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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1866895

Charge code: 0186 6895 0024

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 21st April 2020 and created by HARPERS
ENVIRONMENTAL LIMITED was delivered pursuant to Chapter A1 Part 25

of the Companies Act 2006 on 24th April 2020 .

Given at Companies House, Cardiff on 27th April 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATE OF DEBENTURE 21 April 2020

PARTIES

{t

iGF BUSINESS CREDIT LIMITED whose registered number is 10078865 and whose
registered office is at 27 Floor Kingsgate, High Sireet, Redhill, Surrey, RH1 18G (“IGF"); and

{2} HARPERS ENVIRONMENTAL LIMITED incorporated and registered in England and Wales
with company number 01868895 whose registered office is at Cleveland, Carr Lang, Suttor on
the Ferest, York, North Yorkshive, YOB1T 1EY (the “Chargor”}.

THIS DEED WITNESSES THAT:

1 INTERPRETATION

1.1 Definitions

In this Deed, including the Schedules, the following words and expressions have the following
Mmeanings:

Administrator means an Administrator appointed under this Deed.

Charged Asset means all of the Chargor's assets, rights and properly (ncluding its
underiaking and revenues) the sublect of any security created by, or pursuant (o, this Deed
and the proteeds of the disposal of the same.

Collateral means In relation to any person, all property and assets, whether real or personal,
tangible or intangible in which that person may at any time have any right, tle or interest.

Debt means any obligation {present, future or contingent) of a Deblor 1o make payment under
a Sale Contract, including:

{a} the future right o recover sums due following the determination, assessment or
agreement of the amount of the obligation;

{b) VAT, and

{c) all duties and charges,

and, where the context aliows, & part of such obligation.
Environment means

{a} and, including, without Emitation, surface land, sub-surface straia, sea bed and river
bed under water (as defined in paragraph (b)) and natural and man-made structures;

() water, including, without limitation, ceastal and infand waters, surface waters, aguatic
sediment, ground waters and water in drains and sewers;

{c} air, including, without Imitation, air inside buildings and other natural and man-made
structures above or below ground; and

{ciy any living systems or organisms supporied by the media sef out in (), () of (©
abave.

Ewpr! Unknown dessment preparly name,



Environmental Law means all European Comrunity. national, state, federal, regional or
- local Taws, common faw, statutes, ordinances, directives, directions, regulations; notices,
SO “orelevant clean-up standards, judgments, decrees or orders, codes of practice, the
""" " requiremedits and conditions ©f all Enviranmental . Licences both express and implied,
‘covenants, agreertents, circulars, guidance notes {(statutory or otherwisel, judicial and
administrative interpretations of each of the foregoing concerning (without limitation} the
protection of human health or the Environment or the conditions of the workplace and worker
health and safely and process safety, or the generation, transportation, storage, treatrrent or -
" disposal of any Relevant Substance, as enacted, amended, replaced or supplemented from
time o time '

Environmental Licence means any permits, corisents; licences, certificates, noticas, filings,

lodgements, agreements, directions, declarations, -exeémplions, variations, renewals and
amendments and. other authorisations and apmovais required or provided under
Environmental Law.. .

Environmental Regulator’ fmeans. any governmental entity or other public or quast-public
- authority or privatised utifity having respohsibility for any matters comerrzmg the Environment
“or Environmental Law,

" Expenses means any of the foliowing:

{@)  ail banking, legal and other costs, charges, expenses aridfor liabilities (including \?AT_' -
theréon) paid of, if earlier, incuired, by or on behalf of IGF or any Administrator or
" Recsiver, as the case may be, {in sach cage on a full indsmnity basis)’

() inrelationtothe Charged Assets;

iy - Efé'pfﬁ“{e&ing, p'resérv%ng,'impro'\zing,-enforcing ar exercising (Qr"ﬁonsédefir%g;' .
~orattempting, any of the foregoing) any rights under or pursuant to any of the -
Finanee Docuiments; -

iy in procuring the payment, - perfdrmance ‘or diséhaé’ge of thé Secured
Obligations; or :

.("iv'}'. in stamping, perfecting or registering ary of the Finance Dociiments (or any
Encumbrance or assignment cregted or purpoﬁeﬁ o ?je created pursuant
thereto}), and

(o) the principal amount of any bofrowings, together with interest thereon, and all other
: gxpenses and labilities of IGF or any Administrator of Receiver {(as the case may be)
" patd or incurred from time to time in relation to the exXercise of any of their respective’
- Fights or powers referred to of contained in any of the Finance Documents,

Facilities Agreement means the asset based faciliies agreement entered into between IGE - -
.and the Chargor dated on around the date of this Deed, '

Financial Collateral has the meaning giver to that expression in the Financial Collateral
- Regulations, '

. Financial Coflateral Régu!'aéi'oﬁs means the Financial Collateral Arrangéments (No 2}
Regidations 2003 {8/ 2003/32286).
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Group means in relation (o any company, that company, each of its holding companies (as
defingd in Section 1158 of the Companiss Act 2006 and all their Subsidiaries {(and member
of the Group will be construed accordingly).

insolvent: in relation to any Obligor, the happeaning of any of the folfowing:

(8

)

(c)

()

{2}

{H

(@
()

4]

the issue of a notice, petition or application (other than one which is discharged
before it is advertised);

the calling of a mesting or making proposals to pass a resclution for voluntary
winding up by reason of insolvenicy, & winding up order, the service of notice of
infention to appoint an Administrator, the appointment of an Administrator under the
Insclvency Act 1986 or the appointment of a receiver {whether in or out of court) or an
administrative receiver of any of its assets or incoms;

the calling of @ meeting or making proposals to enter into a voluntary arangement
under the Insolvency Act 1986 or any formal or informal arrangement generally for
the benefit of creditors;

any income or assels, being subject to

i sgizure, distress or diligence;

{if} erforcement of any Encumbrance;

{ifi) execution of legal process;

{iv} sequestration,

(v} an injunction restricting dealing with such income or assets;

(i} attachment; or

{vif) other legal process resiricting dealing with such income or assets;

the service of any statutory demand under the Insolvency Act 1888 (other than one
which is discharged before it is advertised);

the entry of any judgment, order or award which will remain unsatisfied or whose
terms will not be complied with for seven days (except pending any appeal);

an application for a garnishae order;

giving notice of the intended suspension of payments of debts;

being deemed by section 123 of the Insolvency Act 1886 to be unable to pay debis as
thay fall due or in IGF's reasonable opinion being capable of being deemed unable 1o

pay debts as they fall due; and

the taking of any steps for the commencement of any preceedings in respect of any
of the above matters;

or in each case anything analogous to or having a similar effect to any of the evenis specified
above, and “Insolvency” shall be construed accordingly,

3
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_Insurances means the policies of insurance in which the Chargor is interested detalls of -
s “which are set-out in Schedule 4, and any other policles-of insufance in which the Chafgor may

IR . now or hereafter have an interest and “Insurance” shall mean each one of {he insurances.

“- inteliéctual Property means in relations 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; registéred designs, desigh Tights, semi-cohductor
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 tointellectual and intangible property including any.

" renewals, revivals or extensions thereof and wherever in the world subsisting. :

. Inventory means all inventory and stock now or hersafter adauired by the Chargor, wherever
Hocated, including all inventory or stock, merchandise, Goods and other personal property
which are held by or on behalf of the Chargor for sale or lease.

Nana\!estmg Debt means any Sem which fails {o vest absoiumiy o eﬂ‘ec’gsve EGF forany .
reason, : :

_Obligor means thie Chiargor and any other pe’rsén which Has entered into any agreement or
instrument evidensing or creating an Encumbrance, gusraniee or other assurance aga inst
inss in respect of the obligations of any the Chargor to IGF.

- Other Bebts

{a) all prment and %utu;e book and other Debts due or owing to the Charger the s
' -~ proceeds of the same and all other moneys due and owing to the Chargor or which -
may become due and oswing to it in the future; :

S{p) . afimoneys {iﬁdédi'ng' accrued and accruing interast) from time to time s’iar%:dmg to the
- credit of each present and future ‘account of the Chargor with any bank, financial
institution or other person and the Deblts represented thereby,

¢y - ak present and future sums due or c:wmg by way of grant subsady or refund by any
. person, body, authority or institution; and. :

-~ {dy . the benefit of all rights; seturities, Encumbrances, guaraniees and other assurances
' " against loss, indemnities of any nature whatsoever now or &t any Hime enjoysd or
- held by tin relation o any of the Debts, proceeds, meneys of sums referred to in any |
of paragraphs (&}, (b)-or {c} above,.

bt excliding:
(@) Nor-Vesting Debts; and
{by - any Debts whilst they remain vested in, or held ori tist for, IGF under the Faciliiiés.
Agreement. :
Planning Acts means the Town and Country 'Plaén‘mg Act 1980, the Plahn%ng'('i,%sfefd.
.. Bulldings and Conservation Areas) Act 1980, the Planning (Hazardous Substances) Act 1880
“and the Planning and Compensation Act1981. -
Plant and Machinery means al now bwried and hereafter acquired plant, machinery and

- other equspmeﬂt {inciuding the plant and machinery specified in Schedule Z) and other
" tangible personal property (except Inventary) of the Chargor wherever located and all spare -
. 4
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parts, replacements, modifications and additions for or to the same and any manuals,
fogbooks or registration documents relating thereto,

Heal Property means ali freehold and leasehold properfies 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 alf bulldings and other structures from time fo
time erected thereon and all xturss {rade or otherwige) from time 10 time thereon or therein.

