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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2604154

Charge code: 0260 4154 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 19th March 2020 and created by R J BOWER LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

7th April 2020 .

Given at Companies House, Cardiff on 8th April 2020

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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This Deed is made on / ?i?mq 2020 -

Between

m

2}

R J BOWER LIMITED LOWER DRAYTON FARM, PENKRIDGE, ST198RE  {registered in
England with number 02604154 ) (Company); and

Glose Hrothers Limited trading as Close Brothers Business Finance {registered i
England with number 00195626) {Bank).

It is agreed

1

i

Dafinitions and interpretation
Definitions

In thiz Deed:

Assets means the plant, machinery, goods, chattels or other egquipment (whether already

acguired or to be acguired) specified in the Schedule (including all engines, appliances, parts,
spare parts, instruments, appurtenances; accessories and other equipment of any kind installed
of, or in, such goods or chattels) and any and ali substitutions, slterations, replacements,
renewals and addifions made for of, in or to the same or any part of the same after the date of

thiz Deed and, where the context sa permits, any part or paris of them

Authorisation means an aufhorisation, consent, approval, resctution, licence, exemption,

filing, notarisation or registration, or any ather similar permission

Business Day means a day (other than a Saturday or Sunday} on which banks are open for

general business in London

Default Rate means the highest rale of interest or default inlerest payable under any of the
Finance Documenis

Envirenment means humans, animals, plants and all other living organisms ingluding the

ecological systems of which they form part-and the following media:

&) air {including, without limitation, air within natural or man-made structures, whether

above or below ground)

&) water {including, without imitation, territorial, coastal and inland watars, waier Under or
within fand and water in drains and sewers} and

) land {including, without limitation, fand under water)

Environmental Law means any applicable law, regulation or code of practice which relates o)

{at) the polution or pratection of the Environment

{6y harmioor the 'prciteciﬁén of human health

{c) the conditions of the workplaece or

CHL CBBF CHATTEL MORTGAGE vi - 1119




{d) any emission or substance capable of causing harm o any living organism or the
Environment

Event of Default means:

{2} the aucurrence of any event which entities the Bank fo lerminate any Finance

{b)

Dacument, the letting of any goods andfor the provision of any faciiily under any
Finance Dacument or to demand early repayment of any sum due from the Comipany
or

any other svent or cireumstance the ogcurrence of which is, in the opinion of the Bank,
likaly materially to depreciate, jeopardise or otherwise _p‘rejudice- the value to the Bank
of the Security created or intended o be creatad by this Dead

Finance Documents means this Deed, any dogument governing or evidencing the terms. of
the Secured Obligations and any other document designated as a Finance Document by the
Bank and the Company

Financial Indebteiness means any indebledness for or in respeci of

(a)
{by

{©)

{d)

()

{H

{9}

th)

0]

motties borrowed

any amount raised by acceptance under any acceptance oredit facility or
dematetislised equivalent

any amount raised pursuant to-any nots purchase facility or the issue of bonds, rioles,
dabentures, loan stock or any similar instrument

the amount of any liability in respact of any lease or hire purchase contract which would,

in accordance with the generally accepied accounting principies in the United Kingdom,
be treated as & finance or capital lsase

receivables sold or discounted (ather than any recsivables to the extent they are sold
on a nop-recourse basis)

any Treasury Transaction (and, when caiculating the value of that Treasury

Transaction, only the marked to market value as ot the relevant date on which Financial
Indebtedness is calculated (o, if any aciual amount is due as.a rasult of the termination
or clogse-out of that Treasury Transaction, that amount) shall be taken into account)

any counter-indemnity obligation in respect of a guarantes, bond, standhy or
documentary letter of credif or any other instrumient issued by a bank or financial
institution

any amounit of any lability under an advance or deferred purtchase agresment if (&)
one of the primary reasons behind entering into the agresment is fo raise finance or (b)

the agreement is in respect of the supply of assets or services and payment is due
more than 60 Business Days after the date of supply

any armount raised urider any other trangaction (including any forward sale or purchase
agreement and any sale and leaseback arrangementy having the commercial or
economic effect of a borrowing and
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3
)

the amount of any lability in respect of any guarantee for any of the items referred to in
paragraphs {a) {o {i}

Funding Agreement means the agreameni(s) between the Company and the Bank pursiant
to which the Bank advanced the Company money fo, whether in part or in whole, fund the
Company's acquisition of the Assels

1A 1988 means the Insolvency Act 1986

Insurances means alt policies of insurance prasent and fulure in which the Company has an
interest {other than policies in respect of third parly lisbility} together with alf monies payable in
respact of thosa policies including, without imitation, ali claims, proceeds of olaims and returnad
praredums

LPA 18258 means the Law of Property Act 18285
Markings means labels, plates or markings

Material Adverse Effect means, In the reasonable opinion of the Bank, a material adverse
effect on:

{2} the business, opetations, property, condition (financial or otherwise) or prospects of the
Company of

{b) the ability of the Company o perform #s obligations in whole or In part under the
Finance Documents and or

{z) the validity or enforceability of, or the effectiveness or-ranking of any Security granted
or purporting to be granted pursuant to any of, the Finance Documents or the rights or
remediag of the Bank under any of the Finance Documants

Original Jurisdiction means the jurisdiction undar whose laws {ve Company is incorporated
as at the date of this Dead

Party means a party {0 this Deed

Quasi-Security means an arrangement or fransaction desoribed in clause 5.2 (Negative
pladge)

Receiver means any receiver, manager or adminisitrative receiver appoinied by the Bank
pursuant to this Deed in respect of the Company or any of the Asseis

Relevant Jurisdiction means, in relation 1o the Company:

{a} its Criginat Jurisdiction

{b} any jurisdiction where any asset subject to or intended to be subject to the Securily to

be created or expressed 1o be created under this Deed is situatad

{6) any jurisdiction whera it conducts its business and

{d} the jurisdiction whose laws govern the perfection of any of this Deed
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1.2

Repeating Representations means each of the representations set out in clause 152 to
clause 15.10 {inclusive), clause 15.1715.17, clause 15,18, and clause 15.20 to clauge 15,22
{inclusive)

Secured Obligations means all monies and liabilittes now or after the date of this Deed due
owing of incurred by the Company {o the Bank pursuant i the Funding Agreement and whether
prasant or future, actual or contingent, whether incuwrred salely or jointly with any other person
and whether as principal or surety, together with all interest aceruing on such montes and
liabikties and all costs, charges and expenses incutred by the Banl, axcept for any abligation
which, if it were included here, would constitute unlawful financial assistance, or lts equivalent
in any other jurisdiction

Security means a mortgagse, charge, pledge, lien, assignment or other secwily interest
securing any obligation of any persen or any other agreement or armangement having a simifar
effect

Security Pericd means the period beginning ori-the date of this Deed and snding on the date
on which the Bank s salisfied that the Sccured Obligations have been irrevocably and
unconditionally satisfied in full and all facilities made available by the Bank to the Company
have bean cancelled

Subsidiary means a subsidiary underisking within the meaning of section 1162 of the CA2008
and any company which would be a subsidiary undertaking within the meaning of section 1162
of the CAZ008 but for any Security subsisting over the sheres in that company from time to time

Tax means any iax, levy, impost, duly or other charge or withholding of a similar nature
{including any penaity or interest payable in connection with any failure to pay or any delay in
paying any of the same)

‘Treaswy Transaction means any derivative transaction entered inte in connection with
protection against or benefit from fluctuation in any rate ar price

