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Registration of a Charge

Company Name: D.S. WILLETTS (STAINLESS) LIMITED
Company Number: 01845419

Received for filing in Electronic Format on the: 05/04/2023 XCO0SA95S

Details of Charge

Date of creation:  31/03/2023
Charge code: 0184 5419 0005
Persons entitled: LLOYDS BANK PLC
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: SHOOSMITHS LLP

Electronically filed document for Company Number: 01845419 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1845419

Charge code: 0184 5419 0005

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 31st March 2023 and created by D.S. WILLETTS
(STAINLESS) LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 5th April 2023 .

Given at Companies House, Cardiff on 11th April 2023

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

N5 J‘ \
THE OFFICIAL SEAL OF THE

Companies House



- "Classification: Limited

i

Non-Client Fixed and Floating Charge

FIXED AND FLOATING CHARGE
GIVEN BY
D.S. WILLETTS (STAINLESS) LIMITED

IN FAVOUR OF

LEOYDS BANK PLC
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Classification: Limited-

ORDER OF CLAUSES

1. Covenant 1o Pay

2. Charging Provisions.

3. Restrictions

%, Dealings with Non Vesting and Other Invoices and bank accounts
5 General Cavenants

G.. Further Assurance gnd'}’awef of Attorney
7. Enfbroement

8, Appainiment of Receiver

g, Powers on Enfaorcement.

10, The Banlk's Powers and Protections

1. Application of Monles

12, Pretection of Third Parties

13, Continuing and Additional Security

4. Expenses and Indemnities,

15, Payments

16,  Discharge

17, Trangférs and Disclosures

18, Miscellanicous

19, Service of Notices and Process

20, Jurisdiction

21, Definitions and Interpretation
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“Classification: Limited

THIS DEED is made on 3[ it /" ofeh 2023
BY

(1) D.8. WILLETTS (STAINLESS) LIMITED (Company Numiber GEMMW} whme mgwt&md g
office address is at Murdoch Road, Bilston, West Midlands, WV 14 THG (the: ”‘Ch;&rgnr”*) an,d

(2) LLOYDS BANK PLC (Company Number 00002065) whose registered office is at ’,Z'fﬁ G‘i‘éshéiﬁ.
Street, London, EC2ZV 7HN (the "Bank™).
BACKGROUND

MASTEEL (UK} LIMITED {the “Company”) has-entered into 4 receivables finance agreement with
the Bank on orabout the date of this: Deed. The giving of this Deed is a condition to the receivables
finance agreemem

1 COVENANT TO-PAY

11 The Chargor agrees with the Bank that it will pay and/or discharge the Secured
‘Liabilities when the same are due and payable,

2. CHARGING PROVISIONS

2.1 As continuing security for the payment and/or discharge of the Setlred Lmbﬂrﬁ% 1&@' -
Chargor with full title guarantee charges to the Bank: :

2.1.1 by way of legal mortgage, the property (if any) desm‘i}iﬁg‘d .i_.:n-S_'é:lﬁﬂii'ulé 2;;
232 by way of fixed charge any freehold or leaschold pr'ﬂpérty' (exciuding "i:r.‘]'y"' |

property charged by clause 2.1.1) now and in the fufire awmd %::»}J ihei-_.'_m

C:hargor or in which the Chargor may have an interest;

2:1.3 by way of fixed charge, all buildings, fixtures and ﬁmngg (Immdmg trade_..
{ixtures and fittings) from time to time in, on or attached: m any ol the
Chargor's frechold or leasehold property; ' -

214 by way. of fixed aha:ge all the Chargoi’s plant and rn.:u,,humy a,nd ﬁih{‘:i" '
Fquipment listed in Schedule 3 and all spare - parts; “réplacements,
modifications and additions For or o such Eguipment and the benefit of all
manuals, instrtctions, warranties and niaintenance agreements relating to
such Equipment; '

2,15 by way of fixed charge, any other plant, machinery, vehicles, computer
equipment, furiiture; tools and other Equipment not disposed of in the
‘ordingry course of the Chargor’s busingss. not lsted in Schedule I and all
spare parts, replacements, modifications and additions for or to such
Fauipment and the benefit of all manuals, instrictions, warranties and
maintenance agreements relating to such BEquipment;

2.1.6 by way of fixed charge, all Non Vesting Invoices and all cash in respect
thereof; |
2.1.7 by way of fixed charge, all Other Invoices required by the Bank to be paid

into-a Nominated Account and all cash in respect thereof;
218 by way of fixed charge, any credit balance on any Nominated Account;
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Classification: Lirfited

219 by way of fixed charge, all the Chargor’s goodwill and wncalled capital
present and future;

2010 by wey of fixed charge, all the Chargor's Intellectual Property from timie to
time not disposed of in the crdinary €ourse of the Chargor’s business;

2101 by way of fixed charge, all Securities from time to time owned by the
Chargot or in which ¥t hias an interest;

2.1.12 by way of fixed charge, all loan capital, indebteduess or labilities en any
‘aceount or in any manner owing to the Chargor from dny subsidiary of the
Chargor ora member of the Chargor®s group;.

2.1.13 ‘by way of fixed charge, all the Chargor’s rights and elaims (ineluding to-the
:retmn of premiums) under all inswance policies in which the Chargor has an
‘nterast from time to time;

2114 by way of floating charge, all the Chargot’s property, assets afd rights from
time 1o fime not subject to & fixed charge Under this Deed (including any
property or assets situated in Scotland).

22 The flogting charge created by Clause 2.1.14 is a qualifying floating charge in
aceordance with paragraph 14 of Schedule B Inselventy Act.

