Companies House

MRO1 e

Registration of a Charge

Company name: ABACUS PRINT LIMITED
Company number: 05217176

XAGYF02Q

Received for Electronic Filing: 29/09/2015

Details of Charge

Date of creation:  22/09/2015
Charge code: 05217176 0001
Persons entitled: FIVE ARROWS BUSINESS FINANCE PLC
Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: FIVE ARROWS BUSINESS FINANCE - SO

Electronically filed document for Company Number: 06217176 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5217176

Charge code: 0521 7176 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 22nd September 2015 and created by ABACUS PRINT
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 29th September 2015 .

Given at Companies House, Cardiff on 30th September 2015

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

SCHEDULE (which forms part of this Deed of Chattel Mortgage - Stand Alone)

PARTICULARS OF COMPANY

Company Mame
{"the Company”}

ABACUS PRINT LIMITED

Company Reg. Mo

{05217176

Full names of Direclors
JONATHAN RICHARD LUCK

Address of Company
258 WOODCOCK HILL

KENTON
MIDDLESEX

Siting address for the Assets (if different)
2773 ABBEYDALE ROAD

WEMBLEY
MIDDLESEX

Post Coda HAZ 0PG Telephone

Post Code HAD 1TW Telephone 02088611688

PARTICULARS OF GOCDS

Registration
Mumber

Serial Number/ Date of

Chassis Mumber : Engine Number

registration

HEIDELBERG PRINT MASTER (PM}-52 TWO COLOUR

- - RE0000S7 2004

SIGNATURES

WITNESS TO THECOMPANY'S SIGNATURE

Signature ] : el :

Mame -~ \”"‘éw B, "“m&“’“if e H‘?W“\\ ......
Address *": - i.m W? Q@W%’{%uﬁ &{ u‘ﬁ""
Cecupation

Signature for and on behalf of

FIWVE ﬂRRGWS B }{gﬁﬁﬁf} A NC

”255 Y

BATE

Te: Five Arrows Business Finance Plg;

We confirm we have read and understood the Terms of the Deead
set out below and hefore we signed this Deed of Chattel Mortgage, all
the details requiring completion were completed o our satisfaction,

209.4S

EXECUTED.and mfﬁf'mm @5 a DEED on
iﬁy ttse Company A

Direcior

Company Secretany/Dissskoer

BM!Secretaly s fuidl name in block caplials
ALy Sond Laee '

The Signatories warrant that they have authority to bind the Company
e this Deed.

There must be two signatures: either two directors or one
director and the company secretary.

Fhes &rows Businass Finense Plo
Slardsrd oo - relerence 0152 {Dclober 2008

rmanufacture/first




CERTIFICATE OF RESOLUTIONS OF THE BOARD OF DIRECTORS OF THE COMPANY

Minutes of a megting of the Directors properly convenad and held ono oo i:“} L !/ e ,zuiff)
at 277b Abbevdale Road, Wembley, Middiesex, HAG 1TW

it was reporied to the masting thak

{11 A guorum of directors was present and the meeting had been praperly convensd

{2} The Company has negotiated a factoring loan, leasing or hire purchase faciiily with Five Arrows Business Finance plo (‘FABF. B is 8 torm of this toan or fagility that the
Company grant 2 chattel morigage over certain goods in favour of FABF. Thase armangemerts are referred 10 85 “the Transaction” in these minutes. The form of the
proposed factoring agreement, loan, leasing, hire purchase of other faciiily documentation was produced to the mesting and then approved ("the Facility Documentation™).

{3} it has been noted that i is & condition of {he Transaction that the Company enters info 2 chatiel morigage o as to ensuie that FABF receives a first ranking mongage aver
cenain goods owned by the Gompany, The form of the proposed chaitel montgage was produced to the meeting (“the Chattel Morigage'). 1t was noted that the Chatled
Morlgage will be a security for all monies now and from time fo time owing in the future to FABF.

{4y Alist of the assets fo be morlgaged in favour of FABF was then produced to the meating. These assets are refered 1o as "the Assels” below.

Each directar confirmed that he or she has no interest in any of the matters covered above gnd i the proposed resclutions which is required to be disclosed for the purposes of
ihe Aricles of Assodiation of the Company or any other reason other than by virue of having grafied any guarantee or indemalty 1o FABF in respect of the obligations of the
Company 1o FABF or being a director or shareholder in any campany which has given #ry such guarantes or indemnity - which interests were duly particulanised and declared.

