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Registration of a Charge

Company name: OWEN PUGH AGGREGATES LIMITED
Company number: 01277269

X47UIUBR

Received for Electronic Filing: 21/05/2015

Details of Charge

Date of creation:  21/05/2015
Charge code: 0127 7269 0007

Persons entitled: HSBC EQUIPMENT FINANCE (UK) LTD
HSBC ASSET FINANCE (UK) LTD

Brief description: CHATTELS MORTGAGE
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: KAREN RILEY
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1277269

Charge code: 0127 7269 0007

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 21st May 2015 and created by OWEN PUGH AGGREGATES

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 21st May 2015 .

Given at Companies House, Cardiff on 22nd May 2015

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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Chattels Mortgage

Particizlars;
Diated ;,?}W N e B ) b
The Chargor Full Name: Owen Pagh Ageregates Lid

Registered Number: 1227269
Registered in: England
Registered Office Address: Cramlingfon Road, Dudley, Cramlingion; Northuniberlend NE23 7PR

The Custoner Full Naimer Owen Pugh & Co Lid

Reégisterad Number: 415592

Registered inr England

Repistered Office Address: Cramlington Road, Dudley, Cramlington, N orthwmberland NE23 7TPR

The Company | HSBC EQUIPMENT FINANCE (UK) LIMITED registered in Englund with nuriber. 1503727,
' S and HSBC ASSET FINANCE {(UK) LIMITED registéred in Bngland with number 2295341, each
of whose registered office isat ¥ Canada. Square, London; E14 SHQ. '
as frustees for themselves and ¢ach oiher member of the HSBC Group {as defined herein).

hsurance The: Bquapent i insared taccordance with clause T overleall

Asset-Protection Risks Third Party Liability Rask (if different
Insurer)

Mame of Insurer

Name of Ingurance Broker

Address of *Insurance Company
Branch/Broker

Cover Note/Policy number

Henewal Datz

EXECUTED AS ADEED by THE CHARGOR
acting by a director and the secretary or by two directors

™ {(Forusebya

Company with:

» o ormore
Directors with.no

} Company
Secretary-or.

+  one Directoranda
Cotipany’

- Secrétary)

Dirsctor

Diector/ Sersstary-
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HbBC msbﬁ:r mecmu ’f’frm (“TE{E LBMMMLS*) a5 fxzmmey of THL LOMPm\ u,,a me cmy and

year flrst above written:, %

Sdgnaturé

Fame it full

In the preserce ol
Pull name of
Witiess

Signature of wittiess

Address HSBC Agset Finance (UK Lid
HSBC Equipment Finance (UK) Lid
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The Schedule

The Equipment
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Terms and Conditions

i This Chattels Morigage is made on the date and batween the Chargor and the Campaﬁy a5 shown inthe Particalars
o1 PaLg 1 ( all theanformation in which formig part of this Chatlels Mortgoge).

Tt is agreed:
2. Definitions

Inthiis Chattels Mortgage:
2.1 Urless the context otherwise requites all references to legislation or any Taw fnclude references to any changes 1o it
and any feplacerments of if; the sicgilar imchides the plural and vice versa: and the maseuling ineludes the femmine
‘and vick versa,

Agreement” mezany this Chattels Mortgage and any other dodument eniered Tnto. between any Obligor and the
'Ccmpany from time o tie including {butnot immed to) each aind ANy Leaamg, i purchaze, schadnie saleand
comditions] ssle, sep \,*1{,4:,1 RERUFLY, quau-xm.untm credit, purcha:sc AEETICY, modifving or other agreement or
doctinent entered into between any Obligor and the Cempany, and any notice; certificate, Jnstrument, deed, charge,
agreement or other docuiment from time o fime exectted pursuant to any of the foregoing; and diy other docuiizent
designated as air Agreement by any Obligor and the Company from time 10 Hme;

“Charger™ fhclhodes suceessors in tileof the Chargor and all other persons deriving title undet the Chargor or
chaiming any inferest in th Bguipment throwgh the Chargor; ' '
"*'(”.'ﬂmp:my"’ incindes it snceessors and assi anE;

“Default: Interest Rateé” means the highest rate of interest or default inferest payable under any document
governing or evidencing the terms of the Indebredness and where no such interest s specilied, the rate of interes!
shall be deemed o be 3% over the Bank of England base vate from time o Hme;

“Equipment” mgans the plant, machingry, aoeds. chartels or other eguipment {wheiher already ace tired or to be
acguired) specified in the schedulé to this Chattels Mortgage (including all enginés, :1;3p1tamw ‘parts, spare parts,
nstriiments, appurténances, accessories and other equipment of any kind installed on, ot in, stch goods or chattels)
andany i and all suhsiitutions, alterations, replacemer s, renewals and additions made for aor, in or 1o the same or any
part of the same affer the date of this Chattels Mortoage and, where the context so permits, any part or parts of
thein;

"Event of Defiwalt" méans any event or circumstinee spedified as an eventof defaull (howsoever desciibedy under
any of the Agreements;

