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Registration of a Charge

Company name: MAYFLOWER ENGINEERING LIMITED
Company number: 06503518

X7FF154P

Received for Electronic Filing: 28/09/201

Details of Charge

Date of creation: 26/09/2018
Charge code: 0650 3518 0002
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: KARL PALMER
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6503518

Charge code: 0650 3518 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 26th September 2018 and created by MAYFLOWER
ENGINEERING LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 28th September 2018 .

Given at Companies House, Cardiff on 2nd October 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED: 2018

264 Seplerber

MAYFLOWER ENGINEERING LIMITED (1)

'_and_- '

'SANTANDER UK 'PLC - (AS SECURITY ()
TRUSTEE} '-

- DEBENTURE
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... '..:'.'I'::;'._'THlS DEBENTL%RE is made on 2(::;% E@i@‘\ﬂmh%ﬁ _;' 2a1s e
-._-_'-_BETWEEN e B

s (1} SANTANDER UK. PLC reg:stered in" Engiand and Waies wath number 2294?4? antf_:’":_.-'.-- s

- whose: registered office i at 2 Triton Square; Regent’s Place; Londan NW1 SAN as' : : f' _

= .'-'.:-_':-securlty 'trustee for each Group Membar (”Securlty Hoider“} and

e

: THE PARTY whose detasls appeay immedlate!y beéow hereinafter referred to a5 the‘ B
: “Chent"' ' . - - . :
Name L 'MAYFLGWER ENGINEER!NGL&METED
Regis%ratmn Number -_05503518 _ _ ) _
Registered Of"flce b 'MAYFLOWER ENGiNEERING LTD COLEREBGE _RGAD

: _"SHEFF!ELD SOUTH: YQRKSHIRE §9 SDA

TH ES DEED WETNESSES 'E'HAT

e

L QEFEN%TIONS AND IN?ERPRETATION

I this Debenture except where the. context ctherwase rec;suares the fo!!owang waords shai&_ SR S
. have the fDHowmg meanangs _- L RN R '

_ “Admmastrater“ Means any person apposnted under Scheduie B1 of the Insolvency Act - SR

1986 o manage the Client' 8 affairs, busaness and property

“Bank“ means . Santander UK pic (reg;stered number 2294?4?) or ‘such other cleanng-"_ o S

bank’ as the Security E—Ea!der may speclfy o the Client in wntmg from time'to time. -

_“Charged Pmpar&y" means a!l of the property of the Ciient descrsbed in Clause 3.1 of."_-' S

the Debentu re.

- “Bebts shall have the meanmg asorsbed by the Facslmes Firarice Agreement

' "Encumbrance means any mongage charge (whether fxed or floating), pledge l!en _

. hypaothecation,. standard security,_asssgnment_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 arangement having the effect of

conferring righis of reteniion or set-off or other disposal rights over an asset (including;
without limitation, title trainsfer and/or retention arrangements having a similar effect) and
includes any agresmeant to create any of the faregoing.

"Enforcement 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 Liabilities pursuant
to this Debenture, or if earlier, the date on which:

{&Y  the Security Holder receives from any person a natice of intention to appoint any

person under Schedule B1 of the Insolvency Act 1986 ic manage the Client's
affairs, business and property;

(b) the Client requests the Security Holder to appointan Administrator or Receiver;




. {st‘:) Can appi:cat;on :s made for the appmntment of an Admsnsstrator in relat!on to the}--_ g L

Client
=  ' {_d) & petstion is made *‘r’or an admmistrataon order in re!atson to the C!lent or
B {é).ﬂf an Admimstrator 3 appomted in; reiation to the CEsent

_ “Enwrcnmentai Law“ means all” iaws dlrectaons and regu!at!ons and ai! oodes o ST

- practice,” circllars and gu;dance rotes’ issued by any competent autharity ‘o ‘agency .
" ¢oncering the protection of the envwonment (whlch shall lnciude air, water and- !and) 0r3
human heaith e . =

' "Enwronmental Llcence“ means a!l permlts !scences or ather approvais ;equared by .
: _Enwronmentai Law : : :

o "Eqmtabiy Charged Pmperty" means aii future freehold and !easehoid property of the
~ Clignt together with ‘all buildings, structures,” fintures’ and fittings (anclud:ng irade-and
. tenant's fixtures) now or hereaﬁer thereon charged by way of fixed charge, -

"Facllitles Fmance Agreemant“ means any recewabies finance agreamen{ ar asset'. .
“based finance ‘agreement - (incorporating (i) a sales -finance agreement; . (i} invertory .
finance agreement;-and/or (i) plant & machinery faclity) entered into between the Client".
and Santander as more particularly described in Schiedule 3 and includes such document

as amehded, varled supplemented or novated frcam time o time:

“Fioatmg Charge Pmperty“ means by way of fiaatmg charge the undertakmg and a!i
property and assets of the Client present and future including any charged by way of
specific charge under Clauses 3.1(a) to 3.1(!) if and to the extent that such charges fail as
specific charges. . : e .