2.3 The foating charge created by this Deed will sufomatically without notice be converted
intoa fixed charge over those assels concermed:

231 if, without the Bank’s prior written consent, the Chargor creates or atiempis
to eredte any Security Interest (other than-a Permitted Security Interest) over
all or any of its assets charged by way of floating charge; or

232 if any person levies or attempts to levy any distress, execution or other-
process against such assets; or
233 if any person presefts a petition o wind up the Chargor or applies for an
administration order;
234 upon the enforcément of this Degd.
24 The Bank may by notice to the Char gor at gty time convert the floating bh“ﬂ‘gﬁ, cregted

by Clause 2.1.14 inio & fixed Charge as regards any of'the assets specified in the notice.
3. RESTRICTIONS

31 The Chargor agreés with the Bank that it will not, without the Bank’s prior written

consent:
311 create-or permit to subsist, in favour of any person other than the Bank, any
Sesurity Interest on the Chirged Assets, except for any Permitted Security
Interest;
312 Dispose or agree to I¥spose of any Charged Assets chiarged by way of fiked
charge;
303 Dispose of any Charged Assets charged by way of Tluating charge other thai

for market value in the crdinary course of business,
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32 The (,,}'.mrgr::»r consenis to the Bank applying to the Land Registry in Torm RXI 10
register the following restriction against each of the titles gpeciimd in &mhz’:ﬁma E ar’
which i the subject of fiest registration of title: :

“RESTRICTION

No fziz&pﬂs:tmn of ‘the registered estate by the proprietor of the mgm&wd estate or by ﬂne;-
proprictor of any registered charge is to be registered without a written consent signed- by thie
proprietor of the charge dated in favour of Lloyds Bania p%a ﬁ.,fcﬁ ed o in. Hm'
charges register or its solicitors”

4. DEALINGS WITH NON VESTING AND OTHER IhVGfCES A?%]} BAWK,
ACCOUNTS

4.1 The Chargor dgrees with the Bank that it will:

4.1.1 in relation to Non Vesting Invoices:
41401 ‘chserye and perform-all the swarrantics i --éﬁ\ééﬁﬁhﬁé_ given
by it in the Receivables Finance Agroement; '
4112 procure that all Remittances are paid into the Trust Account
or any other account nominated by the Bank from time to
tHime;
412 i relation to Other Invoices:
4,1.2.1 on the Bank’s request, send to it details: of all Other

Tnvoices including the identity of the: debtor, the amount
owing and the due date for payment;

4.1.22 not compromise, compound or release them, exercise {or
allow any other person to exercise) set off apainst them or
otherwise deal or Dispose of them:

4.1.23 not waive any right of recovery or do-or-omit to do-anythirg
which may delay or prejudice recovery;

4.1.2.4 riot extend the due date for payment {r:}thm thai by way of
normal frade credit in the ordinary ecurse of business);

4,1.2.5 not assign, factor or discount them;

4.1.2.6 collect them in the ordinary course of its business or in

sccordance with any-directions given by the Bank from
timeto time; and

4.1.27 unless or until the Bank requires otherwise,. procure that all
Remittances are paid into Ity cuftent account with its
bankers advised to the Bank from time to time.

4.1.3 if’ requested by the Bank, open such bank accounts (including separate
designated accounts, blocked accounts or trust accounts) in the name of the
Chargor with such mandates as the Bank may specify; and if requested by
the Bank, procure that all Remittances in respect of its Other Invoices are
paid into such bank accounts and only deal with the mionies in any such
account in accordance with the writter directions of the Bank from-time to
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time (subject only to such rights as the bank at which the account is held
may have in respect thereof);

4.1.4 on the Bank’s demand execute an assignment of ey Other Inveices or Non-
Vesting Invoices in such form as the Bank may iequire and serve notice
thercof on the relevant debtors; and

4,1.5 ipon crystallisation of the floating chargs i clause 2.1.14 net pay or
otherwise deal with the monies in any of the Chargor’s bank accounis except
in acoordance with any written directions the Bark may pive from time to
time (subject to any rights which the bank-at which the account is held has in
respect thereof),

5. GENERAL COVENANTS

5.1 The Chargor agrees with the-Bank that it will:
CONDUCT OF BUSINESS

5.1 immediately it becomes aware thersof, provide the Bank with details of any
Htigation, arbitration or athninistrative proczedings in progress, pending or,
to the knowledge of the Chargor, threatened against.it, which might have a
‘material adverse effect on: the Charged Assets or the Chargor’s ability to
perform its obligations under this Deed;

512 coriduct its business so that its centre of main interest-(for the purposes of
Council Regulation (EC) No. 1346/2000) is located at all times in- England
and Wales and not move its centre of main interest to afigther jurisdiction
without the Bank’s prior written consent.

5.1.3 punctually pay those debts and liabilitics which would, on the winding up of
the Chargor, have priority over the Security Interests created by this Decd;

514 inform the Bank if it acquires any Property, a subsidiary or any other
material asset;

515 net pernt any person to become entitled to any proprietary right-or titterest
which might affect the value of the assets subject o the fixed charges
‘Credted by this Deed;

INSURANCE
5.6 keep those Charged Assets that are of an insurable nature comprehensively

insured against loss {maludmg loss of rent and profits) or damage by fire and
other tisks usually insured against by prudent businesses or that the Bank
reasonably requires to their full replacement or reinstatement value with
insurers approved by the Bank;

517 procute that the Bank’s interest is noted on such insurance policies and
produce to the Bank the yeceipts (or ofher evidence) for each current
premium oni-its. réquest; failing such production the Bank may assume that
‘such insurance has Japsed and exercise’its rights under clause 5.4;

