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Companies House

Registration of a Charge

Company Name: BIRMINGHAM CRANE HIRE CO. LIMITED
Company Number: 01541227

Received for filing in Electronic Format on the: 31/03/2022 XB0OXCBOO

Details of Charge

Date of creation:  31/03/2022
Charge code: 0154 1227 0006
Persons entitlied: IGF INVOICE FINANCE LIMITED

Brief description:. THE CHARGOR, AS CONTINUING SECURITY FOR THE PAYMENT,
DISCHARGE AND PERFORMANCE OF ALL THE SECURED OBLIGATIONS
IN RELATION TO ALL OF THE FOLLOWING ASSETS WHETHER NOW OR
IN FUTURE BELONGING TO THE CHARGOR HEREBY, IN EACH CASE
WITH FULL TITLE GUARANTEE: BY WAY OF LEGAL MORTGAGE EACH
PROPERTY SPECIFIED IN SCHEDULE 1; (ll) BY WAY OF EQUITABLE
MORTGAGE ITS REAL PROPERTY, OTHER THAN THE PROPERTY
OR PROPERTIES SPECIFIED IN SCHEDULE 1; REAL PROPERTY
MEANS ALL FREEHOLD AND LEASEHOLD PROPERTIES AND OTHER
REAL PROPERTY BOTH PRESENT AND FUTURE (INCLUDING THE
PROPERTY OR PROPERTIES SPECIFIED IN SCHEDULE 1 AND SET
OPPOSITE ITS NAME) OF THE CHARGOR, INCLUDING ALL BUILDINGS
AND OTHER STRUCTURES FROM TIME TO TIME ERECTED THEREON
AND ALL FIXTURES (TRADE OR OTHERWISE) FROM TIME TO TIME
THEREON OR THEREIN, (VI) ALL ITS INTELLECTUAL PROPERTY,
INTELLECTUAL PROPERTY MEANS IN RELATION TO THE CHARGOR,
ALL PATENTS (INCLUDING APPLICATIONS FOR AND RIGHTS TO APPLY
FOR PATENTS), TRADE MARKS AND SERVICE MARKS (WHETHER
REGISTERED OR NOT) AND APPLICATIONS FOR THE SAME, TRADE
NAMES, REGISTERED DESIGNS, DESIGN RIGHTS, SEMI-CONDUCTOR
TOPOGRAPHY RIGHTS, DATABASE RIGHTS, COPYRIGHTS, COMPUTER
PROGRAMS, KNOW-HOW AND TRADE SECRETS AND ALL OTHER
INTELLECTUAL OR INTANGIBLE PROPERTY OR RIGHTS AND ALL
LICENCES, AGREEMENTS AND ANCILLARY AND CONNECTED
RIGHTS RELATING TO INTELLECTUAL AND INTANGIBLE PROPERTY
INCLUDING ANY RENEWALS, REVIVALS OR EXTENSIONS THEREOF AND
WHEREVER IN THE WORLD SUBSISTING.
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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 THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: BERMANS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1541227

Charge code: 0154 1227 0006

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 31st March 2022 and created by BIRMINGHAM CRANE
HIRE CO. LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 31st March 2022 .

Given at Companies House, Cardiff on 6th April 2022

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

Companies House s



oaren 3L [e> [row o gy

{1} 1GF INVOICE FINANGE LIMITED

AND

" {2) BIRMINGHAM CRANE HIRE CO..
| LIWITED

- DEBENTURE




CONTENTS
4. INTERPRETATION ... N R, A
2 COVENANT TOPAY oo oassoto st i T
3 CHARGING PROVISIONS ..ottt ot T
i UNDERTAKINGS, QEPREsENTA?;@NS AND WARRANTIES ..o v 8
5 FURTHER ASSURANGE AND POWER OF ATTORNEY ...coc oo 16
6 CONSEQUENCES OF A TERVINATION EVENT ..o ST o
7 POWER OF POSSESSIONAND SALE oo 17
8 APPOINTMENT OF RECEIVER OR ADMINISTRATOR AND THEIR POWERS ........ 17

©9 VARIATIONS TO STATUTORY PROVISIONS oot 19

10 -APPEQE‘GA‘HGMOFMGNESS‘.,_ ,,,,,,,,,,,, v sves et et 20
41 PROTECTION OF THIRD PARTIES o2
12 mwmmm@'ﬁ{m’mAommmm sacumw ............ s i 21
13 - -_E.X'PE&'SESTA'&D mmsmwmﬁszz
14 -?A’?MEQ?S‘DESQHARGEAND-SE%@F& ........... i R et e e et bt ;zé_
45 SERVICE OF NOTICES AND PROCESS oot oot e 24
46 TRANSFERS AND DISCLOSURES oot et 2
A7 MISCELLANEOUS i oo i 25
A8 LAWANDUJURISDICTION . o 26
SCHEDULE 1 REAL PROPERTY .1t 28
SCHEDULE 2 PLANT AND MACHINERY ..ot s 29
SCHEDULE 3 SECURITIES. oot tn30 -
 SCHEDULE 4 INSURANCES ..ottt 31

SCHEDULE &5 NOTICE OF ASSIGNMENT OF INSURANCES AND FORM OF
. ACKNOWLEDGEMENT AND ENDORSEMENT oot 32




'DATE OF DEBENTURE T3 }@%/ 22
"-PARWES . . |

(‘i} G NV{‘.&!C:& ﬁNANt‘:E LSME‘?‘EB wht}se registered number is 02252311 and whoae
' _'-regfstered c:ff” celis at ngsgate High Streaf: Redhili RH118G {“!GF"} and

: {2¥ BiRMENGHAM CRANE HIRE CO. LiMiTED ;ncorporated and fegtstemtﬁ in England and Waies
: with company nurber’ O‘IS#%QZ? Wwhise: registered. office is 8t 25 Eara?‘x Road East, Wittory, -
Birmmgham Umteti ngciam BB ?DA {the “Chargw”) .

THIS i)_ﬁer_:a WITNESSES _THA?:_.-
1 INTERPRETATION
41 Definitions
"En this Desd, maiud;ng the Scheduies the foi!owmg words and expresszaﬂs have %he %‘Gilewmg _
o meamngs . :
_Aﬁmimstraim* means an Adm ﬁtstraier appomted uncier this Deed

-Chargeci Asset MeHns aii of the Ghargors assets rsghts arzd ﬁroperty (mcéudmg ts "
. undertaking -and revenugs) the subject of any’ security c:rea%ed by. or pursuant to; ti’us ﬁeec{
- and the prﬁceeds of the. dlspasal nf the same: _ .

: "--:Caiiaterai means i reiatmn m any person aii QFDQET‘I\] anci assets ‘whether s’eal or persmnal
'tangxb BO mtanglbie m whnch that persorifiay at any time have any rtght tsﬂe DF Eﬂtaresi

"'Debt means any: obi!gafscm (present fuﬁure or ccntmgenﬁ) af al i}eb‘tor %{) n}ake paymen’t zmder
a Sa!e Ccmtract 1mlud;ng : .

S :_(;_é’)' ' the: future right fo recover sums dug: ftzﬂaw;ng ths defermmatmn assessmem Gr-
o -agf'eemem of the amcunt of the obhgat fon;.

L
ey aliduties and charges.
and, where the r..f;o'nte"xfa-r_lam-, a piaiﬁt;.e:f}' stich- obligation.
‘ -_énvi}ﬁamaﬂi aia
; {8) tand, inclding, wéihcﬁi Fa'mi'f'atidh st}fface %and subs é’ur’fééé stiata, '.'séa. bé&'aﬁd r:\,.f'é.;'
' bed undar watear (as c%efmed EF! paragraph (23)} aﬁd natiral and mammade st;uctures

'{_._E_J)i' - water; inc t.u:hr*;gi wﬁhou% hmftatl{m caast:a! and mlam:i watérs, surface waters; aquatzc- -
_ secitment grouncé wa%ers am:% water in drams and sewers, :

(o .:'::-asr mckuﬁmg. withaus ism tation, i inside: bu idmgs and ather r;a’:ural and man made '
o ST;’UC’[UT@S above or below grounﬁ and” S

oy aﬂy fiving systems o mgamsms suppartéd by 1he me&a set mui in: (a}; {f}} of ( )
‘gbove. . . . '




Environmantal Law means all European Community, national, state, federal, regional or
iocal laws, common - law, statutes, ordinances, directives; directions, regulations, notices,
relevant clean-up - standards, - judgments, decrees or ofders, codes of practice, the
raguirements. and - conditions of all Envzmnmama% Licgnees both - express  and  implisd,
chvenants, agreements, circulars, guidance notés. (statutory - of -otherwise), judicial and
administrative interpretations of -each of the foregoing conterning (without limitation) the -
protection of human health or the Environment or the conditions of the workplace and worker
hgalth and safeiy and process safety; or the generamﬂ transpariation, sta;age Treatment or
disposal of any Retevant Substance as enacted, amended; replaced or supplemented from.
hime o tim

' Environmental Licence means any pérmits, consents, licences, certificates, notices, filings..
- lodgements, agreements, ditections; -declarations, exemptions variations, renewals and
. amendments and  other authonsatons -and approvals. required or pfmvsded wndar
CEnvironmental Law. '

_ Environmental Regulator means ér’iy goverrmental entity or other pf,iin'ﬁig or ‘quasi-public
authotity or privatized utility havmg mspmmslb ity for any matters concerning tha Environment
‘or Environmental Law :

Expenses means any of the Tollowing:

Sqa)y. ol banking, legal and other costs, charges, expenses and/or fiabifities {En’éluding'VAT
' ‘ii‘zerean) paid- or, if earlier, incurred. by or on behalf of IGF or any At:immzstraier ar
‘Receiver, as ’%Ehe case may be; (in each case ona fu%i mciemmty basis)yr

(i) int relation 't{:'s 'Ehe_‘ﬁh’:érgériﬁas&fs; :

iy -+ in protecting.. preserving, improving, enforcing or exercising (ot éc&ns‘dér’i’ng
or attempting, ahy of the foregoing). any. rights urider or pursuam to any’ of the:
_Fmanﬁe Documents;

iy in procuring the. payment petformarfcéi or disc%ﬁargé of the.--seéurjed
Qbiga!mns o ' ' ST -

vy n sfémp'n'g';p'érf@ciing or reg'i'stéririg'any of fhe. Finance Ef}ccuméh'té (6‘f'any
_Encumhrance of assqgﬂment created of purpmad ta be created pursuant
thereto): ard :

by the principal amount of any borrowings, together with interesl thereon, and all other
' expenses and liabiiities of IGF or dny Administrator or Receiver (as the casé may be)
- paid oF incurred fram time to timie in relation to the exercise of any of their respective
fights or powers referred to-or contained in any of the Finance Documents. -
Facilities Agreemant means the factoring agrésment entered into between 1GF (under ifs
former name GLE Invoice Finance Limited) and the C%‘aargar dated 7 Novamber 2000 {as
vaned or su op ememed fmm tlme m t!f%"%e) -

Financial Collateral has the m&amng gwen (6] ihat axpr@ssmn iR the F«“ ﬂancia Gs Eaferai
Ragulatiohs, : :

Financial Cagiamraé Reguiaimnﬁ means the F‘manciai Gf}liaief&i Arraﬁgemenis {No 2
Hegulations 2603 {Si 2@0323226}



