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Registration of a Charge

Company name: METALLISATION HOLDINGS LIMITED
Company number: 09130405
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Received for Electronic Filing: 25/11/2019

Details of Charge

Date of creation: 14/11/2019
Charge code: 0913 0405 0004

Persons entitted: CLYDESDALE BANK PLC (TRADING AS BOTH CLYDESDALE BANK AND
YORKSHIRE BANK)

Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: SHEPHERD AND WEDDERBURN LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9130405

Charge code: 0913 0405 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 14th November 2019 and created by METALLISATION
HOLDINGS LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 25th November 2019 .

Given at Companies House, Cardiff on 26th November 2019

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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DEBENTURE — COMPANY
by
Metallisation Holdings Limited

in favour of

Clydesdale Bank PLC (trading as both
Clydesdale Bank and Yorkshire Bank])

Date: 1 Novempet 7014




DEBENTURE
Dated M Nodemfig) 7019

by
Name: Metallisation Holdings Limited
Gompany Number: 09130405
Registerad Office: Peariree Lane, Dudbey, DY2 0XH
{"the Company™}
in favour of:
| Name: Clydesdale Bank PL.C (frading as both Glydesdate Bank
and Yorkshire Bank}
Company Number; 5C001111
Registered Office: 30 &t Vincent Place, Glasgow, G1 2HL
Detalls for Notices:
Addrass: Bgsiness Fulfilment Team, 20 Merrion Way, Leeds LG2
8NZ

Reference: —

{"the Bank"}

comprising:

Legal mortgages, fixed charges and fioating charges (as detailed in Clause 2) over, in
aggregate:

the whole of the property, assels and rights {inctuding uncailed capital) which are or may
from time to time while this Charge is in force be comprised in the property and
undertaking of the Company.

{"the Charged Assets")

in respect of:

All present and future obligations and liabllities (including without limitation all sums of
principal, interest and expenses) whether actual or contingent and whether owed sclely or
jointly and whether as principal debtor, guarantor, cautioner, surety, indemnifier or
otherwise (or the equivalent in any other relevant jurisdiction) of the Company to the Bank;
and in whatever manner and on any acsount.

{"the Secured Liahilities")

Cther defined terms used in this Charge are as set outin Clause 24,
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UNDERTAKING TO PAY SECURED LIABILITIES
The Company:

{(a)

(b)

undertakes to pay and discharge the Secured Liabliities to the Bank or as the Bank
may direct:

{ on the due date for payment or performance of the Secured Liabilities
concemnad as provided by the terms of any agreement or document
constituting the same; and

(i in the absence of any express provision for payment and performance of the
Secured Liabilities concerned on written demand by the Bank;

agrees that if it shall fall to pay any part of the Secured Liabilites when due then such
amount shall bear interest (after as well as before judgement and payable on demand)
at 6% over the Rank of England Base Raie as it may vary from time to time from the
due date untll paid in full;

agrees with the Bank that a cerificate signed by or on behaif of the Bank as to the
amount, calculation or nature of the Secured Liabilities or any part of them will, in the
absence of manifest error, be conclusive and binding on the Company.,

CHARGING PROVISIONS

The Company as securlty for the due and punclual payment and performance of the Secured
Liabilities and with full title guaraniee hereby charges to the Bank:

)

(b}

hy way of legal mortgage all freehold and leasehold property described in the Schedule
(if any);
by way of fixed charge:

B all estates or inferests in any freshold or leasehold property belonging to the
Company now of at any time after the date of this Charge {(other than any
property charged in terms of Clause 2.1(a)) together with all buildings and
fixtures (including frade and tenant's fixtures) which are at any time on or
attachad to the property;

(i all present and future interests of the Company in the proceeds of sale of any
land and all present and future licences of the Company to enter upon or use
land;

{ii} all rents receivable from any lease granted of any freshold or leasehold

property by the Company;

(v} all plant, machinery and other equipment legally and beneficially owned by the
Company, whether now or in the future;

{v) all stocks, shares and othsr securities owned (at law or in equity} by the
Company now or in the future and all rights, money or property of a capital
nature at any time accruing or offerad in relation to them or derived from them;

