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Registration of a Charge

Company name: JORDAN CIVILS (WALES) LTD
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Received for Electronic Filing: 23/12/2019

Details of Charge

Date of creation:  20/12/2019
Charge code: 0825 0175 0001
Persons entitled: SIEMENS FINANCIAL SERVICES LIMITED
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
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: SIEMENS FINANCIAL SERVICES LIMITED
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8250175

Charge code: 0825 0175 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 20th December 2019 and created by JORDAN CIVILS
(WALES) LTD was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 23rd December 2019 .

Given at Companies House, Cardiff on 27th December 2019

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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DATED _ 2./ 2. 12009

{1) THE COMPANIES LISTED IN THIS DEED AS CHARGORS
- and .

{2) SIEMENS FINANCIAL SERVICES LIMITED

THIRD PARTY
DEBENTURE

THIS IS AN IMPORTANT DOCUMENT. WE RECOMMEND THAT YOU SHOULD READ IT CAREFULLY
BEFORE SIGNING AND SIGN ONLY IF YOU WANT TO BE LEGALLY BOUND BY ITS TERMS. IF YOU ARE
UNSURE ABOUT THE TERMS ‘AND: EFFECT OF THIS DEBENTURE; WE RECOMMEND THAT YOU TAKE
INDEPENDENT LEGAL ADVICE BEFORE SIGNING. |
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THIS DEBENTURE is madeon dayof . ii«”" Lo 20_-_;{{ ﬁ;’

BETWEEN:
{1}  THE COMPANIES LISTED IN SCHEDULE1 TO THIS DEED (the "Chargors”) and
{2) Siemens Financial Services Liited, & company incorporated and registered under the laws of England

atid Wales: with nuniber D0G46166 with its registered office at Sefton Park, Bells Hil, Stoke Poges,
Buckinghamshire, SL2 415 ("SF8").

ITIS AGREED:
1. VARIABLE TERMS
in this Deed the following terms shall have the following rmeaning:
Client’ Stonie Supplies (Wales) Limited, regustered nimber 06499023, of Unit
‘13, Liantrisant Business Park; Liantrisant, Pontycliin, CFT2 8LF
Invoice Finance Ary invoicer financs agreement entered into by the Client in favour of 8F8,
Agresment’ fropitime {oidme
2 DEFINITIONS AND INTERPRETATION
24 lnthis Cesd at all imes the following terms have the following meanings:
At “This Law of Property Act 1925
Assigned Assefs The -Secutily Assets exprassed fo be assigned pursuant to clause 5.2
Associate (@) Any subsidiary, subsidiary undertaking, holding company, parent
‘undertaking or parent company. of a Chargor (as defined in
mection 1152 Cempanies Act 2008)
(by  -Any director {including & shadow dirsctor), shareholder, member,
paitner or empiﬁyee of & Ghigrgor's businegss
{c) Any hiusband, wife, civil partnar, parent, brather; sigter, uncle, aont,.
cousin, riephew ‘or niece and, wherg applicable, any of their
generational equivalents (and in all cases whether the association
i§ as-a resull of birth, marriage, givil partnership or adoption) of a
director, shareholder, miember, partnar or employee of a Chargors
bﬁslness
{dy Any company, LLP, partaership-or business which is’ controlied by
) a Chargor or an -Associate or i which a Chargor or-an Associate
beneficially owns: directly or indirsctly 5% (five per car;!:) gr more of
any ciass of voling sharés
Authorisation An -authorisation, consent, approval, resolution, licence, axemption, filing,
notatisation or registration ' ' '
Charged Investinents “The Charged Securities arid all presant arid fulure Relatéd Rights-aceruing
to-all orany of the Charged Sez::urmes
Charged Securlties -_(_a) The secyrities specified In part 4 of Schedule 2 1o this Deed
£{e}) All stocks, shares,. dabenmrés tionds, warrants, COUNONS,
negotisble instruments, certaflc:ates of deposit o other securities or
“investments® {as defined in part 1| of schiedule 1| 16 the Financial
Services:and Markets Act 2000 asin farce at the date of this:Deed)
now of in future owned {legally ‘or Barieficially) by a Chargor, held
by & nomiries, trustes, fiduciary. or tlearance system on its: pehat
ar ity which a Chargor has aninterest at-any time
Debenture Security “The Securly cregted of evidénced by orpursuant 1o thig Deed or any
accession deed
Debt Ay preserit, futtife oF eontingent’ obligation of @ person to make payment‘

under & contract for the supply or hite of goods or provision.of services to
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Defauit

Default Rate

Delegate
Enforcament Event

Equipmerit

Insurances:

intetiectual Property

Party
Permitted Disposal
Permitted Security.