5.1.8 maintain third party and publi¢ liability insurance;
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REAL PROPERTY

5.1.9

5.1.13

5114

5.1.15

5116

keep all Property in good and substantial repair and allow the: Bsmk awca&,
atall reasonable times, to view the condition-of iis Prmgaﬁ%

observe and perform all restrictive and other covenants and stapu}a': cms for
the-time being affecting the Property or its use or cn;eyment '

comply in all material respects with all statutory and regulatory obligations
relating 1o the Property;

comply with all Environmental Laws and Bnvironmental icences
applicable to the Property and its businessand promyptly, o fhe Eank’
request, provide it with copies of any Envirorimental Licehces; . :

upon becoming aware thereof, notify the Bank of any. Slaim ma(iﬁ ot
threatened - against the Chargor in relation to any: anmﬁmt - Law or

Environmental Licence and any condition Imposed  pursuant o any -

Environmental Licence or Environmental Law which ogitires the Chargor to -
incur any capital expendituré or materially alter the nature or manner of
sonduct of its business:

observe and perform all the lessee’s covenants in any lease under which any
Property is' held and enforce the observance and performance of all

obligations of other persons under any lease o licence granted by it

subject to-the requirements of the holder of any prior Permitted  Security
Interest or of any landlord, deposit with the Bank ali deeds to-and & copy of
the insurance of the Praperty;

grant the Bank or its solicitors, on request, all reasonable facilities to enable
#or them to carry out, at the Chargor’s expense, such investigation of title 1o
the Property and enquiries about it as would be carried out by a prudent:
mortgagee,

purictually pay and indemnify the Bank and-any Receiver or Administrator
against all rent, rates, taxes, charges and any other cutgoings payable in
respect of the Property and promptly produce the receipis for them to the
Bank upon its request;

inrélation to any Property, not, without the. Bank’s prior written consent:

5.1.18.1 part-with or share possession or occupation;

3.1.18.2 grant or extend any lease or licence or agreement for the
saine;

510183 grant any licence or permission to any tenant, licencee or
other occupier to assign, underlet, part with possession. or
occlpation;

5.1.18.4 forfeit, determine, accept or agree 1o accept the surrénder of
any lease granted by if;

5.1.18.5 vary the terms of any lease or licence granted by it;

5.1.18.6 Aagrée any rent review of any lease or licence granted by it;
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5.1.18.7 surrender (or agree to-surrender), any leasehold interest held
by it orallow such interest to be forfeited;

5.1.18.8 make of allow any material change of use or any
development within the Tows and Country Planning Acts;

51,189 Crgate or 'parmit to arise’ any intérest having overriding
gffect;

5.1.18.10 permit any person o become entitled fo amy right

‘easement, covenant or other matter which might adversely
affect the use, value or marketability of the Property;

EQUIPMENT

5.1.19

5120

5121

5122

5.1.23

5.1.24

5.1.26

51.27

maintain. the Equipment in good and substantial repair and serviceable
condition and (where applicable) ensure that it is properly and regularly
serviced in accordance with any relevant warranties o manuals;

only permit the Eqoipment to be used or handled by individeals whe are

properly qualified and trained and not allow it to be overloaded or to be used
for any purpose for which it is not designed-or reasonably suitable and take
all reasonable precautions to protect the Equipment from. deterioration or
damage:

cbiain all necessary certificates, licences, permits and suthorisations from
time to time required for the use and/or opﬁ:raimn of the Equipment and not

todoor permit to be done any act or omission whereby the Equipment or-its

use would contravene any legislation or regulations. for the time being in
force;

not, without the Bank’s prior written consent, make any modification {or
permit-any modification to be made) to the Equipment if the effect of such

modification may be, in the Bank’s opinfon, to reduce the value of the
Equipment;

notify the Bank of any material loss, thefl, damage or destruction of the
Equipment; and

inform the Bank of any change in the location, condition, use or operation of
the Equipment and permit any persens designated by the Bank at all
reasonably timies to inspect, examine end photograph the Equipment and all
records maintained in connection with it

il requested by the Bank, keep prominently affixed to each item of

Equipment plates, labels or such other means of -ident'iﬁ'?zitim or notification
as the Bank requires showing that the Equipment is subjeet 1o this secirity

and not remove, obscure or deface the same or permit the same to be

removed, cbsoured or defaced; and

prevent the Equipment from being distrained for any rent, rates or other.
outgoings or from being taken under execution;

punictially pay and indemnify the Bank and any Receiver or Administrator
against any assessments, fees and charges inrespect of the chmpmant

INTELLECTUAL PROPERTY
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5.1.28 protect its Intellectual Property against theft, loss, copying or nnauthorised
use by third parties and upon becoming aware: of any nifringement of or
challenge to, its Intellectual Property; inform the Bank and  take: {or: psrmit:
the Bank in the name but at the expense of the Chargor to iaka} whatdyer
-aetion is necessary to prevent sueh mfrmgamcnt of c?aai!eﬁga 0?’ o teeover
damages;

5.1.29 take all ':ﬁez’:eﬁgary 'zmtfon-g ('inﬁ}udii’igﬁ-ﬁbtaiﬂing all :ﬂeces‘-gisﬁry' rﬁéﬁﬁ"ﬁﬁﬁﬁﬁ and

.Pmpcr[y fo he: abandnned oanceiled or tm Eagjc.:e ii any §nt@£§a-ﬁma§ .Pmp&xty -
shall at any time lapse or become void, it will do ever ythmg maassary 1o
restare such Intellectual Property to the Cﬁmgar

SECURITIES: -

5.1.30 pay all calls-in fespect of asy Securities {it being ml\nmwleilg,td by ﬂm_
Chargor that the Bank shail not incur any lability whatsoever for such-
monies);

5.1.31 deposit with the Bank all certificates or other documents ﬁf Hitle in respeet of -

the Securitics, together with duly executed transfers or assignments thereof |
with the name of the transferee lefl biank; (it being aaf-mawﬁedged that the:
Bank may at iy time register the Securities either in jis own fiame o inthe:
name of nominees selected by it).

