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Registration of a Charge

Company Name: THE BURDEN GROUP LIMITED
Company Number: 01641959

Received for filing in Electronic Format on the: 25/04/2022 XB2P740G

Details of Charge

Date of creation:  21/04/2022
Charge code: 0164 1959 0006
Persons entitled: LLOYDS BANK PLC
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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: PINSENT MASONS LLP

Electronically filed document for Company Number: 01641959 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1641959

Charge code: 0164 1959 0006

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 21st April 2022 and created by THE BURDEN GROUP

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 25th April 2022 .

Given at Companies House, Cardiff on 29th April 2022

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

N 5=F _.\_

Com panleS House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES
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Non-Client Fixed and Floating Charge

FIXED AND FLOATING CHARGE

GIVEN BY

THE BURDEN GROUP LIMITED

IN FAVOUR OF

LLOYDS BANK PLC
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THIS DEED is madc on

BY

EXECUTION VERSION

21 April 2022

(1) THE BURDEN GROUP LIMITED (Company Number 01641959) whosc registered office is at
Companics Registered address 40 West Market Building, London Central Markets Smithficld, London,
EC1A 9PS; (“the Chargor”); and

(2) LLOYDS BANK PLC (Company Number 00002065) whosc registered office is at 25 Gresham
Street, London, EC2V 7THN (“the Bank™).

BACKGROUND

JAMES BURDEN LIMITED (Company Numbcr 02702908) and CAVENDISH SHIPS STORES
LIMITED (Company Number 01433354) (together the “Companies”, and cach a “Company™) has
cntcred into scparate receivables finance agreement with the Bank on or about the date of this Decd.

The giving of this Deed is a condition to cach reecivables finance agreement.

PLC V3.0

COVENANT TO PAY

The Chargor agrees with the Bank that it will pay and/or discharge the Sccured Liabilitics
when the same arc duc and payable.

CHARGING PROVISIONS

As continuing sceurity for the payment and/or discharge of the Sceured Liabilities, the
Chargor with full title guarantce charges to the Bank:

2.1.1
2.1.2

by way of legal mortgage, the property (if any) described in Schedule 2;

by way of fixed charge any frechold or leaschold property (cxcluding any
property charged by clausc 2.1.1) now and in the futurc owned by the Chargor
or in which the Chargor may have an interest;

by way of fixed charge, all buildings, fixtures and fittings (including trade
fixturcs and fittings) from timc to timc in, on or attachcd to any of the
Chargor’s frechold or lcaschold property;

by way of fixed charge all thc Chargor's plant and machinery and other
Equipment listed in Schedule 3 and all sparc parts, rcplaccments,
maodifications and additions for or to such Equipment and the bencfit of all
manuals, instructions, warrantics and maintcnance agrccments rclating to
such Equipment;

by way of fixed charge, any other plant, machinery, vchicles, computer
cquipment, furniture, tools and other Equipment not disposcd of in the
ordinary course of the Chargor’s busincss not listed in Schedule 3 and all
sparc parts, rcplaccments, modifications and additions for or to such
Equipment and the benefit of all manuals, instructions, warrantics and
maintenance agreements relating to such Equipment;

by way of fixed charge, all Non Vesting Invoices and all cash in respect
thercof;
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22

23

24

2179 by way of fixed charge, all Other Invoices required by the Bank to be paid
into a Nominated Account and all cash in respect thercof;

2.1.8 by way of fixed charge, any credit balance on any Nominated Account;

2.1.9 by way of fixed charge, all the Chargor’s goodwill and uncalled capital

present and futurc;

2.1.10 by way of fixed charge, all the Chargor’s Intcllectual Property from time to
time not disposed of in the ordinary coursc of the Chargor’s business;

2.1.11 by way of fixed charge, all Sceuritics from time to time owned by the Chargor
or in which it has an intcrest;

2.1.12 by way of fixed charge, all loan capital, indcbtcdness or liabilitics on any
account or in any manncr owing to the Chargor from any subsidiary of the
Chargor or a membcer of the Chargor’s group;

2.1.13 by way of fixed charge, all the Chargor’s rights and claims (including to the
return of premiums) under all insurance policics in which the Chargor has an
intcrest from time to time;

2.1.14 by way of fleating charge, all thc Chargor’s property, asscts and rights from
timc to timc not subjcct to a fixed charge under this Decd (including any
property or asscts situated in Scotland).

The floating charge created by Clause 2.1.14 is a qualifying floating charge in accordance
with paragraph 14 of Schedule B1 Insolvency Act.

The floating charge ercated by this Deed will automatically without notice be converted
into a fixed charge over those asscts concerned:

2.3.1 if, without thc Bank’s prior writtcn conscnt, the Chargor crcatcs or attcmpts
to crcatc any Sccurity Interest (other than a Permitted Sceurity Interest) over
all or any of its asscts charged by way of floating charge; or

232 if any person levics or attcmpts to levy any distress, cxccution or other proccss
against such asscts; or

2.33 if any person prescents a petition to wind up the Chargor or applics for an
administration ordcr;

2.34 upon the enforcement of this Deed.

The Bank may by notice to the Chargor at any time convert the floating charge crcated
by Clausc 2.1.14 into a fixed charge as regards any of the asscts specificed in the notice.

RESTRICTIONS

The Chargor agrees with the Bank that it will not, without the Bank’s prior written
conscnt:

3.1.1 crcate or permit to subsist, in favour of any person other than the Bank, any
Seeurity Intercst on the Charged Asscts, exeept for any Permitted Sceurity
Intcrest;

312 Disposc or agree to Disposc of any Charged Asscts charged by way of fixed
chargc;
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EXECUTION VERSION

3.13 Dispose of any Charged Asscts charged by way of floating charge other than
for market valuc in the ordinary coursc of business.