Unpaid Sum means any sum due and payable to the Bank but unpaid by the Company

VAT means value added tax as provided for in the Valug Added Tax Act 1894 and any other
tax of a similar nature

Interpretation

{a) Uniass a contrary indication appears, a reference in this Dead {o;

{iy the Bank, the Company, any Farly or any other person shall be construed so
as fo include ifs successors in title, permitted assigns and permitted
transforess;

{ii) assats includes prasent and future properties, revenues and rights of avery

description {ncluding any right 1o receive such revenues),

{iif & Firiance Document or any 6ther agresment oF istrument is a reference to
that Finance Document or other agresment or instrument as aménded,
novated, supplementad or restated (howsver fundamentally) or replaced;
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) guarantee means any guarantee, lelter of credit, bond, indemnity or similar
asstyance against loss, or any obligation, direct or indirect, actual or
cantingent, {¢ purchase orassume any indebtedness of any person or o maka
an mvestment in or loan to any person or to purchase assets of any person
where, in each case, such obligation is assumed in order fo maintain or assist
the ability of such person fo mest its indebiedness,

) indebtedness includes any obligation {whether incurred as principal of as
surety) for the payment or repayment of money, whether prasent or future,
sctual or contingent;

{vi) # person inciudes any individual person, firm, company, corporation,
government; state or agency of a state or any association, trust, joint veniure,
consariium ar parinership (whether or not having separate legal personality) or
any other entity or body of any descriptian,

{vii} a regulation includes any regulation, rule, official directive, request or
guideline (whether or ot having the force of law but if riot having the force of
faw, then being z type with which persons io which it applies custemarily
comply) of any governmental, intergovernmaenial or supranational body,
agency, department or of any regulatory, self-regulatory or other authority or
organisaiion;

{viiy o provision of law is a reference to a provision, of any trealy, legislation,
regulation, decres, order or by-law and any secondary legislation enacted
under a power givan by that provision, as amended, applied or re-shacted or

replaced {whether with or without medification) wheather before or after the date
of this Deed;

(ix) & time of day is a reference fo London time;

{3} sterling and £ shall be consirued as a reference to the lawful currancy of the
United Kingdom; and

(% dispose includses any sale, lease, licencs, transfer or joan.

() Clause and schedule headings are for ease of reference only.

(c} Any word importing the singuiar shall include the plural and vice versa.

() A Default (other than an Event of Defaulf} is continuing if it has not been remedied or
waivad and an Event of Default is continuing i it has not been waived, in both cases,
1o the satisfaction of the Bank,

{e) A ferm defined in this Deed has the same meaning when used in any notices,
acknowledgements or other documents issuéd under or in connéction with this Deed.

H Where there is a conflict between the terms of this Deed and the terms of any other
Finance Document, then the terms of the Finance Document shall prevail.
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1.3

1.4

1.5

3.1

32

Third party righis

(a) Unless expressly provided o the confrary in any Finance Document, a person who is
not & Party has no right under the Cantracts (Rights of Third Parties) Act 1888 to
anforce or enjoy the benefit of any term of this Deed or any othar Finanze Document
issued or entered info under or in connection with i,

(b} Unless expressly provided to the confrary in any Finance Document the consent of any
persen who is not 8 Parly is not required o rescind or vary this Deed or any other
Finance Document entered into under or in connection with it

Administration

{a} Any reference in this Besd, or any other Finance Dooument anterad into under orin
cannaction with it, to the making of an administration order shall be treated as including
a reference o the gppointmeard of an administrator under paragraph 14 {by the holder
of a gualifying floating charge in respect of the Company's assets) or 22 (by the
Company or the directors of the Company) of Schedule B1 to the 1A 1986 or any steps
taken toward such order or appaintment,

{1} Any reference in this Deed or any other Finance Document enlered into under or in
connection with it, to making an application for an administration order by petition shall
be treated as including a reference 1o making an administration application to the coust
under Schedule 81 to the 1A 1888, appointing an administrator under paragraph 14 or
22 of that Schedule, or giving notice under paragraph 15 or 28 of that Scheduls of

intention to appoint an administrajor or any steps faken towards such application or

notice.
incorporated terms

The tenms of the Finance Doguments and of any side letters relaling to the Finance Documents
and the Secured Ohligations are incorporated info this Deed to the extent required for any
purported disposition of any Asseis contzined in this Deed fo be a valid disposition in
accordance with section 2(3) of the Law of Praperty (Misceilaneous Provisions) Act 1888,

Covenant to pay

The Company covenants with the Banlc to pay and discharge the Sesured Qbligations when
they become due for payment and discharge.

Charging provisions

The Company charges and assigns shsohdely and unconditionally to the Bank with full title
guarantee, by way of first legal mortgage, ali of its right, tife and interest in and to the Assets,
together with the banefit of.

(&} all agreemants, instrumants and rights relaling o the Agsets,

{b) 7 the benefit of all msintenance agreements and all Intellectual Property refating to the

Assets,

All Security craataed by the Company under clause 3.1 is:.
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4.1

4.2

5.1

8.2

53

{=) a continuing securily for the payment and discharge of the Secured Obligations;
HD) granted with full title guaranise;

{£} granted in respect of all the right, #itle and interest {if any}, present and fulure, of the
Company in and to the relevant Assets; and

{d) granted in favour of the Bank,

Continuing gecurity

The Security constituted by this Deed shali be continuing security and shall remain in full force
and effect regardless of any intermediste payment or discharge by the Company or any other
person of the whole or any part of the Sscured Obligations.

Recourse

The Security constituted by this Deed:

(a) is i addition to any other Secuwyily which the Bank may hold at ahy time for the Securad
Obligations {or any of themy}; and

{2 may be enforced without first having recourse to any other rights of the Bank.
Megative piedge

The Company shalf not create or parmit to subsist any Security aver any of the Assets.
The Comparny shall notr

{m) sell, transfer or otherwise dispose of any of the Assets on terms whereby they are or

rmay be leased to or re-acyuired by the Company or any other membser of the group of -

companiss. io which the Company belongs;
{b sell, transfer or otherwise dispose of any of its receivables on recourse terms;

{c) enter into any arrangement under which money or the benafié of a bark orother account
may be applied, set-off or made subject to & combination of accounts; or

{eh) anhter into any other preferential arrangement having a similar effect,

in clrcumstances whess the arrangement or transaction is entered into primarily a5 a mathod of
raising Financial Indebtedness or of financing the acquisition of an asset.

Clauses 5.1 and 5.2 do not apply to any Securily or arrangement which is permitted by the
Bank ir wriling or expressly perraitted under the terms of any Finance Document.

Restrictions on disposals

The Company shall not enter into & single tansaction or 3 seriss of Yansaglions (whather

related or not) andd whether voluntary or involuntary to sell, lease, transfer or otharwise dispose
of any Assets.
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6.2

7.4

7.2

7.3

8.1

8.2

Clausa 8.1 does not apply to any disposal which is permitted by the Bank in writing or expressly
permitted under the terms of any Finance. Document,

Further agssurance

The Company shall promptly do alf such acts and execute alt such documents {including
assignments, fransfers, mortgages, charges, notices and instructions) as the Bank may
reaganably specify (and in such form as the Bank may reasenably require} in favour of the Bank
or its hornineels):

{s) to craate, perfect, protect and maintain the Security oreated or intended o be crealed
under or avidenced by this Deed or for the exercise of any rights, powers and remedies
of the Bank provided by or pursuant o this Deed or by law;

i) to confer on the Bank Sscurily over any of the Assels located in any jurisdiction
eguivalent or simifar {o the Security intended to be conferred by or pursuani to this
Dead; andfor

{©) {if an Event of Defauit is continuing) to facilitate the realisation of the Assets,

The Company shall take all such aclion as is avallable fo it (including making all filings and
registrations) as may be nacessary for the purpose of the creation, perfection, protection or
mainfenance of any Securily confarrad or intended to be coriferred ot the Bank by or pursuant
o this Dead or for the exarcise of any rights, powsrs and remedies of the Bank provided by of
pursuant to this Dead or by law.