5.2°  The Chargorrepresents and warrants to the Bank that:

524 the Chargor has acquired, maintained and complied with all Environmental
Licences (if any) needed for its use or oceupation of its Property or for the
conduct of its business-and has not done of permitted any dct or omission
whereby its Environmental Licences (if any) could be varied or revoked;

522 so far as the Chargor is aware, there has been no discharge, spillage, release
or emission of any prescribed, dangerous, noxious or offensive substance or
any controlled waste on, into or from its Property or any adjoining premises;
and no such substances or any controlled waste have been stored or disposed
of on ‘the Property or, so far as the Charger is gware; in any adjoining
premises except in accordance with the reguirements of the applicable
Environmental! Laws;

523 the Chargor is not in breach of and has not incurred or begome subject to any
eivil or criminal liability under any Environmental Laws or the terms of any
Environmental Licence and it has not done anything or omitted to do
anything which could result in any Hability being imposed on the Bank
under any Environmental Law.

53 If the Chargor holds 2 leasehold interest in any Property and is required eithier to insure
or to retmburse the landlord for the insurance premium paid by him then, provided that
wpon the Bank’s request, it produces evidence satisfactory to the Bank that it or the
landlord has complied with its obligations to insure that Propesty inaccordancs with
the terms of the lease, the Chargor shall be treated as having complied with ifs insuring
obligation in this Deed.

34 If the Chargot fails to comply with any of its obligations under this Deed (including
failing fo msure or repair any Property or Equipment) the Chargor irfevocably
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authorises the Butk efdnd wny-dpeil tmpumtw by 11’} 1o make good such fm!um on its
behalf, For this purpose the Chargoy asﬁinm' E:,

i) to enter inte its Property. The Bank ¢l
possession as a; mﬁu%‘[ of any-action taken by it ;me}‘ui & dam:, AEE costs and expemu
incurred by the E%dme;_ umuant tor thig *wrhmmy shall he mmbursed by the Chargor to
the Bank on its demand; -

e ESURANCE AND POWER OF ATTORNEY

&1 The Chargor will, upon the Banlk’s request, grant it such further Security Interests inthe.
Chargetl Assefs in such form and on such torms ds the Bank may require and do
whatever other acls o things the Bank may require in relation to the Charged Assets in
order to secure the Secured Liabilities, 1o perfect or protect the Security Interests:
crented by this Deed or to facilitate the realisation of the Charped Assets.

6.2 The Chargor by way of seanmt‘y irrevocably appoints the Bank and any Receiver
severally to be'its atiorneys i its name and on its behalf to:

6.2.1 do all things which the Chargor may be required to do under this Deed;

622 sigh, executd; and deliver and otherwise perfect any security required to be
executed pumuam to-clause 6.1 and

6,23 §ign, execute, deliver and complete any deeds, instruments or other
documents and to do all-acts and things which may be required to enable the
Bank ar any Receiver to exercise their powers under this Deed, or to perfect
or vest in the Bank, its nominees or any purchaser, title to any Cherged
Assets or which they may deem expedient in connection with the getting in,
dispusal, or realisation of any or the exercise of any other power under this
Deed.

Each attornéy may appoint a substitute or delegate his authority. The Chargor ratifies and.
confirms (and agrees to ratify and confirm) anything which an attorney does under the power of
attorney in this clause 6.

7 ENFORCEMENT

T Atany time after n Default the Bank may with or without further notice to the Chargor:
7.4 appoint an Administrator of the Chargor in accordance with the Insolvency
At 1986:
712 appoint 2 Receiver to any of the Charged Assels, provided that they

comprise less than the whaole or substantially- the whole of the Chargor’s
assets (within the meaning of section 29 Insolvency Act),

713 exercise in respeel of all or any of the Charged Assets all or any of the
powers and remedies giver to mortgagees by the LPA, including the power
1o take possession of, réceive the benefit of, or sell any of the Charped
Assets;

.14 exercise it the narme of the Chargor (without any further consent or authority
from the Chargor) any voting rights attached to the Seewrities and all powery
giveri to tristees by sections 40(1) and 40(3) of the Trusiee Act 2000 in

regpect of seeurities or property. %uiﬁjf}tt to a trust and any. other POWERS Or

ights oxercisable by the registered holder of the Securities or by the bearer
thereot;
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7.1.5 direct that all dividends, distributions, interest and other monics yeceived by
at in respect of the Securities are paid to it and applmd it dmmrﬁm{{:a Wath :
clause 10,

8. APPOINTMENT OF A RECEIVER

8.1 The Bank may cither under hand of any manager or by deed “ippmm aﬁy G B Hiore
thait one person to act as Receiver of those Charged Assets specified the
-appoiniment.

8.2 Thie Baik may from time to time fix the remuneration of any Receiver on such basis as
it ghall détermine. ‘This may include a fixed fee or an howly rate or a comumission
depending upon the work and responsibilities assumed by the Receiver and the basis of
c&argmg applied by his firm. Section 109 LPA shall be varied accordingly.

2.3 The Bank may remove or replace any Receiver appointed by it

§4 The Bank.muay extend a Recetvers appointment to include Charged Assets previously
execluded from hisappointment.