Recelver means a receiver appointad under this Deed.

Related Rights means any rights in refation fo a Debt or Sale Contract including, without
limitation the Chargor's righis as unpaid seller, documenis of fitle to Goods, the benefits of all
insurances, all Remittances, security, bonds, guarantees and indemnities, all accounting
records and any interest,

Relevant Substance means any natural or artificial substance {in sclid or liguid form or in the
form of a gas or vapour) whether alone or in combination with any substance capable of
causing harm to man or any other living organism supported by the Environment or damaging
the Environment or public health or welfare including, but not limited to, any controlied,
special, hazardous, toxic or dangerous waste.

Remediation means any and ali investigating, sampling, analysing, removing, remedying,
cleaning-up, abating, containing or ameliorating the presence in or effect on the Environment
of any contamination or poflution including, without fimitation, the remaval, frestment and
disposal of material and the treatment and monitoring of ground walers and gases and
emnissions to air and the oblainihg of expert technical and legal advice (including all project
managemeant functions) in relation thereto.

Sale Contract means a contract in any form, including & purchase order, between the
Chargor and a Debtor for the sale or hire of Goods or the provision of services or work done
and materiagls supplied,

Securgd Obligations means alf present and future obligations and liabilities (whether actual
or contingent, whether owed jointly or severally, as principal or as surely or in any capacity
whatsoevery of each of the Obligors to IGF on any account whalsoever and howsoaver
arising {including, without hmitation, under the Finance Documents) togsther with ajf
Expenses.

Securities means in relation to the Chargor, all #s stocks, shares, bonds and securities of
any kind whatsoever (including warrants and options to acquire or subscribe any of the same)
whether marketable or otherwise (Including those details which appear in Schedule 3} and all
interests {including bul not limited to foan capital) in any person, including ali aliotiments,
rights, benefits and advantages whatsoever at any time accruing, offered or arising in respect
of or incidental to the same and all money or property accruing or offered at any time by way
of conversion, redemption, bonus, preference, option, dividend, distribution, interest, or
otherwise in respect theraof,

Security Financial Collateral Arrangement has the meaning given to that expression in the
Financial Collateral Regulations.

Trustee Act means the Trustee Act 1925 as amended by the Trustee Investment Act 1981
and the Trustee Act 2000,
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) (&) . Words and phrases which are not defined or construed in this Deed but which are
defined or construed in the Facilities Agreement-or in the Law of Property Act 1925 or
ihe insolvency Act 1986 shall be construed as having the meanings ascribed to them

- therein.

L "(b'é . For the purposes of section 2 of the Law of P’répé‘riy {M'is'ceiiaheeus Provisions) Act
' 1580, the terms of the Fadilities Agreement and of any side lefters between -any
pariies inrelation to the Facilities Agreement are incorporated into this Deed,

{e} - In construing this Deed, genéral words introduced by the word “other” shall not be -

- given a restrictive meaning by reason of the fact that théy are preceded by words.
indicating 8 parficular class of adls, matters-of things and general words shall hot be
given a restrictive meaning by reasen of the fact that they are followad by particular -

examples intended 1o be eimbraced by the general wards. In-addition, the words "any -
of shall be constried as @ reference 10 any ofie or more- {including dlfy of the rights,
assets, Hablliies or other things referred to, S

{d The security constituted by, and the rights of IGF. under, this Deed shall be
- enforceable nofwithstanding any change in the constitution of 1GF or &g absorption in'
Cor amaigamiation with any. other person or the acqm&;tson of alf or part of i
‘undertaking by any other person. :

(&) - The ﬁeaci%ngs? in this Deed are inserted for corvenience only and shall riot affect its
" gonstruction .or interpratation and references to a Clause of Schedule are (unless
-otherwise statedito a Ciause in, o a Schedule 1o, this Deed.

Bt 'Any referen::e in this Deed i{: “this Deed” or fo any other agreemeni or documer;‘t
" shall, unless the context otherwise requires; be construed as a reference to this Deed
o to such other agreement or document as the same may from time. fo time be
.amended, varied, supplemented, novaied or replaced and shall inciude any -
document which i supplemental to, is expressed fo be collateral with, or is eritered _
inte pursuant to or in connection: with, the terms: of this Deed or of such other -
agreement or document. : : '

{g) - Anyreference in this-Desd to a person being “controlled” by ansther means that
“that other (whether directly or indirectly and ‘whether by thg dwnership of share
capital, the possession of voting. power, contract or otherwise) has the power o
appoint andior remove alf or the majority of the members of the board of directors or
" other governing body of that person or otherwise controls of hias the power to control
. the affairs and policies of that person and “control” shall be construed accordingly..

hy - The legality, invalidity o urienforceability of any provision of this Deed under the law
of any jurisdiction shiall ot affect its validity or enforceability under the faw of any
other jurisdiction or the egaisty validity or enfarceablii‘ty of ghy other provision of this
Deed, o '

o Save where ihe ‘context otherwise raqu fres; the pusal af emy term mcéudes the:
singular and vice verss.

-Gy Any reference in 'thi’ss'!ﬁ}aed fo any " statute or statiitory- provision shall, unless the
context otherwise requires, be construed as a reference to such statute or statutory
.8
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3.1

provision as in force at the date of this Deed and as subsequently re-enacted or
consolidated and shall also include gl instruments, orders and regulations for the
{fime being made thereunder or dertving validity therefrom.

(&} It this Deed the expressions "Chargor”, “Obligor” or “IGF” shall, unless the
context otherwise requires, include their respeclive assignees, iransforess or
successors in fitle, whether immediale or derivative in relation to thelr respective
interests.

COVENANT TO PAY

The Chargor hereby jointly and severally agrees that it will on demand pay, perform and
discharge 1o iGF all the Secured Obligations in accordance with the terms of the relevant
Finance Document evidencing or giving rise therelo,

CHARGING PROVISIONS

The Chargor. as continuing security for the paymend, discharge and performance of all the
Seoured Obligations in relation o &l of the following assets whether now or in fulure
belonging to the Chargor hereby, in each case with full file guarantee:

{@) Fixed charges: charges to {GF by way of separate fixed charges:

0]
{ii)

(il

{iv)

v
{vi)
{vil}

{vif)

()

(%)

by way of legal mortgage each property specified in Schadule 1;

by way of equitable morigage its Real Property, other than the properiy or
properties specified in Schedule 1;

all its Plant and Machinery listed in Schedule 2 and the benefit of all #s rights
and claims against any person in respect of the design, construction, repair
or reptacement of the same;

all its Plant and Machinery other than that listed in Schedule 2 and the benefit
of ali iis righis and claims against any persen in respect of the design.
consiruction, repair or replacement of the same;

gt iz goodwill, unpaid andfor uncalled capital;

all #s Intellectual Property;

all fts Securfties;

all toan capital, indebledness or liabilities on any account or in any manner
owing to it from any member of the Chargor’'s Group,

all amounts realised by an Administrator or liquidator of the Chargor upon
enforcement or execution of any order of the court under Part Vi of the
Insclvency Act 1986,

all its documents of title which at any time and for any purpese have been or
may be deposited with IGF and the property mentioned in such documents:
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(xiy - all of ifs Non-Vesting Debts to the extent not effectively assigned by way of
" security under Clause 3,1(ch;

T C{xi  all Related Rights pertaining to its Non-Vesting Debts;, .

(i) el of its Other Debts;
. fxivj  all Related Rights pertaining to its Other Debts:

Uy el rhonigs in the acCGun’es_spen‘ifie'd i Clause 4.2(3) and in any other account - '
~in the-name ¢f the Chargor under the controt of or Dperated in accordanced
with the directionys of IGF.

