In accordance with
Sections 859A and

859 of the Companies M R 0 1

Act 2006

Particulars of a charge
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Companies House

A fee 1s payable with this form You can use the WebFiling service to file this form online
Please see 'How to pay’ on the Please go to www companieshouse gov uk
last page

,/ What this form 1s for What this form 1s NOT for for further information, please
You may use this form to reqister You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an instrument instrument Use form MRO8 T

This form must be delivered to the Registrar for reqistration with
21 days beginning with the day after the date of creation of the charge
delivered outside of the 21 days it will be rejected unless it 1s accompan
court order extending the time for delivery

m You must enclose a certified copy of the instrument with this form This
scanned and placed on the public record

A

25/02/2014
COMPANIES HOLISE

Company details

o
Conpamme [0 [1 [s [3 [0 [3 [o [

Company name n full | MACFARLANE GROUP UK LIMITED

|

F I

= Filling 1n this form
Please complete in typescript or
bold black capitals

All fields are mandatory unless
speafied or indicated by *

2_

Charge creation date

Charge creation date ldz "11_ l"(')— E- P; ‘*.T Iy1_ l—]h_

3

Names of persons, secunty agents or trustees entitled to the charge

Please show the names of each of the persens, secunity agents or trustees

entitled to the charge

Name LLOYDS BANK COMMERCIAL FINANCE LIMITED
(Company No 00733011)

Name

Name

Name

tick the statement below

trustees entitled to the charge

If there are more than four names, please supply any four of these names then

[3  1confirm that there are more than four persons, secunty agents or

04/13 Version 1 0




MRO1

Particutars of a charge

Description

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

Description

Conttnuation page
Please use a continuation page if
you need to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible (or 1n Scotland) corporeal or incorporeal property not described
above? Please tick the appropriate box

Yes
1 no

Floating charge

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

Yes Continue
[l No GotoSection?

Is the floauing charge expressed to cover all the property and undertaking of
the company?

1 Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropniate box

Yes
L_] No

04/13 Version 10
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Particulars of a charge

Trustee statement ©

You may tick the box if the company named n Section 1 15 acting as trustee of
the property or undertaking which is the subject of the charge

O

O This statement may be filed after
the registration of the charge {use
form MROBG)

Signature

| Please sign the form here

Signature

$ignature

X

atdd
This form must be signed by a person

interest in the charge

04/13 Version 1 0
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Particulars of a charge

B Presenter information

“ Important information

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

Contact name

Wenzhuo Xia

Company name

Gateley {Scoetiand) LLP (trading as
HBJ Gateley)

Address
Exchange Tower

; 19 Canning Stree

|

Edinburgh

County/Region

‘ Pust town

Midlothian

i R N E R CH G

countey Scotland

|™ ep2r

Telephone

0131 229 2400

Certificate

We will send your certificate to the presenter's address
if given above or ta the company’s Registered Office if
you have left the presenter’s information blank

Checklist

We may return forms completed incorrectly or
with infermation missing

Please make sure you have remembered the

following

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

O You have included a certified copy of the

instrument with this form

You have entered the date on which the charge

was created

You have shown the names of persons entitled to

the charge

You have ticked any appropriate boxes in Sections

3,56, 7&8

You have given a description in Section 4, 1f

appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the oniginal instrument, 1t must

be a certified copy

oo o o o o

Please note that all nformation on this form will
appear on the pubhc record

, E How to pay

A fee of £13 Is payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Comparnies House ’

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return 1t to the appropnate address below

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

DX 33050 Cardiff

For compames registered in Scotland

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

139 Fountatnbnidge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

of LP - 4 Edinburgh 2 {Legal Post}

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

DX 481 NR Belfast 1

ﬂ Further information

for turther information, please see the guidance notes
on the website at www companieshouse gov uk or
email enguines@ companieshouse gov uk

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

This form has been provided free of charge by Companies House

04/13 Version 10
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1630389
Charge code: 0163 0389 0009

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 21st February 2014 and created by MACFARLANE GROUP
UK LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 25th February 2014.