£5 A Receiver will be the agent of the Chargor and the Chargor will be solely responsible
for his.acts, omissions, defaults and remuneration.

g POWERS ON ENFORCEMENT

9.1 An Administrator will have all the powers given to him uader the Insolvency Act.

6.2 A Receiver may exercise in respect of the Charged Assets to which he is appointed:

921 the same powers to o, or to omit to do, in the name of and on behalf of the

Chargor, anything which the Chargor itself could have done or omitted to do
with such Charged Assets were they not the subject of this Deed ‘and the.
Chargor were nol in'insolvency proceedings;

822 all or any powers given to receivers by the LPA but without any of the
‘ restrictions imposed upon the exercise of those powers by the LPA; or

923 notwithstanding that he. is not en administrative receiver, all or any of the
powers specified in Schedule 1 to the Insolvency Act.

9.3 If more than one person is appointed to act as Receiver, each person may act severally,
independent of any other, except 10 the extent that the Bank states to the contrary in the
appointment. References in this Deed to the Receiver ar¢ to vach and all of them as
appropriate.

9.4 If the Bank enforces this Deed itself pursuant to clause 7.13 it will have the same
powers as-a Receiver in respect of those Charged Assels which are the subject of the
enforcement.

9.5 Except to the extent provided by law, none of the powers described in this Clause 9 will

' be affected by an insolvency event in relation to the Chargor.

10, THE BANK’S POWERS AND PROTECTIONS
11 Thiepowers aud remedies conferred on the Bank as a morigagee by the LPA shall not

be subject to any of the restrictions imposed by the LPA wpon the oxercise of those
powers and remedies including those fmposed by sections 103 and 109 LPA.
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16.2  The Bank may grant or accept surrenders of leases at a premium or otherwise and grant
agreements or options for the same on such terms as it shall consider expedient and.
without the need to. observe sections 99 and 100 T.PA,

103 The restrictions on the vight of consclidaling morlgages contained in section 93 LPA
will not apply to this Deed,

104 Neithicr-the Bank nor-any Receiver Wil be liable to account as mortgagee in possession
of the Charged Assets or be liable for-any loss upon realisation or for any neglect or
default of any nature whatsoever for which a. mortgages may be lidble.

10.5 WNeither the Bank nor any Receiver is obliged to take any particular action fo collect the
Chargor’s Tnveices and neither shall be liable to the Chargor for the manner in which it
collects or fails to collect an Invoice.

L6 If'the Benk receives notice of any subsequent Security Interest afTecting the Charged
Assets then the Bank may open a new account for the Chargor. If it does not open a
new account then, unless it notifies the Chiargor otherwise, it shall be treated as if it had
done so at the time when it received such notice. From that time onwards all payments
received by the Barik in 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 the Bank,

11 APPLICATION OF MONIES

111 All'money recsived by the Bank or any Receiver under this Deed will be applied in the

following order:
SER R first, in or towards payment of liabilities heving priority fo. the Secured
Liahilities;
1L12 sm:andiy, in or towards paymientof all costy, charges and expenses incurred

in or incidental fo the exercise or pcrfmmm‘m {or attempted exercise or
perf‘cmn&nw} by the Bank of any of the powers or authorities coniferced by
ot fnany other way connected with this Deed;

11.1.3 thirdly, in or towards payment to the Recciver of his rémuneration fixed in
accordance with this Deed;

11.1.4 fourthly, in or towards payment 1o the Bank of the Secured Liabilities in
such order as the Bank in its absclite discretion thinks fit;

1115 fifthly, in payment to the Chargor of any surplus.

112 Any surplus shall not carry interest. The Recciver or the Bank may pay any surplus
into any of the Chargor’s bank accounts including an account opened. specifically for
such purpose. The Bank shall then have no further Hability for such surplus.

11.3  The Bazk or the Receiver may credit any monies rectived upon realisation of the
Charged Assets to a:suspense account for so long and on gich basis as the Bank or the
Réceiver may fiom time o thne determing in order 1o preserve the Bank’s right to
prove for the:'whole of its ¢laiin against the Chargor or-any other person liable,

il.4 Subjéect to the rights of the holder of any prior ranking Permitied Security Interest or
any landiord, any money received by the Chargor under any insurance-of the Charged
Assets will be treated as part 'of the Charged Assets. 1t will be applied at the discretion
of the Bank either in reducing the Secured Liabilities or fowards making good the loss
or damage for waich the moiey became payable. Any money reccived by the Chargor
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under any insurance of the Charged Assets shall be held on trust for the Bank pending
such application. '

2. PROTECTION OF THIRD PARTIES

121 Any person dealing with the Bank or 2 Recelver may assume, unless he has actual
knowledge 1o the conlrary that:

12.1.1 the Bank or such Receiver has the power to do the things which they purport
to-doy and
12,12 they are exercising their powers properly.

122 All the profections to purchasers by sections 104 and 107 LPA ﬁmi‘i apply ey ;my i
persoit_purchasing from or dealing with any Receiver or the Bank as. if the Séeured
Liabilities had become due and the statutory power of sale and appomting A receiven i
relation 1o the Charged Assets had arisen on the date of this Deed:

13, CONTINUING AND ADDITIONAL SECURITY

13,1 This Deed is a continging security. It seoures the ultimate balafice of the Secured
Liabilities despite-any inferim settlement of account until a final discharge of this Deed
{sgiven by the Bank to the: Chargor.

132 lhe Bank 5 nghts under thig Def:d are. it adciztmn i‘i} any @i:h&r rgghts it may have :
other. document, the genes‘al 1aw or othemise They will not merge w:th or hmrt those
other rights or be Hmited by them.