{vi) all rights, money or property of an income nature at any fime accruing or
payable in relation to the stocks, shares and other securities charged by
Clause 2.1(b)(v), whether by way of dividend, distribution, interest or
otherwise;

{vii) all rights and interest in and claims under all insurance or assurance contracts
or policies now or in the future held by or for the benefit of the Company
{inciuding all money payable under them),
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2.2

2.3

24

(e)

(vii)  all patents, registered and unregistered trade and service marks, rights in
passing off, copyright, registered and unregistered rights in designs and
database rights and any other intellectual property rights, in each case now or
in the future held by the Company (whether alone or jointly with others)
anywhere in the world and including any extensions and renewals of, and any
application for such rights;

{ix) all the Company's rights now or in the future in relation to trade secrets,
confidential infformation and know how;

{x) all present and future book debts of the Company and other monies due,
owing, payable or incurred to the Company now or in the future;

4] all warranties, instruments, guarantees, charges, pledges, and other security
and all other rights and remedies available to the Company in respect of any
Fixed Charge Assets;

(i all present and future bank accounts, cash at bank and credit balances of the
Company {excluding those arising on fluctuating accounis} with any bank or
other person whaisoever and alf rights relating or attaching to them (including
the right to interest); and

(xil)  the benefit of any interest rate or currency hedging instruments or other
derivatives now or in the future entered into by the Company,

by way of floating charge all the Charged Assets not effectively and enforceably
otherwise mortgaged or charged by this Clause 2 (including, without limitation, any
heritabie or leasehold property of the Company in Scofland and any Charged Assets In
Scotland falling within any of the typas mentioned in Clause 2.1(bj}).

Any mortgage, fixed charge or other fixed security created by the Company in favour of the
Bank shall have priority over the floating charge created by this Charge, except insofar as the
Bank shall declare otherwise whether at or after the time of creation of such fixed security.

The Bank may at any time, by notice to the Company, immediately convert the floating charge
created under Clause 2.1(c) into a fixed charge over any Charged Assets specified in that
notice and the floaling charge will, without notice from the Bank, automatically be converted
with immediate effsct inte a fixed charge:

(&)

(b)

()

{d)

in respect of any Charged Assets which become subject to any step by any third party
to take a fixed charge;

in respect of any Charged Assets which become subject to any step by any third party
to levy any distress, attachment, execution or other legal process against them,

in respect of all Charged Assets charged under Clause 2.1(c} if and when the
Company ceases to carry on business of to be a going concern; and

in respect of all the Charged Assets on the making of an order for ihe compiuisory
winding-up of the Company, on the convening of a mesting for the passing of a
resolution for the voluntary winding-up of the Company or the taking of any steps
(including, without limitation, the making of an application or the giving of any notice} by
the Cormpany or any other person for the appointment of an administrator in respect of
the Company.

Clause 2.3 wili not apply:

{a)

(k)

to any Charged Assets situated in Scotland if, and to the extent that, a Receiver wotlld
not be capable of exercising his powers in Scotland pursuant to Section 72 of the
Insalvency Act 1986 by reason of such automatic conversion; and/or

solely by reason of the Company obtaining a moratorium or anything done with a view
to obtaining a moratorium under Schedule A1 of the insolvency Act 2000,
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2.5
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27
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2.9

2.10

2.1

The Company applies to the Chief Land Registrar for a restriction to be entered on the Register
of Title of all present and future registered freehold and leasehold property of the Company in
the following terms:

“No disposition of the registered estate by the propristor of the registered estate [or by the
proprietor of any registered charge] is to be registered without a written consent signad by the
proprietor for the time being of the charge dated [ 1 in favour of Clydesdale Bank PLC
referred to in the charges register”.

Any abligation on the part of the Bank to make further advances to the Company is deemed to
be incorporated in this Charge and the Company applies to the Chief Land Registrar for a note
of such obligation to be entered on the Register of Title of all present and future registerad
freehold and leasehold property of the Company.

The Company will, immediately upon execution of this Charge, deliver to the Bank (or as it
shall direct) all certificates and other documents of title to the stocks, shares and other
securities referred fo in Clause 2.1(b)Mv) above together with stamped stock transfer forms in
respect of the same executed in blank {except for the number and class of shares and the
name of the transferor) and left undated. The Bank may at any time after the date of this
Charge complete the instruments of transfer on behalf of the Company in favour of itself or
such other person as it shall select.