Planning Acts

Quasi-Security

such person, made between the Chargor and such person, including
interest and VAT

An Enfarcement Event or-any event or circumstance specified in clause 13
{WHEN THIS DEBENTURE SECURITY BECOMES ENFDRCEABLE}

which would with the expiry of a giace period, the giving of notice; the
making of any detefmination or any combination of the foregoing be an

‘Enforcemant Event

The rate of ifterest. payable in accordance with the terms of any
agresmesnts or letters setting out the terins of or cansiitutang tha relevant

‘Secured Obligatiohs in relation to any amount which is not paid on the due

dale for payment or if none, or SFS is unable to determine which rate
otherwise applies at the relevant time, the rate which is 5% {five per cent)
above the published base rate from time to time of the ¢learing bank used
by SFS.

Any delegate, subsdelagats; agent, attorey or co-trustee appointed by

SFS orbya Receiver
‘Esdich -of the. everts listéd in clause 1311 (WHEN THIS DEBENTURE

SECURITY BECOMES ENFORCEABLE)

Allof the fixed and moveabls plant and machinery now oF in the: fiifurs
‘belanging to the Chargors or in whigh. the. Chargors have.an interest as
_-specn" ted in part 2-of Schatiule 2 to this Deed

Al policies of insurance (and all cover notes) which are &t any time heid by

ar written in favour of @ Chargor or n which a Chargor from fime o tifne

“has an interest

All legal Afdior sguitable Tnterests (including, without limitation, the benefit

“of gll icences in any part'of the world) of a Chargor in, or refafing to

(&) any patents, trade rnarks, service marks, designs, business
names, copyrights, database rights, design rights; domain names;
moral rights, inventions, confidential information, know-how and
other i intellectial property rights and interests (which may riow.or in
‘the fulure subsist), whether registersd or unragistered; and

ib) the benefit of &l appncatmns and rights to use such: assets of each
Chargor {which may now or ity the futire subsist)

A party to this Desd

Any disposal with the prior written consent of §FS.

Any Security or Quasi-Security:

ta)  created with'the prior written consent of $FS; or-
(b)  createdby this Deed

{a} The: Town and Couniry Planning Act 1990; {(b) the Planning (Listed
Blildinigs and Consavation Areas) Act 1990, (¢} the Planning. (HazZardous.
Substances). Act-1990; (d) the Planning (Conssquential Provisions) Act
18990, {e) tha Planning -and Compensation -Act-1991; (f) any requiations.
made pursuant to any of the foregoing: and (g) any other legistation of a
simitar nature.

An arrangement or transaction to:
(3} sell, fransfer or otherwise disposs of any of its Recelvables on.
' ragourse: lerms;

(&) enter into-any arranigement uhder which-mongy. of the benefit of &
Hank of other aceouit may be. appl igd, set-off or made SUbjECt toa:
combnation of accounis; of
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Real Propetty

Receivables

Raceiver

Related Rights

‘Relevant Contract

Remittance

Securad Obligations:

{c) enter into any .other preferential arrangement having a similar
effect

ANl estates and interests in freghold, feasshold and other .immovable

property {exctudmg short term leases) (wherever situated) riow or in future

helonging to-the C_:hargars of in which the Chargors has an interest.at any

time, together with:

{a ali_buildings and fixtures (including trade fixtures) and fixed plant
and maghinery at any time thereon;

by  all easements, rights and agreements in respect thereof: and

{c) the benefit of all covenants given in respect thereal

All present and future book debis and other debts, réntals, royalties, fees,

VAT -aind manetary claims and &l other amournits at any time recoverable of

teceivable by,. or due or owing to, the Chargors {whather actual or

confingent and whether arising under -contract of in any other ‘manner
whatsoever) (but excluding Debls assigned by any Chargor to SFS-atany
time which vest abisolutely and effectively in 8FS and Relateﬁ Righits: of
such Debits) together with:

