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Registration of a Charge

Company name: DENHOLM OILFIELD SERVICES GROUP LIMITED

Company number: SC257425
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Received for Electronic Filing: 21/10/2015

Details of Charge

Date of creation:  12/10/2015
Charge code: SC25 7425 0002
Persons entitled: HSBC BANK PLC
Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: GORDON HAY FOR AND ON BEHALF OF CMS CAMERON
MCKENNA LLP

Electronically filed document for Company Number: SC257425 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 257425

Charge code: SC25 7425 0002

The Registrar of Companies for Scotland hereby certifies that a charge
dated 12th October 2015 and created by DENHOLM OILFIELD SERVICES
GROUP LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 21st October 2015 .

Given at Companies House, Edinburgh on 21st October 2015

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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PLEDGE

DENHOLM OILFIELD SERVICES GROUP LIMITED, formerly Denholm Oilfield Services
Limnited, registered in Scotiand Number SC 257425 {the “Company™)

m favour of

HEBC BANK PLC registered in England MNumber 14259 (the “Bank™)

i.

Z.

W

32

49

Enterpretation

Clause 28 (Inrerpretation) applies to the interpretation of this Piedge.

Pledge

Subject always to the terms of this Pledge, the Company hereby, as conlinuing security for the
payment and discharge of the whole and each and every part of the Secured Ubligations,
pledges, charges and assigns to the Bank the Pledged Shares and all dividends paid or payable
after the date of the execution by the Company of this Pledge on or in respect of all or any of
the Pledged Shares and all stocks, shares, securities (and the dividends and interest thereony,
rights, monies or property accruing or offered at any time by way of redemption, bonus,
preference, option rights, warrant rights or otherwise to or in respect of any of the Pledged
Shares or in substitution or exchange for any of the Pledged Shares.

Dividends

Subject to Clause 3.2 all dividends paid in respect of the Pledged Shares shail be paid to the
Company.

If and when required by the Bank
321 after the pveurrence of a Defaul; or

3.22  when the secunity created by this Pledge is enforceable in accordance with Clause 7
[ When Securily is enforceadle)

all dividends paid or payabie in respect of the Pledged Shares in respect of the Pledged Shares
or any of them and other monies received or receivable in respect of stocks, shares, securities,
rights or property refemed to above shall be paid to the Bank and pending such payment shall be
held on trust for the Bank and on receipt by the Bank may be applied by the Bank as though
they were proceeds of sale of the Pledged Shares.

Registration of the Pledged Shares

Until the Secured Obligations have been irrevocably and unconditionally repaid and
discharged in full, the Company shall register, or procure the registration of, the Pledged
Shares in the name of the Bank or the Nominees and shall procure that the Bank or the
Nominees remains the registered holder of the Pledged Shares until the Secured Obligations
have been so repaid and discharged.

UK-205093042 4 H



6.2

6.3

1.1

7.2

7.3

UK-209003042 4

Rights to Subscribe for Other Securities

If the Pledged Shares or any of them for the time being subject o this Fledge shall entitle the
holder thereof to rights to subscribe for any other share or securities then the iZompany shall
do or procure to be done all such acts and things and execute or procure to be executed all
such documents (including such deed or deeds supplemental to this Pledge as the Bank shall
require) 80 as to pledge and/or charge in favour of the Bank such number or amount of such
other shares or securities which the Bank is satisfied has a value squivalent to the value of
such rights,

Voting Powers

Subject to Clauses 6.2 and 6.3 the full voting and other rights and powers in respect of the
Pledged Shares shall be exercised on all matters by the Company (and the Bank shall procure
that the Nominees shall appoint the Company as the Nominees' proxy in relation to such rights
and powers).

If and when required by the Bank after
{a} the ocourrence of 2 Default; or

(b} while the security created by this Pledge is enforceable in accordance with Clause 7 {When
Security is enforceable))

all such rights and powers shall be exercisable by the Bank or the Nominees (as the case may
be} in such manner as they see fit and any proxy granted by the Bank or the Nominees in favour
of the Company shall theo lapse on any such request or be deemed to have been revoked.

MNotwithstanding Clause 6.1 the Company shall not exercise voting and other rights and powers
at any time in a manner which would:

6.3.1 in the opinion of the Bank, result in;

{a) the position of the Bank in respect of the security created by this Pledge
being adversely affected; or

{b) any reduction in the value or worth of the security created by this Pledge; or

6.32  resull in any of the Pledged Shares being vested in, held by or registered in the name
of any person other than the Bank or the Nominees.

