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In accordance with

Sections 8594 and

BSSJ%?Sthe Cor:r;ames M RO 1

Aot 2008 Particulars of a charge ! aserjfor

A fee 1s payable with this form You can use the WebFiling service to file this form online
Please see ‘How to pay' on the Please go to www companieshouse gov uk
last page

< What this form is for ¥ What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
acharge created or evidenced by register a charge where there 1s no www companteshouse gov uk
an instrument insfrument Use form MRO8

court order extending the time for delivery

D You must enclose a certified copy of the instrument with this form This wil
scanned and placed on the public record Do not send the original,

I Company details /6’_’7’_ Far oficial use
Corpanynver [0 [3 [3 [3 [« [+ [e [5 >Higrmen

Company name in ful | Barkston Plastics Engineering Limited bold black capilals

All fields are mandatory unless
l specified or indicated by *

This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless it 1s accompanied
*RAJFCAXN®
RCS 6

03/11/2015 #1
COMPANIES HOUSE

E Charge creation date
Charge creation date Iq ’d_; ’T IW F ’W F |"_5_
Names of persons, secunity agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entitled 1o the charge

Name lAldermore Invoice Finance, a division of Aldermore

lBank plc (company number: 00947662}

Name ‘

Name

Name

|
|
|
|
|

If there are more than four names, please supply any four of these names then
tick the statement below

[] I confirm that there are more than four persons, secunty agents or
trustees entitied to the charge

CHFP025
06/14 Version 20 Laserform International 6/14




MRO1

Particulars of a charge

Brief description

Please qive a short description of any and, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included in the instrument

Brief description

Schelling CNC beam saw

Model FK6330

Serial Number 223 077

Date of manufacture 2014

For details of further assets charged please refer
to the instrument

Please submit cnly a short
descnphion If there are a number of
plots of land, aircraft and/or shps,
you should simply descnbe some
of them in the text field and add a
statement along the lines of, “for
more detalls please refer to the
mstrument”

Please limit the descnption to the
avatlable space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
secunty over any tangible or intangible or {in Scotland) corporeal or incorporeal
properly not described above? Please tick the appropriate box

[x] Yes
] No

Floating charge

s the instrument expressed to contain a floating charge® Please tick the
appropriate box

[] Yes Continue
[x] No Goto Section7

Is the floating charge expressed to cover all the property and undertaking of
the company?

[] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropriate box

%] Yes
] No

Trustee statement @

You may tick the box If the company named in Section 1 1s acting as trustee of
the property or undertaking which 15 the subject of the charge

O

© This statement may be filed after
the registration of the charge {use
form MROB)

Signature

I Please sign the form here

Signature

Sgnature

X Clanow. Selectors X

This form must be signed by a person with an interest in the charge

CHFPO25
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MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there 1s a query
on the form The contact mformation you give will be
visible to searchers of the public record

|°°"*==="=’"° Lorna Webb (25472 244)

’ Company name

IMdress Elizabeth House

Clarion Solicitors Laimited

|13-19 Queen Street

| Postvm  Jeeds

| CountyRegon  West Yorkshire

e [lsfal Tol=fw]

l Country

1DX 26427 Leeds Park Square

|Telepbone 0113 246 0622

WA cCertificate

We will send your certificate to the presenter's address
If given above or to the company's Reqistered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following’

(] The company name and number match the
information held on the public Register

[J You have included a certified copy of the
nstrument with this form

(L] You have entered the date on which the charge
was created

{1 You have shown the names of persons entitled to

the charge

You have ticked any approprate boxes in

Sections 3,5,6,7 &8

You have given a descnption in Section 4, if

appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, it must

be a certified copy

O

OO0 o

Please note that all information on this form will
appear on the public record.

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
'‘Companies House '

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropriate address below

For companies registered in England and Wales
The Registrar of Compantes, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 3305¢ Cardiff

For companies registered in Scotland:

The Registrar of Companies, Compames House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland.
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂFurther information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFPQ25
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1114463
Charge code: 0111 4463 0013

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd October 2015 and created by BARKSTON PLASTICS
ENGINEERING LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 3rd November 2015

@4_ Given at Companies House, Cardiff on 9th November 2015
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DATED 22,d Okl o o 2015

(1) ALDERMORE INVOICE FINANCE, A DIVISION OF ALDERMORE BANK PLC
AND

(2) BARKSTON PLASTICS ENGINEERING LIMITED

MORTGAGE OF CHATTELS

Wa certify tisto be a
true copy of the onginal,
Signed.. Slemen ..
Clanion Solicitors Limited
Elizabeth House

13-1G Queen Strest
Leeds

LS12TW

Clarion

Clarion Soliators Limited
Elizabeth House
13-19 Queen Street
Leeds
LS1 2TW
Ref: BS/RCS/25472
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THIS DEED 1s made on 22vd O ks o 2015
BETWEEN

(1) ALDERMORE INVOICE FINANCE, A DIVISION OF ALDERMORE BANK PLC
(Company Number 00947662) whose registered office 1s at 1st Floor Block B,
Western House Lynchwood, Peterborough, PE2 6FZ (the “Lender”);

(2) BARKSTON PLASTICS ENGINEERING LIMITED incorporated and registered In
England and Wales with company number 01114463 whose registered offtce 1s at
Pontefract Lane, Cross Green, Leeds, LS9 0DX (the "Borrower”}.

BACKGROUND

(A) The Lender has agreed, pursuant to the Facility Agreement, to provide the
Borrower with loan facihities on a secured basis

(B) Under this deed, the Borrower provides security to the Lender for the loan
facilities made available under the Facility Agreement.

AGREED TERMS
1, Definitions and Interpretation
1.1 The following definitions apply in this deed:

Assets the equipment, plant, machinery, tools, vehicles,
chattels or other tangible movable property as
described in Schedule 1 (including any component
parts of those assets from time to time held by
the Borrower (whether or not attached te those
assets)), together with all additions, alterations,
substitutions, replacements, renewals or
modifications of or to those assets from time to
time, and all accessories to those assets from
time to time {including maintenance and other
records, manuals, handbooks, data, drawings and
schematics relating to those assets or documents
relating to warranties and patent indemnities
given by manufacturers or suppliers of those

assets);

Page 1
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Business Day

Charged Property

Delegate

Environment

Environmental Law

Event of Default

Facility Agreement

a day (other than a Saturday or Sunday) on which
commercial banks are open for general business
in London and deposits are dealt with In the
London Interbank Market;

all the assets, property and undertaking for the
time being subject to any Security Interest
created by this deed (and references to the
Charged Property shall include references to any
part of it);

any person appointed by the Lender or any
Receiver pursuant to clause 12, and any person
appointed as attorney of the Lender, Receiver or
Deiegate;

the natural and man-made environment including
aill or any of the following media, namely arr,
water and land (including air within buildings and
other natural or man-made structures above or
below the ground) and any living organisms
(including man) or systems supported by those
media;

all applicable laws, statutes, regulations,
secondary legislation, bye-laws, common law,
directives, treaties and other measures,
judgments and decisions of any court or tribunal,
codes of practice and guidance notes insofar as

they relate to or apply to the Environment;

has the meaning given to that expression in the
Facility Agreement;

the invoice finance agreement incorporating the
general conditions of invoice finance dated on or
around the date of this deed between the
Borrower and the Lender for the provision of the
involice finance facilities secured by this deed;

Page 2
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Insurance Policies

LPA 1925

Receiver

Relevant Agreement

Secured Liabilities

Secunty Interest

all the contracts and policies of insurance effected
or maintained from time to time In respect of the
Assets;

the Law of Property Act 1925;

a receiver, manager or receiver and manager of
any or all of the Charged Property;

means:

(a) each agreement for the maintenance,
repair or upkeep of the Assets and any
guarantee, warranty or securnity for the

performance of any such agreement; and

(b) appointments, warranties, indemnities and
other documents relating to the Assets to
which the Borrower i1s a party, which are in
its favour or of which it has the benefit, all

other contracts, guarantees,
the detalils of which are set out In Schedule 2,

all present and future monies, obligations and
habilities owed by the Borrower to the Lender,
whether actual or contingent and whether owed
jointly or severally, as principal or surety or in any
other capacity, under or in connection with the
Facility Agreement, this deed (including, without
limitation, those ansing under clause 19.3.2) or
otherwise together with all interest (including,
without hmitation, default interest) accruing in

respect of such monies or habilities;

any mortgage, charge (whether fixed or floating,
legal or equitable), pledge, lien, assignment by
way of security or other secunty interest securing
any obhgation of any person, or any other

agreement or arrangement having a similar

Page 3
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effect; and

Security Period the penod starting on the date of this deed and

ending on the date on which the Lender is
satisfied that all the Secured Liabilities have been
unconditionally and irrevocably pad and
discharged 1 full and no further Secured
Liabilities are capable of being outstanding.