{a)  thebsnefitol. all rights, guarantees, Security and remedies relating

to any. of the foregoing (including, ‘without. limitation, negotiable
instruments, indeminities, rasarvanons of propeﬂy rghts, Hghts -of
tracing. and unpa;d vendor's liens and similar associated rights);
and

{pY =il proceeds of any of the forggoing:

A Fecelver, or receiver and manager. or administrative reteiver of the wholg
“orany part of the Security Aasets appomted by SF»‘S under this Deed

.-ln-relati_ﬁ:rn-_ o -dny ;Sec_ur ity Agsets:

@ el dividends, distributions and cther income paid or payable on the
relevant: Securily Assets or .on any -asset referred fo iy
_paragraph (b} of this definition; and

{bi alt fights, monies or property ‘accruing or offerad at any time in
felation to such Seturily Assets wheihar by way of redemp‘%ion
‘substitution, exchange, bonus or pmference dnder option rights or
othierwise

Eagh agreement. spacified. ity part 3 of Schedule 2to this Deed, tugemer*

with ‘each other agreemant supplemienting or- amenting- or novatmg o

repkicing the same:

Any form of payment which is tendered in or towards the d:scharge of a
Receivable including monies. recovered under any insurantes, a-refund of
the VAT element of & Recewable or-dividend payahle in respact of &

: Res:ewable

At or any money and. liabilities which shall from time 5 -time {and whether
on or-at-any tire -after demand} be dus, owing or incurred in whatsoever
manier to SFS by the Glient, whether actually or tontingsntly, solely of

Sjointly and whether as principal or surety {of guarantor or cattionet),

including any money: and liabilities of the Client to a third party which have
bean assigned dr niovated fo or otherwise vested in SFS and. trmiudmg
interest, discount, commission and other lawful charges or expienses which
SFS may in the course of its business chargs of incur in respect of any of
those matters or for keeping the Client’s account, and so that interest shall
be computad -and cmmpmunded ascording to the usual rates and practice
{or otherwise: agreed in writing) ‘after as ‘well a5 before. any demand made
or judgrment or decree contained under orin retation to this Deed
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2.2

23

2.4

25

28

28

3.2

Security A mortgage, charge, piedge fien, assignment by way of security, or other
o seclirty interest. securing any obligation of any person or any other
agreement or arrangement having a similac effect

Security Assets All property and.assets fram time to fime mortgaged, charged or ass:gnad
. {or expressed to be mortgaged ‘charged of assighed) by or pursuant fo this
Cead
Security Period The period beginning on the date of this Deed and ending on the date on.
' which:

{a) all the Secured Obligations have been unconditionaily and

' irrevocably paid and discharged in fullf and

{5} SFS$ Has nio further- commitmant, obligation or liability to the Client
{;nc udsng te:; maka any finance, credit or other accommodation

UK England; Waiés,_Scmt’iéhd arid Northem Irgland

‘Unless & contrary indication appears, any reference in‘this Deed 1o
2241 ihe “Chargors”, “Client", "SF8" or any ofther person shall be conslried so as to inclide its

successors in title,: perm!t{ed assigns and. permifted transferses;

222 “this Desd" is & veference to this Deed as amended, supplemanted, éxtended, restated,

novated andlor rep!at;ed in any manner from time 1o lime (however funidamentally and. even if
any of the sams incrasses the ﬂbltgatlons of the- Chargars or provides for flirther advances),

223 “Secured Obligations™ includes obligations and. liabilities which wotild be freated @5 such but
for the liquidation, administration or dissalution of or similar event affecting the Chargors;

2 “includes™ means includes-or including: wnthaut fimitation; and

225 “the Chargors” shall, save where 118 a reference 1o “all the: Chargors”, be’ construed asa

refersrics fo he Chargors or any.of thein™

A Default (other thari an Eriforcerent Everit) is “tontiruing” if it has nat been remedied or waived to the
satisfaction of SFS and an Enforeement Eventis "caﬂimumg“ it it has niot been-walvad.

‘Each undsrtaking of the Chiargars (othier than & payrient obligation) contained in this Deed:
241 must ba complied with at all times during the Security Periad; and
242 it iven by the Chargors forthe benefitof SFS.