T WAS THEN RESOLVED

1 That the Company shall enter into the Transaction with FABF and mortgage is right, file and intarest in the Assets (if any) to FABF as security under the terms of the
Ohattel Morigage in the form produced o the meeting or with such emendments as any officer may approve

That the Company should execuic and deliver to FABF the Faciiity Document under hand and the Chatiel Morigage as a deed each in the form produced to the mesting of
with such amendments a5 any officer may approve.

That any officer from fime to tme of the Gompany be irevonably awthorised to negotiste and commit the Gompany to any variation of the lerma of the Facilily Document
and the Chaite! Morigage, and to exscute under hand on behalf of the Company any variation of the terms of the Facility Documsnt.

4 Thal the eniry of the Transaction, the Facility Document and the Chattel Mortgage is In the commercial interests of the Company and within the objects of the Company as
atated in its Memorandurn of Association, and that the granting of the security ard other rights under the Ghattel Mortgags will be for the penefit of the Company and its
businesaes,

. That the Company is solvent and that the Transaction will not result in the Company being unable o pay ity dabis within the meaning of section 123 of the Insolvency Act
1988,

. That the Company Secretary fle he necessary forms st Companies House and update the Company's changes register

=

w

TCn  FIVE ARROWS BUSINESS FINANCE PLG

WE CERTIFY that the above is 3 true copy of the Resoiufion of the Board of Directors of the Company; and that the deed of chattel morigage alached o this certificate iz in the
form of ihe deed presented o and approved by the meeting; that the obligafions in the Chatiel Mosigage and Facility Document will be binding upen the Company, that the Chatte!
Morigage was dated on the same-deteorwhich iUwas signed, that the Memorandum and Ardicles of Association of the Company in force at such date and other particulars of the
Campany and its ;liﬂi‘mﬁ?%'awﬁ%ééﬂﬁ[a'fy a?é‘*-kEbrm fiied 4l the Registry of Comparies on the date which is 30 days before the date of this certificate and will not change during the

30 days after the dateg of thigLa ic:%nd that the Company has not granted any charge o similar which was not registered at the Gompanies Ragistry within 20 days prior 10
such date and il eolidefdn f?mmg e 'ﬁ%aﬂer the date of this certificate. —

Signature ... 3 i, M@W’“ it Fosition in refation o the Company .. MM@@&N%
Name of Sigstary....4 ' Date .. ‘T‘&—\ CNAC DImaE

s

TERMS OF THE GHATTEL MORTGAGE

THIS DEED of CHATTEL MORTGAGE iz made on the date shown in the scheduls olding company means, in relation to 3 company ar corporalion, any other
above compary OF corporation in respect of which iUis a subsidiary.
BETWEEN:
{11 e Company:  the company described as the Company in the Recaiver Means a receiver or receivers appointed under this Daed;
Schedule; and Secured Obligations means all of the monles, abligations and labiliies of
(#1  FABF: Five Arrows Business Finance pic (regleterad in England & Wales the Company described in cleuse 2 or arising under any of the other clauses
with company number 1467411} of Burlington House, Botleigh Grange Office of this Deed; and
Campus, Grange Drive, Hedge End, Southamplon, 8030 2AF. subsidiary means a subsidiary undertaking within the meaning of section

1462 of the Companies Act 2008 which for this purposes shall be freated as
including any person the shares or ownership interesis in which are subject
i i i to securty and whera the legal title fo the shares of awnership interests so
in this Deed the following terms have the meanings respectively given o secured are registersd in the name of the secured party of its neminee
fhem: pursuant 1o such security.

the Assels means the plant, machinery, equipment, vehicles or other assals
described in the Schedule and includes any and each of them whers thers
are more than ong,

Associale means any guarantor indemailer of other surély i respedd of the
Company or its Tabiites; or-a hielding compary, Subsidiary; or subsidiary of
a holding company; Or-an associale as defined by seclion 435 of the
insolvency Act 1988, and i the cast of FARF, any persen cennected or
assoriated fo FABF and ek FABF may from tme i fme pominale as
being en Associate of FABF for the purposes of thig Deed {including, withaut
limitation and without any requirement for such notification, any present of
future. holding commany o subsidiary of FABF (and any subsidiary of any
aiUth. halding -compsny) as such terms are defined above (but only, in the
cese ol an-Assaciate of FABF, for 0 long as the Associate remains such 8

