance from tme fo time faken oul by or on behalf of the Client ar



{%ﬁ m sxtent ﬁ‘i ha@} in which thie mmm ha% ara ﬂ%ﬁwmand al % a;* ims and wiumﬁ R
ef memmm relating: ‘m@mm SRR : =

%5% : -_é:*y way U‘f fi :s{mﬁ charg@ a%i benefi % re m m:g fo al ;32"::«%30 ntand’ fu‘ium ot '%’ﬁ“&f::‘ﬁi*’% 0?-. '
L trade pther-than to the extent purchased by Santander pumuam %@ fhe Faciities
. Fmam@ !&qmem@m or chmgmﬁ o @amﬁmﬁw s wam m i auw %} or. 3 ‘% g‘ﬁ

; gm} %;sy w&y f:}f ﬁm% mg aharga tmx E’"%{mi’ mr; {3 mrg@ Pmmr@’y,

- The g:am%.f sions of g}«:ﬁf@gm;}h M m‘? %m@du @ Eﬂ m ihe insol veﬂ@y ﬁs{;i ‘E@Sﬁ mpg}y iy tha"

=
Ba

fAoating chargs in Clause 3. "é{mé whi (.:h shall e @ﬂf@rvwﬂamw at any time on-or aﬂ@;’ the -
_ Emfﬂrmmem Dam L . : . B
55 So f‘”@; a5 pei msﬁwd h‘y §ﬁw and mi’wih standing anything expressed ar-implied in this
Dmb@nmmﬁ e S o
{;a; o s*§ '33“2(»’* Gl e:mﬁ w&ama or aﬁ'@mmﬁs m créate’ ﬁﬂ‘}g Emummaﬂﬁe over a%i or :«:my wf 2?’%@'- '

Charged Property without the prior written congent of the Security Holder or if any
person levies or attempts. to-fevy any distress, execution, sequesiration or ofher
process or does or-atternpts to do any diligence in éxscution against any of the

Charged Assels, the. floating charge créated: by Clause 3.1(m) over the property _
Cof gsset toncemed shal ?:hwaupm gutcmatically without m%% bé cofveried into -
) fmaﬁ charg@ md :

{m the ﬁm?mg c‘*hm@ cmﬁm b‘y Qiausa ‘?5 mys %wi% au%mmm ical i}g ba mw@ﬁ@d n‘{z':n'
U afixed @hafg@ o ih@ Enforcement Date, '

Fol m@wmmam 3{; z«myth mg mg}r@wed or. m;} zed v %hz@ Debenture but ‘imm g}ﬁ:&;ud ce te
Clause 3.3, the Security Holder shali bé entitlad at any ime by giving nofice in wilting fo -
ihat effect fo the Clignt o mm@rﬁ; thie floating charge over all or any part of the @harg&m o
?rgmﬁy o & fi x@d fchwcg@ ast fmgarﬂ@ the @aﬂwm specifadin such mﬁ T

A% The Client ws%i mi’ i %hmuﬂ e S q;urw Hm der's ;:3 for wr?ﬁ:@n cm%m @;‘rﬁmﬁ or ;aus’g:?m or
attempt to cfeate of permit to subsist any - Encumbrance upon the Charged: P roperty nor '
sell, ransfer, lease, licends, part with possession dispose of or grant any interest in or
relating to all orany part of the Chargsd Properly save that the Floating Charge Froparty
mav be disposed of E:vg way a::}f sale af full value in tha mémaﬁf course of business as now
carried on. . o

§  CLIENT'S @Eﬁum’ﬁmm_f
44 The Client agroes that it wilh-

{al not sell, transfer, leass, licence;. ;:s@x? with' pOSSeSsIon of dispose of or grz«m% any
' ém’w@ﬁ‘% i or refating fo all or any part of the Charged Properly without the prior
written consent of he Security Holder save as authorised under Claiss 3.5

{t during the cohtinusncs of this Debenture:

i payinto & current account of g separate designated account (as the
Security Holder may require) with the Bank al moneys which it may
raceive In respect of the Cther Debls hemsby charged and {(su %j@ﬂ o any

rights of the Bank in respect thereof) pay or otherwise deal with such

o



Tioneys %taﬁé‘hj”ﬂ wh écoiint ih actordance wm zam,s z:ésrwzmns from
. ..____%;me lo time g en in wn‘i ng By, ﬁh@ Qﬁwri‘y Ha}édm

Y eall m:% ;mmn %ﬁ do 50 by the Semmw Hmd@s ems;azi{* @ ?@@g&i dssignment. -
©oof such Other Dabis 1o the Sectrity Holder in-such t8rms as the Saourity
-Holder may. require. and gw» notice -thereof 1o the deblors from whom-
j‘ihzme debis are owing o ey rr@{:ﬁ and iake such other gi@p 55 the -
' _'ue@us"iy Holdar may W{Zﬁu m i g‘mﬁmt siich é@gﬁé mmqam@m '

S m‘@m it sus a@%har D@b’m in aﬁm;‘dmnw Wi m aﬂymﬁamﬂv fwm%’m@ o
- liie given inwriting by the Security Holder {subject fo any rights of the .
- Bark in respect thum%} and_in default of and sibiect 1o any such
directions deal with the same only in the ot inary course of getting Inand
_ _W& ,sﬂq the zame ibui not sell assign, factor or discount the same in any

R 'pwrﬂi’%h@ Bank t furmish «:;? @f:;w o the %furm{ Hiot dm’ from time o %m@-' )
upon reguest full staterients angd’ particulars of all the Client's accournts
_ 'wim ihe Bank and such other financial siaterments and other information
g@@ﬁﬂ'g the assels ;ami fiabilit m of ‘é?‘aﬁ? f&?sam as are from imig to time
. .'am i m the Bank; ' -

Wi on y d&a% w%h Mon-Vat mg B@m@ o if they were mm am:ﬁ thair R@iawd o
o Rights putchased byf Santander under the Faclities Finance ;ﬁxqrwm@m'
and in particular will ot bank or deal with any. payments {by whatevar
“mathéd) in respect of the Non-Vesting Debls except by dealing with themn
i accordance with the Facilities Finance Agreament;.

iy afer arwm Hisation of the fosting charge (f any) crested purstant o
S Clause 3.(m) indo & fixed charge not. excepl Bs permited by fhe
Security Holder, ‘withdraw any tredit balarice- representing  paymenis

rﬁa}iat ilehis O%h@r @@m&; frz}m any of the Cllents bank acoou ity '

“{ey obiain or cause to be {:«t:st_asma:é;_m‘aﬁmmm.m ‘?ui? force and effect and mmpiy in &l
material tespects with the conditions and restictions {if any) imposed in, or in
connacton  with, evary congent, authorisation, licence or @g;;}mva of
governmental or public bodies or authorities of courts and do, or cause o be
dorie, all other acts and fhings which may from tme o time be NeCRssaryY DY
desirable rider app icable law for the continued due parformance of ail e
ohilgations under this Debanture; - -

A observe and - perform all covenanis, mqu mm@ﬂm and cbligations. from time o

' fime imposed on, appiicable to or otherwise affacting the Charged Property
and/or the use, ownership, - occupation, possession, operalion,  repair.
maintenance or other enjoyment or explofiation of the © narged Proparly whether
mposed by statule, law or requiation, contract, lease, | fz@m@, grant or otherwiss,
carry out all regisirations or renewals and generally do all other acts and things
{including the taking of legal proceedings) necessary or desirable to maintain,
defend or presarve its right, tile and interest to and in the Charged Froperty
without infringement by any third parly and not without the prior written consent of
the Securfly Holder enter info any onerous. or restricive obligations affecting any
of the same of agree any rent review relating o any interest in any of iis Legally
Morlgaged Property or Egquitably Morigaged Property.




| E () .

()

o mﬂﬁumt and mamf on’ m bwm@% and pmwm Eha& wch @?‘“ %wa s&zumd faries”
- conducts and cariies on-its: bus iness: so that s centre of main interest for the
“purposes of Council Regulations (ECY No 1346/2000 of 287 May 2000 @n _'

- dnsolvency 'éﬁmwetﬁ ings inclading, but not lirkited 1o, its h@adﬁgumm fungtidns 8

%ﬂmmd at all mes within England and Walss and ot move its centre of main
interast 1o any other jurisdi ction without the prior writlerr consent of the Security
;'H lehir at thg. Smur‘ty Holder's sole discretion of otherwise reduce in or divert -
from England and Wal ew fhe wmmm fve. maﬂaf;@mam an{% mmm m‘ is bua iness
‘of any- of its pmg&m;m : S :

"g:qum‘%u'a y"pay all @ummmg ralating m’hé' Charged Property and ‘produce

receipts thergfor fo. the Security  Holder on reguast and mmms with - all laws

coricérming the Charged Froperty and every notice, order, divection, Ticence,

mmﬁn? ar mrm SHION awfuify m*}dm of g vm m rm@@m of it or aﬂy ;:%aﬁ theraof.

