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In accordance with
Sections 859A and
859] of the Companies
Act 2006

MRO1

Particulars of a charge

Ll

Companies House

A fee s payable with this form
Please see 'How to pay’ on the
last page

You can use the WebFi{ing service to file this form online
Please go to www companieshouse gov uk

J What this form 1s for

You may use this form to register
a charge created or evidenced by
an instrument

What this form IS NOT for For further information, please
You may 1ance at

O

You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record Do not send the onginal

register a house gov uk
- “ “I |“l| ‘l ‘| m
This form must be delivered to the Registrar i
#303

21 days beginning with the day after the date of «
dehvered outstde of the 21 days 1t wil be rejected
court order extending the time for delivery

23/03:'2016
COMPANIES HOUSE

Company details

Company number

o fafefr e[t ]sle

T

Fillyhg in this form

Company name 1n full rMoblllzer Limited

Please complete in typescript or m
bold black capitals

All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date I“Z W_ WE— IE_!YO_III—I'%-

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees

entitled to the charge
Name Macbay Limited
Name
Name
Name

tick the statement below

trustees entitled to the charge

If there are more than four names, please supply any four of these names then

[ 1 confirm that there are more than four persons, security agents or

06/14 Version 2 0
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MRO1

Particulars of a charge

Brief description

Please give a short description of any land, shup, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which is
not a floating charge) or fixed secunty included in the instrument

Brief descnption

Please submut only a short
description If there are a number of
ptots of land, aircraft andfor ships,
you should simply describe some
of them in the text field and add a
statement along the kines of, "for
more details please refer to the
instrument”

Please limrt the description to the
avallable space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge} or fixed
security over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not descnbed above? Please tick the appropnate box

O Yes
No

Floating charge

Is the instrument expressed to cantain a floating charge? Please tick the
appropnate box

Yes Continue
[0 No GotoSection?

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

Yes

Negative Pledge

Do any of the terms of the charge prohibut or restrict the company from creating
further secunty that wall rank equally with or ahead of the charge?
Please tick the approprate box

Yes
] No

Trustee statement©

You may tick the box if the campany named in Section 1 (s acting as trustee of
the property or undertaking which 1s the subject of the charge

O

O This statement may be filed after
the registration of the charge {use
form MROG6}

Signature

Please sign the form here

Signature

Signature

X %MWM’” X

This form must be signed by a person with an interest in the charge
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MRO1

Particulars of a charge

B Presenter information

n Important information

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

| "> Ashley Webber

Comparmy fame. B irness Paull LLP

Address
’ Union Plaza

[ 1 Union Wynd

Aberdeen

County/Regwon

== Jalefrfo[ ol

l Country

|Posnnwn

Inx

AB35 Aberdeen

Telephore

01224 261 267

Certificate

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

Checklist

We may return forms completed incorrectly or
with infermation missing

Please make sure you have remembered the
following.

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

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

You have entered the date on which the charge
was created

You have shown the names of persons entitied to
the charge

You have ticked any appropnate boxes in
Sections 3,5,6,7 &8

You have given a description n Section 4, if
approprate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, 1t must
be a certified copy

oOoo o g o o o

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

E How to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House '

E Where to send

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

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3U2

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companteshouse gov uk or
email enguines@ companieshouse gov uk

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

This form has been prowided free of charge by Companies House

06/14 Version 2 ¢




FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4676169
Charge code: 0467 6169 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 21st March 2016 and created by MOBILIZER LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
23rd March 2016.

) S

Given at Companies House, Cardiff on 1st April 2016
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EXECUTION VERSION w u rn e SS Pa u I I

DATED 2.1 Marchh 2016

MOBILIZER LIMITED
as Chargor

and

MACBAY LIMITED
as Lender

DEBENTURE

Note: This debenture has been prepared by Burncss Paull LLI acting solely for

Macbay Limited.

All other parties are recommended to take independent legal advice before signing.

@ signed this document shall create legally binding obligations.

Certified a true copy

Aberdeen.at. XL Macdn 101 &.

for and on behalf%f Burness Paull LLP

Live 33566289 v 1
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THIS DEED 15 dated L! f " Lg Li( Lf_\2016 and 1s made between:

(n MOBILIZER LIMITED, a company incorporated under the Companies Acts with
registered number 04676169 and having its registered office at 18 Hollin Lane,
Styal, Wilmslow, Cheshire, SK9 4JH (the “Chargor™), and

() MACBAY LIMITED, a company incorporated under the Compames Acts with
registered number SC157735 and having 1ts registered office at 18 Hillview Terrace,
Cults, Aberdeen, AB1 9HJ (the “Lender™)