133  The Bank is not obliged to make any claim or demand on the Chargor or any other
“person.or to enforce any guarantes, mortgage or other security now or. in future held by
it before enforcing this Deed and no action taken or omitted in connection with any
such right or instrument shall discharge, reduce or affect the Chargor’s liahility to the
‘Bank. - The Bank does not have to account for any money or other asset received
pursuant to any such right or instrument.

14,  EXPENSES AND INDEMNITIES
14,1 The Chargor will on demand pay:
14.1.1 &l! pmf‘essmnals fees (melufimg VAT) ané any ather cests charges or

Administrator or Ret:ewer oy

14.1.2 any charge levied by the Bank to compensate it for additional administrative
time not reasonably anticipated to-be incurred by it on the date of this Deed
af a rate commensurate with the complexity of the matter;

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

142 The Chargor will on demand indemnify the Bank, any Administrator and any Receiver
and any of its and their officers and employees and any attorney, agent ot other person
appointed by the Bank under this Deed (eachan “Indemnificd Party®) in respect of all
costs, losses, actions, claims, exXpenses, demands or labilities whether in contedcet, o,
or otherwise and whether arising at common law, in-equity or by statate which may be.
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incurred by, or made against any of them at-any time relating to or arising directly or
indirectly outof:

14.2.1 anything done-or omitied to be.done in the exercise or purported exercise of
the powers contuined in this Deed; or

14.2.2 a claim of any kind-(Including one relating to the environment) made or
asserted against any Tndemmified Parly which would not have arisen if this
Deed had not been executed;

14.23 aty breach by the Chargoer of any of its obligations under this Deed

unless, in-the case of 14.2.1 and 14.2.2 4t was caused by the neglisence or willul
misconduct of the Indemnified Party.

143 Neither the Bank nor any Receiver nor any officer nor employee of either of them shall
i any way b Hable or responsible to the Chargor for any loss or habzhty of any kind
arising from any act or omission by it of any kind (whether as mortgagee ini possession
or dtherwise) in relation to the Charged Asscts, exeept 1o the extent caused by its own
negligerice or wilful misconduet.

15, PAYMENTS

15:1  'TheBank or any Receiver may converl any money received under this Deed (incl uding
the proceeds of any prwaﬂu‘s conversion} into sich currency -as the Bank or such
Receiver may think it in order to discharge the Secured Lizbilities. Any such
conversion shall be effected at the then prevailing spot selling rate of exchange of the
Bank for such other currency against the existing: currency.

152 If the amount-of the currency so converted is less than the amount of the Secured
Liability concernied, the' Chargor will indemnify the Bank in respect of that shortfall,

153 Any certificate signed by the Bank as to any amount payable under this Deed at the
date of such certificate shall, in the absence of manifest error, be conclusive evidence of
such amount and be bmdmg_ o the Chasgor.

154 All amounts payable by the Chargor under this Deed will bepaid in full without set off
or other deduction.

15.5 The Bank may at any time without notice set off against any Secured Liabilities any
amotnt owed by it to-the Chargor. The Bank may effect such set off by transferring all
or any part of any balance standing to the credit of any of the Chargor’s accounts with
it to any other account or by combining or consolidating such accounts,

16. DISCHARGE

16.1  Upon the Secured | Aabilities being rrevocably and uneonditionally paid or discharged
in full, the: Bank will, at the request and cost of the Chargor, release this Deed. The
Bank wﬂ.i_a]sc transfer to the Chargor any Charged Assets which have beer: assigned or
fransforred to tlie Bank.

162 If any payment by the Chatgor or any Gther person or any relzase given by the Bank is
avoided or adiusted pursvant to the Tnsolvency Act:

16.2.1 the Chargor’s liability: for the Secured Liabilities will continuie as i the
pavment, release, avoidance or adjustment Had not occurred; and
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16022 the Bank will be entitled to recover the velue or amount of that payment ot
sceurity from the Chargor as if the payment; release, avoidance or
adjustment had not eccurred.

17, TRANSFERS AND DISCLOSURES

duties under it. References in this Deed to the Bank include its suctessors, assipnees
and transferces.

171 The Bank may novate or: asmgn this Deed or sub-contracl or delegate its thgatmns or

172 The Chargor may not assign, transfer, delogate or make any declaration ﬂf frust cﬂ nuy
of its rights or-obligations tmder this Deed. '

173 The Bank may disclose any information about the Chargor- and aﬁy mem%:am‘ Gi' its
group and any other petson connected or associated with it to any memben of the
Bank™s group-and/or to any person to whom it is-proposing to T!ﬁﬁﬁfﬂ]‘ o asﬁjgn oF has
transferred or assigned this Deed. -

I8, MISCELLANEOUS

181  No delay or failure by the Bank to exercise any right or remedy under this Deed shall
Empair or operate us o waiver-of that right or romedy. Any single, partial or defective -
‘exercise of any such power, right or remedy shall not prevent the further &xﬂmim cxf s
that or any othet right or remedy.. '

182 Any waiver, consent or approval given by the Bank of or azndar:'tﬁié Deed w’iii’-’m}:yj_be"
effective if given in writing. Such waiver, consent or approval shall then only apply for
the purpose stated and be subject to any written terms and conditions imposed by the
Bank.

183  If at any time any one or more of the provisions of this Deed is o becomes illegal,
invalid or unenforceable in dny respect under the law of any jurisdiction then neither
the legality, validity or enforceability of the remaining provisions of this Deed nor the
legality, validity or enforceability of such provision under the law of any other
jurisdiction shall be in any way afiected of impaired as a result. '

184  Each Indemnified Party may enforce the terms of this Deed in accordance with the
Contracts (Rights of Third Parties) Act 1999.  Apart from the Indemnilied Parties and
the parties to this Deed, no other person may enforce its terms.