The Company (at its own cost) will on demand in writing by the Bank execute and deliver in
such form as the Bank may reasonably require any security over any of the assets of the
Company; and the Company will execute such other deeds, documents, agreements,
instruments and will ctherwise do and concur In all such other acts or things as the Bank may
deem necessary for perfecting, preserving or protecting the security created (or intended to be
created) by this Charge or for facilitating the realisation of the Charged Assets or the exercise
by the Bank of any rights under this Charge

The Gompany shall:

{2} get in and realise all Receivables in the ordinary course of iis business and hold the
proceeds of the getting in and realisation (until payment into an account in accordance
with Clause 2.9(b}} upon frust for the Bank;

)] pay into its account with the Bank (or as the Bank may direct) all money which it
recelves in respect of any Receivables; and

(<) if called upon to do so by the Bank execute a legal assignment of all or any of the
Receivables to the Bank.

If the Bank releases, waives, or postpones its rights in respect of any Receivables to enable
the Company to factor or discount them to any third party (the "factor”), the charges created
by this Charge shall in all other respects remain in full force and effect. All amounts bacoming
due to the Company from the factor and any Receivables re-assigned, or due to be re-
assigned to the Company, shall be subject to the relevant fixed charge created by this Charge,
subject only to any defences or righis of set-off which the factor may have against the
Company.

The floating charge granted by the Company pursuant to Clause 2.1{c) is infended to be a
qualifying fioating charge as defined in paragraph 14 of Schedule B1 to the Insolvency
Act 1986 (as inserted by Section 248 of and Schedule 16 to the Enterprise Act 2002},

RANKING

The Company undertakes to the Bank that except as permitted by the terms of Clause 4{aj no
Encumbrance shall rank in priority to or equally with or postponed to the Encumbrance created
by this Charge.
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5.3

54

5.5

NEGATIVE PLEDGE
The Company undertakes to the Bank that it will nol:

{a) except for a Permitted Encumbrance create or aflow to subsist any Encumbrance. In
the event that the Company creates any Encumbrance in breach of this prohibltion, this
Charge shall rank in priority to that Encumbrance; or

) dispose of all or any of the Charged Assets or its interest in them otherwise than in the
ordinary course of business.

ENFORCEMENT

The security constituted by this Charge shall become enforceable and the Bank may exercise
all the powers conferred on mortgagees by the Law of Property Act 1925 (as varied or
extended by this Charge), all the powers conferred on the holder of a qualifying floating charge
{as defined in the Insolvency Act 1986) by the Insclvency Act 1886 and all or any rights
conferred by this Charge without further notice to the Company upon and at any time after the
occurrence of any of the following events:

{a) if the Company fails to pay any or all of the Secured Liabilities in accordance with
Clause 1;
{n any step is taken (including, without fmitation, the making of an application or the

giving of any notice) by the Company or by any other person fo appoint an
administrator in respect of the Company;

{c} any step s taken (including, without Emitation, the making of an application or the
giving of any notice) by the Company or by any other person to wind up or dissolve the
Company or to appoint a llquidafor {(whether provisional, interim or otherwise), trustee,
receiver, administrative receiver or similar officer to the Company or any part of ils
undertaking or assets;

(d) the making of a request by the Company for the appeintment of an administrator.

If any Charged Assets are Financial Collateral (which includes but is not fimited to funds held In
a bank account and shares) and are subject to a Security Financial Collateral Arrangement
created by this Charge:

{a} the Bank shall have the right after this Charge becomes enforceable, to apply all or any
parl of those Charged Assets in or towards the payment or discharge of the Seoured
Liabilities;

{b) the value of Charged Assets applied under this Clause 5.2 will be the vailue of those

Charged Assels (as listed on any recognised market index, or determined by such
other method as the Bank may select) when the Bank's right to apply them is used;

(c) the Company agrees that any Charged Assets which are Financial Collateral may at
{he Bank's option be held or designated so as to be under the control of the Bank for all
purposes of the Financial Collateral Regutations.