CONSIDERING THAT

(D the Lender has agreed or will agree to make a loan facility available to the Chargor
under the Loan Agreement (as defined below),

(1) one of the conditions precedent to the avaitability of the facility referred to n
paragraph (1) above 1s that the Chargor grants to the Lender this Debenture, and

{m1)  1t1s intended that this document takes effect as a deed notwithstanding the fact that a
party may only execute this document under hand

IT IS AGREED as follows

1 INTERPRETATION

11 Definitions
in this Deed

“Act” means the Law of Property Act 1925,

“Deed of Priority” means the deed of prionty dated on or around the date of this
Deed amongst the Lender, the Borrower and the trustees of the Lombard Merton
Trust,

“Loan Agreement” means the £85,000 loan agreement dated on or around the date
of this Deed between the Chargor and the Lender,

“Party” means a party to this Deed,

“Receiver” means an administrative receiver, receiver and manager or a receiver,
in each case, appointed under this Deed,

“Secured Liabilities” means all present and future obligations and lrabilities of the
Chargor to the Lender, whether actual, contingent, sole, joint and/or several or in
aniy other capacity whatsoever and whether originally incurred by the Chargot or by

Live 33566289 v 1§




12

some other person ncluding, without prgjudice to the foregoing generahty, all
obligations to indemnify the Lender under or pursuant to the Loan Agreement,
including any hability n respect of any further advances made under the Loan
Agreement,

“Secured Assets” means all present and future assets of the Chargor the subject of
any security created by this Deed,

“Secunty” means any secunty created by this Deed,
Y y

“Security Period” means the period beginning on the date of this Deed and ending
on the date on which the Lender 1s satisfied that all the Secured Liabilities have been
uncondittonally and 1rrevocably paid and discharged 1n full and no further Secured
Liabilities are capable of being outstanding, and

Construction

121 Capitalised terms defined 1n the Loan Agreement have, unless expressly
defined 1n this Deed, the same meamng 1n this Deed

122 The provisions of clause 1 2 (Construction) of the Loan Agreement apply
to this Deed as though they were set out in full in this Deed except that
references to the Loan Agreement are to be construed as references to this
Deed

123 The Loan Agreement or any other agreement or instrument 1s a reference
to the Loan Agreement or other agreement or instrument as amended,
novated, supplemented, extended or restated, and includes (without
prejudice to any prohibition on amendments) all amendments however
fundamental to the Loan Agreement or other agreement or instrument,
meluding any amendment providing for any increase in the amount of a
facility or any additional facility

124  Any covenant of the Chargor under this Deed (other than a payment
obligation) remains in force during the Security Period

125 If the Lender considers that an amount paid to 1t 15 capable of being
avoided or otherwise set aside on the liqmdation or admimistration of the
payer or otherwise, then that amount will not be considered to have been
urevocably paid for the purposes of this Deed

126  Unless the context otherwise requires, a reference to a Secured Asset
includes the proceeds of sale of that Secured Asset

Live 33566289 v 1 2
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31

32

Incorporation of Provisions from Loan Agreement
Clause 11 (Notices) and Clause 12 (Miscellaneous) of the Loan Agreement are
deemed to form part of this Deed as 1f expressly incorporated into 1t and as if al
references 1n those clauses to the Loan Agreement were references to this Deed
Lender Assumes No Obligation
The Lender shall not be under any obligation 1n relation to the Secured Assets as a
consequence of this Deed and the Chargor shall at all times remain hable to perform
all obhigations 1n respect of the Secured Assets.
COVENANT TO PAY
The Chargor undertakes to the Lender that it will pay or discharge to the Lender all
the Secured Liabilities on demand n writing when the Secured Liabilittes become
due (whether by acceleration or otherwise)
CREATION OF SECURITY
General
311 All the security created under this Deed 15

(a) created in favour of the Lender,

(b) created over present and future assets of the Chargor,

(c) security for the payment and satisfaction of all the Secured Liabilities,
and

(d) made with full itle guarantee 1n accordance with the Law of Property
(Miscellaneous Provisions) Act 1994

Floating Charge

321 The Chargor charges by way of a first floating charge all its assets not
otherwise effectively mortgaged, charged or assigned by way of fixed
mortgage, charge or assignment under this Clause 3

322 Except as provided in Clause 3 2 3 below, the Lender may by notice to the
Chargor convert the floating charge created by this Clause 3 2 into a fixed
charge as regards any of the Chargor’s assets specified 1n that notice, 1f

Live 33566289 v 1 3




41

42

51

(a) an Event of Default has occurred, or

(b) the Lender considers those assets to be in danger of being seized or
sold under any form of distress, attachment, execution or other legal
process or to be otherwise 1n jeopardy