'{wb‘gmt to ms« i qhm of aﬂy g}mm mmr%@aqa@ in m caish m‘f m@ Le% y Mm@ag@d_- '
- Property: and the Equitably Mortgaged. ﬁmwr&y} ﬁfﬁpm it with the Security Holder -

ail certificates, deeds, docurments of e, deeds nf fransfer in blank arnd such.

oiher- dmummmm as the Security Holder may from ime to time require relat! ﬂg o
Cthe Qharﬁm Pmmﬁy or s%:my g}m hmmf : '

not exercise i%w pc&wwﬂa of Wawﬁg or am@m iy mw@m%em of 5@%@% mﬁf@w@d o

Sections 89 and 100 of LPA or any. e}mm ;:mwam of easing or accepting
mm@mﬁ@m of | leases without the Smuﬁw Holder's prioy written consand

irsure and k@@p i %d %h%e pﬁrﬁ% @f Ma Cham;wﬁ mew gz ank a}f an .-

insurable nature with- ’%Uﬁh inaurer and. against such riske ms the Sscurity Holdsr
shall require to thair full insurable value with' the. Security Holder's inferest noted;
o each mﬁwy,.pmduw o the m@ﬂuﬂ\iy” Holder the receipls for sach current
premium on demand and apply any instrancy proceeds in mak ing guod ihe

relevant - loss’ 6r damage  or, at the  Security Holder's oplion,. in or fowards

discharge of the Secured U &%h ? fies;

v, malntain and mm’g}'ﬁyw;th afl Environmental Licences neaded for its use or
oecupstion of the Charged Properly {or any pammrm}f} of for the conduct of any
business 1! I8 engagad in from time to tme and will nol do o7 parmit to be done
any act or omission which could result in any Habi Hily being nposed on the
Seourity Holder undsr any apgﬁca&i@ Envircnmental Law,

forthwith on demand pay for an environmenta! audit of sush fype as the Securily
Holder shall specify in relation fo the Charged Property and, in any event, wil
parmil the Becurity Holder, its agents, smployees, a::E any firm of environmental
consuftants engagad by i 1o have full access b sl s propsrlies, assels, books
and records for the purpese of carving out any such @ﬂvémmmmm audi

without prejudice to Clause 4.1(a) not sell, fansfer, lease, licence, part with
possession or dispose of or grant any interest In or relating to its goodwill

B

: Wﬂh@&i?ﬁé’%}ﬂﬁ ge o Ciames 35 md 4, “@{;«j«z} néit pull dowr, Temove; redevelop or

© o materially alter the whole 6 ¢ f’my part of the Charged Property and keep the

Charged Property in good r@g}a v and cdhdition and allow the Security Holder free

. access at all réasonable times fo view the state and condition of e Charged
Froparty @j‘iﬂmugh without the  Secirity Holder being deéimed &h@mw 0o s;m a -

_mortgages in paﬁaﬁi@m%ﬂ} :



- :i mﬁ udmg d wr& ng or em@umg ﬂq ﬁh@ d wﬂm onofany ﬁaﬂm *?ai?awz ng w«ﬁ@w fmsm L _
Ccustomers to any of its Subsidianas ot its hold ing company (as defined insection

o :‘HS{? of the Cmmmm ies Act 2006) or any of ite associates {as dwf;nwd in section
e -@35 @Hh@ nmivem‘;y &c& ?9%} or. &ny @t%’ser g}sﬁ;ﬁy S

: w; ' _. 3 not €:E£:» or cause of p@rm % i he ﬁz}ﬂ@ any‘%hmg thm maﬁﬁy in any Wﬁy dﬁpmm a‘;e '

H

.

B

jeapardise.or mms‘w ise pmgua% W ih@ val W o mm@z@mbs W @f any of, %hf«“» Pharged' '
N _.Aﬁa‘iﬂ‘ :

.~ The Client hw@bgf “warrants: that itls _-né}'i."iﬁ"_é}raéch of, and has not incurrad or become
' sum%‘% {es, any civil or crimina! iability under any Eavironmental Laws or tha terms of 2y

Environmental Licence and that it has ot done or omitted 1o do anyihing which ool
mm% az’?y fability on the' @@{;uﬁ'ﬁy Holder umf@r @ﬂy a;}pgmabm Environmental Law,

- i the Client fmb i amry @ui ﬁﬂy m‘_-zm-mh igmm% uﬂdar Ciau%:@."i tha ‘;;@{;i.m%y_ Hol fﬁ@r _
- may do 50 (though without being degmed thereby (0 be & morigagee in possession) and -
U omay recover any - payments made by it relaling thereto fromy the C fient on demand unil

which fime such g:éaymem @ha fwm ;mri of the Secured Liabilitie

ENFORCEMENT

The powers and remedios ‘conferred. on riorgagess by Section 101 of the LPA shall
apply o this Debenture but without the restrictions imposed by Seclion 103 of the LPA

. and the slatutory powers of leasing conferred on the Security Holder shail be exterded
s0.a% {0 authorise the «;&'@u"éiy'ﬁ{} der 1o lease and make arrangements for lsases at a

premium o othenvise acnept surrenders of leases and grant options as the- maumy

. Holder shall think expedient @nd without the nesd to observe any of the provisions of
Sections 99 and. 101 of the LPA. - The Secutity: Halder may exarcle - all powsrs,
. authorifies and- discretions conferred expressly or by imiplication on - any receivar under o
- this Debenture or by statule or czzmm@ﬂ faw.  On o afier the Eniorcement Dale the
- Security Holder may appolnt an Administiatol over the Client and paragraph 14 of
 Boheduls %’;1’5 of ih@ n% vency Act. "é%ﬁ whmﬂ agﬁpy %w this Debenture.

Atany 4 time *:aﬁm m@ br@am‘a by ‘H"%f-“ Ll emm {;f any of m @b qmmm uﬁd@f this D@h@mu;@ or
any other agresinent with & Grotp Member (includi ing without §milation, the Facilities

Finance Agreement) or if the Facilities -Finance Agreemént becomes ltermingble by
Santander or afler request Y. the- Client or on o after the Enforcement Date, the Security
Holder may by instrument in writing’ ﬁmcui@d as a deed or under the hand of any direcior
oF pther duly mﬂé’mmmd officer mppoing any person to-be a Receiver of the Receivership

Assets. -Any such appointmant may be made sublectio such qualifications, mitations
andfor exceptions {either genarally or in relation 10 specific assels or classes of assef) as
may be specified in-the instrument effecting the appeintment.  Where more than one
Receiver is appointed, each joint Recelver shall have power fo acl severslly,
independantly of any other joint Recelvers, except to the exlent that the Security Holder
may speciy fo the conlrary in the appointment. The Becurity Holder may remove any

-Receiver 50 appointed and appoint another in his placs,

A Receiver shall be the agert of the Client and the Cliént shall be solely responsible for
his acts or defauils and for his remuneration.

A Recaiver shall have the power to do or omit to do on behaif of the Client anything
which the Client itself could do or omit o do if the Receiver had not been appointed,
notwithstanding any liguidation of the Cllent.  In particular (but without limitation) a
Feceiver shall have powar o
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ransfer %:@ Subsidiarias @f i?’m %'“‘ @m t%‘sfﬁs whale or & 'zny pm of the buam@a of the

Client or Receivership Assels,

grant of accept a surrender of & ledsé or tehancy of any of the Receivership
Assets, and 1o take a lease or tenancy of any properties required or convenignt
for the business of the Cliént;

make any arangement of compromise on hehalf of the Client in respact of the
Receivership Agsels;

call up any uncalled capital of the Clignt:
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' 'ﬁ:?ﬁéj : r*ﬁmk; an{} claim in ‘i%"ae i’;m%«:mpt{*y insol wm\; &aquaa?rai on or. qwdai on’ {:sf any e

wemm indebted to:the: Client’ and o receive. a:i d@nd&s? and to-accede 10 frust
aﬁeem f@ﬂh:ﬂ credi mm m%’amy suich Q@f@ﬂﬂ TN

'-'-ﬁa P@f‘@ iver shall piso have al mmwem ?mm tirme ?{3 iﬁm@ c@n?’@rr@d on ma:e vers hy %mt; t@_-' .

wﬁ%’mu? in'the cage of pﬂwms mm?@rmd mf ﬁw L?’;«“‘a ‘ém& m mz iong contained in Section -

103 of %ha wm

Fﬁ;ﬁ, .

