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A fee 15 payable with this form You can use the WebFijj
Please see 'How to pay’ on the Please go to www comp

a charge created or evidenced by register a charge where
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This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge If
detivered outside of the 21 days it will be rejected unless it Is accompanied by a
cptrt order extending the time for delivery

B/Y::J must enclose a certified copy of the instrument with this form This wall be

scanned and placed on the public record
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Company name in full ‘DAVRIC GROUP HOLDINGS LIMITED /
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Please complete in typescript orin
bold black captals
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E Charge creation date
Charge creation date W IEG_ IW W lq IW ’T F \/
ﬂ Names of persons, security agents or trustees entitled to the charge
| Please show the names of each of the persons, security agents or trusiees
entitled to the charge
Name | REWARD COMMERCIAL FINANCE LLP ,/

I(COMPANY NUMBER. 0OC368119)

Name I

Name

Name

If there are more than four names, please supply any four of these names then
tick the statement below

[J I confirm that there are more than four persons, secunty agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

Description

Please give a short description of any land {including buildings), ship, aircraft or
intellectual property registered (or required to be registered} in the UK which 1s
subject to this fixed charge or fixed secunty

Descniption

N/A

Continuation page
Please use a continuation page if
you need to enter more detalls

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible (or in Scotland) corporeal or incorporeal property not described
above? Please tick the appropnate box

(] Yes
] No \/

Floating charge

Is the instrument expressed to contan a floating charge? Please tick the
appropriate box

(] Yes Continue /

[x] No Goto Section7?

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 prohibit or restnct the charger from creating
any further secunty that will rank equally with or ahead of the charge® Please
tick the appropnate box

x] Yes
[] No

CHFPO25
04/13 Version 10




MRO1

Particulars of a charge

Trustee statement ©

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

O

© This statement may be filed after
the registration of the charge {use
form MRO6)

Signature

| Please sign the form here

Signature

Signature

X O SN oy VX

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

We will send the certificate to the address entered
below All details given here wili be available on the
public record You do not have to show any details
here but, If none are given, we will send the certificate
to the company's Registered Office address

f&@m““ Russell Stevens (37383 23)

l Company name

lAddress Elizabeth House

Clarion Solicitors Limited

|13—19 Queen Street

|Cwmmwm West Yorkshire

e Qe sl 20l

I Country

Postown T eedsg

[W 26427 Leeds Park Sguare

’mmmm 0113 246 0622

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 informaticn blank

Checklist

We may return forms completed mcorrectly or
with information missing

Please make sure you have remembered the

following

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

[] You have included a certified copy of the
instrument wath this form

(] You have entered the date on which the charge
was created

J You have shown the names of persons entitied to
the charge

J You have ticked any appropnate boxes in Sections
3,56 7&8

J You have given a description in Section 4, If
appropriate

[ You have signed the form

L] You have enclosed the correct fee

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

Please note that all information on this form wall
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 appropnate address below

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

DX 33050 Cardiff

For companies registered in Scotland:

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

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

Further information

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

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

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

ey d A

Company number: 7140553
Charge code: 0714 0553 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 6th January 2014 and created by DAVRIC GROUP
HOLDINGS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 7th January 2014

Given at Companies House, Cardiff on 10th January 2014
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DATED (oﬂl jmlu% 2014

(1) DAVRIC GROUP HOLDINGS LIMITED
AND

{3) REWARD COMMERCIAL FINANCE LLP

MORTGAGE OF CHATTELS

We certify this to be a |
true copy of

Dated.--_cz.gjz ). Ther~ |
Signed.__ () S

Clarion Sohcnors Limited
Elizabeth House |
13-19 Queen Street

Leeds

LS1 2TW

Clarion

Clarion Sohators Limited
Elizabeth House
13-19 Queen Street
Leeds
LS1 2TW
Ref: JDS/RLS/37383/23
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THIS DEED Is dated Q{“* J’u\( UM 2014

PARTIES

(1) DAVRIC GROUP HOLDINGS LIMITED incorporated and registered in England
and Wales with company number 07140553 whose registered office 15 at West
House, King Cross Road, Halifax, West Yorkshire, HX1 1EB ("Company”); and

(2) REWARD COMMERCIAL FINANCE LLP incorporated and registered 1in England
and Wales with company number OC368119 whose registered office 1s at 17-19
York Place, Leeds, LS1 2EX (“Lender”).

BACKGROUND

{(A) The Lender has agreed, pursuant to the Facihity Agreement, to provide the
Company with loan facilities on a secured basis.

{B) Under this deed, the Company provides secunty to the Lender for the loan
faciities made available under the Facility Agreement.

AGREED TERMS
1. Definitions and Interpretation
1.1 Definitions
1.1.1  The following definitions apply In this deed

Assets the egurpment, plant, machinery, tools, vehicles,
chattels or other tangible movable property as
described in Schedule 1 (including any component
parts of those assets from time to time held by the
Company (whether or not attached to those assets)),
together with all additions, alterations, substitutions,
replacements, renewals or modifications of or to those
assets from time to time, and all accessories to those
assets from time to time (including maintenance and
other records, manuals, handbooks, data, drawings
and schematics relating to those assets or documents
relating to warranties and patent indemnities given by

manufacturers or suppliers of those assets);

Page 1
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Borrower

Business Day

Charged
Property

Delegate

Environment

Environmental
Law

Event of Default

Facility
Agreement

Davric Joinery (Leeds) Limited incorporated and
registered n England and Wales with company
number 07140553 whose registered office 1s at West
House, King Cross Road, Halifax, West Yorkshire, HX1
1EB;

a day (other than a Saturday or Sunday) on which
commercial banks are open for general business In
London and deposits are dealt with in the London
Interbank Market;

all the assets, property and undertaking for the time
being subject to any Security Interest created by this
deed (and references to the Charged Property shall
include references to any part of it);

any person appointed by the Lender or any Receiver
pursuant to clause 12, and any person appointed as
attorney of the Lender, Receiver or Delegate;

the natural and man-made environment including all
or any of the following media, namely air, water and
land (including air within buidings and other natural
or man-made structures above or below the ground)
and any hiving organisms {including man) or systems
supported by those media,

all applicable laws, statutes, regulations, secondary
legislation, bye-laws, common law, directives, treaties
and other measures, judgments and decisions of any
court or tribunal, codes of practice and guidance notes
insofar as they relate to or apply to the Environment;

has the meaning given to that expression In the

Facility Agreement;

the facility agreement dated 9" May 2012 and
subsequently amended and/or replaced by variation
letters between the Borrower and the Lender for the
provision of the loan facilities secured by this deed;

Page 2
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Insurance
Policies

LPA 1925

Receiver

Relevant
Agreement

Secured
Liabilities

Security Interest

Security Period

all the contracts and policies of insurance effected or
maintained from time to time n respect of the Assets;

the Law of Property Act 1925;

a receiver, manager or receiver and manager of any
or all of the Charged Property,

means:

(a) each agreement for the maintenance, repair or
upkeep of the Assets and any guarantee,
warranty or security for the performance of any
such agreement; and

(b) appointments, warranties, Indemnities and
other documents relating to the Assets to
which the Company i1s a party, which are In its
favour or of which it has the benefit, all other

contracts, guarantees,
the details of which are set out in Schedule 2;

all present and future monies, obligations and
labilities owed by the Borrower and/or Company to
the Lender, whether actual or contingent and whether
owed Jointly or severally, as principal or surety or In
any other capacity, under or Iin connection with the
Facility Agreement, this deed (including, without
limitation, those ansing under clause 19.3.1.2) or
otherwise together with all interest (including, without
limitation, default interest) accruing in respect of such

monies or hlabilities;

any mortgage, charge (whether fixed or floating, legal
or equitable), pledge, hen, assignment by way of
secunity or other security interest securing any
oblhgation of any person, or any other agreement or

arrangement having a similar effect; and

the period starting on the date of this deed and ending
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on the date on which the Lender s satisfied that ail
the Secured Liabilities have been unconditionally and
irrevocably paid and discharged i1n full and no further
Secured Liabihties are capable of being outstanding,