1.2 In this deed:

1.2.1

1.2.2

1.2.3

1.2.4

125

126

1.2.7

1.2.8

reference to a statute, statutory provision or subordinate legtslation is a
reference to it as It 1s in force for the time being, taking account of any
amendment or re-enactment or extension and includes any former
statute, statutory provision or subordinate legislation which It amends or

re-enacts;

unless the context otherwise requires, a reference to one gender shall
include a reference to the other genders,

unless the context otherwise requires, words in the singular include the
plural and in the plural include the singular;

a reference to a clause or Schedule 1s to a clause of, or Schedule to, this
deed and references to paragraphs are to paragraphs of the relevant

Schedule, uniess the context otherwise requires;

a reference to continuing In relation to an Event of Default means an
Event of Default which has not been waived;

a reference to this deed (or any provision of it) or any other document
shall be construed as a reference to this deed, that provision or that
document as 1t 1s in force for the time being and as amended In
accordance with its terms or with the agreement of the relevant parties,

a reference to a person shall include a reference to an individual, firm,
company, ceorporation, partnership, unincorporated body of persons, or
any state or any agency of any person;

a reference to an amendment includes a novation, re-enactment,

supplement or variation (and amended shall be construed accordingly);

Page 4
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1.2.9 a reference to assets includes present and future properties,

undertakings, revenues, rights and benefits of every description;

1.2.10 a reference to an authorisation includes an approval, authorisation,
consent, exemphtion, filing, licence, notarisation, registration and
resclution;

1.2.11 a reference to a regulation includes any regulation, rule, official directive,
request or guideline (whether or not having the force of law) of any
governmental, inter-governmental or supranational body, agency,
department or regulatory, self-regulatory or other authonty or

organisation;

1.2.12 a reference to determines or determined means, unless the contrary 1s
indicated, a determination made at the discretion of the person making
it;

1.2.13 a reference to the Borrower or the Lender shall include its successors,
permitted transferees and permitted assigns;

1.2 14 ctause, schedule and paragraph headings shall not affect the
interpretation of this deed; and

1.2 15 where any statement 1s qualfied by the expression so far as Borrower is
aware or to Borrower's knowledge or any similar expression, that
statement shall be deemed to include an additional statement that it has

been made after due and careful enquiry.
Clawback

1.3 If the Lender considers that an amount paid by the Borrower in respect of the
Secured Liabilities 1s capable of being avoided or otherwise set aside on the
liquidation or administration of the Borrower or otherwise, then that amount shall
not be considered to have been irrevocably paid for the purposes of this deed.

Third-party rights

1.4 A third party (being any person other than the Borrower, the Lender and its
permitted successors and assigns, any Receiver and any Delegate) has no rnight
under the Contracts (Rights of Third Parties) Act 1999 to enforce, or enmjoy the
benefit of, any term of this deed

Page 5
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1.5

1.6

2.1

3.1

3.2

Perpetuity perod

If the rule against perpetuities applies to any trust created by this deed, the
perpetuity period shall be 125 {one hundred and twenty five) years (as specified
by section 5(1) of the Perpetuities and Accumulations Act 2009).

Schedules

The schedules form part of this deed and shall have effect as If set out In full n
the body of this deed. Any reference to this deed includes the schedules.

Covenant to Pay

The Borrower shall, on demand, pay to the Lender and discharge the Secured
Liabilities.

Grant of Security
Legal mortgage

As a continuing security for the payment and discharge of the Secured Liabilities,
the Borrower with full title guarantee charges to the Lender by way of first legal

mortgage, the Assets.
Fixed charge

As a continuing secunty for the payment and discharge of the Secured Liabilities,
the Borrower with full title guarantee charges to the Lender by way of first fixed

charge

32.1 all its nghts in each Insurance Policy, Including the proceeds of any
claims under any Insurance Policy, to the extent not effectively assigned

under clause 3.3;

3.2 2 the benefit of each Relevant Agreement, to the extent not effectively

assigned under clause 3.3;

3.2.3 the benefit of all other contracts, guarantees, appointments, warranties
relating to the Assets and other documents to which the Borrower 1s a
party, which are in its favour or of which it has the benefit (including, In
each case, but without imitation, the nght to demand and receive all
monies whatsoever payable to or for its benefit under or arising from any

of them, all remedies provided for in any of them or available at law or in
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equity In relation to any of them, the nght to compel performance of any
of them and all other nghts, interests and benefits whatsoever accruing
to or for i1ts benefit ansing from any of them), to the extent not
effectively assigned under clause 3.3; and

3.2.4 all authonisations (statutory or otherwise) held or required in connection
with the use of any Charged Property, and all nghts in connection with
them.

Assignment

33 As a continuing security for the payment and discharge of the Secured Liabilities,
the Borrower with full title guarantee assigns to the Lender, subject to a proviso

for reassignment on irrevocable discharge in full of the Secured Liabilities:

33.1 all its nghts in each Insurance Policy, including the proceeds of any

claims under any Insurance Policy;
3.3.2 the benefit of each Relevant Agreement;

3.3.3 the benefit of all other contracts, guarantees, appointments, warranties
relating to the Assets and other documents to which the Borrower is a
party, which are in its favour or of which it has the benefit (including, 1n
each case, but without Iimitation, the right to demand and receive all
monies whatsoever payable to or for its benefit under or ansing from any
of them, all remedies provided for in any of them or available at law or In
equity In relation to any of them, the right to compel performance of any
of them and all other rights, interests and benefits whatsoever accruing
to or for its benefit arising from any of them), to the extent not
effectively assigned under clause 3 3.1 or clause 3.3.2; and

3.3.4 all authorisations (statutory or otherwise) held or required in connection
with the use of any Charged Property, and all nghts in connection with
them,

provided that nothing in this clause 3.3 shall constitute the Lender as mortgagee

In possession.
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4.1

4.2

5.1

5.2

5.3

Liability of the Borrower
Liability not discharged

The Borrower’s hability under this deed in respect of any of the Secured Liabilities
shall not be discharged, prejudiced or affected by:

4.1.1 any security, guarantee, indemnity, remedy or other right held by, or
available to, the Lender that i1s or becomes wholly or partially illegal, void

or unenforceable on any ground,

4.1.2 the Lender renewing, determining, varying or increasing any facility or
other transaction in any manner Qr concurring in, accepting or varying
any compromise, arrangement or settlement, or omitting to clam or

enforce payment from any other person; or

4.1.3 any other act or omussion, which but for this clause 4.1 might have
discharged, or otherwise prejudiced or affected, the hability of the

Borrower.
Immediate recourse

The Borrower waives any rnight it may have to require the Lender to enforce any
secunty or other right, or claim any payment from, or otherwise proceed against,

any other person before enforcing this deed against the Borrower.
Representations and Warranties
Representations and warranties

The Borrower makes the representations and warranties set out in this clause 5

to the Lender.
Ownership of Charged Property

The Borrower 1s the legal and beneficial owner of, and has good, valid and

marketable title to the Charged Property.
No Security Interests

The Charged Property Is free from any Security Interest other than the Secunty
Interests created by this deed.
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54

5.5

5.6

5.7

5.8

5.9

5.10

511

No adverse claims

The Borrower has not received, or acknowledged notice of, any adverse claim by
any person In respect of the Charged Property or any interest in it.