SHEBC Group™ mieans HSBC Holdings ple. its. Subsidiaries and any associdted and/or affiliated conpanies;
“Indebtedness™ nieans all monies and labilities which now are or shall at’ any time heredatier be due owing or
incurred to the Cﬁmpanj;f or any member of the HSBC Group by any Chligor whaether actually or contngently and
whether presently or in the future and wlmhur solély or joinily with any otfier persor- and whether as principal or
surety Tpon any gecdunt of under any Agreement or i any other way whaisoever and also fhe: dmount of notes-or
bills discounted or paid and {ncluding (as well after as before any demand made or jirdgement obtained) intersst,
commission, discount and other lawiul charges and expenses {including legal charges vecasioned by or incdent to
this Gr-any othér security held by or offered to-the Company for the Tndebiedness or the enforcement of any such
security) computed snd compounded from time to Gme . aceordance with the terms agreéed between any Obligor
and the Company relating thereto orin the absence therecf according to the then current practice of the Cormmpany.
(but so that intersst shall be computed at the rate of three per cent per annum over the Bank of England base rate
fFrom fime to Hme):

“Markings™ means labels, plates or markings: _

"Cibiligor” means the Customer and the Chargor and both of them together;

“Receiver” means any ong of more receivers., managers or admifistraiive receivers uppointed putsuant w0 this
Chattels Mortgage i respéct of the Customei or the Chargor or over all or any of the Equipment and. an
sdmintsrative receiver shall have: (in addition to e powers in clause 8) all the poweis conferred upon hitn by
Schedule 13 of thie Insolvency Act 1986:

“Seeurity” means-any mortgages, .cmrge* plzdge, assignment, lisn or otlier security interest securing any obligation
's:':nf'"ﬁn} ‘Herson or any other doresment or artahosment having stoilar effeet;

“Security Period™ means the period beginning on the date of thiz Chattels Mortgage and ending on the date when
thie Tndebiedress has been irrevoeably and unconditionally satisfied in fWll wnd both the Customer and the Charger
have céased 10 be under any further; actval or contingeni, liability to the Company under or in conmection with the
Indebradness an@ or anv.Agresment: _

“Subgidiary™ hag the meaning given toi by Section 1139 af the ompanics Act 2006;

SWAT™ means value added tax pwabl@ purstant-to Valve Added Tax Act 1994 ar.any replatement of smending
lepislation of a similar fatiie andror any réplacement iy i respect thereof and/or any ofher faxes pavable fd
1'espec-t-@f supply or sale of poods front time to time in the relevan jurisdiction,
and related words and éxpressions are to be construed accorduialy.

23 Clause headings are Toreonvenience anly and ave niof {o affect the construction of this Chattels Morigage.
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Fa
¥




Lok Rad

Lok
bk

Covenant to pay

The Chizrgor covenants o pay to the Company and discharge the Indebredness when it becomes due for payment
and discharge and acknowledges that the Indebtedness shall in the absence of express wrilten agréement by e,
Cottipany vthe contrary be due and payable to the Company upon demand.

If the Chargor f5ils to pay any amount pavable by i under this Chattel Mottgage on its due dare, intersst shall
accrire on the-overdue amoudt from the due dote up to the date of actual payment {both before and after judgment)
gt the. Default Intérest Rate. Any interest accruing under fhis clause 3.2 shall be immediately pavable by the:
Chargor on demand by the Company.

Charging clause

The: Chargor, as security for the payvinenl dnd discharge of the Indebtedness; charges and assigns shsolurely and

unconditonally to the Company with full dile gusrantee, by way of a specific first charge, all 67 its right, title and-

intetest in and to the Equipment, together with the bensfit of:

B fmy and all obligations, guarantees and warranties given by any manufactiver or gupplier of the Bquipment to
o in favour of the Chargor:

(if) anyadd ail obligations, guarantees and warranfies given by sny other party inrespect of {he Bquipment to or in
tavour of the Chargor; and

(1i1)-the benefit of all maintenance agreemerts and all copyrights, patents, frade marks and othér intellectual
property ':’i:-,;hl:*: relaling o the Equipment entered into between the Chiargor and. any-such third party.

Fallowing the expiry of the Security Period the Cortipariy. ghall, upon the request and at the cost and expense of the

Chargor, reassign the Equipment to the Chargor, to the extent then sl subsisting and capable of reassignment.

Representations

The hargm; represents and warrants to the Company:

(i} thatitis the absolute fegal and beneficial owner of the Eouipment free fronany Sectrity, (except for any lens
atising by operation of law, i the ordinary course of the € hargor's: business )i ‘and

{ii). that this Chattels Mmrtg&m does not contravene any of the provisions of the ‘memorandurm and articles of
association of thé Chargor aid has been duly authorised: anci executed,

Covenanfs.