1 Definitions

Agresment by the Company to pay FABF

2.1 The Company covenants that it will pay to FABF on demand and without
deduction or set off all monies now or from tme fo time dug, owing or
incurred by the Company to FABF andior any Assaciate of FABF including
{but not limited 1o} under of pursuant o any Faciiity Dosument or and all
niher monies and liabilities covenanted 1o be pald undet this Deed or arising
under any other finance agreement of any kind eniered info bebween FARF
and the Company {andioy between any Associate of FABF and the
Company) and whether owing as principal or as surely, whether alone or
jointly andfor severally, whether present of future, whether monetary of non-
manetary, actual or contingent and fiquidaled or unliquidated.

holding company, subsidiary or subsidiary of such a holding company of 23 FABF may, in its absolute discretion, determing the prionty of the respective
FAEF cigima of Heelf and each Associate to amounts realised under this Deed and
Business Day means any day other than a Saturday, Sunday or English accordingly st obfigations 1o marshall securiies (or fo appropriate

reaisafons in any particular mannar) are excluded. ARl duties or Hiabilities

Banik Holiday, s X |
. . arising from acling as an agent of Yustee for each Associate of FABF are
Charged Property means the Assets and other rights and interesis alsa axciudad.

morigaged or charged fo FABFE pursuant o the tarms of this Deed and

inciudes any part of them; %3 The Company further sgress that if fhe Company fals © observe and

- ) ) ) perform any of ilG olligaticng uridar this 1 if e Hisgietion of FABF
Facility Document means any loan, leasing, hire purchase. fatining or anything ooours WHICH prejudines ay s Hing valgoF the Charged
oiher finance agresment entered into by FABF or any Associate of FABF Propedy. its salesBility-or e value 16 FART of e securily oiaated by this
with the Company from time (o time: Desd then FABF may by notita i witing stosléiale snd démand payment

of all amounts securad by this Deed. if not already included each present of

Fige Artws Busmaess Finanoe Plo
Standerd form - refersnee 01 5a [Oolober 2008)



31

3.2

33

4

future Facilty Document will be deemed amended 1o give effect 1o this term

Security

Az security for the Secured Obligations, the Company with full tite guarantee
assinns absotulely to FABF fas agent and trustes for itself fral and than
asch Assaciate of FABF) by way of security alf of it3 right, fithe and interest in
the Assets together with the henefit of {and all rights 10 demand and receive
all monies whatsoever pavable under) all existing guarantess, warranties,
and all servicing and maintenance agreements and intellectual property
rights ficensad (o or to which # s entiled relaling to the Assaiz,

Upon FABF being safisfied that all of the Secured Obligations have heen
unconditionally and revocebly paid and discharged in full, it will, &t the
request of the Company and on payment of a redemption administration fee
of £100, reassign 10 the Company the Assets and the other assets and rights
raferred 1o in clause 3.7,

Az further security for the Secured Obligations, the Company wilh full tiie
guaranies charges in favour of FABF {as agent and frustes for dself first and
ther each Associate of FABF) by way of fixed equitadle chaigs:

331 all Aseels which are nod owned by the Company on the daie of this
Deed and which the Company subsequenily acquires;

332  all assets of the same of similar type 23 the Assels which are
acquired by the Company at any time in the fulure in replacement
for, as a renewal of, as additions o or otherwise io supplement the
Assets,

333 8l future guarantess, warmanties and servicing and maintenance
agreaments o which it becomes entitted in refation 10 the Assets;
and

33.4 the benefit of all insurances relating o the Assets (ncluding al
rights 1o claims, returns of premium and all proceeds paid ar
pavable thereunder).

Covenants by the Company

The Company covenanis with FABRF as follows:

4.1

4.2

4.3

4.4

4.5

4.8

4.8

4.9

To put and keep the Assets in good repair and condition and properly
maintained and {where appropriate) senviced and in all respects in good
operating condition;

T keep accurate and complete records of all maintenance, repair and
senvicing carried out to the Assels and parmil FABF to inspect sush recorts
and {ake copies on demand, and on request, io deliver the original records to
FABF,

To maintain all log books and other documents 23 are required by law lo be
maintained on or with respect 10 the Assels and permit FABF o inspact such
iog books and documents and fake copies on demand, and on reguest, o
delivar the original log books and documents to FABF;

To deposit with FABF on the date of this Deed {or otherwise on reguest
which may be given at any time) the original involce of other documenids of
fithe to the Assels