When Security is Enforceable

The security constituted by this Pledge shall become immediately enforceable upon the
occurrence of an Event of Defauit and the Bank and/or its Nominee may at any time after such
OCCUITERCE:!

sell or convert into money all or any of the Pledged Shares for such consideration (whether in
cash, securities or other assets and whether deferred or not) and whether by private bargain or
public auction as the Bank may in its sole discretion think fit;

exercise in their absolute discretion {in the Company’s name and without any further consent
or authority on the part of the Company) in respect of all or any of the Pledged Shares any
voting and other rights and any powers which may be exercised by the person in whose name
the Pledged Shares are registered or who is the holder thereof under the terms of this Pladge:

exercise the rights and powers conferred by Clauses 3.2 and 6.2; and/or

o



7.4
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8.2

o.1

9.2

5.3

i,
14.1

0.2

0.3

exercise in their ahsolute discretion all other powers and rights which may be exercised by the
registersd holder of the Pledged Shares and generally act in relation o the Pledged Shares in
such manner as the Bank shall think i1

Calls

The Bank mav, but shall not be obliged 1o, pay any calls or other sums that may be or become
due in respect of all or any of the Pledged Shares or any part thereof and the Company
undertakes to pay to the Bank on writien demand all such sums so paid by the Bank together
with interest thereon at an annual rate of 3% over the base rate Fom time o time and for the
time being of the Bank,

Any monies expended by the Bank under this Clause 8 (and interest thereon) shall form part of
the Secured Obligations and shall be secured by this Pladge.

Liakility te Perferm
It is expressly agreed that, notwithstanding anvthing to the contrary detailed in this Pledge:

the Company shall remain liable to observe and perform all of the conditions and obligations
relating to the Pledged Shares and (save as otherwise provided in this Pledge) the Bank shall be
under no obligation or lability by reason of or arising out of this Pledge;

the Bank shall not be required in any manner to perform or fuifil any of the Company's
obligations in respect of the Pledged Shares;

i the event of the Company's failure to fulfil any of the said obligations the Bank may make
such payments or perform or fulfi] any of the said obligations on the Company's behalf and any
money expended or costs incurred by the Bank under this Clause 9 {and interest thereon) shall
be deemed property paid, shall be recoverable from the Company and, until recovered, shall
form part of the Secured Obligations and shall be secured by this Fledge.

Continuing Security

The security constituted hereby shall be a continuing security, shall extend to the ultimas
balance of the Secured Obligations and shall continue in force notwithstanding any
intermediate payment in whole or in part of the Secured Obligations,

if for any reason the security constituted hersby ceases to be a continuing security, the Bank
may open 4 new account with or continue any existing account with the Company and the
Company's lability in respect of the Secured Obligations at the date of such cessation shali
remain regardiess of any payments in or out of any such acconnt.

Where any discharge {whether in respect of the Secured Obligations, this Pledge, any security
therefor or otherwise) is made in whole or in part or any arrangement is made in whole or in
part on the faith of any pavment, security or other disposition which is or may be avoided or
repaidl on the bankmuptey, insolvency, liguidation, administration or otherwise, withow
limitation, of the Company, the Company's liability under this Pledge shall continue as if
there had been no such discharge or arrangement and the Bank shall be entitled to concede or
compromise any claim that any such payment, security or other disposition is lsble to
avoidance or repayment,

LIK-209093042.4 %



10.4

i1,

12,
i2.1

12.2

i2.3

12.4

13,
13.1

13.2

Until the Secured Obligations have been irrevocably and unconditionally paid and discharged
in full, the Bank may

10.4.1 refrain from applying or enforcing any other secwrity, monies or rights held or
received by the Bank in respect of the Secured Obligations or apply and enforce the
same in such manner and order as the Bank sees fit {whether against such amounts
or otherwise) and the Company shall not be entitled to the berefit of the same: and

10.4.2  hold in suspense account (bearing imterest at the rate, if any, agreed in writing
between the Company and the Bank from time to time) for so long 25 the Bank may
think fit, any monies received from the Company on account of the Secured
Cbhigations by way of a partial payment, pending application from time 1 fime of
such monies and any accrued interest in or towards discharge of the Secured
Obligations,

Release of Pledged Shares

Upon the irrevocable and unconditional repayment and discharge in full of the Secured
Obligations, or in the event of the Bank determining to release the Pledged Shares for any
ather reason, the Bank shall transfer or cause the Nominees 1o transfer to the Company and
the Company shall accept the transfer of all the Pledged Shares then held by or to the order of
the Bank {including any other shares and securities pledged to the Bank and/or the Nominees
in accordance with the provisions of Clause 5 above) and the Bank shall at the Company's
cost execute or do all such transfers, assurances and things which the Company may
reasonably require with a view to ensuring the valid reconveyance of the Pledged Shares (and
any such other shares and securities) to the Company.