No fixing

None of the Assets (or any part of them) 1s or will be treated as being fixed to

any land, premises or other property.
No adverse covenants

There are no covenants, agreements, reservations, condittons, interests, rights or
other matters whatever, which materially and adversely affect the Charged

Property.
No breach of laws

There 1s no breach of any law or regulation, which matenally and adversely

affects the Charged Property
No interference in enjoyment

No faciity necessary for the enjoyment and use of the Charged Property Is
subject to terms entithng any person to terminate or curtail 1ts use.

Avoidance of secunty

No Secunty Interest expressed to be created under this deed Is liable to be
avoided, or otherwise set aside, on the iiquidation or administration of the

Borrower or otherwise
No prohibitions

There 1s no prohibibon on assignment In any Insurance Policy or Relevant
Agreement, and the entry into this deed by the Borrower does not and will not
constitute a breach of any Insurance Policy or Relevant Agreement or any other
agreement, instrument or obligation binding on the Borrower or its assets.

Environmental compliance

The Borrower has, at all times, complied in all material respects with all

applicabie Environmental Law.

Page 9
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5.12

5.13

6.1

6.2

6.3

Enforceable secunty

This deed constitutes and will constitute the legal, valid, binding and enforceable
obligations of the Borrower and 1s and will continue to be effective security over
all and every part of the Charged Property In accordance with 1ts terms.

Times for making representations and warranties

The representations and warranties set out in clause 5.2 to clause 5.12 are made
by the Borrower on the date of this deed and the representations and warranties
contained in clause 5.2 to clause 5 9 and clause 5.11 are deemed to be repeated
on each day of the Security Period with reference to the facts and circumstances

existing at the time of repetition.
Covenants
Negative pledge and disposal restrictions

The Borrower shall not at any time, except with the prior written consent of the

Lender.

6 1.1 create, purport to create or permit to subsist any Secunty Interest on, or
in relation to, any Charged Property other than any Securty Interest
created by this deed;

6 1.2 sell, assign, transfer, part with possession of or otherwise dispose of In
any manner (or purport to do so) all or any part of, or any interest in,
the Charged Property; or

6.1 3 create or grant (or purport to create or grant) any interest in any
Charged Property 1n favour of a third party.

Preservation of Charged Property

The Borrower shall not do, or permit to be done, any act or thing that would or
might depreciate, )eopardise or otherwise prejudice the security held by the
Lender or diminish the value of any of the Charged Property (except for expected
fair wear and tear) or the effectiveness of the security created by this deed.

Relevant Agreements

The Borrower shall not, without the prior wnitten consent of the Lender:
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6.4

6.5

6.6

6.3.1

6.3.2

wajve any of its nghts under any Relevant Agreement; or

supplement, amend, novate, terminate or permit termination of any

Relevant Agreement.

Borrower’s waiver of set-off

The Borrower waives any present or future right of set-off it rnay have in respect

of the Secured Liabilities (including sums payable by the Borrower under this

deed).

Compliance with laws and regulations

The Borrower:

6.5.1

6.5.2

shall not, without the Lender’s prior written consent, use or permit the

Charged Property to be used in any way contrary to law;

shall:

6.5.21

6.5.2.2

6.5.2.3

comply with the requirements of any law and regulation
relating to or affecting the Charged Property or the use of It or
any part of It;

obtain, and promptly renew from time to time, and comply
with the terms of all authorisations that are required In
connection with the Charged Property or its use or that are
necessary to preserve, maintain or renew any Charged

Property, and

promptly effect any maintenance, modifications, alterations or
repairs that are required by any law or regulation to be
effected on or in connection with the Charged Property.

Enforcement of rnights

The Borrower shall use its best endeavours to:

6.6.1

procure the prompt observance and performance of the covenants and

other obligations imposed on the Borrower’s counterparties; and
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6.7

6.8

66.2 enforce any rights and institute, continue or defend any proceedings
relating to any of the Charged Property that the Lender may require from

time to time.
Notice of misrepresentations and breaches

The Borrower shall, promptly on becoming aware of any of the same, notify the

Lender in writing of:

6.7 1 any representation or warranty set out Iin clause 5 which 1s incorrect or
misleading In any material respect when made or deemed to be

repeated; and
6.7.2 any breach of any covenant set out in this deed.
Notices tc be given by Borrower
The Borrower shall.
6.8.1 immediately on the execution of this deed:

6.8.1.1 give notice to the relevant insurers of the assignment of the
Borrower's rights and interest i, and under, each Insurance
Policy (including the proceeds of any claims under that
Insurance Policy) pursuant to clause 3 3.1 and procure that
each addressee of such notice promptly provides an
acknowledgement of the Lender’s interest to the Lender,

6.8.1.2 gtve notice to the other parties to each Relevant Agreement of
the assignment of the Borrower's nghts and interest in and
under that Relevant Agreement pursuant to clause 3.3.2 and
procure that each addressee of such notice will promptly
provide an acknowledgement of the Lender's interest to the
Lender; and

6.8.1 3 give notice to the other parties to each other contract,
guarantee, appointment, warranty or authonisation relating to
the Assets and any other document to which the Borrower 1s a
party of the assignment of the Borrower’s rights and interest In
and under it pursuant to clause 3.3.3 or clause 3.3.4 and
procure that each addressee of such notice will promptly
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6.9

6.10

6.11

provide an acknowledgement of the Lender's interest to the
Lender

6.8.2 obtain the Lender's prior approval of the form of any notice or
acknowledgement to be used under this clause 6.8

Neotice of mortgage
The Borrower-

6.9.1 shall, If so requested by the Lender, affix to and maintain on each Asset
In a conspicuous place, a clearly legible 1dentification plate containing the
following wording.

*“NOTICE OF LEGAL MORTGAGE

This [DESCRIPTION OF ITEM] and all additions to it [and anallary

equipment] are subject to a legal mortgage dated In
favour of ALDERMORE INVOICE FINANCE, A DIVISION OF ALDERMORE
BANK PLC "

692 shall not, and shall not permit any person to, conceal, obscure, alter or
remove any plate affixed in accordance with clause 6.9.

Appointment of accountants
The Borrower shall:

6 10.1 at its own cost, If at any time so required by the Lender, appoint an
accountant or firm of accountants nominated by the Lender to
investigate the financial affairs of the Borrower and those of s
subsidiaries and report to the Lender; and

6 10 2 co-operate fully with any accountants so apponted and immediately
provide such accountants with all information requested.

The Borrower authorises the Lender to make an appointment as it shall think fit
at any time, without further authonity from the Borrower. In every case, the
Borrower shall pay, or reimburse the Lender for, the fees and expenses of those
accountants.

Page 13

C \Users\lennyd\AppData\Locai\Microsoft\windows\Temporary 1nternet Files\Content Qutlook\BSI0AFLB\Chattel Mortgage doc

e
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Maintenance of Assets
6.12 The Borrower shall:

6.12.1 at its own expense, maintain each Asset in good and serviceable
condition (except for expected fair wear and tear) in complhance with all
relevant manuals, handbooks, manufacturer’s instructions and

recommendations and maintenance or servicing schedules,

6.12.2 atits own expense, renew and replace any parts of the Assets when they
become obsolete, worn out or damaged with parts of a similar qualty
and of equal or greater value;

6.12.3 keep or procure to be kept accurate, complete and up to date records of
all repairs, servicing and maintenance carried out on the Assets;

6.12 4 permit the Lender, or such persons as it may nominate, at all reasonable
times and on reasonable notice to enter on any premises of the Borrower
to effect such maintenance or repairs to the Assets as the Lender or its

nominee considers necessary; and
6 12.5 not permit any Asset to be:

6.12.5.1 used or handled, other than by properly qualfied and trained

persons,

6 12 5.2 modified, upgraded, supplemented or altered other than for the
purpose of effecting maintenance or repairs permitted by this
deed, or

6 12.5.3 to be overloaded or used for any purpose for which it 1s not
designed or reasonably suitable or in any manner which wouid

invalidate or otherwise prejudice any of the Insurance Policies.
Documents

6.13 The Borrower shall, if so required by the Lender, deposit with the Lender and the
Lender shall, for the duration of this deed, be entitled to hold all

6.13 1 invoices, deeds and documents of title and log books relating to the
Charged Property, which are in the possession or control of the Borrower
and, If these are not within the possession and/or control of the
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6.14

6.15

616

6.13.2

613.3

Borrower, the Borrower undertakes to obtain possession of all invoices,

deeds and documents of title and log books;
Insurance Policies; and

Relevant Agreements.