D%

Given at Companies House, Cardiff on 26th February 2014
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THE OFFICIAL SEAL OF THE

Com pan ieS House REGISTRAR OF COMPANIES




Cemified as a frue copy of
the onginal subject 1o the
exclusion of personal
information permitied by
Section 859G of the
Companies Act 2006

BOOK DEBTS DEBENTURE

GIVEN BY

MACFARLANE GROUP UK LIMITED

IN FAVOUR OF

LLOYDS BANK COMMERCIAL FINANCE LIMITED
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ORDER OF CLAUSES
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COVENANT TO PAY" -
CHARGING PROVISIONS . . . . .
RESTRICTIONS . .
DEALINGS WITH NON VESTING AND OTHER INVOICES AND BANK ACCOUNTS
FURTHER ASSURANCE AND POWER OF ATTORNEY . .
ENFORCEMENT .
APPOINTMENT OF A RECEIVER
POWERS ON ENFORCEMENT .. . ....... s
LBCF’S POWERS AND PROTECTIONS e e
APPLICATION OF MONIES
PROTECTION OF THIRD PARTIES e
CONTINUING AND ADDITIONAL SECURITY .. ..
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TRANSFERS AND DISCLOSURES R
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SERVICE OF NOTICES AND PROCESS . . ..
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THIS DEED ismadeon 21 FEBRUARY 2014

BY

{1 MACFARLANF GROUP UK LIMITED (01630389) whose registered office 15 at Siskin
Parkway East, Middlemarch Business Park, Coventry, CV3 4PE (the “Chargor™), and

2) LLOYDS BANK COMMERCIAL FINANCE LIMITED (Company Number 00733011)
whose registered office 15 at No 1 Brookhilt Way, Banbury, Oxon, OX16 3EL (*LBCF”)

11

22

23

41

COVENANT TO PAY

The Chargor agrees with LBCF that it will pay and/or discharge the Secured Liabihties
when the same are due and payable

CHARGING PROVISIONS

As continumng secunity for the payment and/or discharge of the Secured Liabilities, the
Chargor with full title guarantee charges to LBCF

211 by way of fixed charge, all Non Vestng Invoices and all cash m respect
thereof,

212 by way of fixed charge, all Other Invoices;

213 by way of fixed charge, all Other [nvoices required by LBCF at any time to
be paid nto a Nominated Account and all cash 1n respect thereof,

214 by way of fixed charge, any credit balance on any Nominated Account,

215 by way of floating charge (1) all Non Vesting Invoices, all Other Invoices

and any credit balance on any Nominated Account 1n ¢ach case where such
assets are not effectively charged pursuant to the provisions of clauses 2 1 1
to 2 1 4 above and (11) asty amount standing to the credit of any bank account
operated by the Chargor

The floating charge created by this Deed will automatically without notice be converted
mnto a fixed charge over those assets concerned

LBCF may by notice to the Chargor at any time after the occurrence of a Default
convert the floating charge created by this Deed into a fixed charge as regards any of
the assets specified 1n the notice

RESTRICTIONS

The Chargor agrees with LBCF that 1t will not, without LTBSCF's prior written
consent

111 create or penmit to subsist, in favour of any person other than L.BCF, any
Security Interest on the Charged Assets,

312 novate, assign, factor or discount any Charged Assets (or agree to do any of
the same), other than 1n favour of LBCF

DEALINGS WITH NON VESTING AND OTHER INVOICES AND BANK
ACCOUNTS

The Chargor agrees with LBCF that it wall

FF7 51 18/10/2013 Page 3 of 15




411 in relation to Non Vesting Invoices

4111 observe and perform all the warranties and covenants given
by it in the Recervables Finance Agreement,

4112 procure that all Remittances are paid into the Trust Account
or any cther account nominated by LBCF from time to
tume,

412 tn relation to Other Invoices
4121 on LBCF’s request, send to it details of all Other Invoices

including the 1dentity of the debtor, the amount owing and
the due date for payment,

4122 not compromise, compound or release them, exercise {or
allow any other person to exercise) set off aganst them or
otherwise deal or dispose of them

4123 not waive any right of recovery or do or omut to do anything
which may delay or prejudice recovery.