To inswz the Assels or procure that the Assels are insured under 8
comprehensive poficy for all usual risks of loss or damage for the full
replacement value of e Assets and againsi any claim by an smployss,
agent. contractor of sub conbractor of the Company or any third party in
refation 10 the Assets for any loss or damage ansing from their use without
unusual excess of restriction.  The Company will effect such insurance with
an insurer approved by FABRE and will notify FABF of the name of the insurer
and the policy number and of any change in the insurer, the policy number or
cover pipvided {all of which must first have been approved by FABF in
writing). The Company will {1) procure that a note of the interest of FABF s
matde on the policy with a l0ss payee clause {and if FABF requires a
mongages non viliatlion and invalidetion clause or endorsement in lerms
acceptable 10 FABF} in favour of FABF and (2) produce 1o FABF on demand
the policy, all endorsements and all premium raceipis;

Not o use the Assets or permit the Assels o be used in any way contrary i
any applicable law or inswance {aken oul in connection with the Asssts {or
do of fail o do anything which may jecpardise such insurance or the amount
of any olaim which may or could be made thereunder). In paricular, where
the Assels include or comprise any molor vehicle, not o use such Assets or
cause or permit them fo be used unless there is a policy of insurance in
regpect of third parly risks complying with the requiraments of the road traffic
legiziation in foree in refation 1o the user of the Assets;

To nolify FABF immedistely of any loss or damage to the Assets. The
Company irrevocably appoints FABF as its agent fo conduct negotiations
with the relevant insurer and io seflle any olaim to which the Company ia
gnfilied without reference te the Company. The Company will not
compromise of settle any claim without the prior wiitten consent of FABF;

That any monies received on any ingwance maintained in respect of the
Aszsats shall be appliad in reduction of amounis owing to FABF uniess FARF,
in its absolute discretion, otherwise agrees;

To mark the records of the Company to show that the Assats have been
morigaged to FARF and that any further charge, mortgags or assignment of
any such propeny is prohitited;

To also comply in respect of the Assels with all of the covenants,

undertakings and indermmities set out in the Facility Document as if repeated,
rutatis mutandis, in this clause 4,10,

Mot to grant {or permit to be oreated) any further moitgage, charge, pledge,
assignment or entumbrance of or over the Charged Property {inciuding any
charge of land on which the Assels may be situaie) other than in favowr of
FABF, or to sell, let. hire, part with possession of or ptherwise dispose of the
Assets of any inferest in them or to attlempt to do any of such things or 1o do
or omit to do anything which could In any way prejudice the security of FABF
under this Deed in each and svery case without having first obiainad the

Five Arrows Business Financs Plo
Standard form - reference (152 (August 2011)

4.12

4.14

4.15

4.1

4147

4.18

4.13

4.20

4.21

4.22

52

53

6.2

=i

71

express wrilen congent of FABF,

Maot, other than pursuant o Clause 4.13, o alter or modify the Assels
inciuding ool alienng the paint work on the Assels or adding any sign,
wriling, 2tiering or symbols without the prior written consent of FABF:

To affix to or engrave upon the Assels such iabels, plates or markings
relaling 1o and recording the security created by this Deed as FARF shall,
from fime fo time, require by notice In witing and not o aliow 1o be
disturbed, defaced, removed of covened up any such labels, plates or
markings,

Mot {(without the prior writtan consent of FABF) 1o penmit the Assets to
become affixad to, or otherwise connected with, any land or building so that
the Assets would or might become 2 fixture. As between FARF ang the
Company the Assets will remain personal moveahle praperty;

Ta obtain from any lfandlord of the promizes at which the Assets may from
time to time be situated on anything other than a lemporary basis a waiver in
8 form acceptable o FABF, or, # it is not gractical, in FABF's opinion, 1o
optain & formal walver from the landlord, o give the landlord of such
premises nofice of the security created by this Deed in a form acceplable to
FARF,

To pay and discharge as they fall due all debts, liabilites and damages
whaisoever which have given or may give rise 1o Hens on or giaims
enforceable against the Assets whether in distress or otherwise and in the
evant of the detention of the Azsels in the exercise or purportad exercisa of
any such len o glaim, 0 procwe the release of the same from such
detention immediately upon recaiving nofice of & If the Company fails 10
comply with this covenant then FABF may do 50 8l the expense of the
Company which shall form part of the Secured Obligations;

To confirm the location of the Assets upon being reguested to do so by
FABF and, in any event, not o permit the Assets o be taken ocutside of
Graat Britain,

To allow FABF and its representalives fiom time o ime o inspect and test
the Assets and for this purpose, or to confirm compliance with any other
covenant cordained in this Deed, to enter any premises where the Assels
may be (or FABF or its representative may suppose them o be) siluated;

T give to FABF from time fo tms such information as it mav request
conceming the Assats;

To keep all necessary and proper records of the Assets, and 0 make such
records available for inspection by FABF or ils agents on reasonable prior
notice and following demand being made under this Deed o deliver such
1ecords to FABF on demand,;

Within 7 days of their publication and in any event within 180 days of the snd
of the relevant financial year or half year to supply to FABF 3 copy of the
audited vearly and unaudited half yearly Balence Sheet Profit and Loss
Account and other accounts of the Company.

