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Registration of a Charge

Company name: B.& B. ATTACHMENTS LIMITED
Company number: 01532448
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Received for Electronic Filing: 06/08/201

Details of Charge

Date of creation:  06/08/2018
Charge code: 0153 2448 0016
Persons entitled: SIEMENS FINANCIAL SERVICES LIMITED
Brief description:
Contains fixed charge(s).

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

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

Certified by: SIEMENS FINANCIAL SERVICES LIMITED
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1532448

Charge code: 0153 2448 0016

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 6th August 2018 and created by B.& B. ATTACHMENTS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 6th August 2018 .

Given at Companies House, Cardiff on 8th August 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED (M6 / O 120 \§

(1) B.& B, Attachments Ltd
~and -

(2) SIEMENS FINANCIAL SERVICES LIMITED

DEBENTURE

THIS 1S AN IMPORTANT DOCUMENT. WE RECOMMEND THAT YOU SHOULD READ IT CAREFULLY
BEFORE SIGNING AND SIGN ONLY IF YOU WANT TO BE LEGALLY BOUND BY ITS TERMS. IF YOU ARE
UNSURE ABOUT THE TERMS AND EFFECT OF THIS. DEBENTURE, WE RECOMMEND THAT YOU TAKE
INDEPENDENT LEGAL ADVICE BEFORE SIGNING.
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BETWEEN:

Tﬁ dayof fwaeyast 200K

(1)  B.& B. Attachments Ltd, a company iricorporated and registered under the laws. of England and Wales
with number 01532448 with its registered office- at' Unit 46 Colbouriie Avenue, Nelson Park,
Cramlington, Northumberland, NE23 1WD ("Chargor™), and

{2y  Siemens Financial Services Limited, a company incorporated and registered under the laws of England
and Wales with number 00846166 with iis. registered office at Sefton Park, Belis Hill, Stcke Poges;
‘Buckingharmshire, SL24JS {"SFS"). ' '

It IS AGREED:

1. DEEINITIONS AND INTERPRETATION
1.4 Inthis Dead at all fimes the following terms have the following imeanings:

Act
Approved Debt.

-Agsigned Assets
Assoclate

Authorisation

Contract

Debenture Security

Debt

Debtor
Default

The Law of Property Act 1925

A Dabt notified to- 5F 8 which:

(a) is within. all applicabte funding limits; and,

[0} has not been designated by SFSas an Unapproved Debt

The Security Assets expressed to be assigned pursuahtto clause 4.2

{a)y  Any subsidiary, subsidiaty undertaking, holding company, parent.
underiaking or parent company of -the Chargor (as defined In
gaction 1152.Companies Act 2008)

By Any. director {including a shadow dirsctor), shareholder, member,

o partner or employee of the Chargor's business B

{oy Any husband, wife, civil partner, child, -step-child, adopted child,.
‘brother, sister, uncle, aunt, cousin, nephew or niece of a director,
shareholder, member, partnefr or employse. of the Chargors
business '

{d) Any company, LLP, partnership or business which is controlled by

the Chargor or an Associate or in which: the Chaigor or an
Associate beneficially owns: directly or indirectly 5% or more of any
class of voling shares

An authorisation, consent, -approval, resolution, .Iicen'e-a_, exeripton, filing,
notarisation or registration

A contract made by the Chargor. with & Debtor for the supply or hire of

goods or the provision of services to a Debtor
THe Security created or evidenced by or pursuant to s Deed or any

auession desd

Any present, future- or contingent obligation of a Debtor to Hiake payrment
under ‘a Contract made between the Chargor and a Debtor, including
interest and VAT

A person who owes money under-a Contract

JAnEnforcemerit Event or ghy everit or ci"rcumsfan';:e- specified in clause 13

(When this Debenture Securily becomes enforceable) which would with the
expiry of a grace peried, the giving. of notice, the making of -any

‘determination or any - combination of the foregoing be an Enforcemant

Event
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Diefault Rate

Delegsite
Enforcement Event

Equipment.

Export Debt:

Non-notifiable

Narni-niotifiable Export Debt
Non-niotifiable UK Debt
Nen-Vesting

‘Party
Permitted Disposal.

‘Permitted Sacurity

The rate of interest payable in accordance with the. terms. of any
agreements of letters sedting out the terms of or constititing the relevant’
Secured Obligations in relation to any amount which i fiot paid on the due-

date for payment or if none, or ‘SFS is unable to determine which rate

otherwise applies at the relevant time, the rate which is 5% (five per cent)
above the pubiished base rate from time fo time of the clearing bank used

by BFS

Ary delegats, sub-delegate; agent, attorney ‘of co-trustee ‘appointed by

SFS i by a Receiver

Each of the events listed in clause 13.1 (WHEN THIS DEBENTURE
SECURITY BECOMES ENFORCEABLE)

All-of the fixed and maoveable plant and machinery now or in the future

belonging to the Charget or in which the Chargor has an interest as
specified in the Schediletc this ﬁéed
A Debt owed by a Debtor who is domiciled or carries on business olitside

of the UK, the Channe! Islands and the isle of Marn
A Dbt which:

(@)  isowed by an Assaciate;

{B) is owed by-a Debtor to whom the Chargor is or may becoime
indebted;

()  arises under a Contract for goods suppliedt on approval, trial

' consighmerit, sale or return or similar terms;:

d) is payable immediately on-delivery of performande of the Confract;

(&) arises fiom the sale of the Chargor's fixerd or:capital assets;

& arises under a Contract made with & private individual or regulated
by the Consumer Credit Act 1974,

{gy  is owed by a Deblar dcm_is_iled..ﬂr-’i-r_atiiﬂg;in..a.cjc}uhtry. which is riot
appraved by SFS under the relevant finance of credit agreerment al
the relevant time;

(hy s due in a curréncy other than apptoved by SFS under the

relevant financé or credit agreement at the relevant time; or

)] other ‘Debts designated as Non=hatifiable (however des‘tﬂbed}: By
' SF8 from time tofime

An Export Debt which is Non-notifiable
A UK Debt which is Non-nofifiable:

In respect of any Dabt, means a Dbt purporiedly assigned by the Chargor
15 SFS but which doss not for-any reason vest absolutely and effectively in

5FS:
A party to this Deed
Any disposal;

() with the prior writteri consent of SFS; or
{b) expressly permitted under a finance or credit agresment between
o the Chargor and SFS under which Secured Obligations arise

Any Security or Quasi-Security:
(&) created with the prior written consent of SFS;

{b).  expressly ‘permitted under 2 finance or credit-agreement betwsen
o the Chargor and SFS undar which Secured Obligations arise; or
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Planning Acts

Quasi-Security

Real Property

Receivables

Receiver

Related Rights

(<) created by this: Deed

(a) The Town and Country Planning Act 1890; {by the Planning (Listed
Buildings and Conservation Areas) Act 1880; (c) the Plarining {Hazardous
Substances) Act 1990, {(d) the . Planning {Consequential Provisions) Act.
1990: (&) the Planning and Compensation Act 1991; {fj any regulations
made pursusnt to-any of the forégoing; and (g) any other legisiation of a.
similar nature: " '

An arrangement or transaction to!