1.2 Interpretation
1.2.1 In this deed:

1.2 1.1 reference to a statute, statutory provision or subordinate
legislation is a reference to it as it 1s in force for the time being,
taking account of any amendment or re-enactment or
extension and includes any former statute, statutory provision

or subordinate legislatton which 1t amends or re-enacts;

1.2.1.2 unless the context otherwise requires, a reference to one

gender shall include a reference to the other genders,

1.2.1.3 unless the context otherwise requires, words in the singular

include the plural and in the plural include the singular;

1.2.1.4 a reference to a clause or Schedule 15 to a clause of, or
Schedule to, this deed and references to paragraphs are to
paragraphs of the relevant Schedule, unless the context

otherwise requires;

1.2.1.5 a reference to continuing in relation to an Event of Default

means an Event of Default which has not been waived;

1.2.1.6 a reference to this deed (or any provision of it) or any other
document shall be construed as a reference to this deed, that
provision or that document as 1t 1s in force for the time being
and as amended in accordance with its terms or with the
agreement of the relevant parties;

1.2.1.7 a reference to a person shall include a reference to an
individual, firm, company, corporation, partnership,
unincorporated body of persons, or any state or any agency of
any person;

Page 4
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1.2.1.8

1.2.1.9

1.2.1.10

1.2.111

1.2.112

1.2.1.13

1.2.1.14

1.2.1.15

1.3 Clawback

a reference to an amendment includes a novation, re-
enactment, supplement or vanation (and amended shall be
construed accordingly);

a reference to assets Includes present and future properties,
undertakings, revenues, nghts and benefits of every

description;

a reference to an authorisation includes an approval,
authorisation, consent, exemption, filing, licence, notarisation,

registration and resolution;

a reference to a regulation includes any regulation, rule,
official directive, request or guidehne (whether or not having
the force of law) of any governmental, inter-governmental or
supranational body, agency, department or reguiatory, self-
regulatory or other authority or organisatton,

a reference to determines or determined means, unless the
contrary is indicated, a determination made at the discretion of

the person making it;

a reference to the Company or the Lender shall include its
successors, permitted transferees and permitted assigns;

clause, schedule and paragraph headings shall not affect the
interpretation of this deed; and

where any statement 1s qualified by the expression so far as
Company is aware or to Company’s knowledge or any
similar expression, that statement shall be deemed to Include
an additional statement that it has been made after due and
careful enquiry.

1.3.1  If the Lender considers that an amount paid by the Company in respect

of the Secured Liabilities 1s capable of being avoided or otherwise set

aside on the higuidation or administration of the Company or otherwise,

then that amount shall not be considered to have been irrevocably paid

for the purposes of this deed.

Page 5
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1.4

1.5

1.6

2.1

3.1

3.2

Third-party rights

1.4.1 A third party (being any person other than the Company, the Lender and
its permitted successors and assigns, any Receiver and any Delegate)
has no right under the Contracts (Rights of Third Parties) Act 1999 to
enforce, or enjoy the benefit of, any term of this deed.

Perpetuity period

1.5.1 If the rule against perpetuities applies to any trust created by this deed,
the perpetuity period shall be 125 years (as specified by section 5(1) of
the Perpetuities and Accumulations Act 2009).

Schedules

1.6.1 The schedules form part of this deed and shall have effect as if set out In
full in the body of this deed. Any reference to this deed includes the
schedules.

Covenant to pay

The Company shall, on demand, pay to the Lender and discharge the Secured
Liabilities

Grant of security
Legal mortgage

3.1.1 As a continuing security for the payment and discharge of the Secured
Liabihties, the Company with full title guarantee charges to the Lender by
way of first legal mortgage, the Assets.

Fixed charge

3.2.1 As a continuing security for the payment and discharge of the Secured
Liabthties, the Company with full title guarantee charges to the Lender by
way of first fixed charge:

3.2.1.1 all its nghts in each Insurance Policy, including the proceeds of
any claims under any Insurance Policy, to the extent not
effectively assigned under clause 3.3;

Page 6
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3.2.1.2 the benefit of each Relevant Agreement, to the extent not
effectively assigned under clause 3.3;

3.2.1.3 the benefit of all other contracts, guarantees, appointments,
warranties relating to the Assets and other documents to which
the Company 1s a party, which are in its favour or of which it
has the benefit (including, 1n each case, but without imitation,
the right to demand and receive all monies whatsoever payable
to or for its benefit under or ansing from any of them, all
remedies provided for in any of them or available at law or n
equity in relation to any of them, the right to compel
performance of any of them and all other rights, interests and
benefits whatsoever accruing to or for 1ts benefit ansing from
any of them), to the extent not effectively assigned under
clause 3.3; and

3.2 1.4 all authorisations (statutory or otherwise) held or required In
connection with the use of any Charged Property, and all rights
In connection with them.

3.3 Assignment

3.31 As a continuing security for the payment and discharge of the Secured
Liabiities, the Company with full title guarantee assigns to the Lender,
subject to a proviso for reassignment on wrevocable discharge tn full of
the Secured Liabilities:

3.3 1.1 all its nghts in each Insurance Policy, including the proceeds of

any claims under any Insurance Policy,
3.3.1.2 the benefit of each Relevant Agreement;

3.3.1.3 the benefit of all other contracts, guarantees, appointments,
warranties relating to the Assets and other documents to which
the Company 1s a party, which are in its favour or of which It
has the benefit {including, In each case, but without lhmitation,
the right to demand and receive all monies whatscever payable
to or for its benefit under or arnsing from any of them, all
remedies provided for in any of them ot availlable at law or n
equity In relation to any of them, the nght to compel
perfarmance of any of them and all other rights, interests and

Page 7
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4.1

4.2

51

3.3.2

3.3.1.4

benefits whatsoever accruing to or for its benefit ansing from
any of them), to the extent not effectively assigned under
clause 3.3.1.1 or clause 3.3.1.2; and

all authonsations (statutory or otherwise) held or required in
connection with the use of any Charged Property, and all nghts
in connection with them,

provided that nothing in this clause 3.3 shall constitute the Lender as

mortgagee In possession.

Liability of the Company

Liability not discharged

411

The Company's liability under this deed in respect of any of the Secured

Liabilities shall not be discharged, prejudiced or affected by:

4.11.1

4.11.2

4.1.1.3

any security, guarantee, indemnity, remedy or other right held
by, or available to, the Lender that 1s or becomes wholly or

partially illegal, void or unenforceable on any ground;

the Lender renewing, determining, varying or Increasing any
facihty or other transaction in any manner or concurring In,
accepting or varying any compromise, arrangement or
settlement, or emitting to claim or enforce payment from any

other person; or

any other act or omission, which but for this clause 4.1 might
have discharged, or otherwise prejudiced or affected, the
liability of the Company.

Immediate recourse

4.2.1

The Company walives any right it may have to require the Lender to
enforce any secunty or other night, or claim any payment from, or
ctherwise proceed against, any other person before enforcing this deed
against the Company

Representations and warranties

Representations and warranties

Page 8
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5.2

5.3

5.4

5.5

5.6

5.7

5.8

51.1 The Company makes the representations and warranties set out in this
clause 5 to the Lender,

Ownership of Charged Property

5.2.1 The Company i1s the legal and beneficial owner of, and has good, vald
and marketable title to the Charged Property.

No Security Interests

5.3.1 The Charged Property Is free from any Secunty Interest other than the
Security Interests created by this deed.

No adverse claims

5.4.1 The Company has not received, or acknowledged notice of, any adverse
claim by any person in respect of the Charged Property or any tnterest In
It.