In this clause 4 and clause 5 below all references 1o the defined term
‘Asszets’ will include sl other tangible Charged Properly in addition o the
matiars otherwise included wathin such defined term,

Defauit by the Company re repair and insurance

if &t any fims the Company shall not keap the Assels in such state of repair
as specified in clause 4.5 above, FADF may, {but without being under any
obligation to do 30), put of keep the Assets in repair (with power fo enter
onto any premises at which the Assels are located for thal purpase).

If al any fime the Company does not effect or keep up such insurances as
specified in clause 4 5 above or produce a copy of the policy and evidence
of premiums having been paid up to date on demand then FABF may (s
without baing under any cbligation to do s0) insure and keep the Assels
insured in any sum which FABF may think expadient, which amount will be
immediately payable by the Company to FABF and will form part of the
Sacured Chiigations.

if the Company shall have falled to deliver on demand as specified above
the policy or policles or curent preaium receit in respect of the Assets,
FABF shall be entitied to assume that the Company has made defaull in
msuring them in aceardance with the reguirements of this Desd

Power of sale and exclusion of Law of Property Act provisions

The power of sale and other powers conferred by section 101 of the Law of
Property Act 1325, as varied or extended by this Deed, sach arize on the
date of this Deed and shall be immediately exercisable at any time after a
notice demanding payment of and/or discharge andior provision for any
monies secured by this Deed shall have been served by FABF on the
Company or a Receiver has been appointed under this Dead.

Section 103 of the Law of Property Act 1925 shall not apoly io this Deed and
any sale may be made on such lermns 25 FABF or any Recelver may think il
Nelther shall the restriclion on the sight of consolidation in Section 832 of the
Law of Property Act 1925 apply to this Deed

Appolrdment of receiver and enforcement

Al any time after FABF shall have demanded payment of any money of
liability secured by this Deed FABF may in wiiting appoint any person or
persons o be a Receiver {with power 10 autharise any joint Receiver 1o

Enercise . any. power. independantiy of any other joint Recslver) and may

remove sny Recelver antl appuint dnothar ir oihers in bis or their place.
Enlinwing such . demdnd Bebigthier or ol - Recelver has been appointed)

-FABE snd any Receiver skl have e Dilewing powers without by reason of
fhat baconiing lable ag 8 nipfuates 6 poskssion:

74 To take possession of, collact and get in the Charged Property and
for that purpose o iske any proceedings in fhe name of the
Company of othenvise 23 may seem expedient, 1o coliect, recover,
compromise, setlle and give a good discharge for the sums payable



7.2

7.3

74

7.5

7.6

w7

3.2

in respect of the Charged Property and any claims gutstanding or
aniging in respect of the Charged Propeny and o institule such
proceedings as FARF or the Receiver may think fit,

712 To carry 0N MAnage of oonour in carrying on and managing the
husingess of the Cormpany or any part of it in so far as the same
relates to the Charged Properly, 1o perform any obligation of the
Company relating 1o such matters, to exercise all rights, dulies and
powers of the Company in connection with the Charged Property,
to institule and defend legal procesdings, o give and receive
notices, (o ralse or borow any money that may be requited upon
the sacurity of the whole or any part of the Chargad Property,

743 Without the restrictions imposed by section 103 of the law of
Properly Act 1325, to sell or concur in selling, exchange, lease,
hire, charer, jicence, call in, collect and convert infa maney or
ctherwise dispose of the Charged Property on such terms as FABF
of any Receiver may think fit and {o use the same for any purpose
that FARF or the Reoeiver may think it

714 To make any arangement or compromise which FABF or any
Racelver shall think expadient,

FAR:) To appoint managers, agents, officers, employees, and workman
for any of the purposes described in this clause 7.1 o to guard or
protect the Assels at such salaries and for such periods g3 FABF or
any Receiver may determing,