(b} . Fleating charge: charges 1o IGF by way of a floating charge all of its undertaking,
T property, rights ahd assets whatsoever and wheresoever, both present.and future
{inciading to the extent that any of such undertaking, property, rights and assets are
not effectively charged from time o time by any of the above fixed c?zarges or o
- assigned by way of security under Clause 3. i{c}} '

(cy - Assignments by way of securiiy assagns and agrees fo assggrz by way of secmiiy' L
- to 1GF all #ts rights, title and interest in and to:

@) - the benefits arising under the Insurances;
i) _' : the Non-Vesting Debs; and
(i _ ' any contracts refating to or beneﬁt{mg any of the Chafgeé Assets
3z Conversion of floating charge to a fixed charge
- IGF may at any time after a Default has occurred give writtery rictice 1o the _Char’tgdr S

~immeadiately converting {in whole or in part) the flcating charge containgd in Cladse 3.1(by into

a fixed charge in respect of the Charger.
3.3 Automatic crystallisation .

The floating charge created by the Chargor pursuant to Clause 3.1(b) of this Deed will, unlegs

" ptherwise agreed by IGF in writing and in addition to any circumistances inwhich the same
will occur under general law, automatically -ghd without notice be converted inte -a fixed

.charge o

(é} o if the Chargor fails 1o compiy withy it obi;gaiions in Cauaes 4, 1(a) andicf 4. 1(0)- N
’ '_ andior 4.2(by; :

(b)) upbn the HpBointment of a Redeiver or an Administrator;
(€) . upon the diréctors or members of the Chargor resolving to apply for an administration
" order o he made inorelation to it or upon the presentation of a petiion for an -
administration ordef to be made in retation to the Chargor; :
' -{d'} - upon any persorn taking any sfép- with & view 1o levying distress against any of the =
© Charged Assets of the Chargor of any judgment creditor taking any step with & view

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

| DMS-378B5368 - 5.0+ 15.04.2020



3.4

3.5

4.4

{&)

against i whether by a warrant of execution, wril of fiert facias, garnishee order,
charging order or otherwise; or

if any other floating charge created by the Chargor crystallises for any reason.

Gualifying Floating Charge

The fioating charge created by this Deed is a gualifying floaling charge for the purpose of
paragraph 14 of schedule B1 o the Insolvency Act 1988,

Further advances

This Deed secures both present and further advances. 1GF covenanis fo make avallable
advances and further advances 1o the extent [and on the ferms) provided for in any
agreement from time 1o time giving rise to the Sacured Obligations.

UNDERTAKINGS, REPRESENTATIONS ARD WARRANTIES

General Underiakings

The Chargor agrees that, whilst this security exists:

{a)

(b)

&)

(ch)

(e}

{0

Mo disposals: without the prior written consent of 1GF it will not sell, fransfer, assign,
lease out, ficense, lend or otherwise dispose of the whole or any part of its Charged
Asgsets or any inferest therein {or agree fo do so) save that it may dispose of
Inventory by way of sale at arm's length terms for commercial value in the ordinary
course of its business;

IGF information: it will (and will procure that each member of its Group will)
auvihorise s bankers to provide fo 1GF copy statements in respect of all its (and their
respective} bank accounts and fo disclose ail other information available to those
bankers about the Chargor's and members of ity Group's respective assets and
Habilities, whenever requestad by 1GF;

Other information: it will provide any other information as IGF may reasonably
request regarding its affairs and the affairs of any members of its Group;

Litigation detalls: it will immediately upon bacoming aware, provide 1GF with details
of any present or fulure fitigation, arbitration or administrative proceedings in
progress, pending or 1o its knowledge threatened against it or against any members
of its Group which might have a material adverse effect on its ability to perform its
obligations under any of the Finance Documents or result in a fiability Tor it.or any
member of its Group in excess of £25 000

Access to books: it will (and will procure that sach member of its Group will) permit
H3F free access al all reasonable times o inspect and take copies of and exiracts
from its {and their respective) Accounting Records and wilt {and will procure that each
member of its Group will} provide 1GF with all information and facilities which it may
require for this purpose;

Enguiries: it will {and will procure that each member of its Group will) on request
grant IGF and any agent of IGF all reascnable facilities o enable it or them to carry
out, at the Chargor's own expense, such investigation of is title to, and other

£
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en‘quiries-_(imiuding; withaut fimitation; obtaining valuations) cohcerhing, the whote or
any part of its Charged Assets as shouid be-carried out by & prudent moftgages; -

(g)  intellectual Property: i will usé its best endeavours to detect any infringement of
and to maintain, protect and enforce is rights in respect of its intelleciual Property .
and, if aware of such infringement or threat to such rights; will immediately give IGF .
aft information: available to i about that infringement or threat and the actions taken
" and to betaken by it in respect theréof, :

{h} Compliance with laws: it will compty in all material respects with all laws concerning _
" its Charged Assets and with the requiremeants of any compstent authority and every’
notice: order, direction, licefice, consent, and permission lawfully made or given in
~ respect of it, and will provide IGF immediately after receipt or it first becoming aware:.
theresf wilh copies and full detaills of all such notices, orders, directions, licences,
: consenis and permissions; :

U ) Carrying on business: i will hot, without the prior written comsent of IGF; make any
" material alteration fo the nature of its Business as carried on at the date of this Deed; -

(. Maintaining books: it will {and will procure that each member of its Group will)

' mainiain proper and up to date Accounting Records and will keep such Accounting

Records and all other documents relating to its and their respective affairs at its
 registered office or at such other place where the same ought to be kept,

" (k Paymentof Debts: it will punctuatly pay il its Debts and iabilifies becoming due and
. payable and which would, on ils winding-up, have pmmty over any of the
Encumbrances created by this Deed; '

: {H '{)mgoin‘gs: it wilt p‘ﬁédasaiiy’ pay all cutgoings payablé in ress;fzect' of its Charged
' -~ Assets and will promptly produce the receipts for them to 1GF uponrequest,

'{m) - Observing covenants: it will observe and perform all restrictive and othér coverants’
_' - and stipulations for the fime being affécting its Charged Assels o thelr use o -
enjoyment; : -

(h)-. - Proprietary inferests: it'will nit permit-any person {including, without limitation, any
. member of its Group) to become entifled 1o any proprietary right or interest which '
might affect the value, uss or marketability of its Charged Assets and will ensure that
no overriding inferest arises under the Landﬁegistraﬁc}n Acts 1925-2002;

{6} Encumbrances: it will ensure that no Encumbrances (other than liens arising by
. dperation of law i the ordinary course of business and $ecuring obligations not.more. -
“than 60 days overdue) will arise on or after the date of this Deed in respect of its
Charged Assats withoUt the prior written consent of IGF;

{n Landlord: # will no’uﬁ; the fandiord of any feasehold pmpe{ty iarmmg Ppart of the'
Charged Assets of the existence of this security forthwith upon this security aﬁachmg
o such leasehold property,

() Moratorium: it wili natify IGF in wiifing, forthwiith upon taking any steps with'a view
: 1o resolving to. initiate a moratorium in respect of itself pursuant o the provisions of
" the Insolvency Act 2000; and
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4.2

4.3

N

Land Registry: The Chargor and IGF hereby agree that following completion of this
Deed a restriction wilt be registered at the Land Registry on the fitfes referred to in
Schedule 1 of this Dead in the following terms,

"No disposition of the registered estate by the proprietor of the registered estate s to
be registered without the written consent signed by the proprietor for the time being of
the charge dated in favour of 1GF Business Credit Limited as referred
to in the Charges Register”.

[tebts and Remittances

The Chargor agrees that, whilst this security exists:

(&)

(b)

(G}

Getting in Other Debts: until other directions are given by IGF in writing it will:

0] only deal with its Other Debts by way of getting in and realising the same in
the ordinary course of s business,

{5} give written instructions to debtors to pay Remiltances in respect of its Other
Debts to such bark accourt, address or person as 1GF may specify;

(i} only deal with the monies in such bank account in accordance with the
written directions from time o time given by IGF which may include a
direction to the Chargor fo give writlen instructions to its bankers that all such
manies will be forthwith paid into any other bank account as IGF may specify;

{iv} rot otherwise, except as permitted by IGF, withdraw any credit balance from,
or otherwise deal with, any of its bank accounis;

Disposals: it will not sell, discount, factor, create any Encumbrance over, dispose of
or, except in accordance with this Deed, otherwise deal with its Other Debis or the
related Remiftances;

MNon-Vesting Debts: it will not deal with, negotiate or pay Remittances in respact of
its Non-Vesting Debts and their Related Rights into any account other than as
specified in the Facililes Agreement in rélgtion to Debls and will otherwise deal with
such Nor-Vesting Debts and thelr Related Rights as if they were [Debis that had
vested absolutely and effectively in IGF under the Faciliies Agreement.