No fixing

55.1 None of the Assets (or any part of them) i1s or will be treated as being
fixed to any land, premises or other property.

No adverse covenants

5.6.1 There are no covenants, agreements, reservations, conditions, interests,
rights or other matters whatever, which matertally and adversely affect
the Charged Property.

No breach of laws

5.7.1 There 1s no breach of any law or regulation, which maternally and
adversely affects the Charged Property.

No interference in enjoyment

5.8.1 No facihity necessary for the enjoyment and use of the Charged Property
1s subject to terms entithng any person to terminate or curtail its use,

Page 9
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5.9

5.10

5.11

5.12

513

6.

6.1

Avoidance of security

5.9.1 No Security Interest expressed to be created under this deed is liable to
be avoided, or otherwise set aside, on the hquidation or administration of

the Company or otherwise.

No prohibitions

5.10.1 There 1s no prohibition on assignment in any Insurance Policy or Relevant
Agreement, and the entry into this deed by the Company does not and
will not constitute a breach of any Insurance Policy or Relevant
Agreement or any other agreement, instrument or obligation binding on
the Company or its assets.

Environmental compliance

511.1 The Company has, at all times, comphed In all material respects with all
applicable Environmental Law

Enforceable security

5.12.1 This deed constitutes and will constitute the legal, vahd, binding and
enforceable obligations of the Company and 1s and will continue to be
effective security over all and every part of the Charged Property In
accordance with its terms.

Times for making representations and warranties

5.13.1 The representations and warranties set out in clause 5.2 to clause 5.12
are made by the Company on the date of this deed and the
representations and warranties contained In clauses 5.2 to clause 5.9
and clause 5.11 are deemed to be repeated on each day of the Securnty
Period with reference to the facts and circumstances existing at the time
of repetition

Covenants

Negative pledge and disposal restrictions

6.1.1 The Company shall not at any time, except with the prior written consent
of the Lender:

Page 10
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6.2

6.3

6.4

6.5

6 1.11 create, purport to create or permit to subsist any Security
Interest on, or in relation to, any Charged Property other than
any Secunty Interest created by this deed;

6.1.1.2 sell, assign, transfer, part with possession of or otherwise
dispose of 1In any manner (or purport to do so) all or any part
of, or any interest in, the Charged Property; or

6.1.1 3 create or grant (or purport to create or grant) any interest In
any Charged Property in favour of a third party.

Preservation of Charged Property

6.2.1 The Company shall not do, or permit to be done, any act or thing that
would or might depreciate, jeopardise or otherwise prejudice the securnty
held by the Lender or diminish the value of any of the Charged Property
{except for expected fair wear and tear) or the effectiveness of the
security created by this deed

Relevant Agreements
6.3.1 The Company shall not, without the prior written consent of the Lender:
6.31.1 waive any of its nghts under any Relevant Agreement; or

6.3.1.2 supplement, amend, novate, terminate or permit termination
of any Relevant Agreement.

Company's waiver of set-off

6 4.1 The Company waives any present or future right of set-off it may have in
respect of the Secured Liabilittes (including sums payable by the
Company under this deed).

Compliance with laws and regulations
6.5.1 The Company,

6.5.1.1 shall not, without the Lender's prior written consent, use or
permit the Charged Property to be used in any way contrary to
law,

6.5.1.2 shalk:

Page 11
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6.5.1 2.1 comply with the requirements of any law and
regulation relating to or affecting the Charged
Property or the use of it or any part of it,

6.5.1.2.2 obtain, and promptly renew from time to time,
and comply with the terms of ali authorisations
that are required in connection with the Charged
Property or its use or that are necessary to
preserve, maintain or renew any Charged
Property; and

6.512.3 promptly effect any maintenance, modfications,
alterations or repairs that are required by any law
or regulation to be effected on or 1n connection

with the Charged Property.
6.6 Enforcement of rights
6.6 1 The Company shall use its best endeavours to:

66.1.1 procure the prompt observance and performance of the
covenants and other obhgations imposed on the Company's

counterparties; and

6.6.1.2 enforce any nghts and institute, continue or defend any
proceedings relating to any of the Charged Property that the

Lender may require from time to time.
6.7 Notice of misrepresentations and breaches

6.7.1 The Company shall, promptly on becoming aware of any of the same,
notify the Lender in writing of:

6.7.1.1 any representation or warranty set out In clause 5 which 1s
incorrect or misleading m any material respect when made or
deemed to be repeated; and

6.7.1.2 any breach of any covenant set out in this deed.
6.8 Notices to be given by Company

6.8.1 The Company shall:

Page 12
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©8.11 immedately on the execution of this deed:

6.8.1.1.1 give notice to the relevant Insurers of the
assignment of the Company’'s rights and interest
in, and under, each Insurance Policy (including the
proceeds of any claims under that Insurance
Policy) pursuant to clause 3.3 11 and procure
that each addressee of such notice promptly
provides an acknowledgement of the Lender's
interest to the Lender;

6.8.11.2 give notice to the other parties to each Relevant
Agreement of the assignment of the Company's
rights and interest in and under that Relevant
Agreement pursuant to clause 3 3.1.2 and procure
that each addressee of such notice will promptly
provide an acknowledgement of the Lender's
interest to the Lender, and

6.8 1.1.3 give notice to the other parties to each other
contract, guarantee, appointment, warranty or
authonsation relating to the Assets and any other
document to which the Company is a party of the
assignment of the Company's rights and' interest
in and under it pursuant to clause 3.3.1.3 or
clause 3.3.1.4 and procure that each addressee of
such notice  will promptly provide an
acknowledgement of the Lender's interest to the

Lender.

6.8.1.2 obtain the Lender's prior approval of the form of any notice or
acknowledgement to be used under this clause 6.8

6.9 Notice of mortgage
6 9.1 The Company"

6.9 1.1 shall, If so requested by the Lender, affix to and maintain on
each Asset In a conspicuous place, a clearly legible

identification plate containing the followirng wording:
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6.9.1.2

"NOTICE OF LEGAL MORTGAGE

This [DESCRIPTION OF ITEM] and all additions to 1t [and
ancillary equipment] are subject to a legal mortgage dated

January 2014 n favour of Reward Commercial
Finance LLP."

shall not, and shall not permit any person to, conceal, obscure,
alter or remove any plate affixed n accordance with clause
6.9.1.

6.10 Appointment of accountants

6.10.1 The Company shall:

6.10.11

6 10.1.2

at its own cost, If at any time so required by the Lender,
appotnt an accountant or firm of accountants nominated by the
Lender to investigate the financial affairs of the Company and
those of 1ts subsidiarnes and report to the Lender, and

co-operate fully with any accountants so appeointed and
immediately prowvide such accountants with all information
requested.

6.10.2 The Company authorises the Lender to make an appointment as it shall

think fit at any time, without further authority from the Company. In

every case, the Company shall pay, or reimburse the Lender for, the fees
and expenses of those accountants.