{a)  -sell, transfer or otherwise dispose of any of its Receivables on

racourse terms,

(b)  eriter inio any arrangement under which money or the benefit of 2

bank or other account may be applied, set-off or made subject foa
combination of acdounts; gr

{e) ‘enter into any other preferential aifangement having & similar
-affact '

All estates -and interests. in freehold, leaséhoid and. othier immovable
‘property (excluding short ferm leases) (Wherever situaled) now or in future
‘pelonging to the Chargor or in which the Chargor has. an interest at any
‘time; together with: ' o '

{8y all buildingé and fixtures (inciuding trade fixtures) and fixed plant

and machinery at any time thereon;

(k) &l easermants, rights and agreements in respect thereof-and

{cy  -the benefit of all covenants given in respect thereof

Al present and future book debis and ather debts, rentals, Toyalties, feés;

VAT and monetary claims and all- other amounts-at any time recoverable or
receivable by, or due: or owing lo, the ‘Chargor (whether actual "or
contingent. and whether. arising: under contract o -in ahy other manner
whatsoever) (but excluding Debts assigned by the Chargor to SFS which
vest absolitely and effectively in. SFS, Non-Viesting Debts and Related
Rights of such Debts and Non-Vesting Debis) together with:

() the benefit of all rights, guarantees, Security and remedies relating
to any of the foregoing (including, without timitation, neégotiable
instruments, indemnities, reservations of property rights, rights of
tracing ard unpaid vendor's liens and similar associated rights);
and

{b) all proceeds of any of the foregoing

A receiver, or receivar and manager of administrative receiver of the whole:

or any part.of the Security Assets appointed by SFS ufider this Desd.

1 retation 1o any Security Assets:

{a) ail dividends, distributions and other income paid of payable on the
relevant Security Assels of on any assel refemed to-in
paragraph (b) of this definition; and. '

by all tights; monies or property accriing or offered at any time i
relation to such Security Assels whether by way of redaimptian,
substitution, excharige, bonus or preference, under option righits or
otharwise: '
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Remittance

Secured Obligations.

Becurity

Security Assets

Security Period

UK
UK Debt’

Unapproved Debt

Any form of payment which is fendered in or towards the discharge of a
Receivable or Non-Vesting Debt, including monies recovered under any
insurances, a refund of the VAT element of a Recelvable or Non-Vesting
Debt or dividend payable in-réspect of a Recewabie or Non-Vasting Debt

All 6r siny money and fiabiiities which shall from time to time (and whether
on or at any time after detnand) be due; owing or incurred in whatsoaver
mantier to SFS by the Chargar, whether actually or cont:sngently, solely or
jointly and whether as principal or surety (or guarantor or cautiorier),
including any money and liabilities of the Chargor to'a third party which
have been assigned or novated fo or othérwise vested. in SFS and
including interest, discount, commisgion and other lawful charges. or
expénses which SFS may in the course of its business charge or incur in
respec:t of any of those matters of for keeping the Chargot’s account; and
50 that interest shall be computed and compounded aecording to the usual
rates and practice {or otherwise. agreed in wriling) after as well. as before
ahy demand mads or judgment or decree contained under orin Telgtion to
this Deed

A miortgage, charge, pledgs, lien, assignment by way of securily, or-other

secirity interest -securing any ‘obligation of any person. ar any other
‘agreerent or arrangemem ha\fmg a similaraffect

All property and assets from time to time mortgaged, charged or- assigned
{or expressed tobe: martgaged charged or assigned) by-or pursuant to this.
Dieed

“The period begmnmg on the date of this Deed and ending on the date on,
which:

{a) &l the Secured Obligations. have. been urconditionally  and

Jirfevocably paid and discharged in full; and

(b} SFS has no further commitment, obngatmn or liability o the

Chargor (Iﬂﬂlﬂdlﬁg o make .any finance, credit or other
accommodation available to the Chargor}

'Eﬂgland,_Wales, Seotland and Norihiern reland
A Debl owed. by-a Debtor who is domiciled or tarres on business in the

UK, the Channel istands of the Isle of Man
Any Debt which is not.an Approved Debt and which will not be eligible for
funding, including a Debt or part of a Debt which is:

{a) dispuited _(wh-etmr.valadly_or- al!eged_} by a Debtor,
{b} notified to SFS in breach of any undértaking orfand wartanty given

by the Chargor;

(© outstanding after the relevant recourse period has expired;

(d) in excess cf ‘a funding limit,

(e) equivalent 1o any amount deducted by a Deblor-at the time af’
payment;

[} 'cwed by a Debtor who & insolverit, or

()  designated as an Unapproved Debt by SFS from time o time:

1.2 Unless a contrary indication dppears, any reference in this, Deed to:

124 the "Chargor"”, "SFS" of any other person shall be construed so aso include its successors
in title, permitted assigns and permitted transferees;

12.2 “this Deed™” is a reference to this Deed as amended, supplemented, extended; restated,
' novated andfar réplaced in-any. manner from. time to tirme (Howaver funclamentaﬂy and aven if
any. of the same ircreases the obligations of the Chargor or provides for further advances);
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1.9

14

1.5

48

1.7

1.8

22

23

24

3.2

123 "Secured Obligations™ includes ohligations and liabilities which would be freated .as such but
for the liquidation, administration or-dissolution of or similar event affecting the Ghargor,

1.2.4 "includes” means includes or including without limitation.

A Default (other than an Enforcement Event) is "confinuing” if it has not been remedied of waived to the

satisfaction of SF'S and an Enforcement Event is "continuing" if it has not been waived,

Each uridertaking of the Chargor (other than a payment obligation) contained ir this Deed:

1.4:1 must be complied with at all times during the Security Period; and

142 is given by thie Chargor for the benefit of SFS:

The terms of any side letters betwesn any of the parties are incorporated in this Deed to the extent
required to ensure that any disposition of the Real Property contairied in this Dead is a valid disposition in

accordance with section 2(1) of the Law of Praperty (Miscellaneous Provisions) Act 1989,
'SFS reasonably corisiders that an amount paid by the Chargor to it under this Deed is.capable of bieirig

avoided or oiherwise st aside onthe liquidation or-adriinistration of the Chargor, then that amount shall

ot be-considered to have been irrevocably paid for the purposes of this Deed.

The Partigs intend that this ddcurﬁent.shélf’take effect as'a deed notwithstanding the fact that a Party may
anly execute this document under hand. '

A person who is not a Party has no: fight under the Contracts: (Righis of Third Parlies) Act: 1989 ta enfarce
arenjoy the benefit of any term of this Deed. '

COVENANT TO PAY

The Chargor, as principal obligor and not merely as surety, covenanls in favour of SFS that it will pay and

discharge the Secured Obligations from time 1o tirre wher due, or if there is no due dats, o demand,

Every payment by the Chargor-of & Secured Obligation which is made to or for the benefit of 8FS fo-which
that Secured Obligation is due and payable, shall operate in satisfaction to-the samie extent of the covenant.

‘contained in clause 2.1.

Anyamount which is nof paid under this Deed when due shall bear interest (both before-and after judgment

-and payable oh demiand) from the due date until the- date on which such amaunt is unconditionally and

irrevocably paid and discharged in full, at the Default Rate from time to tifme.

Default interest will acerue fram day to day ora year of 385.days and will be compoundéd at such intervals
a5 SFS states are appropriate. "

GRANT OF SECURITY

Al Security-and dispositicns created or made by or pursuant to this. Deed are greated of made:

311 in favour of SFS;

31.2 ‘with full tils guarantee in accordance withi the Law of Property (Miscelianecus Provisions) Act
1994; and

313 as conlinuing security for payment of the Secured Diligations.