The terots of any side-letters between any of the parties are mcarparated in - this Dsed f6 the -extent:
regitired to ensuré that any disposition of the' Real Property.contained in this Deed is & valid disposition in

‘accordance with sécion 2(1) of the Law of Property (Miscellanesous: Provisions) Act 1989,

I SFS reasonably cohsiders that anamount paid by the Chargors o it under this Deed iz capable: of being
avoided or otherwise set aside on the Tiquidation dr administration of the Chargors, then that-amount shail
‘ot be considered to have been irrevocably paid for the purposes of this Deed.

The Parties intend that this document shall take effect as & deed riotwithstanding the fact that a Party may
anly execute this document under hand.

A persan who is nota Party has no right under the Contracts (Rights-of Third Parties) -Act 1899 10 enforce

or enjoy the benafit of any terdyof this Dead.
COVENANT TO PAY

The Chargors, ag principal obligor and not merely as surety,. covenants in favour of SFS that it will pay-and’
discharge the Secured Qbifigations from time to time whan-due; o if there isne ‘i date, o demand.

Every payment by the Chargmrs af #-Secured Obligation which is made to or for e’ benefit of SFS to which
that Secured Obligation is due and payable, shall operate in satisfaction to the same extent of the covenarit
contained in ¢lavse 3.1,

SESCOE N RO I IROOEE. VEEI6EST 2 201054 - 0800008 Page 4




3.3

34

35

4.2

5.1

The Chargors shall pay, on-any amount which is nol paid under this Deed when due, interest {both before
arid after judgment and payable on demand) from the due date until the date on which such-amount is.
unconditionally and ifrevocably paid and-discharged in ful, at the Default Rate from fime io time.

Default inferest will accrue from day to day on a year of 365 days and will be sompounded at such intervals
as SFS states are appropriate;

The liabilities and obligations of each Chargor under this Deed are joint and several. Each Chargor agrees

1o be bound by this Deed notwithstanding that any other Chiargor which is intended. fo sign or be bound by,
this Deed did not sosign or is not bound by this Deed.

GRANT OF SECURITY

All Seturity and dispositions created ormade by or pursuant to this Deed are created or made:

411 irs favour of BFS;

442 with fiill title ‘guarantee In aceordance with the Law of Propeity (Miscsllaneous Provisions) Act

1894 and

443 & continuing security for payment of the Secured Obligations and all Amouiils tovehantzd 1o

‘be paid under this Deed.

‘Paragraph 14 of Scheduie B1 fo'the insolvency Act: 1986 applies to any floating charge created by of
“pursuant to this Daed (and each such toating charge s 2 qualifying floating charge for the purposes of the

Insolvancy Act 1986)

FIXED- SECURITY
‘Each Chargoir charges and agress fo charge all of its present and future right; tille and interest in and to the

fallowing assets which-are at any time.owned by such Chargor, or in which it from time to ime has an

interast:.
514 By way of first legal morigage:

54.1.1 the Real Property (if any) specified in part 1 of Schedule 2 to this Deed; and
54.4.2 all Real Property. (if any) riot charged by clause 5:1.1.1 at the date of this Deed
vested in, of chatged to, such Chargoi:
5:4.2. By way of first fixed charge:
5120 all Real Property dnd all interasts i Real Properly not charged by clause 5.1.97
5122  all licences fo enier Upon or use land and thie benefit of @l other agreements
relating tb land; and
51.2.3 the procesds of sale of all Real Property,
514.3 By way of first fixed charge!
-5;:1_ 34 all Equipment .{if--gny)_ spedified in part 2 of Schedule 2 tothis Desd, and

5132  all plant and machinery (not charged by -clauses 844, 5:.1.2.0r 5.1.3) and the
bensfit of all contracts, licences and warranties relating to the same.

5,44 By way of first fixed charge:

BA41 all computers, vehicles, office equipmentand. other equipment _{not-‘tf}a{geafby
elauge 51.3);and

5142 thebenefit of all contracts, licences and warranties relaling to the same,

other than any which are for the time being part of 'siich Chargor's stock-n-trade. or Work=-in-
progress.