“Group"” means Santander UK pic (registered numbar 2294?4?) and’ :ts Submdaar:es for
the time heing. R — Y : .

_ “Group Member“ means a member of the Gr{)up

“Legally Mortgaged Pmperty" means all freehold and !easehoid property owned by the -
Client at the date of this Debenture mcludtng that specified in Schedule 1 together with all .
buildings, structures, fixtures and fittings (including trade and tenant's fixtures) now or

hereafter thereon charged by way of legal mortgage.

"L PA” means the Law of Property Act 1925.

"Non-Vesting Debts” means all Debts (a8 defined in.the Faciities Finance Agreement)
intended to but which do not for any reason vest absolytely and effectively in Santander

tngether with the Related Rights {as defined in the Facilities Finance Agreement) to such

‘Debis,

"Other Debts™ means all present and future book and other debts of the Client, all
moneys from time o time standing to the credit of any account of the Client and all other
moneys whather arising under contracts or in any other manner due, owing or incurred o
the Client (and including any owing by Santander to the Client) other than Debts
absolutely and affectively vested in or heid on frust for Santander under the Facilities
Finance Agreement and Non-Vesting Debis.



::’:"'Recewer" means any Fecaiver and/gr receiver and manager not beang an adrnmastratave S
receaver (wsthin ‘the meanang of Sectaon 29( ¥ !nsoivency Act 1986) o

'_'ﬁ'“Recewershsp Assets™ Eneans part of the Charged Propeﬂy ot beang e wheie cxrf'-_.' S

o ubstarmai!y the who!e ef the C!;ent‘s property, as the Security Hoider may specn‘y

i _"‘Santander“'means Santamder UK Pla registered in England and Wales w:th number
o 2294?47 and whese regsstered ofﬁce is at 2 Triton Square Regent § Place London NW1 SR
o '.'SAN : .

: _"Secured Llablhtaes“ means all’ moneys obiaganons and habisitaes covenanted ta be paad L
ar d:scharged under or pursuant to Clause 2. - o

"""‘Submdlary“ means a subssdiary undertaking withifi the meanmg of seciimn 1162 of the_-f S
Compan!es Act 2006 L D :

In this @ebenture

. {?@fjﬂ references to "the partles“ fieans. the pames tn thss Debenture and ‘shall be -

_ canstrued 50 as to- inGlude thelr respectave successors and permltted assngns

I _-'references to é "hiisiness day" shail be construad as'a reference to a day (other_ S |
than & Saturday or a. Suriday) on ‘which barks are generally Open far the '

' transactson of business in Pounds Ster!mg i London

{L} -refarences to Ciauses and Scheduies are references to C!auses of and.
"'Sc:heduiestothls Debenture - e

- {dy ' references to thls Debenture shal! be to th|s Debanture as ‘amended, varaed

: 'supp!emented or. novated frc:m tume to tsme

RS headmgs dre insened Tor ease_ of - referenr.:e only and shall be ignored in the' :' o

' construct;on of thns Debenture

g 'references_to_ any_"statute,_ law,_dec’fee_or _kegu!at'inns shall be deemed to be

. references to such statute, law, decree or 'reguiations as re-enacted, amended,.
' -extended oF repiaced from time 1o time; :

' fg;--}- the sangusar mc!udes ‘me piura! and vice versa and any gander mcludes any other:

cand -

{hy  terms defired in the Facilities Finance 'Aig'rée_r'neht shall continue to bear the same
meaning in this Debenture notwithstanding the termination of the Facilities
Finance Agraement (howsoever oceasioned).

COVENANT TO PAY

The Client covenants with the Security Holder that it will on demand pay all moneys and
discharge all liabiliies now or hereafter due, owing or incurred by it to the Group
Members (or any of them) whether express or implied; present, 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 or if; denominated in sterling or In
any other currency; of incurred on any bank account or in any other manner whatsoever,
together with interest {both before and after judgement) to the date of payment at such




; rates and an suoh terms as may from tqme to time be agreed commission, fees and other_ Sl
- charges and-all legal 8nd other costs; charges and ‘expenses on a full and ungualified . o
- indemnity. basis which may be- incurred by the Group Members (or any of them) 1 DR
Ee .reﬁatiﬂn toany such moneys of liabilities or generally in respect of the C!!ent e

53'F ]cHARGEs

3*‘& ' ..-As contanu!ng secun’iy for the payment of the Secus‘ed Llabsiit:es the C!Ient With full ttle:
S guarantee charges ta the Secunty Holder (as security trustee for the Group Members)

{ay by way of iegal mortgage the Legally Mortgaged Propertyl
(b) ' by way of fixed charge the Eqmtabiy Charged Pmperty

{By o by Way of fxed charge ail fixed p!ant and mach!nery HowW gr hereaftar in; on of
- -aitached 1o the Legally Mortgaged. Property and/or the - Equitably Charged . .
" Property and all spare parts, replacements, modifications - for or to ths same, and . ..
the benefit of all obligations and warranties given by any manufacturer or supplier
~of the same to or in favour of the Client and the benefit of all maintenance
Cagreemeants’ reiating thereto eritered into betiween the Client and any third party;