32 The Chargor consents to the Bank applying to the Land Registry in form RX1 to register
the following restriction against cach of the titles specified in Schedule 2 or which is the
subjcct of first registration of title:

“RESTRICTION

No disposition of the registerced cstatc by the proprictor of the registered cstate or by the proprictor
of any registered charge is to be registered without a written consent signed by the proprictor of
the charge dated in favour of Lloyds Bank plc referred to in the charges
register or its solicitors”

4. DEALINGS WITH NON VESTING AND OTHER INVOICES AND BANK
ACCOUNTS

4.1 The Chargor agrecs with the Bank that it will:
4.1.1 in rclation to Non Vesting Invoiccs:

4.1.1.1 obscrve and perform all the warrantics and covenants given
by it in cach Reecivables Finanee Agreement;

41.1.2 procurc that all Remittances arc paid into the Trust Account
or any other account nominated by the Bank from time to
timc;

4.1.2 in relation to Other Invoices:

4121 on the Bank’s rcquest, send to it details of all Other Invoiccs
including the identity of the debtor, the amount owing and
the duc date for payment;

4122 not compromisc, compound or rclcasc them, cxcreisc (or

allow any other person to cxercise) sct off against them or
otherwise deal or Disposc of them:

4123 not waivc any right of reccovery or do or omit to do anything
which may dclay or prejudice recovery;

4124 not cxtend the duc date for payment (other than by way of
normal tradc ercdit in the ordinary coursc of busincss);

4.1.2.5 not assign, factor or discount them;

4126 collect them in the ordinary coursc of its business or in
accordance with any directions given by the Bank from time
to time; and

4127 unlcss or until the Bank requires otherwise, procurc that all

Remittances arc paid into its current account with its bankcrs
advised to the Bank from time to time.
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4.1.4

if requested by the Bank, open such bank accounts (including scparate
designated accounts, blocked accounts or trust accounts) in the name of the
Chargor with such mandatcs as the Bank may specify; and if requested by the
Bank, procurc that all Remittances in respect of its Other Invoices arc paid
into such bank accounts and only deal with the monics in any such account in
accordancc with the written dircctions of the Bank from time to time (subjcct
only to such rights as the bank at which the account is held may have in respeet
thercof);

on the Bank’s demand cxccute an assignment of any Other Invoiccs or Non-
Vesting Invoices in such form as the Bank may requirc and scrve notice
thercof on the relevant debtors; and

upon crystallisation of the floating charge in clause 2.1.14 not pay or
otherwisc decal with the monics in any of the Chargor’s bank accounts cxecpt
in accordance with any written dircetions the Bank may give from time to time
(subject to any rights which the bank at which the account is held has in
respect thercof).

5. GENERAL COVENANTS

5.1 The Chargor agrees with the Bank that it will:

CONDUCT OF BUSINESS

5.1.1

immecdiatcly it beccomes awarc thercof, provide the Bank with dctails of any
litigation, arbitration or administrative proccedings in progress, pending or, to
the knowledge of the Chargor, threatcned against it, which might have a
matcrial adverse cffect on the Charged Asscts or the Chargor’s ability to
perform its obligations under this Deed;

5.1.2 conduct its busincss so that its centre of main intcrest (for the purposcs of
Council Regulation (EC) No. 1346/2000) is located at all times in England
and Walcs and not move its centre of main interest to another jurisdiction
without the Bank’s prior writtcn conscnt.

5.1.3 punctually pay thosc debts and liabilitics which would, on the winding up of
the Chargor, have priority over the Sceurity Interests created by this Decd;

5.1.4 inform the Bank if it acquircs any Propcrty, a subsidiary or any other matcrial
assct;

5.1.5 not permit any person to become entitled to any proprictary right or interest
which might affect the valuc of the asscts subjeet to the fixed charges ercated
by this Deced;

INSURANCE
5.1.6 keep thosc Charged Asscts that arc of an insurable naturc comprchensively

insurcd against loss (including loss of rent and profits) or damage by fire and
other risks usually insurced against by prudent businesscs or that the Bank
reasonably requires to their full replacement or reinstatement value with
insurers approved by the Bank;
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5.1.7

5.1.8

EXECUTION VERSION

procurc that the Bank’s interest is noted on such insurance policics and
producc to the Bank the reccipts (or other evidenec) for cach current premium
on its rcequest; failing such production thc Bank may assumc that such
insurancc has lapsed and cxereise its rights under clausc 5.4;

maintain third party and public liability insurancc;

REAL PROPERTY

5.19

5.1.10

5.1.11

5.1.12

5.1.13

5.1.14

5.1.15

5.1.16

5.1.17

5.1.18

keep all Property in good and substantial repair and allow the Bank acccss, at
all rcasonablc times, to vicw the condition of its Property;

obscrve and perform all restrictive and other covenants and stipulations for
the time being affecting the Property or its usc or enjoyment;

comply in all material respects with all statutory and regulatory obligations
rclating to the Property;

comply with all Environmental Laws and Environmental Licenees applicable
to the Property and its business and promptly, on the Bank’s request, provide
it with copics of any Environmental Licences;

upon becoming awarc thercof, notify the Bank of any claim made or
threatcned against the Chargor in rclation to any Environmental Law or
Environmental Licenee and any condition imposed pursuant to any
Environmental Licenee or Environmental Law which requires the Chargor to
incur any capital cxpenditurc or materially alter the nature or manncr of
conduct of its busincss;