-l e

e
Rt

- T%m %@wfﬁw Holder mrigy ot ’Em@ foy firme @eﬁmm ne %hw z’as«%muﬂ@rm onof any Fa‘:ﬁw war.

and section 109(6) LPA chall be varied accoid! ng%y A Receiver shall be entitied 1o

- rermuneration dppropriate o the worlc and | responsibilities invalved upon: “the basis of -

charging. from Ema to time ad:}mm@ by %hm R@m er in 'm:@zfdaﬁ% w‘lh %:h@ “eurrent

' pmm @ @fi i fs‘m

: -":-;W monies: recel sivad um:ms" e p@w@m ﬁmf?@wd by *zhz@ ﬁﬁb@nmr@ shall \ subgmi o
wgmymm% so far as reqlired; of any. Clai hawﬂ@ g}ﬂ{;rﬁy m ih i De?@@mum %3{:; pmd or

applied i ’im foliowing ondar @f pﬁ@;“sw

SR in sati @;Mrim of all costs, v:;?masgg« “arid expenses incurred and payments mads

. ?;;ay ma Securily H 5@%@%’ or the Hm@ et @mﬁ of ?h@ r@mm@mim f::;v? %h@ ?w@ww

i o imms’d% saf @faz;ézm of ﬁ"?‘e@ u{%i‘i%md Lak}; ities i z«zuah om&w B8 %ﬁw‘w '

Holder and the Gmam Members mmy from time to-time conclust vely agree {in their
»d gorat m"a} -
{f}.}. _ '. as m any mr;}%ug {s’f @w) o ?h@» GRIEON OF mmmm ami‘ led t%‘z@mw

o FUHTHER A %MR&M@K e& P@WER @F &T?@RNEY

Upon rmuwi é:s’;,s the ’“’%@mr Hy- Hﬂ dw iéw Clig arit will -t ‘m@ Client's cost mmmé mmy ai g;r%
seal, execute, deliver and perfect all deeds @nd instruments and do all such oiher sols

and things as’the Security Halder or any recsiver. appointed hereundsr may require in

" order o sectire the Sacured Liabilities or perfect or enforce the secirity creatad ay mm '

' Daebenture or m Liae ﬂw poiErs given m pach of themin fz wz; Dub@nﬁsr@

The Chent %:sy Way s:ﬂ" securi zy hemi}y rmwmhﬁy a«zp;mmm %h@ Sacur Fity Hal dm &y
Receiver and/or any . third party - appol nted by the &;acmw Hodder, sevelally o be s
attorney and ind m nafe and o it$ behalf: : : B

@ to exscuts and complate my d@cmmm%ﬂ_m_'inﬁ’%mm@ﬂm which the Security
Holder or such Recelver may reguire for perfeciing the title of the Secinity Holdar
fo the Charged Propeily or for vesting the same in the Security Holder: iis
pomineés or any purchaser,

B to sign, execute; seal and deliver and otherwise perfect any furthér security

document referrad o in Clause 6.1 and

e} otherwise generally io sign, seal execuls and deliver all deeds, assurances,
- agreements and documents and 1o do all acts and things which may be required
for the Ll exarcise of all or any of the powers conferred on the Security Holder or
a Recsiver under this Debenture or whith may be deemed expedient by the
Seowity Holder or a Receiver In connastion wiltly any disposition, realisation or
geting in by the Security Holder.or such Recalver of the Recelvership Assets o
in connection with any other exercise of any power undar this Debenture and

&



_ * el dngi Bidt et ;ma‘%@d m*’:e paier in favmm‘{aﬂy Rgﬂm safm dmpm 56 ﬁ'm" vm%u& o
- .ol any of the assets of the- Client: over which sugh: Recsiver may.not have been

-_-_-appﬂ intéd and which are located st real pm;}eftgg aver which he has b%m'
; -EWG inted, wamwt %wnaiahi@ for mmy insses %‘?TW%{;% i}y %hem@ni : '

mwmmmm QN o

The resti clions an %h@ mgm of M?ﬁﬁi} da‘»’s‘% ng mwﬁgage& mmammﬁ r% SW:*? ion @%3 @f ?h@'-'

LPA shall not apply to this Debenure, |
HOTICE OF SUBSEQUENT NTERESTS PR

i the %Cﬂﬂ'@}m der recaives ﬂ%;?’é@' 'éif'za%réy @Qb&é@ﬁé?zt mortgage; 'fha”rgé’ fam;@mﬁ@m -
g fsmurgiy or otiier interest affecting the G%‘aarg@d Propery the Security Halder My open @

new Rocount or accounts for the Client. ? the Securlty Hotder doss niot open a-hew

. account it shall nevertheless be treated #s if it had done’ so at the fime when it received
notice and as from that tine all-paymeénts made by the Client to the Sacurity Holdar ghall

be cradited.or freatad us having baen credited to a riew account and shall notoperate 1o~
reduce the amount secursd by this Debentire when the \.@@@my H{} der recel W}d sitjoh

©onotice.

- mmm@mm o

This Debenture s in addition to aa’zcﬁ shall not Mmerge of atheraise mm idice of affact any

- other right or ramedy of the ;%;mumy Holder or e Gmug Member or any assignment, bill;

note, guarantee, morigage or other @;%ur%y now of inthe fiture held by or aval ai}a to
m@ Sesurity: Holder or a Group Member {whether created by the Security Holder ora.

hird pariv} in favour of the. gam{ &y Hotder of &’ Gﬁmug:s M@mmr in respect of the J@Q?Jfﬁad :
Labi R L

o WWEMV mgmw '

' “ﬂ"a@ %gurty Ha fﬁm m any ﬁmup Mwnb@r ar amy mwawm ﬁ;}m ﬁ‘%@d icsy m Sﬁ’y’, in i?m

absolute - discration,. conver any monies. received, recovered or realised  under this

 Debentire from their then i isting ciiri fsvﬂw_.mm__f@uﬂ"s oiher curehcy as the Saourity

Holder or the Group Memiber or such receiver may think fit and any such conversion shall’

- be effected at the Security Holder's or the: Group Member's bankers then prevailing spot

selling rate of exchange for such &‘Zhw cutrency against ﬁtﬂm axisling currency.
LAaND REG) S’ERY '

The Client will notify the Security Holder of any fréehold or lessehold proparty which it
now owns of which § may own after the date of this desd. amj will, at any time, mest m%y
cost of registering this Debenlure against any property which the Client may now, or in
the future, cwn althe Land Reagistry,

The Client hereby consenis -to the Security Holder's application to the Chief Land
Registrar in Form RX1 for the registration of the following restriction against each of the
registered titles specified in Schedule 1 {and against any file o any unregistered
Property specified in the Schedule 1 which is or ought to be the subject of a first
registration of fitle at the Land Registry at the date of this deed): '

RESTRICTION
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1.3 'm smmﬂ% of. my Pmpm‘ty t:h"wcmﬁ purwuam i %h is {}eﬁwnmm ‘iﬂ@ m wh s s’@g memd .

by this Debenture: does not contravens any of the provisions of the memorandum and -
articles of association of any other c@m‘iif& nal documiedity of the Clieat, '

o _ﬁm%m& mmmw M@ WET @FF

424 The Smws%}; Hol e:&@f or & i&mup Mamber may at any fime and wimu‘i g}r or rotice o the
Chent forthwith - trainsfer-ail or amy part of any. balarce ‘standing to the credit of any

With it or @ny olher @mug& Member or-combing or consolidate the Cl fm% 5 wrmumﬂs with;
Cand febiliies to, i or any olfer. @mu;& M@miﬁm or gat e::xﬁ cmy liabiiities in or fowards
sall @f@m o m‘ arey m‘“ ﬁ“’!&"f Sém wd L abx

42z _T%m ‘:;@fiéfl?,y Holder, a fﬁmup M&mbw of samy receiver or aihm’ third gmﬁy ;aammw%@eﬁ by
- thie Security Molder miy -t its discration credit all or any monies receved by it under orin

- for such mﬂmﬁ as elther thinks i pending ils a@pis?ai ion in or towards discharge of the
Setured Liabili Ay Group: M@mbw ay rely on this clause 12 subject to the
provisions of i‘he {Eﬁﬁﬁmr‘% {Rights of Third Parti 68y Ant 1999, '

e Tmmﬁf‘ﬁm&mg@m@mw’
The rghm a:md aia% gat o éﬁ ﬁh{s %mnw Hi% df:»r ang m@h {,:amu;:x Mernber umﬂé@r this

references in this Debenture o the Secuiity Hol deror s Group Member shall includsits
successors and iransferees: The Client may not assign, transfer or rmake any declaration
of trust of any of its rights or obligations under this Debenture. The Security Holder and
each Group Member may disclose any information aboul the Client to any person to
whom it is proposing to transfer of has frénsferred this Debenture.  Any Group Member
may rily. on this Olause 13 wb;m:% to ﬁw provisions of the Conlratis {%? ghis of Third
Parties) Aot 1999; ' : '

4. WISCELLANEOUS

141 No failure to exarcisa, nor ary del ay i exercls sing, on the’ m % é:rf the Securlty Holder or

ﬁmy Group Member, any right or remedy available to it under this Debenture or otherwise

wapact of the Daou red Liabilities shall operate a5 a waiver, nor shall eny singls or

pmé:éai exgrcise of any right or remedy prevent any further or othier exercise of or exercise

of any other right or ramedy. The rights and remedies provided in this Debeniure snd in

any other agreement providing for or entered into in connection with the Secured

Liabilities are cumulative and not exclusive of any rights or remedies provided by law.