Sl by way of fexea:i charge all plant machinery and equipment specnf;ad in Schedule
© 2 and all spare parts, replacements and modifications for or fo the same and the
benefit of all obligations and warranties given by any manufacturer or supplier of =
the . same io. or in . favour of the Client. and the benefit of all maintenance
agreements relating thereto entered into between the Client and any third party;

(e} by way of fixed charge all plant, machinary and eguipment and all spare parts,
replacements and modifications for or to the same other than those specified in-
Clauses 3.1(c) and 3.1{d) now or hareafter owned by the Client and the benefit of
all obligations and warranties given by any manufacturer or supplier of the same:
to or in favour of the Client and the benefit of all maintenance agreements relating
“thereto entered into between' the Client and any third party (but excluding any
plant,-machinery or equipment forming part of the Client's siock in trade or work
in progress);

(fi" " byway of fixed charge 'a!iNeﬂ-Vastihg Debts; .

{g) . by way of fixed charge all Other Debts;

{h} by way of fixed charge all the goodwil! and uncalled capita!'a}f the Client

{i) by way of fixed charge all stocks, shares, bonds and securities of any kind
present and future legsily or beneficially owned by the Client and all dividends
and other rights relating thereto;

i by way of fixed charge ali present and future patents, patent applications, trade
marks and service marks (whether registered or not), design rights (whether
registerad or not), cepyrights and ail other intellectual property rights whatsoever
and all rights relating thereto {including, without limitation, by way of licence)
tegally or beneficially owned by the Client;

(§<j by way of fixed charge all benefils relaling to all present and futurs contracts and
h policies of ingurance from time fo time taken out by or on behalf of the Client or



: ..'___{to the extent it has) in WhlGh the Ciient has an mterest and ai! cia;ms and retums;_ S
vl premaum relatlng theretu . . O . . o

(Ej oy way of fIXEd charge all beneﬁts reéatang tc aii present and future contracts of-_. '
- frade othér than to-the extent. purchased by Santander pursuant tothe Facilities
o Fanance Agreement or, charged to Santandey pursuant to Clause 3. 1{15) of 3.1{g);

Cmy 'by way of ﬂeatang charge the: Fioatmg Charge Property

32 The provisions af paragraph 14 of Scheduée 81 to the !nso!\fency Act 1986 apply to the
' floating charge in Clause 3. 1( ),-which shall be enforceable at any time onor after the
K Enforc.ement Date T TR _ S o

':3;3' 3 So far as permatted by !aw and nntwathstand;ng anythmg exprassed or mphed in thzs' '
’ Debenture: . e . .

) n‘ the Ciaant creates or at’sempts ta create any Encurnbrance over a!l or any of ‘the-
' Charged Property without the prior written consent of the Security Holder or if any
- person levies or attempls to levy.any- distress, execuiion, sequestration or other
process or does-or attempts 1o do any diligence in execution against any of the -
Charged Assets, the floating charge created by Clause 3.1{m} over the property
" or asset concerned shall thereupon automatically without notice be converted into
" afixed charge; and

[  thefloating c:harge cs’eated by Clause 3.4(m) shall automatically be converted into
a fixed charge on the Enforcement Date,

e 3 Notwithstanding anythmg expressed or mpiued in l‘hlS Debentus‘e but without pra;udice to
Clause 3.3, the Security Holder shall be entitled at-any time by giving nofice in wrifing to
that effect to the Client to convert the floating charge over all or any part of the Charged
Property inlo afixed charge as regardc, the assets spec:f ied in'such notice. :

s The Client will rot w;thaut the Sec:urity Ho!ders prtor written consent create or purpmt or' o
" attempt to create or permit {o subsist any Encumbrance upon the Charged Properly nor '
sell, transfer, lease; licence, part with possession dispose of or grant any interest in or .
relating to all or'any part of the Charged Property save that the Floating Charge Property =~
may he disposed of by way of saie at full value in the ord;naryf course of business as now
carried on.

4  CLIENTS QELEGA‘E’iO’NS.
41 The Client agrees that ifwill:-
{aj not sell, iransfer, lease, licence, part with possession or 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 Holder save as authorised under Clause 3.5,

{bl during the continuance of this Debenture-

i pay inte a current account or a separate designated account {as the
Security Holder may require} with the Bank all moneys which it may
receive in respect of the Other Debts hereby charged and (subject to any
rights of the Bank in respect thereof) pay or otherwise deal with such



' ."rnoneys standing ln such account in accardance wath any darect:ons from' R i

S -'ttme to time gwen in writang by the- Secunty Hoider

_:. {iiy. it cal!ed upoh to do 50 by the Secunty Hs!der execute a Iega! assagnment o