obscrve and perform all the lessce’s covenants in any leasc under which any
Property is held and enforec the observance and performance of all obligations
of other persons under any leasc or licence granted by it;

subject to the requirements of the holder of any prior Permitted Sceurity
Interest or of any landlord, deposit with the Bank all decds to and a copy of
the insurance of the Property;

grant the Bank or its solicitors, on request, all reasonable facilitics to cnable it
or them to carry out, at the Chargor’s cxpensc, such investigation of title to
the Property and cnquirics about it as would be carried out by a prudent
mortgagec;

punctually pay and indemnify the Bank and any Receiver or Administrator
against all rent, rates, taxcs, charges and any other outgoings payable in
respeet of the Property and promptly producc the reccipts for them to the Bank
upon its request;

in rclation to any Property, not, without the Bank’s prior writtcn conscnt:

5.1.18.1 part with or sharc posscssion or occupation;

5.1.18.2 grant or cxtend any lcasc or licence or agreement for the
samc;

5.1.18.3 grant any licence or permission to any tenant, licencee or
other occupier to assign, underlet, part with posscssion or
occupation;
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5.1.184 forfeit, determine, accept or agree to aceept the surrender of
any lcasc granted by it;

5.1.18.5 vary the terms of any lecase or licenee granted by it;
5.1.18.6 agrce any rent review of any lcase or lieence granted by it;
5.1.18.7 surrcnder (or agrec to surrender), any lcaschold interest held

by it or allow such intcrest to be forfeited;

5.1.18.8 make or allow any material change of usc or any
development within the Town and Country Planning Acts;

5.1.18.9 crcate or permit to arisce any interest having overriding cffeet;

5.1.18.10 permit any person to become entitled to any right, casement,
covcnant or other matter which might adverscly affcct the
use, value or marketability of the Property;

EQUIPMENT

5.1.19

5.1.20

5.1.21

5.1.22

5.1.23

5.1.24

5.1.25

5.1.26

maintain the Equipment in good and substantial rcpair and scrviccable
condition and (where applicable) cnsurc that it is properly and regularly
scrviced in accordance with any rclevant warrantics or manuals;

only pcrmit the Equipment to be used or handled by individuals who arc
properly qualificd and trained and not allow it to be overloaded or to be used
for any purposc for which it is not dcsigned or rcasonably suitable and take
all rcasonable precautions to protect the Equipment from deterioration or
damagc;

obtain all nccessary certificates, licences, permits and authorisations from
time to time required for the usc and/or operation of the Equipment and not to
do or permit to be done any act or omission whercby the Equipment or its usc
would contravenc any legislation or regulations for the time being in forec;

not, without thc Bank’s prior writtcn conscnt, makc any modification (or
permit any maodification to be madce) to the Equipment if the cffect of such
modification may bc, in thc Bank’s opinion, to rcducc the valuc of the
Equipment;

notify the Bank of any matcrial loss, theft, damage or destruction of the
Equipment; and

inform the Bank of any change in the location, condition, usc or opcration of
the Equipment and permit any persons designated by the Bank at all
rcasonably timcs to inspect, cxaminc and photograph the Equipment and all
records maintained in connection with it.

if requested by the Bank, kecp prominently affixed to cach item of Equipment
plates, labels or such other means of identification or notification as the Bank
requires showing that thc Equipment is subject to this sccurity and not
remove, obseure or deface the same or permit the same to be removed,
obscurced or defaced; and

prevent the Equipment from being distrained for any rent, ratcs or other
outgoings or from becing taken under cxccution;
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5.2

5.1.27

EXECUTION VERSION

punctually pay and indemnify the Bank and any Reeciver or Administrator
against any asscssments, fees and charges in respect of the Equipment;

INTELLECTUAL PROPERTY

5.1.28

5.1.29

protcct its Intcllectual Property against theft, loss, copying or unauthorised
usc by third partics and upon becoming aware of any infringement of or
challenge to, its Intcllectual Property, inform the Bank and take {or pcrmit
the Bank in the name but at the cxpense of the Chargor to take) whatcver
action is nccessary to prevent such infringement or challenge or to recover
damagcs;

take all ncecssary actions (including obtaining all ncecssary registrations and
paying all applicable rencwal and licence fees) to cnsure that the Intellectual
Property to which the Chargor is or may bccome cntitled is valid and
subsisting and remains owned by the Chargor and not allow any Intcllectual
Property to be abandoncd, cancclled or to lapsc; if any Intcllectual Property
shall at any timc lapsc or become void, it will do cverything nccessary to
restore such Intellectual Property to the Chargor;

SECURITIES

5.1.30

5.1.31

pay all calls in respect of any Seccuritics (it being acknowledged by the
Chargor that thc Bank shall not incur any liability whatsocver for such
monics);

deposit with the Bank all certificates or other documents of title in respect of
the Sceuritics, together with duly cxccuted transfers or assignments thercof
with the namc of the transferce left blank; (it being acknowledged that the
Bank may at any time register the Sceuritics cither in its own name or in the
namc of nominces sclected by it).