Securities

The Chargor agrees that, whilst this securily exisls:

(a)

{b)

Payment of monies: all Securities will at all times be fully paid but without preiudice
fo such assurance it will duly and promptly pay sl monies which become due in
respect of any of the Becuriies and indemnify 1GF in respect of any lability it may
incur in respect of the Securities;

Deposits: forthwith upon the execution of this Deed, unless agreed cotherwise in
writing by IGF, # will deposit with IGF all certificates or documents of tile in respect of
the Securities;

1
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{c) Delivery: unless IGF agrees otherwise in writing, it will ensure the delivery or
- payment to IGF of all Securities or the certificates or other documents of title o or
S . representing the same; '
“(dy - Registration: IGF wilt at' any time be entitled fo have any of the Securities or other
-~ moneys or property referred to in Clauses 4.3(b) andfor 4.3(0) registered either in'its
-name orin the name of nominees selected by if;

{6y  Nominations: it shali

) ot exercise any rights (including, without fimitation, any rights under sections
145 and 146 of the Companies Act 2005) o nothinate any person in respect
- of any of the Securities; and '

G terminiate with immediate efféct all nominations it may have made {including, -
without fimitation, any nominatioh made under gection 145 or section 148 of
the Qompanies Ast 2008) in respect of any Securities and, pending that
termination, procure thal any person s6 nominated: S

(A)  does ot exercise any rights i respect of any Securities without the -
' prior wiittery approval of 1GF; and

B immadiately on receipt by it, forward o IGF all communications ér_
-other information received by it it respect of any Securities for which |
“ithas been so nominaled, :

() Pre-smption rights and restrictions on transfer: itshall

@iy obtain all consents, waivers, approvals and permissions that are necessary,
under the sriicles of association (or otherwise) of an issuer of any Securities,
for the transfer-of the Securities to HSF or its nominee, of to-a purchaser on

- enforcement of the security constituted by this Deed; and

iy procure the amendment of the share transfer provisions (including; but not
' fimited to, deletion of any pre-emption provisions) under the articles of
association, other constitutional decument or otherwise of each issuer of the
Securities.in any manner that IGF may require in order to permit the fransfer
- of the Securities to IGF or its nominee, or to a purchaser on enforcement of '
: the security constituted by this Deed.

4.4 - Real Pmperty and Plant and Machsnmy
Thie Chargor agrees that, whilst this security exists: -

{a) - Maintenarice: it will keep all its Real Property if good and substantial repair and will
- aliow IGF free access, gt all reasonable times, 1o view the state and condition of any
~such Reai Property and of any fixed Plart and Machinery from time to fime thereon;
but without 1GF becoming Hable to actount as a4 mortgages in possession;

(6)  Plant and Machinery: it will keep all its Plant and Machinery in good and substantial -
fepair and in good working ofder ‘and cordition, normal wear and tear excepted, and

will imimediately upon request by IGF affix nameplates or other identifying symbols or’
- numbers indicating [GF’s interest on its Plant and Machinery and it will not, without”

.
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(c)

{d)

(e}

{H

(@

)

B

{

(k)

{

{m)

HGF's prior writlen consent, alter or remove any identifying symbol or number on the
Plant and Machinery;

Covenanis: it will observe and perform all the lessee’s covenants in any lease under
which any of the Charged Assels may be held and will take no action which might
fead to such lease being surrendered or forfeited;

Repalrs: It will, at its own axpense, allow 1GF te carry out repairs or take any action
which IGF will reasonably consider necessary should the Chargor fail to observe or
perform any of its obligations as a lessee;

Leasing: it will not exercise the powers of lzasing or accepting surrenders of leases
conferred as g morigagee in possession by sections 99 and 100 of the Law of
Property Act 1925, or any other powers of leasing or accepting surrenders of lzases,
without the prior written consent of IGF,

Exclusion order: it will make sure that an order of the court is obtained, under
section 38(4) of the Landlord and Tenant Act 1854, excluding the security of lenure
provisions of that Act, before granting any lease;

No afterations: & will procure thal no alteration or addition Is made to any of s Real
Property and it will not do or allow anything fo be done on its Real Property which wil
be treated as a development or & changes of use within the meaning of the Planning
Acts unless the prior wrilten consent of IGF has been obizined;

Planning: it will not infringe the Planning Acts In any way which prejudices 1GF's
security over the Charged Assels;

Deposits: i will deposit with IGF sl deeds and documents relating to its Rasl
Property and the Insurances relating {o the same, {subject only 1o the requirements of
any prior Encumbrance agreed by IGF or of its landlord);

Environmental Licences: it will have the benefit of, maintain and comply with all
Environmental Licences (if any) needed for its use or occupation of its Charged
Assets or for the conduct of any business it is engaged in from time to time;

Environmental Laws: it will comply with all applicable Environmental Laws and will
not do o permit io be done any act or omission whereby its Envirenmental Licences
{if any) could be varied or reveked or which could result in any lability being imposed
on 1GF under any applicable Environmental Law;

Environmental audits: f requestad by I1GF af any time (but, save in the case where
at the time of reguesting the environmental audit a Termination Evant has occurred or
in the opinion of IGF is likely to ocour, no mure frequently than once in every calendar
year} i 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 event, will permit 1GF, its
agents, employses, and any firm of environmental consuliants engaged by it, to have
full access o ail its properties, assels and Accounting Records for the purpose of
carrying out any such environmenial audit; and

Ongoing obligations: it will ensure that at all tmes there is no discharge. spillage,
relegse or emission of any prescrbed, dangerous, noxious or offensive substance or
any controlled waste on, info or from any of its Charged Assets or any premises
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- adjoining any part of them and 1o such substances or any coritrolled waste have:
o U been stored or dispesed of onor in any part of s Charged Assets or, sofaras itis
SO " aware, in any adioining premises except in accordance with the requirements of the

......... . applicable Environmental Laws and/or Environmental Licences.
45 .. Insurances
. The Ghargor agrees that, whilst this security exists:

{3y Insuring: it will insure and keep insuréd those parfs-of the Charged Assets as re of

" an insurable nature againstloss or damags by fire and alt other risks usually insured
against and such other risks {which may include insurance against acts of terrorism)
that 1GF shall reasonably require to their Tull replacement vaiue with insurers

" approved by IGF and will comply with &ll policy terms in respect thereof. If it holds '

" properly as & tenant or lestee and shall be requifed by thé landiord sither to insure or
to reimburse the Chargor's landlord for ahy insurance pramium paid by hint then the

" .Chargor will be treated ag having complied with its insuring obligation under this Deed

'_ if it duly and promptly compiies with those reguirements. However this shall nof affact
the fight of 1GF to require the Chargor to produce satisfactory evidence that it has
-compliad with the andlord's requirements;- '

By 1GF's interest: it will ensire that all its Insurances (to the extent they relate to Eligible
~ - Eguipment, Eligible inventory and/or Eligible Real Property) are endorsed {in the form
set out in Schedule-5) with notice of the interest of IGF in them {or, if required by 1GF,

~with IGF mamed as a joint insured party though without IGF being iiable for payment -

of premiums or for carrying out any other obligations under the refevant Insurance)

- and will produce to IGF the receipts for each current premium within fifteen days of its
- becoming due failing which IGF may effect or renew any such insurance as IGF shall

- think ftatthe Chargor's expense;

(¢} Dealing with proceeds: it will ensure that each insurance (to the extent it relates to. .
Eligible Equipment, Eligible inventory andfcr Eligible Real Property) contains &
provision under which the proceeds of that Insurance are pavable fo 1P, Without

- prejudice to this, if any monies are received by the Chargor Under any sich Insurance. _
in respect of any of the Charged Assets such monies shall be treated as part of the -
Charged Assets subject only to any righits of third parfies having priority and o the

" reguirements of any lease of the Charged Assets and shall be paid forthwith 1o 1GF.
Pending payment o IGF, the Chargor shall hold such proceeds on'trust-for iGF. The '

. progeeds of any such Insurance shall be applied at the discretion of IGF elther in
* reducing the Secured Obligationg as have failen due for payment or towards making -
~good the loss or damage for which the monfes became payable, .

{d) - Insurances: it will punciually pay all premiums and other-sums. payable under or in
: L relation to-each of the Insurances (and, if requested by IGF, produce evidence of
payment satisfadiory to IGF} and not omit 6 do-or permil anything to be done which
may make void, voidable or unenforceable any of the Insurances and not alter the
terme of any of the Insuranices or allow any of the Insurances to lapse;

(). . Reétention of Insurances: it will, imrmediately upon receiving the same, deliver all

. original Insurarices. {to the axtent they relate to Eligible Equipment; Eligible lnventory
andfor Eligible Real Property} to IGF and thereafter permit IGF to hold and retain all
insutances; and : . '
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4.8

M

Notice: it will immediately give notice of this security in the form set out at the
beginning of Schedule 5to the assurance of insurance company of organisation
issuing any of the Insurances (to the extent any such Insurance relates to Eligible
Equipment, Eligible Inventory and/or Eligible Real Property} in its favour and obtain
and deliver the form of acknowledgement of such notice in the form set out later in
Schedule 5.