“of such OtHer Debts to'the Security Holdér in such terms ‘as the Security

© Holder. may require and give natice thereof to' the debtors from whom™ "~ - o
- those - débts ‘ars owing or-incurred and take. such. ‘other steps as: the__' SEN

R :"‘.Security Holder may requsre fo perfect such !ega! assagnmeﬂt

" (au) '.'deal With such Other Debts in accordance with any. directaons from timeto:

S time g;ven in-writing by the Security’ Halder {(subject to.any nghts of the - .'
- Bank-in' respect - thereof) and . in: default. of ‘and ‘subject to any such L
'directlens deal: with the same only i in the ordlnary course of getting inand -

o "__-_rea!xsmg the same (but not sell, assngn factorordiscount the same i any o
: -'-_.':_"-way) PR ; TS .

R per‘mit’ tHe B'a‘nk 6 furnish d;ré‘étiy to the Security Holder from time io time -

~upon request full statements and particulars of ail the Client's-accounts -

“with the Bank and such other financial statements and other:information,

‘respediting the assets and liabilities of the Client as are from tame to-time o

' : 'availabie 1o the Bank:

Sl .'."-only deal WIth Non Ves;:ng Debts as nr they were Debls and thew Re!ated SRR
-7 Rights’ purchased by-Santander urider the Facilities Finance Agreement ..
- and ‘in particular will nat bank or deal with any payments (by whatever . =
'__'m'!eth'o'd)' in respect of the Non-Vesting Debts except by dealing with them -

i accordance ‘with the Faciiities Fanance Agreement

iy -'-after crystaiissatmn of the ﬂoat:ng a:harge (if any) created pursuant o o

s CI__ause 3.4(mYy into a fixed charge not, except as permitted by the '
- Security ‘Holder, withdraw any credit balance representing payments
relatmg to Othar Debts from. any of the C!ient‘s bank acoounts

obtain or. cause. to be obta:ned ma:nta:n an full force and effect and compiy in-all
material respects with- the conditions and restrictions (if any) imposed in, or in
potinection - with, every- 'consent, - authorisation, lcence or approval of

. governmental ‘or public bodies or authorities or courts and do, or cause to be
" .dong, all other ‘acts  and things which may from time to time be necessary or.

desirable under. applicable law for the confinued due performance of -all s

' obiigations under this Debenture

: obsarve and- perfcrm all covenants, requiremenis and obligations from time to

time imposed on, applicable to or otherwise affecting the Charged Property
andior the use, ownership, occupation, possession, operation, repair,
maintenance or other enjoyment or exploitation of the Charged Property whether
imposed by stalule, law or regutation, contract; lease, licence, grant ar otherwise,
carry out all registrations or renewals and generally do all other acts and things
{including the taking of leqal proceedings) necessary or desirable to maintain,
defend or preserve its right, title and interest o and in the Charged Property
without infringement by any third party and not without the prior written consent of
the Security Holder enter into any cnerous or restrictive obligations affecting any
of the same or agree any rent review relating to any interest in any of its Legally
Morigaged Property or Equitably Mortgaged Property.




"~ {e) . conduct and carry on fts business, and procure-that each'of its Subsidiaries
U ennduets and cafries bnits business so that its centre of main interest for the

- pumoses of Counci Regulations (EC) No 13462000 of 20 May 2000 on

Ll rot i
L ocated abal gt
- interest toany:
- Holder at the Security _
" from England anid Wales the Substantive managem

. orany of its properties, . ST T

. Insaivency Proceedings: ted to

ik a:: N

o riove iS¢

{fy - punctually pay =il outgoings “relafing to- thé Charged Property and produce
T receipts therefor to' the Security Holder on request -and comphy with -all laws-

‘coficeming - the: Chafged : Praperly -and evary rotice, order, direttion, licence,

_ gonsent or.pefmission lawfully made or given in respect of it orany part thereof,
fg}: - {subject to the rights of any prior mortgagee in the case of the Legally Mortgaged '
T Property and the Equitably Mortgaged Property) deposit with the Security Holder

- ail certificates, deeds; documents of title: deeds of transfer in blank and such

" ather documents as the* Security Holder may from time to time require relating to -

' the Charged Property or any parithereof, - - . oo

(B without prejudics fo Clauses 3.5 and 4.1(a) not pull down, remove; redevelop or
© 7 imatetially glter thewhole or any part of the Charged Property and keep the
- Charged Property in'good repair and condition and allow the Security Holder free
access at all reasonable times to view-the: state and condition of the Charged
Properly {though without the - Security. Holder being deemsd thereby 1o be a
‘mortgages in possession), : :

Es} - not exercise the powers of leasing or_'acGeptihg:surrenders of leases conlferfed by - -
- Sections 99 and- 100 of LPA or any other powers of leasing or -accepting
*surrenders of leases without the Security Holder's. prior written consent;.