Group means in relation to any company, that company, each of its holding companies (as
defined it Section 1158 of the Companies Act 2006).8nd all their Sub&dnar&ea {and member.
of the. Gmup will bie comtmed ‘accordinglyy:

(B}

o

-'(_d'}' _

Tisolvent: in re tation to any Obhgcr e hapﬁenin'g tsf.shy of %’he'?ai%owiﬁg; :

Zhe fssue of # nitice, g:aezst on or apphcation {othér than. one whaci’i 45 dischaf"ged-

: --bef&re iti s advemsed),

the calling of a meeting or making proposals to pass a resolution for voluntary
‘winding -up- by reason. of insolventy; & winding up order, the service of notice of -
irtention to-appoint an Athrinistrator, the appointment of ar Administrater under the
insoivency Act 1986 or the Eppomtment ofa receiver (wheti"ner inor out of court) bran
administrative receiver of any of ;ts assets orincome:

the salling of a a’;eeting or- ma’kmg propcs‘a!s to enter into & voluntary arrangetenit

under the Insolvency Act 1986 -of aﬁy formal-of mformal arrangement: generally for

R the benef" tof credlmm

“any income or assets; being subject to:

(. . selzure, distress or diligence;

i} eri‘famamenfﬂfa ny ':E_ﬂc't_rm%b“ria'nc’e; .
iy execution of legal process;

LAy -Saq_u_es’ir-a_téi;zi_;

() * aninjuriction restriciing dealing with such income or assets; -

:{_\Ji} © aftachment; 6F

_'(’_vii:}_i " other. ieg‘a?ﬁrécéséréﬁtriafiﬂg' dea’lé’r’zg_mt?‘l' such inconie oF as_sets;

the service of any statutory damamﬁ under the §nsa!\zency Act “3%6 (mt%aer thar aine. :
which'is dls::harged bemre it is advertised);

the ent‘ry of a'hy'_-ju'dg:mem,._ b?’d_éf;’ or rav‘a‘éa?d._wh'itﬁ will remiain unsatisfied or whose -
ferfg will not be-complied with for seven days (except pending any appeal);

~an application far a garpishes order;
:g'i'virig- notice. of the 'ir‘zt?sme:ﬁéc%. éa@ébéﬁéfan‘ caf péy-mems-t;f-tieﬂb{é;

“being deermed by section 123 of the insod veﬁcy Act 1986 to be unable to pay debts as

ti’wey fall due or in IGF's reasonablé opinion being capable of bemg desmad uﬁahie oo
pay debis gs they fai% dise;, and '

“tha takzng of any ‘steps for'the aommencement Q‘? any pmceedmgs ifi respecé crf any _

of the above matters;

or i &ac:h GESE anything aﬁaiogsus 16 or-havi ing & sm:iar’ effert tﬁ any t’}f the evema ﬁpecuf“ ed Py

above, and “!nsaivemy” shail be construeﬁi accard inghy



Insurances means the policies of ifsurance in which the Gha?gcﬁ is interested details of
which are set out in Schedule 4, and any other policies of insurance in which fhe Chafgor may.
How or hereaftar ha\fe @ mtereﬁi: aritf “Ensﬁrame" shall mean each one of the Insurances.

-'in'téiiectﬂai F’.mgper%y meaﬁs--zﬁ-reiatéﬁn io the Gh'argan 'a% ‘patents '(mt:%udtﬁg applications for
and rights to apply. for patents); rade marks and service marks (whether registered or riot)
and applications for the same, trade names; registersd designs, éesxgn rights, semi-conductor
tapag;aphy rlghts} database rights, ‘copyrights, computer DECYTEMS, - know how and ‘rade

~secrets and all other intellectual or. intangible property or rights and all licences, agreements

and ancifiary and connectad rights relating to intellectual and intangible property maludmg ahy

- renewals, revivals or extensions théreof and whereverin the wariﬂi subslstmg

Inventory means al 'ém}entory' and stock now or hereafter acquired by the Cﬁargm‘ wherever
located, including all inventory or stock, merchandise, Goods -and other personal proper&y.-
‘which are held by oran behalf of the Cﬁhargm forsale orlease.

'Nonuvﬁghﬁg @abt meaﬂs any Detbt whmh faeis to vest absclutely ar eﬁecteveiy 1 iGF for any
- reason.

._Gb!agar means t?‘ee Chargc:r and any other per&;oﬁ which has entered ;rsto any agreemeni or
instrument. evidericing .or creating an Encumbrance, guarantee or other assurance agas;‘:st
loss in respect. o‘f ihe obligations of any the Chargor e 1GGF.

- Other Debis:.

{8y .l | present and futura bocxk and other {Debts due or awmg o the Chafgo; the
procesds of the same and all othier moreys due and owing to the Ghargor or which
may become due and owing to 1_t.. in this future;

= '(b')' i1 maneys {including sccrued am:i accrumg nte{es%} from time to Hme S{andmg to- the _
' cz‘edst of each- present. andl. future account’ of the Chargor with any bank, financial
institution or other person and the Debts mgzresent&d thereby,

&yl prasant and future BUMiS c:iua {nr awing by way of- graﬂt subsi ciy or re%und by any
' person, body, auihenty orinstitution; anr:i

@y~ ;me berefit of ai ﬂghts Secur!tiES Encumbrances, guarantees aﬂd cther assuranc%
' -aga:nst loss, indemnities. of any nature: ‘whatscogver now or at any time enjoyed or
held by itin relation to any-of the Debts, pmceeds mﬁneys oF sims re‘?erraci to inany

of paragraphs {a); (b} or{c) aba:we '

- butexeluding:.
{a) " Nom-Vésting Débis;and

S{b) - any Debis whilst they remain vestedin, or held o trust for, IGF under the F:ar_;;ii_ti‘es'.

‘Agreement.

Planning Acts means the Town and 'Gmuntry Planning -Act. 1990, the Planning (Listed
Buildings and Conservation Areas] Act 1990, the Planning (Hazardous Substaﬂces} Act 1980
and the Planning and Ccmpensaﬁsan Act 1991 :

 Plant and Machinery means all now owned and-hereafter acquired plart, ‘machinery and-
-other equipment (including the plant and- machinery specified in Schedule 2) and other

tangible persorzl pr‘opeﬁy (except trvertory} nf tha Chargor wheraver located and aE! spare :

4.




parts, replacements, modifications and additions for or to the same and any manuais
logbiooks or registratior: documents reiatmg thersto.

Heal Pm;mrizy means all freehold and leasehold properties and ofher real . properly. bioth
-present and future (including the property or- pmgxemes specified in Schedule 1 and set
opposite fts Hiame) of the Chargor, Includirg all bulldings and other structures from time o
* time ergcted thereon-and all fixtures (frade or othetwise) from time to time thereon or therein,

ﬁedeivér means & receiver appaifited under this Deed.

_“Related Rights means. any rights i, relation to a E)ebt or Saie C;antract ing udmg, thhout
Tnitation the. Chargc:rs rights as unpazd seifler, documents of title to Goods, the benefits of al
insurances, all Remittances, security, bonds, guarantees and indemnities, all accaumtmg

' reccrcss and any %nterest :

Relovant Ss.s?b'sianée migans any natural or s’r't“f cial subsiance (ih solid mr'E"quid formi or in the

form:of & gas or vapour) whethier @lone or in’ combination with any substance capable of °

causing harm to man or any other’ iwmg organism supporied by the Environment or damaging
Cthes Env ronment - of public- health or welfare including, but not limited to, any contm; fed,
' 'spec hazamﬁaus toxic or dangerous waste.

- Remediation means any and all investigating, sampling.. analysing, removing, remedying,

-eleaning-up, abating, tamtammg ar ameharatmg the presence in or effect an the Environment

~of any confamination or pollution ingluding, ‘withouf - limitation, the remova% “treatment and
disposal of material and the treatment and. monitoring of - ground waters and gases ahd.
-ernigsions to air-and the abta:mng of expert. techmcal znd legal advi ice {including all project
managemant furzc:tmns} inrela m;‘z thereto.

ISSaie Contract means -8 cnntraci it any fmm ;rzciudmg 4 ;nufchase oﬁjer betweea the
Chargorand a Debtor for the sale or hire of Gcods or the provision of services or work dane
- and materials supphacé

Sawred Chiligations means ail present and future ob! tgatmns and liabilities (whether actual
B contmgent whethier owed jointly or severally, -as principal or as surety or in any capacity
whatscever} of each of the Obligers to IGF on any account whatsdever and howsoever
afising {including, without. fimitation, under: the' Finance Ezocumenta) together. with @l
Expenses '

| Securities means in relation to the. Chargor, all its stocks, sharés, bonds and. securities of

any kind whatsoever (including warrants and options fo acquire or subscribe any of the same)

whether marketable or otherwise (incltiding those details 'which”.appear in Schedufe 3y and all.
interests (including but niot limited to Toan capitaly in any person, including all atlotrments,
fights, benefits and advantages whatsoever at any fime accruing, offered or arising in respest -
of or i incidental to the same and all money of property acciuing or oﬁere& at.any time by way

of conversion, redemptmn Bonus, preference, opfion, dividend, ﬁ;stnbutioﬁ interest, or

: otherw;se in regpect thereof L

Secunty ananma; i:ai!atera! Arrangergent nas the mean:r&g gmers to that exprﬁssmn ir the
Firancial Collateral Fﬁegu atzons . :

- ?mm@;e Act means ‘the Truster Aci 1925 as amended by the Trusteé Investmant Act 196*5 .
and thé: Trustee At2000.
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Words and phrases which are not defined or construed in this Deed but which are
defined of construed in the Facilities Agreement orin the Law of Propsrty Act 1925 or

the insolvericy Act 1986 shall be construed @8 Having the meanings ascribed to them
Ahersin

For th@ pirposes of settion 2 of the Law of Property {Mlsce Haneous: mesmna} Act.

1989, the terms of the Facilities Agreement ‘and -of -any side letters between any .

parties in relation to the Facilities Agreement are. incorporated into this Deed..

i construing this Deed, general words infroduced by the word “other’ shall not be

given & restnctwe meaning by teagson of the fact that they sre preceded by words

~indicating a particular class-of acts, matters or things. and general words shall not be
: .-'gmen @ restrictive meaning by reason of’ the fact that fhey are followed by particular

examples intended to be embraced by the general words. In addition, the wards “any

~of shall be construed as a reference to any ore or more {including all) of the rights,

assets; iiahiiéii&s-m other things réferred to.

The ‘security constituted by, and the. rights of IGF under, this Deed shall be
enforceable notwithstanding any change in the constitution of IGF or its absorption m

ar. -amalgamation with any other person or t?‘lﬁ acquisition of all or parzl; ry?
undertakinig by any D‘éhe{ persori:

The headi ngs i this Deed are inserfed for convenience oni y and shail not affect ifs
- construction or- mterpretaison and references to & Clause or Schedule are {unless

t’.‘%thefWiSé stated) 1:0 a Clause | I, ora Scheduie to th;s Deed.