Information

The Borrower shall:

6.14.1

6.14.2

6 14.3

give the Lender such information concerning the location, condition, use
and operation of the Charged Property as the Lender may require;

permit any persons designated by the Lender and any Receiver to enter
on its premises and inspect and examine any Charged Property, and the
records relating to the Charged Property, at all reasonable times and on

reascnable prior notice; and

promptly notify the Lender in writing of any action, claim or demand
made by or against it in connection with all or any part of the Charged
Property or of any fact, matter or circumstance which may, with the
passage of time, give nse to such an action, claim or demand, together
with, In each case, the Borrower’s proposals for settling, liguidating,
compounding or contesting any such action, claim or demand and shall,
subject to the Lender’s prior approval, implement those proposals at i1ts

own expense.

Insurance

The Borrower shall insure, and keep insured, the Charged Property against:

6.151

6 15,2

6 15.3

loss or damage by fire or terrorist acts,

other risks, perils and contingencies that would be insured against by
reasonably prudent persons carrying on the same class of business as

the Borrower; and

any other risk, perils and contingencies as the Lender may reasonably

require.

Any such insurance must be with an insurance company or underwriters and on
such terms as are reasonably acceptable to the Lender, and must be for not less
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6.17

6.18

6.19

6.20

6.21

than the replacement value of or, If higher, the cost of reinstating the Charged
Property.

The Borrower shall, If requested by the Lender, produce to the Lender the policy,
certificate or cover note refating to any such nsurance required by clause 6 15;

and

The Borrower shall, If requested by the Lender, procure that a note of the
Lender's Interest I1s endorsed upon each Insurance Policy maintained by it or any
person on Its behaif in accordance with clause 6.15 and that the terms of each
such Insurance Policy require the insurer not to invalidate the policy as against
the Lender by reason of the act or default of any other joint or named insured
and not to cance! it without giving at least 30 {thirty) days’ prior wnitten notice to
the Lender.

Insurance premiums
The Borrower shall

6.19 1 promptly pay all prermums in respect of each Insurance Policy and do all
other things necessary to keep that Insurance Policy in full force and

effect; and

6.19.2 (If the Lender so requires) give to the Lender copies of the receipts for all
premiums and other payments necessary for effecting and keeping up

each Insurance Pohicy.
No mnvalidation of insurance

The Borrower shall not do or omit to do, or permit to be done or omitted, any
thing that may invahdate or otherwise prejudice any Insurance Policy.

Proceeds from Insurance Policies

All monies payable under any Insurance Policy at any time (whether or not the
security conshituted by this deed has become enforceable) shall:

6.21.1 1mmediately be paid to the Lender;

6 21.2 (If they are not paid directly to the Lender by the insurers) be held by the
Borrower as trustee of the same for the benefit of the Lender {and the

Borrower shall account for them to the Lender); and
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6.21.3 at the option of the Lender, be appled in making good or recouping
expenditure in respect of the loss or damage for which such monies are
received or In or towards discharge or reduction of the Secured

Liabilities.
Payment of outgoings

6.22 The Borrower shall promptly pay all taxes, fees, hcence duties, registration
charges, msurance premiums and other outgoings in respect of the Charged
Property and, on demand, produce evidence of payment to the Lender.

Compliance with covenants

6.23 The Borrower shall observe and perform all covenants, stipulations and conditions
to which any Charged Property, or the use of It, 15 or may be subjected and (If the
Lender so requires) produce to the Lender evidence sufficient to satisfy the
Lender that those covenants, stipulations and conditions have been observed and

performed.
Maintenance of interests in Charged Property
6 24 The Borrower:
6 24.1 shall not, without the prior wnitten consent of the Lender:

6 24.1.1 grant, or agree to grant, any licence or lease affecting the

whole or any part of any Charged Property; or

6 24.1.2 n any other way dispose of, or agree to dispose of, surrender
or create any legal or equitable interest in the whole or any

part of any Charged Property,

6 24.2 shall keep the Charged Property (to the extent not otherwise in the
possession of the Lender pursuant to clause 6.13) In 1ts sole and
exclusive possession at the location (If any) specified in Schedule 1 or at
such other location as the Lender may consent in writing and shall not
take the Charged Property, or allow it to be taken, out of England and
Wales; and

6.24 3 shall, if required by the Lender, in the case of any Charged Property
located on leasehold premises, obtain evidence in writing from any lessor
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6.25

6.26

6.27

71

7.2

7.3

of such premises that it waives absolutely all and any rights it may have
now or at any time over any such Charged Property.

Annexation

The Borrower shall not, without the Lender’'s prior written consent, annex, fix or
otherwise secure or allow any such annexation, fixing or securing of any Asset to
any premises, land or buildings If the result of such action or omission 1s that the
Asset, or any part of it, would or might become a fixture or fitting.

Registration restrictions

The Borrower shall procure that no persen shall be registered as proprietor of any
Asset without the prior written consent of the Lender.

Environment
The Borrower shall, in respect of each Asset:

6 27.1 comply with all the requirements of Environmental Law both in the
conduct of its general business and 1n the management, possession or
use of that Asset; and

6.27.2 obtain and comply with all authonisations, permits and other types of

hcences necessary under Environmental Law.
Powers of the Lender
Power to remedy

The Lender shall be entitled (but shall not be obliged) to remedy, at any time, a
breach by the Borrower of any of its obligations contained in this deed.

The Borrower irrevocably authorises the Lender and its agents to do all such

things as are necessary or desirable for that purpose.

Any monies expended by the Lender in remedying a breach by the Borrower of its
obligations contained in this deed, shall be reimbursed by the Borrower to the
Lender on a fuli indemmty basis and shall carry interest in accordance with

clause 14.1,
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74

7.5

7.6

7.7

7.8

7.9

Exercise of nghts

The nghts of the Lender under clauses 7.1 to 7.3 are without prejudice to any
other rights of the Lender under this deed. The exercise of any rights of the
Lender under this deed shall not make the Lender lable to account as a

mortgagee In possession.
Lender has Receiver's powers

To the extent permitted by law, any right, power or discretion conferred by this
deed on a Receiver may, after the secunty constituted by this deed has become
enforceable, be exercised by the Lender in relation to any of the Charged
Property whether or not 1t has taken possession of any Charged Property and
without first appointing a Receiver or notwithstanding the appointment of a

Recerver,
Converston of currency

For the purpose of, or pending the discharge of, any of the Secured Liabilities, the
Lender may convert any monies recetved, recovered or realised by it under this
deed (including the proceeds of any previous conversion under this clause 7.6
and clause 7 7) from their existing currencies of denomination into such other

currencies of denomination as the Lender may think fit

Each reference 1n clause 7.6 and this clause 7.7 to a currency extends to funds of
that currency and, for the avoidance of doubt, funds of one currency may be
converted inte different funds of the same currency.

New accounts

If the Lender receives, or 1s deemed to have received, notice of any subsequent
Security Interest, or other interest, affecting all or part of the Charged Property,
the Lender may open a new account for the Borrower in the Lender’s books.
Without prejudice to the Lender’s right to combine accounts, no money paid to
the credit of the Borrower In any such new account shall be appropriated towards,
or have the effect of discharging, any part of the Secured Liabilities.

If the Lender does not open a new account immediately on receipt of the notice,
or deemed notice, under clause 7.8, then, unless the Lender gives express
written notice to the contrary to the Borrower, all payments made by the
Borrower to the Lender shall be treated as having been credited to a new account
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7.10

7.11

8.1

8.2

of the Borrower and not as having been applied n reduction of the Secured
Liabilities, as from the time of receipt of the relevant notice by the Lender

Lender's set-off nghts

If the Lender has more than one account for the Borrower in its books, the Lender

may at any time after:
7.10.1 the security constituted by this deed has become enforceable; or

2.10.2 the Lender has received, or 1s deemed to have received, notice of any
subsequent Secunty Interest or other interest affecting all or any part of
the Charged Property,

transfer, without prior notice, all or any part of the balance standing to the credit
of any account to any other account which may be in debit. After making any
such transfer, the Lender shall notify the Borrower of that transfer

Indulgence

The Lender may, at its discretion, grant time or other indulgence or make any
other arrangement, vanation or release with any person not being a party to this
deed (whether or not such person 1s jointly liable with the Borrower) in respect of
any of the Secured Liabilites or of any other security for them without prejudice
either to this deed or to the liability of the Borrower for the Secured Liabilities.