The Chargor represcnts and warrants to the Bank that:

52.1

522

523

the Chargor has acquired, maintaincd and complicd with all Environmental
Licences (if any) needed for its use or occupation of its Property or for the
conduct of its busincss and has not donc or permitted any act or omission
whercby its Environmental Licenees (if any) could be varicd or revoked;

so far as thc Chargor is awarc, there has been no discharge, spillage, relcasc
or cmission of any prescribed, dangerous, noxious or offensive substance or
any controlled waste on, into or from its Property or any adjoining premiscs;
and no such substanccs or any controlled wastc have been stored or disposcd
of on the Property or, so far as the Chargor is awarc, in any adjoining premiscs
cxcept in accordance with the requirements of the applicable Environmental
Laws;

the Chargor is not in breach of and has not incurred or become subject to any
civil or criminal hiability under any Environmental Laws or the terms of any
Environmental Licence and it has not donc anything or omitted to do anything
which could result in any liability being imposed on the Bank under any
Environmental Law.
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53

54

6.2

If the Chargor holds a lcaschold interest in any Property and is required cither to insure
or to rcimbursc the landlord for the insurance premium paid by him then, provided that
upon the Bank’s rcquest, it produccs cvidence satisfactory to the Bank that it or the
landlord has complicd with its obligations to insurc that Property in accordance with the
terms of the lease, the Chargor shall be treated as having complicd with its insuring
obligation in this Dced.

If the Chargor fails to comply with any of its obligations undcr this Deed (including
failing to insurc or repair any Property or Equipment) the Chargor irrevocably authorises
the Bank (and any agent appointed by it) to make good such failurc on its bchalf. For
this purposc the Chargor authoriscs the Bank (and any agent appointed by it) to cnter into
its Property. The Bank shall not become liable as mortgagee in possession as a result of
any action takcen by it under this clausc. All costs and cxpenscs incurred by the Bank
pursuant to this authority shall be reimbursed by the Chargor to the Bank on its demand.

FURTHER ASSURANCE AND POWER OF ATTORNEY

The Chargor will, upon the Bank’s rcasonable request, grant it such further Sccurity
Interests in the Charged Asscts in such form and on such terms as the Bank may require
and do whatcver other acts or things the Bank may require in relation to the Charged
Asscts in order to sccurc the Secured Liabilitics, to perfeet or protect the Sceurity
Interests ercated by this Decd or to facilitate the realisation of the Charged Asscts.

The Chargor by way of sccurity irrcvocably appoints thc Bank and any Rccciver
scverally to be its attorncys in its namc and on its bechalf to:

6.2.1 do all things which the Chargor may be required to do under this Deed;

6.2.2 sign, cxccute, and deliver and otherwise perfect any sccurity required to be

cxecuted pursuant to clausc 6.1; and

6.2.3 sign, cxccute, deliver and complete any deeds, instruments or other documents

and to do all acts and things which may bc required to cnable the Bank or any
Receeiver to exereise their powers under this Deed, or to perfect or vest in the
Bank, its nominccs or any purchascr, title to any Charged Asscts or which
thcy may deem cxpedient in connection with the getting in, disposal, or
realisation of any or the cxereise of any other power under this Deced.

Each attorncy may appoint a substitutc or dclegate his authority. The Chargor ratifics and
confirms (and agrees to ratify and confirm) anything which an attorncy docs under the power of
attorncy in this clausc 6.

7.1

ENFORCEMENT

At any time after a Default the Bank may with or without further notice to the Chargor:

7.1.1 appoint an Administrator of the Chargor in accordance with the Insolvency
Act 1986,
7.1.2 appoint a Reeciver to any of the Charged Asscts, provided that they comprisc

less than the whole or substantially the whole of the Chargor’s asscts (within
the mcaning of scction 29 Insolvency Act);

7.13 cxcrcisc in respect of all or any of the Charged Asscts all or any of the powers

and remedics given to mortgagees by the LPA, including the power to take
posscssion of, receive the benefit of, or scll any of the Charged Asscts;
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8.2

8.3
8.4

8.5

9.1
9.2

93

94

9.5

EXECUTION VERSION

7.1.4 cxereise in the name of the Chargor (without any further consent or authority

from thc Chargor) any voting rights attached to the Sceuritics and all powers
given to trustees by scetions 40(1) and 40(3) of the Trustce Act 2000 in respeet
of sccuritics or property subject to a trust and any other powers or rights
cxercisable by the registered holder of the Sceurities or by the bearer thercof;

7.1.5 dircet that all dividends, distributions, intcrest and other monies reccived by

it in respect of the Sccuritics arc paid to it and applicd in accordance with
clause 10.

APPOINTMENT OF A RECEIVER

The Bank may cither under hand of any manager or by decd appoint any onc or morc
than onc person to act as Reeciver of those Charged Asscts specificd in the appointment.

The Bank may from time to time fix the remuncration of any Reeciver on such basis as
it shall determine. This may include a fixed fec or an hourly ratc or a commission
depending upon the work and responsibilitics assumed by the Reeciver and the basis of
charging applicd by his firm. Section 109 LPA shall be varied accordingly.

The Bank may remove or replace any Reeeiver appointed by it.

The Bank may cxtend a Reeeiver’s appointment to include Charged Asscts previously
cxcluded from his appointment.

A Rccciver will be the agent of the Chargor and the Chargor will be solcly responsible
for his acts, omissions, defaults and remuncration.

POWERS ON ENFORCEMENT
An Administrator will have all the powcers given to him under the Insolvency Act.

A Rceeciver may cxercisc in respect of the Charged Asscts to which he is appointed:

92.1 thc same powers to do, or to omit to do, in the name of and on bchalf of the

Chargor, anything which the Chargor itsclf could have done or omitted to do
with such Charged Asscts were they not the subject of this Decd and the
Chargor were not in insolvency proceedings;

922 all or any powers given to reccivers by the LPA but without any of the

restrictions imposcd upon the cxercise of those powers by the LPA; or

923 notwithstanding that he 1s not an administrative reeciver, all or any of the

powers specificd in Schedule 1 to the Insolvency Act.