Paragraph 1'4': of Schedule B1 1o the Insolvency Act 1986 applies to.any floating charge creatad 'by-_ or

pursuant to this Deed (and each such floating charge-is a qualifying floating charge for the purposes ofthe

Insolvency Act 1986}, '

FIXED SECURITY

The Chargor charges and agrees to charge all of its present and future right, title and interest in and to the
following assets which are atarly time owned by the Chargor, or in.which it-from fime. to time has an

interest

4.1 By way of a first fixed charge;
4411 -all Nori-Vesting Approved UK Debts and their procesads how or in the future owing
“to the Chargor;
4112 - aliRelated Rights fo any Non-Vesting Approved UK Debts;
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#1712

413

416

4,113 all Non-Vesting Uniapproved UK Debts and their proceeds now - and in the fulurg
owing to the Ghargor; '

4114 all Related Rights to any Non-Vesting Unapproved UK Debis;

4445 all Nori-Vesting Approved Export ‘Debts and their proceeds fiow and in the futdre

owing to-the Chargor;

4446  allRelated Rights 1o any Non-Vesting Approved Export Debts;

4417  all NonVesting Unapproved Export Debts and their proceeds now and in the
future owing to-the Chargor,

4118 all Related Rigtits to any Non-Vasting -Llnap;ﬁmvedﬁ Export Debts;

4,119 all Non-Vesting Noh-notifiable UK Debts and ikeir proceeds now and in the future:

‘awing to the Chargor;

44110 &l Related Rights to Non-Vesting Non-nofifiable UK Debts;

41111  all Non-Vesting Non-notifiable Export Debts and their procesds now and in the
fuliire cwing to the Chargor;

41442 all Related Rights to Non-Mesting Noh-notifiable Export Debts; and

41:1:13 &l Receivables:

By way of first legal mortgage:

-éi.."i_ ZF the Real Property (if any}-specified in the Schedule to this Desd; and

4122  al Real Propetty (if any) not charged by clause4.1.2.1 at the date of this Deed
vested in, or charged to, the Chargor..

By way of first fixed charge:

4131 all Real Property and all interests in Real Property not charged by clause4.1.2;

4132  alllicences to enter upon or Use land and the benefit-of all other agreerments
relating to land; and ' '

41,33 hie proceeds of sale of all Real Property.

By way of first fixed charge:

4444 all Equipment (if any) specified in the Schedule to this Deed; and

4142 all plant and machinery (not charged by clauses 4.1 2, 4:1.3 or-d:1.4) and the
henefit of all contracts, licérices and warranties refating to the sams.

By way of first fixed charge:

41,51 all computers, vehicles, office equiment and other equipment (fiot charged by
clause 4.1.4); and

4152 fhie benefit of all confracts; licences and warranties relating to the same,

other ‘than -any. which are for the ‘time being part of the Chargor's: stock-in-trade or work-in-

progress).

To the extent that any Assigned Asset is ot sffectively assigned under clause 4.2, by way of
first fixed charge such Assigned Asset.

4.2 Thé Chargor assigns: and agrees to assign. absolutely (subject to a proviso for reasgighment - on
redemption) all-of its present and future right, title and interest in and to all Receivables.

4.3 Ta'the extent that any Assigned:-Asset described in clause 4.2 is not assighable, the assignment which that
clause purports to effect shall operate as an assignment of all present and future rights and claims of the
Chargor to the proceeds of any policies of insurance which are at any time held by or written in favour of
the Chargor or which the Chargor from time to time has an interest in, without liritation, in respect of the
Receivables. '
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4.4

6.2

8.3

684

55

7.2

7.3

SFS is not obliged to take any steps necessary to preserve any Assigned Asset or to make any -enquiries
a5 to the nature or sufficiency of any payment received by it pursuant to this Deed.

FLOATING CHARGE

The Chargor charges and agress to charge by way of first floating charge all of its present:and future:

514 assets and undertaking (Wherever located) hot othetwise effectively charged by way - of fixed

mortgage or charge or assigned pursuant to clatise 4.2 or any. other provision of this Deed; and
512 ‘(whether or niot effectively so charged or assigned} heritable property and all other property
and sssets in Scotland.
CONVERSION OF FLOATING CHARGE
SFS may, by written notice to the Chargor, convert the floating charge creatéd under this Deed info a fixed
charge as regards all or any of the assets of the Chargor specified in the natice if:
8.1.1 an Enforcertient Event has occurred and is continuing; or

6.1.2 SFS considéers any Security Assets fo be in danger of Being seized or sold under any formi of

distress, commercial ‘rent-amrears recovery, attachment, execution or other legal process or o
be otherwise in jeopardy: '

“The floating charge created under this Deed by the Chargor shall not convert into'a fixed charge salely by

reason of a rnoratoriur: being. obtained. urider ihe Insolvency Act 2000 {for anything done with.a view 1o
ohtaining such a moratorium) in respect of the Chargor.

The fioating charge created inder this. Deed shall (in addition to the circumstances in which the same will

accur under general law) automatically convert into a fixed charge:

8.1 in relation to any Security Asset which is subject to afloating charge if:

8341 the: (;hargqf creates (or attempts or purports t0 create) any.Securiiy {other than
Permitted Secuity).on or over the relevant Security Asset without the prior written
consent of 3FS or o '
6312  any third party levies or altempts fo levy any distress, commiercial rent arrears
recovery, execution, attachiment-or other legal process against any such. Securlly
Assel; and '
532 over all Security Assets of the Chargor whiéh' -are subject to a floating charge it an
Admiristrator i appointed in-respect of the Chargor or SFS receives notice: of intention to
-appoint such-an administrator {as contemplated by the Insclvency Act 1986),
Clause 5.3 will not apply to any Security Assels situated in-Scotland if, and i_c‘:-:'the‘___emen't--thai-,. a Recaiver
would not be capable of exercising his powers in Stotland pursuant to section 72 of the insolvency Act
1986 by reason of such automatic conversior.
Thie giving of a notice by SFS. pursuant to clause: 6.1'in refation to any ‘asset or class of assets of the
Chargor shall not be construed as a waiver.or abandonment of the rights of SF8 1o serve similar notices in
respect of any other asset or class of assels or of any other right of SFS:

CONTINUING SECURITY

The Debenture Security is continuing: and will extend to-the ultimate balance of the Secured Obligations
regardless of any intermediate payment.or discharge in whole or in part. This Deed shall rerriai. in. full

force-and effect as acontiniing security for the duration of the Security Period.
This Deed is: in addition ta, without' prejucice to, and shall not merge with, any ottier right, remedy,

‘guarantee or Security which SFS may at any time hold for any Secured Obligation.

This Deed may be enforced against the Chargor without SFS first having recourse to any other tight;
‘remedy, guarantes or Security heid by of avaitable ta it ' i

LIABILITY OF THE CHARGOR RELATING TO THE SECURITY ASSETS

Notwilhstanding anything contained in ihis' Deed or implied to the contrary, the Chargor remains fiabie o
observe and perform all conditions and obligations assumed by it in relation 6 the Security Assets. SFSis
under no obligation to perform or fulfil-any such condition of obligation or to make any paymerit in respect.
of any such condition or obligation.
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10.
10.1
10.2

10.3

10:4.

10,5

106

10.7

10.8

10.9

1.
11.1

112

413

ACCOUNTS

No monies at any time standing to the credit of any account {of ‘any type-and however designated) of the
Chargor with SFS or in which the Chargor has an interest (and no rights and benefits relating thereto) shall
be capable of being assigned to any person. ' '
REPRESENTATIONS

Thi Chargor makes the representations and warranties set outin this Clause 10 to SFS.

Mo Security or Quasi-Securily exists over all or-any of the present or future Security Assets of the Chargor

ofher than Permitted Security.

The Debenture Security has or will have first ranking pricrity and is riot subject to any prior ranking or pari
passu ranking Security. ' :

The Chargor is the sole legal:and bensficial owner of &l the Seclrity Assets ideritified in the Schadule o
this Daed.

No Jitigation, arbitration or administrative ;:-_r‘o:ceediﬂgs- or investigations of, or befors, -any court, arbitral
‘body or agency which would result in the Chargor ingurring ‘any raaterial liability have, to the best of its:

knowledge and .be!’ief;_(haviﬂg: made due and careful enquiry), been started or threatened against itor any

-of its subsidiaries.

The Schedule to this Deed identifies all freshold and leasehold Real Properly which is beneficially owned

by the Chargor at the date of this Deed.

The Chargor hereby warrants that it is-the abisolute baneficial owner of the Equipment free from -any
mortgage, debenture; hypathecation, charge, assignment by way of security,-pledge or-lien -or. any other’
ehcumbrance whatsoever.

Al the representations and warranties in this clause 10 are made by the Chargor on the daté of this Deed

“and (except for those in clause 10.6) are also deemed to be made by the Chargor every three months after

the date of this Deed.