When Secunty becomes Enforceable
Event of Default

The secunity constituted by this deed shall be immediately enforceable If an Event

of Default occurs.
Discretton

After the security constituted by this deed has become enforceable, the Lender
may, in Its absolute discretion, enforce all or any part of that security at the
times, |n the manner and on the terms it thinks fit, and take possession of and
hold or dispose of all or any part of the Charged Property.
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9.1

g2

9.3

94

Enforcement of Secunty
Enforcement powers

The power of sale and other powers conferred by section 101 of the LPA 1925 (as
vaned or extended by this deed) shall, as between the Lender and a purchaser
from the Lender, arise on and be exercisable at any time after the execution of
this deed, but the Lender shall not exercise such power of sale or other powers
until the security constituted by this deed has become enforceable under

clause 8.1

Section 103 of the LPA 1925 (restricting the power of sale) does not apply to the
secunty constituted by this deed.

Extension of statutory powers

The statutory powers of sale, leasing and accepting surrenders conferred on
mortgagees under the LPA 1925 and/or by any other statute shall be exercisable
by the Lender under this deed and are extended so as to authorise the Lender

and any Receiver, whether in its own name or in that of the Borrower, to:
9 3.1 grant a lease or agreement to lease,
9.3.2 accept surrenders of leases; or

9.3.3 grant any option of the whole or any part of the Assets with whatever
rights relating to other parts of it,

whether or not at a premium and containing such covenants on the part of the
Borrower, and on such terms and conditions {including the payment of money to

a lessee or tenant on a surrender) as the Lender or Receiver thinks fit.
Access on enforcement

At any time after the Lender has demanded payment of the Secured Liabilities or
if the Borrower defaults in the performance of its obligations under this deed or
the Facility Agreement, the Borrower will altow the Lender or its Recetwver, without
further notice or demand, immediately to exercise all its rights, powers and
remedies In particular (and without limitation) to take possession of the Charged
Property and for that purpose to enter on any premises where the Charged
Property 1s situated (or where the Lender or a Receiver reasonably believes the
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Charged Property to be situated) without incurring any liabillity to the Borrower
for, or by any reason of, such entry.

9.5 At all times, the Borrower must use Its best endeavours to allow the Lender or its
Recelver access to any premises for the purpose of clause 9.4 (including obtaining
any necessary consents or permits of other persons) and ensure that its
employees and officers do the same.

Prior Secunty Interest

9.6 At any time after the secunity constituted by this deed has become enforceable,
or after any powers conferred by any Security Interest having prionty to this
deed shall have become exercisable, the Lender may:

9.6.1 redeem such or any other prior Security Interest;
9.6.2 procure the transfer of that Secunty Interest to 1t; and
9.6.3 settle and pass any account of the holder of any prior Secunty Interest.

The setttement and passing of any such account shall, in the absence of any
manifest error, be conclusive and binding on the Borrower. All montes paid by the
Lender to an encumbrancer In settlement of such an account shali, as from its
payment by the Lender, be due from the Borrower to the Lender on current
account and shall bear interest at the default rate of interest specified in the
Facility Agreement and be secured as part of the Secured Liabilities.

Protection of third parties

9.7 No purchaser, mortgagee or other person deating with the Lender, any Recerver
or Delegate shall be concerned to enquire:

97.1 whether any of the Secured Liabilities have become due or payable, or
remain unpaid or undischarged,

9.7.2 whether any power the Lender, a Receiver or Delegate 1s purporting to
exercise has become exercisable or 1s properly exercisable; or

9.7.3 how any money paid to the Lender, any Recewver or any Delegate Is to be
applied
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9.8

9.9

9.10

10.

10.1

10.2

10.3

Privileges

Each Receiver and the Lender is entitied to ali the nghts, powers, privileges and
immunities conferred by the LPA 1925 on mortgagees and receivers.

No hability as mortgagee in possession

Nerther the Lender, any Receiver nor any Delegate shall be iable to account as
mortgagee In possession In respect of all or any of the Charged Property, nor
shall any of them be lable for any loss on realisation of, or for any neglect or
default of any nature in connection with, all or any of the Charged Property for
which a mortgagee in possession might be lhable as such.

Conclusive discharge to purchasers

The receipt of the Lender or any Receiver or Delegate shall be a conclusive
discharge to a purchaser and, in making any sale or other disposal of any of the
Charged Property or in making any acquisition in the exercise of their respective
powers, the lender, every Recever and Delegate may do so for such
consideration, in such manner and on such terms as it or he thinks fit.

Receiver
Appointment

At any time after the security constituted by this deed has become enforceable,
or at the request of the Borrower, the Lender may, without further notice, appoint
by way of deed, or otherwise in writing, any one or more person or persons to be
a recerver, or a receiver and manager, of all or any part of the Charged Property.

Removal

The Lender may, without further notice, (subject to section 45 of the Insolvency
Act 1986), from time to time, by way of deed, or otherwise in writing, remove
any Recewver appointed by it and may, whenever it thinks fit, appoint a new
Receiver in the place of any Receiver whose appointment may for any reason

have terminated.
Remuneration

The Lender may fix the remuneration of any Receiver appointed by it without the
restrictions contained in section 109 of the LPA 1925, and the remuneration of
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the Receiver shall be a debt secured by this deed, which shall be due and payable
immediately on its being paid by the Lender.

Power of appointment additional to statutory powers

10.4 The power to appoint a Receiver conferred by this deed shall be in addition to ali
statutory and other powers of the Lender under the Insolvency Act 1986, the LPA
1925 or otherwise, and shall be exercisable without the restrictions contained n
sections 103 and 109 of the LPA 1925 or otherwise.

Power of appointment exercisable despite prior appointments

10.5 The power to appoint a Receiver (whether conferred by this deed or by statute)
shall be, and remain, exercisable by the Lender despite any prior appointment In
respect of all or any part of the Charged Property.

Agent of the Borrower

10 6 Any Recelver appointed by the Lender under this deed shall be the agent of the
Borrower and the Borrower shall be solely responsible for the contracts,
engagements, acts, onnssions, defaults, losses and remuneration of that Receiver
and for liabilities incurred by that Receiver The agency of each Recewver shall
continue until the Borrower goes into hquidation and after that the Receiver shall
act as principal and shall not become the agent of the Lender.

11. Powers of Receiver
General

111 Any Receiver appointed by the Lender under this deed shall, in addition to the
powers conferred on him by statute, have the powers set out in clause 11.4 to
clause 11.21.

11.2 If there 1s more than one Receiver holding office at the same time, each Recelver
may (unless the document appointing him states otherwise) exercise all of the
powers conferred on a Recelver under this deed individually and to the exclusion

of any other Receiver.

11.3 Any exercise by a Receiver of any of the powers given by clause 11 may be on
behalf of the Borrower, the directors of the Borrower or himself.
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114

115

11.6

11.7

11 8

119

11.10

Repair and improve Charged Property

A Receiver may undertake or complete any works or repairs, alterations,
additions, replacements or other acts for the protection or improvement of the
Charged Property as he thinks fit.

Grant or surrender [eases

A Recerver may grant, or accept surrenders of, any leases, lettings or hire
affecting any of the Assets on such terms and subject to such conditions as he
thinks fit.