If more than one person is appointed to act as Recciver, cach person may act scverally,
independent of any other, cxcept to the cxtent that the Bank states to the contrary in the
appointment.  References in this Deed to the Receiver are to cach and all of them as
appropriatc.

If the Bank cnforees this Deced itsclf pursuant to clausc 7.1.3 it will have the same powers
as a Recciver in respect of those Charged Asscts which arc the subject of the enforcement.

Except to the cxtent provided by law, nonc of the powers deseribed in this Clause 9 will
be affected by an insolvency cvent in relation to the Chargor.
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10.
10.1

10.2

10.3

10.4

10.5

10.6

11.

11.2

11.3

THE BANK’S POWERS AND PROTECTIONS

The powers and remedies conferred on the Bank as a mortgagee by the LPA shall not be
subject to any of the restrictions imposed by the LLPA upon the excereisc of thosc powers
and remedics including thosc imposed by scctions 103 and 109 LPA.

The Bank may grant or aceept surrenders of leascs at a premium or otherwise and grant
agrcements or options for the same on such terms as it shall consider cxpedicnt and
without the need to observe scetions 99 and 100 LPA.

The restrictions on the right of consolidating mortgages contained in scetion 93 LPA will
not apply to this Deed.

Neither the Bank nor any Recciver will be liable to account as mortgagee in posscssion
of the Charged Asscts or be liable for any loss upon realisation or for any ncglect or
default of any naturc whatsocver for which a mortgagee may be liable.

Neither the Bank nor any Reeciver is obliged to take any particular action to collect the
Chargor’s Invoices and ncither shall be liable to the Chargor for the manner in which it
colleets or fails to colleet an Invoice.

If the Bank rcccives notice of any subscquent Sccurity Intercst affecting the Charged
Asscts then the Bank may open a new account for the Chargor. If it docs not open a new
account then, unless it notifics the Chargor otherwisc, it shall be treated as if it had donc
so at the time when it received such notice.  From that time onwards all payments
received by the Bank in or towards payment of the Sccured Liabilitics shall be credited
{or be treated as having been eredited) to the new account and will not reduce the amount
then due from the Chargor to the Bank.

APPLICATION OF MONIES

All money received by the Bank or any Recciver under this Deced will be applied in the
following order:

11.1.1 first, in or towards paymecnt of liabilitics having priority to thc Sccurcd
Liabilitics;
11.1.2 sccondly, in or towards payment of all costs, charges and expenscs incurred

in or incidental to the cxcrcisc or performance (or attcmpted cxcrcisc or
performance) by the Bank of any of the powers or authoritics conferred by or
in any other way connceted with this Deed;

11.1.3 thirdly, in or towards paymecnt to the Recciver of his remuncration fixed in
accordancc with this Dced;

11.1.4 fourthly, in or towards payment to the Bank of the Sceured Liabilitics in such
ordcer as the Bank in its absolutce discrction thinks fit;

11.1.5 fifthly, in payment to the Chargor of any surplus.

Any surplus shall not carry interest. The Recciver or the Bank may pay any surplus into
any of thc Chargor’s bank accounts including an account opencd speeifically for such
purposc. The Bank shall then have no further liability for such surplus.

The Bank or the Recciver may eredit any monies reccived upon realisation of the Charged
Asscts to a suspensc account for so long and on such basis as thc Bank or the Reeciver
may from time to time determine in order to prescrve the Bank's right to prove for the
whole of its claim against the Chargor or any other person liable.
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11.4

12.
12.1

12.2

13.
13.1

13.2

133

14.
14.1

EXECUTION VERSION

Subjeet to the rights of the holder of any prior ranking Permitted Sceurity Interest or any
landlord, any moncy rcecived by the Chargor under any insuranec of the Charged Asscts
will be treated as part of the Charged Asscts. 1t will be applicd at the discretion of the
Bank cither in reducing the Sccurcd Liabilitics or towards making good the loss or
damage for which the money beeame payable. Any moncy received by the Chargor
under any insurance of the Charged Asscts shall be held on trust for the Bank pending
such application.

PROTECTION OF THIRD PARTIES

Any person dealing with the Bank or a Reeciver may assume, unless he has actual
knowledge to the contrary that:

12.1.1 the Bank or such Reeciver has the power to do the things which they purport
to do; and

12.1.2 they arc cxereising their powers properly.

All the protections to purchasers by scctions 104 and 107 LPA shall apply to any person
purchasing from or dcaling with any Reccciver or the Bank as if the Sccurcd Liabilitics
had become due and the statutory power of sale and appointing a recciver in relation to
the Charged Asscts had ariscn on the date of this Decd.

CONTINUING AND ADDITIONAL SECURITY

This Deced is a continuing sccurity. It sccurcs the ultimatc balance of the Sccured
Liabilitics despite any interim scttlement of account until a final discharge of this Deed
is given by the Bank to the Chargor.

The Bank’s rights under this Deced arc in addition to any other rights it may have against
the Chargor (or any other person in respect of the Sccurcd Liabilitics) under any other
document, the gencral law or otherwise. They will not merge with or limit those other
rights or be limited by them.

The Bank is not obliged to make any elaim or demand on the Chargor or any other person
or to enforce any guarantee, mortgage or other sccurity now or in future held by it before
cnforcing this Dccd and no action taken or omitted in connection with any such right or
instrument shall discharge, reduec or affeet the Chargor’s liability to the Bank. The Bank
docs not have to account for any moncy or other assct reccived pursuant to any such right
or mstrument.