Section 103 of the Law of Property Act 1925 (Regulalion of exercise of power of safe} will not
a2pply to this Charge but the statutory powsr of sale will, as between the Bank and a purchaser
from the Bank, arise on and be exercisabie at any time after this Charge shall become
enforceable.

Section 83 of the Law of Property Act 1825 {Restriction on consolidation of morigages) will not
apply to this Charge.

The Bank =hall not be liable to account o the Company as mortgagee in possession In respect
of all or any of the Charged Assats and shall not be liable to the Company for any loss or
damage arising from the exercise by the Bank or any Receiver of all or any of the powers
confarred by this Charge or the Law of Property Act 1925,
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6.2

At any time after this Charge becomes enforceable, the Bank may redeem any prior
Encumbrance in respect of all or any of the Charged Assets or procure the transfer of them te
itself and may settle the accounts of the prior encumbrancer and any accounis so seitled will
be, in the absence of manifest error, conclusive and binding on the Company. All money paid
by the Bank to the encumbrancer in accordance with such accounts shall form part of the
Secured Liabilities and shall bear interest at 6% over the Bank of England Base Rale as it may
vary from time to time from the date the same are incurred, computed and compounded
monthly.

COVENANTS AND FURTHER ASSURANCE
The Company shall not without the prior written consent of the Bank:

{a) deal with book or other debts or securities forming part of the Charged Assels
otherwise than in the ordinary course of getting in and realising the same, which shall
not include or extend to selling or assigning or in any other way factoring or discounting
any of them;

{b) pull down or remove the whale or any part of any buildings forming part of the Charged
Assets or sever or unfix or remove any of the fixtures altaching to them nor {except for
the purposes of effecting necessary repairs or of replacing any of them with new or
improved models or substitutes) remove any of the plant and machinery belonging lo
or used by the Company and the Company shall whenever any of that plant and
machinery is destroved or damaged or deterlorates, immediately reinstate the same;

{c} grant or agree to grant any tenancy or licence affecting all or any of the Charged
Assets or grant or agree i grant a lease of, or accept a surrender of a lease or
tenancy of, alf or any part of them;

{d} become cautioner, guarantor or surety for any person, firm of company,

&) undertake any obligation to any third party which resuits in the Company's rights fo
recover or take payment of any monies due or which may become due to the Company
from any one of its debtors being postpaned or subordinated to the claims of such third
pariy; or

{fy cause or permit to be done anything which may in any way jeopardise or otherwise
prejudice the value or marketability of any of the Charged Assets.

The Company shail:

{(a) promptly notify the Bank of its acquisition of any freehold, heritable or leasehold
property and if required to do so by the Bank, deposit with the Bank during the
continuance of this security all charges and documents of fitle relating to that property;

(b pay any amount to be paid to the Company in respect of any uncalled capital to the
Bank who may at any time apply the whole or any part of it in or towards satisfaction of
the Secured Liabilities;

{c) at ail times keep the Charged Assets in good repair;

{d} insure the Charged Assets and keep them insured or procure that they are insured or
kept insured with a reputable insurance company against loss or damage by fire and
such other risks as the Bank from time to time may require, to their full replacement
value and produce if required to do so by the Bank all receipts for the current premiums
and, falling payment of any premium, the Bank may at the Company's expense effect
or renew any such insurance as the Bank shall see fit, debiting the amount of any such
insurance to any account in the Company’s name with the Bank;

(e} notify the Bank immediately in the event of any creditor executing diligence against the
Company (whether effectual or not} or any distress or execution being levied or
enforced against the Company or any third party debt order or freezing order being
made and served on the Company,
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7.2

7.3

7.4

7.5

f notify the Bank immediately if any steps (including, without limitation, the making of an
application or the giving of any notice) are taken by any person {including, without
mitation, the Company) in relation to the administration, receivership, winding-up or
dissolution of the Company; and

(o)} maintain its centre of main interests in the United Kingdom for the purposes of
Regulation (EU) 2015/848 of 20 May 2015 on inscivency proceedings (recast).