‘The Chargor covenants with the Compary that; throughout the Security Period, it will:
{3} promptly vpon demand by the Company, execute such legal or other mortgages, charges, assignments or

securities das the Company shall require {upon terms and conditions acceptablé to the Company, at the expenise
of the Chargor) of and on afl the Chargor's estate-and inferest inthe Equipment {including any vendor's lien)
to secure all mowies and Habilities agreed to be paid or intended fo be secured under this Chattels Mortgage:

(i} subfect w0 thie- rights of ‘any prior mortgagee, deposit with the {,cnnpmy all invoices, documerts of title,
guarantees, insurance policies; maintenance agreements and ancillary documents refating fo the Equipment;

fiit} puttually pay:

(A} the rent; rates, assessments, charges, impositions, oufgoings and txes in respect-of dll premises of the
C}mrgmru and
(B} all Heence fees, duties, registration. charges and all outgoings in respect of the Equipment and keep or
cause the' Fquipment to be kept fram befng. distrained for recovery or from being taken under any
exetution and shall al all times. on demand g:-mdua:e or cause 1o be produced to the: ‘Company or 118
authorised agents the receipt for such payments and in default it shall be lawiul {bm ot ohligatory) for
the Company to pay and discharge stich. sums whith. at any time - may be or become Hue, ascessed or
pavablein respectofiths premises:or the Equipment and the. Charger shall repay the same to the Company
on-deniand, together with any interest charged thereon i adcordance with clause 3.2
(v} kieep the Equipment permianertly in it sole and emhmﬂe possesamn at the location spemf ed in the schedile
ot at such other premises as the Company shall authorise in wrting and shall notin any event take the
Fquzp;m,m outof Bngland and Wales;
(v} affix t ot engrave upon the Eqmpmem such Markings as the Company shall réquire and not allow such
Markings to be-concealed, aliered or remaved;

{viy produce prompily 1o the Compaiy the origindl of any oider, dli’ﬁcimﬂs EqUiIsItioT, pmnssmn notice,

'pmceedmas OF matter whmsoevex aﬁ"ecﬁmg or likely to affec the Equipment andfor any prémises of the
' " - o

f:h*ﬁ"“ﬁr shau pmmptl _at giv:) QW_E_I cosf, ctsmply _wnh__the: samre and shall, T so requil d'by the C‘ompanv, Ek) the
Chisiegor’s. own cost, make or join it making such objections of fqmwmdimm.ag&m&ﬂ ar in respedt of the
GG uf any such notice as the Company tay deeni expedisnt or desirable;
{vu} permit the Company of any persor nbininated by it fo enter on- Ay IR uf the Chargor:
(A} to ingpoct the Equipment, including any Markings,
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(B} toeffect such repairs as the Company shall.consider necessary o desirable; and
{Cy generally to do all such acts as the Company considers necessary or-desirable, in connection with this
Chatiels Marigage;

{viii) keep the Equipmicnitin good and substantial repiir and conditon anid in x%vmkmg order and will replaceany
puirts of the Coulpment as miay be destroyed, damaged or worn. out with new parts of at least simalar quality
and of at least cqual vatue. The Chargor shall carry ot such repaits 1o o replaccinernt of the Fqulpmum as the
Company shall consider necessary or desirable. If the Chargor fails to tarry out such repairs, the Company
may, but shall tiot be oblized to do so (atthe expense of the Clhiargor);.

(i} payio the Company-on demand (heamount of any VAT which may be payahk T respedt of any sumg payahle:
by gy Obligor to the Company wnder oF secured by this Chattels Morteage o pursuant 10 the exercise by the
Lampanv ut ;my ﬂf ity i ajm um}u {lns Chaue 4 ‘w’h}rlmm.: mzd each Crbiimr shaii pdy L::r the:: Cmnpam Gn
!,ha, Vafuu A(icls..ci !a*#: \m 1994 ar Em“%f regnimwm madé thareuncier Gl ethefw.ise il cmwequance tsf its ha'sa mg
entered tnto (his Chatiels Muorrgage or any franzaction seeured by this Chaftcls Morigage or éxercising any of
its rights under this Chartels Mortgage, ’Ihe Chargor shall indemnify the Company against any Hability in
respect of VAT,

(%) indemnify and hold each of the Company and any Receiver harmless apainst any aid all claims, demands and

' lighilities howsoever cavsed relating to-or arising out of the design, manufdctoie; possession, use, operation,

redelivery or removal of the Fquipment including without limitation those hased upon infringement of any

patent or- other intellectual pronerty fights:

on the occwrrence of any Bvent of Default which is continting or at any time after the Company shall have.

demanded payment of the Indebtedness (whether on demand by the C oupany, ‘at. schieduled repayment or by

acceleration or ofherwise as the case may be) or if the Chargor defaults in the peﬁumanca of any of its:
obligations under this Chaitels Mortgage allow the Company; witliout further ‘notice of Turter demand,
immediately to put into’ force and exercise all rghts, powers and remedies possessed by it and in particular

{but without limitation) to take possession of the Touipment and for that purpose to entér tpon any land or

buildings where the Equipment are or are reasonehly thought to be situated without being liable to the Chargor

for or by reason:of such exirv;

{xii} dot use-or periait ihe qu;mn_nt to be used for any purpose for which they are not designed or ressonably
suited::