Other Security and Undertakings

This Pledge is in addition to any present or futwe standard security, mortgage, charge,
guarantee, lien or other security held by the Bank.

The rights of the Bank under this Pledge are in addition to and not exclusive of those provided
by law,

The Bank shali not be bound first to enforce any rights against the Company under any
guarantee, collateral or other security before enforcing the security constituted by this Pledge.

The Company hereby undertakes to the Bank that during the continuation of the security
constituled by this Pledge the Company shall not (without the prior written consent of the
Bank) create or purport to create or permit o subsist any pledge, security, interest, mortgage,
debernture, charge, lien or encumbrance on or over the Pledged Shares or any part thereof or
any interest therein or sell, transfer or otherwise dispose of the Pledged Shares or any pan
thereof or any interest therein or attempt or agree so to do.

Expenses and Btamp Dusy

The Company shall on demand reimburse the Bank for the charges and expenses (including
but not limited to the fees and expenses of legal advisers) incurred by the Bank or its Nominee
in connection with the entry into or enforcement of, or the preservation of any rights under,
this Pledge (including in each case value added tax or any similar tax thereon).

The Company shall make payment to the Bank of an amount equal to any and all stamp,
registration and similar taxes which may be payable by the Bank or its Nominee in connection

K-100003042 4 4
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14.1

142

14.3

iE,

i6.

16.1

16.2

16.3

i6.4

i7.

171

17.2

with the entry into, or the perfonmance or enforcement of, this Pledge (including penalties for
late payment),

Eemedies and Walvers

Any single or panial exercise on the part of the Baok of any right, power, discretion or remedy
under this Pledge shali not preclude any other or further exercise thereof, or the exercise of any
other right, power, discretion or remedy under this Pledge.

Any waiver and any consent by the Bank under this Pledge must be made n writing and may be
given subject to any conditions thought §it by the Bank,

Any waiver or consent shall be effective only in the instance and Tor the purpose for which it s
given and, notwithstanding anything to the conirary contammed hersin, may be given
refrospectively.

Further Assurance

The Company shall take all steps thar the Bank may require to perfect under any appropriate
law the security infended o be constitted by or pursuant to this Pledge in respect of &l or
any part of the Pledged Shares for the purposes of protecting such security or {upon such
security becoming enforcsable) facifitating the realisadon of all or any of the Pledged Shares
and/or the enforcement of the securily constituted by or pursuant o this Pledge andfor the
exercise of any rights of the Bank under this Pledge.

Power of Attoraey

The Company hereby irrevocably appoints the Hank to be U3 attorney (with [l power
appoint substitutes and 1o delegae):

o execute and perfect all deeds, mstruments, notices and documents relative 1o the Pledaed
Shares;

1o do enything which the Company has agreed to do undar this Pledge and is legally able to do
bt has failed to do afler a request from the Bank o do so;

to exercise all or any of the powers, authorities and discretions conferred by this Pledge upon
the Bank; and

to do anything which the Bank shall think 0t for the careying out of any sale, security or
dealing by the Bank with all or any part of the Pledged Shares,

Neotices

Any demand, notice or proceeding under this Pledge may be served:

by letter, sent first-class post to, or left at, the Company's last known address or registered
office and if sent by post, will be decmed to have been served at the dme it would, in the
ordinary course of post, be delivered; or

by fax or other electronic means to the Company's last known fax number or electronic mail
address and will be deemed 1o have been served at the time of transmission.
Assignation and Successors

The Bank may assign all or aoy of its rights under this Pledge to any pgrson at any time. Any
successor to or assignes of the Hanle shall be entitled to the full benefit of this Pledge.