EXPENSES AND INDEMNITIES
The Chargor will on demand pay:

14.1.1 all professionals’ fees (including VAT) and any other costs, charges or
cxpenses {(on a full indemnity basis) incurred by the Bank and any
Administrator or Recciver; or

14.1.2 any charge levicd by the Bank to compensate it for additional administrative
time not reasonably anticipated to be incurred by it on the date of this Deed at
a ratc commensuratc with the complexity of the matter;

in cither casc, in conncction with the actual or attempted perfection, prescrvation, defence
or cnforecement of this Deed or the preservation or disposal of any Charged Asscts or the
cxcrcisc of any power under this Deed or any amendment, waiver, conscnt or rclcasc of
this Deed.
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14.2

14.3

15.
15.1

15.2

15.3

15.4

15.5

16.
16.1

16.2

The Chargor will on demand indemnify the Bank, any Administrator and any Reeciver
and any of its and their officers and cmploycces and any attorncy, agent or other person
appointed by the Bank under this Deed (cach an “Indemnified Party™) in respect of all
costs, losses, actions, claims, cxpenses, demands or liabilitics whether in contract, tort,
or otherwisc and whether arising at common law, in cquity or by statutc which may be
incurrcd by, or made against any of thcm at any time rclating to or arising dircctly or
indircetly out of:

14.2.1 anything donc or omitted to be done in the cxereise or purported cxercisc of
the powers contained in this Deed; or

14.2.2 a claim of any kind (including onc rclating to the environment) made or
asscrtcd against any Indemnificd Party which would not have arisen if this
Dced had not been cxecuted;

14.2.3 any brecach by the Chargor of any of its obligations undcr this Decd

unless, in the case of 14.2.1 and 14.2.2 it was causcd by the negligence or wilful
misconduct of the Indemnificd Party.

Neither the Bank nor any Reeciver nor any officer nor cmployee of cither of them shall
in any way bc liablc or responsible to the Chargor for any loss or liability of any kind
arising from any act or omission by it of any kind (whether as mortgagee in posscssion
or othcrwisc) in rclation to the Charged Asscts, cxcept to the cxtent causcd by its own
ncgligenee or wilful misconduct.

PAYMENTS

The Bank or any Reeciver may convert any moncy reccived under this Deed (including
the procceds of any previous conversion) into such currency as the Bank or such Reeciver
may think fit in order to discharge the Sccured Liabilitics. Any such conversion shall be
cffected at the then prevailing spot sclling rate of exchange of the Bank for such other
currcncy against the cxisting currcncy.

1f the amount of the currency so converted is less than the amount of the Sccured Liability
conccrncd, the Chargor will indemnify the Bank in respect of that shortfall.

Any certificate signed by the Bank as to any amount payable under this Deed at the date
of such certificate shall, in the abscnce of manifest crror, be conclusive cvidence of such
amount and bc binding on the Chargor.

All amounts payable by the Chargor under this Deed will be paid in full without sct off
or other deduction.

The Bank may at any timc without notice sct off against any Sccurcd Liabilitics any
amount owed by it to the Chargor. The Bank may cffeet such sct off by transferring all
or any part of any balancc standing to the credit of any of the Chargor’s accounts with it
to any other account or by combining or consolidating such accounts.

DISCHARGE

Upon the Sccurcd Liabilitics being irrcvocably and unconditionally paid or discharged
in full, the Bank will, at the request and cost of the Chargor, release this Deed. The Bank
will also transfer to the Chargor any Charged Asscts which have been assigned or
transferred to the Bank.

If any payment by the Chargor or any other person or any release given by the Bank is
avoided or adjusted pursuant to the Insolvency Act:
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17.
17.1

17.2

17.3

18.
18.1

18.2

18.3

18.4

18.5

19.
19.1

EXECUTION VERSION

16.2.1 the Chargor’s liability for the Sccurcd Liabilitics will continuc as if the
payment, release, avoidanee or adjustment had not occurred; and

16.2.2 the Bank will be cntitled to recover the value or amount of that payment or
sceurity from the Chargor as if the payment, rclcase, avoidance or adjustment
had not occurred.

TRANSFERS AND DISCLOSURES

The Bank may novatc or assign this Dcecd or sub-contract or delegate its obligations or
dutics under it. References in this Deed to the Bank include its sucecssors, assignees and
transferees.

The Chargor may not assign, transfer, delegate or make any declaration of trust of any of
its rights or obligations under this Dced.

The Bank may disclosc any information about the Chargor and any member of its group
and any other person connected or associated with it to any member of the Bank’s group
and/or to any pcrson to whom it is proposing to transfcr or assign or has transferred or
assigned this Dced.

MISCELLANEQOUS

No dclay or failurc by the Bank to cxercisc any right or remedy under this Deed shall
impair or opcratc as a waiver of that right or remedy.  Any single, partial or defective
cxcrcisc of any such power, right or remedy shall not prevent the further cxercisc of that
or any other right or remedy.

Any waiver, conscnt or approval given by the Bank of or under this Deed will only be
cffeetive if given in writing. Such waiver, consent or approval shall then only apply for
the purposc stated and be subjcct to any written terms and conditions imposed by the
Bank.

If at any time any onc or more of the provisions of this Deed is or becomes illegal, invalid
or uncnforccable in any respect under the law of any jurisdiction then neither the legality,
validity or cnforccability of the remaining provisions of this Deed nor the legality,
validity or cnforccability of such provision under the law of any other jurisdiction shall
be in any way affceted or impaired as a result.

Each Indcmnified Party may cnforce the terms of this Dced in accordance with the
Contracts (Rights of Third Partics) Act 1999. Apart from the Indemnificd Partics and
the partics to this Deed, no other person may enforec its terms.