6.11 Maintenance of Assets

6.11.1 The Company shall:

6.11.1.1

6.11.1.2

at 1ts own expense, maintain each Asset mn good and
serviceable condition (except for expected fair wear and tear)
iIn compliance with afl relevant manuals, handbooks,
manufacturer's instructions and recommendations and
maintenance or servicing schedules;

at its own expense, renew and replace any parts of the Assets
when they become obsolete, worn out or damaged with parts
of a similar quality and of equal or greater value;
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6.11.1.3

6.11.1.4

6.11.1.5

6.12 Documents

keep or procure to be kept accurate, complete and up to date
records of all repairs, servicing and maintenance carried out on
the Assets;

permit the Lender, or such persons as it may nominate, at all
reasonable times and on reasonable notice to enter on any
premises of the Company to effect such maintenance or repairs
to the Assets as the Lender or its nominee considers
necessary; and

not permit any Asset to be:

6.11,1.5.1 wused or handled, other than by properly qualified
and trained persons;

6.11.1.5.2 modified, upgraded, supplemented or altered
other than for the purpose of effecting
maintenance or repairs permitted by this deed; or

6 11.1.5.3 to be overloaded or used for any purpose for
which 1t 18 not designed or reasonably suitable or
n any manner which would invahdate or otherwise

prejudice any of the Insurance Policies

6.12.1 The Company shall, If so required by the Lender, deposit with the Lender
and the Lender shall, for the duration of this deed, be entitled to hold all-

6.121.1

6.12.1.2

612,13

mvoices, deeds and documents of title and log books relating
to the Charged Property, which are in the possession or control
of the Company and, If these are not within the possession
and/or control of the Company, the Company undertakes to
obtain possession of all Invoices, deeds and documents of title
and log books;

Insurance Policies; and

Relevant Agreements.
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6.13 Information

6.13.1 The Company shall:

613.1.1

6.13.1.2

6.131.3

6.14 Insurance

give the Lender such information concerning the location,
condition, use and operation of the Charged Property as the

Lender may require;

perrmit any persons designated by the Lender and any Receiver
to enter on its premises and Iinspect and examine any Charged
Property, and the records relating to the Charged Property, at
all reasonable times and on reasonable prior notice; and

promptly notify the Lender in writing of any action, claim or
demand made by or against it in connection with all or any part
of the Charged Property or of any fact, matter or circumstance
which may, with the passage of time, give rise to such an
actien, claim or demand, together with, in each case, the
Company's proposals for setthng, liquidating, compounding or
contesting any such action, claim or demand and shall, subject
to the Lender's prior approval, implement those proposals at its
own expense,

6.14.1 The Company shall insure, and keep Insured, the Charged Property

6.14.2

against:

6.14.1.1

614.1.2

6.14 1.3

loss or damage by fire or terrorist acts;

other risks, perils and contingencies that would be insured
against by reasonably prudent persons carrying on the same

class of business as the Company; and

any other nsk, perils and contingencies as the Lender may

reasonably require.

Any such insurance must be with an insurance company or underwriters

and on such terms as are reasonably acceptable to the Lender, and must

be for not less than the replacement value of or, If higher, the cost of

reinstating the Charged Property.
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6.14.3 The Company shall, if requested by the Lender, produce to the Lender
the policy, certificate or cover note relating to any such insurance
required by clause 6.14 1; and

6 14.4 The Company shall, if requested by the Lender, procure that a note of
the Lender's interest 1s endorsed upon each Insurance Policy maintained
by it or any person on Its behalf In accordance with clause 6.14.1 and
that the terms of each such Insurance Policy require the Insurer not to
Iinvalidate the policy as against the Lender by reason of the act or default
of any other joint or named insured and not to cancel it without giving at

least 30 days' prnor wnitten notice to the Lender.
6.15 Insurance premiums
6.15.1 The Company shall:

6.15 1.1 promptly pay all premiums in respect of each Insurance Policy
and do all other things necessary to keep that Insurance Policy

in full farce and effect; and

6.15.1 2 (if the Lender so requires) give to the Lender copies of the
receipts for all premiums and other payments necessary for

effecting and keeping up each Insurance Policy
6.16 No invalidation of insurance

6.16 1 The Company shall not do or omit to do, or permit to be done or omitted,
any thing that may invalidate or otherwise prejudice any Insurance
Policy.

6.17 Proceeds from Insurance Policies

6 17.1 All monies payable under any Insurance Policy at any time (whether or
not the secunty constituted by this deed has become enforceable) shali:

6.17.1.1 immediately be paid to the Lender;

6.17.1.2 (if they are not paid directly to the Lender by the insurers) be
held by the Company as trustee of the same for the benefit of
the Lender (and the Company shall account for them to the
Lender); and
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6.18

6.19

6 20

6.17 1.3 at the option of the Lender, be applied in making good or
recouping expenditure in respect of the loss or damage for
which such monies are received or In or towards discharge or

reduction of the Secured Liabilities.
Payment of outgoings

€.18.1 The Company shall promptly pay all taxes, fees, licence duties,
registration charges, insurance premiums and other outgoings In respect
of the Charged Property and, on demand, produce evidence of payment
to the Lender

Compliance with covenants

6.19.1 The Company shall observe and perform all covenants, stipulations and
conditions to which any Charged Praperty, or the use of It, 1s or may be
subjected and (if the Lender so requires) produce to the Lender evidence
suffictent to satisfy the Lender that those covenants, stipulations and

conditions have been observed and performed.
Maintenance of interests in Charged Property
6 20.1 The Company:
6.20.1.1 shall not, without the prior written consent of the Lender:

6.20.1.1.1 grant, or agree to grant, any licence or lease
affecting the whole or any part of any Charged
Property; or

6.201.1.2 n any other way dispose of, or agree to dispose
of, surrender or create any legal or equitable
interest in the whole or any part of any Charged
Property;

6.20.1.2 shall keep the Charged Property (to the extent not otherwise In
the possession of the Lender pursuant to clause 6.12) in its
sole and exclusive possession at the location (if any) specified
in Schedule 1 or at such other location as the Lender may
consent in writing and shall not take the Charged Property, or
allow 1t to be taken, out of England and Wales; and
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6.21

6.22

6.23

7.1

6.20.1.3 shall, If required by the Lender, in the case of any Charged
Property located on leasehold premises, obtain evidence In
writing from any lessor of such premises that it waives
absolutely ail and any rights it may have now or at any time
aver any such Charged Property.

Annexation

€.21.1 The Company shall not, without the Lender's prior written consent,
annex, fix or otherwise secure or allow any such annexation, fixing or
securnng of any Asset to any premises, land or buildings if the result of
such action or omission i1s that the Asset, or any part of it, would or
might become a fixture or fitting.

Registration restrictions

6.22.1 The Ceompany shall procure that no person shall be registered as
proprietor of any Asset without the prior written consent of the Lender.

Environment
6.23.1 The Company shall, in respect of each Asset.

6.23.1.1 comply with all the requirements of Environmental Law both In
the conduct of its general business and 1n the management,
possession or use of that Asset; and

6.23.1 2 obtain and comply with all authornsations, permits and other

types of licences necessary under Environmental Law.
Powers of the Lender
Power to remedy

7.1.1  The Lender shall be entitlied (but shall not be obliged) to remedy, at any
time, a breach by the Company of any of its obligations contained in this
deed.

7.1.2 The Company trrevocably authorises the Lender and its agents to do all
such things as are necessary or desirable for that purpose.

7.13 Any monies expended by the Lender in remedying a breach by the
Company of its obligations contained in this deed, shall be retmbursed by
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the Company to the Lender on a full :ndemnity basis and shall carry

interest 1In accordance with clause 14 1.
7.2 Exercise of rights

7.2.1 The nghts of the Lender under clause 7.1 are without prejudice to any
other nghts of the Lender under this deed The exercise of any rights of
the Lender under this deed shall not make the Lender liable to account

as a mortgagee 1n possession.
7.3 Lender has Receiver's powers

7.3 1 To the extent permitted by law, any right, power or discretion conferred
by this deed on a Receiver may, after the security constituted by this
deed has become enforceable, be exercised by the Lender in relation to
any of the Charged Property whether ar not it has taken possession of
any Charged Property and without first appointing a Receiver or

notwithstanding the appointment of a Receiver.
7.4 Conversion of currency

7.4 1 For the purpose of, or pending the discharge of, any of the Secured
Liabiities, the Lender may convert any montes received, recovered or
realised by it under this deed (including the proceeds of any previous
conversion under this clause 7.4) from therr existing currencies of
denomination into such other currencies of denomination as the Lender
may think fit.