Representations and Warranties

The Chargor represents and warrants in favour of IGF as follows (and these representations
and warranties shall survive the execution of this Deed):

(2)

(b)

{c}

()

{e)

{f

Due execution: that the execution of this Deed has been duly authorised by a
resolution of its board of directors or by a duly authorised committee of such board (or
if the Chent is & limited Yability partnership by a resolution of its members) and that it
does not breach any provision of s memorandum and/or articles of association or of
any other Encumbrance, security or agreement endered into prior to the date of this
Deed or the laws of any jurisdiction applving to it

Ownership: that it Is and will at all imes be the sole beneficial owrer with Tull title
guarantee of all its Charged Assets and that no Encumbrances affect it other than
those parmitted by IGF,

Validity: that this Deed constitules its jegal, valid, binding and enforceable
obligations and is an effective securily over ali and every part of its Charged Assets in
accordance with its terms;

Authorisations: that all necessary authorisations and consents to enable or entitle it
to enter info this Deed and create the Encumbrances hereby created or intended to
be crested have been oblained and these will remain in full force and effect during
the existence of this security;

Discharges: that there has been ng discharge, spillage, release or emission of any
prascribed, dangerous, naxious or offensive substance or any controlled waste on,
inte or from any Real Property or any premises adjpining any pant of them and no
such substances or any controlied waste have been stored or disposed of on or in
any Real Property or, 80 far as it is aware, in any adjoining premises except in
accordance with the requirements of the applicable Environmental Laws andior
Ervironmental Licences; and

Envirenmental compliance: that it is not in breach of and has not incurred or
become subject to, any civil or criminal lability under any Environmental Laws or the
terms of any Environmental Licence and that it has not done or omitted o do anything
which could impose any Eability on [GF under any applicable Environmental Law,

Securities:

(i That it has complied with all notices refating to all or any of the Securities
received by it pursuant to sections 780D and 790E of the Companies Act
2008, and

{ii} Ne warning notice has been issued under paragraph 12} of Schedule 1B of
the Compantes Act 2006, and no resirictions notice has been issued under
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.péfagraph"i(a} of Schedule 18 of the Companies Act 2006, inrespect of all .
of any of the Securities.

B4 Furtherassurance

At IGF's request, the Chargor wit, af its own expense, immediately sign, seal, execute, deliver
and perfect all deeds, debenturss and instruments including, without fimitation, standard
securities, assignations and any other documerits needed in refation to assets in Scotland .
" and any other jurisdiction and do all such othér acts and things as IGF or ahy Administrator or
- Receiver (as the case may beé) dppointed under this Deed may require in Grder to perfect,
_ protect or enforce this security in respect of the Chargor or to facilitate the reafisation of any of
. the Charged Assels or fo usé the powers given to each of them in this Deed or to enforce the
abligations of the Chargor and/or the rights of IGF under this Deed and it will 1ake such steps
" as IGF shall specify to imake such registrations. and give such nofifications as IGF may
considér apprapriate (or which fay be specified by applécable taw) in relstion to this Deed
and the Chargor authorises 1GF io effect the same if 1GF sochooses. '

5.2  Execution of documentsiregistration

* Without prejudice to Clause 5.1 the Chargor will at the request of IGF and af the Chargor's .
own expense, execute a legal morigage, charge. or assignment of any part of the Charged -
- Assets of the Chargor, subject to or intended ta be subject o -any fixed sequrity under this
Deed in such form as IGF may require, In every such case the Chargor will then take such -
gther steps as IGF may require to perfect such legal mortgage, charge -or assignment '_
' Cincluding, without mitation, using all reasonable endeavours (o oblain the consent of arly
fandiord or other person required for any legal morigage.

5.3 '_ E Power of attorney o

The Chargor, by way of security and in order more fully to secure the performance of its
obligations hereunder, irrevocably appoints IGF, any directors, officers or maniagers for the
time. being of IGF and any ofher person authorised by the directors of IGF and any
. Administrator or Receiver (as the case may be) appointed hereunder, iointly and gach of them -
severally, to be the lawiul atiomeys of the Chargor fof the purposes set dut in this Clause 5.
- Such appointment gives each attorney the power in that Obligor's name and on its behaif to
act and to carry out all acts and exgcute all the deeds, debeptures, instruments and other
“docurients required by Clauses 8.1 and 5.2 in the event of the Chargor not having ddne so-
following the relevant request from 1GF.  Each attornsy so appointed may appoint substiiute
" attorreys to cany out allor any of such purposes, The Chargor agrees to ratify and confrm
any instrument, act or thing which any such aftorney or substitute aftormney may fawfully - -
exscute or do in the name or on behalf of the Chargor. :

54 Power of attornsy on Debts _.

The Chargor, by way of security and in order more fully fo secure the performance of its
obligations hereunder, irrevocably appoints [GF, any directors, officers. or managers for the
time being of 1GF and any other person amthorised by the directors of 1GF and any
Agministrator or Receiver (as the case may be) appointed hereunder, jointly and esach of thém y
severally; to be the lawful attorneys of each the Chargor and on each such the Chargor's
pehalf to take any action which gach the Chargor is. obliged to take under the Facilites
Agreernent including: : :
g
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B4

{a) exacute or sign any deeds or documents {including assignments);
{0} obtain payment of Debts;

(o) complete, deal with, negotiate or endorse Remittances:

{d) institute, conduct, compromise or defend any legal proceedings;
{&) settle each the Chargor's indebtedness to IGF or {o Deblors;

{fi perform such other lawhd acts, as IGF in itz absolute discretion, may censider
regsonably necessary or expedient.

CONSEQUENCES OF A TERMINATION EVENT
Following the ccourrence of a Termination Event:

{a} Enforceability: the security constituted by this Deed shall becoms enforceszble;
andior

{b} Retentions: 1GF may refain any monies in any account referred to In Clause 4.2{a),
for such peniod as IGF reasonably considers necessary to enswre the Chargor's
compliance with the terms of this Deed, and/or

{c) Voting rights: 1GF may exercise in the name of the Chargor any voling rights
attached {0 the Securities and all powers given to trusteses by the Trustes Act in
respect of securities, property subject to a trust and any powers or rights exercisable
by the registered holder of any of the Securilies or by the bearer of any of the
Securities. 1GF will not then need any consent or authority from the Chargor,

POWER OF POSSESSION AND SALE

At any time after this security has become enforceable, IGF andlor any Receaiver or
Adrinistrator appointed under this Deed may, in their discretion, erder upon and fake
possession of the Charged Assets or any part of them. They may also, at their discretion,
when exercising their powers given in this Dead, sell, call in, collect and convert into monies
the Charged Assets or any part of them. By way of extension of these powers such sale,
calfing in and conversion may be done for such consideration in such form and upon such
terms as 1o payment and otherwise as 1GF or any Receiver or Administrator shall think it

APPOINTMENT OF RECEIVER OR ADMINISTRATOR AND THEIR POWERS
Appointment of a Recelver or an Administrator

The restrictions in Section 108 and Section 91(2;) of the Law of Property Act 1925 (restricting,
inter alia, the power {0 appoint a receiver, the maximum rate of a receiver's remuneration and
the power to apply to court for an order for sale of mortgaged property) shall not apply to this
Deed. Af any time after,

{a) this security becomes enforceable (whether 2s a consequence of a Termination
Event occurring or otherwise);

(b} the Chargor at any time so requests in writing; or
17
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{©) IGF becomes aware of the intention of any party to apply for an adrinistration order
o be made inrelation to the Chargor or any such application is made, :

""" IGF may, without further notice 1o the Chargor appoint any person {6 be a Receiver or an
Administrator of the Chargoer (as IGF may in its absolute discretion determing is appropriate) '
in respect of the Charged Assets of the Chargor.  The appointmient of a Receiver may extend

" {othe whole or any part of such Charged Assets.  IGF may, so far as the law permits; remiove
any Receiver, In-case of the removal, fetirement or death of any Receiver or Administrater, .

IGF may appoint another in Bis place. At the time of his appointment (or at any time

- afterwards) IGF may fix the remuneration of & Receiver on such basis as IGF shall determine.

8.2 Joint and several obligations

- IGF may appoint more than one person 1o act as a Receiver or an Administrator and where it
* does so those §6 abpointed shall carry out their duties; exertise their rights, and be subject to
- their sbligations jointly as well as severally. References iri-this Dieed 1o a "Receiver” or ar
“Adrministrator” shall be to each and 3l of them as appropriate. .