716 To sever and sell the Assels separately from any property 0 which
thay may be anngxed,

74T To do all such other acts and things as may be considered io be
ingigental or conducive to any of the matters or powers described in
ihis clause 7.1 and which any Recelver lawtully may or can do as
agent for the Company or which FARF tawfully may or can do aa
marigages,

7.4.8  in the case of a Receiver {o do anyihing or @xercise any power
which FARF could do or exercise as morigages, and

719  To exerise sl powers in relation to the Charged Properly which
are or would be exercizable by an administrative receiver and
which are set out in Schedule 1 1o the Insolvency Act 1886
fwhether or not the Receiver is an administrative receiver or could
as @ matter of law Dhe appointed a5 one) and withoul being
restricted in any way by any of the oiher provisions of this clause
7.1

Al monies received by FABF or by any Receiver shall be applied frstly in
payment of the Receivers remuneration and the cosls of malisation
{including all costs inoumed directly or incidenially in the exercise of the
powers confarred by this Deed), secondly in payment of alf sums {If any)
payable by siatule in preferance 1o sums secured by this Deed, tirdly in or
fowards payment of all or any of the matters referred 1o in paragraphs {j -
{iv} of sub-section 108 Law of Propery Act 1825 as the Receiver in his
absolute discretion shall decide and fourthly in or fowards satisfacion of the
Secured Dhligations. Sub-saclion 109{8) of the Law of Properly Act 1825 is
excluded.

Ay Receiver shall be deemed to be the agent or agents of the Company
and the Company shall be solely responsible for his or their acts or defauits
and for his or their remuneration, which FABF may from tme to ime fix
without being subject to the restictions sat out in section 108 of the Law of
Froperty Act 1325, Such agency shall continue until the Company shall go
into lguidation and thereafler any Receiver shall act as principal and not as
the agent of the Company.

Helther FABF nor any Receiver shall be under any cbligation to do anything
o enforce the obligations of any person, and shall nol be liable to the
Company for any 1088 of damage caused by omission so to do.

If any Receiver shall in the axercise of his powers authorities and discretions
conform to any directions and reguiations from time 10 time given and mads
by FABF then FARF shall not be responsible for any loss occasioned a8 a
result. FABF and any Receiver may delegale (sither generally or
specifically) by power of atorney of in any other manner any right, power,
authority or discretion conferred on it by this Dead. Neither FABF nor any
Receiver will be in any way lisble directly or responsibie o the Company for
any loss or liability ariging from any act, omission or misconduct of any such
delagate,

Mo purchaser, morgages o other persen desling with FABF or any
Receiver shall be concemed lo enquire whether any power exercised or
purporiad 10 be exercised by it or him has become exercisable or whether
any money is due on the sacurity of this Deed or as o the propristy or
reqularity of any sale by or other dealing with FABF or any Recsiver tut any
such sale or desling shall he desmed 1o be within the powers conferrad by
this Deed and 1o be valid and effectual accordingly.

At any tme after FABF has demanded payment of any amount or Hability
secured by this Desd the Company will allow FABF andfor any Recsiver fo
take possession of the Tharged Property and for that purpose to enter on
any premises where the Charged Properly is situaled {or FABF or s
Recaiver has reason 1o believe may or could be situated) without incurring
any Hability 1o the Company for or by reason of such eniry.

Continuing security

This security shell be a continuing security and shall not be considered
satisfied, discharged or medeemed by any inlermadiale paymant or
satisfaction of the whole or any part of the monies and obligations due,
owing or incurred to FABF (and/or any Associate of FARF) by the Company.

The sacurity created by this Deed is in addiion to sny other security or
securiies which FABRF {andfor any Associsle of FABF) now halds ar may
from fme fo time acquire from the Company of any other parsen and all
rights remedies and powers of FABF under this Deed will be in addiion to
and shall not fimit those conferred on FABF or any Associste of FABF by any
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cther deed or agreement or implied by law. Mo prior security held by FABF
over the whole or any part of the Gharged Property shalt merge i of with the
security created by this Deed.

3 Hotize of subzequent assignment or charge

if FARF receives notice of any subseguent assignment, charge or other securily
interest affecting the Chargad Property then FABF may open s pew account of
accoumts for the Company.  If FARF does not open a new atcount # shall
nevartheless be treated as if it had done 5o 3l the tme when it received notice and
as from that time all payments made by the Comgany 1o FABF shall be credited or
treated as having been credited to the rew account and shall not operate 10 reduce
tha amount due from the Gompany o FABF at the time when il recsived such
natice.