18,5 The Bank may grant releases of or waivers under this Deed and it and the Chargor may

agree variations to is terms without either notifying the Indemnified Parties or
obtaining their consent.

19, SERVICE OF NOTICES AND PROCESS

9.1 Any notice, request, demand, consent, approval, notification, instruction, pmr:eedmgq

or other communication from the Bank to the Chargor undcr this Deed shall be in

writinig and may be sent by post, courier, facsimile or e-mail. Any such commmunication

shall be addressed to the Chargor at its address given in this Deed, its registered office

or the address last known to the Bank at which it carried on busincss and shall be
treated as served:

1911 if delivered by courier or personally: at the time of delivery;

19.1.2 if posted: 48 hours after posting or upon receipt (whichever is earlier); or
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19.2

20.
20.1

21

PLO V3D

21.1

212

19.1.3 if sent by fax or e-mall: at the tiree of transmission (unless the Bank knows.
or ought reasonably to have been aware. of a tansmission failure).

‘Any notice; request or other communication under this Deed from the Chargor to the
Bank miust be in writing and sent by first class post to the Bapk’s registered office or
such other address as the Bank advises the Chargor in writing for this purpose and will
be treated as served,

10.2.1 if it is received during business hours on a Working Day: on receipt; or
1922 Af it is received outside business hours or on & day whick is not 2 Working
Day: on the first Working Day after receipt.
JURISDICTION

This Deed shal! be governed by and construed in accordance with the laws of England.
The Chargor accepts the non-exclusive jurisdiction of the English Courts in connection
with any matter arising under this Deed.

DEFINITIONS AND INTERPRETATION

Any word whose meaning is defined in the Receivables Finance Agreement has the-
same meaning in this Deed.

In this Deed the following words have the meanings set out opposite them:
“Administrator” ariy person appointed under the Insolvency Act
1986 to manage the Chargor’s business and assets.

HCharged Assets” the subject matter of the mortgages and charges
created by this Deed and set out atclausg 2.

“Contract of Sale” a.coniract in any form (including & purchase order)
forthe-sale or hire of goods and/or provision of
services to a Customer under which an Invoice-
arises.

“Custotier™ a party under & Coitract of Sale.obliged 1o pay the
Chargor an Invoiee and, where the context
permits, & prospective Custoner.

“Default™ any ofthe following events:

(i} thie Bank makes demand for the payment
' or discharge of all orany part of the
Secured Liabilities;

(ify  the Chargor requests the Bank to
appoint an Administrator or a Receiver
or fo take possession;

(il the Chargor breaches (or is found fto
have breached) any of the covenants
‘of wirrantiesgiven by it to the Bank in
this Deed;

(ivy  -the occurrence of s Termination Event,
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“Dispose” or “Disposal”

“Environmental Licence”

“Equipment™

“Expenses”

“Indemnified Fvents”

“Insolvency Act”

includes sale, transfer, leasg, licence, or ;’mﬁmf—!.

with possession or granting my mtewsi: i

any-permit, licence, autharzs&tmn eonsent or ﬁthm'
approval requived by any Fﬂvimnmcmai Law

ary plant, machinery andft:w m:hﬁr egmpmem:; g
charged to the Bank by this Deed.

those fees, cost, charges and expenses ne:wwamﬂd _

to be paid by the Chargorin clause 14,1,
those matters and events in respect of Which e

Chargor is lisble to indemnify ar ralmburau the

_Bfmk incliding those refefted 1o in c]au%s a
and 14, '

Insolvency Act 1986 and  any sccondary

legislation made under it.

“Iutellectual Property”

“Invoice”

“PAY

HNominated Account”

“Non

Vesting Invoices”

Page 17 of 23

all patents (including applications, improvements,.

prolongations, extensions and right to dpply
therefor), design rights, trade marks and service
marks (whether registered or unregistered) and
applications for the same, copyright, trade, brand;
domain snd  business  nates,  kiowhow,
confidential information, irade secrets, databases:
and computer software programs and systems and
all other inteflectual or intangible property
(including the benefit of any licences or consents
relating to any of the above) and all fees, royalties
or other rights derived therefrom: or incidental
thereto in any part of the world.

means any present, future or contingent obligation.
(including any tax orduty) of a Customer to make
pavment under a Contract of Sale (whether
mveiced or not) and, where the context permits,
inchdes part of an Invoice,

Law of Property Act 1925,

any account opened pursuant to clause 4.1.3.

gll or any Invoices from time to time purported to
be assigned to the Bank pursuant fo the
Receivables Finance Agreement which are not
assigned absolutely to the Bank for any reason
(and -whether or not beld on trust for the Bank)
together with the Related Rights to-such Invoices.

all book debts, revenues and claims whether
actually or contingently owing to the Chargor
whether or not on account of its trading both
present and future and including all choses in
action which may give rise o a debt, revenue or
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“Permitted Security Interest”

“Property”

"Hecelver”

“Receivables Finance
Agreement”

“Related Rights"

“Remittances”

*Secured Liabilities”

Page18 of 23

claim and any security held by the Chargor for

such debt, revenue or ¢laim and any other rights

relating thereto, such as, reservation of title of an

unpaid vendor's lien, butexcluding:

(1) any Invoices assigned to the Bank
pursuant 0 the Receivables Finance
Agrecment; amd

(i) Nom Vesting Invoices.