7.4.2  Each reference in this clause 7 4 to a currency extends to funds of that
currency and, for the avoidance of doubt, funds of one currency may be

converted into different funds of the same currency.
7.5 New accounts

7.5.1 If the Lender receives, or 1s deemed to have recewved, notice of any
subsequent Security Interest, or other interest, affecting all or part of the
Charged Property, the Lender may open a new account for the Company
in the Lender's books. Without prejudice to the Lender's right to combine
accounts, no money paid to the credit of the Company In any such new
account shall be appropriated towards, or have the effect of discharging,
any part of the Secured Liabilities.
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7.5.2 If the Lender does not open a new account immediately on receipt of the
notice, or deemed notice, under clause 7.5.1, then, unless the Lender
gwves express written notice to the contrary to the Company, all
payments made by the Company to the Lender shall be treated as having
been credited to a new account of the Company and not as having been
apphed in reduction of the Secured Liabilities, as from the time of receipt
of the relevant notice by the Lender.

7.6 Lender's set-off rights

7.6.1 If the Lender has more than one account for the Company in its books,
the Lender may at any time after:

7.6.1.1 the security constituted by this deed has become enforceable;
or

7.6.1.2 the Lender has received, or s deemed to have received, notice
of any subsequent Security Interest or other interest affecting
all or any part of the Charged Property,

transfer, without prior notice, all or any part of the balance standing to
the credit of any account to any other account which may be In debit.
After making any such transfer, the Lender shall notify the Company of
that transfer.

2.7 Indulgence

7.7.1 The Lender may, at its discretion, grant time or other indulgence or
make any other arrangement, variation or release with any person not
being a party to this deed (whether or not such person is jointly lhable
with the Company) In respect of any of the Secured Liabilities or of any
other secunity for them without prejudice either to this deed or to the
hability of the Company for the Secured Liabilities.

8. When security becomes enforceable

8.1 Event of Default

8.1.1 The securnity constituted by this deed shall be immediately enforceable If
an Event of Default occurs.
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8.2 Discretion

8.2.1  After the security constituted by this deed has become enforceable, the
Lender may, in its absolute discretion, enforce all or any part of that
secunty at the times, in the manner and on the terms it thinks fit, and
take possession of and hold or dispose of all or any part of the Charged
Property.

9, Enforcement of security
9.1 Enforcement powers

9.1.1 The power of sale and other powers conferred by section 101 of the LPA
1925 (as varied or extended by this deed) shall, as between the Lender
and a purchaser from the Lender, arnise on and be exercisable at any time
after the execution of this deed, but the Lender shall not exercise such
power of sale or other powers until the security constituted by this deed
has become enforceable under clause 8.1

91.2 Section 103 of the LPA 1925 (restricting the power of sale) does not
apply to the security constituted by this deed.

9.2 Extension of statutory powers

S.2.1 The statutory powers of sale, leasing and accepting surrenders conferred
on mortgagees under the LPA 1925 and/or by any other statute shall be
exercisable by the Lender under this deed and are extended so as to
authorse the Lender and any Receiver, whether |n 1its own name or in
that of the Company, to:

9.2.1.1 grant a lease or agreement to lease;
9.2 1.2 accept surrenders of leases; or

9.2.1.3 grant any option of the whole or any part of the Assets with
whatever nghts relating to other parts of it,

whether or not at a premium and containing such covenants on the part of the
Company, and on such terms and conditions (including the payment of money to
a lessee or tenant on a surrender) as the Lender or Receiver thinks fit.
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93

9.4

Access on enforcement

9.3.1 At any time after the Lender has demanded payment of the Secured
Liabilittes or if the Company defaults in the performance of its obligations
under this deed or the Facility Agreement, the Company will allow the
Lender or its Recelver, without further notice or demand, immedately to
exercise all its rights, powers and remedies in particular (and without
hmitation) to take possession of the Charged Property and for that
purpose to enter on any premises where the Charged Property 1s situated
(or where the Lender or a Recerver reascnably believes the Charged
Property to be situated) without incurring any liability to the Company

for, or by any reason of, such entry.

9.3.2 At all times, the Company must use its best endeavours to allow the
Lender or 1ts Recelver access to any premises for the purpose of clause
9 31 (including obtaining any necessary consents or permits of other

persons) and ensure that its employees and officers do the same.
Prior Security Interest

9.4.1 At any time after the security constituted by this deed has become
enforceable, or after any powers conferred by any Securnty Interest
having priority to this deed shall have become exercisable, the Lender
may"

9.4.1.1 redeem such or any other prior Security Interest;
9.4.1.2 procure the transfer of that Security Interest to it; and

9.4.1,3 settle and pass any account of the holder of any prior Security

Interest.

The settlement and passing of any such account shall, 1n the absence of any
manifest error, be conclusive and binding on the Company All monies paid by the
Lender to an encumbrancer in settlement of such an account shali, as from its
payment by the Lender, be due from the Company to the Lender on current
account and shall bear interest at the default rate of interest specified in the
Facihty Agreement and be secured as part of the Secured Liabilities.
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9.5 Protection of third parties

951 No purchaser, mortgagee or other person dealing with the Lender, any

Receiver or Delegate shall be concerned to enquire:

9.5.1.1 whether any of the Secured Liabilities have become due or

payable, or remain unpaid or undischarged;

951.2 whether any power the Lender, a Receiver or Delegate Is
purporting to exercise has become exercisable or 1s properly
exercisable; or

9.51.3 how any money paid to the Lender, any Receiver or any
Delegate is to be applied.

9.6 Privileges

9.6.1 Each Receiver and the Lender 1s entitled to all the rights, powers,
privileges and immunities conferred by the LPA 1925 on mortgagees and

receivers.
9.7 No liability as mortgagee in possession

9.7.1 Neither the Lender, any Receiver nor any Delegate shall be hable to
account as mortgagee In possession In respect of all or any of the
Charged Property, nor shall any of them be liable for any loss on
realisation of, or for any neglect or default of any nature in connection
with, all or any of the Charged Property for which a mortgagee In
possession might be liable as such.

9.8 Conclusive discharge to purchasers

9.8.1 The receipt of the Lender or any Receiver or Delegate shall be a
conclusive discharge to a purchaser and, in making any sale or other
disposal of any of the Charged Property or in making any acquisition in
the exercise of their respective powers, the Lender, every Receiver and
Delegate may do so for such consideration, in such manner and on such
terms as it or he thinks fit,
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10. Receiver
10.1 Appointment

10.1 1 At any time after the security constituted by this deed has become
enforceable, or at the request of the Company, the Lender may, without
further notice, appoint by way of deed, or otherwise In writing, any one
or more person or persons to be a receiver, or a receiver and manager,
of all or any part of the Charged Property.

10.2 Removal

10.2.1 The Lender may, without further notice, (subject to section 45 of the
Insolvency Act 1986), from time to time, by way of deed, or otherwise In
wnting, remove any Receiver appointed by 1t and may, whenever it
thinks fit, appoint a new Receiver 1n the place of any Receiver whose
appointment may for any reason have terminated.

10.3 Remuneration

10.31 The Lender may fix the remuneration of any Receiver appointed by it
without the restrictions contained n section 109 of the LPA 1925, and
the remuneration of the Receiver shall be a debt secured by this deed,
which shall be due and payable immediately on its being paid by the
Lender.

10.4 Power of appointment additional to statutory powers

104.1 The power to appeoint a Receiver conferred by this deed shall be In
additiecn to all statutory and other powers of the Lender under the
Insolvency Act 1986, the LPA 1925 or otherwise, and shall be exercisable
without the restrictions contained 1n sections 103 and 109 of the LPA
1925 or otherwise.

10.5 Power of appointment exercisable despite prior appointments

10 5.1 The power to appoint a Receiver (whether conferred by this deed or by
statute) shall be, and remain, exercisable by the Lender despite any prior
appointment in respect of all or any part of the Charged Property.
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10.6 Agent of the Company

11.