Sy insure and keep. nsured thise parts’ of the Charged Property as arg of an
" insurable nature with such insurer and against stch sk 5 as e Seturdly Holder
‘shall reduire to their full insurable value with the Seairity Holder's Interest hoted -
‘on each policy, produce to the. Securify Holder the receipts for each current
“premium on demand and apply any insurance proceeds in making good the
relevant loss . or damage or, ‘at. the Securily Helder's option, in. or towards:

- discharge of the Secured Liabilities;

ki  have, maintain and comply with all Environmental Licences needed for its use or
) occupation of the Charged Property (or any part thereof) or for the conduct of any
husiness it is engaged in from time to time and will not do of permit to be done
any act or omission which could fesult in any Hability being imposed on the
Security Holder under any applicable Environmental Law;

il forthwith on demand pay for an environmentai audit of such type as the Security

Hotder shall specify in relation to the Charged Froperty and, in any event, will
permit the Security Hoider, its agents, employees, and any firm of environmental
consultanis engaged by it, to have full access o all its properties, assets, books
and records for the purpose of carrying out any such environmental audit;

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

s Headquarer funigtions is



: ' .&nc!udmg d!vemng or encouragmg ihe dwersmn of any saies fe!!ownng orders from-'_'._: o I
T sustomers to: any: of its Subsidiaries or its holding company (as defined. insection 1 ERnE
1159 of the Cempames Act 2008) or any ofits assocaates {as deﬂned i sect:on_ Sl

o _"5_435 of the !nsoivenny Act 1986) oF: any other party, e

i {m - nat do or calise G perm!t to be done any‘thmg whach may inany way deprecaate g

y jeopardsse of otherwase prejudace the vaiue or marketabsilty of any of the Charged:’-'-."-" S

Ansets

_'-_The C!ient hereby warrants that itis: not in breach of and has nat !ncurred or became _
“subject to; any cwll or eriminal liability under any Environmental Laws of the terms.of any - S
 Environmental Licence and that it has not done or omitted to do anything which could'--_'- S

ge lmpose any Iiabséity on the Secunty Ho!der under aﬂy apphcab!e Envaronmentai Law.

T may dam {thaug-::w&imut l;:;emg »:ia@mmﬁ Lham g rigagen i R
U Umay recover any payrnents made by it relating thereto from the Chent on demand untsi RN
which fime such payments shall form part of the Sac:ured Liabiimes ' B

B

g
g

”ijNFoRCEMEN?

The powers and remed:es com’erred on mortgagees by Section 101 of the LPA shali BRI
apply 1o this Debenture biit without the restrictions impdsed by Section 103 of the LPA"- -

and the statutory powers of leasing. conferred on the Security Holder sha!i be extended

' 's0 as to authotise the Security Holder to'lease ‘and make arrangements for leases ata TN

premium. or: otherwise ‘accept surrenders of legses and grant options-as the Security

Holder shall think: expedient and without the need to-cbserve any of the provisions of = '
Sections 99 and 101 of the LPA. . The Security Holder may exercise all powers, . -
-authorities and discretions conferred ‘sxpressly or by implication on any recejver. under
~this” Debenture or by statute or common law. On or after the Enforcement Date the-

. Security Holder may appoint. an Administrator ‘over the Client and paragraph 14 of =~

Schedule B of the inso!vency Act 1986 shai! app!y to this. Debenture.

.'At any t|me after the breach by the C!sent Of any of ats obhgataans under th!s Debentura or
“any other agreement with & Group. Member (including. without limitation, the Facilities” .
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

' =1 1 writinig m&mut&tﬁ a5 ﬁﬁ%«:} oF under the hand of any directar
gLy warksed piticer esg:;ﬁsmm By pamm b bé @ Fiamwa@* ‘of E'F{m@ m%mhip on
ﬁt%sﬁ“tﬁ &ng auﬂh 4 ;m it gy ba made Eutﬁjﬂm By alions,
mrwdinr E‘H{zmﬁlﬂﬂﬁ (%ifﬂaf’ generally orin ¢ %a%[pﬂ T spediic aaa_ts;mr mmms raf aa 5
iy ke spemf“eﬁ it the instrument effecting tha: ag‘mmmfmni Whﬂm migre than mmﬁ;

i i - appointed, egch Joint Recsiver shall have powsr o act ﬁawmﬂy .
wm;;}s&r"ﬁ:kﬁm@ of any bihar ;mint Reoeivers, except to the extent that thie Segurity Holdar
may specify to the contrary in the appointment. The Security Holder may remove any
Receiver so appointed and appoint another in his place.

A Receiver shall be the agen.t of the Client-and the Client shall be solely responsible for
his acts or defaults and for his remuneration.