UK-209053041.4 5



18.2

15,

19.1

19.2

9.3
19.4
2.5

0.
20.1

20.2

28,

22,

The Company may not assign or transfer all or any part of its rights or obligations under this
Pledge,
Disclosure of Information

The Company consents to the disclosure by the Bank of any information about the Company,
this Pledge, the Pledged Shares or the Secured Obligations to

any person to whom the Bank proposes 1o sell, assign or transfer, or has sold, assigned or
transferred, all or any of its rights, benefits and obligations under this Pledge or the Secured
Obligations;

any person with whom the Bank proposes to enter, or has entered, into any arrangerments in
respect of this Pledge or the Secured Obligations;

any company within the HESBC Group:
any agent of the Bank or of any company within the HSBC Group; or

any other person, if reguired or permited by law to do so,

Hiegality

It any of the provisions of this Pledge is or becomes invalid or unenforceable in any way
under any law, the validity of the remaining provisions will not in any way be affected or
impaired.

If any invalid or unenforceable provision would not be invalid or unenforceable if its form and
effect were modified in any way, it shall be deemed to have the modiBed form or effect o
long as the Bank congents.

Third Parties

No purchaser or other person shall be bound or concerned to see or enguire whether the rights
of the Bank to exercise any of the powers hereby conferred have arisen or not or be concerned
with notice 10 the contrary or of the propriety of the exercise or purported exercise of such
DOWErS,

Warranty

The Company hereby warrants, represents and undertakes to the Bank that:

22.1 it is the sole owner of the Pledged Shares;

22.2 subject only to Clause 4 (Registrarion of the Pledged Shores) the Pledged Shares are
registered in the Company’s name;

223 the Pledged Shares are free from any lien, charge, encumbrance or option {other
than such as have been created or granted by the Company pursuant to this Pledge or
otherwise in favour of the Bank);

1.4 the Pledged Shares are fully paid up and there are no monies or liasbilities
cutstanding or payable in respect of the Pledged Shares or any of them; and

22.5 it is lawfully entitled to create the security constituted by this Fledge.

UK-Z08093042 4 &



23.

24,
24.1

24.2

26.

7.

28.
28.1

Lishility
Except as otherwise expressly provided herein, the Bank shall not in any circumslances be

liable 1o account to the Company for any sums or be lable to the Company for any loss or
damage arising:

231 from any tealisation by the Bank of the Pledged Shares or any part thereof in the
exercise of the Bank’s rights or powers under this Fledge;

232 from any act, defsult or omission of the Bank in relation o the sxercise of the
Bank’s powers under this Pledge {other than wilful default or gross negligence); or

23.3 from the exercise or non-exercise by the Baak of any powsr, authority or discretion
conferred upon the Bank in relation to the Pledged Shares or any part thereof by or
pursuant (o this Pledge,

Indemunity

The Company hereby indemnifies and undertakes 10 keep indemnified the Bank and the
Nominees in respect of all liabilities and reasonable expenses incurred by it or them in good
faith in the execution or purporied execution of any rights, powers or discretions vested in it
or them purseant to this Pledge as a result of being the registered holder of the Pledged Shares
from whatsoever cause arising, provided that this indemnity shall not apply in respect of such
tiabilities and expenses directly attributable to gross negligence or wilful default on the part of
the Bank or the Nominees.

The Bank shall not be liable for any losses arising in convection with the exsicise o1
purporied exercise of any of its rights, powers and discretions in good faith under this Pledge
to the extent that such losses are not directly amribuable 1o the gross negligence or wilful
defauit of the Bank,

Certificate of the Amount of the Secured Obligations

An account or certificate signed by any manager or officer of the Bank shall ascertain, specify
and constituie, in the absence of manifest error, the amount of the Secured Obligations or of
any part or portien thereof.

zoverning Law

This Pledge shall be governed by and construed in all respect in accordance with the laws of
Scotland and the parties hereby prorogate the non-exclusive jurisdiction of the Scottish Courts.
ERegistration

The Company consents to the registration for preservation and execution of these presents and
of any certificate or account as referred o in Clause 25 hereof.

loterpreiation

In this Pledge the following definitions apply:

“Default” means

{a) an Event of Default or any event or circumstance which would {with the expiry of 2
grace period, the giving of notice, the making of any determination or any
combination of the foregoing) be an Event of Default;

UR-208093042.4 ¥



(b} any other Default as defined in the Facilities Agreement;

“Event of Default™:

{a} if the Secured Obligations or any part of them is not paid or discharged when due
{whether on demand, at agreed maturity or earlier as the case may be); or; or any
part of it,