Each representation of warranty deemed to ba made after the date of this Deed shali be deemed fo be
made by reference to-the facts and circumstances esisting at the date the represéntation or warranty is
deemed 1o be made. '
UNDERTAKINGS BY THE CHARGOR

“The Chargor shall not do or agres to do any.of the following:

11.4.4 creaté or permit to subsist any Security or _c;_luafsi_arSepuﬁty on any Securily Asset other :th_-ah a8
created by this Deed and except for.a Permilted Security; or

14.4.2° -seiil',,. fransfer, lease, lend or otherwise dispose of (whether by a-_.sin'g'le transaction or & number
of transactions and whether related or not and whether valuntarily or involuntarily) the wholeor
any part of ifs interest in-any Security Asset-other thain ‘a Permitted Disposal.

[f -an Enforeement Event js continuing or SFS reasonably suspects an Enforcement Eventis continuing or
may Geeur, he Chargor shall permit SFS and/or accountants or other prafessional advisers and contractors
of BFS free access at all reasonable times and oh feasoriabie notice at the risk and cost of the Chargor to

(a) the premises, assets, books, accounts and records of the Chargor and: (b) meet and discuss: matters

‘with those members of the senior management team of the Chargor as SFS may feel appropriate.

The Chargor shalk:

4.3 notify SES within 14 days of receipt of every notice, order, appl ication, requirement or proposal
given or made in refation 1o, the ‘Security Assets (other than the Nan-Vesting Debts) by any
competent autharity, and (if retuired by 3FS);

44344  immediately provide SFS with a copy of the same; and
113,12 either (A} comply with such. notice, order, appl_ica_tin_n.,. requirement ot proposal.or”
{B) make such objections to the same as SFS may require or approve;

11.3:2 notify: SFS as' scon as reasoniably: practicable following receipt ‘of every nolice, order
‘application; requirement of praposal-given-or ade’in. relation to-the Non-Vesting Debts by any
competent authority, and '
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11.19

11.3.21 immediately provide SFS with a copy of the same; and
11.3:2.2  either (A) comply with such notice, order, application, raguirement or proposal or
(BY make such objections to the same as'SFS may require of approve;
11.3.3 pay all rates, rents, and other outgoings owed by it in respect of the Security Assets;
11.34 ‘comply with:
11341  all obligations in relation 10 the Security Assefs under any present or future
regulation or requirement of any competent authority or any Authorisation; and
19342  all covenants and obligations affecting any Security Asset {or its manrier of use);
11.35 not, except with the prior written ¢onsent.of SFS, enter into any. onerous or rastrictive obligation
-gffecting any Security Asset; '
1138 provide SFS with all information which it may reasonably request-in relation to the Security
Assets; and

.37 not do; cause ‘or permit to'be done anything which may in-sny way depreciate, jecpardise or
otherwise prejudice the value or marketability of any Sacurity Asset {or make any omission
which has such an effect).

The Chargar shall promptly obtain, comply with and do all that is retessary to maintain infull foree and

sffect, -and supply certified copies to SFS of any Authorisation required. under any law or reguiation {o

‘enable it to.perform its obligations under this Desd.

Thia Chargor shall
11.5.1 uniess SFS ‘otherwise confinns inwriting, deposit with SFS:
14541 - ali deeds and documents of fitle relating to'the Security Assets; and
11.5.1.2  all local land charges, land charges and the Land Registry search certificates and
-similar documents received by oron behalf of the Chargor;
{sachf which SF8 may hold throughoist the Security. Period); and
11:5.2: immediately on request by =_'S'F_i-"5; affix to any. plant, machinery, fixtures, fittings; computers,
vehicles, offiée equipment, other equipment and other asset for the time baing owned by the

Chargor (in a pmm_in_eﬁt-pos‘ition}:ja-dsur_éble_ notice of this Deed (in any form required by SF5).
The Chargar shall notify SFS immediately- upon the dcgisition of any estate or interest in any. freehoid or’

feasehiold property.

The Chargor shall, inrespect of any freehold or leasehiold Real Property which iz acquired by it after the:

datte of this Deed, the title which is registered at the Land Registry or the tite'to ‘which-is required to be so

‘registered:

1474 give thee Land Reg istry written notice of this Deed; and

11.7:2 procure that notice of this Deed is clearly noted in the Register 1o each such title,

The Chiargor shall maintain all buildings and erections forming part of the Security Assets in a good state of

repEir.

The Chargor shall not, except with the prior written consentof SFS:

11.9.1 ‘confer on any person any lease or tenancy of any of the Real Property or accepta surrender of
‘any lease.or teriancy (whether independently or under any statutory powery;

11.9.2 -confer o @ny person any right or ficence o occupy any land or buildings forming pait of tha
Real Pm;:‘sérty: or '

1183 grant any licence to-assign or Sub-let any part of the Real Praperty.

Tha Eiﬁ;arga'_r ‘shall not carry out any developmegrit-within the mearing ‘of the Planining: Acts in or upon any.

part of the: Real Property without first obtaining such pérmissions as may be required under or by virtue of

the Planning Acts and, in the case of development involving a substantial change in-the struclure of ora

change-of use of, any part of the Real Property, without first obtaining the written consent of GFE&,
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11.11

11.42

11143

1144

1115

The Chargor shall not do, or permit to be done, anything as & result of which any lease may be fiable to
foreiture orotherwise be determined. ' N
T'he--@ha-rgar-shai%_ perrit SFS_:-and any person nominated by it at all reasonable times with reasonable
notice to enter any part of the Raal Property-and view ttie state of it.

SFS {or its lawyers) to carry out investigations of fitle to the Real Property and to make all enquiries in
relation to any part of the Real Property which a prudent mortgagee migtit carry out. Those investigatioris
shiall be carried out-af the expense of the Chargor.

As soon as reasonably possible upon demand by SFS, the Chargor shall at its own expense provide SFS:

with 2 report as to mle of the Chargor to-its Real Property (concerning those items which may properly be
sought to be: c:overed by.a prudent mortgagee in a lawyer's report of this nature).

During the continuanice of this Debenture Security, the' Chargor shall:

11181 at all times pay the rents, rates, assessments, charges, impositions, outgoings and taxes in
respect of the Real Property and shall punctnaiy pay ‘all licence fees, duties, registration.
charges and all outgoings of whatsoever nature in respect of the Equipment and shall keep or
cause the Equipment to be kept from being distrained for recovery of the same-or-from baing
‘taken under any execution, commercial rent arrears recovery, liens or other legal process and.
shall-at all times promptly following .demand procedure to SFS ‘o its- authorised agents the
receipt for such payments and in default thereof it shall be laveful {but not obligatory) for 8FS to
‘pay angd dlscharge such sums which at any time may be of hecome due, asséssed or payable.
in-respect of the Real Property or the Equipment and thé Chargor shall repay the same to SFS
on demand;

11152 except as may be agreed in wrifing by SFS, keep the Eguipment in its sole and exclusive.
possession and-at the-iocation specified in the Schedule to this Deed and shall not in-ary
event take the Equipment out of England and Wales and shall not use nor permzt the
Equipment to be used for any purpose for which the Equipment is not designed or reasonably
siitable;

71153 -beforé'fema\iingf anyof the Equipment from the Real Property; provide writtan notice to SFS:
41,4531 specifying the -Equipmient ‘which. the Chargor intends to-rémove from: the Real
Property; and

11.15.32 specifying the new location to which the Equipment is to bé moved, including a full
postal address and posteode;

11454 -not usenor permit the Equipment to-be used In anyway contrary to law and shall cc:mply with
‘the requirerhesits of any Iaw so far as the same relate to-or affect the: Equipment or the user
theraof arid shall forthwith execute or cause to be execuled all works that are thereby required
by any law to be execited upen of T connection with the Equipment;