- Ay reference in ihis-De_e‘d to-“this Deed" of to any other ag'r'ee;?;ént'ar document
~mhall, unjess the context otherwige requires, be construed asa reference to this Deed -
or to such -other agreement of document as the same may from time. to time be

amended, varied, supp!ementetﬁ hovated .or replaced and  shall inchide ar%y

- dotument which s supplement:al to, i3 expressed 10 be collateral with, or is entered.
Cinta plrsuant o oF in- connecti farn with, - the terms of ‘this Deed of of such othel

agrésmerit-of document

Any réference iy this Deed fo a person being “controlied” by aristher means that -

- that Gther {whether directly or indirectly and whether by the owrership of share
capital; the possession of voting power,. contract or otherwise) has the power to
' appozﬂt.amiar remove all or the majority of the members of the board of directors or

other governing bady-of that person or otherwise controls or has the power to control

the sffairs-and policies of that person 'an'd""s:f;n’trﬂi”f shall be construed accordingly.

The illegality, invalidity or Unénfbrceaijiﬁty of any pm\f‘isibﬁ of this Deed under the law

- of any jurisdiction shall.riot affect its validity or ‘enforceability Lnder the law. of any
- pther jurisdiction or the. iega riy validity ar enferceab;iity of any other provision of this:
. Deerj

'Sa\m« where the soritext chervwse requeres %he piura of aﬂy te;‘m mc udes the

nguiar and \nce VETEE.

Ay reference in this Desd to é.f}Y' statiite or .StaéUE'ofy provision’ shall, tnless the
-cortext otherwise requires, be construed as a reference 1o such stafute or statutory

B
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provision as in force at the date.of this Deed and as subsequently re-enacted ar
-sonsolidated and -shall alse include all-instruments, orders and regulations for the-
time being made thereunder or derivirig validity therefrom. :

(k) In this Deed the é}fp%eésiéhs “Chargor”, “OBligor” or “IGF” shali, inless the:

ontext. »::»?herwsse requires, m::iude thésr respectwe asgigness, fransferses or -

sUcEesgors in mie wheiher smmediate or derivative frv: reiamﬁ to their respectwe
interests. - :

COVENANT TO PAY

The f{:'ﬁaigmé-'har&by jointly and severally agrees that it wili-oridemand pay, petform and

discharge to IGF ail the Secured Obligations in accordance with the terms of the relevant.
“Finance Document evidencing or giving rise thereto,

h 'QHAR@%NG PRGV%SEGNS

The Chargw as-cohlinuing secunty fc:.r the payment, z:hsc%’zarge and perfofmarme ei’ all the

Securee:i Obligations. iri relation to. all of the followihg. assels whether How . or in. fuiure-

' 'be mngmg to the Chargar hereby, in eas:h case with fuil title guaraniea

{ay Fixed charges: charges {5 1GF by- 'W‘a"_y of :s‘epara%:e fixed 'c:harg‘es:_
iy by way of fegal 'méngag'e'eath -p'rr:sp"e;r‘i:y' -'s;ﬁaf.%ﬁed-é‘ﬁ Scheduée 15
'(ii} -~ by way of equi iable mor’zgage its Reai @ropeﬂw c:»ther than the proparty or’
properties specified in. Scherﬁuie é
iy altits Plantand Mac’hinery 'istac}'in Schedule 2.and the benefit of all its rég‘?ﬁis
o andl. claims agai inst-any person: lﬁ raspect of the desi ign; car&stmctmn repair
or repiacemeai of the s'same :
(iv) aliits Plant and Maf:hiﬁa‘t’y sther thar that fisted in Sehedule 2 and the benefit
' of all its: rights and. clains. against any person in respect of the deas;gn?
construction, repaar ar. replacemem ;::f the sarie;
vi - allits qoodwill, uripaid andior uricafied capital;
{viy~  ailits Intellectual Property:.
vy il ifs Securities:
ity al ioan capital, indebtednéss of liabilities on ar‘;y account of in any manner

owing to- it fram any member of the Chargar 5 Grodp;.

E(H AR amounts realised by #n. Admxnzsiramr or fiquidator of the Chargor Upon® -
' ‘enforcement or execution of any order af the co;;z'f ﬁﬂder Part. Vi of the -
insol vency Act 1986;

9 allits documents of title which at any fime and for any purpose have been or
' may be-deposited with IGF and the property mentioned in syoh doGumetits;
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{b}

{xi) ali of its Mon-Vesting Debts to the extent not effectively assigned by way of
security Gniler Ciause 3 1{{:},

A%ty Re%a%ed R:ghts pertaining toits Nm#esi’mg Debts:

(xiii} _ aii_'af Qis'{:}th@r.ﬁebis‘; .

() allRelated R‘ighzs:pertémmg 1o it‘s Othet Debits;

) ':saii mionies in the accotnts specified in Clause 4. 2(a) and i in any other account .

~in the name: of the’ Chargor unider fhe contral of or aperated in accordance -
with the directi ons of [GF.

“Floating charge: charges 1o |GF by way of a floating charge all of its undertakirig,

_ '-:pwpef‘iy,_'-ﬁghta and assefs whatsoever and wheresoever, both present and future

- {including to the extent that any of such tndertaking, property, rights and assets are

ot effectwel‘»; tharged from- time to time by any of thé above. ﬁxeci a%wa;'ges or-
--333tgned by way of security under Clause 3,1 ey

. Ass:gnments by way of. securityf assigng and. agrees to ass;gn by way of sacurﬁy
: to §GF all its rights, title and mierest in and to

oy thie banstits arising ander the .lhs;zra'n*cfes;;'-"
' {i.i_} ihe ?\_%o_'r'xm\f:é&ﬁn'g .S.ébis; "a'rtsé:_i;'
: (:iii}' | 'eﬁy'éantraém re%’aiéég_td or ben-eﬁtti?xg-a@ Q'f'fthe_-_.c;hé;ﬁgéd-As:sété.
: 'ﬁaﬁyabsitm of fﬁaa‘i’éﬂg tharge to a fixed shgrgé |
IGF may’l i aﬁy.ﬁmé after 3 D.efauiég.ha's bcéﬁfred give written notice o the Chargor

immediately coavemng {in whole or in-party the ﬁ{}azmg chafge corﬁamed inClauge 3.1 (bYinta
@ fixed ﬁharge in: respect of the Chargor :

Autamatsc e?yst&if;satmn

The foatirig charge created by the Chargor pwsuant o Cfauae 3. "%{?3) cf this Deed w:§ uriless
otherwise agreed by IGF in writing and in. addition to any circumstanses in. which the same
will -eocur under generai law, aﬁtomatica iy and wﬂhout nattce be conver%ed into & fixed

charge

@)

BOR
©

@

if the Chargor faﬂs to mmpiy wth zts mbhgatmns in {:auses 4, "E(a) and/or 4. 1( o)
antﬁfm 4, 2{{3)

.ﬂptm the appaintment 'mf'a_Ré{ae'ive; o an Adm_'ini'sﬁ“afcr;'_ -

d;ﬁah the difectors or members of the Chiargor resolving fo apply for an administration

o order fo-be made in refation to it or upon the prasentation of .3 petition far gt
admini Etrat;on prder o be made i reiat arto the Ghargur

'u;najr; any person -'taking any stap__withr’a vigw tm:'iewmg distress ‘against aty of the
Charged Assets of the Chargor or any judgment creditor taking any step with a view .

o enforcing against any of the Charged Assets of the Chargor a judgment obtained

g
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4.4

against it whelher by a warrant mf execution, writ of fler] facias, garmshee order,
cﬁarg;ng order of Gthefwlse af

(e} ifany other floating charge created by the Charger erysialises for any reason.

Qualifying Eloating Charge

'Tha floating charge created by ﬁ*us Deed is'a quaifymg ﬂaai;r&g charge for tha pvrpcs& of
- ‘paragraph 14 of schedule BY to-the Insof vency Act *3986

Fuﬁhar’;ﬁdvame’s :

This Deed secures both pre'sén% ‘and further: advanc'és' 1GF covenants to make available’
advances arid further advances to the extent: {anci on. the terms) provided. for- in-any

agreemant from time fo fime giving tise to the Secured Obl faations,

UNDERTAKINGS, REPRESENTATIONS AND WARRANTIES
General Undertakings
The C?ﬁargér agress that, vihilst this. secutity exists:

ta)  No disposals: without the prior written conisent of IGF it will not sell, transfer, assigh,

© lease out, license, Tend or otherwise. dlspase of the whole grany part of its Charged’
- UAssets or any . inferast therein {{}r agree to do sd) save that it may dispose. of.

inventory by way of sale at arm's.length terms for commercial value in the srﬂianary_
- “course of its business;

S {b) o IGF ‘information: it wil {and’ will pmcure that’ each member of its: Gmup wrﬂ)

-authorise its bamkers to-provide t01GF copy statements in respect of all its-(and their
réspective) bank accounts and 1o disclose all other inforriation available to those
-bankezs ahnui ihe Chargors and membars of tfs Gmups respective assets and

(e} ‘Othér informations it will provide any dther information as IGF may reasonably

reduest regarding its affairs-and the affairs of any members of its Group;

Sy L%tigaiibﬁﬁ‘em%&s:. twill, immediately up:';{ﬁz_t%_ b_ef:rﬁ;ﬁing_.iawaré.-prox'fétie‘ (GF with details

of .any present or futufe litigation, arbitration. or administrative proceedings in
progress,. pending of to'its kz‘eﬂwiedge thmat@ned against it or agai inst ary members
of its. Groug which might have a material-adverse effect on its abilify to pearform its
obligations. under any of the Finance Docurnents or resu!t m a liability. for it of any
-jmember t}f its Gmup in excesa of £25 090; '

e - Acoess to books: it will (and will procure that edch member of its Gmup willy permit
EGF freg access at all reasonabla t;mes [l nspect and take coples of and extracts
from its (and their respective) Accounting Records and will (and wil i procyre that each

- member of its’ Group will) provide GF with all enfcarmatmﬁ and facilities which it: may-'
require for this purpose;

& 'Enq;ji'ﬁé_s:’ it will (and wil-procure that each member of its Group will) on request
- - grant'{GF and any agent of 1GF 4l reasonable facilities to enable it or thentto carry
out, at-the Chargor's own expense, such investigation of its- title to, and other

g
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@

enquiries {including, without limitation, abtaining valuations) concerning, the whole or
ahy paﬁ; afite Charged Assets as should bé carfed out by a prucieﬂt martgagee

_-%nteiim;tﬁai Property: it will use its best endeavours to deteeﬁ any mfrzngement of'
-and to maintain, protéct and enforce iis ri_ghts I respect of its Intéllectual Propetty

and, if aware of such infringement or threat to such. rights, will immediately give 1GF

-all information available to it about that :r%frmgamem pr threat arvd tbe actions takern -

and o be taken by itin respect thereof,

Ed‘!npii'anae with laws: it wiil'-cnmp%y-i'n all fnaterial ir.espéuts; with all féwg soncerming .

its Charged Assets and with the requirements of any competent autharity and every-
Tiotice, order, - direction, licence, consent, and permission lawfully made or giver in
_;especf of it, and will provide iGF- smmedeately after receipt or it first becammg aware

thereot with ‘capies and full details of all such notices, orders, directions, licerices,

-consents and permissions,.