A Recelver shall have the power to do or omit to do on behalf of the Client anything
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 fimitation) a
Receiver shall have pawer to:




' -'ifa?"}"_'-'--ftake possess:on of,; co?lect and get in.the Recewership Asse&s and far that- S
: purpose o take such proceedangs as may ‘seem o him expedient;

by '-'seéi or atherwase dlspose of the Recewersh:p Assets by pubéac auctlan or prwate o
_auctionor orivate coritract or, in. Scotland, to- sell, feu, hire out’or ‘otherwise
L d!spose of the Receavarship Asseta by pubhc roup or prwate bargaan, ;

' Qﬁé raise or borrow maney and grant secunty therefor over the Recesvershap Assets e :

o {m ' appomt 8 so!ac:tcr or acccuntant or ather professeonaliy qualif ed person o assist
hsm in the perfarmance of hIS functions

el brang of defend any action or oiher Iegai praceedmgs in the name and on behalf a
L thhe C!le.n‘t

R o _refer t{} arbstrataan any quesﬁlon affectmg ihe C!aent

gy effeot and maintain msurances in respect af the bumnass and propertses of the
' Client;

(h} use ‘the Client's seal;
- de a!l acts and t5-execute in the name and on behalf of the Client any ‘deed,
' teceipt or other document;
G} draw, accept, make and endorse any bill of exchange or promissory note in the
" name and on behalf of the Client;
ARy appoant any agent to do any business whaoh he is unable to do himssif or which
-can more convemenﬂy be done. b\; an agent and power to employ and dismiss
- employees; : : '
{'_!'} o -ds':i”ali.'suth' thi'ﬁgs'(induding the carrying out of works) as may be necessary for - -
' - the realisation of the Receavershsp Assets; . '

{m} ‘make any payment which is necessary or intidental to the performanc.}e csf his
functions,

“{n} carry on the business of thie Client;

(6)  establish Subsidiaries of the Client;

{5} transfer to Subsidiaries of the Client the whole or any part of the businass of the
Client or Receivership Assets;

[n::g} grant or acoept a surrender of a lease or tenancy of any of the Receivership
' Assets, and io take a lease or tenancy of any properties required or convenient.
for the business of the Client;

ir} _rnake any arrangement or compromise’ on behalf of the Client in respect of the
Receivership Asszeis;

{a} call up any uncalled capital of the Glient;

q E]
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6.2

'3:3. ;'. {ij - rank and cﬁalm in the bankruptcy, !nselvency sequestrat;on or hquadataen of any ;

. pefson indebted ta the Client and to receive dawdends and" to accec;!e to triist.
deeds for the credliors Df any such person : : :

Y Receiver sha!! also have ail powers fram time to time confen'ed an receivers: by statute- .
withaut, in the case of powers ‘confeired by the. LPA the restrictions contamed ir Sectson ;
103 ofthe LPA ' : S : '

'-'_Th-e 'Secunty' Ho!de.r may erﬁ;i time to time determine the remursration of any Receiver
- and- section - 108(8) LLPA shall be varied accordingly. A Receiver shall be entitled to-”
remuneration -appropriate to the ‘work ‘and responsibilifes involved upon the basis of . . .

charging from tme o time. adopted by the. Recewer in acccrdance wath the cirrent.
.practnce of hIS flrm S :

~ Al monies. reoe:ved under the powers cenferred by this Debenture sha!! subject to _'
repayment, s far as required, of any claim havmg prionty to this Debenture, be pasd or

agpésed in the fo!iowmg order of praonty -

- :{_a_}':'-- in satlsfactaon of all costs, charges and- expenses incurred - and payments made

by the Securlty Holder ar the Receiver and of the remuneration of the Recsiver,
e '-;|n ar towards satasfact!on of the Secired Liabifiies in such order as. Security
" Holder and the Group Members may from time to fime conclusively agree {in their-
: ._discretion)" _
(_cj' ) as tD any surp!us {if any) to the persnn or persons anntied thereto

FURTHER ASSURANCE & POWER OF ATTORNEY

Upon request by the Secunty Ho!der the Cllent ws!! at the Client's cost :mmed:ataly sign, -
seal, execute; defiver and parfact all deeds and instruments and do all-such other acts

- and.things @s the Security Holder or any receiver appointed hereunder may reguire in ... ...

order to.securs the Securad Liabilities or perfect or enforce the security created by thas -
Debenture or 1o use the powers given 10 each of them in this Debenture. '

The Client by way of secur!ty hereby wrevocabiy appoints the Security Haider any
Receiver and/or any third party appointed. by the Securty Holder, severally to be its
_attorney and in its name and on its behalf: '

f{al  to.execute and complete any docurments . or instuments which the Security

) . Holder or such Receiver may reguire for perfecting the title of the Security Holder

{0 the Charged Property or for vesting the same in the Security Holder, its
nominess or any purchaser;

b} to sign, exscute, seal and deiiver and othemnse perfect any further security
document referrad to in Clause 6.1; and