4124 not extend the due date for payment (other than by way of
normal trade credit in the ordinary course ot business),

4125 collect them 1n the ordinary course of its business or in
accordance with any directions given by LBCF from time to
time, and

4126 unless or until LBCF requires otherwise, procure that all

Remittances are paid into its current account with its
bankers advised to LBCF from time to ime,

413 if requested by LBCF, open such bank accounts (including separate

designated accounts, blocked accounts or trust accounts) 1n the name of the
Chargor with such mandates as LBCF may specify, and 1f requested by
LBCF, procure that all Remittances in respect of its Other Invoices are paid
into such bank accounts and only deal with the monies mn any such account
as dwrected by LBCF from time to time (subject only to such rights as the
bank at which the account 1s held may have in tespect thereof),

414 on LBCF's demand execute an assignment of any Other Invoices or Non-

Vesting Invoices n such form as LBCF may require and serve notice thereof
on the relevant debtors,

415 upon crystalhisation of any charge over the Charged Assets which takes

FF7 51 16/10/2013

cffect as a floating charge, not pay or otherwise deat with the momes in any
of the Chargor’s bank accounts except in accordance with any writen
directions LBCF may give from time to time (subject to any nghts which the
bank at which the account 1s held has in respect thereof),

FURTHER ASSURANCE AND POWER OF ATTORNEY

The Chargor will, upon LBCF’s request, grant it such further Secunty Interests in the
Charged Assets 1n such form and on such terms as LBCF may require and do whatever
other acts or things LBCF may require n relatton to the Charged Assets in order to
secure the Secured Liabilities, to perfect or protect the Secunty Interests created by this
Deed or to facilitate the realisation of the Charged Assets

Page 4 of 15




71

72

73
74

The Chargor by way of secunty irrevocably appoints LBCF and any Receiver severally
to be 1ts attorney 1n its name and on 1its behalf to

521 do all things which the Chargor may be required 10 do under this Deed,

522 sign, execute, and deliver and otherwise perfect any security required to be
executed pursuant to clause 5 1, and

523 sign, execute, deliver and complete any deeds, mstruments or other
documents and to do all acts and things which may be required to enable
LBCF or any Recever to exercise their powers under this Deed, or to perfect
or vest in LBCF, 1ts nomnees or any purchaser, title 1o any Charged Assets
or which they may deem expedient 1n conneciion with the getting 1n

disposal, or realisation of any or the exercise of any other power under this
Deed

Each attorney may appoint a substitate ot delegate lus authority The Chargor 1atifies and
confirms (and agrees to ratify and confirm) anything which an attorney does under the
power of attorney 1n thus clause 3 Thus power of attomey shall take effect immediately
but shall be exercisable only (1) after the secunity created by thus Deed has become
enforceable 1n accordance with clause 6. or (1) where the secunty created by the Deed
has not become enforceable in accordance with clause 6, 1n respect of any action which
the Chargor 15 obliged to take under thus Deed, but has falled to take for a period of five
days following a request to do so from LBCF

ENFORCEMENT
At any time after a Default LBCF may with or without further notice to the Chargor
611 appoint a Recerver to any of the Charged Assets,

6.12 exercise in respect of all or any of the Charged Assets all or any of the
powers and remedies given to mortgagees by the LPA, mcluding the power
to take possecssion of, receive the benefit ot, or sell any of the Charged

Assets,

613 serve notices on each of the Customers 1 relation to each Non Vesting and
Other Invoice, notifying them of the assignment of the relevant Invoice to
LBCF, and

614 1f this Deed contans a qualifying floaung charge for the purposes of the

Insolvency Act, appoint an admunistrator of the Chargor and in such
circumnstances paragraph Bl of the Insolvency Act shall apply to such
tloating charge

APPOINTMENT OF A RECEIVER

LBCF may either under hand of any manager or by deed appout any one o1 more than
one person to act as Receiver of those Charged Assets specified in the appointment