(xiiiy net, without the C@mpanv §-priof written consent; make or suffer 1o be made any alieration or addition of a
substatitial sigture-tn or to thé Eguipment-other than for the purpose ol effecting tepairs in adedrdance with
clanse G(viii);

(xi%) foy, withowt the Company’s prior written consent enter into -4 single transaction or & series of fransaciions
(whuhw related or noty and whether voluntary or involuntary 1w sell, attempt to sell, assign, charge, hire,
lease, part with, share possession or otherwise disposeof the i«qu:pmem amdior to permit or suffera any chgtress
or execution to be Tevied upon the Equipnient;

(xv) not, without the Company™s prior Written ¢onisent. use nor permit the: Equipment to be used inoany way
cofifeaty to faw and shall comply with the requirements of duny law so far as the same relates to dr affects the
Fguipment or their user and shall promptly execute or cause to-be-executed all works that are required by law
1 e execufed upon orin connection with the Equspmeni:

{xvi} not. without the Company’s prior written consent, ity any manuer or by any means cause the vaiug of the
{'qmpmeﬁi to-lesgen ar suffer them 1o be lessenied; fair wear and fear excepted;

{evil) not, without the Company’™s prior wittten consent, create or permit to subsist or'arise dny Sécurtty over {fie-
Eguipreit;

{xviii) not, without the Cf:impdm & prior written consent, ainey the qupmem o -dny premises of the Chargor i
the result of such ennexure is that the Equipment would-or might become a fixture or fixthres; anic

{xixy on being required by the Company ta do so and at e cost and expense ol the Chargor exeeute, sign, deliver
all such deeds and instruments and do all such acts and things as the Company may require to'create, fmprove;
perfoet, maintain-or proteet the Seturity intended (o be eréated by this Chattels Mostgape, Where tequiied the
Chargor shall also endorse or cause 16 be endorsed the same on any documents evidéncing ntle W the
Eguipment and to give thitd parties such notices of thesecurity created by this Chattels Mortgage as réquired
by the Company.

g

{x1}

7 Insurance
7.1 The Chargorshall ensuie that:
(1) thetollowingare maintained at all times with reputable misurerss
(A insurance of thie Fquipiment o s full replacément valie ander u staridard. Toomi of all risks poliey
incliding, in particuld but without mitation, full cover against acts of terroristn;
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(B} insurance against Hability of all kinds to third parties which arises directly or indirectly from. the use,
possession or existence of the Equipment, in assum consisterit with 2 high degree of prudence or such
ather sum as the- Company may Troim e (o e reqoine

(C) any other insurance relating to the Equipmient and required 1o be taken out by the Chargor or the

- Company by the law of any part of the UK or any other relévant jurisdiction:
(i) rmvelation to éach such nsurance:

(A} the terims of the policy shall provide for all monies payable inder the policy (except those pavable to third
pames) to bepaid 1o the Campany, and

(B} the policy st all fimes remains valid and covers all uses to which the Eguipment is put:

{iii) unless the Equipment is motor. vehicles, the policies referred to-i% clause 7.1{1) are in the joint names of the

Conipany and the Chargor; _

The Chargar shall-pay all premiums under the policies and, on demand, shall produce to the Company sach of the
policies and such other évidence as the Company may téquire to show that the Chargor is complying with its
obligations under this:Chatiels Mortgage. If the Chargoi does nét do this, the Cothipany miay éffect all.ot any of the
above insurdices itself and the Chargor shall repay to the Company ot demand all premivms paid by the Conpany
and all costs and. expenses incurred by the Company in effecting the same;

The Chargor will inform the Company in wriling promptly of any event which may give s 1 a clatin under apy
of the insurance policiss and irrevocably avthorises the Coiipany to make any such claim, take ever the conduct of
any clain already made;, setile any ¢laim anil give 4 good réceipl Tor any Tnsirance Procesds (as defined in clavse.
7.4).

All thonies pavable under the policies referéd o in clanse 710} (“Insurance Proceeds™) shall be held onwrust for
the: Cnm;;aﬂv

Al Insurance Procesds shall bie applied first towards payment of the Indebledness and any othier amouits payable
pursuant te this Chaitels Mortgape. The Chargor will thon be enfitled to receive any Sxcess.

'Enfm‘eﬁmeﬁi ol security

On the ecirrence of any Bvent of Defilt which 1s continuing or at-any time after the Company shall have
demanded payment or discharge of the Indebtedness, any. Secwity created by end under this Chatiels Mortgage is
immediately enforceable; _

The Company may, at its absolute discretion, at any Hime afier the Security created by or under this Chattels

‘Martgage s enforceable:

{a)  enforceall orany part of the Security created by of undér this Chattels Mortgage in-any manner it seés
fit ' '
{by exervise its rights and powers enaférred upon mortgagees by the Law of Property Act 1925, as varied and.

extended by this Chaltels Morigage, and righits and powers conferred ona Receiver by this Deed, whethet
) ornotit has taken possession or appointed a Receiverto all or any part of the Equipment;
(] appmm a Receiver to-all orany part-of the: Exquipment; of
{d) exervise its power of sale under section 101 of the Law of -Property Act 1925 {(as amended by this
Chatels Mottgage).,
For the purpioses of all powers implied by stdtute, the lndebtediess is deemed to have become due and payable on
the date of this Chattels Mortgage.
Section 103 0f the Law of Property Act 1925 and section 93 of the Law of Property Act 1925 do rot apply to the
Semmty constitted by oy under z‘mr Chattels Morteage,
Each Receiver and the Company is entitled 1o all the rights, powers, privileges-and immuniiies conferred by the

Law of Property Act 1925 and the Tnsolvericy Act 1986 o morgagees snd Receivers.