323  The floating charge created by this Clause 3 2 may not be converted into a
fixed charge solely by reason of

(a) the obtaining of 2 moratorum, or
(b) anything done with a view to obtaining a moratorium,
under section 1A of the Insolvency Act 1986

324 The floating charge created by this Clause 3 2 will automatically and with
immediate effect convert (without notice) into a fixed charge over all of
the assets subject to that floating charge if an administrator 1s appointed or
the Lender recerves notice of an intention to appomt an admimstrator of

the Chargor

325 Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies to the
floating charge created by this Clause 3 2

326 Clauses 3.2 2 and 3 2 4 shall not apply to assets situated in Scotland or
governed by the laws of Scotland

REPRESENTATIONS AND WARRANTIES

Nature of Security

The Chargor represents and warrants to the Lender that this Deed creates those
security interests it purports to create and no Security expressed to be created under
this Deed 1s hable to be avoided or otherwise set aside on the hquidation or
administration of the Chargor or otherwise

Times for Making Representations and Warrantes

The representations and warranties set out in this Clause 4 are made on the date of
this Deed and are deemed to be repeated by the Chargor by reference to the facts and
circumstances then existing on the date of each Drawdown Request

RESTRICTIONS ON DEALINGS

Security

Live 33566289 v 1 4




52

61

The Chargor must not create or permit to subsist any Security on any Secured Asset
except (1) as expressly allowed 1n the Loan Agreement or the Deed of Prionty and
(1) for the secunty created by this Deed.

Disposals

The Chargor must not sell, transfer, licence, lease, hire out, lend, discount, factor,
charge or otherwise dispose of, deal in or remove all or any of the Secured Assets,
except (1) as expressly allowed n the Loan Agreement and (n) for the disposal of or
dealing with in the ordnary course of trade any Secured Asset which is subject to
the uncrystallised floating charge created under this Deed

COVENANTS

The Chargor hereby undertakes to the Lender that 1t shall carry on and conduct 1ts
business and affairs in a proper and efficient manner and, unless otherwise
specifically permitted n the Loan Agreement, it shall

611 keep all of the Secured Assets in goed and sufficient repair and all plant
and machinery or other moveable property in good working order and
condition, 1n each case fair wear and tear excepted, and, where necessary
for the efficient conduct of 1ts business, renew and replace the same as and
when the same shall become obsolete, worn out or destroyed (if
commercially prudent to do so),

612  not, without the prior written consent of the Lender, become cautioner,
guarantor or surety for any person, firm or company,

613  not, without the prior wntten consent of the Lender, undertake any
obligation to any third party whereby the Chargor’s rights to recover or
take payment of any monies due or which may become due to the Chargor
from any debtor of the Chargor are postponed or subordinated to the
claims of such third party,

614 pay all rents, rates, taxes, levies, assessments, impositions and outgoings
whatsoever, whether governmental, municipal or otherwise, which may be
imposed upon or payable in respect of the Secured Assets as and when the
same shall become payable, taking into account agreed peniods of grace (if
any) and also punctually pay and discharge atl debts and obligations which
by law may have prionity over this Security,

615 msure and keep nsured such of the Secured Assets as comprise heritable
and real, moveable and personal property and effects of every description
with underwnters, insurance compantes or other insurers to be approved
by the Lender against loss or damage by fire and such other contingencies
and nisks as may be required by the Lender in therr fult reinstatement value

Live 33566283 v 1 5
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or for such nsured value as the Lender may specify or agree from time to
time 1n wrniting for the ime being 1n the name of the Chargor with the
mterest of the Lender endorsed on the policy or pohcies or noted as the
Lender may require,

duly pay all premums and sums payable for the purposes and produce the
receipts therefor or other evidence of payment to the Lender within
fourteen days of being requested by the Lender so to do, and not do
anything or omit to do anything i or upon or relating to the Secured
Assets or any part thereof which may render any Insurances void or
volidable,

notify the Lender of any freehold or leasehold property the title to which 1s
registered at HM Land Registry (England and Wales) and of any
application which may be made to record or register at H M Land Regustry
or any other land registry (other than the Regster of Sasines and the Land
Register of Scotland) the title to any freehold or leasehold or other
property owned by 1t and to produce to the Lender the relevant official
copy of the title,

notify the Lender of any trade marks registered ar applied to be registered
i the register maintained under Section 63 of the Trade Marks Act 1994 at
any time prior to or after the date of this Instrument 1n the United Kingdom
and deliver to the Lender along with such notification Form T™ 24 (or
such other form as may be prescribed by the Registrar of Trade Marks for
the registration of the prescribed particulars of the grant of a security
interest (whether fixed or floating) under Section 25 of the Trade Marks
Act 1994), duly completed and ready to be signed and despatched by the
Lender to the Comptroller General of Patents Designs and Trade Marks

maintain 1its centre of maimn mterests (COMI) for the purposes of the
Counc1l Regulation (EC) No 1346/2000 on Insolvency Proceedings, in the
United Kingdom.