11455  promptly on demand supply SFS with any information in confiection with the: Equipment which-
SFES may reascmably require and forthwith produce to SFS the original-of any order, direction,
‘requisition, pefinission, notice or any malter whatsoever -affecting or likely to affect the
Equipment and ‘served upon the Chargor by any third party and shall forthwith-at: the Chargor's
‘own cost wmpiy with the same. and shall if so required by SFS at the Chargor's own cost
‘make or join in malking such objections or representations against or in respect of the coitents
of any such document as SFS shaill deem expedient;

11488  indemnify SFS:and any Receiver appointed by SFS hereunder against. all claims, demands,
' liabilities and costs mads or-incurred or proceedings brought i i respect of any loss, ‘damage or
injury whatscever arising out. of oF in cornection. with the Eguipment, its manufacture,

‘selschon, delivary pnssesgmn use ot operaton;

11487  keep the Equipment-and any part thereof in. good repair and in good working order and
-condition {fair wear and tear excepted) and permit SFS or any person-nominated by SFS at all
reasonable times and ofi reasonable notice to enter upon the Real Property and view the state.
‘of the Equipiient and the Chargor shali-carry out such: madifications thereto as SFS shiall
considar necessary;
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11.16

11.15.8 insure and keep insured the Equipment with-an acceptable to SFS 1o its full replacement value
agairist all usual comprehensive risks of Joss or damage to the Equipraent and on such other
terms as SFS may from time fo time direct. The Chargor shall (at the option.of SFSYinsure the
Equipraent in the joint names of the Chargor snd SES ér cause notice of the Interést of SFS fo
be noted on the pol'lcies All-moneys: which' may at-any time hereaffer be received or
raceivable undsr any insurance in respect of the Equipment, whether or not effected pursuant’
to the foregoing provision, shall bé applied in replacing, restoring ‘or réinistating the Equiprment.
‘destroyed or damaged or in such othér manner SFS shall direct;

11459  -effect @ policy or policies of insurance in the joint names of the Chargor and SFS.as their
respectwe interests may appear for such amdunt and in such form as SFS may require against
(inter alia) legal liability to thifd parties {including governments: or other authorities) and their
respective dependants who may suffer damage or injury to or loss of fife.or property arising out:
of of in connection with the use of the Equipment by the Chargor or any other person for the
time being having possession or control of the same and against such: risks as may be
raquired by any law;

194510 deliver to SFS all policies:referred to in clauses 11.15.8 and 11.15.9'f requésted by SFS;

111541 duly pay the gremiurs gnd other sums of money payable in respect of any insurance referred
to'in clauses 11.15.8 and 11.15.9 :and promptly after evary such payment prafiuce {0 8FS the
receipt for the same;

11.15.42 ot in ary manner of by any means cause any insurance referred to in-clauses 11.15.8 and
11.15.9 to be-avoided of lessen or suffer tobie: lessened the value of the Equipment fair wear.
‘and tear excepled:

111513  not make any alterations to the Equipment if asa result’of such alterations the value of the
‘Eguipment is reduced:;

1114514 forthwith notify SFS of the loss or destruction of of any damags to the E¢uipment; and

11:15.15  in the event of & notice baing served affactmg thie Real Property or any part thersofor in the
‘event of any proceedings being comimenced affecting the same immediately give full
particulars theraaf to SFES.

In respect of thie realisation of Non-Vesting Debis and Receivables and the operation of ifs bank accounts,

the Chargor shall:

11461 only deal with the Non-Vesting Debts and the proceeds thereof as if they had been effectively
assigned to SFS;

11.16.2 'w;thout orgjudice to clause 1.7 (but in: addition to the restrictions in-that dlause), not, without

the prior wiitten consent of SFS, gell, assign, charge, factor or discount or in any other manner
‘teal with:

11.16.2.1 any Related Rights:
141622 any Non-Vesting Debts;
11.16:23 any otfier Debts; or
111624  any Receivable,
(in each case other than as agreed with SFS in writing):
11183 :-ﬁc}ii'ec.t-al'i'-'-Receﬁvable_s and Non-Vesting Debls pmrﬁpt!y'-in the ordinary course of trading as
-agent for 5F3; and
11464 immediately upon rec:e:pi pay all Remittances which it receives in respect of the Receivables
inter
11.16.4.1 such specially desighated account(s} with SFS as SFS may from time fo time
direct; or
11.16:4.2  such:other account(s) with such ofher bank as SFS miay from time to time direct;
11.16:5 pending such payment, hold all Remittances soreceived ypon frust for SFS.
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The Chargor shall deal with-the Receivables and Non-Vesting Debts {both collected and uncollected) and
Remittarices in accordance with any directions given in writing from time to time by SFS and, in default of
and subject o such direclions, in accordance with this Deed.

The Chargor-shall deliver fo SFS such information as to the amount and nature of its Receivables and Non-
Vesting Debts as SFES may. froim time fo time reasonably require.

POWER TO REMEDY
If &t eny time the Chargor toes not comply with :any of its obligations uhder this Degd, SFS (without

préjudice to any other rights arising as a consequence of suich non-compliance) shall be entitted {but not
pound) to rectify that default. The Chargor irrevocably authorises SFS and its employses and agents by

way of security to do all such things (Including entering the property of the GChargor) which are necessary or
desirable to rectify the default.

The. exeicise of the powers of SFS under this clause 12 shall not render it lizble as a mortgages in
possession.

The Chargor shall pay to SFS on demand any monies which are expended by SFS in exercising its powers
under this clause 12, together with interest at the Default Rate from the date on which those monies were
expended by SFS (both before-and after judgment) and othierwise in accordanice with clauses 2.3-and 24,

WHEN THIS DEBENTURE SECURITY BECOMES ENFORCEABLE

This Debenture: Security shall besorie immediately enforceable upon the occurrence: of an event of default

{howsoever defined) in any financing agreement batween SFS and the Chargor and at any time following
the oecurrence of any of the following events and shall remain so for so long as such event is continuing:

1311 If the Chargor has failed fo pay ali orany-of the Secured 'leigati-ons_' f'c:‘iioWing-ja demand for

paymant by SFS.

134.2°  Anystep’s taken {including, without limitation, the making of an application or the giving of any
nofice) by the Chargor.of by any other person to appoint an administrator in respect of the
-Chargor. '

13.1.3 Ary step is taker {including, without limitation, the making of an application or the giving of any-

notics) by the Chargor or by any other person o wind up or dissclve the Chargor or'to appoint.
a liquidator, trustes; receiver, administrative. receiver or similar officer of the Chargor of any
part of its undertaking or assets.

1314 The making of a request by the Chargor for the appaintment of & Receiver or administrator,
131.5 Any other indebtedness of the Chargor is:
13:4.5:1  notpaid when due ror within any '_applica}jle_.grace period;

13152 g decldred to be or otherwise becomes due and payable prior to its spscified
matarity as a result of an svent of default (however described); or

13.1.5.3  any commitmant for indebtedness is-cancelled or suspended as & result of an
event of default (however described). h '

1316 If thie Chargor bréaches any of the provisions of this Deed.
1347 The Chargor rescinds or purpofts to rescind or repudiste or evidences an Intention to Tescind
arrepudiate this Deed. -

The power of sale and other powers conferred by section 101 of the Act (as amended or extended by this

Deed) shall be immediately exsrcisable upon and at-any time after the. cocurrence of any Enfarcement

Event and for so long as such Enforcernent Event Is continuing.

After this Debentura Security has become enforcesble, SFS may inits absolute discretion enforce all or
any part of the Debenturs Security in'such manner as it sees fit.

ENFORCEMENT OF THIS DEBENTURE SECURITY

For the purposes of all rights and powers implied by statute, the Secured Obligations are deened 1o have
become due and payable on the date of this Deed. Sections 93.and 103 of the Act shall not apply to-the
Debenture: Security.
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4.2

14.3

14.4

14.5.