Any docurrent raguired fo be executed by the Company under this clause 7 will be prepared at
the cost of the Company,

Underiakings

The Campany undertakes to the Bank in accordance with this clause 8. The undertakings in
this claiise & shall remain in fores during the Secutity Period.

Agcess

1t wil permit the Bank and such parsaon or persons ag the Bank shall nominate of af reasonable
times and on reasonable natice 1o enter on any premises of the Company:

{a} 1o inspect tha Assels, ingluding any Matkings,
{b) to effect such repairs to the Assets as the Bank considers necessary or desirable; and

{e) generally to do alt such acts as the Bank considers necessary or desirable in
connection with this Dead,

ldentification

‘Within & Business Days of a request o do so by the Bank, the Company will -affix o, and

maintain in a visible place on sach of the Assets specified in such request a notice In the

Tollowing terms:
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8.3

8.4

8.5

8.6

8.7

"Motice of Charge
Thizs 4 and =l additions to it and ancillary equipment are subject to a morlgage in favaur of
Close Brothers Limited,”

The Company.shail not conces!, aiter or remove such notice or permit it o be concesied, alterad
or removead.

Bocuments of title

it shall deposit with the Banik ail invoices, documents of title, guarantees, insurance policies,
maintenance agraements and ancillary documenis refating to the Assais,

Payment
It shatl punctually pay:

{=) the: rent, rates, assessments, charges, impositions, outgoings and {axes in respect of
all premises of the Company; and

{3 alf licence fees, duties, registration charges and all culgoings in respect of the Assets
' and keep or cause the Assets to be kept from being distrained for recovery or fram
being taken under any exacution and shall at all imes.on demand produce of cause to

be produced to the Bank or its autharised agenis the receipt for such payments and in

default it shall be lawiul {but not obligatory} for the Bank {o pay and discharge such

sums which af any time may be or become due, assessed or payable in respect of the-

pramises or the Assets and the Company shall repay the same to the Bank on demand,
together with any inerest charged thereon,

Possession

ft shalf keap the Assets permanently in s sole and exclusive possession atb the location
specified in the Schedule or at such other premises as the Bank shall authorise in writing and
shall not in any avent teke any of the Assets out of England and Wales,

Order and permissions

1t shall produce promgptly fo the Bank the original of any order, direction, requisition, permission,
notice, proceadings, or matier whatsoever affecting ot kkely {0 afiect the Assats andior any
premises of the Company, served upon the Company by any third party, together with full
particufars of such notice, The Company shall promptly, at its own cost, comply with the same

and shall, if so required by the Bank, at the Cornpany's own cost, make or join in making such.

uhjections or representations against or in respect of the contents of any such naotice as the
Bank may desm expedient or desirable.

Reapair

it shall keep the Assets in good and substantial repair and condition and in working order and

will replace any parts of the Assats as may be destrayed, damagad or worn out with new parts-

of at teast similar quality and of at least squat value. The Company shall carry out such repairs

to or replacement of the Assats as the Bank shali consider necessary or desirable. If the

CBL CBBF CHATTEL MORTGAGE vi - 1112



8.8

8.8

8.1¢

Company fails to carry ouf such repairs, the Bank may, but shall not be ohiliged, to do so {at the
expense of the Company).

VAT

it shall pay to the Bank on demand the amount of any VAT which may be payable in respect of
any surs payable by the Company to the Bank under or sacured by this Deed or pursuant to
the exercise by the Bank of any of its rights under this Desd and the Company shali pay to the
Bank on demand an amount equal to any VAT or other sums payable of incurred by the Bank
under or pursuant to the Value Added Tax Act 1894 or any regulations made thereunder or
otherwise in consequence of its having entered into this Deed or any transaction secured by
this Deed or exercising any of its righis under this Deed, The Company shall indemnify the
Banlk against any liability In respect of VAT.

Yield up

Al any time after the Bank shall have demanded payment of any monies secured by this Reed
ot if the Company defaults in the performanca of any of its obligations under this Deed the
Company will aftow the Bank, without further nolice or further demand, immediately to put into

force and exercise all rights, powersand remedies possessad by it-and in particular (but without

limitation) 1o take possession of the Assels and for that purpose to enter upon any land or
buildings where ihe Assets are or are reasonably thought to be situated withuut being lisble to
the Company for or by reason of such eniry.

Insurance

{(a) it shali effect and maintain, in a form and amount and with an insurance company or
underwriters acteptable to the Bank;

i) insurance of the Assets on & comprehensive and full reinstatement basis,
including, but nat limited to, koss or damags to property, professional fess,
statutary liability, value added tax and not less than 3 years’ loss of rent
payable under all leases;

{ii) to the extentthat the same is, in the opinion of the Bank, cammercizlly available
in the market at'the time, insurance against acts of errarism;

£y insurance against third parly iability; and

{v) such other insurance as the Bank considers a prudent company carrying on
the same or substantially similar business as the Company would effect in
respact of the Assels.

(b} it shall promplly pay all premiums and do all other things necessary to keep all of the
insurances in which i has an interest i full force and effect.

() H-shall ensure that:
(B the name of tha Bank be notad on each Insurance as morigagee and first foss
payse,

10
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a1

8.12

8.13

{ii} each insurance shall contain a standard morigages clause whereby, among
ather things, the Insurance shall not be vitiated or avoided as against a
morigagee notwithstanding that it could ofherwise be so against ihe Company;
and

{ih) gach Insurance shall contain a provision to the effect that the Insurance shai
not be invalidated as sgainst the Bark for non-payment of ary premium due
without tha. insuter first giving to the Bank not less than 14 days'written notice.

{d} it shall not do or parmit {0 be done anything 1o render the insuranes void o voidable.

(&) If the Company shall be in default of effecting or maintaining insurances orin producing
any policy or receipt to the Bank on demand, the Bank may take out or renaw such
insurances in any sum which the Bank may think expedient and all manies expended
and costs inourred by the Bank under this provision shall Be for the account of the
Company.

{f Subject to any statutory or coniractual restriction arising before the date of this Deed,
at the option of the Bank, any proceeds of insurance shall be applied towards the
repayment of the Secured Qliligations,

{g) Subject to clause 8.10{f) above with the prior written cansent of the Bank, all proceads
of insurance shall be applied towards replacing or reinstating the property in respect of
whizh the proceeds are received,

{h} it shall procure that there is given to the Bank copies of the Insuranoe in which the
Company Bas an interest, and such other information in connection with thern as the
Bank may reascnably require, It will notify the Bank in writing of all renewals, material
variations and canceliations of policies made or, {o iis knowledge, threatened or
pending,

Use

it shall not use or permit the Assels to be used for any purpose for which they are not designed
of reasonably suited,

AHerations

it shall not, without the Bank’s prior written consent, make or suffer to be made any alleration
or addition of a substantial nature in or 1o the Assels other than for the purpose of sffecting
repairs in accordance with clause 8.7,

Authorisations

# shall prompily obiain, comply with and do all that is necessary to maintain in full force and
effect and supply certified caples to the Bank of any Aathorisation required under any law or
regulation of a Relevant Jurisdiction to:

- {a) prable it o perforin its obligations under this Deed,

{b} ensurs the legalily, validity, enforeeabiiity or admissibility in evidenes of this Deed: and
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8.14

815

8.18

8.17

8.18

{c}) carry on its business where faljure to do so has or is reasonably Hkely to have a Material
Adverse Effect.