10, Power of attornay and covenant for further assurance

101 As security for the performance of #ts obligations ang liabilitles under this
reed the Compeny irevocably appoints each of the persons specified in
clause 10.2 severally o be the attornsy of the Company and on iis behalf
and as i1s act or desd or giherwise to executs and deliver in the namsg of the
Company all deeds and documents and perform all acls required o be
performed by the Company under this Deed and {after a demand has been
served on the Comgany for pavment of amounts sscured by this Deed)
which FABF or any Receiver require be done in order 1o faciiitate the
snforcement of the security created by this Deed or which the Company
could do in relation o the Charged Properly,  Any such atiormay will only
exercise their respective rghts under this clause 10 afler demand for
payment of any of the Secured Obligations has been made. This will include
payment of any insurance premiums and &l ofher sums covenanted to be
paid by the Company to third pariies under the terms of this Deed which will
forthwith be recoverable by FABF from the Company and shall form part of
the Habililies secured by this Deed

10.2 The persons referred fo in dause 10.1 are FABF, any person nominated in
writing uner the hand of any director or officer of FABF and any Receiver.

103 The Company underiakes 1o execute and {if appropriate] regisier such
deeds and documents and perform such acts as FABF or any Receiver may
consider necessary of desirable for the purpose of vesting in FABF or in the
Receiver tille 1o the Assets (including assignments by way of security of any
of the insurances assigned by Clause 3.3 and nolices of assignment in
retation to those insurances) or otherwise perfecting or enforsing the security
of FABF under the terms of this Deed

11 Exclusion of liability

11.1 FABF, any Receiver, delagates and sub delegates shall not be lisble to
account to the Company for anvihing except FABF's own aclual receipts or
he lable to the Company for any loss or damage arising rom any realisation
by FABF, any Receiver. delegates or sub-delegates of the Charged Property
or for any act, default, omission or negligence of any of the same in relation
io the Charged Property.

11.2 Mothing in this clause 11 (or elsewhere in this Deed expressly including
clause 20} shall sxclude or limit liability for {or remedies ansing in the event
of} fraud.

12.  Paymenis

All payments by the Company under this Deed shall be made free and clear of any
restriction, condition, set off, counterclaim, deduction, withholding of any kind
including (subiect o the pext sentence) taxes. I any such deduction or withholding
i requiret By Jadw 0 b made frgmt any such payment, the Company shall pay in
the same mgnnar dnd 8 He sanettime such additional amounis as will resull in
receipt by FABF of such amount s would have been received by FABF had no
such deduction of withholding been required (0 be made. The fime of punclual
payrnent shall be of the essence.

13, Indemnity

The Gomgany agrees io pay fo FABF on demand all cosls charges and expenses
{including legal costs on a full indernnily basts) incurred in any way by reason of
any breach of this Deed by the Company, in obtaining any advice and laking any
action which FABF in His absolute discrefion considers necessary to protect, defend
or assert is inlerest in and any fdghts it may have over the Charged Property of
offerwise in exercise of the powers and rights under this Deed or to oblain
payment of any sume due to it.oran Associale of FABF whedher unde? thiz Deed,
sy anciiary - documentation of stheniise -or amy. Malier connaciel with ihe
Charged Property, Wis Daed or any anciliay docwnentatis ety Wity
firtiitibg this obligation, ultaining advice on the value, ascartaining tha wherasbouts
of g Charmed Propertyand Eny. direstor of the Company aotior amy guaranidr,
rEssEaskion e sdle of P Thaised Property {and i addition pay. fe FARF on

et e all e spEnt by s dirsctors, oficerstand émiplbyers i conneciion

with all of the matters specified in this clause in accordance with FABF's scale of
charges for the tme being) and adgitionally but without dercgation to the generality
of the foregoing the Company agrees o indemnify FARF against alt claims and
demands made upon FABF by reason of any loss, damage or injury suffered Dy
any persan of company direclly or indireclly as & result of the presence,
inataliation, use, removal or replacernent of the Charged Property.