Ay Group Member may rely on this Clause 141 subject to the provisions of the
Contracts {(Rights of Third Parties) Act 1995,

142 Any waiver by the Security Holder of any lerm of this Debenture or any consent or
approval given by the Security Holder under it shall only be effective if given in writing

b

at the Land Registry, the Cliast Hereby represents and warants that the secar rity created . '

acoount of the C ient with'il or any other Group Meinbet 16 any dlher account of the Client

relation o this Debanture 1o a sus spense account and hold such monies on such account.

Debenture are transferable by the Secun ity Holder or the relevant Group Member and -
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Cnwalid or unenforcesble . in any respect uhder the laws of any jurisdiction the legality,
yalic ity or @nf@m@absmy of the remaining @;ms@ s mf this B@hmmm m@ﬁ nm i aﬂy W&E}f L
-be m??’*@?mfﬁ ar’i m;ﬂ md as a r%u%‘i : - ERRTRE : : :

"-Amy mmf C”’.ﬁ{“ ﬂsgnm by a ﬁwwim or @%her am%mﬂ%d @ﬁ" a.m o‘? i’h@ %@auwy Hal d@r ar a
__(":‘:»mup Mernber a3 to the amount of the Secured Liabifties at the date of such certificate
-shall, in'the absence of manifest error, bi mméu e ew%anm of such amount and a

- '-_bmdaﬁq obligation of the. iﬁs@?"%i
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_ m%@mmm t@ &ny mwm ﬂg ww{js& S R : o

”ﬁ“hﬁ mpm‘ or which 1‘:%@ ﬁ&abgﬂmm s WHWM is %’%ﬂd aﬁ: ;%3% imes remains the 'ﬁ'?@}:}'@?ﬁy'mf:
tha Senori %y Holder even x«aﬁ@f ’ihf«% dmmm’g@ @Hh I3 ﬁu%aﬂ‘imﬁ

um@ NG w;&r@%  provi @m’;ﬁ i the t;fmiwy in *é’hm i?%f«:«ammuw & pErEON th} is not a- g’saﬂy_

~“hasno right under the Contracts (Rights of Third Péarties) At 1998 o enforde or @ﬂjﬁ}}f'
the bienefit of any term @? this ﬁ@iﬁ@ﬂmm

This Débenturs may be @?‘%tﬁa‘?‘@d ﬁm i amf i mmr of countemans, aach of whi %“f”é wh@ﬂ
- execuled and dfz%m@wd may %}%‘a tram@{ﬁ as, an mq nal.

- HOT E

~Any notice {o or demand upon the Client under this: Debenture shall be treated as being

properly s J@wﬁd upon itif it is personally handed to one of its directors or to-the Company .

- Becretary or if it is delivered or sent by letter - the Chant at its registered office or its
orincival place e;}ﬁ‘ i:%im ness or s’ %m by ﬁm m a Szm:h niot el or aﬁ@maﬂﬁ shial e

- deemed @@WQ&Z@

T

T

ta)y | if perso mﬁy h@%ﬁd@fﬁ toone of the Client's dirsctors or to the Company Secrelary,

when handed we*ar

i}:;% if sent by f st s ;::;mi o aﬂ’g day at m 00 armv o the- next day {m if the' next

day is a Saturday, Sunday ér any date upon which no delivery of letters is matle
fhan m?: 10.00 armion the next day on whi v::h 9@%‘?&“*‘ are delivered);

&y i sent %:Jy f”m” Tﬁ%e :ﬂ %h@%m@ of d@@mmh (w?wh@rm ot actuall ‘a,e' received).
LAY AND &UR,?S@M;TK}N o

The proper law of this Dsbénture bolh a5 to form and substance shall be the Law of
England and Wales and the Client heraby submiis fo the jurisdiction of the English Courts

but without prejudice o the Security Holder's right to- bring proceedings in the Courls of
any territory in which the Client carries on business of may have assals.
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T Onoipation

- FullName

Address: 2 Trilon Square, Fegent's Fmé@; London 'NW_‘% 3N
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T SDEBENTURE is madeon @WH &&?TEM%% -
- 'BETWEEN e
Ty _SANTANDER UK PLC. reg‘;étéred in England and Wales with number 2204747 and
‘whose registered office-is.at-2 Triton Square, Regen s-Place, London NW1 BAN as ..

securaty tmstee foreach’ Graup Member (”Security Ho!der"} and

{E} : .;THE PARTY_whose detaa&s appear immedsate!y beiow hereanaﬂer referred te as the'_

. !!Clgentﬂ T
- Name _ SRS DEMERAN LIMITED
Ragistratlon Number = 12?9394@ '
Reglstered Ofﬂce S BThe @auseway, BlshOpsStortford cmzs ZEJ

mas DEEDW!TNESSES THAT o8
’% o .DEF!NITE{)NS AND ENTERPRETATEON

in this Debenture‘ e‘xcept where-the ccmtext otherwise requires the fé’!!é:iawing'mjrds shall
have the foilowang meanmgs

_ “Admmlstrator“ means any person appomted under Schedlls 81 of the insoivency Act
1986 to manage the Client's affairs, business and property, :

“Bank" means Santandei UK- pic (registered riumber 2294?47’) or such other clearing
- bark as the Sacunty Holder may spec;fy fo the Client in wntang oy ’ume to tame

“Charged Property” means. aif of the proper’ny of the Chent descnbed in Giause 3 1 Of:
ihe Debenture _ _ L o . .

"Debts" shall have the meanmg ascnbed by the Fami:ties Flnance Agreement

-“Encumbrance mears any mortgage charge (whethar fixed or fioatang) piedge lien, -
hypothecation, standard security, assignment by way of security “trust arangement for
the purpose of providing security or other security interest of any kind securing or

- preferring any obligation 6f any person or any other arfangement having the effect of
conferring rights of retention or set-off or other disposal rights over an asset {including,
without limitation; title transfer and/or rétention: arrangements having a similar eﬁect) and
includes any agreement to create any of the foregomg

"Enforcement Date” means the date on which the Security Holder or a Groun Member
demands the payment or discharge of all orany or any of the Secured Lizbilities pursuant
to this Debenture, or if eariaer the date on Whach :

{a)  the Security Holder recaives from any persoh a notice of intention to appoint any
person under Schedule B1of the Inso!vencf Act 1988 {0 manage the Client's
affairs, business and propérty:

() the Client requests the Security Holder to appoint an Admirnistrator or Recelver;

£




el an appiscatson is made for the: appoantmen‘t of an. Admansstrator in reiataon to the_ =

S Giient

- __'(d):. _._..a petiiaon is made fer an admin:stration DFdEE‘ !n reﬁation tﬁ the Ciient or - o
':'_'{é}'_j_ '_'an Admanastramr is appesnted in reiatlan to the Chem

_ "“Enwmnmenta! Law" means all Iaws d;rectaons and reguiataons and ai! codes of_.
“practice; circulars and guidance ‘notés issued by any’ competent authority or .agency

concerning the pratection of the environment (Which shaii include air, water and Eand) or R

human heaith

"Enwmnmental Licence” means ai! permsts Iic'ehé;éé or other approvals required by

Ermvironmental Law

"Equitably Charged Property” means aii future freehold and ieasehmld property Of tha '

Client togéther with all buildings, ‘strictures, fixtures and fittings: (mcludmg trade and
tenant's fixtures) now or hereafter thereon charged by way of fixed charge:

_"Facmtms Finance Agreement” means any teceivables ﬁnance agreemem or assat :
‘based finance agreement {incorporating () a sales: finance agresment; (i mventory' _
finance agreement, and/or (i) plant & machinary facility} entered into Between the Client .
and Santander as more particuiarly described in Schedule 3 and includes such document -

&5 amended, veried suppiemented or novated from time to tame

_"'Fioatmg Charge Pmperty" means by way af ﬂoatmg charge the underﬁ:akang anc-all
- property and assets of the Client present and future.including any charged by way of

specific charge under C!auses 3. A= a) to 3.1() if and to.the extent that such charges fail as
specific charges _ S B

“Group means Santander UK plo (reglstered number 22947"47) and ita Subsad:araes for -
- thetime beang .