14.6

14.7

4.8

14.9

1410

14,114

14,12

15,

The statutary powers of leasing conferred on SFS are extended so as to authorise SFS o lease, make

agresmenits for leases, accept surrenders of leases and grant options as SFS may think fit and without the

need to comply with sections 99-or 100 of the Act. '

At-any time after the Debenture Security becomes enforceable (or if so requested by the Chargor by writtéry

notice at any time), SFS may without further notice {unless required by faw):

14.3.1 appoint any person {or persons) to be.a Receiver of all or-any partof the Security Assets
and/or of the income of the Security Assets; andfor

14.3.2 appoint ‘or apply for the appointment of any person who is -appropriately qualified as
administrator of the Chargor, and/or

14.3.3 exercise all or any of the powers conferred-on morgagees by the Act (as amended or
-extended by this Deed) and/or all orany of the powers which are conferred by this Deed on a
Receiver; in each case without first appointing a Receiver or notwithstanding the appointmant
of any Receiver: '

§FSis not entitied to-appoint & Receiver in respect-of any Securily Agsets which are subject o a charge

which (as created) was a floating charge solely by reason of a moratorium being obtained under the

in_:fsﬁlvencyﬁci{_-zﬁﬂﬂ' (ar-anything done with.a view to obiaining such a.moratorium) in respect of the

Chargar. '

At any time after the Debenture Security hias bacome enfarceable, SFS may:

1481 redeer any prior S@Cuﬁty'-ag‘ainstfaﬂy: Sacurity Asset, and/or

4482 procure the transfer of that Security to itself; andfor

14.5.3 gettle and pass the accounts of the holder of any prior. Security and any accounts so settied
and passed shall be conclusive and binding on:the Chargor,

All_principal,. interest, costs; charges: and expenses of -and incidental fo any such redemption andlor

transfer shall be paid by the Chargor to SFSion demand. '

‘Each Receiver and SFS is entitled to all the rights, powers, privileges and immuriities coriferred by the Act

on mortgagees and receivers when such receivers have been duly appointed under the Act,-except that
section 103 of the Act does not.apply.

To the extent that the Security Assets constitute *financial collateral” and this Deed and the obiigations of

the Chargor under this Deed constitute a "security financial collateral arrangemant” (in each case for the:

purpose of and as defined in the Financial Collateral Arrarigements {No.-2) Regulations 2003 (31 2003 Na:

3228)), each Receiver and SFS shall have the right after this Debenture Security has become enforceable

to appropriate all or any partof that financial coliateral in or towards the satisfaction of the Secured

Qbligations.

Forthe purpose of clause 14.8, the value of the financial collateral appropriated shall be such amount as:
fhe Recsiver of SFS reasonably determines having taken into @ccount advice obtained by it from an
independent investment or accountancy firm of nationial standing selected by it:

Neither SFS nor any Receiver shall be liable {A) it Fespact of all or any part of the Security Assels or (B}
for ahy loss or damage which arises out of the exercise or. the attempted or purported exercise of, or the

failure 6. exercise any of, its or his respective powars {unless such loss or damage is catised by its or his-

-gross negligence or wilful misconduct).

Wiithout prejudice to the generality of clause 14:10, nisither SFS nor any Receiver shall be fiable, by reason
of entering into possession of a Security Asset, lo account as mortgagee in possession-or for any loss on
realisation or for any default or omission for which a mortgagee in possession might be liable.

Mo person (including a purchaser) dealing with SFS or any Receiver or Delegats will be concerned 1o
anquire;

14421 whether the Secured Obligations have become payable; or.

14122  whether any power which SFS or the Receiver is plirporting to. exercise. has become
-gxercisabie; of

14423  how any money paidto 5FS or to the Receiver is to be applied.
RECEIVER
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15.1

18.2

153

15.4-

165

16.
18.1

‘SFS may from time to time remove any Receiver appointed by it (subject, in.the case of an administrative
receivership, to section 45 of the Insolvenicy Act-4988) and, whenever it may deem appropriate, may
appoint.a new Receiver in the place of any Receiver whose appointment has terminated.

If at-any time there is more than one Receiver.of all or any pait of the Sectrity Assets and/ar the income of
the Security Assets; each Receiver shall have power to act individually (unless otherwise stated in the
appointment document), ' '

Any Receiver shall be erititled to remuneration for his services at a rate to be fixed by agreement between
him-and. SFS {or, failing such-agreerment, 1o be fixed by SFS).

Oniy monies actually paid by a Regeiver to SFS in relation o the Secured Obligations shall be capable of
heing applied by SFS in discharge of the Secured Obligations.

Any Receiver shall be the agent of the Chargor. The Chargor shall (subject fo the Companies Act 2006

‘and the Insolvency Act 1986) be solely responsible for his acts and defaults and for the payment of his

remunefation. SFS-shall incur no liability {either to the Chargor or fo any other person) by reason of the

appointment of & Receiver or for any other reason.

POWERS OF RECEIVER

Any Receiver shall have:

1641 all the powers which are conferred on SFS by clatse 14.3;

16.1.2 all the powers which are conferred by the Act on’ mortgagess. in possession-and receivers
appoinfad under the Act; o

1813 {whether or niot he is ahi administrative receiver} all the powers which-are listed in schediile 1 of

thie Insolvency Act 1986; and.
16.1.4 all powars which are conferred by-any otfier law conferring powsr-on Teceivers.
i addition to the powers referred to'in clause 16,1, a Recelver shall have the following powers::

1621 to take posséssion of, collect and get in-all orany part of the Security Assets and/or income in
respiect of which he was appointed; '

1622 to nianage thie Seecurity Assets and the business of the Chargor as he thinks fit;

16:2.3 to- redeem any Security and to borrow or raise any money and secure the payment of ‘any

money in priority to the Secured Obligations for-fhe purpose of the exercise of his powers.
andfor defraying any costs or abibties incurred by him insuch exercise;

16.2.4 o sell or concur in selling, leasing or otherwise disposing of all or any part.of the Security
Assets in tespect of which he was appointed without-the need to ohserve the restrictions:
imposed by section 108 of the Act and without limitation:

16244  fixtures may be severed -and sold separately from-the Real Property cantaining
them, without iha consent of thé Chargor; '

16,242  the consideration for any such transaction may consist of ¢ash, gebentires o
other obligations, shares, stock or other valuable consideration (and the avigunt of
such canisideration may be dependent upon profit or tumover or be determiined by
& third party); and '

16243 any such consideration miay be payable in a Turnip-sum- or by instaiments spread
‘over such period as he thinks fit; '

1825, 1o alter, improve, develop, complete, construct, modify, vefurbish or répair any buiiding r land
and to complete or undertake or concur in the completion or undertaking {with or without
‘modification) of -any project in which the: Chargor was concermed of ‘interested before his
appointment (being a project for the alteration,. improvement, development, completion,
consfriction, modification; refurbishment orrepair of any building or land);

16286 to carry out any sale, lease or other disposal of all or-any part of the Security Assels by
conveying, transferring, assigning or leasing the same in the name of the Chargor and, for that
purpose, to enter into covenanis and other contraciual obligations in the name of, and so-as o
bind, the Chargor; "
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17,
17

17.2

7.5

17.4

17.5

18.

18.1

16:2.7 totake any such procesdings {in the name of the Chargor-or otherwise) as he-shall think fit in
respect of the Security Assets and/or income in respect of which he was appointed (including
‘proceedings for recovery of rent or other miohies in arrears. at the date of his appointment);
16.2.8 to‘enter Into or make any guch agresment; arrangement orcompromise as he:shall think fit;
16.4.9 to insure, and to renew any insurances in respect of, the Security Assets as he shall think fit (or
‘as SFS shall diract);
16:20 fo-appoint arid employ such managers, officers and workmen and engage such profsssional
advisers as he shall think fit {including, without: prejudice to the generality of the’ foregoing.
power, to employ his partners and firm); '
18211 to form one of more subsidiaries of the Chargor, and o transfer to any such subsidiary ali or
‘any part of the Security Assets;
16.2.12  to operate any rent review clause in respect of any Real Property in respect of which he was
appointed {or any part thereof).and to apply for any new or extended lease; and
18213 to
16,2431 give valid réceipts for all monies and fo do all such-other things as may seem to
hir to be incidental or conducive to any other pewsr vested in hirm or necessary or
desirable for the realigation of any Security Asset;

16.2.13.2 sxercise in relation to each Security Asset all such powers and righls as he would
be capable of exercising if he were the absolute beneficial owner of the Security
Assets: and '

16:243.3 -use the riame of the Chargor for any of the above purposes.