any Security Interest specified in Schedule 4 and
any lien arising by operation of law in the ordinary
course of trading over proverty other than land,

any freshold or leasehold property. owned or
ocetipied by the Chargor. '

any reéeiver or receiver and manager who is not
an administrative receiver (within the meening of
section 29(2) [nsolvency Act) appointed under this
Dead,

the agreement for the sale and purchase of
invoices between the Chargor and the Bank,
details: of which are set out in Schedule 1 as
varied, amended, supplémented or replaced from
tinte to time.

has ‘the same meaning as in the Receivables
Finange Agreement.

cash, cheques, bills of exchange, negotiable and
non-negotiable wstruments, letters of credit,
orders, drafts, promissory notes, electronic
payments and any other instruments, ricthods or
forms of payment or engagement.

all monies (in whatever currency), obligations and
liabilities which are from time to time due, owing
or incwmred by the Company to the Bank, whether
actually or contingently, solely or jeinfly and
whether as-principal or surety, including discount
charges and interest (as well after as before
judgment) commission and-other fees and charges
at.the rates and on the terms agreed between the
Company and the Bank from fime fo time,
togéther with all Expenses and all amounts owing
in respect of Indemnified Events plus, in each
case, inferést atthe rate agreed with the Company,
from the date the same are incurred to the date of
payment in full compounded monthly or otherwise
in accordance with the Bank’s usual practice.
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“g ETTI R
Securities™. all stocks, shares, bonds and secirities ofany kind -

whatsoever (including warrants and options o
acquire or subscribe for any: of the same) and
whether marketable or not, held by 1 the argor
now of at any time in the fulive including all
allotments, rights and benefits at - any’ timg
aceruing, offered or arising in t‘u.pwi of or
inctdental to the same and all wpmey o property
Accrning or offerdd at any iline i}y wa*v r:}f '
dividend, distribution, conversion, reder .
bonus, preference, option, mtﬁi‘ext or z;thumsa:‘: i
respect thereof.

“Security Interest™ any mortgage, charge, pledge, tust, ashignment by
way of securily, hypothecatisi, len, of any other
arrangement for the purpose 01 hﬁwng a4 siniflar
effect to creating security or any title retention
rights or any set off rights created by agreement.

Trast Account” any bank account intc which Custormers are
requited  under  the  Receivables  Finarice
Agreement to pay [nvoices on which the Bank is
the only authorised signatory.

213 Inthis Deed:

213.1 -unless the context requires otherwise, the singular includes the: plural zmd vlc:u--'
vorsa and-any reference fo a gender ihcludes any other gcnde;r ' '

21.32 headings to clauses are for reference only -and ;«xhai not affwt ﬂw
interpretation of this Deed;

21.3.3 references to clauses and to Schedules are to the elauses -:}E am:i sc:%mdu] es o
this Deed;

2134 references to a “person”, include individuals, firms, partnerships,
corporations, unincorporated bodies and government entities,

21.3.5 references to “the Bank”, include its assignees or transferges;

21.3.:6 references 1o any Act of Parliament include that Act as amiended, modified or
re-enacted from time to-time and all mte&, z'egﬁiatmns orders and subordinate
legislation made pursuant to it any provisicn of this Deed which refers to an
Act which 18 amended, may itsélf be amended in‘such manner as the Bank may
determiing to preserve the intended ¢ffect of this Deed;

21.3.7 references to this “Deed” or any other document are to this Deed or that
document as from time to tithe amended, supplemented, restated, novated or
replaced, however fundamentally;

21:3.8 references to the “Charged Assefs™ are o the whole or any part of such
property or assets, asthe context requires;
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21.3.9 whenever the Chargor is obliged to do something if required or requested by

the Bank, it shall do that thing promptly;

21.3.10 the meaning of general words Introduced by the word “other” or
{followed by the word “including”) shall not be limited by reference to
any preceding (or following) word or enumeration indicating a particular
class of acts, matfers or things.

Tt is intended that this Deed takes effect as a deed even though the Bank may only
execute it under hand,

This Deed may be executed in counterparts.

Any term or phrase defined in the Companies Act 1985 and 2006 (whether capitalised
orriot) bears the same meaning in this Deed.
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SCHEDULE1

The Receivables Finance Agreement endered into between the Company and the Bank
dated on or about the date of this Déed.

SCHEDULE 2

Registered Land

Intentionally-blank

Description and Title Numbers:

Tntentionally blank

SCHEDULE 3
Plant and machinery

Intentionally blank

SCHEDULE 4
Permitted Security Inferests

Intentionally blenk
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IN WITNESS whereol this Deed has been exeouted as a deed by the Chargor on the date inscrted at the
begjmxgmg of this Deed

THE CHARGOR

-----------------------------------------------------------------------------

I&ame of Dwecmf’Compdny Seuezafy H b1gmtm@
Oy of AALZ Q2023

In the piréseiice oft
Witness

Name:

| Addross:.
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THE BANK

SIGNED and DELIVERED as a Deed on
day of 2023 on behall of
LLOYDS BANK PLC

hy lhﬁk* ‘!Ii,Hnn..._..z.a_.”u_u_&._n,.,_-,,:'-,-.”--,,wu.h*,,.;,_..gﬂ.,g,....g.,
duly appointed attorney
Attorney () for

gk Tloyds Bank ple

L] AERWE A S kbW R AL F AN M 558 3 HH 5 RRRE GRS G SIS W E

duly appeinted attorney
In the presetice of;
SIEHATUTE. i st rrmreen e s e e e rar e

Name:** i rerans Witness {only-
required i one

Ocoupation: ... ..... S ers S attorney signs

Key *¥  =inger: full names
¥ = (elete as applicable
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