Compliance with laws

i shall comply in all respects with all laws to which it may be subject, if fallure so to comply has
or is regsonably likely to have a Material Adverse Effect.

Statutory requiremaenis
1t shall:

{8} riot, without the Bank's prior weitten consent, use nar permit the Assets to be used in
any way contrary to law;

{1 comply with the requirerments of any law so far as the same relates to or affects the
Assets or their User: and

{©) shall prompily exacute or cause to be axecuted all works that are required by law to be
execuied upon or i connection with the Assets.

Anthcorruption law

(a) it shall not directly or indirectly use the proceeds of any funding made avaitable by the
Bank for any purpose which would breach the Bribery Act 2010, the United States
Foreigr Corrupt Practices Act c_:f 1977 or other similar ingisiation in other jurisdictions.

(b} it. shall conduct its businesses in compliance with applicable anti-corcuption laws and
mairdgin policies and procedures designed to promiote and achleve compliance with
such laws,

Taxafion

&) 1t shall pay and discharge all Taxes imposed upon i or s assets within the time period
aflowed without incurring penalties unless and only to the extent that:

{H such payment is being contested in good faith;

(iix adeguate reserves are besing maintained for those Taxes and the costs
required io contest them which have been disclosed In its latest financial
statemeants: and

{iif) such paymaent can b tawfully withheld and failure to pay those Taxes does not
hava or is not reasonably likely to have a Material Adverse Effect,

{b} §t shall not change #s residence for Tax purposes.

Merger

it shalt not enter into ahy -amalgamai’idn;- demsrger, merger, consolidation or ccrpér”axe'

recanstruciion without the Bank's pricr wiitten consent unless and fo the exient the same is
axpressly permitted under the terms of any Finance Decument,
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8.19

1.2

520

8.2

LR

9.2

8.3

Change of business

1t shall ensure that no substantial change s made {o the general naiure of its business from
that carried on by it at the date of this Deed.

Pari passu ranking

it shall ensure that at all fimes any unsscured and unsubordinated claims of the Bank against
it under the Finance Documents rank at least pari passu with the claims of all its other
unsecured ang unsubordinated credifors except those creditors whose claims are mandatorily
prefetred by laws of general application to companies.

Value
it shall not:

{a) without the Bank’s prior writien consent, in any manner or by any means cause the
value of the Assets to lessen or suffer them {0 be lessened, fait wear and tear excepted;

(b do or cause or permit {0 be dane anything which may in any way materially depreciate,
jeopardise or otherwise prejudice the. value fo the Bank of the Security created by or
uncier this Deed.

Annexure

it shall not, without the Bank's prior written consent, annex the Assets {o any premises of the
Company if the result of such annexure is thai the Assets woukd or might become a fixture or
fixtures,

Power io remedy

If tha Company fails to comply with-any of the underiakings set out in clause 8 {(Undertakings),
it shail aliow and irmevocably authorises the Bank andior such persons as it shall nominate fo
take such action on behalf of the Company as shall be necessary {0 ensure that it complies
with those undertakings.

If the Company falls to perform any obligation or other covenant affecting the Assels, it shall
permit the Bank of its agents and contfaciors:

{a) to enter on the Company's premises;

{" to comply with or object to any notice sefved on the Company relating o the Assetls;
and

{t) {o take any action the Bank may reasonably consider expeadient {o prevent or remedy
any breach of any such term or 1o comply with or object to any such notice,

The Company shall within 3 Business Days of demand indemnify the Bank againat any cost,
ioss or ligbifity incurred by it in taking any of the steps referred to in this clause 9.

13
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1@

1K

1.1

11.3

I

Security power of attorney

The Company, by way of security, irrevocably and severally appoints the Bank, each Receiver
and any of thelr delegates or sub-delegates o be its attorney o feke any action which the
Company is obliged to take under this Deed. The Company ratifies and confirms whatever any
attormey does or purports to do pursuant i its appointment under this clause 10,

Enforcement of security
When security is enforceable

On the oceurrence of an Event of Default that is continuing, the Securily created by and under
this Deed is inmediately enforceable.

Acts of enforcement

The Bank may, at its absolute discretion, at any time after the Sscurity created by or under this
Deed is anforceable:

{=) gnforee all or any part of the Security created by or under this Besad in any manner i
sweas fit;

(b} exercise its rights and powers conferred upon mortgagees by the LPA 1825, as varied
and extended by this Dead, and rights and powers conferred on @ Recelver by this
Dead, whether or not it hag taken possession of appointed a Recaiver o any of the
Agsatls,

&) appuoint a Recaiver to all or any part of the Assets;

() appoint an administrator in respect of the Company and take any steps to do so;

() exarcise its power of sale under gection 101 of the LPA 1828 (as amended by ihis
Desd), or
H if permitted by law, appoint an administrative receiver in respect of the Company.

Btatutory powers - general

{a) For the purposes of all powers implied by statule, the Secured Obligations are deemed
to have become due and payable on the date of this Deed.

) Bection 103 of the LA 1825 and section 93 of the LPA 1925 do not apply to the
Becurity constituted by or under this Deed.

{e} Fach Raceiver and the Bank is entidled to all the righis, powers, privileges and
immunities conferred by the LPA 1925 and the IA 1986 on morlgrgees and Receivers.

Contingencies

I thie Bank snforces the Securily constituted by ortndar this Desd ata time when no amounts

are dus to the Bank, but at a tima when amounis may or will become so due, the Bank (or the
Ruceiver} may pay the proceeds of any recoveries effected by it info an interest bearing
suspense account,
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12.4

Mortgagee in possession - no Hability

Neither the Bank nor any Receiver will be liable, by reason of entering into possession of an
Asset, to account as mottgages in possassion or for any loss on realisation or for any default
or omission for which & mortgagee in possession might othetwise be liable.

Redemption of prior morigages

At ainy Hime affer the Security creatad by or under this Deed has become enforceable, the Bank
may; at the sole cost of the Company (payabie to the Bank on demand):

{&} redeerm any prior form of Security over any Asset; andfor

B pracure the transfer of that Securily to itself; and/or

{c) seftle and pass the accounts of any privr morigagese, chargee or encurnbrancer which
once g0 seifled and passed shall be conclusive and binding on the Company.

Receiver

Appointent of Receiver

(a)

{b)

{©)

6} At any time after any Security creatad by or under this Deed is enforeeable,
the Bank may appoint a Receiver to all or any part of the Assets in accordance
with ciause 11.2(c) (Acts of enforcement.