Employ personnel and advisers

A Recetver may provide services and employ, or engage such managers, officers,
servants, contractors, workmen, agents, other personnel and professional
advisers on such terms and subject to such conditions as he thinks fit. A Receiver
may discharge any such person or any such person appointed by the Borrower

Remuneration

A Receiver may charge and receive such sum by way of remuneration (in addition
to all costs, charges and expenses incurred by him) as the Lender may prescribe

or agree with him.
Realise Charged Property

A Recelver may collect and get in the Charged Property or any part of 1t In
respect of which he s appointed, and make such demands and take such
proceedings as may seem expedient for that purpose, and take possession of the

Charged Property with like rnights.
Remove Charged Property

A Receiver may enter any premises where any Charged Property is located and
sever, dismantle and remove any Charged Property from the premises without

the Borrower’s consent.
Manage Charged Property

A Receiver may do all such things as may be necessary for the ownership,
management or operation of the Charged Property
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11.11

11.12

11.13

11.14

11 15

11.16

1117

Dispose of Charged Property

A Recelver may grant options and licences over all or any part of the Assets, sell,
assign, lease and accept surrenders of leases of {or concur In selling, assigning,
leasing or accepting surrenders of leases of), all or any of the Charged Property in
respect of which he 1s appointed In such manner (including, without limitation, by
public auction or private sale) and generally on such terms and conditions as he
thinks fit. Any such sale may be for such consideration as the Receiver thinks fit
and a Recelver may promote, or concur In promoting, @ company to purchase the
Charged Property to be sold.

Valid receipts

A Recerver may give vald receipt for all momes and execute all assurances and
things which may be proper or desirable for realising any of the Charged

Property
Make settlements

A Receiver may make any arrangement, settlement or compromise between the
Borrower and any other person which he may think expedient.

Bring proceedings

A Recelver may bring, prosecute, enforce, defend and abandon all actions, suits
and proceedings In relation to any of the Charged Property as he thinks fit.

Insurance

A Receiver may, If he thinks fit, but without prejudice to the indemnity in clause
14, effect with any Insurer any policy of insurance either 1n lieu or satisfaction of,
or in addition to, such insurance.

Powers under LPA 1925

A Receiver may exercise all powers provided for in the LPA 1925 in the same way
as if he had been duly appointed under the LPA 1925, and exercise all powers
provided for an admimstrative recerver in Schedule 1 to the Insolvency Act 1986.

Borrow

A Receiver may, for any of the purposes authorised by this clause 11, raise
money by borrowing from the Lender (or from any other person) either
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unsecured or on the security of all or any of the Charged Property in respect of
which he I1s appointed on such terms as he thinks fit (including, If the Lender
consents, terms under which such security ranks in priority to this deed).

Redeem pnor Secunty Interest

11.18 A Receiver may redeem any prior Security Interest and settle and pass the
accounts to which the Security Interest relates. Any accounts so settled and
passed shall be, in the absence of any manifest error, conclusive and binding on
the Borrower, and the monies so paid shall be deemed to be an expense properly

incurred by the Receiver,
Delegation

11.19 A Recewver may delegate his powers In accordance with this deed.
Absolute beneficial owner

11.20 A Receiver may, In relation to any of the Charged Property, exercise all powers,
authonisations and rights he would be capable of exercising, and do all such acts
and things, as an absolute beneficial owner could exercise or do 1n the ownership

and management of the Charged Property or any part of the Charged Property.
Incidental powers
11 21 A Recewver may do all such other acts and things:

11.21.1 as he may consider desirable or necessary for realising any of the
Charged Property;

11.21.2 as he may consider incidental or conducive to any of the nights or powers
conferred on a Receiver under or by virtue of this deed or law; or

11 21.3 which he lawfully may or can do as agent for the Borrower.
12. Delegation

12.1 The Lender or any Receiver may delegate (either generally or specifically) by
power of attorney or in any other manner to any person any nght, power,
authority or discretion conferred on it by this deed (including the power of
attorney granted under clause 16 1).
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12,2

12.3

13,

131

13.2

13.3

Any delegation may be made on such terms and conditions (including the power
to sub-delegate) as the Lender or any Receiver may think fit.

Neither the Lender nor any Receiver shall be in any way liable or responsible to
the Borrower for any loss or liability arising from any act, default, omission or

misconduct on the part of any Delegate.
Application of Proceeds
Order of application of proceeds

All monies received by the Lender, a Receiver or a Delegate pursuant to this deed
after the security constituted by this deed has become enforceable (other than
sums received pursuant to any Insurance Policy), shall (subject to the claims of
any person having prior nghts and by way of vanation of the LPA 1925) be
applied in the following order of priority:

13.1 1 1n or towards payment of or provision for all costs, charges and expenses
incurred by or on behalf of the Lender (and any Receiver, Delegate,
attorney or agent appointed by it) under or in connection with this deed,
and of all remuneration due to any Receiver under or Iin connection with
this deed,

13.1.2 n or towards payment of or provision for the Secured Liabilities in such

order and manner as the Lender determines; and

13.1.3 in payment of the surplus (if any) to the Borrower or other person
entitled to it.

Appropniation

Neither the Lender, any Receiver nor any Delegate shall be bound (whether by
virtue of section 109(8) of the LPA 1925, which 1s varied accordingly, or
otherwise) to pay or appropriate any receipt or payment first towards interest
rather than principal or otherwise in any particular order between any of the
Secured Liabilities,

Suspense account

All monies received by the Lender, a Receiver or a Delegate under this deed
(other than sums received pursuant to any Insurance Policy, which are not going
to be apphed 1n or towards discharge of the Secured Liabihties):
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14,

14.1

14 2

13.3.1 may, at the discretion of the Lender, Receiver or Delegate, be credited to

any suspense or secunties realised account;

13.3.2 shall bear interest at such rate, if any, as may be agreed in wnting
between the Lender and the Borrower; and

13.3.3 may be held in such account for so long as the Lender, Receiver or
Delegate thinks fit.

Costs and Indemnity
Costs

The Borrower shall pay to, or reimburse, the Lender and any Receiver on
demand, on a full indemnity basis, all costs, charges, expenses, taxes and
habihties of any kind (including, without hmitation, legal, printing and out-of-
pocket expenses) incurred by the Lender, any Receiver or any Delegate In

connection with:
14 1.1 this deed or the Charged Property;

14.1 2 taking, holding, protecting, perfecting, preserving or enforcing (or
attempting to do so) any of the Lender’s, a Receiver’s or a Delegate’s

rights under this deed; or
14.1.3 taking proceedings for, or recovering, any of the Secured Liabihties,

together with interest, which shall accrue and be payable (without the need for
any demand for payment being made) from the date on which the relevant cost
or expense arose until full discharge of that cost or expense {whether before or
after judgment, liquidation, winding up or administration of the Borrower) at the

rate and in the manner specfied in the Facility Agreement
Indemnity

The Borrower shall indemnify the Lender, each Receiver and each Delegate, and
their respective employees and agents, on a full indemnity basis against any cost,
charge, expense, tax, loss, habihty or damage incurred by any of them as a result

of:
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15.

15.1

16.

16.1

14.2.1 the exerase or purported exercise of any of the rnights, powers,
authorities or discretions vested In them under this deed or by law In
respect of the Charged Property,

14.2 2 taking, holding, protecting, perfecting, preserving or enforcing (or
attempting to do so) the security constituted by this deed; or

14.2.3 any default or delay by the Borrower in performing any of its obligations
under this deed.

Any past or present employee or agent may enforce the terms of this clause 14 2
subject to and 1n accordance with the provisions of the Contracts (Rights of Third
Parties) Act 1999,

Further Assurance

The Borrower shall, at its own expense, take whatever action the Lender or any

Recelver may reasonably require for:

15.1.1 creating, perfecting or protecting the secunty intended to be created by
this deed;

15.1.2 facilitating the reahsation of any of the Charged Property; or

15.1.3 facilitating the exercise of any right, power, authority or discretion
exercisable by the Lender or any Receiver in respect of any of the
Charged Property,

including, without limitation, If the Lender or Receiver thinks 1t expedient, the
execution of any transfer, conveyance, assignment or assurance of all or any of
the assets forming part of, or intended to form part of, the Charged Property
(whether to the Lender or to its nominee) and the gtving of any notice, order or

direction and the making of any registration
Power of Attorney
Appointment of attorneys

By way of security, the Borrower irrevocably appoints the Lender, every Recelver
and every Delegate separately to be the attorney of the Borrower and, n its
name, on its behalf and as Its act and deed, to execute any documents and do

any acts and things which:

Page 30

¢ \Users\Jennyd\AppData\Local\Microsoft\Windows\Temporary Internet Files\Content Outlook\BSSOAFLB\Chattel Martgage doc




16.2

17.