{b) if the Company is in breach of any of the obligations under this Pledge; or

{£) if the Company shall enter into any composition or arrangement for the benefit of its

ereditors: or

{d) if any step is taken for the administration, receivership or winding up, dissolution or
similar proceedings of or against the Company (which includes, without limitation,
in each case, the board of directors or the Company in general meeting, passing a
resolution for the same) except, in the case of winding up, or the purpose of
reconstruction or amalgamation where the Bank's prior written consent has heen
obtained; or

{2} if 2 third party seeks to or takes possession of, or a receiver shall be appointed over,
or ainy third party shall seek to enforce his security in respect of, all or any of the
property the subject of the security created by this Pledge or any other event shall
happen which puts in jeopardy all or any part of the security created by this Pledge:
or

{H if the Bank, in its reasonable discretion, considers that any claim imay be made
against the Bank under any bond, guarantee, indemnity or other contingent lability
issued or entered into for any Habilities of the Company: or

{g) the Company’s membership (if any) of CREST is suspended or terminated for any
TEASON; OF

i) any other Bvent of Default as defined in the Facilities Agreement; or

{1y if any other event shall occur which has been agreed by the Company and the Bank

as an event upon the occurrence of which this or any other security for the Secured
{bligations shall be enforceable;

"Facilities Agreement”: means the term and revelving facilities agreement dated on or around
the date of this Pledge between Denholm Oilfield Services Limited, Company Number
09186034 and others as Borrowers and/or Guarantors and HSBC Bank ple as Lender as
amended, supplemented, restated or novated from time to time;

“Nowinees™: the person or persons (other than the Bank) nominated by the Bank in whoss
name or names all or any of the Pledged Shares are from time 1o time and for the time being
registered in accordance with Clause 4;

"Pledge": this Deed of Pledge;

“Pledged Shares™ the shares listed in the Schedule annexed to this Pledge together with all
rights and entitlements attaching to or arising in respect of all or any of such shares and any
shares, rights or entitlements arising from any sub-division or consolidation of, or other
reorganisation of share capital involving, all or any of such shares; and

“Secured Obligations™:  all money and labilities whatever, whenever and however incurred
whether now or in the future, due, or becoming due from the Company to the Bauk either

UK-209093042 4 8



alone or joinly with any other person or persons, company or companies and whether in the
character of principal debtor, cautioner, guarantor or surety or otherwise howsoever and
including, but not Himited to;

{a overdrafts, loans or other facilities and further advances of money;

{b) puaraniess and indewnnities to the Bank and any of the Company's other contingent
Hahilities;

{c discount, corumission and other fawiul charges and expenses;

) jnterest in accordance with any agreement between the Company and the Bank and,
if there is no agreement, interest on any money and labilities due from the Company
at an ansual rate of 3% above the Bank's base rate from time to time computed and
compounded monthly and/for according to the Bank’s then current practice, to apply
before and afier any demand or judgemen;

{e) money agreed to be paid by the Company under Clause 13 {(Expenses and stamp
dutyy below.

H all other sums payable and that may become payable to the Bank under this Pledge

including, without lmitation, pursuant to Claoses B (Colls) and 9 (Linbility 1o
perforn)

28.2 Any reference in this Pledge to “secwrity” shall be construed to include a guarantee or
cautionary obligation.

283 In the event of any direct conflict between the provisions if the Facilities Agreement and the

provisions of this Floating Charge the provisions of the Facilities Agreement shall prevail,

IN WITNESS WHEREGF these presents consisting of this and the % preceding pages fogethsr with
the schedule annexed as relative bereto are execuied as follows:

By

DENHOLM QILFIELD SERVICES GROUP

LIMITED

on being signed by:

L e

o & -
Director / .
c“"(“f

MOk, B - (1) T o

in the presence of:

Witness signature:
Witness name: McrAer. MR “g;?'?’

Witness address: 5o B&ciralgrand FHEEw

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

UK-209093040.4 4



Signed by \éff@gﬁ%f&%\‘ '

for and on behalf of i
HERC BANK pic j &
j iy Authorisgd Signatory

209553042 4 i



THIS 16 THE SCHEDULE REFERRED TO IN THE FOREGOING DEED OF PLEDGE BY
DENHOLM OILFIELD SERVICES GROUP LIMITED IN FAVOUR OF HSBC BANK PLC.

No. | Name of entity in which shaves held | Registered Desiznation KNumber of
Mumber of Shares Shares
i. Denhiolm Valvecare (Holdings) Lid 5300216 Ordinary 506,000

shares of £1

VAC-209093042 4