: "'Grnup Member" rﬁééns & member of the 'Grbup -

"Legally Mortgaged Property” mesans all freehold and Eeasehoid pr@per&y owraed by the
Client at the date of this Deberiture including that specified in Schedula 1 together with all

_ “buildings, structures, fixtures.and fittings (including trade and. tenant's. faxtures} now or
-~ hereafier thereoh charged by way aof Iegai mortgage

“MLPA" means the Law of Property Aot:*igzs,.__-, o

"Non-Vesting Debts" reans all Debts (a5 defined in the Fadiiities Finance Agreement)
intended to hut which do not for any reason vest:_abséiutely and effectively in Santander
together with the Related Rights (as defined in the Facilities Finance Agreement) to such
Debts.

“Other Debts™ means all present and fulure book and other debts of the Client, all
moneys from time io fime standing to the credit of any account of the Client and afl other
maneys whether arising under confracts or in any other manner due, owing or incurred to
the Client {and including any owing by Santander io the Client) other than Debis
absolutely and effectively vested in or held on trust for Santander under the Facliilies
Finance Agreement and Non-Vesting Debts,

&



-."'Récfe?wer means any rece!ver and/or receiver and manager not. besng an adm;n:strat;ve

rece;ver (wathm the me—amng of Sectaon 29(2) insoivenoy Act 1986)

) "'Recewershlp Assets" 'émeans part uf the Charged Pmperty not: besng the whoie o

._substantsaiiy the Whoie of the Client's ‘property; as the Security Ho!der may spec;fy

B _'.’"Saniander ‘means Santander UK. pla: registered in Eng!and and Wa!es wath number g
o 2284747 and whose regis‘tered ofﬁce i3 at 2. Triton: Square Regent s Plac:e Landen N1
CUBANL :

' "'S@cured Lrahllut:es" means aii moneys Qbhgations ard !iabmtzes covenanted to be pasd
gy discharged under or pursuant to C!ause 2

- _' "Subs:duary" Eneans a subssd;ary undertakmg wathin ihe rneamng of see:taan 1162 of the. -
L :Companses AthOGﬁ S . SRR . o :

1.2

."_In thss Debeniure

{a} refarences to ”the pames“ rﬁeans the pa:’ties to thss Debenture ahd shaii be' |

g canstrued S0 88 to include their respectava successc:rs and pmm:ttad assigns; j

b : references toa ”busmem day shall be. censtruad asa ref&rence toa day (other

~thana Saturday. or @ Sunday) on Whuoh banks are generaiiy open for the
transaction.of bus:nass in Pounds Ster!mg in Londf:}n :

{6y _'references to C!auses and _Schedu!es ara references to Giauses of and

_Scheduies to- thls Debentira;

oy _referenx;es {0 th!s Debenture shail be to ﬂ'ﬂs Debenture as amended, varied;

o supp!emented or novated from tame to t!me

e ) _ __haadsngs are’ ms;erted for ease of rea’erence onéy and shail be |gnored in the

' 'Construct:on of thls Debanture

i references- toany _statute, '!aw,_ decféé“"ﬁér’f reg’uia:t?cjhs.éhéfii_bé"deemad o be

refererices to such statute, law, decree or requlations as re-enacted, amended,. -

- extended or repiaz':éd from time to time'- -

{ay  the singuiar mr;!udeas the p!ura! and vice versa and & any gender includes any other:

and

(i~ terms defined in the Facilities Finance Agreement shall continue to bear the same
meaning .in. this Debenture notwithstanding the -termination of the Facilities
Finance Agresment (howsoever occasioned). -

COVENANT TOPAY

- The Client covenants wath the Secunty Haider that :t ws!! on. demand pay all maneys and

discharge all liabilities how or hereafter due, owing or incurred by it to the Group
Members (or any of them) whether axpress or ampiaed present, future or contingent, jaint.
or several incurred as principal or surety; originally owing to'the Group Members (or any
of them) or purchased or otherwise acquired by them or it denominated in sterling or in-
any other currency; or incurred on any bank account or in any other manner whatsoever,.
together with interest (both before and after judgement) to ihe date of payment at such



charges and alf iegai ang: other casts charges and expensea ona full and unqua!ifed. o
_'.'mdemnsty basis which may be incurred by the Group- Members (or. any af tham) in-
B reia’ﬁen te any such mcneys or E!abi!itees or. genaraiiy ;n respect of the Cnent

".;344_;CHARGES

3 -'-As continumg secur:ty for the’ payment of the Secured Llab;i:t!es the Ciaent w:th fuii fitle
‘guarantee charges o the Securaty Haider {as security frustee for the Graup Members)

' (a}':' by way of iega! mortgage the Lega!!y Mortgaged Property,
| by -_by way of faxed charge the Equatabiy Charged Property

ey :-'by Way of fixed charge all ﬂxed plant and machlnery NowW - oF hereafter in, on or .
T gttached to the Legally -Mortgaged Property and/or the. Equitably Charged .'
Property and all spare parts, repiacements modfications. for orto'the same; and '_: :
~the henefit of all obligations and warranties given by any manufactrer or supplier .
_ ‘af the same:to or-in-favour of the Client and the beﬂefst_of all maintenance
-.egreementS-réiﬁtihg:there’t’é 'eht@red into between 'the‘ Client and any third party'

dy by way of fixed oharge all piant, machinery and equapment speosfaed in Schedule
2 and all spare: parts, replacernents and modifications for-or to the same and the
. benefit of all obligations and warranties given by any manufaciurer or supplier of
the -same to.or in favour of the Client and the Benefit of all maintenarice
agreaments relating thereto entered intd between. the Client and a‘ny third party;

{8} . by way of fixed charge all plant, machmery and equment -and all spare. parts '
U replacements and madifications for or to'the same other than thosé specified in
- Clauses 3.1(c) and 3.1(d) now'or ‘hereafter owned by the’ Client anid the benefit of
all obligations and warranties given by any manufacturer or supplier of the same
to or'in favoilr of the Client and the benefit of all maintenance agreements relating
-thersto entered into between the Client and ‘any third party (but excluding any -
. :p!ant rmachinery or equapment fmrmmg part of the Ci:ents stock in trade or wark
' m progress) ' '

i byway of fixed: charge a!! Mon-\/eatsng Debts;

| @ | by way foaxed-charge a!i Other Debts;

(hy . bywayof ﬁxed charge aii the goadwa!i and uncai!ed capita! of the Ciaent

{0 R by way of faxed charge a!i stocks shares bonds. and securities of any kind
present and future legally: or_beneﬁcsaliy owned by the Client and all dividends
and other rights relating thereto;

i by way of fixed charge ail present and future patents, patent applications, trade

- ‘marks and service marks (whether registered or not}, design rights (whether

registered or not), copyrights and.alt other intellectual property rights whatsoever

and all righis relating thereto (inciuding without” limitation, by way of licence)
legally or beneﬂcaa!iy owned by the Cli ent o

(k5 by way of fixed charge all benefits reiatmg to all present and future contracts and
' policies of insurance from time fo time faken out by ar on behalf of the Client or




_— Sl by way of fixed charge all- benefsts relatmg to all present and future contracts'of
LU frade other than'to the extent-purchased by Santander pursuant to the Fadilities

e _(to the extent it has} in wh;ch the C!:ent has an mterest and a!! ciaams and retums.
of premaum reiahng thereto i S el

- -Fmance Agreement or charged to. Santande{ pursuant to Ciause 3 1{?} ora. 1(g)

o (m) by way of ﬁoatang charge the Floatang Charge Property

7. . The provssamns of paragraph 14 of Scheduie 81 to the !nsalvency Act 1986 appiy to the

: ﬂaa&mg chargé.in. C!ause 3 {m ) which _shai!_ be enforcesble at any time on or after the .

_Em‘orcemant Date

%o far as permitted by iaw and not\mths‘tandmg anyth:ng exaressed or imp!aed in thss o

E Debenture

E ._'éf'the Clierit creates or atteripts 10 create a‘nthc'umbr"ahce overall o any of the

_-'_.-'_Charged Property without the prior wiitten consent of the Security Holder or if any -
. person levies or attempts to !evy any distress axecut:on sequestration or other

B -process or does or attempts to do any dzhgence in eéxecution against any of the . -

S Charged Assets, the floating charge' created by Clalse 3.1(m) over the property
" or asset congernad shall thereupon autormatically without notice be converted into
f:xed charge and.

{k:&} fthe ﬂoatmg charge created by Giause 3, 1( ) shaii autamat:caiiy be converted anto'- s

a fixed charge on the Enfurcement Date

NQM;thstandang anythmg expressed or amp !ed m thls Debenture but without pre;udice to

. Clause 3.3, the Security Holder-shall be entitled at any time by giving notice in writing to
" -that effect to-the Client to convert the floating charge overall of any part of the Charged
o Property mto 8 fxed charge as regards the assets spec*fed in such notica..