APPOINTMENT OF RECEIVER OR ADMINISTRATOR

At any time after the security constituted by this Charge has become enforceable the Bank
shall be and is entitied to appoeint any one or more persons as:

{a} a Receiver of all or any of the Charged Assets; and/or
(b} an Adminisirator of the Company,

in each case in accordance with and to the extent permitied by applicable laws. The Bank may
not appoint a Receiver solely as a result of the obtaining of a moratorium or anything done with
a view to obtaining a moratorium under Schedule At of the Insolvency Act 2000 except with
the leave of the court,

Where mors than one Receiver is appointed they will have power fo act separately (unless the
appointment of the Bank specifies to the contrary).

Any appointment over part only of the Charged Assets will not preclude the Bank from making
any subsequent appointment of a Receiver over any part of the Charged Assets over which an
appoirtment has not previously been made by i,

The Bank may from time to time determine the remuneration of the Receiver and may (subject
to Section 45 of the insclvency Act 1886) remove the Receiver from all or any part of the
Charged Assets of which he is the Receiver and at any time after any Receiver has vacated
office or ceasad to act, appoint a further Recelver over all or any part of those Charged Assels,

The Receiver will be the agent of the Company {which will be solely Hiable for his acts, defaulls
and remuneration) and will have and be enfitled to exercise in relation {o the Company ail the
powers set out in Schedule 1 to the Insolvency Act 1986 and all the powers conferred from
time to time on receivers by statute and in particular by way of addition fo but without prejudice
to those powers {and those of the Bank) the Receiver will have power,

{a) in sell, let or lease or concur in selling, letting or leasing and to vary the terms,
determine, surrender or accept surrenders of laases or tenancies of, grant options and
licences over all or any part of the Charged Assets in such manner and generally on
such terms as he shall think fit in his absolute and unfettered discretion and so that any
such sale may be made for cash or for shares or securities of another company or
other valuable consideration;

{b) to sever any fixtures (including trade and tenant's fixtures) from the property of which
they form part;

{c) t0 exercise all powers, righis andior obligations under any confract or agreement
forming part of the Charged Assets, including, without limitation, all voting and other
rights attaching to stocks, shares and other securities owned by the Company;

{d} to make and effect all repairs and improvements;

(=) to redesm any Encumbrance having priority io the Encumbrances granted in favour of
the Bank or procure the transfer of such prior Encumbrance to the Receiver and the
cost Involved in doing so wili be deemed to be an expense properly incurred by the
Reaoceiver;

{f) to promote the formation of a subsidiary or subsidiaries of the Company, including,
without limitation, any such company formed for the purpose of purchasing, leasing,
licensing or otherwise acquiring interests in all or any of the assets of the Company;

{5)] to make any arrangement or compromise which the Bank or the Receiver may think fit;
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7.6

8.2

83

10.

(h) to make and effect ail repairs, renewals, improvements, and insurances;

(i} to appoint managers, officers and agents for any of the purposes referred to in this
Clause 7 at such salaries as the Receiver may determine,

)] in do all other acts and things as may be considered by the Recelver to ba incidental or
conducive to the above or otherwise incidental or conduclve to the preservalion,
improvement or realisation of the Charged Assels.

No purchaser or other person dealing with the Bank, any Receiver or any agent or delegate
shall be obliged or concerned fo enquire whether the right of the Bank or any Receiver to
exercise any of the powers conferred by or referred to in this Charge has arisen or become
exercisable, whether any of the Secured Liabilities remain outstanding or be concerned with
notice to the contrary or whether an event has occurred to authorise the Bank or any Receiver
to act or as to the propriety or validity of the exercise or purported exercise of any such power.

BANK'S RIGHT TO PERFORM COMPANY'S OBLIGATIONS

if the Company fails to perform any obligations imposed upon it by this Charge the Bank may
but is not obliged to take such steps as in its opinion may be required to remedy such failure
including making any payment and for that purpose the Bank and its agents may enter upon
any of the Charged Assets without being deemed to have entered into possession of the
Charged Assels.

The Company shall indemnify the Bank from and against any sums expended by the Bank
pursuant to Clause 8.1.

All amounts payable under Clause 8.2 shalf bear interest at 6% over the Bank of England Base
Rate as it may vary from time fo time from the date the same are incurred, computed and
compounded monthly.