11.1

11.2

11.3

11.4

10.6.1 Any Receiver appointed by the Lender under this deed shalil be the agent
of the Company and the Company shall be solely responsibie for the
contracts, engagements, acts, omissions, defaults, losses and
remuneration of that Recewver and for labilties ncurred by that
Receiver. The agency of each Receiver shall continue until the Company
goes Into hquidation and after that the Receiver shall act as principal and
shall not become the agent of the Lender.

Powers of Receiver
General

11.1.1 Any Receiver appeointed by the Lender under this deed shall, in addition
to the powers conferred on him by statute, have the powers set out In
clause 11.2 to clause 11 19,

11.1.2 If there ts more than one Receiver holding office at the same time, each
Receiver may (unfess the document appointing him states otherwise)
exercise all of the powers conferred on a Receiver under this deed

individually and to the exclusion of any other Receiver

11 1.3 Any exercise by a Receiver of any of the powers given by clause 11 may
be on behalf of the Coempany, the directors of the Company or himself

Repair and improve Charged Property

11.2.1 A Receiver may undertake or complete any works or repairs, alterations,
additions, replacements or other acts for the protection or improvement
of the Charged Property as he thinks fit

Grant or surrender leases

11.3.1 A Receiver may grant, or accept surrenders of, any leases, lettings or
hire affecting any of the Assets on such terms and subject to such
conditions as he thinks fit,

Employ personnel and advisers

11.4 1 A Receiver may provide services and employ, or engage such managers,

officers, servants, contractors, workmen, agents, other personnel and
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professional advisers on such terms and subject to such conditions as he
thinks fit. A Receiver may discharge any such person or any such person
appointed by the Company.

11.5 Remuneration

11 5.1 A Recewer may charge and receive such sum by way of remuneration (in
addition to all costs, charges and expenses incurred by him) as the
Lender may prescribe or agree with him.

11.6 Realise Charged Property

11.6.1 A Receiver may collect and get in the Charged Property or any part of it
in respect of which he 1s appointed, and make such demands and take
such proceedings as may seem expedient for that purpose, and take

possession of the Charged Property with like nghts.
11,7 Remove Charged Property

11.7.1 A Receiver may enter any premises where any Charged Property 1s
located and sever, dismantle and remove any Charged Property from the

premises without the Company's consent
11.8 Manage Charged Property

11.8.1 A Receiver may do all such things as may be necessary for the
ownership, management or operation of the Charged Property,

11.9 Dispose of Charged Property

11.9.1 A Receiver may grant options and licences over all or any part of the
Assets, sell, assign, lease and accept surrenders of leases of (or concur
In selling, assigning, leasing or accepting surrenders of leases of), all or
any of the Charged Property 1n respect of which he is appointed in such
manner (including, without limitation, by public auction or private sale)
and generally on such terms and conditions as he thinks fit. Any such
sale may be for such consideration as the Receiver thinks fit and a
Recelver may promote, or concur In promoting, @ company to purchase
the Charged Property to be sold.
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11.10

11 11

11.12

1113

11.14

11.15

Valid receipts

11.10.1 A Receiver may give vahd receipt for all monies and execute all
assurances and things which may be proper or desirable for realising any

of the Charged Property.
Make settlements

11.11.1 A Receiver may make any arrangement, settlement or compromise
between the Company and any other person which he may think
expedient.

Bring proceedings

11 12.1 A Receiver may bring, prosecute, enforce, defend and abandon all
actions, suits and proceedings In relation to any of the Charged Property
as he thinks fit.

Insurance

11.13 1 A Receiver may, If he thinks fit, but without prejudice to the indemmnity in
clause 14, effect with any insurer any policy of insurance either in lieu or

satisfaction of, or in addition to, such insurance.
Powers under LPA 1925

11.14,1 A Recerver may exercise all powers provided for in the LPA 1925 in the
same way as If he had been duly appointed under the LPA 1925, and
exercise all powers provided for an administrative receiver in Schedule 1
to the Insclvency Act 1986.

Borrow

11.15.1 A Recerver may, for any of the purposes authorised by this clause 11,
railse money by borrowing from the Lender (or from any other person)
either unsecured or on the security of all or any of the Charged Property
In respect of which he I1s appointed on such terms as he thinks fit
(including, if the Lender consents, terms under which such secunty ranks
in priority to this deed).
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11.16 Redeem prior Security Interest

1117

11.18

11.19

12.

12.1

12.2

11.16.1 A Recelver may redeem any prior Security Interest and settle and pass
the accounts to which the Security Interest relates. Any accounts so
settled and passed shall be, in the absence of any manifest error,
conclusive and binding on the Company, and the monies so paid shall be
deemed to be an expense properly incurred by the Recerver.

Delegation
11.17.1 A Receiver may delegate his powers in accordance with this deed.
Absolute beneficial owner

11.18.1 A Receliver may, In relation to any of the Charged Property, exercise all
powers, authorisations and rights he would be capable of exercising, and
do all such acts and things, as an absolute benefictal owner could
exercise or do in the ownership and management of the Charged
Property or any part of the Charged Property.

Incidental powers
11.19.1 A Receiver may do all such other acts and things

11.19.1.1as he may consider desirable or necessary for realising any of
the Charged Property;

11 19.1.2as he may consider incidental or conducive to any of the rights
or powers conferred on a Receiver under or by virtue of this

deed or taw; or
11.19.1.3which he lawfully may or can do as agent for the Company.
Delegation

The Lender or any Receiver may delegate (either generally or specifically) by
power of attorney or in any other manner to any person any right, power,
authonty or discretion conferred on it by this deed (including the power of
attorney granted under clause 16.1).

Any delegation may be made on such terms and condittons (including the power
to sub-delegate) as the Lender or any Receiver may think fit.
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12.3

13I

13.1

132

13.3

Neither the Lender nor any Receiver shall be in any way liable or responsible to
the Company for any loss or hability arising from any act, default, omission or

misconduct on the part of any Delegate
Application of proceeds
Order of application of proceeds

13.1.1 All monies received by the Lender, a Receiver or a Delegate pursuant to
this deed after the security constituted by this deed has become
enforceable (other than sums received pursuant to any Insurance Policy),
shall (subject to the claims of any person having prior rights and by way
of vanation of the LPA 1925) be applied tn the following order of priority:

13 1.1.1 n or towards payment of or provision for all costs, charges and
expenses incurred by or on behalf of the Lender (and any
Recelver, Delegate, attorney or agent appointed by it) under or
In connection with this deed, and of all remuneration due to

any Receiver under or in connection with this deed,

13.1 1 2 in or towards payment of or provision for the Secured Liabilittes

in such order and manner as the Lender determmnes, and

13.1 1.3 n payment of the surplus (iIf any) to the Company or other
person entitied to it.

Appropriation

13.2.1 Neither the Lender, any Recewver nor any Delegate shall be bound
{(whether by wvirtue of section 109(8) of the LPA 1925, which is varied
accordingly, or otherwise) to pay or appropnate any receipt or payment
first towards interest rather than principal or otherwise 1n any particular
order between any of the Secured Liabilities

Suspense account

13.3.1 All monies received by the Lender, a Receiver or a Delegate under this
deed (other than sums recetved pursuant to any Insurance Policy, which
are not going to be applied m or towards discharge of the Secured
Liablities):
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13 3.1.1 may, at the discretion of the Lender, Receiver or Delegate, be
credited to any suspense or securnities realised account;

13.3.1.2 shall bear interest at such rate, if any, as may be agreed In
writing between the Lender and the Company; and

13.3.1.3 may be held in such account for so long as the Lender,
Receiver or Delegate thinks fit.