Gairying on business: it will not, without the prior written consent of IGF, make "ah'y' .
‘material afferation to the nature of its business as carried an_af’;he date of this Deed; -

Maintaining books? it will {and-will procure that each member of its Group will)
maintain proper and up-to-date Accounting Records and will keep such Accounting
‘Records and al other. dotuments relating to its and. their respective affairs at si&
registered office or at such othier place’ where the sane vught te be kept '

: ?aym&nt of Bebts it will punctually pay: allits Debts and habi !mes becommg r:iue and
L payable and which ‘wauld, on its winding-up, have prmr;iy over any of %he
: 'Enaumbranc&s created by his Deed

Outgoings: T will punctually pay “all outgoings payahle in respecz of its Charged

Assets and wilt promptly ;:zrodune the reaezpts for them fo. IGF L%;JGT‘% requeaz

-ﬁb&ewmg cwenants it wil c:bserve am:i perfofm all s*estrzc:nve and other. COVéﬁéﬂf$
—arel stipulations. for. thfa time’ be:ng af‘fectmg & Charged: Assets or their use 6r

enoynrent;

ngz‘ietary interests: it wﬂ! not permii any- parserz (mﬁiudmgj without ismria’uen any-
member of its Group) to become entitled to.any proprietary right of interest which:
friight afféct the value, use:or marketability of its Charged Assets and will énsure ihat

“hig everriding inferest arises under the iar;ﬁ Regns‘iratxon Ac:ts 1925 2002;

Eﬁbumhra’nces it will ensure. that no -Encumbrarices: (other than liens arising by
Caperation of law in the ordinary course of business and securing Obhgatlons not more

than 80 days. cve«rdue} will arise: on. of aftar the date of this Deed in respect of its

Charged Assets without the pri ior written eonsent of 1GF,.

Laﬂ{iiord* it Wi!! no’ﬁfy the landlord of any leasehold property: forming ;Jart of the-
Charged Assets of the existenceof ii’us securty forthwith upon this security aﬁac:hmg
fo such iease?m!ci property;

ﬂ;’i'ﬂ%&tmium it wilh-notify (GF i witing, forthwith upcﬁ'tékéng any steps with a view
to-resolving -t initiate g moratorium ;n fespact of ﬁ:self pﬂrsuan‘ﬁ 1o the provssmns of
the Enszﬁvency Act 2000; and: ' :

10
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{r)

Land Registry: The Chargor and IGF hereby agree that following completion of this

Deed a réstriction will be registered at the Land Registry on the ties referred to'In
Seheduls 1 of this Deed in the following terms: '

"No-di s;:tasmori of thé regfstereei estate by ihe prapt istor c«f the regxgtewd asﬁa’ge ig ta'

- be registered without the written consent sighed by the proprietor for the time being of

the charge dated iy favour of 1GF Involce Finance Limited as refefred to in.
this Charges Register™ ' : ' ' '

Debts éﬁd.ﬁemitﬁancés :

The Chargf:)? agrees that,. whﬂst this secuﬁty exists:

o

()

Geﬁ:mg m @ther ﬂﬁhts umr% Gther d!rect ions are gzven by IGF i writing 1‘; W!!E :

10 Dﬁiy deal with its Other Debts by way of gettmg i and !eaiasmg the same in

the erd;rzary course-of its busingss;

-'(ii'}' : give 'Wriiieh instriciions to debtors toopay Remittarices ifi respect of its Othier

Debts to.such bank account, address or pérson as IGF may specify; -

"(é_'ii} otily ‘deal with' the mories i such bank atcount in accordance wééﬁ the -
: written directions From time - fo time given by 1GF which may nclude 2 -

direcfion to the i:hargar to give written instructions to its bankers that all such. -
- monfes wzi ‘ne forthwith ;38!{3 into any: other bank account as 1GF ‘may specsfy

A{iv) - not otherwise, axcept ag permrtted by iGF withdraw any cred;t haiance fr@m '

of otherwise dealw th any of its bank acéounts;

_ ﬁ"ﬁaspesaés it will not selt, dsmunt factor, create-any Encumbrarce over, d;syase of_
.ot except'in. accordance with this Deed, otherwise dedl with its - Qther Debis or the
i re!atecf Remrttances

Non-Vesiing S'ise;bst"s‘;‘ it will niot deal with, negotiate of pay Remittances in respectof

“its -Non-Vesting. Debts” and their Related Rights info any . account’ other-than as
‘specified.in the Facilities Agresment i refation t6 Debts and will otherwise deal with
such Non-Vesting Debts and their Related Righits as if they were Debts that had -

- vested absolutely and effectively in IGF under the Facilities Agresment..

Securities

(ai-

“The Chargor 'fa;t‘;rée'g-'th'af- whilst this Security- sxists:

Payment of moniesT aii Securities will at aii times be fui y paid but without préejudics

“to- stoh assurance. | will duly ‘and promptly pay all monies which become due in

resp&ct of any of the Securities am& indemnify iGF-’ in respec‘c of any liability it may
neur n respectof the Securities;

~Deposits: forthwgth upon - the exeaut:gn c:f this. E}eeﬁ unfess ag;eed otherwme i1
writing by IGF, it wifl m?e;msut with !@F it nemflsates or docurments of fitle in respect of .

the Securities;
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{c)

{d)

e

i}

3 {8y

Delivery: unless |GF agrees otherwise in writing, it will ensure the delivery or

paymiernit to 1GF of all Securities c;fr the cert f cates or o%her daaumeat& i i&tle 10 of
-rapres&ni i thie samie;

'Registratmn“ IGF will at any fime be efititied %G have aﬂy of tha Securities or other'_
moneys or property refered to in Glatses 4.3(b) andler 4:3{cy registered sither in atﬁ .
onatng gf in the name of nominees selected by it;

-E\Enmiﬁa-tiﬂnfs-_:- it sﬁsse;

gy not .é;mrcis_e-anyrights}-(incéudiﬁg,_ without limitation, dny Hights Uinder sections

145 and 146 of the Companies Act 2006) to nominate any person in respect
of any of the Securities; and :

' (i), terminate with immediate effect all neminations i may. Have made {ihdbdihg
: without fimitation, -any nominiation made: under section 145 or section 146 of

the Companies Act 2008) in respect of any Securities and; pendmg that. -
term rigtion, p;{:{:ﬂre that any persoﬂ 5o r‘scmmaied

{iix') - dogs not éxercise any rights in s“espect of any. Sea:wett% without the
©prior written ap;:»mvai of IGF, and

{8} ﬁimme‘diai&iy’ on - Teceipt by 'it' forward 1o 1GF ali comminications or
other information. received by it in respect of any Securt;es for whrch :
# has been 5o mmma’{ed -

: 'prengm;ﬁﬁi}a r"ig?xt.s aﬂd-msﬁtri{:tééﬁs-én'irsrisfer::ii' shall;

(i) _ thaﬂ'% ali mhsents wa ivers, appmvais anﬁ permissmns that. are necessary :
undér the arficles of association {or- athemse} of an issuer of any Becurities,:
forthe. trainsfer of tha Secuniles to [GF or its nominge, or to a purchaser on
enforcement of the sécurity ;consiziute_cﬁ by ihis Deed; and

{u) . procure the amendment of ‘the share transfer provisions (inciuding, but-not

fimited to,. deletion; of -any pre-emption -provisionsy under the arficles of

agsociation, other constitutional document or otherwise of gach issugr of the
S’ec‘:ur“ii'és i any mannear that 1GF may-fequire in otder to permit the transfer

of the Seaurities to IGF of its nominee, or toa purchaser oh enfcmement c:f'
the secwziy mnstﬁss%&é by this. Beecf

- Rea%-#m;:}éﬁy and. F‘!a%’ati and -Mat’:hfn’éiﬁy- '
Trie Chargor agrees that_.; witilst this sec‘aﬁriw exists!

. Maintenance: it will keep alt its Real Properly in good and substantial repair arid will -

allow IGF free access, at all reasonable times, fo view the state and condition of any
such Real Property and of any fixed Plant and Machinery from time to time thereon, -

© buf without IGF becoming liable to acoount as & mortgagee in possession:

Plant and Machinery: it will keep all its Plant and Machinery in good and substantial:
repair and in good warking order and condition, normal wear and tear extepted, and

will immediately. upon request'by JGF affix nameplates or other identifying symbols or -
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numbers indicating IGF's interest on its Plant and Machinery and it will not, without
GFs p;am’ written conserd, alter or rerove any identifyirg symhm oF munber on the

= am and Machinery,

i’.té%reﬁiah'(s ;é will obsawe ard paﬁmm aii the lessee's ccwenaﬂts in @ny lease under

- which any.of the Chargad Assets may be held and will take na action which. msght

lead: 10 such lease bemg surrendered or fmrf&rteu:i

-'Repairs iwill, at ats Gwn expense aliow EGF to carry- rizu% repairs of iake any action
‘which IGF will reaspnably consider necessary should the Chargor fail to absenze or
-perform. any of its obligations as a §assc—=e '

Leasmg it woill Aot exercise the ;‘:ic»Wers of '1éasir%g of acaap’t’ﬁg‘ surrenders of leases

~-cofferred as a mortgagee in pcssessson by sections 89 and 100 of the Law of .
. Property Act 1925, or-any other powers of leasing or accepling surrenders of leases,
without the prior-written consent of |GF;

Exciusion order: it will make sure that an order of the court-is. obtained, under
section 38(4} of the Landlard and Tenant Act 1954, excluding the security of tenure

' ._prov%g'i'ons of that Act, before granting any lease;

U No aiteratmnﬁ it wili procure that 3103 alteratam or adcistmn is made t any of s Reai

Pmperty and it will not do or alipw aﬂythmg to be dong on its ﬁea! Property which will’

‘bé treated a5 a development br'a cha;‘:ge of use within the meaning of the P!annmg
: Acts unless the prior written c:ozwseﬂt of EGF‘ has been obtained; -

._Fianmng it wilt rigt mf;’mge the Pianmmg Acts iy any way whech gzrajudie:es iGF‘ s..
'secunty over the Charged Asset& :

ﬁeps’sits it w'il de‘pdsit' with 1GF al déeds and documents relatinig o its Real

-Propeﬂy and the Irsurances refating o the same, (subject only o the requ rements of'
ANy prlmf Encumbrance. agreecf by IGF or of its landlord);.

Eﬁvimmenaai Liﬁeﬁcés "t wnf have the ﬁeneﬁ of' m‘a“ntéin 'am:f carﬁpﬂy «;'viih all

Assets orfor the cc:nz:iuci of any .bu:sm_&ss_ itis engaged iy from %Ei‘i’%& to time;

‘Envirohimental Laws: it will comply with ail applicable Enviranmental Laws and wil
Act-do or permit io'be done any act or omission whereby its Environmental Licences
' {;fany) could be varied or revoked ar which could result i any liability beamg imposed
o 1GF unider. any appi icatile Envi ronmental Law;

Environmental audits: if requested by IGF at any time (but; save in the. case where

. atthe time of requesting the environmental audit a Termination Event has oecurrad or.
i the opinion of IGF is iikely to oceur, no more frequently than once in every calendar
yeary it will forthwith on demand pay for an environmental audit of such type as IGF

will specify in refation to the Charged Assels and, In-any gvent, will permitIGF, ils

- agents, employees, -and any firm of environmental sonsultants engaged by i fo have
Cfull acoiss to all its properties, assets and Accounting, Rac:oz"ds for the purpose of

carrysr&g out any such environmental sudit; and

Qngmﬁg ebhgatwﬁs it will énsure- ﬁhat af all times xhese is no dasaharge ‘spillage,
releage or emission of any prescribed, dangetous, noxious or offensive substance or
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any controffed waste on, into or from any of its Charged Assets or any premises
adjoining any part of therm and no guch substantes or any controlled waste have

‘been stored or disposed of on or i any part-of its Charged Assets or, 5o far as it is

aware, i any adjoining premises except iry gccordance with the requirements of the

-applicable Environmental Laws and/or Environmenial Licences:

4.5  Insurances

‘The Chargor agrées that, whilst this security éxists:

{a)

oE

Qnsuﬁﬁ'g it will instre and keep insmred't'ho'se parts of the {ihargad Assets as are of

-1 lnsurabée nature against loss of damage by fire and all other risks asua%iy insured
- _'agamst and such other rigks (which may include insurance agamst acts of terrorism)

“that IGF shall reasonably requite to their full replacament value with insurers -
S 39;:3!“0\!&(} by 1GF and will comply with &l policy terms in fespect thereof, H i hoid$

property 23 4 ténant or lessee and shall be required by the landiord either 1o insure or

o refmblrse the C'hargﬁr’& landiord for any insurance premium paid by him then the.