BANK'S RIGHT TO SET OFF AND DEBIT ACCOUNTS
The Company agrees that:

(a) any manies from time to time standing to its credit on any account with the Bank or with
any other member of the Bank's Group may be retained as cover for and at any time,
without notice to the Company, applied by the Bank in or towards payment or
salisfaction of the Secured Liabilities or fo the credit of any other account nominated by
the Bank as security for any contingent or future labifity of the Company to the Bank;

(b} the Bank may deblt any account of the Company with the Bank with the whole or any
part of any amount due by the Company under this Charge whether any such account
shall be overdrawn or may become overdrawn by reason of any such debiy;

{c) if the Bank exercises any right of set-off in respect of any liability of the Company and
that liabllity or any part of it ig in a different currency from any credit balance against
which the Bank seaks fo set it off, the Bank may use the currency of the credit balance
to purchase an amount in the currency of the liabiiity at the prevailing spot selling rate
of exchange for the Bank as conclusively determined by the Bank and to pay out of the
credit balance all costs, charges and expenses incurred by the Bank in connection with
that purchase; and

{c) the Bank shall not be liable for any loss of interest caused by the determination before
maturity of any deposits or any loss caused by the flucluation in any exchange rate at
which any currency may be bought or sold by the Bank.

INFORMATION DISCLOSURE

The Company authorises the Bank to disclose information about the Company, this Charge,
the Charged Assets and the Securad Liabilities to:

{(a) any party to whom the Bank has assigned or transferred or intends to assign or
transfer its rights under this Charge,
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12.

13.

14.

18,

{b} any other persen if required by law to do so;

{c) any member of the Bank's Group; and

{d) the Bank's zuditors, advisors, applicable requiatory autharities, rating agencies and
investors.

PRESERVATION OF RIGHTS

This Charge, the security constituted by this Charge and the rights, powers, remedies and
discretions conferred by this Charge shall not be discharged, impaired or otherwise affected by

(a) any legal limitation, disability, incapacity or other similar circumstance relating to the
Company, of

{b} any act or omission or other circumstances which but for this provision might operate o
release the Company from its obligations in respect of the Secured Liabllities, in whole
or in part.

RIGHTS UNDER THIS CHARGE

This Charge, the security constituted by this Charge and the rights, powers, remedies and
discretions conferred by this Charge:

(a) shall be In addition to and independent of and shall not in any way prejudice or be
prejudiced by any collateral or other security, right, remedy or power whether at law or
otherwise which the Bank may now or at any time after the date of this Charge have or
hold for all or any part of the Secured Liabilities or by any such collateral or other
security, right, remedy or power becoming wholly or in part void or voidable or
unenforceable or by the fallure to perfect or enforce any such coliateral or other
security, right, remedy or power; and

{b) may be enforced or exercised without the Bank first having taken action or obtained
decree against the Company, filed any claim to rank in the winding up or liquidation of
the Company or having enforced or scught to enforce any other collateral, security,
right, remedy or power whether at law or otherwise,

CONTINUING SECURITY

The security constituted by this Charge shall be a continuing security and shall remain in full
force and effect untll total and irrevocable satisfaction of ail the Secured Liabilities,

NOTICE OF SUBSEQUENT ENCUNMBRANCES

i the Bank recsives or is deemed to have received notice of any subsequeni Encumbrance or
ather interest affacting any part of the Charged Assets and/or proceeds of sale or realisation of
the Charged Assets the Bank may open a new account or accounts for the Company in its
books and if the Bank does not do so then, unless the Bank gives express written nolice to the
contrary to the Company as from the time of receipt or deemed receipt of such natice by the
Bank all payments made by the Company to the Bank shall notwithstanding any appropriation
by the Company o the contrary be treated as having been credited to a new account of the
Company and not as having been applied in reduction of the Secured Liabilities.

SUSPENSE ACCOUNTS

Al monies received by the Bank under this Charge may at the discretion of the Bank be
credited to a suspense account and may be held in such account for so fong as the Bank shall
think fit withaut any obligation to apply all or any part of such monies in or towards payment or
performance of the Secured Liabilities.

DILF GBOS31 (10/2018) (53002087 1284 g




16.