35

The Ci:ent wa!l not wathout the Sec:uraty Hoiders przor wr:tten consent create or purport or

- attempt to create or permit to subsist any Enoumbrance upon-the Charded Property nor
 seli, transfer, !ease licence;: part with possession dispose of or grant any interest in or

redating to ail or any part of the Charged Property save that the Fldating Charge Property

“may be: dlsposed of by way uf 5aie at fuii va!ue in the ordmary course of business as now

. carfiad on,

4.1

CLIENT'S oaL’aéA“;?ngs'

The Client agrees that it will:-

{a]  not sell, transfer, lease, licénce; part with possession of ‘dispose of or grant any

interest in or relating to all or any part of the Charged Property without the prior
* written consent of the Security. Ho!der save as authoresed under Clause 3.5,

REte) during the contsnuance of this Debenture S

iy pay into @ cur’rent ‘account or-a. sepérate designated account (as the

SBecurity Holder may requirg) with the Bank all moneys which it may
receive in respect of the Other Debts hereby charged and {(subject io any
rights of the Bank in respect thereof) pay or otherwise deal with such



monays standlng in such account in accordance W!th any direct:on$ from'_ L
S _tm’ie to time glven in wntmg by the Security Ho!der : : '

B L) -:'_'if ca!!ed upcn o 'do'so by e Secunty Hoider execute a Eegai assagnment. '
B « stich: Oiher Debts to the Secirity Holder in such terms as the Security
S Ho!der may requare and give notice thereaf to the ‘debtors from whom -
- thbse debts ‘are-owing or incurred and take sush other steps as the
- 'Secunty Hoider may require to perfect such iega! ass:gnment

Sy '.;'deai with such Other Debis in accordance with any directions from time 16
oo “time given in wiiting. by the- Security Holder {subject to any nghts of:the
‘Bank in respect. thereof) and in. default of anhd subject 16 any such

- directions deal with the same. on!y in the ordinary course of getting in and_

" :reahsmg the sarfie (but not sell, assagn factor of discountthe same in any

R (17 parmit the Bank io furnish darectiy to the Sesuraty Holder frz;m time to time
S Unon request full statéments and particilars of all'the Client's accounts’
~“with the Benk and such other. finaricial statements and other information
LU respecting the assets and i:ab;!ities of the C!aent a8 @re. from time to.fime
_ avaiﬁab!e to the Bank : : NS

G on!y dea! With Non- Vestmg Debts as if they were Dabis and their Related
- Rights purchased by Santander.under the Faciliies Finance Agresment’
~and in-parficular will not bank &r deal with'any payments {by whatever
. method) in respect of thé Non-Vesting Debts except by dealing with them
~in accordance W:th the Fac:i:t;es Fmance Agreement

iy ffaﬂ‘er crystai!asat:on of the ﬂoatsng charge (if any) created pursuant to

- Clause: (3.1(m) inte "a fixed charge not; excapt as parmitted by the

“Security -Holder,withdraw - any credit balance  representing - payments
__':f'relatlng to Other Debts from any of the: Ciaents bank accounts

leh obtaih-_or cause to:_be obtaaned,- maintain inful force_and'eﬁect and comp!y-in_a!!
C T material respects with the conditions and restrictions (if any) imposed‘in, or in
connection - with; -every - cohsent; - authorisation, licence or —-approval of
- governmental or publi¢ bodies of authorities- or courts and do, or cause. to be
"done, ail other acts and things which may fromtime to time be riecessary or
desirable under applicable law for the contmued due perforrnance of-all sts '
obligations under this Debenture :

{idy observe and perform all covenants, requirements and obligations from ‘time to
time imposed on, applicable to or. otherwise affecting the Charged Properly
and/or . the . use,  ownership, occupataon ‘possession,  operation,  repair,
maintenance. or"other enjoyment or exploitation of the Charged Property whether
imposed by statute, law or regulation, confract, lease, ficence, grant or otherwise,
carry outb all registrations or renewals and generally do gl other acts and things
{including the taking of legal proceedings) necessary or desirable to mainiain,
defend or preserve its right, tille and interest to and in the Charged Froperty
without infringement by any third party and.nat without the prior written consent of
the Security Holder enter into any onerous or restrictive obligations affecting any
of the same or agree any rent review relating to any interest in any of its Legally
Mortgaged Property or Equitably Mortgaged Property.




gﬁj conduct and carry on its, busaness and pmcure that eath of its Subsidiaries
P -_';conducts and carries on its business- so that its centre of main‘interest for the'

- purposes of Council Regulations (EC) No' 1346/2000 of 29 May 2000 on

- Insolvency Proceedings including, but not: I;m;ted to, its headquarter functmns is
o located at Al imes within' England and Wales and not move itg centré of main’
interest to any other jurisdiction without the prior written consent: -of the Security
L Holder at the: ‘Security Holder's sole discretion or otherwise reduce in or divert
- from England and Wales the substantive, management and control of its business.
Slor any of sis properties

R (i _-'-'punctua!iy pay all outga:ngs re!atmg o the Charged Propeny and produce

wo receiptst therefor to - the - Security - Holder on - request and comply -with -all laws

: 3-_cc>ncemmg the: Charged. Property- and: évery notice, ‘order, direction; licence,
S consent or permssszon !awfu!ly made or gsven m respeet ofitor any part thereof

(SubjECt to the r:ghts of any praor mortgagee in he case Of the Legaily Mortgaged:
' ~.Property anid-the Equitably. Mortgaged Property): daposat with the: Security Hoider
- all certificates, deeds, documents . of title, deeds of transfer in blank and such
- other documenta as the Security Holder may from time o t:me raqu;re reiating o
_:_the Charged Property or any part theraeaof, : :

SRy without prajud:ce to C!auses 3.5 and 4:1(a) notpull down, remove; redevelop or
Lo omaterially alter the-whole or any -part of the Charged Property and keep.the
Charged Property in good répair and condition and allow the. Security Ho!der free’
““access at'all reasonable times 10 view the state and condition of the Charged S
Property “{though without: the’ Secua‘ity Hoider beang deemed thereby to bea .
'moﬁgagee in possesaaon} I

iy not exermse the pawers caf ieasang or acceptmg st E‘FEﬂdEFS of !eases conferred by :
Lo Gections' 99 jand . 100 of LPAor any other powers of leasing ‘or -accepting
- surrenders of Ieasea wuthout the Secur!ty Heiders pnor wntten consent,

iy insure and keap msurad those paa’ts of the Charged F’roperty as are of an .
" insurable nature with such insurér and against such risks as the Security Holder
.- shall require to their filll'insurable valle with- the Security Holder's interest noted
on each pa!scy produce to the Security. Holder the.receipts for each cument:
' premiurm on demand and-apply’ any insurancé . proceeds in ‘making good the
- relevant loss o damage or, at the: Secur!ty Hc!ders option,. inor towards
_.discharge of the Secured Liabilities; - R

{k} * have,. maintain and compiy w;th-al!_ Enwronméma! Licences needad for its use or

- occupation of the Charged Property {or any part thereof) or for the conduct of any

business it is-engaged in from time to time and will not do or permit to be done

- any act or omission which could resull in.any liability being imposed on the-
Security Holder under any applicable Environimental Law:

{i}-  forthwith on demanid pay for an environmental audit of such type as the Security

: Holder shall specify in relation to the Charged Property and, in any event, wil
parmit the Security Holder, its agents, employees; and any firm of environmental
-consultants engaged by 1, to have full access o all ils properties, assets, books
and records for the:purpose of carrying out any such envirahmenial audit;

{&7&1@. without prejudice' talciause'ﬁ@."’i'{a}."not sell; trénsfer,-!e‘aaése, litence, part with
possession or dispose of or grant-any interest in or relating to its goodwill

&




o including diverting or encouraging the diversion of any sales following orders from

S “customers ta any:of its: Subsidiaries’ or its holditig company {as defined insection
1159 of the Compames Act 20@6) or’ any of its assacsates {as defned in section R
o -'-:-'435 of the msoivency Act 1986} or any other parﬁy R

: -:-'.'.'.{_I'_‘i}._"::' st do'oF caiise or- permst o b dorie anything which may in any way deprecsate
""'_'fijeopardise or otherwase prejud:ce the va!ue of marketabs!sty of any of the Charged:

- The Client hereby xf\farrants that at is not in breach of, and has fiot mcurred or Lacome:
U subject to, any civil or criminal lighility under any Environmental Laws or the terms of any
CEnvironmental Licence -and that it has not.done or omitted to do anything which- could

R Impose any I:abi!ity on the Security Holder under any apphcabée Enwronmental Law.

R A if the Ghent fails to carry out any of ifs- obisgataons under C!ause 4 1 the Secursty Holder )
S ay do 50 (though without being: deemed thareby o e amortgages in poagessuon) and
" may recover any payments made by it relating: thereto from the Client on demand uril
“which time such’ payments shall form pan of the Secured Liabilities.