B3 Writing

 The appointrient of a Receiver or an Administrator or the removal or fixing ‘of the
remuneration of 2 Receiver shall ba made in wiiting and may be signed by any director or
- officer of IGF. . :

8.4 Appointment of Receiver or Administrator and their powers

{a}  Appointment Any Receiver or Administrator shall be the agent of the Chargor to
© " which such appointment refates. The Chargor to which stch appointment relates will, -
and IGF will not in any way, be responsible for the dets, omissions, losses, -
misconduct, defaults and remunergtion of such Receiver or Administralor, and

T {b)  Powers of a Receivér: A Réceiver shall, without the need for the consent of the
' . Chargor to which such appointment refates, have all of the powers described in this
Claiise, unless any such powars shaill specifically be excluded by the written terms of
" his appoirtment. A Receiver may exercise these powers in such-way, a such time-
_and on such terms.as he shall think_ fit, necessaty or expedient and whether in his -
.. name or the rame of the Chargor and withiout being under any obligation to take or
omit o take any action which the Chargot, but for the- appointment of the Receiver,
would or might have considered to be inthe Chargor's interests. A receiver shall
- have the powers granted by the Law of Property-Act 1925 to any receiver appointed
under such Act and all the powers of an administrative receiver under Schedule 1 of
the nsolvency Act 1888, A Receiver shall also have the power on behalf and atthe
" cost of the Chargor, and in the Chargor's name or otherwise, (0 do or omit 1o do '
‘anythirig which the Chargor could-do or omit to do or could have done of omitted to
_de but for any incapacity or the appointment of & hguidator, Administrator or '
T equivalént sfficer in relation to the Chargor or its Charged Assets, '

(¢} - . Powers of an Administrator: An Administrator shall have all the powers eonferred
from time to time on Administrators by law or by statute, '

5
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8.5

8.6

8.1

9.2

IGFs powers

Whether or not a Recelver or an Administrator shalt be appointed under this Deed, IGF may
at any time after this security becomes enforceable, and without giving notice, exercise all or
any of the powers, authorities and discretions conferred on & Receiver or an Administrator a8
set ouf above,

Right of appropriation

(&)

(b3

{©)

To the extent that
i the Charged Assets constitule Financial Collateral; and

{i) this Deed and the obligations of the Chargor under it constitte a Security
Fmancial Collateral Arrangement,

H5F shall have the right, at any time after the security constituted by this Deed has
becoms enforceable, (o appropriate all or any of those Charged Assets in or towards
the payment or discharge of the Secured Cbligations in any order that IGF may, inits

absolute discretion determine.

The value of any Charged Assels appropriated in accordance with this clause shall
be;

{iy in the case of cash, the amount standing to the credit of each of the
Chargor's accounts with any Dbank, financial institution or other person,
together with all interest accrued but unposted, at the time the right of
appropriation is exercised, and

{ii} in the case of Securities, the price of those Securities at the time the right of
appropriation i3 exercised as listed on any recognised market index or
determined by any other method that 1GF may select {including Independent
valuation).

The Chargor agrees that the methods of valuation provided for In this clause are
commercially reasonable for the purposes of the Finarcial Collateral Regulations.

VARIATIONS TO STATUTORY PROVISIONS

Law of Property Act

Section 103 of the Law of Property Act 1025 {restricting the power of sale} shail not apply 1o
this Deed. However the power of sale and the other powers conferred on mortgagess by that
Act shall apply fo this securily but without the Act's restrictions as fo giving notice or
otherwise. Accordingly, for the purposes of a sale or other exercise of any such powaers, the
whole of the Becured Obligations shall be treated as due and pavable on the date hereof.

Mon-consolidation

The restrictions on the right of congolidating mortgage securities, which are confained in
Section 93 of the Law of Property Act 18925, shail not apply {0 this security.
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. affecting any sf the Charged Assets then IGF may c;pen a niew actount with the Chargot: it
- does not open a new account, it shall nevertheless be treated as ¥ it had done so atthe time
-when it received, or was treated as having received, such notice. From fhat time all payments

made by the Chargor to IGF shall be credited, of be treated as having been credited, to the

" pew account. These payments shall not operate 1o reduce the amount secured by this Deed.

 when IGF received or was treated as having received such notice.

40 APPLICATION OF MONIES
10.1 - Order of payment

.'-A'ié monies received by IGF of by an Administrator of Rec'eiver" {&s the tase may'bé) uhider or
by virtue of this Deed shalt be applied {so far as the law permits) in the following order,

(a) ' Costs and experisss: in payment of all costs, charges and expenses of or incidental -
"o the appoiniment -of ar Administrator or Receiver {as the case may bej, the
" payment of his remu&eraﬁan‘.and the payment and discharge of any other Expanses
L ineurred by or o betialf of the Administrator or Receiver {as the case may bej;

by Preferential Debts: in or towards payment of any debts or claims which are by
' statute payable in preference to the Secured Obligations but only fo the extent to’
which those debts ur claims have such preference;

@ - Payments to %GF i payrhent fo 1GF of the S&cu;"ed ‘Obli gatmns due to QGF in. such
order as IGF in its absolute distretion thinks fit, and then

- {d) Surplus: in payrignt to the Chargor'of any sufpiu"s {wﬁich’ shall fiot carry intergst)
" which may be paid into any of the Chargor's bank accounts including an accourt |
openad spacifically for such purposa IGF shall then have no further lability for the
- surplus.

40,2 Appropriation-
Foliswing the enforcement of tis se{iur"i'y,' any monies received by IGF may be appropriated
by IGF in its discretion in or towards the Qayment and discharge of any par‘E of the Secured
. Dbiigations; :
10.3.  Suspénse stcounts
IGF or the A‘dmiréistfaté%_ or Receiver (as the case ‘may be) may credit any monies o a
. sugpenss account for so long and in-such manner as 1GF may from time 1o time determine.

- The Administrator or Receiver (as the case may be}-or IGF may retain the same for such
period as the Adminigtrator or Receiver (as the case may be) and IGF consider expedient.
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11

1.2

11.4

12

124

2.2

PROTECTION OF THIRD PARTIES
Third party payments

No person paying or handing over monies to an Administrator or Receiver {as the case may
be} and obtaining a discharge shall have any responsibility or liability to confirm the correct
application of such moniss.

Third party dealings

No person dealing with 1GF, or an Administrator or Recelver (as the case may be), need
enguire;

(&) Powers exercisable: whether any event has happened giving seither 1GF or the
Administrator or Recelver {as the case may be) the right to exercise any of his
[OWErs;

{b) Propriety of acts: as to the propriety or regularity of any act purporting or intending
o be an exercise of such powers;

(o) Validity of appointment: as to the validity or regularity of the appeintment of any
Administrator or Receiver (as the case may be) purporting to act or to have been
appuinted as such; or

{d} Satisfaction: whether any of the Secured Obligations remain unsatisfied.

Statufory profection

All the protections given to purchasers confained under sections 104 and 107 of the Law of
Property Act 1926 shall apply to any person purchasing from or dealing with an Administrator
or Receiver {as the case may be} or IGF as if the Secursd Obligations had become due andg
the statutory power of sale and appointment of the Administrator or Receiver (as the case
may be) in relation o the Charged Assels had arisen, on the dafte of this Deed.

Express notice

No persen dealing with 1GF or any Administrator or Receiver (as the case may be) shall be
affected by express notice that any act is unnecessary or improper.

CONTINUIMNG AND ADDITIONAL SECURITY
Continuing security

This security s a continuing securlly for all the Secured Obligations notwithstanding any
interim ssttiement of account until a final discharge of this security shall be given by IGF.

MNon-merger

This security is in addition to, and shall not merge or otherwise prejudice or affect, any other
right or remedy of IGF or any assignment, bill, nole, guarantee, Encumbrance, or other
security now or in future in favour of IGF or held by, or available to, IGF {whether created by
the Obligors or any of them or any third party).

2%
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43 EXPENSES ANDINDEMNITIES -

13.1 Ei)@e'nises and interest

Al Expenses incurred and a} paymenm made by IGF or any Admini strator o Receiver (a5 the
- case may be) in the lawiul exercise of the rights created by this Deed shall carry migrest at
the Default Rate. Interest under this Deed shall accrue (both before and after judgment) from
the date the Expenses were incurred or the sum paid became payable; whichever shall be : '
sarlier, until the date the same are paid and ischarged in full. IGF may compound unpaid
interssl with rests at such times as it may consider appropriate. The amount of ali Expenses:
. and payments referred to in this Clause 13,1 and any interest thereon shall be payable by the
Chargor on demand.