14. Costs and indemnity

141 Costs

14.1.1 The Company shall pay to, or reimburse, the Lender and any Receiver on
demand, on a full indemnity basis, all costs, charges, expenses, taxes
and habihties of any kind (including, without limitation, legal, printing
and out-of-pocket expenses) incurred by the Lender, any Receiver or any
Delegate in connection with:

14.1 11 this deed or the Charged Property,

14.1.1 2 taking, holding, protecting, perfecting, preserving or enforcing
{or attempting to do so) any of the Lender’s, a Recelver's or a
Delegate's nights under this deed; or

14.1.1.3 taking proceedings for, or recovering, any of the Secured
Liabilities,

together with interest, which shall accrue and be payable (without the
need for any demand for payment being made) from the date on which
the relevant cost or expense arose until full discharge of that cost or
expense (whether before or after judgment, liguidation, winding up or
administration of the Company) at the rate and 1n the manner specified
In the Facility Agreement.

14.2 Indemnity

14.2.1 The Company shall indemnify the Lender, each Receiver and each
Delegate, and their respective employees and agents, on a full indemnity
basis against any cost, charge, expense, tax, loss, lability or damage
incurred by any of them as a result of:
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15.

15.1

16.

16.1

14 2 1 1 the exercise or purported exercise of any of the rights, powers,
authorities or discretions vested 1n them under this deed or by

law In respect of the Charged Property;

14.2.1.2 taking, holding, protecting, perfecting, preserving or enforcing
(or attempting to de so) the secunty constituted by this deed;
or

14.2.1.3 any default or delay by the Company in performing any of its
obligations under this deed.

Any past or present employee or agent may enforce the terms of this
clause 14.2 subject to and In accordance with the provisions of the
Contracts (Rights of Thurd Parties) Act 1999,

Further assurance

The Company shall, at its own expense, take whatever action the Lender or any

Receiver may reasonably require for:

15 1.1 creating, perfecting or protecting the secunty intended to be created by
this deed;

15.1.2 facilitating the realisation of any of the Charged Property, or

15.1.3 facilitating the exercise of any nght, power, authorty or discretion
exercisable by the Lender or any Receiwver In respect of any of the
Charged Property,

including, without hmitation, If the Lender or Receiver thinks it expedient, the
execution of any transfer, conveyance, assignment or assurance of all or any of
the assets forming part of, or intended to form part of, the Charged Property
(whether to the Lender or to its nominee) and the giving of any notice, order or

direction and the making of any registration.
Power of attorney
Appointment of attorneys

16.1.1 By way of secunity, the Company irrevecably appoints the Lender, every
Receiver and every Delegate separately to be the attorney of the
Company and, in its name, on its behalf and as its act and deed, to
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16.2

17.

17.1

18.

18.1

18.2

execute any documents and do any acts and things which:

16 1.1 1 the Company 1s required to execute and do under this deed;
and/or

16.1.1.2 any attorney deems proper or desirable in exercising any of the
rights, powers, authorities and discretions conferred by this

deed or by law on the Lender, any Receiver or any Delegate.
Ratification of acts of attorneys

16.2.1 The Company ratifies and confirms, and agrees to ratify and confirm,
anything which any of its attorneys may do in the proper and lawful
exercise, or purported exercise, of all or any of the rights, powers,

authorities and discretions referred to 1n clause 16 1
Release

Subject to clause 19.3, on the expiry of the Security Period (but not otherwise),
the Lender shall, at the request and cost of the Company, take whatever action is
necessary to release the Charged Property from the security constituted by this
deed

Assignment and transfer
Assignment by Lender

18.1.1 At any time, without the consent of the Company, the Lender may assign
or transfer the whole or any part of the Lender's rights and/or obligations
under this deed to any person,

18.1.2 The Lender may disclose to any actual or proposed assignee or
transferee such information about the Company, the Charged Property
and this deed as the Lender considers appropnate.

Assignment by Company

18.2.1 The Company may not assign any of its nghts, or transfer any of its
obligations, under this deed or enter into any transaction that would
result in any of those rights or obligations passing te another person.

Page 33

P \37383\23\Docs\Chatteis Mortgage\Mortgage of Chattels - 17 12 13 doc




19. Further provisions
191 Independent security

191.1 This deed shall be n addition to, and independent of, every other
security or guarantee which the Lender may hold for any of the Secured
Liabihities at any time. No prior security held by the Lender over the
whole or any part of the Charged Property shall merge in the secunty
created by this deed.

192 Continuing security

19.2 1 This deed shall remain 1n full force and effect as a continuing security for
the Secured Liabilities, despite any settlement of account, or
intermediate payment, or other matter or thing, unless and until the

Lender discharges this deed 1n writing
19.3 Discharge conditional

19 3.1 Any release, discharge or settlement between the Company and the
Lender shall be deemed conditional on no payment or secunty received
by the Lender in respect of the Secured Liabilities being avoided, reduced
or ordered to be refunded pursuant to any law relating to insolvency,
bankruptcy, winding up, administration, receivership or otherwise

Despite any such release, discharge or settlement:

19.3.1.1 the Lender or its nominee may retain this deed and the
security created by or pursuant to it, including all certificates
and documents relating to the whole or any part of the
Charged Property, for such period as the Lender deems
necessary to provide the Lender with secunty against any such

avoidance, reduction or order for refund; and

19.3.1.2 the Lender may recover the value or amount of such security
or payment from the Company subsequently as if such release,

discharge or settlement had not occurred.
19.4 Certificates

19.4.1 A certificate or determination by the Lender as to any amount for the
time being due to it from the Company shall be, in the absence of any

rmanifest error, conclusive evidence of the amount due.
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19.5

19.6

19.7

19.8

19.9

19.10

19.11

Rights cumulative

19.5.1 The nghts and remedies of the Lender conferred by this deed are
cumulative, may be exercised as often as the Lender considers
appropriate, and are in addition to its rights and remedies under the

general law,
Variations and waivers

19.6.1 Any waiver or varniation of any night or remedy (whether ansing under
this deed or under the general law), or any consent given under this
deed, 1s only be effective If it 1s in wniting and signed by the waiving,
varying or consenting party, and applies only in the circumstances for
which 1t was given, and shall not prevent the party giving it from

subsequently relying on the relevant provision.
Further exercise of rights

19.7.1 No act or course of conduct or negotiation by or on behalf of the Lender
shall, in any way, preclude the Lender from exercising any right or
remedy under this deed or constitute a suspension or variation of any
such right or remedy.

Delay

19.8.1 No delay or faillure to exercise any right or remedy under this deed shall

operate as a waiver,
Single or partial exercise

19.9.1 No single or partial exercise of any night or remedy under this deed shall
prevent any further or other exercise of that right or remedy, or the
exercise of any other right or remedy under this deed.

Consolidation

19.10.1 The restrniction on the right of consolidation contained in section 93 of the
LPA 1925 shall not apply to this deed.

Partial invalidity

19.11 1 The invahdity, unenforceabtlity or illegality of any provision (or part of a
provision) of this deed under the laws of any jurisdiction shall not affect
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the wvalidity, enforceability or legality of the other provisions. If any
invahd, unenforceable or illegal provision would be valid, enforceable or
legal If some part of it were deleted, the provision shall apply with any
modifications necessary to give effect to the commercial intention of the
parties.

19.12 Counterparts

19.12.1 This deed may be executed and delivered in any number of counterparts,
each of which 1s an original and which together have the same effect as If
each party had signed the same document.

20. Notices
20.1 Service

20.1.1 Each notice or other communication reqguired to be given under or In
connection with this deed shall be:

20.1.1 1 n wrnting, delivered personally or sent by pre-paid first-class
letter or fax; and

20 1.1 2 sent:
20.1.1.2.1 to the Company at:

West House, King Cross Road, Halfax, West
Yorkshire, HX1 1EB

Fax*
Attention: The Directors
20.1.1.2.2 to the Lender at:
17-19 York Place, Leeds, LS1 2EX
Fax: 0113 2439187
Attention. The Designated Members

or to such other address or fax number as i1s notified In wnting by one
party to the other from time to time.
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202 Receipt by Company

20.2.1 Any notice or other communication that the Lender gives shall be
deemed to have been received.

20.2.1 1 f sent by fax, when received in legible form;
20 2.1.2 f given by hand, at the time of actual delivery; and

20.2.1.3 if posted, on the second Business Day after the day it was sent
by pre-paid first-class post.