5 -ENFORCEMENT

The poOwWers and remedses canferred on- mortgagees by Sectlon 101 of the LPA shaii:
~apply to this Debenture: but without the restrictions - imposed by Section 103 of the LPA =
~and the statutory powers of leasing conferred on the Security Holder. shall be extended

g0 as to authorise the Security Holder to lease and make arrahgements for leases at a
- premium -or. otherwise  accept 's'u'r?ren'darsf of leases. and grant options ‘as the Security
‘Holder shall think expedient and without the need o cbserve any. of the provisions of
© Bections 892 and 101 of the LPA.. The Security Holder may exercise all powers;
—authorities and discretionsoonferredexpre's’siy'or'by-impiicaﬁ@n_b‘n-any receiver under
~this- Debenture or by statute or common faw. ~On or after the Enforcement Date the
. Security Hoider may appoint. an’ Administrator over-the: Client’ and: paragraph 14 of_
' _Schedu!e B1 of the insoivency Act 18&6 sha!i apply to th;s Debenture L

8
T

52 '-.At any time- after the breach by the C!;ent of any gf its ob!;gatmns under this Debentura or _
any other agreement with'a Group Mamber- {including without fimitation, the Facilities
_Finance Agresment) or if iHe Fac;!itaes Finance Agreement becomes terminable by
" Santander or after request by the: Client or'on of after the Enforcemeant Date, the Security
- Holder may by instrumentin writing executed as'a deed or under the hand of any director
ar other duly authorised officer appoint any pérson to be a Receiver of the Receivership
Assets. Any such appointment may be made subject to such qualifications, limitations
-and/or exceptions {either generally or in relation to specific assets or classes of asset) as
may be specified in the instrument effecting” the appointment. Whaere more than one
Receiver is appointed, each joint ‘Receiver shall have power to act severally,
independently of any other joint Receivers, except to the extent that the Security Holder
may specify to the contrary in the appointment. . The Security Holder may remove any
Receiver s0 appointad and appoint another in his place.

53 A Recelver shall be the agent of the Client and the Client shall be solely responsible for
his acts or defaults and for his' remunerataan

B4 A Recaiver shall have the power 10 do or- omat to do on behalf of the Client anylhing
which the Client itself could do or omit to do if the Receiver had not been appointed,
notwithstanding any liquidation of the Client:  In particular (but without limitation) a
Receiver shall have power io




_-_-take possessasn m‘ coiiect and get in the Recewership Assets and for that_' R
: .j_'purpose to take such proceedlngs as: may seem to hsm expecﬁent S

_ seii oly otherwase dsspose of the Recewership Asse\s by pub!ic auctien or- pravate'
--:.'::auct:on or.private ‘contract or, in Scotland, to sell; feu; hire out . or otherwise:
E dispose of the Rece:versh p Assets by public raup of! pnvate bargam

e _:. raise ar barrow monay and grant security therafcr over the Rec:euvership Assets

g _ﬁ'apposnt a sohc:tor er accoumant ar cther professaonaiiy qua!ifaed person to assast
_-.-._h;m in the performance of: hss functzons - :

' -br ng or defend any actsan or other Iegai proceedmge in the name and ofi behaif _
' - of the C!sent -

ey -refer to arbitratmn any question affec:tmg the Cisent

eﬁec:t and ma:ntaan insurances in respect af the bus:ness and propemes of the. o

- C!:ent
e the Cﬁaents sea!

: -'__'_do aii acts and fo exacute in. the name and an: bahaif of the Ciiant any deed,
receipt or other dacument; ' '

} ciraw accept make and endorse any bs!i of exchange of promlssory note in the-
name and on behaif of the Client; '
~ “appoint any agent to -do”an'y‘busi'hésisf ‘Which he i unable to do himself or which
~..CER. more: conven!antiy be dome by an agen‘t and pcwer ta emp!oy and dismiss
_'.empigyeeg Sl . o :

' do ai! sue:h thsngs (mcludmg the carrymg Out of wmrks) as may be necessary “for

the. rea!ssataon af the Recelvershap Assets

: make any payment which !s necessary or: incader‘tai to the perfarmance of has '
: "functions e : '

' carry oni the business of the Chemt
b "_éstab!!sh Subs:diarias ef the Client

) fransfer to Subsadiaraes of tha Clierit the whoie or any par ofthe busmess of the

Client or Receivership Assets;

grant or ééce;ptﬂa surrender c’af_' a lease or tenancy of any of the Receivership.
Assets, and 10 take a lease or tenancy of any propérties required or convenient
for the businass c-f the Client'

" make any arrangement ar c@mpromase on behaif of the Client in respect of the

Raceivership Assets; .

call Lip any uncalled cap'atai'c'f'{ﬁe;c!se'nt;' j

I



G2 |

- {t‘} rank and claim in the bankruptey msowency sequesi’rataon or quusdataon of any L
. person-indebted to the Cliant and to- recelve dsvsdends and to ‘accede’ to trust

deeds for th@ credftors of any such person

: -_3A Rece;\;er shai! aiso have aii powers fmm time to t:me canferred o receivers. by satute

without, in-the case of pawers conferred by ihe LPA the restmtions contained in: Sectlon

103 ofthe LPA

The Securaty Ho}der may from tsme 0 tsme determine the remuneration of any Receaver .
"_'.and section: 108(8) LPA shall be varied: accordsngiy ‘A Receiver shall be entitied to
remuneration appropnate to the work-‘and responsaba!sties involved: upon the basis of .~
charging -front time to tame adopted by the Receaver in accordanca w:th the current:

practic:e of hig fsrm

;Aii monses recewed under the powers canferred by th!s Debenture sha!! subject to
C repayment so far as: requlred of any claim hawng praaraty to th!s Deberture, be paad or
: 'apphed in the faiiowmg order of praority “ : :

S in satzsfactaan_of aii_ cosis, charges'end experises incurred and 'payments-%nadé--

by the Security Holder or the Receiver gnd of the remuneration of the Receiver:

Ctbl o invor towards safisfaction of the Secired Liabilities in such order as Security

- Holder and the Group Meambers may 15r<>m tuma te time mnclussve!y agree {in their
' discretwﬂ} : :

= :(.C)' asto any surplis (if'am:f.') o the ?érééh 'c':';'r' 'pe'rsaﬁs‘_éhtiﬂed 't.hérét:cﬁ:.f'
' FURTHER ASSURANCE & POWER OF ATmRNEY -

“Upon request by the Secunty Ho!cﬁer the Cisent wasi at the Ciaents c;ost ammedlately sign;

seal, execute, deliver and perfect all deeds and instruments and do all such other acts

~and things as the Security Holder or any receiver appointed hereunder “may require.in |
| order 1o secure the Secured: Luabliataes ar perfect or enfarce the: ‘security. ‘created by this .
-Debenture or to use the powars gwan o each of them in thss Debenture '

The Client by way of secunty her@.by |rrevocab!y appamts the Secunty Haidef any

Receiver andfor any third party . appointed by the Security Ho!der sev@raiiy to be iis
attorngy and in its name and orn its behalf: ' . o

{ak to execute and complete any. documents or instruments Wthh ‘the Sacurity.
Holder or such Receiver may require for ‘perfectiag the title of the Secunty Holder
to the Charged Property or for vesting the Same in-the Security Holder, its
nominees or any purchasear;

{b} to sign, execute, seal and de!iver and cherw:se perfect any further security
' document referred to in Ciause 6 1 and

(6] otherwise generally to sign, seal, exscuts and: deliver deeds, assurances,
' agreements and decuments and fo do all acts and things which may be required
for the full exercise of all or any of the powers conferrad oh the Security Holder or
a Receiver under this Debenture or which may be deemed expedient by the
Security Holder or a Receiver in connection with-any disposition, realisation or
getling in by the Security Holder or such Receiver of the Receivership Assets or
in connection with any other exercise of any power under this Debenture and



.-"_:appointed and Whach are. iocated at real property. over which he has been_'_ _
_’;"_-_appo;nted wsthout besng ilable for any iosses suﬁ‘ared by the C!sent L

7 _.consounmmw

| --:The restnct;ons on the raght of canso!;dating moﬁgages contained :n Sec‘uon 93 cf the .
. LPA shal! noﬁ appiy to this Debenture : o : :

g NOTICE OF SUBSEQUENT ENTERESTS

- if the Secunty Hoider receives. notlce of any subsequent mortgage charge assugnment g

- security or other interest affecting the Chargad: Property the Security Holder may open &
Conewsaccountor accounts: for the Client. If the Secursty Holder does not open-a new
e "_'._account it shaH neverthe!ess be treated as it had done so at the time when it received

- notice and @s from that time all payménts made by the Client to the Security Holder shall

- “be credited or treated as having been credited to a new account and shall not operate to

_feduce the amount secured by this. Debenture when the Secunty Hoider recei ved such:

notice.” : o

. ":fADD'ﬁl‘oNAL-sEcugR;TY

;_Th;s Debanture i in add!tson to and shal! not marge of Dtherw:se prejudsca or affec‘t any
S other nght or; remedy of the Securaty Holder ora Group Member or any assignment, bill,
note, guarantes, mortgage or other secunty RoW or i the futiire held by or available to
the Security Holder ar & Group Member. (whether created by the: Sef:urity Holder or a
third party) in favour of the Secursty Holder or a Gmup Member in respect of the Securad .
Liabilities. : B

A0 'CURRENCY INDEMNITY

; -The Secur:ty Hoider or any Graup Member or any receiver appemted by :t may, in their _
- absolute. discrefion, convert any monies . recawed recovered or ‘realised under this:
" Deébenturs from: theur then existing currency. mto such ather currency as the ‘Security
._Ho!der or the Group. Member or such receiver may: th:nkf;t and any such conversion shall
_ . be effected at the Security. Hoider s or the Group Member $ bankers then- prevai!ang spot:
- selling rate of exchange for such oiher_currency_against the existing currency.”