13.2 General indemnity

- The Chargr jointly and severally -agrees to indemnify IGF (and its nominges) and any
Administrator or Receiver {as the case may be) on demand against all losses, actionis, claims,
" expenses, demands and liabilities now or in the future incurred by any of them or by any
manager, agent, officer or employee for whose liabiiity, sict or omission any of them may be
. answerable for anything donhe or grhitted i the exercise of purported exercise of the rights .
‘contairied in this Deed or caused by any bresch by the Chargor of any of its obligations under
Cthis Deed or in conhnection with {he Charged Assets. IGF {and its nominees) and any :
" Administrator or Receiver (as the case may be) shall also be entitled to be indemnified out of -~ .
" the Charged Assets in respect of all losses, actions, claims, expenses, demands and liabilities
“incurred by thery in the execution, or purporied execution, of any of the rights vested in them
“under this Deed.

183 Tfaxindemnit_y':'

The Chargor agrees to indemnify IGF and any Administrator or Receiver (as the case may
bej on demand against alt present or future starip of other taxes or duties and any penallies
or intarest with respect thereio which may be imposed by any competent authonty in
connection with the execution-or enforcatment of this Deed orf in Conseguence of any payment
made pursuant 1o this Deed being challenged ordeclared void for any reason whatsoever,

134 Currency indemnity

{a) - Cenversion: . For the purpose of, or pending, the discharge of any of the Secured.
" Dbligations 1GF or an Administiator or Receiver {85 the cage may be) may convert '
" any monies received, recovered of realised under this Deed (including the proceeds. .
of any previcus conversion) from their existing currency into such ofher currency as ..
IGF of such Adriinistrator or Receiver (as the case may bej may thinicfit. Any such. -
corversion shall be effected st the then pravaifing spot selling rate of exchange of
IGF's bankers for such.other curency against the existing currency. '

(5 'E-Shcrtfali mxiemmty The {")hargor ;oanty and severafly agress o ndemmfy
L against any shortfall between:. .

' {iy . any amount received or récovered by IGF i respect of any of the Secured
Obligations which is converied in accordance with Clause. 13.4(a) into the
currency in which such Hability was payable, and

{iy - the amount payable to IGF under this Deed in the cufrency of siich liability. |
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14

14.1

14.2

14.3

4.4

14.5

PAYMENTS, DISCHARGE AND SET-OFF
Payments without deduction

Al payments 1o be made to IGF under this Deed shall be made free and dlear of and {save as
requirad by law) without deduction for or on acocount of any tax withholding, charges, set-off or
counterciaim. Al payments shall be made into such account(s) as IGF may from time 1o time
specify for the purpese.

Set-off

Without prejudice to any right of set-off or combination of accounts contained in any Finance
Document, IGF may at any time following the ccourrence of a Termination Event without
notice to-any of the Charging Companies combine or consolidate all or any amounts standing
to the credit of the Chargor's account or accounts with JGF andfor sef off any amount owed by
IGF io the Chargor against any obligation {(whether or not matured) owed to IGF by the
Charger whether or not each is expressed in the same currency.

Gross-up and tax receipts

if the Chargor is required by law to make a deduction or withholding from any payment made
undsr this Deed, then the sum payable by the Chargor shall be increased to the exient
necessary o ensure that, after the making of such deduction or withholding, IGF receives and
retaing (free from any lability related to such deduction or withholding) a net sum equal to the
sum which it would have received and refained had no such deduction or withholding been
made or required to be made. The Chargor will pay the amount deducted or withheld to the
retevant tax or other authorities within the time afiowed for such payment under applicable faw
and will deliver to 1GF within 30 days of making such payment an original receipt or other
svidence issuad by the refevant authority showing that payment has been made in full.

Discharge of security

Upon payment and complete discharge and performance of all the Secured Obligations under
or in relation to this Deed, IGF shall, at the request and cost of the Chargor, duly discharge
this security so far as i relates (0 the Chargor's Charged Assels and any further security
given by the Chargor in accordance with the terms hereof. 1GF will alsc, af the request and
cost of the Chargor, transfer to the Chargor any of the Charged Assets of the Chargor which
have been assigned or transferred to IGF. If any Charged Assets transferred or assigned to
IGF were fungible, IGF may transfer 1o the Chargor assets of the same class, denomination
and guality rather than the identical Charged Assets transferred or assignad o it under this
Deed.

Avoidance of payments

The right of 1GF to payment of the monetary obligations comprised in the Secured Obligations
or to enforce the terms of this Deed shall not be affected by any payment or any act or thing
which is avoided or adiusted under the laws relating to bankruptcy or Insolvernicy or under Part
Vi of the Insolvency Act 1988, Any release, or discharge given or settlement made by IGF
relying on any such payment, act or thing shail be void and of no effect.
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45 SERVICE OF NOTICES AND PROCESS

) 154 . C?ia‘rg‘or’s adtireés forserv’icé . R -

.' .Umiessz atherwise provided in this D@ed any writter: notice from IGF 1o the Chargar and any’
" proceedings issued by IGF requiring service on the Chargor may be gveﬂ orserved by
“delivering it at or posting it to:
(&) the Chargor s"a"cfidre'ss set out Under its rarie at the end of this Deed or to such other
' address of the Chargor advised o and acknow ledued by TGF as being effective for
the purposes of service, .
() the Chargors registersd office: or
e al'ﬁ'y"adfi're.ss Jast known to IGF at which the Chargor carried on business,
CItmiay also be handed to any stficer of the Char‘g‘or.'_ Such notice’ may also be gi\;fen by
~facsimile transmission or electronic medium o the Chargor's number or address
acknowledged by IGF for communication by such means.
15,2 Time of service on Chargar
- “Any such not;ce or process shaﬂ be-considered sewed
(8} if delivered ~ at the time of delivery;
{b)  if'sent by post — 48 hours from the time of posting;
(€} ifsent by facsimile fransmission or elecironic medium — at the time of reteipt or
{d) . if handed over = at the time of handing over.
153 Service onIGF
ARy notice in wnt ing by the Chargar to iGF requweci hereunder shall take eﬁect at the time- rt' _
is received by IGF at its registered office or at such other address as IGF may advise in .
wrifing 1o the Chargor for this purpose Unless such potices is teceived on o day whith isnota
 Waorking Day, i which case, it shall take effect on the next Working Day.
16 TRANSFERS AND DISCLOSURES
164 ..'Transfers“by IGF
. This Deed is freely transferable by IGF to any other party. The Chargor conserits fo ary such -
~transfer (whether by novstion, assignment, or otherwisel. References in this. Deed to the
‘KGR shall include its successors, assignees and fransferees and any person to whiom this -
Deed is novated..
16.2  Notransfers by the Chargor

The Chargor may not assign or transfer any of its obligations under his Deéd nor may i enter )
into-any transaction which would result in-any such obligations passing 10-anothet persomn.
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16.3

17

171

17.2

7.3

7.4

17.5

7.6

Disciosure of information

{GF may disclose any information about the Chargor and any member of the Chargor's Group
and any other person connected or associated with it to any members of 1GF's Group andlor
to any person o whom IGF s proposing to ransfer or assign, or has transferred or assigned,
this Deed and/or any of the Secured Qbligations {in each case which is & bank or financial
institution or any director, officer, agent or employee therecof or any professional adviser
therelo). The Chargor represents and warrants that it has, and {so far as permitted by law)
wiil maintain, any necessary authority by or on behalf of any such persons o agree Io the
provisions of this Clause.

MISCELLANEOQUS
Delays and omissions

Mo delay or omission on the part of IGF in exercising any right or remedy under this Deed
shall impair that right or remedy or operate as or be taken to be a waiver of it Any single,
partial or defective exercise of any such righf or remedy shall not prevent the further exercise
of that or any other right or remady.

Cumulalive rights

HGF's rights under this Deed are cumulative, They are not exclusive of any rights provided by
law. They may be exercised from time to time and as often as IGF sees fit.

Waivers

Ay waiver by 1GF of any terms of this Deed or any consent or approval given by 1GF under it
shall only be effective If given in writing, Such consent and approval shall then anly apply for
the purpose stated and be subject to any written terms and conditions imposed by IGF

ifegality

If at any time any one or more of the provisions of this Deed Is or bacomes illegal, invalld or
unenforcesble in any respect under the taws of any jurisdiction then neither the legality,
validity or enforceability of the remaining provisions of this Deed nor the isgality, validity or
enforceabllity of such provision under the faw of any other jurisdiction shall be in any way
affected or impaired a3 a resull.

IGF's certificates

Any certificate signed by a direclor or authorised officer of IGF as o the amount of the
monetary obligations comprised in the Secured Obligations at the date of that certificate shali,
in the absence of manifest error, be conclusive evidence of that amount and be binding on the
Chargor o whom such certificate is addressed.

Counterparts
This {deed may be executed in any number of counterparts and by different parties on

separate counterparts each of which, when executed and defivered, shall constitte an
original and all the counterparts together shall constitute but one and the same instrument,
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even afier the discharge of this secunty
478 Access and Inspection.