7.
17.1

17.2

18.
18.1

18.2

19.
19.1

18.2

20.
201

20.2

MSCHARGE AND AVOIDANCE OF PAYMENTS

Any settiement or discharge between the Company and the Bank shail be conditional upon no
security or payment granied or made to the Bank by the Company or any other person being
avoided or reduced by virtue of any provision or enactment relating to administration,
bankruptcy, insolvency or liquidation for the time being in force and accordingly (but without
prejudice to any other rights of the Bani) the Bank shafi be entitied to recover from the
Company the valus or amount of such securlty or payment from the Company or to enforce this
Charge to the full extent of the Secured Liabilities as if such setliement or discharge had not
accurrad,

REMEMES, WAIVERS AND CONSENTS

No failure or delay by the Bank in exercising any right, remedy or power under this Charge
shall operate as & waiver and no single or partial exercise shall prevent further exercise of any
right, remedy or power,

Any walver and any consent by the Bank under this Charge must be in writing o be effective
and may be given subject to such conditions as the Bank thinks fit.

PARTIAL INVALIDITY

Each provisicn of this Charge will be valid and enforceable to the fullest extent permitted by
law.

If any provision of this Charge shall to any extent be invalid or unenforceabie the validity and
enforceability of the remaining provisions of this Charge will not in any way be affected. Any
invalid and unenforcaable provision shall be modified to the extent necessary to make such
provision valid and enforceable provided the Bank consents in writing to such modification.

POWER OF ATTORNEY

The Company irevocably appoints the Bank and also as a separate appoiniment the
Administrator andfor any Receiver severally its attorney and aftorneys with full power fo
delegate for the Company and on its behalf, in its name and as its act and deed or otherwise to
execuie and deliver any document or any alteration, addition or deletion to any document
which such attorney requires or deems proper In relation to this Charge or any perfection,
protection or enforcement action in connection therewith,

The Company hereby ratifies and confirms and agress to ratify and confirm immediatety upon
request by the Bank or the Administraior the actions of an attorney appointed under
Clause 18.1.

COSTS AND EXPENSES

The Company shall pay, on a full indemnity basis, all costs, charges, expenses and liabilities
incurred by the Bank (including without fimitation all amounts determined by the Bank to be
necessary to compensate i for internal management or administration costs, charges and
expenses) or to he incurred by the Bank or any atforney, manager, agent or other person
appointed by the Bank in connection with the preparation, negotiation, completion, execution,
registration, perfection, modification, amendment, issue of waivers and consents under,
enforcement and or attempted enforcement, preservation of rights under, exercise or purported
exercise of rights under or decision as to whether to exercise rights under, assignation, releass
or discharge of this Charge or actions, proceedings or claims in respect of this Charge or the
Charged Assets which costs, charges and expenses shall form part of the Secured Liabilities.

All amounts payable under Clause 20.1 shall bear interest at 6% over the Bank of England
Rase Rate as it may vary from time to time from the date the same are incurred, computed and
compounded monthly.

DLF GB0931 (10/2018) 5300.208 / 1284 Kis




21,
211

212

22,
221
22.2

23.

24,

24.1

CURRENCY

The Bank may convert any monies received under this Charge from their existing cuirency of
denomination into such other currency or denomination as the Bank may think fit.

Any such conversion shall be effected at the Bank's then prevailing spot selling rate of
exchange for such other currency against the existing currency as conclusively determined by
the Bank.

RIGHTS TO ASSIGN

The Bank may assign all or any of its rights under this Charge.

The Company may not assign any of its rights or transfer any of its rights or obligations under
this Charge without the prior written consent of the Bank.

COMMUNICATIONS

Each notice, consent and other communication in respect of this Charge:

{a) will be in writing;

{b) will be sent fo the address most recently designated for this purpose by the recipient;

(c) given to the Company will be effective when left at, or two Business Days after it is
posted to, the relevant address; and

() given o the Bank will be effective only on actual receipt by the Business Fuifilment
Teamn of the Bank or such other department as may be notified to the Company from
time 1o time.