(i) At any time, if so requested in writing by the Company, without further notice,
the Bank may appaint a Receiver to all or any part of the Assels as if the Bank
had become entifled under the LPA 1825 fo exgrcise the power of sale
conferrad under the LPA 1825,

Any Recelver appoinied undsr this Daed shali be the ageni of the Company and the
Company shall be solely responsible for his acts or defaults and for his remuneration
and liable on any contracts or engagements made or entered inte by kimand in no
clreumstances whatsoever shall the Bank be in any way responsible for any
misconduct, negligence or default of the Receiver,

Whaere the Company is an eligible company within the meaning of paragraphs 2 to 4
{inclusive) of Schedule AT fo the 1A 1988:

{i obtairdng a moratorium, or

{ii) anything dane with-a view to obtaining a moratorium including any preliminary
decision or investigation in terms of paragraph 43 of Schedule Al to the 1A
1988,

- shalf notbe grounds for appoiniment of a Raceiver.

H
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12.2

12.3

Removal

The Bank may by written notice remove from time to time any Receiver appointed by it {subject
io the provisions of section 45 of the |A 1988 in the case of an administrative regeiver) and,
whenever it may deem appropriate, appoint a new Receiver in the place of any Receiver whose
appdintment has terminated.

Powers of Roceiver
(@) (eneral
{i} In addition fo those conferred by the LPA 1825 on any Receiver appaintad

(b)

(a)

{c)

under that Act, eacty Receiver hag, and is anditled to exarcise, ali of the rights,
powers and discrefions set out in this clause 12.3(a).

¢y if there is more than une Receiver holding office at the same time, unless the
document appointing him states otherwise, each Receiver may exercise alf of
the. powers conferred on a Receiver under this Deed or under the 1A 1986
individually and to the exclusion of any othet Receivers.

{iif A Regeiver has ail the rights. powers and discrations of an adminisirative
receiver under the 1A 1886,

(i) A Receiver may, in the name of the Company,:
{A) do alf other acts and things which he may consider expedient for
reglising any Asset, and

{B} axercise in relation to any Asset all the powers, authorities and things
which he would be capable of exerciging if he were ils absolute
beneficial owner.

Borrow morney

A Receiver may raise and borrow monay {eifher unsecured or on the securify of any
Asset, sither in privrity to the security constituted by this Deed or otherwiss} on any
terms and for whatever purpose which he thinks fit. No person lending that money
neesd ehquire as to the proprisly or purpose of the exercise of that power or to check
the application of any money so raised or borrowed.

Carry on business

A Receiver may carry on the business of the Company as he finks fit and, for the
avoidance of doubt, & Receiver may apply for such Authorisations as he considers in
his absolute discretion appropriate.

Compromise

A Récaiver may settls, adjust, refer i arbitration, compromise and arrange any claims,

accounis, disputes, questions and demands with or by any person who is or claims to
be g oreditor of the Compary or relating in any way to any Assat
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(€}

&

{9)

{h)

0

Delegation
A Receiver may delegate his powers in accordance with clause 13 {Delegation).
Employess

For the purposes of this Deed, a Receiver as he thinks approptiate, on behaif of the
Campany or for itself as Receiver, may:

{i appoint and discharge managers, officers, agents, sccountants, servants,
workmen and others upon such terms as to remuneration or otherwise as he
may think proper; and

{ii) discharge any such persons appeinted by the Cotmpany.
Legal actions

A Raceiver may bring, prosecute, enforce, defend and abandon afl actions, suits and
procesdings or submit to arbitration or any form of alternative dispute resolution in the
name of the Company in relgtion to any Asset as he considers expedient.

Possaession
A Receiver may iake immediate possession of, get in and collect any Asset, and for
that purpose enter upon ‘any premises of the Company and sever, dismantle and

remove the Assets, without being liable for any foss or damage thersby caused {other
than through gross negligence).

Protection of assels

A Raceiver may, in each case a3 he may think fit.

(i) make and effect all repairs and insurances and de all other acts which the
Cotnpany riight do in the ordinary conduct of its business be they for the
protection or for the improvement of the Assels; and

{i) apply for and maintain any permission, consent or licence.
Receipts

A Receiver may give valid receipts for all monies and execute all assurdnces and things
which may be expedient for realising any Asset,

Sale of asgets

A Receiver may sell, exchange, convert inte mondes and realise any Asset by public
auction or private contract in any manner and on any terms which he thinks propet.
The consideration for any such transaction may consist of cash, debenture or other

. -ohligations, shares, stock or olher valuable consideration and any such consideration
may be payable in a lump sum or by instalmants spread over such period as he thinks

fit.
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12.4

13

131

132

{k) Doal with Assels

A Receiver may, without restrictions sell, let on hire purchase or lease, or concur in
safling, letlihg o leasing, or vary the ferms of, determine, surrender or accept
surrendars of, leases or tenancies of, or grant oplions and licences over or otherwise
dizpose of or deal with, all or any part of the Assets without being responsibia for loss
or damage, and so that any such sale, lease or disposition may be made for cash
pavable by instalments, loan stock or other debt obligations or for shares or secutities
of another company or other valuable consideration. The Recelver may farm and
promote, or concur in forming and promoting, 8 company or companies to purchase,
lease, licence or otherwise goquire interests in all or gny of the Assets or otherwise,
arrange for such companies to trade or cease fo trade and fo purchase, lease, license
or otherwise aqguire alf or any of the Assets on such terms and conditions whether or
not including payment by instalments secured or unsecured as he may think fit.

{ Subsidiaries

A Receiver may form a Subsidiary of the Company and transfer to that Subsidiary any
Asset.

{} Security

A Receiver may redesm any prior Security in respect of the Assets and setile and pass
the accounts of the person entitled to the prior Security so that any accounts so seitled
and passed shall (subject {6 any manifest error) be conclusive and binding on the
Company and the money so paid.shall be deemad to'be an expense properly incurred
by the Receiver,

{m) incidental matters

A Receiver may do all ather acts and things inclugding without limitation, signing and
executing all documents and deeds as may be considered by the Raceiver to be
incidental or conducive to any of the matters or powers listed here or granted by law or
otherwise incidental or condugive to the preservation, improvement or realisation of the
Assets and to use ihe name of the Company for glt the purposes saf out in this clause
12,

Remuneration

The Bank may from time to time fix the renuneration of any Receiver appointed by it

~ Delogation

The Bank and any Receiver may delegate by power of attorney or in any other manner all or
ahy of the powers, authorities and discretions which are for the time baing exercisable by the
Bank and the Receiver (as appropriate) under this Deed {0 any person or persons as it shall
hink fit.  Any such delegation may be made upon such terms and conditions (including the

~power to sub-delegate) as the Bank and Receiver (as _a_pprop?iate} may think fit.

The Barnk and any Receiver will not be linble or responsible to the Company Or any sther person
for-any losses, abiliies or expenses arising from any act, default, omission or misconduct on
the part of any delsgate.
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14.1

14.2

14.3

18

15.1

16,2

15.3

15,4

16.5

158

15.7

15.8

Application of mornies

Sections 108(6) and {B) (Appoiniment, powers, remuneration and duties of receiver) of the LPA
1825 shall not apply to a Recelver appoinied under this Deed,

All monies received by the Bank or any Receiver under this Deed and applied in the discharge
of the Secured Obligations shall be applied to the Secured. Obligations in such order as the
Bank may determine.

The Bank and any Receiver may place any money received, recovered or realised pursuant to
this Dead in or af an interest bearing suspense account and ¥ may retain the same for such
petiod as it considers expedient without having any obligation to apply the same or any part of
it in or towards discharge of the Secured Obligations.