APPLICATION OF PROCEEDS

All monies received by SFS orany Receiver after the Debenture Securily has :be’aome-e’r’t’!’mr‘ceable--shafli

{(subject o the rights and claims of any person having a Security ranking in priority to the Debenture

Security) be épplied i the following crder: '

17.1.1 First, in satisfaction of, -or provision “for, all costs, charges and expehses incurred, and
payments made by SFS or -any Receiver or Delegate and of ali remuneration due to the
Receiver in connection with this Deed or the Security Assets.

17.4.2. Secondly, in of lowards satisfaction of the remaining Secured Obligations in accordance with
clause17.3. " ' )

AFAD Thirdiy, i’ payment of any surplus to the Chargar or other persor entitled to it

If the Debenturs Security is enforced at & time when no Secured Obligations are due, SFS or a Receiver
may. pay the proceeds of any recoveries effected By if.into & blocked suspense account (bearing interest at

such rate (if any) s SFS may determine).

Subject to-clause:17.1, SFS shall apply il payments received in respect-of the Secured, Obfigations i
reduction of any part of the Secured Obligations in-any order or manner which itmay detarmine. .

Anvy such appropriation ity accordance with clause 17.3 shall override any appropriation by the Chargor.

Al monies received, recovered or realised by SFS uider of - connection with this Deed may at the
digcratian of SFS be credited o & separate’ interést-bearing. suspense account for so long as SFS

detérmines (with interest acéruing thereon atsueh rate (if any) &3 SFS may determine) without SFS having

any obligation to apply. such monies and interest or any part of the monies-and interast in-or towards the:

discharge of any of the Secursd Obligations unless such monies would ¢lear all Secured Obligations.in full.

SET-OFF

The Chargor agrees that any money fram time to-time standing to its credit on any account {whegther
current, deposit, loan or of any-other naturé whalsoever) with SFS may be retained as cover for and/or
applied by SFS &t any time and without notice to the Chargor (whether on or hefore or after the expiry of

‘any fixed or tinimum period for which such money miay have béen deposited) in or towards. payment or
-discharge of the Secured Obligations or such part of them as SFS may salect. )

S5 FNLIF. CLIENT DEB. VAG536369, 5. 201510  [iaset o Do Fiag o] g 15




18:2

18.3

18.4

19,

20.
20.1

202

0.3

2%

If SFS. exercises any rights in respect of any.money as referred to in clause-18.1 (including, without
limitation, any rights of set-off; accounting or retention or similar rights) in relation to any liability of the
Chargor and that liability or any part of it is in a different currency from any credit balance against which
SFS seeks 10 exercise its rights, SFS fivay use the currency of the credit balance to purchase an amount in
the currency of the liability at Siemeris Financial Services ‘GmbH mid-market rate of exchange ruling tire

‘Londen o the relevant date and to pay olit of the credit balance all costs, charges and expenses incurred

by SFS in connection with that purchase.

-5F% shall not be liable for any loss of interest caused by the determination before maturity of any deposits

or any loss caugsed by the fluctuation in any exchangé rate at which any currency may be bought or sold by
SFS. ' - '
Without prejudice to clauses 18.1,18.2 and 18.3, if any time deposit matures on_any-account which the

‘Chargor has with SFS at a time within the Security Period when: -

18.4.1 this Debenture Security has become enforceable; and
18:4.2 no Secured Obligation is due and payable,

such time deposit shall automatically be renewed for such further maturity a5'SFS i its absolute discretion

considers appropriate unless SFS otherwise agrees:in writing.
DELEGATION
Fach of SFS and any Recéiver may delegate, by power of atiorney or in any other manner, to any person,

“any right, power or discretion exercisable by them- under this Deed upon any terms {including power to sub-

delegate) Which it may think fit. Meither SFS nar any Recelver shall be in any way liable or rasponsible to
the Chargor for.any loss or liability-arising from any act; default, emission or misconduct on the part-of any:
Delegats.. -

_F'URTHER ASSURANCES

The Chargor shall, at its own expense, immedialely do all‘acts and ‘execute all documents as SFS or &
Receiver may reasonably specify (and in.such form as SFS or a Recelver may reasonably require) for:

2014 ‘creating,; -peﬁéctiﬁgm protecting t he Security Intended to be created by this Deed;.

20:1.2 facilitating the realisation of any Security-Asset; and

20.1.3 facilitating the exercise of any. rights, powers and remedies exercisable by SFS or any

‘Receiver or any Delegate in respact of any Security Asset; or

2014 creating and perfecting Security in favour of SFS over any property and assets of the: Chargor

jocated in any jurisdiction outside England and Wales equivalent or. similar to the Security
intended & be'craated By or pursuant to this Deed,
This includes:
20144  thereexecution of this Deed;
20142  the execution-of any legal mortgage, charge, transfer, conveyance, assigniment,
assignation or dssurance of any property, whether to SFS or to its nomines; and-
20,143  the giving of any nofice, order or direction and the making of any filing or
registration, o
‘which, I any such case, SFS may think expedient
The Chargoer shall take all such action as is available to it (incliding making all filifigs and registrations) as.
may be hecessary for the purpose of the creation; perfection, protection or maintznance: of any Sacurity
conferred orintended to be conferred .on SFS.

Withiout prejudice to the generality -of clause 20.1, the Chargor will immediately upon request by SFS
sxecute any document contemplated by that clause over any Security Asset which is subject to ¢r intended
to bie subject to any fixed security under this Deed (including any fixed security arising or intended to-arise:

“pursuant to clause 6 (CONVERSION OF FLOATING CHARGE)).

POWER OF ATTORNEY:
TheChargor, by way of security, imevocably and severally appoints SFS, each Receiverand any Delegats
to be-its atforney fo take any action which the Chargor is obliged lo take under this Deed, including under
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251

252
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26.4

255

clause 20 (FURTHER ASSURANCES), which the Chargor has- failed to take. The Chargor ratifies and
confirms whatever any attorney does or purports to do pursiiant to its ‘appointment under this u:lause

PAYMENTS
Subject to clause 22,2, all payments t6 be made by the Chargor in respect of this Deed shall be made:

22:1.1 in immediately available funds 1o the credit of such actount as SFS may designate; and
2212 without {and free.and clear of, and without any deductior for, or on account of);

7213 any set-off or counterciaim;or

2214 ‘except to the extent compelied by law, any deduction orwithholding for or on account of tax.

If the Chargor is compelled by law to make any deduction or withholding frofm ahy sum payable under this

Deed 1o SFS; the sum so payable by the Chargor shall be increased so as to résult int the receipt by SFSof

-a net amount aqual to the full amount expressed fo be payable: undar this Deed.
‘CURRENCY CONVERSION

All mories reteived of held by SFS orany Receiver under this Deed may be converted. from their existing

currenicy into such other currency @s SFS or the Receiver considers necessary of- desirable to cover the
obligations and liabilities comprised in the Secured Obligations in that other curreticy at Siemens Financial.

Servicés GmbH mid-market rate of exchange ruling in London on the relevant date. The Chargor shall
indeminify SFS agairist all costs, charges and expenses incurred in relation to such conversion. Ngither:

SFS nor any Receiver shall have any liability to the Chargor in respect of any loss resulting from any
fluctustion in exchange rates after any such cornivarsion,

CHANGES TO THE PARTIES

“The Chargor may not dssign any of 'itsﬁg‘ﬁt’s- arobligations under this Deed.