Chargor will be treated as having complied with its insuring obligation under this Deed

ifitduly and promplly comiplies with those requirsments. However thig shall not affect

the ng_ht of IGF to require the: Cha_rgor o produce &atr&faatory evidénce that it has -
complied with the landlord's requirements; _

“IGF's interest: it will sristire that all its Insurances (fo the extent they relate to Eligible.
Equipment; Eligible Invéentory and/or Eligible Real Property) are endorsed (in the form

set out in Schedule 5) with notice of the interest of IGF in them (o, if required by 1GF,

 with IGF named as a joint insured party though without IGF being liable for payment

of premiums or for carrying out any other obligations under the relevant insurance)

‘and will produce to IGF the receipts for each current premium within fifteen days of its

becoming due failing which |GF may effect or renew any- such msuranm& as 1GF shall
think fit af the Chargor's-expense;,

_ Deaﬁﬁfgw&th ﬁfﬂceed’sé it will ensufe that sach Instiranice {to the extent it rélates to

Eligible Equipmerit, Eligible lnventory. andior Eligible Real Property) tontains a

_pravision under. which thie proceads. of that Irsiirance are payable 6 1GF. Without

pre;ud:c:e to this, ifany monies are received by the Chargcr under gny-such INsurancs

“in-respect of any of the Charged Assets such moriies shall be treated as part of the
'Cha?ged Asse%s subgect ony e} aﬁy f;ghts ef third pames hamng %’Jﬁor ty and te tﬁa

Pendlng paymem to: QGF«“ the Chargsr sha[! hof d such pfoceeds on trust for IGF. Tiae-

praceeds of any such Insurance shall be appised at the discretion of IGF either in

redicing the Securéd Gblagatlans as have fallen dug for payment or towards makmg_ :

Tgood the loss or damage for which the monies became payable;

'_iﬁsi_aranﬁesi: it will puncually pay all premiums and other éuras-‘payaﬁlé under ar in

: réiatéon 1o each of the Insurances (and, if requested by IGF, produce evidence of
- payment satisfactory to IGFY and not omit to-do or permit anything to.be’ doné which

may make void, voidabile or uhenforceable any of the Insurances and' not alter the-
terms of any of the Insurances or allow any of the Insurances to lapse;-

: Ratentim of Insurances: it Weé immadiately up‘c‘n receiving the same, deliver all

original-Insurances. (o the extent they relate to Eligibie Equipment, Eligible Inventory
and/or Eligible Real Prapeﬂy} o EGF and thereaﬁer permit |GF fo hold and retain all

- Insurafices; and
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{f)

?{ntice: it will immediately give notice of this security in the form set out at the
beginning of Schedule 5to the assurance or insurance company or organisation

“issuing any of the Insurances (fo the extent. any such insurance relates to 'Eligib%e

Equipment; Eligible inventory and/or Bligible Real Pmpeﬁy} in its favour and obiain

and deliver the form of aﬁknowiadgement of such notice in th@ form set out later iny
- _'Schmﬁj!e B : :

.Regr*esenf'atiﬁns'aﬂéi Warranties

" The Chargor represents and warrarnts in %a\mur of GF as follows {arzd thege repfegematlon& .

and warranties shall survive the executmn of this Deed):

(@)

L))

- (d)

{e)

Dué e’xeﬁcutmn that . ’the execution of this Deed has been duiy authorised by.a .

resolution of its board of direciors or by & dily authotised committes of such board {or
“if the Chargor is & limited liability paririership by a resolution of its. rnembers) and that

itdoes not breach any. provision of ite memborandum and/or articles ¢f association or
~of any oihef Encombrance, seclrity or agreement entered into prior to the daie of this -
Deed or the faws of any ;iJI'ESdiCt!C‘Iﬁ appiymg to it :

'Ownamhnp fhat it is and will at. aiE times'be %he sc}ie baneﬁmai owner with full ime
~guaranteg of all its' Charged Assets and that no Encumbmmes aff‘eci it sther than
Cthose permi itted by i{E‘rF

Validity: that fhis  Deed -constitutes -its ‘legal, valid, binding and: enforceable
obligations and i an effective security over all aﬂd avery part of iis Gharged Assets in

acmrdance with #% terms:

'ﬁ'ﬂ%h&risaﬁén’s:;théﬁ all necessary duthorisations and .t_:dﬂs‘ér%ts to enable or entitle it
1o efter into this Deed and créate the Encumbrances hereby created or intended to
“be created have been obtained and these will remam in full force and effect during

the existence of this securaty, .

E i}sssharges ihat there has been ne dascharge spt!!age release or emission of any

prescribed, dangerous, noxious or offensive substatice or any controlled waste on,
into-or from any. Real Pmperty of any premises adjoining any part of them and ng

" sticH. substandes or arty controlled waste have been stored or d:spesed of orofin

any Real Property of, so far-as it i& aware, in any adjoining prefmises except in-

~accordance with the. reguirements: of theapplicable - Enviforimental Laws and/or
- Envirenmental Licences; and.

Environmentai éem_gséiamea that it is not in breach of, and has not incurred or
become subject to, any civil or criminal liability under any Environmental Laws or the
ferms-of any Envirenimental Licence and that & hias not done or omitted 14 do anything

‘which couid impose any liability on IGF under any applicable Environmental Law.

Securities: |

{y That it hias. cormplied with all notices reiating to ali or any of the Securities
feceived by it pursuant to sections 790D and 790E of the Companies Act.
2006; and

'{'i%):' - No - warning. notice has been ass;ued under paragraph ‘5{2} cf Scheéuie 18.0f

-the Companies Agt. QQQG and no restrictions notice has beer issued upider
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paragraph 1(3) of Schedule 18 of the Gﬁm;james Act 2006, in respect of all
ar.anyof the: Semumies :

FURTHER As-s;_mmcé ANDFQWE‘R OF ATTORNEY

Further assurance

AHIGF's request, the Chargor will, at its own experise; immediately sign, seal, execute, deliver

__'anti perfect all deeds, deberitures and instruments including, without. imitation, standard
securifies, assignations and any other- t{owments needed in relation to assets in Scotland
- and any other jurisdiction and do all such other acts and. hings as IGF or any Admini strator of -

Receiver (as the case may bej appointed under this Deed may réquire in order.to perfect,

protect ar enforce this security in respect.of the Chargor or'fo facilitate the realisation of any of
‘the Charged Assets of to use the powers given to each of them in this Deed or 16 enforce the
‘ohligations of the Chargor and/or the rights of IGF undsr this Deed and it will take such steps

as IGF shall specify to make such fegistrations and give -such notifications as IGF may
consider appropriate: (or which may be specifisd by applicable faw).in re atson ta this Deed:

and the Chargor authorises %GF toeffect the-same if {GF so chooses.
) Emcﬁiiﬁn of -dacﬁm'en'tslreg’éstrat'itm .

: Withc;zm pre;udice to Clause 51 the Chargor will at the request of i GF aﬁﬁ atthe Charger's
oW Expense, gxecule 3 legal mortgage, charge or-assignment of any part of e Chafgeﬁ
Assets of the Chargor, stibject to or intended to- be subject to any fixed security under this
" Desd insuch form as KGF may require. In every such case the Chargor will thén take such -
~other stéps as 1GF may require to perfect such legal mortgage, charge or assignment
" including, without fimitation, using all reasonable :endeavours to obtain the consent of ahy -
' 3Iand§ord or csihes person requireﬁ for any legal mortgage.

Power Qf’ aﬁomey

The Chargor, tsy way of secunty and in m’dar ore fuiy to sécure the Qeﬁermame of its
obligations hereunder, |rrevocabiy appoints IGF, any directors, officers or managars. for the
fime- being of [GF and any other pefscn authorised by the difectors of IGF and: any
Administrator of Receiver (as the case may.be) appmnt@cﬁ her@und@r iointly :aﬁd' each of thert
geverally, to be the Tawful attorneys of the Chargor for the purposes set out in this Clause 5.
Such-appoiniment gives each attorney the power in that Obligor’s name and on its behalf to
act and to cafry dut all acts and execute all the deeds, debentures, instruments and other

- documents required by Clauses 5.1 and 5.2 in the event of the Chafgﬁr rigt having done 50,

followinig-the rélevanit request fiom IGF.  Each attormey- 50/ Appointed may appoint substitute -

attorneys to carry out-all or any of such purposes. The Chargor agrees to ratify and confirm.

- any instrument,. act or thing which any such atiofney or substitute attorney may fawfully

5.4

exscute or do i the name ‘or on belialf of the Chargor.

Power of attorney on Debts

The Chargor, by Wway of $ecurity and in order more fully to secure the performance of its
obii gatmns hereunder, nrremcabEy appoints IGF, any directors, officers- or managers for the-
time. baing of IGF and any other person authorised by the directors of I1GF and. any -

- Administrator or Receiver (as the case may be) appointed hereunder, jointly and each of them

severally, to be the lawful attorneys of each the Chargor-and on each such the Chargor's:

“hehalf to take any action which each the {Zharger i obl aged o take under-tha Facs!mes_
. -Agreement ar&ciud ing: .

._1-5:5 :



8.1

{a) execute or sign any deeds or documents (including assignments);

b 'é‘b’&ain_;éyzﬁ B’i.’%.'if:-.ﬂ'fﬁé_b‘{?f."

SR (. complete, deal with; negat igteor endarse F%em;ftances .

Ty .'-érséﬁ'ttifé; t‘éh‘ducti com p?éhﬁge oF detend a 'é“z“y legal procesdings,

{e) - seffle edctiihe Chargor's indebtedness to IGF of to Debtors;

{fy- perform such other lawful acts, as IGF in its absolute discretion, may consider

reasonably necessary or expedient.