If the Compamr enforces the Security constifited by orufider this Thattels Mortgaoe ab a thme when no amounts are
due o the Company in réspect of the Indebtedness, but at a time when amounts may or will beghtie: so dog, the
Cﬂmp&my (or' the Receiver) may pay the proceeds of any redoverigs effected by it into an interest bearing suspense
accoumt,

Neither the Company nor-any Receiver will Be liabls, by reason of eptering into possession of an item of
Eguipmenr, 10-account 48 morigages iy possession or for any 1048 on realisation or for any default or omission for

whick & mortgagee i possession might otherwise beliable-
At any tire afler the Security created by or under this Chattels Mortgage has become enforoeable; the Company
iy, at the sole cost of the Chargor {payalﬂa to thie Compuny on demzndy:

{1} redesm @y pﬂm’ fortn-of "Sccunly over. any. ftemn of Bgiipment;and/or
1) prmoure the i '

() selile and pass i sceovnts of aﬂy prior z’rmriwag:w cliarges or encumbrancer which once so setfled and
passed shiall be conclusive and binding on the Chargof
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Appointroent of Reeciver

At any time afier the Comnpany shall have demanded payment or discharge of all orany part of the Indebiedness.or

At Aty time after any Seciirity created. by orunder this Chattels Mortgage is enforéeable, the Company may appoint

Y person o'be g Receiver of the Equipient and remdove {sub ect, i the case of an administrative véceiver; to the

sanction of the Court) any Receiver so appointed and appoint snofher in his place and a Receiver so appmnmd

shall have power in the name of or on bebaltand «t the costof the Chargor or at his option (but only with the prior
written consent of e Company) in the name-of the. Company or athis option- i Bis own name (and in any cose
norwithstanding the liguidation of the Chargor) to do-or omit to do anything which any Obligor could do-or omit to
do i relaticn to the Egiprent dnd in pari?mfar; bt without pigjudice wthe gengrality of the fragoing, any sich
receiver shall have power tor ' ' ' '

(1) take possession of or collect and get i the Equipment and for that purpose 10 take any procéedings in the
name of the Chargor or otherwise.ay may seem expediont and Torthat purposeto enier upon any premises of
the Chargor and sever, dismantle and remove the Fouipinent, without being liable for any loss o damage

 theichy oeeasioned {other than I,hmugh negligence);

(31) raise o borrow any mofiies that may be reqiired upon (he security of the Equipment;

(ili) forthwith and without the restiiction imposed by either section 103 or section 93 Law of Property Act 1925,

setl, convert into money and realise all ‘or any part of Equipment by public auction or private contract and
wnelaiiy in such manner annd on such terms and condifions as hie'shall think proper;

(iv) make any arrangementor compromise which he shall think: E,,kpf;dz{:nt

(vl make and effect all rgpaim renewals and any improvements of the Equipmenias he may ditermine;

{vi) maintain-of fehew all insurances;

(withappoint tanagers, agents, officers, and workpeople for any of these purposes at such salariss and for such
periods aghe miay determiing;

(vili} lease, let on hire purchase, store, afterof imiprove all or any part of the Equipment for such term and at such
Tent tand on such ofher terms as he miay think proper and secept a sunender of any lease o tenancy thereot’

(ix} give-valid receipts for all moneys and execute all assurances-and things which may beé proper or desirdble for.
vealising the Equipment;

(%) use the name of the Chargor for all or any of the purposes. and . any 1%2& procecdings with Tull power. to
COnY ey a,ny pmpeny soid m the tameé of thf:; Lhar oL amd

pmvars {md “Whjch ]';{; ldwfully m@y Or CAN dm Hs: agmt for th:: C”hﬂrg}r

A Receiver or Receivers so appointed shall be entitled to charge such amount for his remuneration as shall be

agteed batween such Receiver and the Company.

All monies received by such Receiver shall be applied:

{1y Prstin payment of bis retuneration and the costs of realisation;.

{11y “secondlyin providing for the matters specified in the first three pargoraphs of section & or section 109 Law of
Property Act 1925 and for the purposes aforesaid; and

(i) thirdly in ot twowards sanstaction of the debtedness and all the foregoing provisions-shall take effect a3 and
by way of variation and extensions of the provisions of sections 99 0 100 inclusive Law of Properly Act 1925
which provisions so varied and extended shall be regarded as incorporated in this Chattels Mortzage,

Any Reeeiver 5o appointed shiall be deemed -to He the agent of the Chargor and “the Chargor shall ‘be solely

responsible for s adts or defhults and remuneration.