INTERPRETATION
in this Charge:

»sdministrator” means an administrator of the Coempany appointed pursuant to Clause 7.1,
which expression shall, where necessary include any person substituted as administrator of the
Campany,

"Bank's Group” means the Bank, any subsidiary of it, any holding company of it and any
subsidiary of its holding company,

"Business Day" means any day (excluding Saturdays, Sundays and bank holidays} on which
panks are generally open in the City of London for the transaction of normal banking business;

"Companies Act" means the Companies Act 2008, as amended from time to time;

*Encumbrance” means any morlgage, standard security, charge {whether fixed or floating},
assignment, assignation, pledge, encumbrance, hypothecation, security interest, fitle retention
or ather preferential right having the effect of creating security;

“Financial Collateral” has the meaning given to that expression in the Financlal Collateral
Reguiations;

"Flnanclal Collateral Regulations” means the Financial Coliateral Arrangements (No. 2)
Reguiations 2003 (8.1, 2003 No. 3226),

"Fixed Charge Assets” means any of the Charged Assets which are comprised within a
mortgage or fixed charge created by Clauses 2.1(a) or 2.1(b) or any security created pursuant
to Clause 2.9;

“Permitied Encumbrances™ means:
{(a) & fixed security in favour of the Bank;

{b) any Encumbrance arising by operation of law and in the ordinary and usual courss of
trading of the Company; and

() any Encumbrance consented to in writing by the Bank;
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24.4

25,

28,

26.1
5.2

"Receivables” means all sums of money whether present or future, receivable by the
Company which consist of or are derived fror any Fixed Charge Assals;

- "Recelver® means an administrative receiver, receiver and manager or ofher receiver

appointed pursuant to this Charge in respect of the Company or over all or any of the Charged
Assets,

"Security Financial Collateral Arrangements” shall have the meaning given to that
exprassion in the Financial Cotlateral Regulations;

"subsidiary” and “holding company” shall have the meanings given to them in Section 1159
of the Companies Act and "subsidiaries” shall mean all or any of them, as appropriate;

without prejudice fo any requirement to procure consent to the same the expressions
"Company” and "Bank” include thelr successors, assignees and transferees;

without prejudice to any requirement to procure consent to the same, any reference to any
document of any kind is to that document as amended, varied, supplemented, novated,
restated or substituted from time to time; and

a person who is not a party to this Charge has no right under the Contracts (Rights of Third
Parties) Act 1999 to enfarce or to enjoy the benefit of any lerm of this Charge.

COUNTERPARTS

This Charge may be executed in any number of counterparts, and this has the same sffect as if
the signatures on the counterparts were on a single copy of this Charge.

GOVERNING LAW AND SUBMISSION TO JURISDICTION
The governing law of this Charge is the law of England.

The Company irrevocably:

{a) submits to the jurisdiction of the Courts of England; and

{b} agrees that nothing in Clause 26.2(a) prevents the Bank or Administrator or Receiver
taking proceedings in any other jurisdiction nor shall the taking of proceedings in any
jurisdiction preciude the Bank or Administrator or Receiver taking proceedings in any
other jurisdiction.

IN WITNESS WHEREOF this Charge has been duly executed and delivered as a Dead on the date first
above writtan.
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SCHEDULE
PROPERTY

Address

Title Number

Freehoid/Leasehold
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This is an Important document. You shouid take independent legal advice befors signing and

sign only when you fully understand the consequences and if you want to be legally bound.

SIGNED as a Deed by Metallisation Holdings
Limited acting by:

Director
{Signalure}

CHTUALT M T

....................................................

Director
{Prinf fulf name)

Witness address;
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Diractor / Sasselary / \Milness
{Sigrature)

LR Scew
Director / Secratary / Withess.
(Print fulf name)
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SIGNED for and on behalf of CLYDESDALE
BANK PLC by its attorney.

Attorney {Print full name)
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Discharge

CLYDESDALE BANK PLC (trading as both Clydesdsle Bank and Yorkshire Bank) releases to the
within named Company the Charged Assets comprised in the Charge,

SIGNED for and on behalf of CLYDESDALE BANK
PLC (trading as both Clydesdale Bank and Yorkshire
Bank) by its duly authorised signatory in the presence
of;

_ Authorised
Withess Signatory

{Signature)

Full Mame

Bysiness Fulfiment Team, 20 Merion Way, Leeds
LS2 8NZ

Date;
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