LBCF may from time to uime fix the remuneration of any Receiver on such basis as 1t
shall determine  This may include a fixed fee or an hourly rate or a commission
depending upon the work and responstbilities assumed by the Receiver and the basis of
charging applied by his firm  Section 109 LPA shall be vaned accordingly

LBCF may remove or replace any Receiver appomted by it

LBCF may extend a Recewver’s appomtment to mclude Charged Asseis previously
excluded from lus appointiment

FF7 81 1610/2013 Page 5of 15
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A Recewver will pe Jie agent of the Chargor and the Chargor wil be solely responsible
Tor his acts. onussions, defaults and remuneration

POWERS ON I'NFORCEMENT

[t 15 agreed by e Chargor and [BCF that a Recen er may 1o espeut ot the Charged
Assets 10 which he 1s appoteed

Sil

513

514

exercise the same powets 10 do or to omut to do, w the name of and on
behali of the Chargor, anythimg which the Chargor uself vould have done or
onutted to do with such Charged Assets were they not the subject of Hin
Deed and the Chargor were not in msolveney proceedings,

exercse all or any powers wiven o receners by the TPA (waether or por
appourted under the LPA) but without any of the restactions mposed upon
the exercise of those powers bv the [ PA,

notwithstanding that he 15 not an adnunistrative receiver, exercise all or any
of the powers speciticd m Schedule | to the Insolvency Act,

without hmiting the above

§141

142

§143

g8la4

Bl45

8146
8147

8.148

codleet them in such manner and on such terms as he may
consider appropriate,

make any arrangemetit or compronvse 48 he considers
appropniate with a Customer, credu wnsuter or any other
persou,

sell or assign them on such terms as he considers
appropniate,

take such proceedings to recover them or enforce any
Related Raghis as he constders appropriate;

appotnt selicitors, debt collection agenus or any other third
party for any of the purposes listed above on such terms and
tor such periods as he may consider appropriate,

give recerpts for all Renuttances pad to him,

carry out any Contract of Sale or prov de any other contract
or service 1n order to reahse {or effect o better reahizanion
of} the Charged Assets.,

do all such other acts or things which he considers
wicrdental or conducive to any of the purposes authonsed
above

Each of these powers may be exercised by a Recenver in hus absolute

discrciion

If more than one person s appomiee to act as Recenver each person may act severaliv,
mmdevenderi of amy other, except to the extert that LBCF states to the contrary o Je

appontment

apprapriate.

References n thus Deed 10 the Recusver are to eacn and all of P em as

~age 65° 1%
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83

g4

02

93

94

95

96

10
101

If LBCF enforces this Deed 1itself pursuant to clause 6 1 2 1t will have the same powers
as a Receiver in respect of those Charged Assets which are the subject of the
enforcement

Except to the extent provided by law none of the powers described in this Clause 8 will
be affected by an msolvency event 1n relation to the Chargor

LBCEF’S POWERS AND PROTECTIONS

The powers and remedies conferred on LBCF as a mortgagee by the LPA shall not be
subject to any of the restrictions imposed by the LPA upon the exercise of those powers
and remedies nctuding those imposed by sections 103 and 109 LPA

The restrictions on the nght of consolidating mortgages contamed 1n section 93 LPA
wiil not apply to this Deed

Neither LBCF nor any Recerver wall be hable to account as mortgagee n possession 0f
the Charged Assets or be lhable for any loss upon realisation or for any neglect or
default of any nature whatsoever for which a mortgagee may be hable

Netther LBCF nor any Receiver 1s obliged to take any particular action to collect the
Charged Assets and neither shall be hable to the Chargor for the manner in which it
collects or fails to collect an Invoice

Following a Default, LBCF (or any nominated representative) or a Recerver may enter
any of the Chargor's premises in order to inspect and/or take possession of all books,
records, spreadsheets, computer equipment or computer data or other records relating to
the Charged Assets or Related Rights in order to facihtate their collection and
realisation