62 Except as the Lender may from time to ime otherwise agree in wnfing

621
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the Chargor shall promptly get in and realise in the ordinary course of its
trade or business all its book debts (but this shall not permit the sellng,
assigning, factoring or discounting of all or any of such book debts) apart
from balances standing to the credit of any account with any bank or
financial institution and, until payment into an account as provided below,
shall procure that 1t holds the proceeds of such getting 1n and realisation
(including all monies receivable n respect thereof) n trust for the Lender
in such manner as the Lender may require,




63

64

65

66

622  the Chargor shall immediately pay into such account or accounts with such
bank or banks as the Lender may from time to time direct mn writing all
montes whatever payable or paid to 1t from time to time including, without
limitation, all monies which 1t may receive in respect of the book and other
debts and claims secured by 1t under this Instrument, and

623 if at any time called upon to do so by the Lender, the Chargor shall
immediately execute and deliver to the Lender an assignment of all or any
of 1ts book debts to the Lender at the cost of the Chargor and 1n such form
as the Lender may require

The Chargor will observe and perform 1n all respects restrictive and other covenants
and stipulations and burdens for the ime being affecting its heritable, freehoid or
leasehold property or the mode of use or the enjoyment of the same or affecting its
moveable or personal property or its ancillary or connected nights and will not,
without the prior consent m writing of the Lender, enter into any onerous or
restrictive obligations with regard thereto and the Chargor will not do or suffer or
omit to be done any act, matter or thing whereby any provisions of any Act of
Parliament, order or regulation whatever from time to time in force affecting such
property or rnights shall be infringed

The Chargor will notify the Lender promptly in the event of any creditor exercising
diligence aganst 1t or any of the Secured Assets wherever situated or taking any
steps which might be expected to lead thereto

The Chargor will notify the Lender promptly of the acquisition by it of any heritable,
freehold or leaschold property.

The Chargor will, if the Lender so requires, deposit with the Lender all certificates,
deeds and other documents of title or evidence of ownersip in relation to all or any
of the Secured Assets

FURTHER ASSURANCES

The Chargor must, at its own expense, take whatever action the Lender or a
Receiver may reasonably require for

711 creating, perfecting or protecting the Security (including obtaining any
consents mecessary or removing any restrictions on the creation of the
Secunty and delivering copies of such consents or evidence of such
removal promptly to the Lender or Receiver), and/or

712 facilitating the reahsation of any Secured Asset, or the exercise of any
right, power or discretion exercisable, by the Lender or any Receiver or
any of 1ts delegates or sub-delegates in respect of any Secured Asset

Live 33566289 v 1 7
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82

83

91

92

93

This includes

(a) the execution of any transfer, conveyance, assignment or assurance of
any property, whether to the Lender or to its nominee, or

(b) the giving of any notice, order or direction and the making of any
registration,

which, 1n any such case, the Lender may think expedient

WHEN SECURITY BECOMES ENFORCEABLE

Event of Default

This Security will become immediately enforceable if an Event of Default occurs
Discretion

After this Security has become enforceable, the Lender may 1n its absolute discretion
enforce all or any part of this Secunty in any manner 1t sees fit

Statutory Powers

The power of sale and other powers conferred by Section 101 of the Act, as
amended by this Deed, will be immediately exercisable at any time after this
Security has become enforceable

ENFORCEMENT OF SECURITY

General

911 For the purposes of all powers implied by statute, the Secured Liabilities
are deemed to have become due and payable on the date of this Deed

912 Section 103 of the Act (Regulation of exercise of power of sale) and
Section 93 of the Act (Restriction on consolidation of mortgages) do not
apply to this Security

No Liability as Mortgagee in Possession

Neither the Lender nor any Receiver will be hable, by reason of entering into
possession of a Secured Asset, to account as mortgagee in possession or for any loss
on realisation or for any default or omission for which a mortgagee in possession

might be liable

Privileges

Live 33566289 v 1 8




94

95

96

Each Receiver and the Lender 1s entitled to all the nghts, powers, privileges and
immunities conferred by the Act on mortgagees and receivers duly appointed under
the Act, except that Section 103 of the Act does not apply

Protection of Third Parties

No person (including a purchaser) dealing with the Lender or a Receiver or 1ts or has
agents will be concerned to enquire