Representations

The Company makes the representations and warranties sei out in this clause 15 to. the Bank
on the date of this Deed. The Repeating Representations are deemed to be made by the
Company on each day during the Security Period and are deemed ta be made by reference to
the facts and circumstances existing at that date,

H is a limited liability corporation, duly incorporated and validly existing under the law of its
Original Jurisdiction.

It has the power to own its assets-and carry on its business as it is being conduciad,

(a) The obligations expressed to be assumed by it in this Deed are legal, valid, binding
and enforceable obligations; and

(b) {(without limiting the generality of clause 15.4{a), this Deed creates the Security which
it purporis to create and that Security is valid and effective.

The entry into and performance by it of, and the fransactions contemplated by, this Deed and
the granting of the Security created under it do not and will not conflict witk:

{a) any law or regulation applicable to it;
(b) the constitutional documents of it; or

)] any agreement.or instrument binding upon it or-any of its assets or constitute a default
or termination event (however described) under any siich agreemant or instrument.

it has the power to enter inte, perform and deliver, and has taken all necessary aclion to
authorise its enfry info, performance and delivery of, this Deed and the transactions
contemplated by it.

Na imiton its powers will be exceeded as a result of the grant of security or giving of indemnities
contemplated by this Deed.

All Authorisations required or desirable:
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15.8

15.10

15.11

15.12

15.13

16.14

15:15

15,18

(a} to enable it lawfully to enter into, exercise its rights and comply with its abligations in
this Desd: and

{b} to make this Dead admissible in evidence in its Relevant Jurisdictions,
have been obtained or effected and are in full force and effect.

All Authorisations rigcassary for the conduet of its business, trade and crdinary activifies have
beart obtained or effected and are in full force and effect.

The choice of governing law of this Deed will be recognised and enforced in its Relsvant
Jurisdictions,

Mo corporate action, legal proceeding or other procadure or step has been taken or, to it
knowladge, threatened in rafation to it in relation to:

(=) the suspension of its payments, a moratoriur of any of its indebtedness, the winding-
up, dissalution, administration or recrganisation (by way of voluntaty arrangement,
scheme of arrangement or otharwise) of it;

£3)] & composition, compromise, assignment or arrangement with any of its cradifors;

{c} the appoinimen: of a liquidator, receiver, administrative receiver, administrator,
compulsory manager or other similar officer in respect of it or any of its assets; or

{d) enforcement of any Security over any of its assets,
or any analogous procedure or step is taken in any jurisdiction.

No expropriation, aitachment, sequestration, distress or execution or any analogous process
in any jurisdictian affects any of its assets,

i
{a) is not unable {o pay its debts as they fail due;

{b) has not been deamed to, nor has it been declared to, be unable to pay its debts under
-applicable law;

() has not suspended or threatened to suspend making payments on any of its debis; or
{d) by reason of actual or anticipated financiat difficulties, has not commenced negotiations
with-one or more of its creditors (excluding the Bank in its capacity as such) with a view

to rescheduling any of its indebtedneass.

The value of its assets is not less than its liabilifies (taking inlo account contingent and
prospective Habilities),

No muoratorium has been dedlared in respect of any of Hs indebtedness.
Under the laws of its Relevant Jurisdictions; it is not necessgary that this Déed be filed, recorded

or enrolled with any court or othier authordy in that jurisdiction or that any stamp, registration,
notarial or similar taxes or fees be paid on or in relafion to this Deed or the traensactions
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15,17

15.18

1818

15.20

15.214
15,22

15,23

15,24

1525

16

16.1

contemplated by it except registration of a statement of particulars and a ceriified copy of this
Deed at Companies House in England and Walas undar saction 858A of the Companies Act
2008 and payment of associated fees, which registrations, filings, taxes and fees will be made
and paid promptly after the date of this Deed.

No Evert of Default and, on the date of this Deed, no Default (s continuing or is reasonably
likely to result from the eniry info, the performance of, or any fransaction confemplated by, this
Deed.

No other svent or cireumstance is outstanding which constitutes (or, with the expiry of a grace
period, the giving of notics, the making of any determination or-any combination of any of the
foregoing, would constitute} a default or termination event (however described) undar any other
agreement or instrument which is binding on it or to which its assets are subject which has or
i reasonably fikely o have a Matetial Adverse Effect.

No Security or Quash-Security exists over alf or any of its present or future assets otherthan as
permitted by the Banic in writing or expressly under the teoms of any Finance Document.

The Security created or expressed o be created under this Deed has or will have first ranking
priority and it is not subject to any prior ranking or pari passu ranking Security.

ft has good, valid and marketable Hitle to and all appropriate Authorisations to use, the Assets.
it is the sole legal and beneficial owner of the assels over which i purporis to grant Security.
For the purposes of The Councit of the European Union Regulation No. 1346/2000¢ on
Insolvency Proceadings (Regulation), its sentre of main interest {as that ferm is used in Article.
3(1) of the Regulation) is situated in its Original Jurisdiction: and it has no "establishment” {as
that term is used in Aricle 2(h) of the Regulation) in.any other jurisdiction.

It is not necessary under the laws of its Relevant Jurisdictions:

{a} in arder to enable the Bank to enforce its righis under this Deed; or

{b) by reason of the execution of this Deed or the parformance by it of its obligations under
this Deed,

that the Bank should be Hicensed, qualified or otherwise entitled o carry on business in any-of
#s Relevant Jurisdictions.

The Bank is not nor will it be desmed o be resident, domiciled or carving on business in its
Relevant Jurisdictions by reason only of the exacution, performance and/or enforcement of this
Deed. '

Remeadies and waivers

No faifure fo exarcise, nor any dalay in exercising, on the part of the Bank or any Receiver, any
right or remedy under this Deed shall operate as a walver, nor shali any single or pardial exercise

of any right of femedy prevent any further or othar exeicise or the sxercise of any other right or

rameady. The righis and remedies provided in this Dead are cumulative and not exciusive of
any rights or remedies providad by law.
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16.2

17

174

17.2

17.3

18

19

19.4

19.2

20

A waiver given or consent granted by the Bank under this Deed wilt be effective only if given in
writing and then only in the instance and for the purpose for which it is given,

Profection of third pariies

Mo person - (including 2 purchaser) dealing with the Bank or & Receiver or ifs or his agenis has
an obligation o enguire of the Bank, Receiver or others;

ia) whether the Secured Qbligations have become payable;

6] whether any power purported {o be exercised has become exercisable;

(4 whether any Secured Ohligations or other monies remain outstanding;

() how any monies paid fo the Bank or fo the Receiver shall be applied; or

{e) the status, propriety or validity of the acts of the Receiver or Bank,

The receipt by the Bank or any Recsiver shall be-an absoiuts and a conciusive discharge to-_a
purchaser and shall refiove him of any obligation to see to the application of any monies paid

o or by the direction of the Bank or any Receivar.

Inclauses 17,1 and 17.2, purchaser includes any person acguiring, for monay or monies worth,

aryy lease of, or Securily over, of any ofher interest or right whatsoever in relation io, the Assets.

or any of them.
Additional security

The Security created by or under this Deed is in addition to and is notin any way prejudiced by
any guaranitee or security now or subsequently held by the Bank,

Settlements conditional

if the Bank (acting reasonably} belisves that any amount paid by the Company or any other
person in respect of the Secured Obligations is capable of being avoided or set aside for-any
teason, then for the purposes of this Deed, such amount shall not be considerad to have besn
paid.