If LBCF receives notice of any subsequent Security Interest affecting the Charged
Assets then LBCF may open a new account for the Chargor If 1t does not open a new
account then, unless it notifies the Chargor otherwise. 1t shall be treated as 1f 1t had
done so at the time when it received such notice From that ume onwards all payments
recerved by LBCF 1n or towards payment of the Secured Liabilities shall be credited (or
be treated as having been credited) to the new account and will not reduce the amount
then due from the Chargor to LBCF

APPLICATION OF MONIES

All money recerved by LBCF or any Receiver under this Deed will be apphed 1n the
foliowing order

1011 first, 1n or towards payment of habilities having prionity to the Secured
Liabitzes,
1012 secondly, in or towards payment of all costs, charges and expenses incurred

in or mcidental to the exercise or performance (or attempted exercise or
performance) by LBCF of any of the powers or authonties conferred by or in
any other way connected with this Deed,

013 thurdly, 1n or iowards payment to the Recerver of his remuneration fixed in
accordance with thus Deed,

1014 fourthly, 1n or towards payment to LBCF of the Secured Liabilities m such
order as LBCF in 1ts absolute discretion thunks fit,

1015 fifthly, in payment to the Chargor of any surplus

Page 7 of 15



103

104

11

13
131

Any surplus shall not carry interest The Recewver or [ BCF may pay any surplus into
any of the Chargor s bank accounts mncluding an account opened specifically for such
purpose LBCF shall then have no further hability for such surplus

LBCF or the Recerver may credit any montes received upon realisation of the Charged
Assels to a suspense account for so long and on such basis as LBCF or the Receiver
may from time to tune determine in order to preserve LBCE’s right to prove for the
whole of 1ts claim agamnst the Chargor or any other person hable

Any money received by the Chargor under any msurance of the Charged Assets will be
treated as part of the Charged Assets and shall be held on trust tor LBCF pending such
application

PROTECTION OF THIRD PARTIES

Any person dealmmg with LBCF or a Receiver may assume, unless he has actual
knowledge to the contrary that

i LBCF or such Recetver has the power to do the things which they purport to
do, and
tr12 they are exercising thewr powers properly

All the protecttons to purchasers by sections 104 and 107 LPA shall apply to any
person purchasmg from or dealing with any Receiver or LBCF as 1if the Secured
Liabilities had become due and the statutory power of sale and appowntng a recerver i
relation to the Charged Assets had anisen on the date of thus Deed

CONTINUING AND ADDITIONAL SECURITY

This Deed 15 2 continmng security It secures the ultimate balance of the Secured
Liabitines despite any mterim settlement of account unul a finat discharge of this Deed
1s given by LBCF to the Chargor

LBCF’s nghts under this Deed are m addition to any other rights it may have against
the Chargor (or any other person 1n respect of the Secured Liabilities) under any other
document, the general law or otherwise They will not merge with or himut those other
nghts or be hmted by them

LBCF 15 not obliged t0 make any claim or demand on the Chargor or any other person
or to enforce any guaraniee, mortgage or other secunty now or in future held by 1t
before entorcing this Deed and no action taken or onutted 1 connection with any such
right or nstrument shall discharge reduce or aftect the Chargor’s liability to LBCF
LBCF does not have to account for any money or other asset received pursuant to any
such night or mstrument

EXPENSES AND INDEMNITIES

The Chargor will on demand pay

1311 all professionals’ fees (including VAT) and any other costs, charges or
expenses (on a full indemnaty basis) incurred by LBCF and any Receiver,
and

1312 any charge levied by LBCF 10 compensate 1t for addiicnal adnmmnstranve

tine not reasonably anticipated to be mcurred by 1t on the date of this Deed
at a rate commensurate with the complexity of the matter,
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132

in either case, in connection with the preparanon, the actual or attempted perfection,
preservation, defence or enforcement of thus Deed or the preservation or disposal of any
Charged Assets or the exercise of any power under this Deed or any amendment,
waiver, consent or release of this Deed