#1 . LANDREGISTRY

11.1  The Client will notify the Security Holder of any freehold or leasehold praperty which it
now owns or which it may own after the date of this deed and will, at any time, meet any
cost of reqistering this Debenture against. any property whach the Client may now, or in

the future, own at the Land Registry. .

11.2  The Client her’ieby-ccnsénts-}ita;the_ Security Holder's application to the Chief Land
. Registrar in Form RX1 for the registration of the following restriction against each of the
registered titles specified in Schedule 1 (and against any title to any unregisterad
Property specified in the Schedule 1 which is or cught to be the subject of a first
registration of title at the Land Registry at the-date of this desd):.

"RESTRICTION

& --'Zﬁ-_f"'of any of thie assets of the: Client over whsch such Receivér may ot have beent



bemg of the charge dated Idate] in favaur of [Chargee] referred ta'in- the charges B
o registertor) if ‘appropriate; sngned Qn such propruetors beha!f by sis attorney;.:.-
' _'_d!rectors and!@r secretary - S RIET

113 i respect of any. F"rdpérty'k:h'ar'géd pursuant to this Debenture fitle to which is registered
" atthe Land Registry, the Client hereby represents and warrants that the securify created .

- by this' Debenture does not contraverie any.of the provisions. of the memorandum and.

_articles of association or any cher constatutaonai documents of the Cizent '

2 _SUSPENSE Acccum AND SET@FF

201 Thé Secumty Holder: ora Group Member may atany tama and without pr:or notice to the:_ -
S Client forfhwith fransfer” all or -any ‘part of any balance standmg 10 the credit’ of any.
““account of the Client with it'or any other Group Memberto’ any other account of the Client.
“with it or-any other Group Member or combine or consciidate the Client's accounts with,
“and liabilities to, it or ‘any otler Group’ Member or sét off any liahilities in ar towards
satisfaction of any of the Secured Liabilities. :

122 - The Security Hoid'er,’ & Group Member or any receiver or other third party appaintsd by’
the Security Holder may at its discretion credit all or any mionies received by it underorin’
- relation to-this Debenture to'a suspense account and hold such mionies on such account. -
“for such ‘period a8 eather thinks fit pending its apphcataon in oF towards discharge of the-
. Secured. Liapilities. - Any: Group Member may ety on: thls Clausa ﬁ2 subject to the
U provisions of the Coniracfs (nghts of Th!rd Parties) Act 1999

12 TRANSFERS & DISGLOSURE8

_The rights and @bixgations of the - Secursty Holder and -aach Group Member under this - _
- Debenture ‘are transferable by the Seturity Holder or the relevant Group Member and.
i references in thas___Debe_ﬂture_to the Secur:ty_ Hoéder or a Group Mémber ghall include its: -
* successors and transferses. The Client may not assign, transfer or make any declaration

of trust of any of its rights or obilgatidhs Under this Debentire. The Security Holder and
each Group: Member. miay ‘disclose ‘any information about the Client to any- person to
~wihom it is perosung to transfer or has transferred this’ ‘Debenture. Any Group. Member

may ra!y on this Clause 13 subject to the provisions of the: ‘Contracts {Rights of Third

Farties) Act 1999,
14 MISCELLANEOUS

141 No failure tQ exercise, nor any deiay in exercisang an- he part of the Secunty Holder or
any Group Member any right or remedy available to it tinder this Debanture or otherwise
in respect of the Secured Liabilities shall. opefate as a waiver, nor shall any single or
partial exercise of any right or remedy prevent any further or other exercise of or exercise
of any other right'or remedy. The rights and remedies provided in this Debenture and in
any other agreement providing for or entered ‘info" in connection with the Secured’
Liabiliies are cumulative and not exclusive of any rights or remedies provided by law.
Any Group Member may reEy on this: C!ause 14.1 subject to the prov:s:ons of the
Contracts (Rights of Third Parties) Act 1999,

14.2  Any weaiver by the Security Holder of any term of this Debentife or any consent or
approval given by the Security Holder under it shall only be effective if given in writing

13




ﬁ:'and then oniy for the purpose stated and subject to any tarms amd condatsons lmpc)sed by'_ o SRR

L :'-the Segun&y Hoider

44

.-_!f at any tme any ane or more of the prowsaons of &has Debenture isor becomes iiiegal Lo
Invalid or unenforceable in any réspect under the laws of ‘any. jurisdiction the- legality, =
validity or enforceability of the remain;ng prov&smns c:f thls Debanture shall- nat ] any way Z_' L
"be aﬁected or impasred asa resuit - S

-'Any cert:fscate ssgned by a d:rector or Other authonsad eff‘cer af the Secursty Hoider ora

Group-Member as to the amount of the-Secured Liabiliies at the date of such certificate

"shaii i the absence af man;fest error,’ be concéuswa evadence of such amount’ and !

' ..'b;ndung obisgataon of the Cilent

5
e

- g
148

45

AEq
- properly served upen it if it is personally handed to-oneufits directors or 1o the Company -
‘Secretary or if it is delivered or sent by letter to the Client at its registered office or its -
- principal place of bussness orig sent by facsimile.  Such notice or demand. shall be -
‘deemed served::. S SR ' o

The meaning of genera! words introduced by the word “other s not to be- iamrted by'-';' -
'reference [t any precedrng words : : . .

] '_The paper on whach &h:s Debenturs is: wr:tten is: and at all times rermains. the pmperty of S

the Seclrity Hoider even after the dsscharge of this:Debeniture.

Unlsss expressly provided fo the' contrary in thas‘Debentura a persch whois not & party

“has noright under the Contracts (Rights of Third Partsas) Act 1999 to enforce or en oy o

the benefit of any term of this Debenture

This Debenture may be entered. mto in any number of counterparts each af whach when o
executed and delivered may be treated as an original. : R

- NOTICE

Any.notice to or demarid upon the Client under this Desenture shall be treated as being -

ey per'so’hfauy handad to ora of the Client's directors or to the Company Secretary,

. when handed over;

' Eh} if sent by first class post on-any day at 10.00 am on the next day (or if the next

day is'a Saturday, Sunday or any date upon which no delivery of letters is made
then at 10.00 am on the next day on which |etters are dehvered)

(o) i sent by fac:smla at the time of despatch (whether of not actually received)
LAW AND JURISDICTION.

The proper law ‘of this Debenture both as to form and substance shall be the Law of
England and Wales and the Client hereby submits to the jurisdiction of the English Courts

but without prejudice to the Security Holder's right fo bring proceedings in the Courts of
any territory in which the Client carries on business or may have assels.

14



" Freshold and Leasehold Property . - T

40 Regsteredland

' London and District Borough/County ~~ Tile Numbers® -

E _Uﬁ'reqiséteréd Land .

i ' Description
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 SCHEDULE3

. Facilities Finarice Agreement .

- The Facilities Finance Agresment entered into betwesn the Client and Santander dated 6A. 6A- 202
and any variation or supplement thereto or replacement thereof from time to time.




_ IN W!TNESS WHEREQF the parties herato have executed thzs deed in ihe manner. hereaﬁer j_' L

appearing and have delivered it on the date hereabove written:

| SEGNEQ and delivered as a'&!ee‘d by |

| DEMERAN LIMITED

acting by two directors ﬁr by bne diré.ctovand'th'e"secre‘t’ar;.g:
Diregtor

: Signatu're: ':

Names !

Director/Secretary

Signature

dame :

Signed as a deed by _KQQL Ppimen,

as attorney for Santander UK plc under a
power of aiomey daled @ -0 1 2000
in the presance of

Witriess

Full Name.

: N R SRR Address

ﬁ%
ke 0Pl e

Addraess: 2 Triton Square, Regent's Place, London NW1T 3AN
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