Any seitiement, discharge or relesse betwesn the Company and the Bank shall be conditional
upon no Security or payment to or for the Bank by the Company or any other person being
avoided or gel aside or ordered fo be refunded or reduced by virfue of any law relating o
Lankrupiey, insolvency or liguidation or dtherwise,

Bubseguent Security
If the Bank receives netice of any dther subsequent Security or other interest affecting all or

any of the Assets it may open a new account or accounis for the Company in its books, ¥ it
doss not do s then, uniess it gives sxpress written notice to the contrary to the Company, &8s

~from the fime of receipt of such notice by the Bank, all payments made by the Company lothe

Bank shall be treated as having been credited o a new account of the Company and not as
having been appled in reduction of the Secured Obligations.
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22

22.1

22.2

22.3

23

Seot-off

The Bank may set off any matured obligation due from the Company in respect of the Secured
Obligations {(to the extent bensficially owned by the Bank) against any matured obligation owed
by the Bank to the Campany, regardiess of the place of payment, booking branch or currency
of sither ohligation. ¥ the obligations are in different currencies, the Bank mmay convert eithar

obfigation at a market rate of exchange in its usual course of businass for the purpose of the
sat-aff,

MNotices
Communications in writing

Subject o clause 33.2(b), any communication to be made under of iy connection with this Deed
shall be made in writing and, uniess otherwise siated, may be made by emaif or letter,

Addrasses

The address and email address {and the departiment or officer, if any, for whose attention the
communication is to be made) of each Party for any communication or dogument fo be made
or delivered under or in connection with this Deed is:

{a) in the case of the Company, that idantified with its name below; and
{hy in the case of tha Bank, that identified with #s name below,

orany substitute address, email address or depariment or officer as the Parly may notzfy iothe
other by not less than 5 Business Days' notice,

Delivary

(&) Any communication or document made or delivered by one person to anothar under or
in connection with this Deed will only be effective:

0 if by way of email, when received in legible form; or
(i) i by way of lefter, when it has been left at the relevant address or 3 Business
Days after being deposited in the post postage prepaid in an envelope

addressed {0 it at that address,

and, if a parficular depariment or officer is specified as part of s address delails
provided under clause 22.2 if addressed to that depariment or officer,

{ Any communication or document to be made or delivered o the Bank will be effective
only when actually received by the Bank and then only if it is exprassly marked for the
attention of the department or officer identified with the Bank’s signature balow {or any
substitute departiment or officer as the Bank shall specily for this purpose).

invalidity

i, at any time, any provision of this Deed Is or becomes flegal, invalid or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity ar enforceability of the
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25

28

28.1

26.2

28.3

27

ramaining provisions nor the legality, validity or enforceabillity of such provision under the law
of any other jurisdiction will in any way he affected or impairad,

Asgignment

The Bank ray assign or otherwise transfer all or any part of its rights under this Deed or any
Security created by or under i,

Releases

Lipon the expiry of the Becurity Period, the Bank shall, st the request and cost of the Company,
take whatever action is necessary 1o release and reassign to the Company- (to the extent then
stilt subsisting and capable of reassignment):

(=) its rights arising under this Deed;

b} tﬁe Aszsals from the Security created by and under this Dead,
and returh all dacufnents ar deeds of tithe deliverad to it under this Deed.
Currency clauses

Untess otherwise prohibited by law, if more than one currency or currenay unit are at the same
lime recognised by the ceniral bank of any country as the fawful currercy of that country, then:

{a) any reference in this Deed to, and any obligations arising under this Deed in, the
zwrrency of that couniry shall be transiatad infe, or paid in, the currency or currency
unit of that couniry designated by the Bank (after consultation with the Company); and

b} any translation from one currency or cuitency Unit to another shall be at the officist rate
of exchange recognised by the central bank for the conversion of that currency or
-gurrency unit into the other, rounded up or down 'b_y the Bani {acfing reasonabiy),

if a change in any currency-of a country occurs, this Deed-will, 1o the extent the Bank (acting
reasonably and after consultation with the Company) specifies 10 be necessary, be amended
to compdy with any generally aceepled conventions and market practice in the London inderbank
rarket and otherwise o reflect the change in currency.

If 2 payment is made to the Bank under this Deed in a currency (Payment Currency) other
than the currency in which it is expressed o he payable {Contractual Currency}, the Bank
may convert that payment inte the Confractual Currency at the rate at which it {acting
reasonably and in good faith) is able to purchase the Contractual Currency with the Payment
Currency on of around the date of receipt of the payment and to the extent that the converted
amount of the payment falls short of the amount due and payable the Company will remain
fiable for such shorifall.

Gertificates and determinations

- Any certification or determination by the Bank of arate or amount under this Deed is, in the

absence of manifest error, conclusive evidence of the maltérs 1o which it relates,
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28

281

indemnity

Lompany's indemnity

(&)

(b)

(c)

The Company shall promptly indemnify the Bank and every Receiver and Delogale
{sach an Indemnified Persan} against any ¢ost, loss or liability together with any
associated VAT incurred by any of them as a resul of,

{iy the taking, holding, proteciion or enforcement of this Dead;

{i& the exercise of any of the rights, powers, discretions and remedies vested in
the Bank and each Recelver and Delegate by this Beed or by law, and

{ii) any default by the Company in the performance of any of the obligations

expressad o be assumed by i€ in this Deed.

The Company shall indemnify the Bank against any and all costs, [osses, liabilities or
axpanses ogether with any associated VAT incurred by the Bank arising {direcily or
indiracily} out of or in connection with:

{ the design, manufasture, possession, use, operation, redalivery or removai of
the Assets, including those based on infringement of any patent or other
inteffeciuat property rights;

(H) any breach o potential breach of or Babilily {whsether civil andfor criminat)
under any Environmantal Law,;

(i) any respansibility on the.part of tha Bank in respect of any clean-up, repair or
other carrective actior, or

{iv) ihe business or any reai property of the Company.

Tha Bank may indemnify itsalf out in respect of, and pay and retain, all siims nacessary
to give effect to the indemnity in this clause and shall have 2 lien an this Beed and the
proceeds of the enforcement of this Deed for all monies payable to it

Exclusion of liability

No liability

(a)

(b)

The Bank will not be liable for any action taken by it {or any amission fo take action})
uriter or in connection with this Deed unless directly caused by its gross negligence or
weilfusl misconduct,

Neither the Bank nor any Receiver shall be fable in respect of all or any part of the
Asgsets or for any loss or damage which arisas out of the exercise or the attempted or
purported exarcise of, or the faiture fo exstcise any of, their respective powers unless
such fogs or damage is caused by its gross negligence or wilful acls of default and

- racklassiigs,
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30

30.1

30.2

30.3

304

3

Officers and agents

The Company may not take proceedings against any afficer, employee or agent of the Bank in
respect of any claim it might have against the Bank or in respect of any act or-omission of any
kind by that officer, employse or agent in refation to this Deed and any officer, employee or
agent of the Bank may rely on this clause.

Fees, coslg and expenses
Trangaction expenses

The Company shall prompily on demand pay the Bank the amount of all costs, fees and
expenses (including legal fees) together with any associated VAT reasonably incurred by it in
connection with the. negotiation, preparation, printing, execution and perfection of this Deed.

Amendment costs

If the Company reguesis an amendment, waiver or consent of this Deed, the Company shali,
within 3 Business Days of demand, reimburse the Bank for the amount of all costs and
expenses (including legal fees) together with any associated VAT reasonably incurred by the
Bank in responding fo, evaluating, negotiating or complying with the request or requirement.