The Chargor will on demand indemmfy LBCF and any Receiver and any of its and
their officers and employees and any attomey, agent or other person appointed by
LBCF under this Deed (each an “Indemnified Party”) in respect of all costs, losses,
actions, claims, expenses, demands or liabihties w hether in contract, tort, or otherwise
and whether ansing at common law, in equity or by statute which may be incurred by,

or made against any of them at any time relating to or arsing directly or indirectly out
of

1321 anylhing done or onutted to be done in the exercise or purported exercise of

the powers contawed in this Deed. or

1322 a clam of any kind (including one relating to the environment} made or
asserted agamst any Indemmfied Party which would not have ansen 1f this
Deed had not been executed,

1323 any breach by the Chargor of any of 1ts obligations under this Deed,

133

4
141

142

143

14 4

14.5
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unless, 1 the case of 1321 and 1322 1t was caused by the negligence or wilful
musconduct of the Indemmfied Party

Neither LBCF nor any Receiver nor any officer nor employee of either of them shall 1n
any way be lhable or responsible to the Chargor for any loss or hability of any kind
arising from any act or omussion by 1t of any kind (whether as mortgagee 1n possession
or otherwise) m relation to the Charged Assets, except to the extent caused by its own
negligence or wilful nmsconduct

PAYMENTS

LBCF or any Recerver may convert any money received under tins Peed (including the
proceeds of any previous conversion) uito such currency as LBCF or such Receiver
may think tit m order to discharge the Secured Liabilities Any such conversion shall be
effected at the then prevailing spot selling rate of exchange of LBCF’s bankers for such
other currency against the existing currency

If the amount of the currency so converted 1s less than the amount of the Secured
Liability concerned, the Chargor wiil indemnify LBCF un respect of that shortfall

Any certificate signed by LBCF as to any amount payable under this Deed at the date
of such certificate shall, 1n the absence of mamfest error, be conclusive evidence of
such amount and be binding on the Chargor

All amounts payable by the Chargor under thus Deed wall be paid in full without set oft
or other deduction

LBCF may at any time without notice set off aganst any Secured Liabilities any
amount owed by 1t to the Chargor LBCF may effect such set off by transferring ali or
any part of any balance standing to the ¢redut of any of the Chargor's accounts with it to
any other account or by combirung or consolidating such accounts

DISCHARGE

Upen the Secured Liabilities being irrevocably and unconditionally paid or discharged
n full, LBCF will, at the request and cost of the Chargor, release this Deed LBCF wall
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atso transfer to the Chargor any Charged Assets which have been assigned or
transferred 1o LBCF

i1f any payment by the Chargor or any other person or any release given by LBCF 15
avoided or adjusted pursuant to the Insotvency Act

1521 the Chargor’s hability for the Secured Liabiiiies will continue as 1f the
payment, release, avoidance or adjustment had not occurred and

1522 L.BCF wili be entitled to recaver the value or amount of that payment or
security from the Chargor as 1If the payment, release, avowdance or
adjustment had not occurred

TRANSFERS AND DISCI OSURES

LBCF may novate or assign this Deed or sub-contract or delepaie 1ts obligations or

duties underit  References in thus Deed to LBCF includes s successors, assignees and
transferees

The Chargor may not assign, transter, delegate or make any declaration of trust of any
ot its rights or obligations under this Deed

LBCF may disclose any information abow the Chargor and any member of its group
and any other person connected or associated with 1t to any member of LBCE’s group
and/or 1o any person to whom it 1s proposing to transfer or assign or has transferred or
assigned this Deed

MISCELLANEOUS

No delay or failure by LBCT to exercise any nght or remedy under thus Deed shall
impair or operate as a waiver of that nght or remedy Any single, partial or defective
exercise of any such power, nght or remedy shall not prevent the further exercise of
that nr any uther nght or 1emedy

Any wagver, consent or approval given by LBCF of or under thus Deed will only be
effecuive 1t given 1n wniting  Such waiver, consent or approval shall then only apply for
the purpose stated and be subject to any wntten terms and conditions imposed by
LBCF