14, SBarvice of notices

14,1 A notice or demand for payment {including any wilt or summons) {2 "Notce”)
rray be served by FABF or any Receiver on the Company Dy leaving it at, or
by sending it through the postin a pre paid lelter addressed to the Company
at, the Jast known address of the Company of to the Company's registered
office for e Yime being, by fax to the number as shown on the Company's
notepaper or as oiherwise nofified by the Company to FABF or personally on
any officer of the Company. Any Notice served by post shall be deesmed to
have been served at 10 am on the day following {or if that day following 15 a



Sunday then on the Monday immediately afier) that on which it is posted;
uriess the Motice shall be posted afier the time at which the last post
cstiection is mads in which cass it shall be deemed to be servad at 10 am on
the second day follvwing.  In proving service of any such Notice i shall be
sufficient to prove that the envaiope containing the notice was properly
addressed and stamped and put in the posial system. A Notice so
addressed and posted to the Company shall be effective notwithsianding
ihat it be returmed undeliversd,

142 Any Notice served personally on the Company in accordance with Clause
14.1 will be deemed to be served at the time when it is left ai such place as
i3 described in Clause 14.1 or when given o an officer of the Company. A
Hotice senad by fax will be deemed served when dispatched subject only to
FARF's fax machine recording sucoessil transmission.

14.3 The methods of service described in Clause 14.1 will not aifect the validity of
any other effective method of senice

15 Indulgence

Mo delay or omissien of FABF to exercise any right or power granied by this Desd
st impair any such right or powsr io be conslrued as a waiver of or
acfuipscence in any defaull by the Company and no exprass waiver given by
FABF in relalion to gny default by the Company shall prejudice the rights of FABF
under this Deed. The graniing of any conzent by FABF will nol prejudice the right
of FABF o grant or withhold as it thinks it is consent to anyihing similar

1. Assignment and transfer

FABF shall be entiliad to assign its interest in this Desd and s rights against the
Company to such person as i wishes. The ompany shall ned be entitied to assign
its interas! in this Deed or i3 righls against FABF. FABF may also transfer the
penafit of the securily created by this Deed and the rights of FABF under this Deed
i any oiher person (the Transferes). Following service of notice to the Company
of such transter, the Transferee may enforce the securily created by this Desd and
the righls of FABF against the Company as if the Transferee had been namad in
this Desd in place of {or elongside) FARF

17.  Agent of FABF

Any parson {ncluding the manufaclurer or supplier of the Asseta or a dealer in
them or a broker) by or through whom this Deed was negotiated, or who otherwise
intraduced the Company 1o FABF or who was involved in matters connected with
this Deed, is not and was nof the agent of FABF.  The Company accepis that
FABF may pay or have paid a commission to any person through whom thig Deeg
was naegotiated or 50 introduced.

18 Severznce
if any provision {or part) of this Deed shall be found by 3 court or compelent

authority to be woid or unenforceable, the invalidity or unenforceabiiity of that
provision {or the part concamed) shall not alfect the oiher provisions of this Dead
{including the part of the provision not affected) which shall remain In full foroe and
affect

18, Entire agreament and exclusion of liability

This Deed constiiuies the entire agreement and undersianding between FARF and
the Company in relation io #s aubject matter. It supersedes any prior promises,
representations and underakings o implications whether made orally or in writing
By FABF which may nol be relisd upon once this Deed has been entered into. Al
and any lability for any prior representations made by FABF o1 any other person o
the Company or anyong acting on its behalf s axpressly excluded even if made
negligently or carglassly.

20, Applicable law and jurisdiction

English taw is applicable fo this Deed and to any non contraciual obligations arising
out of this Deed. For the exclusive benefit of FABF, the English Courts shall have
jurisdiction; but this shall not prevent FABF from enforcing such rights as it may
have under the laws of other countries and in the counls of such countries.

21, Construction
211 In this Desd:

2111 references o any sistute i3 1o that statule as emended from time to
fime, substituled or consolidated;

2112 if the nule against perpotuifies applies 10 any rust created by this
Deed, the perpeluily perod shall be 125 years (as specified by
section 5{1} of the Perpetuities and Accumulations Act 2008);

21.1.2  references to any agreement or document shall be construsg as
refgrring o such agreement or document as the same may have
been, or may from fime to ime be, veried supplementsd novated or
assigned; and

2113 unless the context otherwise requires, words danoting the single
number only shall include the plural and vice versa; and references
o any gender include all olher genders and a reference o a
‘person’ will be construed to include any person, firm, company,
corporation, government, stale or agency of a siale or any
association or perinership {whether or not having separate legal
persenality} of wo or more of the foregoing.

21.2 The Schedule above forms a pant of this Deed.

EXECUTED AND DELIVERED as 2 DEED by the Company and signed on behasif of FARF on the date first shown above adjzcent fo the Company’s execution

N
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