CONSEQUENCES OF A TERMINATION EVENT

Following the occirrence of 4 Terminatior Even!r

&) Enf@rcﬂabslzty ihe secunty mnaixtuted by this Seecf sﬁaé! become erforcaable;

amﬁi@r

._-"(t'}) : Retenimns IGF«“ miay rétain any- monies. if any acc:eunt zefe;red m urz C:iause 4.2(ay,

for -such - period as 1GF reasonably considers necessary to. ensure %h& Chaa’gof’s
‘ool ;ame with the terms of this Deed; andior

-{Q}_'- :_ ‘Voting rights: IGF may exercise in. tie name of the Qharggr any vting rights

attached to the Securities and all powers: given ta trustees by the Trustee Act in-

‘respect- of secuntles property subject to-a trust and any powers o rights exercisable

by the fagls%ered holder of any of the Securities or by the bearee of any of the-
 Securities. 1GF will not then heed any- consent ar authority from the Chargor.

POWER OF POSSESSION AND SALE

At a'ﬂy time . after - this security hag become enforceable, 1GE - andlor Any Receiver of -
Admmastr&tos appﬁmtad ynder this. Deed. may, Intheir discretion, enter upon and take

© possession of the Chiarged Assets or any part of them. They may al 50, at their diseretion,
when exercising their powers given inthis Deed, sell, ¢all in, colleet and conveit inte monies:

the Charged Assets or-any part of them. By way of extension of these powers such safe

ealiing In and conversion may be doive for such tonsideration i such form and upon suc:h
'termﬁ gsto payment and otherwise &% !GP orany Receiver or Adrinistrator shall think fit.

APPOINTMENT OF RECEIVER OR ADMINISTRATOR AND THEIR POWERS
" Appointment of a Receiver or an Adiinistrator
The restrictions in Section 108 and Sectian §1(2) of the Law of Property Act 1925 (restricting;

inter alia; the pi:éwer to appoint a receiver, the maximur rate of 3 receiver's remuneration and.
“the power'to apply to court for an, orcier for sale of muortgaged property) shall not apply to- ii‘us '

Dead. A any ‘sxme« after:

C %his- sec:un%y; becomes enforceable’ {whethet as & consequience of a Termination
‘Event occurting or otherwise); . :

By the C‘haégd&? at any time so requasts iwriting of

17
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8.3

84

(o) IGF. becomes aware of the intention of any party to apply for an administration order
%{} be maz:ie in reiafmn fo the t‘;harga; ar any such application is made, :

IGF may: 'witﬁau’i firther notice o the 'Eﬁarg%‘:ar 'aipp‘a"r‘zi any person 1o be 5 Risaiver of an

Adiinistrater of the Chargor (ag 1GF may in its absot ute diserétion detetminie is appropriste)

i réspect of the Charged Assets.of the Chargor, The appointment of a Receiver may extend -
to the whole of any part of such Charged Asséts. JGF may, 30 far as the law permits, remove
-any Receiver. Irv case of the removal, retirement or death of any Receiver or Administrator,
- IGF may appoint anocther i his place. At the time of his appeintment (or at any time
_afterwards) IGF may fix the remuneration of a Receiveron such basis as 1GF shall determine.

“Joint and several obligations

1GF miay apgomt mricre than ane perscpn to ar:t as a Receiver oran Acﬁmlmstramr and whefee it -

does sothose so appointed shall carry putthelr duties, exercise their ﬁgh%s and be subject to R
their obligations jointly as well as seue:aiiy References in this. Deed o a “Recemer of an
“Administrator” shall be to each and all af them as appropnate E

Writing

i The Appoi intrant r}*f 2 Receiver or af Administrator or the - remcvai of f ng of the .
- remuneration of a Receiver shail be made in wretmg and may be sagned i:y any derem{ar or

m‘fsc:er of !GF

ﬁ;:;gmﬁtment of Recewer oF Admm;s%mtcr ami therf pcswers

fay Ap}pmﬁtmes@t' Any Recewer of Administrator shall be the agem of the Chargor ta
wwhich such a;}@mnfmem retates. The Chargor to-which such appointment refates will,
and 1GF will not in any way, be respcnsabie for the acts, omissions, losses,
mcscenduc’s defaults ang remuneratuar; of suc:h Rece veror Aciz'mmstrator and

by Powers .-of a Receiver: A Receiver shal, .withﬁut the need for the consént of th_a‘ :

" Chargor to which such appointment refates, have all of the powers described in fhis
Clause, unless any such powers shall specifically be exclided by the written terms of
his appointment. A Receiver may exercise thése powers in stich way, at such time
-and on such terms as he shall-think fit, necessary or expedient and whether it his.
name- or the hame of the Chargor and without being under @ny obligation to take of
- omit'to take any action which the Chargor, but for the appointment of the Receiver,
would or might fave considered to be in the Chargor's interests, A receiver shall
have the powers granted by’ the Law of Propeity Act 1925.10 -any receiver appointed
urider such Act and all the powers of an administrative receiver urider Schedule 1 of
Cthe Insofvency Act 1888, A Receiver shall also have the power on behalf and at the
cost-of the Chargor, and in‘the Chargor's: name or othefwise, to do or omit 1o do
_ anyihing'which the Chargor could do or emit to do or could have. done or omitted to
do but for any. mcapacﬁy or the appmntmen% of a. hquuﬁatcsr Administrator or
' equlva lent offi cerin refation to the- Gherger or %:s Charged Assets,

3{'6}'; “Powers of an Admmastratar An Admmis%raicr shall have a!% ihe powers canferred' :

from time'to im";e on Administrators by faw or by s%atute
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IGF's powers

Whether or not.a Receiver or an Administrator shail be-appointed under this Deed, IGF may
#tany fime after this security becomes enforceable, and without giving notice, exercise all or
any of the powers, authorities and discretions conferred on a Receaver or-an Adrministrator as.
set out above.

‘Right of appropriation: |

"{é}_ - To'theextentthat:

{1} the Charged Assets: émstituie Fina?xt‘iai Collateral: and

iy this ﬁeed and the ebhgatmns of the Chargar under it cmn&t tuter @ Secu:aty
' Financial Coltateral Arrangement, : : '

1GF shall have the right, af any-fime aftér the security constituted by this Deed has

become enforceable, to apprapriateall or any of those Charged Assets in or fowards
the payment or discharge of the Secured Obligations in any order that IGF. may;in its'
‘ahsolute discretion, ﬂetezmsne

{6} The value of any Tharged Assets appropriated in sccordance with this clause shall

b
() inthe casé of cash, the amount standing to the credit of each of the =
- Chargor's accounts -with -afy - bank, financial -institution or other person,
together with all interest dccrued but unposted, ai' the time ihe ﬂght af
_appropnaﬁen is exercised:and. -
iy irthe case of'Séc‘ur@ties"the price of those Securities at the time the right of

- “appropriation i5 exercised as listed:.on. any fecognised - market - index ar -
determined by any ofher methiod that IGF may select {including mcﬁapenderﬁ
valuation).

). The Chargor agrees that the methods of valuation provided for in this clause are .

‘commercially. reasonable for the purposes of the Finandial Collateral Regulations.

VARIATIONS TO STATUTORY PROVISIONS
. Laiw-_af F‘m;ﬁeﬂy_éci

- Séction ’1{33 of the. Law of Pmperty Act 1925 (restrmimg the pawer of sale) shall not apply to.

this Dead. Howaver the power of sale &rd the other powérs Conferred or morigagess by that

Act shall apply to this. security but without the Att's restrictions as to- giving notice or-
.. otherwise. Accordingly, for the purposes of a sale or other exercise of any such powers, the

whole of the Secured Obligations shall be tredted as due and payable on the daté hereof.

" Honwconsolidation

The restrictions on the right of consolidatig morigage securities, which are contained in

Section 83 of the Law of Property Act 1925, shall not apply o this security.
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104

6.2

103

Subssguent sncumbrances

If 1GF receives, or is freated as having received, notice of any. subsequent Encumbrance
affecting any of ther Charged Assets then [GF may open a new account with the Chargor. [fit’
does not open a new account, it shall nevertheless be’ trested as if it had done 5o at the time:
wher it received, orwas tréated as having received, such rotice. From that time all payments -

made by the Chargor o 1GF shall be cradited, or bé trasted as havi ing been credited, to the

new account, - These paymenis shall not operate to:reduce the amouint secured by this Deed
when IGF received dr was treated as having received such notice.

APPLICATION OF MONIES

”Qs"ééér:mf ﬂéymeﬁt.

. Alimonies recés ved i:wy iGF o %:sy an. n Administrater o Receaver {as the tase may be} under of
- by virtue of this Deed shali be apphed {50 far as the law permits) i inthe f{}ﬂt}w ing order;

{a) '-Caéis and &xpeﬂseg in-payment of all Costs, charges and expenses of or incidental
' o the appointment .of an Adm:mstramr or Receiver {as the case may be), the
_mzyment of his-remuneration and the payment and cizschafga of any ather Expernses-
- incurred by or on- behalf of the Admiristrator or Receiver{gs the case 'may be);

(b} ‘Preferential Debts: in or towards: payment. of any debts or claims which are by

statute payable in preference to- ihe Secured Obligations: but anly m the ektent o
wh chthdse debts or claims have such ;:referema '

{6} Paymems m Q{BF in payrment to GF af the Secured: i:)bhgatroﬁs due 0 1GF insuch ™

-.arderas IGF i sn its abseiuie diﬁcreiew‘r thmi::s ﬂt and Hhen

{d) - Surp s in payment to the Chargc}r of aﬂy BUplus {whach shals not carry zmte&*est) :

which may be paid into any of the Chargor's bank accounts including an acoount

~ apened specifically far stich purpc}se 1GF shall then have no further liabifity for the
-sumius
Appropriation

Fo!?t}wmg thie. eﬂfﬁpmement af thss secursty, any monies fecewecf by 1 GF may be appmpnated
by IGF in its discretion-in or towards the payment and discharge of any ;}art of the Secured

-'()bhgat iong.
Suspense actounts

IGF or the A'tim'inisi;atmr or Receiver (as the case may bey fay, credit any monies t6 =
suspense dccount for so long and i such manner as IGF may from time to tire determine.

The Adiministiator or Recewer {ds the case:may be) or IGF miay retain the same for stich

“period as the Ac_immssfrat{}r.ar Receiver (as the case may be) and [GF consider expedient,
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2

422

PROTECTION OF THIRD PARTIE
Third party payinants

Mo pé?ssﬁ 'pay’hg ot hariding aver mohies lo an Administrator or Receiver (as the case may

bej and obitaining = discharge shail. have any responsibility o liability te confirm ihe corseaé: :

applicaton of: su{sh imonies..

"‘E‘hird party d@a!éngs

NG nerson dealing with 1GF, or an Adm;mszrator or Resezver (as the case may be) need
C enguire:

A&y Powers exercisable: wh&ther any.- event has happeaed gvmg Eii‘th IGF ar the

.Admimsirator or. Receiver {35 the case may be) ihe right to exercise any of s
powers;

(by. _?m;me%y u'? a::ts a5 tothe pmprtety o reguiamy c:sf ar&y act ;::urpm;’t ng or intending'.
“to be an exercise of such powers

ey Vahtisty of appnmimem a8 to the validity or regularity of the appointment of any -

-Administrator or-Receiver (3§ £he tase may be) purp{}rtmg {o aet or fo Rave beer
- appﬁ nted as- such o O

gy "Saiisfaﬁtidn: whethier any of the Secured Obligations remmain unsatisfied.