If at any time any one or more of the provisions of this Deed s or becomes illegal,
mvahd or unenforceable in any respect under the law of any jurisdiction then nesther
the legality validity or enforceability of the remainmng provisions of this Deed nor the
legality, validity or enforceability of such provision under the law of any other
junisdiction shall be in any way affected or impaired as a resulit,

Each Indemnified Party may enforce the terms of this Deed mn accordance with the
Contracts (Rights of Third Parties) Act 1999 Apart from the Indemmfied Pacties and
the parties 1o thus Deed, no other person may enforce its terms

LBCF may grant releases of or wawvers under this Deed and it and the Chargor may
agree vanations to 1is terms without either notifying the Indermmfied Parties or
obtaining their consent

SERVICE OF NOTICES AND PROCESS

Any notice, request, demand. consent, approval, notification, nstruction, proceedmgs
or other commumcation trom LBCF to the Chargor under this Deed shall be 1n wnung
and may be sent by post, courter, facsimile or e-marl Any such commurcation shall be
addressed to the Chargor at its address given 1n this Deed, s registered oftice or the
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address last known to LBCF at which 1t carned on business and shall be treated as
served

1811 if delivered by couner or personally at the time of delivery,
1812 if posted 48 hours after posting or upon receipt (whichever is earher), or
1813 if sent by fax or e-matl at the ume of transmission (unless LBCF knows or

ought reasonably to have been aware of a transmussion failure)

Any notice, request or other commurucation under this Deed from the Chargor to LBCF
must be in writmg and sent by first class post to LBCF’s registered office or such other
address as LBCF adwvises the Chargor in writing for this purpose and will be treated as
served

1821 1f 1t 15 recerved duning business hours on a Working Day on receipt, or

1822 if 1t 15 recetved outside business hours or on a day which 1s not a Workang
Day on the first Working Day after receipt

JURISDICTION

This Deed and any non contractual obligations ansing out of it shall be govemed by
and construed 11 accordance with the laws of England The Chargor accepts the non-
exclusive junsdiction of the English Courts 1n connection with any matter ansing under
this Deed

DEFINITIONS AND INTERPRETATION

Any word whose meanng 15 defined m the Receivables Finance Agreement has the
same meanng tn this Deed

In this Deed the following words have the meamngs set out opposite them

“Charged Assets”™ the subject matter of the charges created by this
Deed and set out at clause 2,

*Contract of Sale” a contract 1n any form (1nchuding a purchase order)
forthesaleor  lure of goods and/or provision
of services to a Customer under which an Invoice
arises,

“Customer” a party under a Contract of Sale obiiged to pay the
Chargor an Invoice and, where the context
permits, a prospective Customer,

“Default” any of the following events

(1) LBCF makes demand for the payment or
discharge of all or any part of the
Secured Liabihities,

(1) the Chargor requests LBCF to appoint a
Receiver or to take possession of the
Charged Assets,

(11} the Chargor breaches (or 1s found to have
breached) any of the covenants or
warranttes given by it to LBCF in this
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2038 references to the * Charged Asses™ are to the whole or any part of such
property or asses. as the context requires,

39 whenever the Chareor 1s opliged to do sornething it recuwed or requested n
LBCFE 1t shall do that dung prompily

201310 the meonmyg of general words intzoduced by the word ~ other ” or followed by
the word “includmg’ ¥ shall not be lunnted by reterence w any precedmg (or
following) word or enumeration indicanng a particular class of acts matters
or things.

204 Itis mtended that thus Deed takes effect as a deed even though LBCFE may only
execute 1t under hand

205 This Deed may be eaxecuzed in counterparts

206 Any term or plirase defined 10 the Companies Act 2006 (whether capitalised or not)
bears the same meaning in this Peed

IN WITNESS whereof this Debenture has been exeeuted as a Deud by the parties to thus Debenture on
the date mserted at the beginning of this document




“Remittances” cash, cheques, bills of exchange, negonable and

non-negotiable mstruments, letters of credu,
orders, drafts, promissory notes, electronic
payments and any other instruments, methods or
forms of payment or engagement,