The Bank may grant releascs of or waivers under this Deed and it and the Chargor may
agrcc variations to its terms without cither notifying the Indemnificd Partics or obtaining
their consent.

SERVICE OF NOTICES AND PROCESS

Any notice, request, demand, consent, approval, notification, instruction, proccedings or
other communication from the Bank to the Chargor under this Decd shall be in writing
and may bc scnt by post, couricr, facsimilc or c-mail. Any such communication shall be
addressed to the Chargor at its address given in this Deed, its registered office or the
address last known to the Bank at which it carricd on busincss and shall be treated as
served:

19.1.1 if delivered by couricr or personally: at the time of delivery;
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19.2

20,
20.1

21.
21.1

21.2

19.1.2 if postcd: 48 hours after posting or upon reccipt (whichever is carlicr); or

19.1.3 if sent by fax or c-mail: at the time of transmission (unless the Bank knows
or ought reasonably to have been aware of a transmission failure).

Any notice, request or other communication under this Decd from the Chargor to the
Bank must be in writing and sent by first class post to the Bank’s registered office or
such other address as the Bank adviscs the Chargor in writing for this purposc and will
be treated as served.

19.2.1 if it is reccived during business hours on a Working Day: on reccipt; or

19.2.2 if it is reccived outside business hours or on a day which is not a Working
Day: on the first Working Day after receipt.

JURISDMCTION

This Deed shall be governed by and construed in accordance with the laws of England.
The Chargor accepts the non-cxclusive jurisdiction of the English Courts in conncction
with any mattcr arising under this Deed.

DEFINITIONS AND INTERPRETATION

Any word whosc meaning is dcfined in the Reccivables Finance Agreements has the
samc meaning in this Deed.

In this Deed the following words have the meanings sct out opposite them:

“Administrator” any person appointed under the Insolvency Act
1986 to managc the Chargor’s busincss and asscts.

“Charged Assets” the subjcct matter of the mortgages and charges
crcated by this Deed and sct out at clausce 2.

“Contract of Sale” a contract in any form (including a purchasc order)
for the salc or hirc of goods and/or provision of
services to a Customer under which an Invoice
ariscs.

“Customer” a party under a Contract of Sale obliged to pay the
Chargor an Invoicc and, wherc the context permits,
a prospective Customer.

“Default” any of the following cvents:

(i) the Bank makes demand for the payment
or discharge of all or any part of the
Sceured Liabilitics;

(ii) the Chargor requests the Bank to
appoint an Administrator or a Reeciver
or to takc posscssion;

(iii)  the Chargor brcaches (or is found to
have breached) any of the covenants
or warrantics given by it to the Bank in
this Deed;

(iv) the occurrence of a Termination Event.
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“Disposc” or “Disposal”

“Environmental Licence”

“Equipment”

“Expenscs”

“Indemnified Events”

“Insolvency Act”

“Intellectual Property”

“Invoice”

“LPA”

“Nominated Account”

“Non

Vesting Invoices”

“Other Invoices”

Page 17 of 24

EXECUTION VERSION

includes salc, transfer, lcasc, licence, or parting
with posscssion or granting any intcrcst in.

any permit, licence, authorisation, consent or other
approval requircd by any Environmental Law.

any plant, machincry and/or other cquipment
charged to the Bank by this Deed.

those fees, cost, charges and cxpenscs covenanted
to be paid by the Chargor in clausc 14.1.

thosc mattcrs and cvents in respect of which the
Chargor is liablc to indcmnify or rcimbursc the
Bank, including thosc referred to in clauses 5.4 and
14.

Insolvency Act 1986 and any sccondary legislation
madc under it.

all patents (including applications, improvements,
prolongations, cxtensions and right to apply
thercfor), design rights, trade marks and scrviec
marks (whether registered or unregistered) and
applications for the same, copyright, trade, brand,
domain and busincss namcs, knowhow,
confidential information, tradc sccrcts, databascs
and computer softwarc programs and systcms and
all other intcllectual or intangible property
(including the benefit of any liccnecs or conscnts
relating to any of the above) and all fees, royaltics
or other rights derived therefrom or incidental
thercto in any part of the world.

mcans any prcsent, futurc or contingent obligation
(including any tax or duty) of a Customer to make
payment under a Contract of Salc (whether
invoiced or not) and, where the context permits,
mmcludcs part of an Invoice.

Law of Property Act 1925.

any account opcned pursuant to clausc 4.1.3.

all or any Invoices from time to time purported to
bc assigned to the Bank pursuant to cach
Receivables Finance Agreement which arc not
assigned absolutcly to the Bank for any rcason {and
whether or not held on trust for the Bank) together
with the Related Rights to such Invoices.

all book dcbts, rcvenucs and claims whether
actually or contingently owing to the Chargor
whether or not on account of its trading both
present and futurc and including all choscs in action
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“Permitted Sccurity Interest”

“Property”

“Recciver”

“Rececivables Finance
Agreements”

“Related Rights”

“Remittances™

“Sccurcd Liabilitics”
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which may give rise to a debt, revenuc or claim and
any sccurity held by the Chargor for such debt,
recvenue or claim and any other rights rclating
thereto, such as, reservation of title or an unpaid
vendor’s licn, but excluding:

(i) any Invoices assigned to the Bank
pursuant to cach Rcccivables Financc
Agreement; and

(ii) Non Vesting Invoiccs.

any Sccurity Interest specificd in Schedule 4 and
any licn arising by opcration of law in the ordinary
coursc of trading over property other than land.

any frecchold or lcaschold property owned or
occupicd by the Chargor.