. 'Siéfi&iéfyﬂﬁra‘i&cﬁdﬁ

-ﬁxii the protections gtveﬂ to pur&hasers matamed under sectmns 104 and 107 Qf the Law of

F’m;jerty At 1625 shall apply to'sny person purchasmg from or dealing with an Acﬁmams%rator_

-pr Heceiver (as the case may be) or IGF as if the. Secured Obligations had become due and

the statutory’ power of sale and appeintient of the Administrator or Receiver (as the case

gy Be) in relation to the Charged Asssts had atisen, on the date of this Deed.

Expre*ss':mﬁc'e"

-.No persan cieaimg wsth !GF orany Admmzsir‘atof cr R&cewez {as the case may be) sha! il e

affected by express ngtice t?iat any gctis unnet:essafy or inproper,

CONTINUING AND A%D;Dt‘f"iﬁﬂﬁs_ SECURITY
Continuing security

This se'éua"éty. is 'a;-'m'cﬂmﬂréuing seturity for all-the 'Sécuﬁe'_d..o_biigatmﬁs ﬁmMi‘rhétéﬂéi'{aQ any.
Cinterim settiement of account until a final discharge of this security shall be given by IGF.

“Nun-merger

This security is in édd;tioﬂ'to;_aad'sha%%..ﬁ@f merge or otherwise prejidice or affect, any other

_right of remedy of IGF or any assignment, bill, note, guarantes, Encumbrance, or other

security now of in future.in favour of IGF or held by, oravailable %e} IGF (whe%her created by -
the Obligors or any of themi or any third party} :
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15.4

EXPENSES AND INDEMNITIES

‘Expenses and interest:

- All Expénses indurrad and all payments made by IGF or any Administrator or Receiver (a5 the

tase may-be) In the fawful gxercise of the nghts ::reated by - this Deed shall carry interest at
the Default Rate. Interest under this Deed shall accme (imth befare and after judgrment) from '

he date the Expenses were incurred or the: sum pasd became payable, whichever shall be -
- &arfier; until the date the same are paid and discharged in full. 1GF may compound unpaid -
_interest with rests at such times as it may consider appropriate. - The amount-of all Expenses
~and payments referred to in this Clause 13:7 and any inferest thereon shall be payablé by the
- Chargor on-demarnd. ' '

General §n§e'mnity
The Chargor jointly and severally agrees - to indeminify IGF (and its nomiress) and any

Administrator or Receiver {25 the case may be) an demand against all losses, actions, claims,
expenses, demands and liabilities how or inthe futire incurfed by any. of them or by any

manager, agent; officer or empiayee for whose | sabdﬁy, act or-omission any of them may be
answerable for. anything ‘done of ormitted in the exercise of purported exercise of the rights -
containgd in this Deed or cauised by any breach by the Chargor of any of its obligations under
this Deed or in connection with the Charged Assets. 1GF (and its nominees) and. any
Administrator or Receiver-(as the case may be) shall also be eniitled o be indemmnified out of -
the. Charged Assets in respect of all losses, actions, claims, expenses, demands and liabilities

“incurred by them- m ‘the exesution, oF purpmted axscutitn, gf any of the righis vestad in them

Lnder thzs Deed:

Tax 'in{iﬁemnity-

The Chargar agr&es fo mdemmﬁy GF and any s\dmm;si’mmr or Receivér (as the case may- B

E;se) on demand agai inst att present ar future stamp or other faxes or duties and any penalties: -

-of interest with respect thereto which may be imposed by any competent althority in .
‘conrfestion with-the: execution o enforcement of this Deed or in congeguence of any paymernt . -
‘made pursuant to thrs, Deed being chalienged of declared vald for ary reason wha‘tsa_ever_ .

Currency indemnity

{8)  Conversion: For the purpbse of, or pending, the discharge of any of the Secured

 Ubligations IGF . or an Administrator or Receiver. (as the case imay be) may convert
any monies recéived, recoverad or realised under this Deed (including the proceeds
- af. aty grevious conversion) from iheir existing ﬁu’fr‘émy into such other cutréncy s
IGF or-sush Administrator of Redaiver (as the case may be) may thirk fit. Any sueh
" Eginversion shall be effecied at the then pre\saﬁmg spot selling rate of exchange of
iGF's bankers for such-other currency against the existing currency.

)R 'Sharﬁfai! mdammty The Chargor jointly and severally agrees 1o indemnify 1G

agair‘sst any shortfall between;
{i).- faﬁy amuount. fecéived or {eccvemci by EGF iff respect of any 0?‘ tha Seaured :
' Obligations which is- converted in-accordance with Clause "‘334(6} into the
currency inihich such hab;ﬂty wag payable: and
(i) theafmount payable to IGF urider this Deed i thie currency of such liability.
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PAYMENTS, DISCHARGE AND SET-OFF

| -#aymenia without aéamﬁm

All paymenis ie bé iade 167 GF under ihrs E}eed shali be.made free and clear of and (save as

: reqa;reci by law) without deduction for or on accourt of: any tax withholding, charges, seboff or
counterclaim,. Al paymeats sha!é be made into such accauné{s} as {GF may from time to tirme

'5;35:&:!“?3/ for the ;}umc}m

Set-bff

Wihﬁut ;as‘emdm fo- any right of set-off o ::{:miamatmn of. aacmur&is contained in Ay F:nanc:e--

Document, IGF miay at any Hme following the. oeeurrence of a Termination: Event witholit
. notice to any of the Charging Companies’ combing or consolidate ali or any amaunts standing

o i‘hs credit.of the Ghargors account or gccounts with IGF and/or set off any amount owed by

“IGF to the Chargor against any abiigaimn {whether. or ot matured) owed to 1GF by ti”}e
-Shargﬁr whether at riof sachis expressed inthe same currem:y

'Gmmwup-and tax recaipts

i the Ghérgar' is required b}; law to make a deduction o withholding from any payment made
.under this- Deed, then the sum payable by the Chargor shall be increased fo the extent

netessary o ensurg that, affer the making of such deduction.or withholding, IGF receives: and
retains (free from any liability related to such deduction or withholding) & net sum equal to the

sum which it would have received and retained had no such deduction or withholding been
made or required to be made. The Chargoer will pay the amount deducted or withheld 1o the

relevant tax or other authorities within the time alfowed for such payment under applicable faw -

and will deliver to IGF within- 30 days of maKirig.such payment an original receipt or other
avidence 'éssue'::f'by the relevant authority showing that payment has been made in full,

-Biéshargé '0'?' séﬁ'mity :

' Upon payment and comp ete di saharge and ;}edormaﬂce of all the Secured i‘}bhgatsons under

oF In relation to this Deed, 1GF shall, at the request-and cost of the Chargor, duly discharge

. this sedurity 0 far-as it refates fo the Chargor's. Chirged Assets and any further Security
~given by the Charger inadéordance with-the térms hereof,. 1GF will also, at the request and

cost-of the {:hargﬁr transfer o the Chargor any of the Charged Assets of the Chargar which

“have b&ea assigned or transferred 16 IGF. If any. Charged: Assets transferred ar assigried to
GF were fungible, IGF miay transfer to the Chargor assets of the same class, denomination

and quaniy rather than the udenta:a! Gherged Asseés transfarred or assigned to it under this

E Deed

._Avmd'ance of payments.

The right of IGF to payment of the mc}nezé'ry obiigations csmpﬁ.séd_iﬂ the Secured Obligations

‘o fo enforce the terms. of this Deed shall not be affected by any payment or any act or thing

which is avoided of adjusted under-the faws relating to bankruptey or Insolvency or under Part _

VI of the Insolvency Act 1986. Any refease, or discharge given or seltlernent made by IGF
relying onany such payment, act or thing shail be void and of rio effect.

%
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16.2.

SERVICE OF NOTICES AND PROCESS

Chatgor's address for service

- Unless othenwise provided in this Deed, any written nofice from IGF fo the Chargor and any
“proveedings - isgued by IGF raquiring seérvice -on the Chargor fray ba gl\l&ﬂ ar-served by -
-deEzverzng it at or ;mstmg it m

{a-}  the Ghargars adc%mss set out undar its name abthe end of this Deed or fo samh othai
addzes& of the Charger advised 1o and acknmw!edgeﬂ by 1GF as %nemg ‘eifective for
the purposes of service;

- {b). - -the Chargor's registered 'ofﬁﬁ:e; or
(&) anyaddress fast known 't__f}'iG_F at which the Chargor carried on 'E_J_*L.Es_ii“iéés‘
21 may also be handed to any officer of the Chargor Such notice may also be given by

facsimile transmission or electronic medium o the Chargaw number or address
--acknowleégeﬁ by IGF for mmmumcatac}n by such mieans. :

Time of servics on Chargor

Any such riotice oF process-Shall be considered served:
: (@ it 'dei_iveré'ci gt the time of de{iv.e'fyﬁ
“{by - if sent by post~48 hours from tie time of bos‘ﬁng;

{2y ifsent by facsimile ransmission arelectronic medium ~at the time é_;'f receipt; or.

{d) it handed over - at the time of handing over.

Service on IGF

- Any notiée in writing by the Charger to IGF required Hersunder shall take effect at the fime it

is received by IGF at iis registerad office of at such other address as |GF may advise in

writing to the' Chargor far this purpose unless such notice is received on a'day, which is not-a
Werkmg Day, i i which case, i:shall take effe;:’t on thes neixt W{}rkmg aay -

. TRANSFERS AND DISCLOSURES:
* Transfers by IGF-

This Deed is freely transferable by IGF to any other'party. Thé Chargor censents o any such

transfer (whether by novation, assignment, or otherwise). References in this Deed to the
HGE" shall include is: susﬁa’swm asssgnaes and’ %ransferees and any parson m whom this
EJeed is. novaiszd ' :

E!%a transfers by tﬁe Gharga;

The Qhargc;r may not: assngn or iraﬁsfef aﬁy af its abtsgations under this Deed nor may it enter

into any transaction which wottd result in any such obligations passing to another pe?sc_:srx
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171
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474
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Disclosure of information

1GF may distfose any information about the Charger and any member of the Chargor's Group

and ariy other person connected or associated with it to any members of IGF's Group snd/or

o any person o whom | IGF is. Qrg;amswzg ] i:ransfer o agsign, or has transferred or assigned,
this Deed ard/or any of the Secured Obl zgat;mns {in each case which is & bank or financial -

institution or any- director, officer, agent or employée. theregof of any. professional atviger

: the;efo'} The Chargor represents and warrants that it has, and (so far as permitted by law):

will maintain, any necessary authority By or o behalf of any such persons to agree e} the

'.pmwssoﬂs of this Clause.

- MiSQELLS&M EOUS

Delays and omissions:

No delay or omission on the part of 1GE in exercising any right or remedy under this Deed

--ghall impair that right or femedy of operate as or be taken to be g walver of it Any single,

partial or defective exércise of any such right or remedy shali not’ p;‘event the further exarcise

o that of ar‘;y othar right ot remedy.
-'cumuiaﬁve rig_his

E IGF's rights ufidar ihis Deed are cumu atwe They are not exclusive of aﬁy fights pmv ded by
taw. They may be exercased from time to. time and as often as IGF sees fit

Wa’ivefs

-Any waiver by [GF of any terms of this Deed or ;arzyf mnsent or approval given E:}y GF ﬁnder i

shall only be effective if given in.writing: Such consent and approval shall then only. apply for

the pUrpose stated and be subject to any wntﬁen_t_erms and conditions’ nmpos_e_d by 15,
Hegality

At at é’réy’ time any crie of fore of the provisions of this Deed is or becomes: ilfegal, invalid or

unenforceable in any réspect under the laws of any jurisdiction then neither the fegality,

T yahdity or &rgforcea%:mty of the remaining provisicris of this Deed nor the legality, validity or
-enforceability of such provision under the law of any othar ;ur istiction shall be inany way

affected or impaired as 4 result,

IGF's .ee-ﬁﬁi?‘ica‘tés-

'-Any cértificate sighed by & dirgctor or slthorised afﬁeer {}f IGE a8 io the amount of the
‘monatary chiigations comprised in the Sécured Obligations. at the date &f that certificate shall,

in the abgence of manifest error, be conclusive evidence: af that.amount and be: binding on- the

‘Chargor to whorn such certifi ¢ate isaddressed.