941 whether the Secured Liabilities have become payable,

942  whether any power which the Lender or a Receiver 1s purporting to
exerctse has become exercisable or 1s being properly exercised,

943 whether any money remains due under the Loan Agreement, or
544 how any money paid to the Lender or to that Recerver 1s to be applied
Redemption of Prior Mortgages
951 At any tume after this Secunity has become enforceable, the Lender may
(a) redeem any prior Security agamst any Secured Asset, and/or
(b) procure the transfer of that Security to itself, and/or

(c) settle and agree the accounts of the prior mortgagee, chargee or
encumbrancer Any accounts so settled and agreed will be, 1 the
absence of mamfest error, conclusive and binding on the Chargor

952  The Chargor must pay to the Lender, immediately on demand, the costs
and expenses ncurred by the Lender in conmnection with any such
redemption and/or transfer, including the payment of any principal and
Interest

Rught of Appropriation

To the extent that any of the Secured Assets constitutes "financial collateral” and
this Deed and the obhigations of the Chargor hereunder constitute a “security
financial collateral arrangement” (in each case as defined 1n, and for the purposes of,
the Financial Collateral Arrangements (No 2) Regulations 2003 (SI 2003 No 3226)
(the “Regulations™), the Lender shall have the right to appropriate all or any part of
such financial collateral in or towards discharge of the Secured Liabilities and may
exercise such right to appropriate upon giving written notice to the Chargor For this
purpose, the parties agree that the value of such financial collateral so appropriated
shall be

Live 33566289 v 1 9




(a) 1n the case of cash, the amount standing to the credit of each of the
relevant accounts, together with any accrued but unposted interest, at
the time the right of appropnation 1s exercised, and

(b) 1n the case of any shares, stocks, debentures, bonds or other securities
or mvestments, the market price of such shares, stocks, debentures,
bonds or other securities or investments determmed by the Lender by
reference to a public index or by such other process as the Lender
may select, including independent valuation

In each case, the parties agree that the method of valuation provided for in this Deed
shall constitute a commercially reasonable method of valuation for the purposes of
the Reguiations

10 RECEIVER

101  Appointment of Receiver

1011

1012

1013

1014

1015

1016

Live 33566289 v 1

Except as provided below, the Lender may appomt any one or more
persons to be a Recerver of all or any part of the Secured Assets 1f

(a) this Security has become enforceable, or
(b) the Chargor so requests the Lender in writing at any time

Any appomntment under Clause 10 1 may be by deed, under seal or in
writing under 1ts hand

Except as provided below, any restriction imposed by law on the right of a
mortgagee to appoint a Recewver (including under Section 109(1) of the
Act) does not apply to this Deed

The Lender 1s not entitled to appoint a Recerver solely as a result of the
obtamning of a moratorium (or anything done with a view to obtaining a
moratorium) under Section 1A of the Insolvency Act 1986

The Lender may not appomt an administrative receiver (as defined in
section 29(2) of the Insolvency Act 1986) over the Secured Assets If the
Lender 1s prohibited from so doing by section 72A of the Insolvency Act
1986 and no exception to the prohibition on appointing an admmistrative
receiver applies

The power to appomnt a Receiver (whether conferred by this Deed or by

statute) shall be, and remain, exercisable by the Lender despite any prior
appomtment 1n respect of all or any part of the Secured Assets

10




102 Removal

The Lender may by writing under 1ts hand (subject to any requirement for an order
of the court in the case of an admimstrative receiver) remove any Receiver
appointed by 1t and may, whenever it thinks fit, appoint a new Receiver in the place
of any Receiver whose appointment may for any reason have terminated

103 Remuneration

The Lender may fix the remuneration of any Receiver appointed by 1t and the
maximum rate spectfied i Section 109(6) of the Act will not apply The
remuneration of the Recerver shall be a debt secured by this Deed to the extent not
otherwise discharged

104  Agent of the Chargor

1041

1042

A Recerver will be deemed to be the agent of the Chargor for all purposes
and accordingly will be deemed to be in the same position as a Receiver
duly appointed by a mortgagee under the Act The Chargor alone 1s
responsible for the contracts, engagements, acts, omissions, defaults and
losses of a Receiver and for liabilities incurred by a Receiver

The Lender will not wncur any liabihty (either to the Chargor or to any
other person) by reason of the appointment of a Recerver or for any other
reason

105 Exercise of Receiver Powers by the Lender

To the fullest extent allowed by law, any right, power or discretion conferred by this
Deed (either expressly or impliedly) or by law on a Receiver may after this Security
becomes enforceable be exercised by the Lender in relation to any Secured Asset
without first appointing a Receiver and notwithstanding the appointment of a