“Security Interest” any mortgage, charge, pledge, trust, assignment by

way of securty, hypothecation, lien, or any other
arrangement for the purpose of or having a sumular
effect to creating secunty or any fitle retention
rights or any set oft nghts created by agreement,

“Secured Liabilittes” all momes (1n whatever currency), obhigations and

liabihties which are from tune to tume due, owing
or mcurred by the Chargor to LBCF, whether
actually or conungently, solely or jomtly and
whether as principal or surety, including discount
charges and nterest (as well after as before
judgment) commission and other fees and charges
at the rates and on the terms agreed between the
Chargor and LBCF from time to time, together
with all Expenses and all amounts owmg m
respect of Indemnified Events plus, 1n each case,
interest at the rate agreed with the Chargor, from
the date the same are wmcurred to the date of
payment in full compounded monthly or otherwise
n accordance with LBCF’s usual practice, and

“Trust Account” any bank account mto which Customers are

required under the Receivables Finance
Agreement to pay Invoices on which LBCF 1s the
ordy authonsed signatory

203  Inthis Deed’

2031 unless the context requires otherwise, the singular includes the plural and
vice versa and any reference to a gender mcludes any other gender,

2032 headings 10 clauses are for reference only and shall not affect the
mterpretation of this Deed,

2033 references to clauses are to the clauses of this Deed,

2034 references to a “person”, mncluide  individuals, firms, partnerships,
corporations, unincorporated bodies and government entities;

2035 references to “LBCF”, include 1its assignees or transferees,

2036 references to any Act of Parhament include that Act as amended, modified
or re-enacted from time to tune and all rules, regulations, orders and
subordinate {egislation made pursuant to it, any provision of this Deed which
refers to an Act which 15 amended, may utself be amended 1n such manner as
LBCF may determine to preserve the intended effect of this Deed,

2037 references to this “Deed’ or any other document are to this Deed or that
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document as from time to time amended, supplemented, restated, novated or
replaced, however fundamentatlly,
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2038 references 10 the " Chaiged Asses™ are w0 the whoele o any part ot such
property or assets. as the context 1equures.,

X139 whenever the Chargor s obliged 1o do sornething i recured or requested by
£ BCF. 1t shall de that thung prompaly

20210 the mepming of general werds intzoduced by the word ~other ” or followed by
the word ncluding’ ) shall not be lunited by reterence w any preceding {or
follow ing) word or enumeranion indicating a particular class of acts. matters
or things,

204 It1s utended that this Deed takes effect as a deed even though LBCF may only
exccute 1t under hand

203 This Decd may be executed in counterparts,

200 Any term or pluase defined 1w the Companies Act 2006 (whether capitalised or nut)
bears the same meaning m thas Deed

TN WITNESS whereof this Debenture has been executed as a Deed by the parties to this Debenture on
the date mserted at the beginning of this document
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EXECUTION PAGE

THE CHARGOR
EXECUTED AND DELIVERED AS A DEED BY

MACFARLANE GROQUP UK LIMITED
acting by
JoHwd LOVE.

Name of Director **

/l"\- DRE {aTTEN _

Name of DirectorrCompany Secretary */** Signature

In the presence of

Witness¥**

Name** C e e aeee

Occupation® i e s R T
Witness Signature

Address e e aer e s et 4 e eas e

LLBCF

SIGNED and DELIVERED as a Deed on behalf of
LLOYDS BANK COMMERCIAL FINANCE LIMITED

A
Foor T ' )
by 1ee . OENE S Mgy )
duly appointed atiorney }
)
e ) Attorney (s) tor
2% M\IM C e e e ) Lloyds Bank
duly appomnted attorney ) Commercial
) Fmance Limited
In the presence of*** }
)
Signature . e s )
)
Name ** e eeraes ) Witness
)
Occupation! .. . .« v v cer wer erers o s )
)
Key
* = delete as applicable
ok = msert full names

ke

= A witness 1s only required (1) (f the Chargor is registered with a Sole Director as per the
Compantes Act 2006 or (1) 1f only one attorney signs for LBCF
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