C ompany atthorised to executé documents

e Chargor hereby frtevocably appoints the Company and any Receiver appointed by the Company-under this
Chatt cls Morigage to be its altorney fur itand tnits name and on its behalf and as its act; deed or otherwise torsign,
seal and deliver and otherwise perfect any-such legal or formal mrtaags as aforesaid orany deed, assorance oraci
which ey be reguired o tiiay be deented proper on any sale, leass or disposition by the Li)iﬁ:‘)p&ﬁ}f or bvosuek
teceiver of ihe Fyuipment under any power of sale, Teasing ar. oitier apphicable disposition theseto. The Chaijgor
ratifies and contiriag whatevel any attorney does or purports to do pursuant to s appoifitment under this clavse- [0,

Othier charges

I the Chergor creates Security in selation to any premises of the Chargor, the Chargor shall promptly notify the
Company of the same and if requesied so by the Company shall. protire from any morigagee, chariee or debenture
Holder o other pérson huvirg qo {otersst (whisther legal or equitable) i any premises of the Chargor a-warver i
stieh form as the Company may réquire ol all rghts which the holder ol stch interest might otherwise be entitled to

clain in the Bquipimett.

[
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Notices

Any notice or demand by the Company to the Chargor shall be validly given if served personally on the Chargor or

sent to it by first class prepeid postor left at ity regisered office for the fime being or its last known or usua) place

of businiss:

Continuing security

This Charels Maortgage shall be a continuing security and shall extend to cover the ultimate balance due from the
Obligors to the Company nobwithstanding there may have been from time to time or gt any time d balance fo the
credit of any Obligor on any account between. any Obligor and the Company or any other matter or thing
whatsoever and shall be in addition to.and- without premdiw o eny othiersecurities oy reimedies now or ut any Bme
held by the: Company including (without prepudice to the generality of the ﬁ]refrmm’r) any  Security, deposit,
guarantee, indeimnity; set off or amy Other form of security whatsosver and no asstrance, Seturity or pavinent
which may be avoided under any enactments releting to liguidation and no reledse, setilement or discharge which
may have been given or made on the faith of any such assurance, security or payment shall prejudice or affect the
rights of the Compeny against the Chargor under this Chartels Mortgage ani/or any other Agreement,

Subsequent Security _
[ the Company recéives notice of any other subsequent Security or other intérest affecting all or sny of the
Fquipiment it may open a fiew account of accolnts for the relevant Obligor in its books. If it does not do so then,
unless it gives express. wrilfen iotice to the contraryto the Chargor, a8 from the time of receipt of such notice by
‘the Company, all payments made by any Obligor ¢ the Company-shall be freated as having been eredited fo a new
accotnt-of the relevant Obligor-and not as having bee applisd i reduction of the [ndebiedness..
The Company shall havein addition to-any general len or similar right fo-which it may be entiled by law the right
at-any time and from time to'time; dithér with orwithout notice wo any Obdigor, {as well before as-after any demand
under this Chattels Mortgage or otherwise) to combine er consolidate all orany of the then existing accounts with
and liabilies to the ("empan} of any Obligor and/or to set off or transfer any sum standing to the credit of any one
oF more of such accounts in or tovwards satisfaction of any of the liabilities @f any Obhgm oy the Company on-any
other decount or in any other respect, whetlier such Habilides beactual, confingent, primary, collateral, several or
Joint.
The Chargor waives any tight of set off it miay have aow or atany fime in the futere in respect of the: Indebitedness
{mcloding sums payable by the Company vnder tlas Chattels Morteage).

Retention of Security
The C“@mpany shall be entitled to refan the Security crested by this Chattels: Mortgage [including any docunments
relating to this Chattels "w’imtgage or-deposited or held under this Chattels Mortgage) for a period-of 25 months

after the expiry of the Security Period m}iwzt{‘mdﬁdmg any reassignmient pursuant to clanse 4.2 orany other release,
settlemetit, discharge or arrangement given or fade by the Company provided thatif at any tiine within the pericd

of 2 vears after the expiry of the Security Périod:

{a]  anadministration order shall be made in relation to-any Obligor; o

(b} o petition shall be presented toa competent court Tor an erder for the winding up of any Obligor; or

(e} any Oblizor shall commence to be wound up voluntarily,

the Company shai | e at liberty to continue fo retain s'.uch Security orany part {includine any documents afm'eqaic{)

tor and during such: further period s the Company m. its absolute diseretion inay determine, in which event such

Security shall be deemed o have coniinued at-all fimes to Have been held by the Company ag security for the
payment and-discharge of the Tndebtedness or any sums wlhih shall or may bedone due and owing 1o the Coiipany
etther by virtue of the provisions hereof or aiv-a consequence of any order miade under or by virtue of sections 238
0243 {inclusive) Tisolveney Act 19%6;

Tndemnity

“The Chargor shall ndemnify-the Company anid each Receiver, and their véspective emplovees and agents against
all liabilities, costs, expenses. damages wnd tosses (including but niot Himited to any direct, indirect or consequential
losses, loss of profit, loss of réputation and all intérest, penaltivs and legal vosts (aloulated oo full indemnity
basis) Clr‘}d- ‘%ﬂ Qihél pritessional costd and expenzes) auifemd or incored by any of them arising out of or-in

b ea&mg, %uﬂdmi, pmﬁum pnr&umm pwwu\;mﬁr oy mm‘\mng (st aitemptmw to-dorso) the security constituted
.'by this Chattels Mortgage; or
{oy any detault o delay by the Chargar in performing any of its obligalions under this Chatiels Mortgage.