Enforcement and preservation costs

The Company shall, within 3 Business Days of demand, pay to the Bank the amount of all costs,
fees and expenses (including legal fees) together with any associated VAT incurred by the
Bank in connection with the enforcement of or the preservation of any rights under this Deed

and any praceedings instituted by or against the Bank as a consequence of taking or holding

the Security created of expressed to be created in favour of the Bank under this Deed or
enforcing these rights,

Interest on late payments

{a} If the Company fails to pay any amount payable by it under this Deed an its due date,
interest shall accrue an the averdug armount from the due date up to the date of actual
payment {(both before and after judgment) at the Default Rate. Any interest accruing
under this clause 30.4 shall be immadiately payable by the Company on demand by
the Bank.

(h) Default interest (if unpaid) arising on Unpaid Sums will be compounded with the
overdue amount at the end of sach calendar month but witl remain immediately due
and payable.

Counterparts

This Deed or any Finance Document entered inta under or in connection with this Deed may
be-executed in any number of counterparts, and by each Party on separate counterparts. Each

counterpart is an original, but all counterparts shall together constitute one and the same

instrument; Delivery of & couritsrpart of this Deed or ary such Finance Decument entered into
under or in connection with this Deed by e-mail altachrent or telecopy shall be an sffective
mode of delivery.
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33

4.1

33z

Governing law

This Deed and any non-coniractual obligations arising out of or in connection with it are
governed by English law.

Enforcement

Jurisdiction of English courts

(@)

(0}

(©)

The courts of England have exclusive jurisdiction to setile any dispute arising out of ar
in connection with this Deed (including a dishute relating v the existence, validity or
termination of this Deed or any non-contraciual obligation arising out of or in connection
with this Deed} {Dispute).

The Parties adree that the courts of England ars the most approprisle and convenient
courts to settle Digputes and ascordingly ne Party will argue to the contrarny.

This clause 33.1 is for the benefit of the Bank, As a result, the Bank shall not be
prevented from faking proceedings relating to a Dispute in any other courts with

jurisdiction. To the extent sllowed by law, the Bank may take concurrent proceedings

in any number of jurisdictions,

Bervice of process

{a)

(b)

The Civil Procedure Rufes wiff not apply to any letter or other communication notifying

a.claim or serving legal proceedings under or in connection with this Deed.

Any latter or other communication notifying & claim or serving legal proceedings under
or in connection with this Deed may ot be made by way of fax or email and must be
made by way of letter {only} pursuani to clause 22 {Notices).

This Deed has besn entered into as a dead on the date given at the beginning of this Dead.
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The Schedule

The Assels

Goods as per Involce: R J Bower Limited 2020/001
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SIGNATURES TO THE CHATTEL MORTGAGE
The Company

Executed as a dead by 3
R J BOWER }

Limited Y Director
acting by a gimctar in the presence of

Name \i“\l‘fgmlawﬁlw

Address 39%&%&%&@?\?’

oo Savelags, ClolL LPR

Address:

Email:

Attention

Bank

Exacuted as a desd PN A .

by a duly authorised altorney ) 'A P NP
for and on behalf of CLOSE BROTHERS LIMITED ) 7
irthe presence of. )

Bignature of witness

o el
Mame {?M ?A«M%j

o R .
Address /@%@*Wm%ﬁ’
TEmbaR [Resrids
R .13 R o A=A T i S

Address 10 Crown Place, London, EC2A4FT
Emait:

Attention:
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HVOICE TO! R 1 Hower 179

Ciose Bratherglimited Lawer Beaytan Eann
Bridgs Hotse, Ferclby Aoad, Hessle East Yorkihire HU3S OPB Penkridge
Statford
TS URE
Talr 1785 FI3045
INVOIEE Ney 2020/001 VAT NEx: 5913224
BOORING REF;, . DATE:33/91/2020
INVOICE
Mileage
ary fake  Madsl Houes Suriai No . Reg YOM TOTALE
3 Kihn Axls 30,1 Fert Sprender N, IR TS 7Y A 2006 £1.000.00
% wigssoy Ferguson G40 Dynashll dwd Tragtar 8153 164017 GXE3 LPE F03 E5 50000
Lo » o
3 |Massey Ferguson.  JAORS Cosnbine Harvester 2253 55144 3337501, 1958 ta.0h0.00
L Lt -
i s Tehehandier 53550 BE60 SLPSIBERMEIDBGNSS  PWUGM Kiv peliaald £ ém o
4 |Bateman Squedstd Crush And Cattle Rdce NIA NAA N7A 2011 7 éoa @0
4 jMassey Férgusan 6490 Dyna & 5543 V102022 O¥Lh EFZ 209 14 00000
s ] !
1 [Claydon Strip Til Seed Drill NA 09/PL04130 N4 W08t e onon
4 1Néw Haliand BIRYOSG kound Baler 7z | 724530038 N7FA, 2002 e ens00
| Dowdesiwel Plaigh B MiA SEMAERDY . LLE -
- . . . . & + h d
4} Rolland ABTN Teaiter 178 BIOTS6. H/A 07 ps spa e
1 Kimba X-Press 5.6 M N/A 107270013 WA 2003 £ 500,00
+[Opfco: IGrain dryer & nduction hopper N/A. 28 s 0 e erioop
4| Missan Navara 153525 | VSKCUNOADUDS03079  [REPBWER | 2013 £2,000.00
4 [Mitsubish Trofan 82938 MIMBINE7I0S0036881  [YEGRRIG ]
N ¥ .
1 Cigilen laller Cambridge Roflers 6.2 matar M/A 332871 win 20an £1.500,00 [
1 |Bateman Antmal Pens NIR NfA tfA prixi:] £3. 000000
4 Spakilng Flat Uikt ' NFA 00872 Ty 2004 1 eanan '
yjsands ) Soraver o 9630 3306 LA0BTCL 1g9a] F1LED 0
. N . o AT
- [5ands Sqrayer S} w0 S2E0 [KHPW 11833 gy o 00
] o witligms Flat bed tralloe A SCRE0000RBEOZE148  IM/A 2007 ) o000
o Hiforwilliaons tivestack trailer NfA SCRYOCOOOFBE79IZ  [N/A 2007 £500.00
S HER auk ' AGE7 ATRAFEISATIR D254 GEY 1989 o zonool
o [BelieY 12 ton trafior MM 3353 /A 1beg £4.500.00
N L) M
NEHS 17 ton leallgr N/A 25215 N/, 1889 ¢ o000
 [Spethicad Hedge cuiter 590 /A 997359173 N/A 1998 o wnong
4 |Mastey Férgusor. 135 Vintage Y EXIE T I T 1950 44 ponoo
3| Massey Ferguson 16290 trartor gaal 330015 FXJZFXR 2003 ee eao.00
1 Henry Cooth skyilne 85 MIA 5185 008 £1,000.00
1 Massey Ferguson Header ang dotly traifer t7A 35026 S88/011 1988 £2.068.00
jRate  VWATZ0% Net Salas ~ Total ALE AMOUNT £100,008.00
VI £20,000.00 E100,000.00 £120,000.08 PLUS VAT £20000.00
Lass Deposic £20,000.00
|oelivery tor o
R J Bower Lid, Lower drayton Farin, Penkiidge, Statfarrd 5T1506 INANCE BUE £100,000.008

Bark Butails for payment by BALS
Barclays

Actount-Name: R 3 Bower Lid-
Sort Cogn: 20.81-00

Avcount Hos 03156427