Recerver

11 POWERS OF RECEIVER

111 General

1111
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A Recerver who 1s duly appointed by the Lender under this Deed has all of
the nghts, powers and discretions set out i this Clause 11 1n addition to
those conferred on it by any law, including

(a) all the nghts, powers and discretions conferred on an admmustrative

recetver under the Insolvency Act 1986 (whether or not the Receiver
15 an adminsstrative receiver), and

11




112

113

114

115

116

17

(b) otherwise, all the rights, powers and discretions conferred on a
recerver (or a receiver and manager, mortgagor and mortgagee 1n
possesion) under the Act and the Insolvency Act 1986

1112 If there 1s more than one Receiver holding office at the same time, each
Receiver may (unless the document appointing him states otherwise)
exercise all of the powers conferred on a Receiwver under this Deed
indrvidually and to the exclusion of any other Receiver

Possession

A Receiver may take immediate possession of, get in and collect any Secured Asset

Carry on Business

A Recerver may carry on any business of the Chargor in any manner he thinks fit

Employees

1141 A Recewver may appoint and discharge managers, officers, agents,
accountants, servants, workmen and others for the purposes of this Deed
upon such terms as to remuneration or otherwise as he thinks fit

114.2 A Recerver may discharge any person appointed by the Chargor

Borrow Money

A Receiver may raise and borrow moncy either unsecured or on the secunty of any

Secured Asset either in prionty to this Security or otherwise and generally on any

terms and for whatever purpose which he thinks fit

Sale of Assets

1161 A Receiver may sell, exchange, convert info money and realise any
Secured Asset by public auction or private contract and generally in any
manner and on any terms which he thinks fit

1162 The consideration for any such transaction may consist of cash, debentures
or other obhigations, shares, stock or other valuable consideration and any
such consideration may be payable 1n a lump sum or by instalments spread

over any period which he thinks fit

1163  Fixtures, other than landlord’s fixtures, may be severed and sold separately
from the property containing them without the consent of the Chargor

Leases

Live 33566289 v 1 12




118

119

1110

1111

1112

1113

11 14

A Recerver may let any Secured Asset for any term and at any rent (with or without
a prermum) which he thinks fit and may accept a surrender of any lease or tenancy
of any Secured Asset on any terrns which he thinks fit (including the payment of
money to a lessee or tenant on a surrender)

Compromise

A Recewver may settle, adjust, refer to arbitration, compromise and arrange any
claim, account, dispute, question or demand with or by any person who 1s or claims
to be a creditor of the Chargor or relating 1n any way to any Secured Asset

Legal Actions

A Receiver may bring, prosecute, enforce, defend and abandon any action, sutt or
proceedings 1n relation to any Secured Asset which he thinks fit

Receipts

A Receiwver may give a valid receipt for any moneys and execute any assurance or
thung which may be proper or desirable for realising any Secured Asset

Subsidiaries

A Recerver may form a Subsidiary of the Chargor and transfer to that Subsidiary any
Secured Asset

Delegation

A Recerver may delegate his powers 1t accordance with this Deed

Lending

A Recerver may lend money or advance credit to any customer of the Chargor

Protection of Assets

A Receiver may

11141 effect any repair or insurance and do any other act which the Chargor
might do 1n the ordinary conduct of its busimess to protect or improve any
Secured Asset,

11142 commence and/or complete any building operation, and

11143 apply for and maintain any planning permission, building regulation

approval or any other authonsatiun,
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12

121

122

123

13

131

1A
123 2

1n each case as he thinks fit
Other Powers
A Recewver may

11151 do all other acts and things which he may consider desirable or necessary
for realising any Secured Asset or mncidental or conducive to any of the
rights, powers or discrettons conferred on a Receiver under or by virtue of
this Deed or law,

11 152 exercise n relation to any Secured Asset all the powers, authorities and
things which he would be capable of exercising 1f he were the absolute
beneficial owner of that Secured Asset, and

11 153 use the name of the Chargor for any of the above purposes
APPLICATION OF ENFORCEMENT PROCEEDS

All monies received by the Lender or any Receiver under or by virtue of this Deed
following enforcement of the Security shall be applied, subject to the claims of any
creditors having prior nights thereto and by way of vanation of the provisions of the
Act, 1n accordance with the provisions of the Deed of Prionty

If this Security 1s enforced at a time when no amount 15 due under the Loan
Agreement but at a time when amounts may or will become due, the Lender or any
Recewver may pay the proceeds of any recovernes effected by 1t into a suspense
account or other account selected by it