T (0614 9
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Cobligation on the part of thie Company 10 apply the saine-or afry part Hiereol in o towirds the

Certificate of Indelitedness
Apertificate of a manager or-alficer of the Company es w the amount for the toe being of the Indebtedness shall
be:copelusive and binding on the Chargorin the absence of mianifest sreor

Chargor Intent snd Waiver of Defences

Thie monies covenanted to be paid by the Chargor under this Chattels Mortgage shall be due from the Chargor as
Aroma pringipal. debtor:
The Chatgor shall not he entitled as against the Company 1o any right of proof i the bankruptey or fisolvency of

fhie Cusionier or ofher right of & surety discharging i ha‘bﬂny nless and until the whole of the monies herelyy

“secured shall have been completely patd orsatislied:.
Tor the purpose of m‘;ab ling the Corpany to sue the Custorer or prove against his estite for (e whole (or part) of

the Indebiediess or o preservesintact the Lability of any other party, the Company may at any tme keep for such
fime as it may think prodent aby mondes received or fealised bereunder o a separate secount o the eredil gither of
thie. (‘ha;gur or-such-other person or persons Or hansicion if sy as 1 shall think fit without any intermediare
scharge of the
Indebredinéss or any intermediate right on the part of the Chargor 6 sue the Customer or prove against bis esiate in
mmp{,.mmn with: ot so:as to-diminish-any dividenid or other aduaﬂmcrm that woild or might come to the Compaiy
of o treat the habﬂlt}, of the Customer as diminished.

The Habilivy of the Chargor under this Chattels Morteage will not be affected by an act, omission, matter or thing
which, but Tor this zlause 184, would reduce, release or prejudice any of its lability under this Chattels Mortgage
{without Bratatron-and whether ot not known o it or the ("mmp*my‘s including:

{al any tinie, waiveror consent granted 1o, of COmpPosItion With, any Qbﬁgc&r arother persory

By the release of any Obligor or any other person under the terms of any composition or Arrangement with
' any creditor of any Obligor,

(e {he taking, variation, compiomise, exchange, renewal or release of, or refusal or meglect to perfesy, take

up or-enforee, any rights against, or Security over assets of, any’ Obligor or other ‘person or Any not-
p.z_esanmﬂoﬁ or m}ﬂ—@bsam anice of any .t@rma&ty orother f_ﬁqunemﬁm is) mspeca of Ay mstroment orany
failure {o realise the full value of any Secunty;

d) any ingapacity or lack of power, authority or legal personality ol or dissolution or change: it the directors
or gtatus of any Obligor of any other person;

{e} any amendinent (however { undamental) or- replacement of aty Agreement or Secutity;

() any unenforceability, illegality or invalidity of any obligation 6f any person unider any Agréement or any
other document or Sceurity; or

{a} any ifisolvency or'similar proceedings.

Without prejudice to the generality of clause 18.4; the Chargor expressly confirms that it intends that this Security
shall extend Trom litne o time fo dny (however fundamental) variation, increase, extension or addition of or to- aity
Iidebtedness and/or any Agreement and/or any facility, amount or equipmient made available from time to {ime

urider or in connection withany Agreement.

The Chargor waives any right it may have of first requiring the Company (or any trustee or-agent on ity behalf) to
proceed against or enforce any other rights or Security or claim payment from any person before: enforeing iis
righis under this Chattels Mortgage. This waiver applies imespective of any law or any provision of this Chattels
Mortgage 1o the conirary. )

Unitil all afounts which may be or become pdvable by any Oblitor nader or in connection with the Agresmients
have been irrevocably paid i full and unless thie Conipany othervise divects, the Chargor will ot exertise any
rights which it mav have by reason of perfmrmdm& by it of its oblipaiions vinder this Chigitels Maertgaie and/or any

other: Ayu.mu“}i
(a) to Be indemnified by the Customer;
(3 to claini any contiibution from any guataiitor of, or person providing Security Tor. the Customer's

obligations under A greement; and/or

fel to take the benefit {m whols oy i part and. whether by waveof subrogation or ofherise) ol dny rights of
the Company umder any Agreement or of any oifier gusiantee of Security taken pursuant o, or iy
connection with, sny Agreement by the Company.