"E_'r.;:_ﬁ' otherwise generaily to sign, seal, execule and deliver all deads, assurances,
' agreemeants and documents and o do all acts and things which may be required
for the full exercise of all or any of the powers conferred on the Security Holder or

a Receiver under this Debenture or which may be deemed axpedient by the
Security Holder or a Receiver in connection with any disposition, realisation or

getting in by the Security Holder or such Recelver of the Receivership Assets or

in connection with any other exercise of any power under this Debeniure and

i



L If the Secunty Ho!der receives notsce of any subsequent mortgage charge aSSlgnment: e
. ;-securuty or cther interest: aﬁecting the Charged Property the Security Holder may. open @
" new account. or accounts for-the Cliént. “If the Security Holder does not-apen‘a new 0 .0
agtount it shall nevertheless be treated as. ifit had doneso at the tima when it received .
- notice and as from that time all payments made by the Client to the Security Holder shall -
- 'be credited or treated as having been credited 1o a new account and shall not operateto
reduce the- amount ‘securad by thas Debenture when the Security Halder rec:s:a:ved such"
. ".'n{)t!{:e . . . - e . DR

: inc!udmg but not !amtted to a power m favcur of any Receaver to d;spcse far va!ue‘-' .

' ofany of the assets of the Client over which such Receiver may not have been R
“appointed and ‘which  are. located at real’ _property over which - he has been‘

i appomted wathout balng !Iabie for any !osses suﬁered by the Client

: '-.-.._'CONSOLEDATION

L The restﬂctiona on. the rsght of consohdatmg mertgages conta;ned in Sec‘uon 93 of thei' R
e LPA shail not appiy to th:s Debenture R

o !\!OTICE OF SUBSEQUENT !NTERESTS

B '.ADBI"EEONAL SECUR!T‘{

This Dabenture is in add!tlon to and- shaii not merga or otherwise prejud!ce or affect any. e e

- other right or remedy of the Security Holder ora Group Member or any assighmant; hill, - '

“note, quarantee, martgage or Other security now or in the future held by or available to '
*the Security Holder ar-a - Group Mamber (whether created by the Security Helder or a

third party) in favour of the Security Ho!der or'g Group Member in respect of the Secured

' L!abﬂmas
_CURRENCY I?«iBEMNlTY

“The Security Hoider ar any Group Member or any recaiver appomted by it rnay, in thelr e |

absolute discretion, ‘convert any mohigs received, recovered or realised under this

' _ Debenture from their then existing cuirehey into such other currency as the. Security

Holder or the Group Member or such recelver may think fit and any such conversion shall
be effected at the Security: Holder's or the Group Member’s bankers then prevanimg spol.

‘selling rate of exchange for siich other currency. agamst the existing currency.

LAND REGISTRY

The Client-will notify the Security Holder of any freehold or leasehold property which it
now owns or which it may own after the daté of this deed and will, at any time, mest any
cost of registering this Debenture against any praperty which the Client may now, or in
the future, own atthe Land Registry,

The Client hereby consents to the Securily. Holder's application to the Chief Land
Registrar in Form RX1 for the registration of the following restriction against each of the
registered iitles specified in Schedule 1 (and against any title to any unregistered
Property specified in the Schedule 1 which is or nught to be the subject of a first
registration of title at the Land Registry at the date of this deed):

"RESTRICTION

:,1: E




o No dlsposmon of the reg!stered estate by the propnetor of the regsstered estate o
Clstobe ragzstered without 2 written consent signed by the proprietor for thetime -0

' being of the: ‘charge dated [date] in favour. of [Chargee] referred to in the charges. . -

~register. or,if ‘appropriate, ssgned on such propnetors behai? by its’ attorney,-

e '_"dlrectors andlcr secretary : S

I respect of any Property charged pursuant to this Debenture tile to which is registered

~at the Land Registry, the Client hereby represents and warrants that the security created

13
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" ‘by-this Debenture does riot contravene. any of the provisions of the rremorandum and.:. S B
L amcies of association or any other const!tutlanai documents-of the’ Chent "

3;'SL§3?ENSE ACCQUNT AND SET- OFF

- The Se{:ursty Hoider of a Group Member may at any tame and wzthout pnar notice to the L
- Cilent forthwith transfer ail or any partof any balance standing to: the credit of ‘any =
acoount of the Client with it or any dther Group Member to any dther account of the Client

~ with it of any other Group Member or combine or consolidate the Client's accounts with,. B
“and liabilities 16, it or any other Group Member or set'off any liabilities in dr- lowa;dsl'

- gatisfaction of any ofthe Sec:ured Laab;iities

122

43

The Secur:ty Hoider H Group Member ar any receiver or other third party appomted by’
. the Security Holder may at its discretion credit all or any monies received by it under or-in

relation to this Debenture to a.suspensé account and hold such monies on such account -
for such period as either thinks fit pending its application in or towards discharge of the
Secursd Liabilities. . Any Group Member may rely on: this clause 12 subject to the’
provasmns of the Centracts (Raghta of Tharcﬂ Parties} Act 1950,

. ?RANSFERS & DISCLOSURES

" The nghts and ob!sgatmns of the Security Ho!der and each Group Member under this:
Debenture ars fransferable by the Security Holder or the relevant Group Member and

refarences in this Debenture to the Security Holder or-a Group Member shall include its
successors and fransferses. Thé Client may not assign, fransfer or make any declaration