SFS may assign or transfer all or any part-of its rights under this Dead: The Chargor shall, immediately
upon baing requested fo-do sé by 8FS, enter into such documents as may be necdssary or desirable fo:
effect such assignment or transfer..

MISCELLANEDUS

it SFS receives, of is deermed 1o be affscted by, notice, whether actual or constructive, of any. subseglient
Security affecting: any- Security Asset and/or the proceeds of sale of any Security. Azset or any guarantes
ceasss to continuein forse andlor the proceeds of sale of any Security Asset, it may open a new. account

or accounts for the I}hargm I it does not open a new account, it shall nevertheless be treated as if ithad
dane s6 at.the time when it received or was deenied to have recewed such notice.

Ag from that fime all payments made to SFS will be credited or be treated as having bean credited to the:
new account and will not opsrate fo reduce any amount of the Secured Obligations.

This Deed secures advances already made and further advances to be matle.

The Chargar shall apply to the Chief Land Registrar (and consents to such an application being made by or

on bihaif of 8FS) fora resstriction in‘the following terms fo berentered on the Register of Title relating to any
property registered at the: Land Registry {or any unregistered land subject to first registration) and against
which this Deed may be noted:.

*No disposition of the registered estate by the pmpneior of the regfsfemd astale s to-be registered without

a wiitien consent. signed by the praprfeter for the-time being of the charge dated [ J.201 fin

favourof [ Jreferred o in the charges: register or their conveyancer.®

The Chargor:

25.5.1 ‘authorises SFS to make any application which SFS deerns appropriate for thie designation of
this Deead as an exempt information document under rule 136 of the Land Registration Rules
-2003;

25.5.2 “shall use I8 best endeavours to assist with-any. such application made by or on behalf of §FS;

o “arnd ' B
25.5.3 stiall notify SFS in writing as soon as it receives notice of any parson 'S appincatsaﬂ under rule

137 ‘of the Land Registration Rules 2003 for the disclosure -of this Deed following its
designation as an exempt information document,
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The Ghargor shall not make any appiication under rule 138 of the Land Registration Rules 2003 for the
removal of the designation of any. stch dotument as an exempt information document.

“Thie Chargor shiall promptly make all applications to and filings with Land Registry which are necessary of

desirable under the Land Registration Rules 2003 to protect the Debenture Security.

NOTICES '

Al notices, demands and consents must be. i writing:

Any notice or dermand -served by SFS on the Chargor may pe-delivered in person, by post, email or
facsimile to the Chargors ragistered office or principal piace-of business or the address at which the

Chargor was last known 1o have carried on business. A notice of demand will be treated as served;
28.2.1 if delivered in person, at the time of delivery;

9622 if sent by post; 48 hours after the time of posting;
26823 if sient by email or facsimile, at the tiriie of sending..

Any notice served by the Chargor ofi SFS will be treated as served when it is received. by SFS at its:

registered office or such other address as SFS notifies the Chargor.

Ali othier documents provided under or inv contigction with this Debenture must bie in English..
CALCULATIONS AND CERTIFICATES

Any certificate- of or determination by SFS specifying the cause, existence of amount.of any Secured

‘Ohligation due from the- Ghargor. (including details of any ralevant calcuiation thereof) is in the ‘absence of

rrianifest error, conclusive evidence aga ifst the Chargor of the matiers to which it relates.
PARTIAL INVALIDITY

Al the provisions of this Deed are severable and distinct from: orie another and If at any time any provision

is or hecomes ilegal, invalid or unenforceable in any respect under any tawi of any jurisdiction, neither the

Jegality, validity Gr-enfcjma_abiﬁty- of any of the remaining provisions northe _!_ega_tii_yyvatldityror_enf_emeabi!i_ty
“of such provisior: under the law of any other jurisdiction will inany way b affectad orimpaired.

REMEDIES AND WAIVERS
No failure 16 exercise, fior any delay. in exgrcising, on the part.of SFS, any right of remedy under this Deed
shall operate as.a waiver, nor shall any singleory sartial exercise of gp'y.-right_ar-remedy prevent any further

or-otfer exercise, or the gxercise of any other right or remedy. The rights.and remedies provided are

cumulative and not exclisive of any rights or remedies provided by law.
AMENDMENTS AND WAIVERS
Any provision of this Deed may be amended only if SFS and the Chargor s0 agree in writing and any

‘preach of this Deed may be walved before or after it accurs only if SFS so agrees in writing. A walver

given of consent granted by SFS utider this Deed will bs effective only if given in writing and fhen only in
the instance and for the pu'r_p'fese.fﬁr*which it is given. '
COUNTERPARTS

This Deed may be execited in any number of ‘courterparts; and this_has fhe same effect as if the:

signatires (and seals, if any) on the counterparts were ona: single copy of this Desd,
RELEASE

Uporthe expiity of the Security Period (buit not otherwise) SFS. ghall, at the request -and cost of the
Chargor, take whatevar action is necsssary to- release or re-assign (without recourse or warranty). the
Security Assets from the Security

Whare any discharge (whether in respect of the obligations of the  Charger or ANy SeCUrity for those:

_obligations or otherwise) is tade i whole: or in-partor any arrangement is ‘made on the faith of any

payment, sacurity or other disposition which i avoided of must be restored on insolvency, liquidation or
ofherwise (without limitation), the liability of the Chargor under. this Déed shall continue-as if the discharge
or arrangement had not occurred. SFS rhay concede or comproinise any claim that any. payment, security
or other disposition.is liable to avoidance or restoration.. ' '

GOVERNING LAW
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331  This Deed is governed by the laws of England and Wales and the courts- of England and Wales will have
exclusive jurisdiction fo determine any disputes or claims relating to this Deed or its formation {inicluding
nan-coritraciual disputes-and claims).

332 For SFS' benafit the Chargor irrevocably submiite fo the jurisdiction of the relevant courts and agrees thata
judgment in any proceedings relating fo this-Deed by those courts will be conclusive and hinding on the
Chargor and may be: enforced against the Chargor in the courts of any other jurisdiction.

IN WITNESS of which this Deed has beer duly executed by the Chargor as a deed and duly executed by SFSand
has been delivered by the Chargor on the first date specified on page 1 of this Deed.
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SCHEDULE: DETAILS OF SECURITY ASSETS

Resal property

Equipment:

‘Description

-Page 20
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EXECUTION PAGE[S]

Signed and delivered as a deed on the date stated )
af page one by B.& B. Attachments Ltd acting bya )
3

director and its secrefary or two directors: _
'y Directory’ "

1 ND D Pokse

Tored  Lkrtepted

- Name (Block capitals)
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EXECUTION BY SIEMENS FINANCIAL SERVICES LIMITED

Signed and delivered as a deed on the date stated
on page onie by SIEMENS FINANCIAL SERVICES
LIMITED acting by & director-and its secretary or two

directors. or two altorneys in the presem:e of a
witness or a director and an attorney in_the presence
of @ withess o its company secretary and an aftorhey

< ek

maﬂ‘:"—‘n} g Lmﬁﬂmsr’LzL

)
)
J
)
%
in the presence of a witness )i
y
}
)
)
)
)

} Name (Block capitals)

* Dglele as applicable

! Attorney Witness' signatars’ I @ 0

Altorriey Witness' namis: Newemo s el CASKESK

Altorney Witness' address: # Siemens Financial Seivices Limited, Sefton Park, Bells Hill, Stoke Poges

Buckinghamshire, SLZ 448

: A!cl:urney Witnesses gnature

Attorney Witness' name: %:\%&\ 5} fat g

Atforney Witness' address:  Siemens Financial Services Limited, Sefton Park, Bells Hill, Stoke Poges

Buckinghamshire, SL2 415
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