" For the purpose of gaining access to or inspecting o (fallowing any Termination Event) faking
possession of any of the computer equipment, computer data, books, documents and othef
recorde included in or relating to the Charged Assets o for the purpose of taking copies of .

" any-of such data, books, documents and racdrds any duly authorised official of IGF and any _

_ Administrator or Receiver (as the case may be) and any person authorised by such

- Administrator or Receiver {as the case may be) shall havé the right &t any time 1o enter upon

- any premises af which the Chargor carties on business and upon any other premises in which

“any part or all of such computer gquipment; compater data; books, documents and other
records are for the time being kept or stored.

17.9 'Canfracts'{Rigms of Third Pa’r”tie's)ﬁﬁt '1999

. Other than in relation to the provisions of Clause 13, the terms of this Deed may only be
-~ enforced by aparty (60t and the operation of the Contracts {Rights of Third Parties) Act. 1899
is excluded

48 LAW AND JHR!SQ!CTIGN
81 LawW

: ”?"his i}eeci aﬁd a;‘zy c%tsgaute or clairm. {ncﬁucimg nomcantractua d sputes or claims) ansmg aut
“of or in connection with it or its subject matter or formation shall be governed by, and
 eonstiued in accordance with the laws of England and Wales. :

182 Jurisdiction

{a) -~ Submission: The Chargor imevocably agrees for the benefit of 1GF that the courts of
" England shall have jurisdiction to hedf and determine any suilt, agtion or pfocesding,
and to setfle any disputes, which may arise out of of in connection with this Deed
and. for such purposes, irrevocably submits to thé jurisdiction of such courts.

(by ~ Forum: The Chargor irevocably waives any- cbfection which it might now or
hereaftsr have to the courts referred to in Clause 18.2(a) being nominsted as the
forum to hear and determine. any suit, action or proceeding, and to setfle any
- disputes, which may afise out of or'in connection with this Deed and agtees mt He

claim that'any such court is riot @ convenient or appropriale forum

{6y C}?the'r competent jUrisdEcticns': The j‘subhﬂs‘sion 10 the jurisﬁdit:?ion of the courts
reférred fo in Clause 18.2(a) shall not (and shall not be consfrued so as o} limit the
right of IGF to take proceedings against the Chargor in any other court of competent .-
iyrisdiction nor ghall the taking of proceedings IV any -one of more jurisdictions.

" preclude the taking of proceedings in any other jurisdiction, whether concurrently or -
not.

{d) . Consent to'enforcement: The Ch‘a“'rgbr heraby coﬁséﬁfé'genefaiiy inrespectofany .
" legal action or proceeding arising out of or in connection with this Deed to the giving -
- 26 '
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of any refief or the issus of any process in connection with such action or proceeding
including, without fimitation, the making, enforcement or execution against any
property whatsocever (irrespective of its use or infended use) of any order or judgment
which may be made or given in such action or proceeding,

IN WITNESS whereof the Chargor has duly executed this Deed as 2 deed and intends to deliver and
hereby delivers the same on the date first above written and, prior to such delivery, this Deed has
been duly signed on behalf of IGF, in the manner appearing below.
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SCHEDULE 4

T . RealProperty 00

Registered land

T

CEB4078

Land at the junction of Mackiin
Avenue and  Benfiey  Avenus,
- | Stockton-on-Tees

 Document

Intentionally blanik

- 78
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SCHEDULE 2
Plant and Machinery

infentionafly blank.
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SCHEDUE 3

Securities

“Name of company In |- Class of shares . | Number of shares heid | Issued share capital.

intentionally blank.
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SCHEDULE 4

Insurances

?aiicy

tnsurer

?oixcy number e

Fieet Rated Commem:ai Motc;r

Zurach imsuranca F’lc vig Pen

T WV2320030754-ORAMP S

Commercial Combined QUBE Insurance SA/NVY via Pen | PICCD/10310
underwriting

Combined Engineermg Allianz Insurance Plg 47/C328130930385/04

HSEB Engineering Computers HSB Engineering Insurance | COMDOOSRZALT
Limited

Empioyee Personal Accident Chubb European Group SE UKBBBD23510

Engineering Inspection Thurra Lig 805565

Directors & Officers Liabildy Chubb Europsan group SE | UKDAGOS8861118
(CEG)

Cyber CFC Underwriting Limited ESIO117060922
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To:  [insert name and address of insurer]
{Dats}
' Dear Sirs

E Guarantee and erenmre iDebeniure} dated IDATE} between {CHARGOR} and IGF Business
Credit Limited '

‘We refer to the [{}ESCREBE INSURANCE POLICY AND SPECIEY ITS POLICY NUMBER| (Policy).

Trils letter constitules notice 6 you that under the Debenture we have charged and asssgned t:} 3{3?3 L
- Business Credit Limitad {IGF} all our rights in respect of the Policy {mcludmg all claims and all retieng
" of premium in connection with the Poticy).

. _Weirrevo’cabiy’ instriict and autfiorisé yﬁu't'a’

Cooe nste 1(5?"3 interast on the Policy as. ass;gnaee and fzrst joss payee
Ce gomply with the terms of anly written instructions received by you from 1GF re!atmg o the F’ﬁ%lcy.
_ without notice or reference to, or further authority from, us and without entuiring as to the
justification or the validity of those instructions; '
= hold ali sums from time to time due and payable by you to us under the Pualicy 1o the order of IGF:
W pay; of release, all monies to which we are snfitlei] inder the Policy to IGF, or 1o such personis as
IGF may direct; and . .
s - disclose information in. re%atsan to'the Policy to IGF dn feqazest by 1GF.

* " Neither the Debenture nor this riotice releases, diséharges of otherwise affects your liability and
obligations in respect of the Policy:

- Subject tc the faregmag you may continue to deal wsth us in re%at;cm to the Pohcy urtil Vou receive
_written notice to the contrary from IGF, Thereafter, we will cease to have any right to deal with youin -
- relation to the Poli icy and you must deal only with 1GF.. '

- The instructions in this riotice may only be remkeﬁ or amendecé Wwith the pﬂor written consent of IGF.

Please confirm that you agree to thie {:erms of this. noi;{:e araci to actin accordanc:e with its ;‘DTGViSl{mS
- py sending the attached acknowledgement to GF at [2 Floor Kingsgate, High Street, Redhilé
- Burrey, RH1 18G], with & copy to us.

This niotice, and any d:spuie &r claim (mc%udmg non-eontractual disputes or claims) ani smg sut of of in
_ connection with it or s subject matter or formation, shall be governed by and construed in
- accordance with the law of England and Wales.

Yoirs fathfully e
forand on behalfof{ . ]
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Acknowledgement to notice of assignment of insurances

To: {GF Business Credit Limited
2M Floor Kingsgate
High Strest
Redhill
Surrey
RH118G

Adtrr

Fax ng
[Date]

Dear Birs

Guaraniee and Debenture (Debenture) dated [DATE] between [CHARGOR] and IGF Business
Credit Limited

We conflrm receipt from [CHARGOR] (Chargor) of a notice (Notice) dated [DATE) of a charge/an
assignment, by way of security, of all the Chargor's rights under [DESCRIBE [NSURANCE POLICY
AND ITS NUMBER] (Policy).

Terms defined in the Notice shall have the same meaning when used in this acknowledgement,
We confirm that

s We accept the instructions and authorisstions contained in the Notice and agree to comply with
the Notice.

+  We have noted IGF's interest on the Policy as assignees and first loss payee,

+ There has been no amendment, waiver or release of any rights or interests in the Policy since the
date the Policy was issued.

«  We will not cancel, avoid, release or otherwise allow the Policy to lapse without giving IGF at least
30 days' prior written notice,

+  We have not, as al the date of this acknowledgement, received notice that the Chargor has
assigned its rights under the Policy to a third party, or created any other interest {whether by way
of secutity or otherwise} In the Policy in favour of & third party.

o GF will not in any circumstances be liable for the premiums in relation to the Policy,

= The Policy shail not be rendered void, veoidable or unenforceable by reason of any non-disclosure
by 1GF.

This letter, and any dispute or claim (including non-contractual disputes or claims) arising out of orin

connection with it or its subject matter or formation), shalt be governed by and construed in
accordance with the law of England and Wales

Yours faithiully
iname of insurer]
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!é? '. . - NI -

EXECUTED as 2 DEED by y

{OF BUSINESS CREDIT LIMITED 3

acting by a diréctor in the presence of

Signature of witness

Print name ('?n' BLOCK _ . Q‘ OG>

CAPITALS):

-Addressf .
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THE CHARGOR

EXECUTED as a BEED by )

HARPERS ENVIRONNMENTAL LIMITED )

acting by a director in the presence of; ) Director

)

sOEMON. . MAC KA

Signature of witness

Print name (in BLOCK ArN@mzl,u PNIT=X o F
CAPITALS):

Address:
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