Nothing contained in this Deed shall imit the right of the Recetver or the Lender
(and the Chargor acknowledges that the Receiver and the Lender are so entitled) if
and for so long as the Receiver or the Lender, in their discretion, shall consider 1t
appropriate, to place all or any monies arising from the enforcement of the Secunty
Into a suspense account, without any obligation to apply the same or any part thereof
in or towards the discharge of any of the Secured Liabilities

DISCRETION AND DELEGATION

Discretion

Any hberty or power which may be exercised or any determination which may be
made under this Deed by the Lender or any Receiver may, subject to the terms and
conditions of the Loan Agreement, be exercised or made in its absolute and

unfettered discretion without any obligation to give reasons

Power of Ailorney
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133

134

14

15

151

152

153

The Lender or any Receiver may delegate (either generally or specifically) by power
of attomey or n any other manner to any person any right, power or discretion
exercisable by 1t under this Deed Such delegation will not preclude the subsequent
exercise, any subsequent delegation or any revocation of such rights, powers or
discretions by the Lender or Recever iself

Terms

Any such delegation may be made upon any terms (including power to sub-delegate)
which the Lender or any Receiver may think fit

Liability

Neither the Lender nor any Receiver will be 1n any way liable or responsible to the
Chargor for any loss or liability ansing from any act, default, omission or
misconduct on the part of any delegate or sub-delegate

POWER OF ATTORNEY

The Chargor, by way of security, wrrevocably and severally appomnts the Lender,
each Recerver and any of 1ts delegates or sub-delegates to be its attorney and to take
any action which the Chargor 1s obliged to take under this Deed The Chargor
ratifies and confirms whatever any such attorney does in the proper and lawful
exercise, or purported exercise, of the powers given to 1t by 1ts appointment under
this Clause 14

PRESERVATION OF SECURITY
Continuing Security

This Security 18 a continuing security and will extend to the ultimate balance of the
Secured Liabilities regardless of any mtermediate payment or discharge in whole or
In part

Reinstatement

If any discharge, release or arrangement (whether 1n respect of the obligations of any
Obligor or any security for those obligations or otherwise) 1s made m whole or 1n
part on the basis of any payment, security or other disposition which 1s avoided or
must be restored on nsolvency, liquidation, administration or otherwise without
limitation, then the lLiabihty of the Chargor under this Deed will continue or be
remnstated as 1f the discharge, release or arrangement had not occurred

Waiver of Defences
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The obhigations of the Chargor under this Deed will not be affected by any act,
omisston, matter or thing which, but for this provision, would reduce, release or
preyudice any of its obligations under this Deed (without limitatzon and whether or
not known to the Chargor or the Lender) This includes

1531

1532

1533

1534

1535

1536

1537

1538

any time, waiver or consent granted to, or composition with, any person,

the release of any person under the terms of any composition or
arrangement with any creditor of any member of the Borrower,

the taking, variatton, compromise, exchange, renewal or release of, or
refusal or neglect to perfect, take up or enforce, any nghts against, or
security over assets of, any person,

any non-presentation or non-observance of any formality or other
requirement tn respect of any mstrument or any failure to realise the full
value of any security,

any Incapacity or lack of power, authonty or legal personality of or
dissolution or change in the members or status of any person,

any amendment, novation, supplement, extension, restatement (however
fundamental and whether or not more onerous) or replacement of the Loan
Agreement or any other document or secunty including, without
limitation, any change 1n the purpose of, any extension of or any increase
in any facihity or the addition of a new facility under the Loan Agreement
or any other document or security or of the Secured Liabilities,

any unenforceability, illegality, invalidity or non-provability of any
obligation of any person under the Loan Agreement or any other document

or security or of the Secured Liabilites, or

any 1nsolvency or similar proceedings

154 Immediate Recourse

1541

1542

Live 33566289 v 1

The Chargor waives any night it may have of first requiring the Lender (or
any trustee or agent on 1ts behalf) to proceed against or enforce any other
rights or security or claim payment from any person before claiming from
the Chargor under this Deed

This waiver apphes wrrespective of any law or provision of the Loan
Agreement to the contrary

16




155

156

157

16

Appropriations

At any time during the Secunty Period and without affecting the hability of the
Chargor under this Deed, the Lender (or any trustee or agent on its behalf) may

1551 refran from applying or enforcing any other moneys, secunty or nghts
held or received by the Lender (or any trustee or agent on 1ts behalf)
against those amounts, or

1552 apply and enforce the same 1n such manner and order as it sees fit (whether
agamnst those amounts or otherwise), and

1553 hold in a suspense account any moneys recerved from the Chargor or on
account of the hability of the Chargor under this Deed

Non-Competition

Unless the Security Period has expired or the Lender otherwise requests, the Chargor
will not, after a claim has been made under this Deed or by virtue of any payment or
performance by 1t under this Deed