Counterparts

This Deed may be executed in any riumber ‘of Gounterparts. and by different parties on

separate counterpaits-each ‘of which, when executed and delivered, ‘shall constifute an

original and all the counterparts together shall constitute but one and the same instrument.

e
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18.1

18.2.

Paper

THe péper o which this Deed is written s, and will remain: at 58I imes, the property gl

even aﬁer the discharge of this- s&cunty

--At’:fié's?'s and Inspection

For the purposé of gaining-access to orinspecting or (following any Termination Event) taking
‘possession ofany of the computer. equipment; computer data, books, documenis and other

records included in or relating to the Charged Assets or for the purpose of taking copies of
any of such data, biooks, documents-and records any duly authorised official of IGF and any

Administrator or Receiver (as the case may bey and any petson authorised by such
- Administrator or Receiver (as the case may i:)e} shai ‘have the right at any time to entar upon
- any premises at which the Chargor carries on business and upon any other premises in which
any . part or ak of such computer equipment, . cemputer data, books, documents and other

recara%s are for the time é::emg kept or stared

_ i’:_s?_ni:ractsi: (nghts& ot -'_E’ﬁwd Parties) Act ‘.5;9%9

Other than in relation to the provisions of Clause 13, the terms of ihis ﬁeecﬁ may oy be

snforced by a ;zarty m it &nd the operation-of the Cemrams g&;ghis c? Third ?ames} Ac:t 1994

is excluded.

LAW AND JURISDICTION

This- Deed and any d ispute-or claim {mﬂiadmg o -contractual disputes or cia msj atising out

_of or inconnection with it or its. subject mattér of formation. shail be governed by, and :
- construed in accordance with the laws of England and Wales. -

dmisdictéén

(8)  Submission: The Chargor irrevocably agrees for the benefit of IGF that the courts of

" England shall have jurisdiction to hear and determine any suit, sction or proceeding,
and. to settle any disputes, which may arise out of or i connection with this Deed
and ; for such purposes; ifrevacably subrits 10 the jurisdiction of such courts.

(b) Forumi The Cﬁharg_or irrevocably waives any objéctien_whi{:h' it n*g%fgh‘f HOW. or

‘hereafter have fo the: courts referred fo in Clause 18:2(a) being nominated as the
forury fo tear and. determing any . suit, action or proceeding, - and to. setile’ any
dispufes, which may arise. out of of in gonnection with this Déed and agrees not to-
elaing: that aﬂy such court i is rot & conven eﬂt or appmpna\te forum..

--({:_}- . Other competent 3urisdmtmns* The. ‘submigsion: to the jur;sdictagﬁ “of the courts

referred to in-Clause 18.2(a) shall not {and shall not be construed 5085 to} firriit the
right of IGF tg take proceedings against the. Ghargur in-any other court of competent
jurisdiction nor shall the taking of proceedings in. any one or-more jurisdictions
- preclude the taking of pmseedtngs in any ather jurisdiction, whether concurrently -or

“nok

(dy+  Consentto enforcement: The Chargor hereby consents. generally in respect of any
~legal action or proceeding arising out of or in connection with this. Deed to the giving

26




of any relief or the issue of any process in connection with such action or proceeding
Jincluding,. without™ liritation, the making, enforcement or - execution against any-
property whatsoever (irespective of its Use or intended use) of any camiﬁr or judgmeant -
~which may e made or given in such amscm of proceeding.

IN WITHESS whereof the 'Gﬁargsr'h’as duly exesuted this Beed asa deed and intends to: deliver and.
‘hersby delivers the same on- the date first-above written and, prior fo such- delivery, this Deed has -
‘heen duly: ssgﬂani on behalf of (GF, inthe manner appear] fg below. -
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SCHEDULE 1

Real F’rﬁg}eﬁy-_

Registered fand

Address

Title Number

Address

Administrative Ared
Unregistered fand
Document describiing the Propertly

Date Document

Farties

28




SCHEDULE 2

‘Plant and Machinery

29



SCHEDULE 3

Securities:

Mameof company in

which shares are held |

Class of shares..
' feld

: ' -Mumber of shares held

Issued sharé capital

30




SCHEDULE 4

nsurances

Insurer

insured risks -

Policy humber.

3
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SCHEDILE B

Notice of Assignment of Insurances and Form of Acknowledgement and Endorsement

Yoo © [insert name ahd.address of insuret]
[Date]
" Dear Sirs

Guarantes amﬁ i)aiwntu?e (Eﬁeb&nture} dated. ii‘)ATE} ba’twean Bfrm:agham {:mne ﬂ;re Cc&
.L;m;ted and IGF Eﬂvm{:e Finance Limited _

We reférto the iﬁESCREBﬁ IMQGRANGE POLICY AND SF’-’E(’J!FY i?S F’GL!GY NUMBER} {Po!scy}

_Thss latter Comstsiutaﬁ riotice to you that under the Debenture we have charged and assagned to 1GF
‘Invoice Finance Limited (1GF) all our rights in respect of the Policy (mciudmg gl claims and all rétarns
of premlum m ccnnea’emn with the Po%;cy) .

- Weirrevocably instrict and authorise you to;_

. hc,até I1GF's interest on the Policy ds assignee and first Toss payee;

L

cumgﬁly with the terms of any writian’ instructions reseived by yct% from iGF relahﬂg to the Pualicy,
without notice o reference 1o, or further authority from, us and Watﬁaut enquiring as fo the
gustgf ication orthe v&hdaty of ihase anstmct ons;

- hold all aumg fmm fime 'm Hime dee and wayabie by you fo us under fhe Policy é:c:a the order @f !G?’ :

% . pay.or release a!i monies fowhi ch we are entitled under the Pz}hcy Ha IGF—“ ar m &uch p&rsﬁns as
" 1GF may direst; and :
e disclose -ir%fr:ﬁrmation in. 'réiéa‘fioh'%c} the: Policy to 1GF on request by IGF
Neither the Debeature nor thig notice re!eases mscharges of stherwise affects your liability and
_ab! gatltms inrespect mf %he Policy. . .

Subject to the foregoing, you may centmae to deal With s in Fé!aimn to the Pcise:y until you réceive
wiitten notice to the contrary from 1GF. Thereafter, we will caase 20 hava any fight to deal with yau in
-retaticn to the Poli tcy and you must deal only with 1GF. .

The ingtructicng in this notice may only be revcked ar amended with f;he ;‘Ji“ii:}i“ written cer‘zsen% cf IGE:

Please confirm that yiu agree to the ierms of thig rotice ant ta actin atdordante with ats pmmszans s
by sending the attached acknowledgement to !C:%F at [ngagaﬁ& Hngh Street, Redhill, surrey RHT
158G, with-a copy to us.. _

This notice, and any dlspute or claim. (znciud 0y non-contractual dlspmes or claims): amslr;g out of of iz’z"
- cennection with itor its subject matter or formation, shall be gevamed by and construgd in
: acmrdanc& with the law of Erzg land and Wales '

Yours fa;thfuliy
for anti oy behal? of B;fmsngham Crane H;re Cn Limited
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Acknowledgement fo notice of assignment of insurances

o

: Etf?tr'_% o

Fax

AGF Inviice Finance Limited.
Kingsgate . '
- High Street
~Redhil
Surfey
“RH1- 1SG

IBLLON Muﬁm}'

noe

':.{Date 35; =R R 3?2 :

-Dea_r. S;m;_.

Lim

We.

Guarantee and ﬁebaﬂtum (Debenture) dated [DATE] between Bsrrnmgham Crane H;re o,

itedd and 1GF tnvoice Finance Limited

conifirm receipt from Bir’mr'ngham Crane Hire Co. Lirited (Chargér)'ef a: ﬂt:sixﬁe’ (l‘éame}'da{éﬂ

[DATE] of & charge/an assignment, by way of security, of all the Ghargc:rs rights under ESESCR IBE
_E!\ESURA?\K}E POLICY AND TS NUMBER] (Poti cy)

; Terms def ned'in the Notics sha I'have the. same maar’ung whisn used m ihig m%nowfedgement

e

&

s::c;mf i hat:

"We at:{:ept t%’%e xnstn.z::isms and authc;r saahans caréiamed i the Nﬁtme and agree to {:om;aly with

e Natme

“We have Roted '%G?"s-inieresf-oh"th‘e F’oiicy'éé "ass%gﬂ'e&faﬁd’ﬁr'st ibési payee.

* Thers has been no amendinent, walver Gr reiease ol any r:ghts or interests inthe F’{: cy sihce the

date the Policy was tssued

We witl ot cancel, avoid, reiease of otherw s aE ow the Po icy o lapse wsthaut giving’ EGF at Jeast

"30 daye’ prior wiitien r:e:stlce _

We havenot, as atthe date df this acknow! iedgement, reveived notice that the Chargor has

assigned its rights under the Polity to-athird party, of created any othér m*;ezfest (whether by way

~ofsecurity. or ofherwise) in the Policy in favour of a third party.

IGFwill it in any cimum‘s’:t‘ahm‘ﬁeé be h“abie for the p'r'amiums"én reiét?an‘ fo the E%ﬁcy

The Poli iy shalt not be rem%ereci vmd \mxdab e0F uﬁerﬁarceab & by reasan of any nt:rz diseiosurs -
by IGF.

This letter, ard any dispute of claim {sﬂd‘udmg non-cantractual dispites oF claims) arising out of of i

connection with it or its subject matter or formation), shai! be govemed by and construed in
accordance with- the an af Eng§arzd anﬁ Waley .

' You

s farthfazi

[rame of msu_:e_r}

Ed



'.EXECG‘:‘?EOH_TPAQES' ' | : | R s

IGF

.:Exe::uted asa deed by _ : _
B (1 mvoace FiNANCE Lzms‘rzn actmg by
a director irrthe presence of

Director name

| '5§gnature‘ DA i .

'_"Name @QL&MM }{W?ﬁf\ﬁ\?"
idrecs -'.-%ifxi;;mf%i #%T%:
it %’fiéﬁ?‘“ i&:@%{

' -'Occupatton {,&UWW ?Ms fw e "gﬁ,

o THE'CHAQGO& '

. 'ﬁxecuted as a deed. by . : o8 ot TR
..B!RMiNGHAM CRANE HIRE CO. i.!MiTED L D;recmr mgnaiure

“acting by :
: : : - ai,g' Eqm—i t?_f% m: '
' :a_dsrector-m the presence of. - . o MA‘ .............. W .......... @ ........ @ _

D:rector name
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