. of trust of any of it§ rights of obligations under this Debenture. The Security Holder and ..
_each Group Member may disclose any information about the Client to any persen o

- ~whom it is proposing 1o transfer or has transferred this Debenture. Any Group Mamber

14

14.1

142

‘may rely on this Clause 12 subject to the provisions of the Contracts (Rights of Third
Parties) Act 1909,

© MISCELLANEQUS -

No failure to exercise, nor any delay in exercising, on the part of the Security Holder or
any Group Member, any right or remedy available to it under this Debenture or otherwise
in respect of the Secured Liabilities shall operate as & walver, nor shall any single or
partial exercise of any right or remedy prevent any further or other exercise of or exercise
of any ofther right or remedy. The rights and remedies provided in this Debenture and in
any other agreement providing for or entered intoe in connection with the Secured
Liabilities are cumulative and not exclusive of any rights or remedies provided by law.
Any Group Member may rely on this Clause 14.1 subject i the provisions of the
Contracts (Rights of Third Parties) Act 1888. '

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

13



e and then cm!y for the purpose stated and subject to any terms and oondstions lmposed by"{" S

' .-..:f_'_the Secunty Holder

- If-at any time any one ar more of ihe pmwsmns of th:s Debertire s of becomes iilega!
Cirivalid or Unerforcaable in: any. respect ‘under the: iaws of any: Jurlsdlctuon the Jegality, . =

_vahdaty or enforceability of the rema!mng prov:s;ons of. ih:s Debenture Shaii not an any way- '

44

be aﬁected or !mpan’ed as a result

Any certsﬂcate s;gned by a dlrector o other authonsed oﬁicer of the Security Ho!der or’ a'ﬁ S

. Group Member as to the amount of the Sacured Liabilifies at the date of such certificate
oo shall; in the absence of manzfest error, be. cmnciuswe ewdence of such amount arsd aﬁ_
o bmdmg obhgataon of the Cllent SRR - : : - : -

145 T

The meamng of. genera! words mtroduced by the word "other” is not to be !am;ted by |

n f_reference to any precedmg words

146

11&?;

o The paper or which thas Debenture is wratten s &nd at ail tames remains the proparty of'..' -
e Secur;ty Ho!der evén after the dascharge af thls Debenture. o

: Unigss expressly prov:ded to- the cuntrary in thas Dabenture a persan who is not a pany'_' . L
- has no right” under the Corntracts (Rights of Third Partles) Act 1999 to enforce orenjoy o

the: benef tof any term of this Debentura

148
L executed, and deliverad may be treated asan or:ginai

15

151
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Thus Debenture ‘may be entered mto !n any number of csunterparts each of Wh!Ch when- _

. N0ﬂcE

ARy notice to or demand upcm the C!!ent under thas Debenture shall be treated as be!ng :
- -properly served upon jtif itis personai!y harided to one of its directors or to the Company
“Secretary or if itis: de!wered of sent by letter to the Clisnt at its registered office or its -
- principal place of- busiriess: or-is sent by facswna!e Such notice of: demand 5hail he oo
. deemed sewed— ' R : BERENS

'{a_'} .tf persona!ly handed te ong of the C!:ents darec’tars or ta the Company Secrelary
" when handed over,; . Sl

' {b} if sent by first: ciass post on any day, at 10 DO am on the next day (or if the nest

_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 letters are deiwered)

(c) . if sent by facsimile, at the tlme of despatc:h (whether or not actually raceuved)
LAW AND JURISDICTICN

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

hut without prejudice to the Security Holder's right to bring proceedings in the Courls of
any temitory In which the Client carries on business or may have assels.

14



'SCHEDULE1
" Freehold and Leasehold Property .
R Régi.stere.d Land o

Landon and District Borough/County” :_T'itlé Numbers: Description -

2. . \nregistered Lard '_




. SCHEDULEZ

" plant and Machinery




" Facilities Finance Agreement =~

The Famimes Fmance Agreemem entered into between the Cilem and Santander dated 36 Cf’\ “%
and any variatmn or suppiement thereto or repiacement thereof fram tlme to tsrne B

AT




."IN WHTNESS WHEREOF {he pames hea‘eto have execu’zed this deed in the manner hes’eaﬁer Z. S

- _ '-appearlng and have dehvered it on the date heyeabove wrman

o _.'SIGNED and deE vered asa, deed by -' | o
: .'.MAYFLGWER ENGINEER!MG LIMITED o
R '-actang by two directors of by one du’ector and’ the secretary
D;racm;_._ . e
4 sé{gﬁéiuéé.
| -'Name
' Director/Secreta
B _:. Signature ©
k g %W%M {j S

las attameyfar SantanderUK plc Unidera- e
- power of attomey dated - 3% z“ 1 (‘} ﬁ
i gf:

;,_;;L U Witness

...... el UFuliName

Address

Ocoupation

Address: 2 Triton Square, Regent's-Place, London NYv1 3AN
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