any rceciver or reeciver and manager who is not an
administrative rceciver (within the mecaning of
section 29(2) Insolvency Act) appointed under this
Dced.

thc agrecements for the sale and purchase of
Invoices between cach Company and the Bank,
details of which arc sct out in Schedule 1 as varied,
amecnded, supplemented or replaced from time to
timec (cach a “Reccivables Finance Agreement™)

has the same meaning as in the Reccivables Finance
Agrcements.

cash, chcques, bills of cxchange, ncgotiable and
non-ncgotiable  instruments, lIctters of  credit,
ordcrs, drafts, promissory mnotes, clectronic
payments and any other instruments, methods or
forms of payment or cngagement.

all monics (in whatcver curreney), obligations and
liabilitics which arc from time to time due, owing
or incurred by the Companics to the Bank, whether
actually or contingently, solcly or jointly and
whether as principal or surcty, including discount
charges and interest (as well after as before
judgment) commission and other fees and charges
at the rates and on the terms agreed between cach
Company and the Bank from time to time, together
with all Expcnscs and all amounts owing in respect
of Indemnificd Events plus, in cach casc, intercst at
the rate agreed with cach Company, from the datc
the same arc incurred to the date of payment in full
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21.3

EXECUTION VERSION

compounded monthly or otherwise in accordance
with the Bank’s usual practice.

“Sccurities”.

all stocks, sharcs, bonds and sceuritics of any kind
whatsocver (including warrants and options to
acquirc or subsecribe for any of the same) and
whether markctable or not, held by the Chargor
now or at any time in the futurc including all
allotments, rights and bencfits at any timc accruing,
offcred or arising in respect of or incidental to the
samc and all moncy or property aceruing or offercd
at any timc by way of dividend, distribution,
conversion, redemption, bonus, preference, option,
intcrest or otherwisc in respect thercof.

“Sccurity Interest” any mortgage, charge, pledge, trust, assignment by

way of sccurity, hypothccation, licn, or any other
arrangement for the purpose of or having a similar
cffcet to creating sccurity or any title rctention
rights or any sct off rights crcated by agreement.

“Trust Account” any bank account into which Customers arc

required under cach Reccivables Finance
Agrcement to pay Invoices on which the Bank is
the only authorised signatory.

In this Deced:

21.3.1

2132

21.33

21.34

21.3.5
21.3.6

21.3.7

unless the context requircs otherwise, the singular includes the plural and vice
versa and any reference to a gender includes any other gender;

headings to clauses arc for reference only and shall not affect the
interpretation of this Deed;

references to clauses and to Schedules are to the clauses of and  schedules  to
this Deced;

references to a  “person”, include individuals, firms, partnerships,
corporations, unincorporatcd bodics and government cntitics;

rcferences to “the Bank”™, include its assignccs or transfcrecs;

rcferences to any Act of Parliament includc that Act as amended, modificd or re-
cnacted from time to time and all rules, regulations, orders and subordinate
legislation madc pursuant to it; any provision of this Dced which refers to an
Act which is amended, may itsclf be amended in such manncr as the Bank may
determine to prescrve the intended cffect of this Decd;

references to this “Deed” or any other document arc to this Deed or that
document as from timc to timec amcnded, supplemented, restated, novated or
replaced, however fundamentally;
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214

21.5
21.6

21.3.8 references to the “Charged Asscts” are to the whole or any part of such property
or asscts, as the context requirces;

21.3.9 whenever the Chargor is obliged to do something if required or requested by the
Bank, it shall do that thing promptly;

21.3.10 the meaning of general words introduced by the word “other”™ or
{(followcd by the word “including”) shall not be limited by reference to
any preceding (or following) word or cnumeration indicating a particular
class of acts, matters or things.

Itis intended that this Deed takes cffect as a deed cven though the Bank may only cxccute
it under hand.

This Deed may be cxccuted in counterparts.

Any term or phrasc defined in the Companics Act 1985 and 2006 (whcther capitaliscd or
not) bears the same meaning in this Decd.
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The Receivables Finance Agreements cntered into between cach Company and the Bank
dated 21 April 2022
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SCHEDULE 2
Registered Land
[INTENTIONALLY LEFT BLANK]
Description and Title Numbers

[INTENTIONALLY LEFT BLANK]

SCHEDULE 3

Plant and machinery

[INTENTIONALLY LEFT BLANK]
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SCHEDULE 4
Pcrmitted Sceurity Intercsts

Not Applicable
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IN WITNESS whereof this Deed has been executed as a deed by the Chargor on the date inserted at the
beginning of this Deed

THE CHARGOR

SIGNED AND DELIVERED as a DEED by
THE BURDEN GROUP LIMITED

acting by

CocuSigned by:

LTrevar Hussey ..o
Name of Director **

..Maohammed.Ishfaqg...........
Name of Dircctor/Company Sccrctary **

On21 day of April 2022

In the presence of:

Witness
Name™
OCCUPALION: i i e e e
*Witness Signature (only required if
Address: ..o the Company is registered with a sole
Dircctor as per the Companics Act
.............................................. 2006)
THE BANK
SIGNED and DELTVERED as a Deed on
21 day of April 2022 on behalf of
LLOYDS BANK PLC
DosuSigned by: )
IS 3ppdiiticd attorney )
ke ) Attorney (s) for
2.%% _ ) Lloyds Bank plc
GHEBESiTed attomey )
)
In the presence of: )
)
SIgnature: ... e )
)
Name: i ) Witness (only
) required if one
OCCUPALION: Lttt i eree e ene e iraenneians ) attorney signs
)
Key ** = insert full names
* = delete as applicable
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