17 1

18.

181

18.2

18.3

16.1 1 the Borrower is required to execute and do under this deed; and/or

16.1.2 any attorney deems proper or desirable in exercising any of the rnights,
powers, authorities and discretions conferred by this deed or by law on

the Lender, any Receiver or any Delegate.
Ratification of acts of attorneys

The Borrower ratifies and confirms, and agrees to ratify and confirm, anything
which any of its attorneys may do in the proper and lawful exercise, or purported
exercise, of all or any of the rights, powers, authorities and discretions referred to

In clause 16.1.
Release

Subject to clause 19.3, on the expiry of the Secunty Perod (but not otherwise},
the Lender shall, at the request and cost of the Borrower, take whatever action 15
necessary to release the Charged Property from the security constituted by this
deed.

Assignment and Transfer
Assignment by Lender

At any time, without the consent of the Borrower, the Lender may assign or
transfer the whole or any part of the Lender’s rights and/or obhgations under this

deed to any person.

The Lender may disclose to any actual or proposed assignee or transferee such
information about the Borrower, the Charged Property and this deed as the

Lender considers appropriate.
Assignment by Borrower

The Borrower may not assign any of its rights, or transfer any of 1ts obhgations,
under this deed or enter into any transaction that would result in any of those

rights or obligations passing to another person.
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19.

19.1

19.2

19.3

19.4

Further Provisions
Independent security

This deed shall be in addition to, and independent of, every other security or
guarantee which the Lender may hold for any of the Secured Liabilities at any
time. No prior security held by the Lender over the whole or any part of the
Charged Property shall merge in the security created by this deed,.

Continuing security

This deed shall remain in full force and effect as a continuing security for the
Secured Liabilities, despite any settlement of account, or intermediate payment,
or other matter or thing, unless and until the Lender discharges this deed in

writing.
Discharge conditional

Any release, discharge or settlement between the Borrower and the Lender shall
be deemed conditional on no payment or security received by the Lender in
respect of the Secured Liablities being avoided, reduced or ordered to be
refunded pursuant to any law relating to insolvency, bankruptcy, winding up,
admunistration, receivership or otherwise. Despite any such release, discharge or

settlement:

19.3.1 the Lender or its nominee may retain this deed and the securty created
by or pursuant to it, including all certificates and documents relating to
the whole or any part of the Charged Property, for such period as the
Lender deems necessary to provide the Lender with security against any

such avoidance, reduction or order for refund; and

19.3.2 the Lender may recover the value or amount of such security or payment
from the Borrower subsequently as If such release, discharge or

settlement had not occurred.
Certificates

A certificate or determination by the Lender as to any amount for the time being
due to it from the Borrower shall be, in the absence of any manifest error,

conclusive evidence of the amount due
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Rights cumulative

19.5 The rights and remedies of the Lender conferred by this deed are cumulative,
may be exercised as often as the Lender considers appropriate, and are In

addition to its nghts and remedies under the general law.
Vanations and waivers

19.6 Any waiver or variation of any right or remedy (whether anising under this deed
or under the general law), or any consent given under thus deed, is only be
effective if It 1s 1n wnting and signed by the waiving, varying or consenting party,
and applies only 1n the arcumstances for which it was given, and shall not
prevent the party giving It from subsequently relying on the relevant provision.

Further exercise of nghts

19.7 No act or course of conduct or negotiation by or on behalf of the Lender shall, in
any way, preclude the Lender from exercising any right or remedy under this

deed or constitute a suspension or variation of any such right or remedy.
Delay

19.8 No delay or failure to exercise any right or remedy under this deed shall operate

as a walver.
Single or partial exercise

199 No single or partial exercise of any right or remedy under this deed shall prevent
any further or other exeraise of that night or remedy, or the exercise of any other
right or remedy under this deed.

Consolidation

19 10 The restriction on the right of consolidation contained in section 93 of the LPA
1925 shall not apply to this deed.

Partial invahdity

19.11 The invalidity, unenforceabiity or illegality of any provision (or part of a
provision) of this deed under the laws of any junisdiction shall not affect the
validity, enforceability or legality of the other provisions. If any Invald,

unenforceable or illegal provision would be valid, enforceable or legal if some part
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of 1t were deleted, the provision shall apply with any modifications necessary to
give effect to the commercial intention of the parties.

Counterparts

19 12 This deed may be executed and delivered in any number of counterparts, each of

20.

20.1

20.2

which 1s an original and which together have the same effect as if each party had

signed the same document.
Notices
Service

Each notice or other communication required to be given under or in connection
with this deed shall be.

20.1.1 n wnting, delivered personally or sent by pre-paid first class letter or
fax; and

20.1.2 sent.

20.1.2.1 to the Lender at:

Address. 76 Wellington Street, Leeds, LS1 2AY
Fax:
Attention: Wayne Spratt

20.1.2 2 to the Borrower at:

Address Pontefract Lane, Cross Green, Leeds, LS9 0DX
Fax
Attention® The Directors

or to such other address or fax number as 1s notified In wniting by one
party to the other from time to time.

Receipt by Borrower

Any notice or other communication that the Lender gives shall be deemed to have

been received

Page 34

C \Users\lennyd\AppData\Local\Microsoft\windows\Temporary Internet Files\Content Qutlook\BS9UAFLB\Chattel Martgage doc




20.2 1 If sent by fax, when received in legible form;
20.2.2 if given by hand, at the time of actual delivery; and

20.2.3 If posted, on the second Business Day after the day it was sent by pre-
paid first class post

20.3 A notice or other communication given as described in clause 20.2.1 or clause
20.2.2 on a day which 1s not a Business Day, or after normal business hours, In
the place it i1s received, shall be deemed to have been received on the next

Busimess Day.
Receipt by Lender

20 4 Any notice or other communication given to the Lender shall be deemed to have

been received only on actual receipt.
21 Governing Law and Junisdiction
Governing law

21.1 This deed and any dispute or claim arising out of or in connection with 1t or its
subject matter or formation (including non-contractual disputes or claims) shall
be governed by and construed in accordance with the law of England and Wales.

Junsdiction

21.2 The parties to this deed Irrevocably agree that, subject as provided below, the
courts of England and Wales shall have exclusive jurisdiction to settle any dispute
or claim that arises out of or in connection with this deed or its subject matter or
formation (including non-contractual disputes or claims). Nothing in this clause
shall kmit the nght of the Lender to take proceedings against the Borrower in any
other court of competent jurisdiction, nor shall the taking of proceedings In any
one or more junsdictions preclude the taking of proceedings in any other
jurisdictions, whether concurrently or not, to the extent permitted by the law of

such other junisdiction.
Other service

21.3 The Borrower irrevocably consents to any process In any proceedings under
clause 21.2 being served on it in accordance with the provisions of this deed
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EEENLsS——— ——————————————

relating to service of notices. Nothing contained In this deed shall affect the right

to serve process In any other manner permitted by law,

This document has been executed as a deed and 1s delivered and takes effect on the

date stated at the beginning of I1t.
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Barkston Plastics Engineering
Pontefract Lane
Cross Green
Leeds
LS9 09X

Inventory of the Plant and Equipment and Motor Vehicles as at 18t March 2015

1

B
ONES




p

Scheling CNC beam saw

Model FK6330

Senal number 223 077

Date of manufacture 2014

(Subject to finance with Five Arrows Business Finance,
Agreement no. 035373/FBF/KP)

(Estimated Outstanding Balance £121,000)

ABB Laseriine plastic welding head
Model IRB 4400-M2000

Date of manufacture. 2005

(Held in store)

ICS water chiller

Model 005 230/1/50/ICS Chiller Ice
Senal number 2906340002

Date of manufacture 2005

Alumintum work positioning table, rotating, 6t x 6ft
{Held in store)

Overhead gantry with two electnc hoists, 250kg
(Held i store)