Further Asturance

The Chargor shall promptly do all such acts and execute all such-docusents {cluding sssipnments, ransfers,
worigages, chigrges, notices and Tnstiuctions) 4s the Company may-specity (aird it such form as the Company may

require) in favoirof the Company or it nominec(s):

{aj to create, perfect, protect and malamin e Sedurity created o intended to be created inderor evidenced
by this Chaitels. Mortgage or for the exercise of any rights, powers and temedies of the Compatly
provided by or pursuat to this Chatrels Mortgage or by law;

LTI 4 i3
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{b) 1o confer on the Company Security over any item of Equipment located in any jurisdiction equivalent or
similar to the:Security fntended to be conferréd by or pursuant to this Chattels Mortgage: andior
(&) {if an Event of Default is continning) to facilitate e redlisaticn of the Equipment,

The Chargor shall take all such action as is available to 11{mdudmg mEking all 5 Tirigs and resistrationsg) asmay be

necessary for the purpose of the creation. perfection, protection of maintenance of any Seciirity coriferreéd oy
initended to be conterred ot the Company by or pursuant to this Chattels Mortgage.

Anendments, Waivers and Consents

Mo ammdmuﬂ of this. Chattels M rigage shall be effective unless it {s in writing and signed b‘: or-on behalf of,
each parly (orits, authorised representative).

A failare-or delay Bya party (o exercise any tight orremedy provided under this Chattels Mortgage or by law shall

not constitite'a waiver of that or any othér right of remedy, prévent or restrict any further exercise of tiat or afy
atheér right or remedy or constitite ai election to affimm this Chattels Mortgage, No single or partia) exercise of anv
Tight or remedy provided under this Chaitels Mortgage or by Taw shall prevent or restrict the further exercise of that
oF mLy o ather right or remedy, No election to affirm this Chattsls Mortgage by the Cotmpany shall be effective unless
itisin writing,

Contracts (Rights of Third Parties) Act 1099

The parties to this Chaitels Mung&ge’ doraol intesd that any of {termis will be enforceable by wirtué of ‘the
Contracts (Rights of Third Parties) Act 1999 by any persons net a party 1o it This clause does wiot arfect any dight
or rémedy of any person which exists oris available otherwise than pursuant to that acl.

Transfer of Rights
The Company may fransfer all or any of its rights mder this Chatwels Mortgage and/or the Indebrediess to any
person at any fime,

If the Company transfers all or any of its rights wider this Chattels Morigage andior the Indebtedness, the

Chargor's rights under this Chattels Mortgage andfor the Inclebtedness (as the case wiay be) will stay exactly the

Same,
The Chargor will be bound to any person to whont the’ Company transfers any such vights, That person will have

the Company’s powerd. and rights so far as the Company- transters these to that person. The Company will be

released autoinatically from its obligations fo'the Chargor st far as that person assmries the Company s obligations:

i The Chargor will at the expense of the Company or the person to whar the rights are wanstérred, do anything

reasonably requested by the Company fo effécr a transfer of all or any of its rights under this Chattels Mortgage
and/or Indebtedness:

The Chargor will not transfer all or any patt of its. rights unider this. Chattels Morigage. and/or the Indebiedness

without the priot written congert of the Conpny.

Tiv this clause 22 _
{ay theterm-transfer means dale, assignment and/or wansfer;

by the term eights means rights, benefits and’or oblivations;
{c)  the term pérson teans any person, trust; fund orothet entity,

Performarice

The Chargor chall remain Hable to perform. all the obligations wisuined by il in relation to the Equipment. The
Company shall be under no ubhgmmﬁ of any kind in respect thereof nor under any lability in the event of any

failure by the Chargor'to perform, or breach by the Chargor of;, any of those bbligetions.

Faglish L

This- Chattels Mortgage will be governed by and construed in accordlance with English law and all claims and
disputes- (including non- mmmctuai claims ‘and disputes). arising out-of or in connection with this Agreement, s
subject matrer, negotiation or formatinn will be deterined in accordance withi English faw. Both the Compaty and
the Chiargor submit to the non-exclusive jurisdiction of the courts of England arid Wales 1t relafion to-all claims,

disputes, differences or other matters {including noo=contractual claims, disputes, differences. of other matters)
arising outof orin connection with this Chattels Mortgage.
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2%  Northern Ireland
In Northern [ieland: for references.in this Chamels. Mortgage to the Law of Property Act 1925 and the Insolvency
Acp 108s ihu@ shall be substituied (he LDT‘E‘LQ[}UHdIHL or-appropriaie provisions dpphmbk i Wortliern Irelasd,
whether in ‘the Camc&ancmg and Law of Property Act 1881, the Cmmevanﬁmé_ At 191, the Cmnpamm
tf“«_»tmh;.m. Treland) Order 1986 or ofherwise and the words * Tlhe Chargor charges and assigns absolutely and
uneonditiondlly 10 the Compary with full title siaranice...” in deﬂi&m 4 avove shall be replaced with the words *
The Chargor a8 baneficial ownercizrges and -afss’ig’m Wehe Company™,

Executed as a deed by the parties or their duly authorised répresentafives on the front page of this Chattels Mortgage on
the date of this Chatiels Morigage.
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