20.2.2 A notice or other communication given as described in clause 20.2.1.1 or
clause 20.2 1 2 on a day which 15 not a Business Day, or after normal
business hours, in the place it 1s received, shall be deemed to have been

received on the next Business Day.

20.3 Receipt by Lender

20.3 1 Any notice or other communication given to the Lender shall be deemed

to have been received only on actual receipt.
21. Governing law and jurisdiction
21.1 Governing law

21.1 1 This deed and any dispute or ciaim ansing out of or in connection with 1t
or its subject matter or formation (including non-contractual disputes or
claims) shall be governed by and construed in accordance with the law of
England and Wales.

21.2 Jurisdiction

21.21 The parties to this deed irrevocably agree that, subject as provided
below, the courts of England and Wales shall have exclusive jurisdiction
to settie any dispute or claim that arises out of or In connection with this
deed or its subject matter or formation (including non-contractual
disputes or claims). Nothing 1n this clause shall imit the right of the
Lender to take proceedings against the Company in any other court of
competent jurisdiction, nor shall the taking of proceedings In any one or
more jurisdictions preclude the taking of proceedings in any other
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jurisdictions, whether concurrently or not, to the extent permitted by the
law of such other jurisdiction

21.3 Other service

21.3.1 The Company Irrevocably consents to any process In any proceedings
under clause 21.2 being served on it 1n accordance with the provisions of
this deed relating to service of notices. Nothing contained In this deed
shall affect the right to serve process in any other manner permitted by
law

This document has been executed as a deed and 1s delivered and takes effect on the
date stated at the beginning of it.
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Schedule 1 Assets

P \37383\23\Docs\Chattels Mortgage\Mortgage of Chattels - 17 12 13 doc

Page 39



1 - Boss side loader
Model number 546

Type 506

Build' 00248

Engine Perkins
Transmission Graziano
Capacity 4,000kg

Date of manufacture, 2007

1 —Wadkin Bursgreen cross cut saw
Model number. BRA

Senal number 664673

{rate of manufacture 1989

1 — Wadkin six head moulder
Model number GA220/5T
Senal number 9813150
Date of manufacture 2001

1 — Wadkin straight line edger rip saw
Model number PU

Senal number PU3J61

Machine test number 43122

Date of manufacture Circa 1982

1~ Untha LR630 hogger machine
Senal number, 0633436

18 Skw

Date of manufacture' 2007

1 — Wadkin Bursgreen 8" circular saw bench

Senal number 812343
Date of manufacture 1980

1 - SCM dimension saw

Model number 6116WA

Serial number NAB71062

Date of manufacture. Circa 2001

1 -~ Wadkin Tennoner machine
Model number. EKA193

Senal number 1006

Date of manufacture 1671

1 - Meber verfical bandaw
Model number 600
Sernial number 2626
Date of manufacture 2002

8,000 00

350.00

4,000.00

1,200 00

5,000 00

50000

500.00

1,500.00

500.00



1 — Wilson spindle moulder complete with retro fitted “Onginal” three wheel power feed
Model number FXB4
Date of manufacture Circa 1985

1 - Wilson spindle moulder complete with Cicap power feed
Model number. FX
Date of manufacture 1985

1 —Wadkin chain chisel morticer
Type' FS83

Senal number 38766

Date of manufacture, Circa 1982

1 = Cinhell Global twin spindle bench grinder
Model number; DSC201
Serial number 2084/2006/06

1 - TUV 2500kg paliet truck

1 — Casolin Topstar 630 thicknesser
Serial number 9282007
Date of manufacture 2008

1 - Kalle surface planer

Model number 21"

Senal number 5/74/A50

Date of manufacture Circa 1990

1 — Atlas Copco recerver mounted packaged compressor
Model number GA11 CFF
Senal number A11158897
Date of manufacture. 2006

1 — Lamont clamping machine
Seral number LAM11024

1 - SCM Sandya 1 Uno wide belt drum sander
Model number, UNO RR

Senal number AE011491

Reference (071018

Date of manufacture Circa 1994

1 - Ledermac ST starr trencherirouting machine
Senal number 1400/1548
Date of manufacture 2005

75000

750.00

700.00

15.00

40 00

6,000.00

600.00

1,200.00

20000

2,000.00

3,000 00



1 — Hell diesel operated forklift truck
Model number HFD30

Seral number 0103052188
Capacity 3,000kg

Date of manufacture: 2003

1 - Atlas Copco recerver mounted packaged compressor
complete with welded vertical recewer

Model number GA11

Senal number. A11259383

Date of manufacture 2001

1 — Graco pneumatic paint spray unit
Senal number M082034

1 — Wagner Wildcat pneumatic paint spray unit
Senal number. KS1266

1 — Wagner Puma paint spray unit

1 — Welden 2,500kg capacity pallet truck
1 - TUV 2,500kg capacity pallet truck

1 — Interwood paddle press

1 - Unbranded pallet truck

1 —- Dewalt pull down saw
Model number DW718LX
Serial number 991939
Date of manufacture 2007

1 — Wilson spindle moulder complete with three wheel power feed
Model number FX05
Date of manufacture Circa 1985

1 — Whithead pedestal disc sander
Type' STJ
Serial number 51145

1 — Clarke metal worker pedestal dnll
Model number CDP501F
Senal number, 6505590

1 - Sip Airmate Hurricane V245/50 o!l free air compressor
Senal number 332196
Date of manufacture 2012

2,000.00

1,000.00

350.00

350 00
350.00
40.00

40.00

4000

5000

750.00

150.00

150 00

50 00



1 - Sip Airmate Hurncane V245/50 oil free air compressor
Serial number 3388395
Date of manufacture 2012

{ — Clarke metal worker pedestal drill
Model number CDP450F
Senal number 6500275
1 — Dewalt pull down saw
Model number DW718LX
Senal number, 4348

Date of manufacture 2007

1 — Dewalt cross cut saw
Model number DW1370
Serial number 1284089735

1 - Talbot TSA automatic wood burning heater complete with close

coupled screw feed
Output 150kw
Consumption 50kg/hr

1 - 20m? storage site complete with rotary valve and cyclone

Yard:
1 - Fercell Dust Extraction Plant comprising:

1 - Fercell paddle blade extraction main fan
Model number JK-75KL(LV)

Serial number 002

RPM 150

Date of manufacture 2003

1 - Fercell paddle blade blower fan
Model number' JK75/S

Senal number 248

KW 0.37

RPM 20

Date of manufacture, 2003

1 - Fercell

Model number 5.6/315 Screw
Serial number SL31548
KW22

RPM 20

Date of manufacture. 2003

P . T I N R

Nt et Neae St e tr e emt ma mat et et e’ e N ettt M Mt S vt S

50.00

150 00

50 00

150 00

8,000 00



1 — Fercell screw four box rota feed filter
Model number. FE/45C/D6X2

Senal number 001

Date of manufacture. 2003

Vehicles Understood to be Qwned:

1 - DAF FA 45/150LF curtain sided lorry
Registration' RX54 WME

230000km

(Not in working order at the time of inspection)

1~ DAF 45/150LF curtain sided lorry
Registration. RX54 CUC

Tax' 10/2013

312000km

2,000.00

1,000.00

1,500.00

55,325.00




Schedule 2 Relevant Agreements
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EXECUTED as a DEED by DAVRIC
GROUP HOLDINGS LIMITED acting by
DAVID JAMES PICKLES, a director and
JOANNE PICKLES, its company secretary

EXECUTED as a DEED by REWARD
COMMERCIAL FINANCE LLP acting by
DAVID JONES, a designated member and
THOMAS FLANNERY, a designated
member

Company Secretary
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