Hydraulic pallet truck, 2500kg

Rye 8' x 4' CNC three axis router
Model MG2420

Senal number 167

Date of manufacture 1991

Prosaw honzontal hydraulic bandsaw
Modei BS-330EA

Senal number 050607

Date of manufacture 2005

Rye CNC 4 axis router with 12 tool change
Mode! TurboRout MA2515 TP

Senal number 136

Date of manufacture 1995

Andr 3 axis CNC router with 8 station tool changer
Model Exxact 84/8

Senal number 01-84092

Date of manufacture 1995

a\
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Fast-Tap pneumatic bench mounted tapper
Manual screw platen press

Midox laboratory oven, 240 volts

Model DGS

Senal number 92G199

2 — Sherwood Scientific micro welder flame polishing machines,
240 volts

2 - C R Clarke bench mounted twin head fine benders, 1250mm,
240 volts

Model Thermobend 900/1250

Startnte pedestal dnll with nse and fall table, 415 volts

Whitehead belt limisher, 6", 26" b.c with bobbin sanding head, 415
volts

Model: Junior STJ

Wadkin disc sander, 16" diameter, 415 volts

W Canning twin wheel buffer/polisher, 415 volts

Rank Taylor Hobson pantograph engraver
Model K110/882-56

Electric fired sheet oven, 2900mm x 1500mm sheet capacity

Funditor double door electric sheet oven, 1900mm x 1370mm
sheet capacity

C R Clarke tine bender, 2500mm
Model Thermobend Etite 96
Senal number E86 0070

Date of manufacture 1999

Ajax pedestal drill with nise and fall table, 240 volts
Model B-16L

AF Acryl und Frastechnik diamond edge polisher, 240 volts, with
dust coltector
Model AF 110-45

YD
JONES
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C R Clarke line bender, 2200mm
Model Thermobend 2000 D
Senal number 200003

Wadkin Bursgreen Tilt Arbor panel saw with scribe
Model SP12
Senal number 851342

Startnte vertical bandsaw, 247 throat
Model 245 10

CFM industrial vacuum cleaner
Model 317/60

Senal number 0522111

Date of manufacture 1999

2 - Polyweld manual polywelders
Model 10100/TF 1

Omcron manual polywelder
Model 252010 BR

Approximately 10 Zinger hand plastic welders

Mode! K10

(Held in store)

Approxmately 10 Leicester hand plastic welders, 110 volts

Pneumatic rotating clamping jig
(Held in store}

Warrior hydraulic paltet hfter, 1000kg

Palamatic jib matenal lifter, 80kg capacity
{Held in store)

Abbott vertical ar receiving tank

Senal number H4825

Date of manufacture 2004

Electronic OCS digital crane scale, 1000kg

Strebig wall saw, 415 volts
Model Econom 5206E/G

258\
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2 — Alummium mobile scaffold towers
{Held in store)

6 — Munsch extrusion welders, 240 volts

2 — Leister extrusion welders, 240 volts
Model Fusion 3C

Wadkin overhead router
Model UR
Senal number 587

Sedgwick planer/thicknesser

C R Clarke line bender, 3250mm
Model Thermaobend 3000 D
Senal number 300010

Bielomatik butt welder
Model HV4942

Senal number 2821

Date of manufacture 1979

Altendorf panel saw with scribe
Model F90

Senal number 847102

B & J dust extraction cabinet

Meba honzontal bandsaw
Model 250A-13

Bndgeport turret miller with Newall Sapphire DRO
Senal number JB3284

2 - Dividing heads

8 - Vanous machine vices

Quantity of test equipment, cutters, reamers, JIgs etc
XYZ bench mounted pneumatic tapper

Model FT400

Bridgeport turret miller with Newall DP7 DRO
Senal number 26735112770
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Bndgeport turret miller with Heidenhain DRO
Model: Senes 1 2HP
Senal number JB94576

Wilson vertical bandsaw. 28" throat
Mode! 30/DNP
Senal number, 416/D

2 — Twin wheeled bench gnnders
Taylor Hobson tool grinder

Harnson centre lathe, 16" swing, 7' bed with Newall Sapphire DRO
Model M400

Hamson centre lathe, 14" swing, 9' bed with Newall Sapphire DRO
Model M300

Colchester centre fathe, 16" swing, 6’ bed with Newall Sapphire
DRO
Mode! Triumph 2000

King Rich Industries turret miller with SWI Proto Trak MX2 DRO
Model KR-V3000 V

Senal number 7380

Date of manufacture 1995

Adcock & Shipley honzontal milling machine
Model 25

Bridgeport CNC honizontal milling machine with 20 tool changer,
Heidenhain control

Model Interact 720V

Senal number 70604

Date of manufacture 1988

Colchester CNC bar lathe with 12 tool station, GE Fanuc senes
24-TCNC

Model Tornado A50

Senal number T50031

Date of manufacture 1998

Colchester auto bar feed
Mode! Tornado MBF 1000
Seral number BF 833
Date of manufacture 2000
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Harnison Toolroom lathe with Newall Sapphire DRO, 14" swing,
36"
Model M300

Bosch router, 110 volts
Model GGS27

Clarke industrial fan, 240 volts
Model CAMB00O

P & J mobie dust collector

BT pallet truck
Model Rolatruc

Seven tread mobile warehouse steps
Ten tread mobile warehouse steps
Five tread mobile warehouse steps

Cool Technology vertical arr receving tank, 430 lires,
11 bar capacity

C R Clarke hot wire strip heater, 2000mm working length
Model LD80

Senal number LD80 00066

Date of manufacture 2009

2 — Forklift truck tipping skips

Haverhill mobile diesel driven generator, § kva, 110 volts and
240 volts

4 — Pecal chain blocks, 1 tonne
4 - Vital girder trolfeys, 1 tonne
Thirteen tread mobile warehouse steps

30 - Vanous bays of adjustable pallet racking throughout site
Approximately 10 tool transformers, 110 volts

Approximately 20 steel workbenches

JONES
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4 - Steel framed mobile work platforms
{Held in store)

Quantity of G clamps
Quantity of quick release clamps
Quantity of hand tools and power tools throughout

inventarr dust extraction umt to yard
(Not in use)

Disa four bag dust extraction unit to yard

Aagaard four bag dust extraction unit o yard with cyclone fan
Model APFIHLK

Senal number 8916

Date of manufacture 1901

20" shipping container

Dirt Blaster diesel driven steam cleaner

Hydrovane Arrlogic packaged air compressor

Model 711

Hours 44,529

AJ vertical air receiving tank, 570 Mres, 11 bar
Date of manufacture 1994

Fludarr Rotapak packaged air compressor {back up unit)
Hours 18,920

Propane space heater, 240 volts
2 — Aluminium step ladders
Aluminium doubie extension ladder

Makita rotary petrol lawnmower
Model PLM4601

Cool Technology vertical air recenng tank

Steel and glazed temporary clean room, 3 5m x 4 5m

2

i
JONES




Motor Vehicles:

Ford Transit 1107280 SWB low roof van
Registration FV58 ESG

Date of registration 30/11/08

Mileage 200,000

Iveco Eurocargo 75E185 dropside lorry
Regrstration YJ11 EXX

Date of registration 07/04/11

Mieage 130,000

{Subject to finance with Iveco Capitat Limited,
Agreement no. 142311)

(Estimated Outstanding Balance £700.47)
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EXECUTED as a deed by

as Attorney for ALDERMORE n the Attorney
presence of

witness Sighature!

Witness Name-* Q@kkm (MW‘UL

Witness Address: C/o ﬂlJ.QMU\Q”\Q/ é@)\J ﬂ(z
Sﬁfmg(ref(} Hoe Cround ooy O Wellwgfen G Lads

Witness Occupation: MD&(WW M(ngo/ -

EXECUTED as a DEED by BARKSTON /}%
PLASTICS ENGINEERING LIMITED acting A PR 7 £ 7 i

by a director in the prg ; Director

Witness Signhature.

Witness Name. (Dﬁ-w._ < ’B‘—R"”:)
Witness Address: NG Nong ey Lnea

P02 L 05 LD I
Witness Occupation: Eﬁ«ﬁbﬂ.
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