(a) be subrogated to any rights, securnity or moneys held, received or
recelvable by the Lender (or any trustee or agent on its behalf),

(b) be entitled to any night of contribution or indemnity 1n respect of any
payment made or moneys received on account of the Chargor’s
liability under this Deed,

(c¢) claim, rank, prove or vote as a creditor of any Obligor or its estate 1n
competition with the Lender (or any trustee or agent on 1ts behalf), or

(d) recewve, claim or have the benefit of any payment, distribution or
security from or on account of any Obligor, or exercise any right of
set-off as against any Obligor

The Chargor must hold 1n trust for and 1mmediately pay or transfer to the Lender
any payment or distribution or benefit of secunty recewved by 1t contrary to this

Clause or 1n accordance with any directions given by the Lender under this Clause
15

Additional Secunty

This Security 18 in addition to and 1s not in any way prejudiced by any other
guarantee or securtty now or subsequently held by the Lender

Release
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171

18

Subject to Clause 15 2 (Reinstatement), on the expiry of the Security Period (but not
otherwise), the Lender shall, at the request and cost of the Chargor, take whatever
action 13 necessary to

(a) release the Secured Assets from the security constituted by this deed, and

(b) reassign the Secured Assets to the Chargor,

1n each case without recourse to, or any representation or warranty by, the Lender or
any of its nominees

EXPENSES AND INDEMNITY

The Chargor must

1711 immediately on demand pay all costs and expenses (including legal fees
and any VAT on those costs and expenses) incurred by the Lender,
Recerver, an attorney, manager, agent, nominee or other person appointed
by the Lender under this Deed in connection with the
(a) negotiation, preparation and executton of this Deed,

(b) completion of the transactions and perfection of the Secunity,

(c) exercise, preservation and/or enforcement of the Security or of any of
the rights, powers or remedies conferred on the Lender by this Deed,

{d) Secured Assets, and

(¢) enforcement of rights and determination of the existence and extent of
those rnights under this Deed,

including any costs and expenses arising from any actual or alleged breach
by any person of the provisions of this Deed or of any law or regulation,
whether relating to the environment or otherwise, and

1712  keep each of them indemnified against any failure or delay in paying those
costs or expenses

GOVERNING LAW
This Deed and all non-contractual obligations arising out of or mn connection with 1t

are governed by English law and the parties submit to the non-exclusive jurisdiction
of the English courts
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19 JURISDICTION

191  Jurisdiction of English Courts

1911

1912

1913

The courts of England have exclusive junsdiction to settle any dispute (a
“Dispute™) ansing out of, or in connection with this Deed (including a
dispute relating to the existence, vahdity or termination of this Deed or the
consequences of 1ts nullity or any non-contractual obligations arising out
of or 1n connection with this Deed

The parties agree that the courts of England are the most appropnate and
conventent courts to settle Disputes between them and, accordingly, that
they will not argue to the contrary

Ttus Clause 19 15 for the benefit of the Lender only As a result and
notwithstanding Clause 19 2, 1t does not prevent the Lender from taking
proceedings relating to a Dispute in any other courts with junisdiction To
the extent allowed by law the Lender may take concurrent proceedings in
any number of jurisdictions

192  Service of Process

The Chargor agrees that the documents which start any proceedings in relation to
this Deed, and any other document required to be served in connection with those
proceedings, may be served on 1t by being delivered to the Chargor at 1ts registered
office, or to such other address 1n England and Wales as the Chargor may specify by
notice in wrniting to the Lender Nothing in this paragraph shall affect the right of the
Lender to serve process in any other manner permitted by law  This Clause apphies
to proceedings m England and elsewhere

This Deed has been delivered as a deed on the date stated at the beginning of this Deed.

Live 33566283 v 1
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Note: This debenture has been prepared by Burness Pault LLP acting solely for Macbay
Limited.

All other parties are recommended to take independent legal advice before signing.
Once signed this document shall create legally binding obligations.

SIGNATORIES
CHARGOR

Signed for and on behalf of MOBILIZER LIMITED by its duly authorised signatory as
follows -

WO——— - O
Director Witness

W R 68 Q.3 CeEgy
Full name Full Name
Date of &%ature Address
AR 6w A beauwFors R Bacul o go

Place of Signature
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LENDER

Signed for and on behalf of MACBAY LIMITED by its duly authorised signatory as
follows -

%;4&——6/((3 ( A = NN

Director Witness i
LEsuie Scor DALGAIN EraudE. AL A |
Full name Full Name ‘
el OV ORE Aa=zo, T ONIeN WD

Date of Signature Address

AREROEEN AREE OEER

Place of Signature
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