515 By way-of first fixed charge the Charged Securities together with:
51,51 ali Ralated Rights from time to fimé accriing to those Charged Securities; anid

5452  all rights which such Chargor may have at-any time against any clearance or
selflement systeri of any custodian in respect of any Charged Invesiments.
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52

5:3

54

5.5

8.1

518 By way-of first fixed charge all accounts of such Ghargor with any-bank or financial inslitution at
any fime and all monies at any time standing to the credit of suctr-accounts, together with all

interest from time o tims atorued of ‘actruing on such monies and all rights (o repayment of
any of the foregoing.
547 By way of first fixed charge the Intellectual Property.
5.1.8 By way of fitst fixed charge (to the extent not otherwise charged or assigned in this Deed):
B.1:8.7 the bensfit of 4l licehces, tongsents, agresments-and Authorisations held of used
ifi-connection with the business of each Chargor or'the use of any of its assets;
cand
5.4.8.2 any letier of Credit issued in favour of ‘a Chargor and all bils of exchange and other
riegotiable instruments held by it.

519 By way of first fixed charge all of th‘;e-gqodwﬁi and uncalied capital of each Chargor:

5,140 T the extent that any Assigned Assat is rot effectively agsigned under tlause 5.2, by way of
first fixed charge such Assigned Assel.

‘Each Chargor. assigns. and ‘agrees to assign apsolutsly. (stbject to & proviso for reassignment o

redemption) all of its presentand fulure right, title snd interest in‘and to:

5:2.1 in respect of the Relevant Coritracts:

Lo ihe’ Relevant Contracts themselves and all rights aind remedies inconnection with
tha Relevant Contracts; and

s21.2 all groseeds and claims arising from then;
502 thie Insurances and all.claims under the Insurances and all procesds of the Insurances; and-

5:2.3 all Réceivables,

To thie extent thal any Assigned Asset described in claise 5.2 is notassignable, the assignment which that
clause purports to effect shall operate as an assignment of all present and future rights and claims of 2ach
Chargor to-the proceeds of any policies of insurance which ars &t any tine held by or written in favour of
gach. Chargar of which -each Chargor from-time to time bas an interest (o, without limitation, in respect of
thé Receivables. ' '

Trmmediately upon féqueést by SFS sach OHargor shall

549 in respect of each of ks accounts purported to b charged ‘pursuant to clause 51,86, defiver a
duly completad notice of charge:to'the bark or financial Institution with which sugh account'is
maintained. diid shall use its reasonable endeavours fo pracure that sdch such bank.or
finangial institution execttes and delivers lo-SFS an acknowledgment, in-form and substance
‘satisfactory i SFS;

5.4.2 if respect of each of it§ Insurances; deliver a duly completed rotice of assignment to each.

other party to-that Insufance, and-shali use 14 reasonable endeavours o procure that gach-

such party executes and delivers to SFS an acknowledgement, In each case in such form as
SFS shiall require; and

5:4.3 in réspect of sach Relevant Contract, deliver aduly completed notice of assigniment to ach:
ather party to that Relevant Contract and shall use its ‘teasonable endeavours to- procure that
esch such: party executes and delivers to- SFS an acknawlgdgment,. iIn form and. substance
safisfactory to SFS.

SFS is hot obliged to take any steps necessary to preserve any Assigned Asset, to enforce any term-of &

Relevant Contract against any person of to make any enquities as to the nature or sufficiency of any
payment received by it pursuant to this Deed.
FLOATING CHARGE

Each Chargor charges and agrees to charge by way of first fioating chisrge all of its present and future:
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7.2

T3

T4

75

82

83

‘tﬁ.
10,1

6.1.7 assets and undsrtaking {wherever located) not otherwise effectively charged by way of fixed
mértgage ‘or charge pursuant to clause 5.1 or assighed pursuant to clause 5.2 or any other
provisian of this Deed; and

6.1.2 (whither of nol effectively so charged ar-assigned) heritable: proparty and all other property
&nd dssetsinScotland. :

CONVERSION OF FLOATING CHARGE

SFS miay; by written notice lo the Chargors, convert the' floating charge éreated under this - Deet into &

fixed charge as regards all or any of the assets of the Chargors specified inthe notice if:

714 ah Enforcement Event has ocsurred and is continuing; or

712 SFS considers dny Security Assats to be in danger of being seized or sold under any form.of
distress, commercial rent afréars recovery, attachment, execution or other lsgal process of to
ba otherwise in jecpardy.

Thie floating charge created under this Deed by gack Chargor shail not convert into-a fixed charge solely by

reason of @ moratorium being obtained under the Insolvency Act 2000 (or anything done with a view to

dbtaining such & moratoriumy in respect of the Chargors.
The flodling charge created under this Deed shatl {in addition to the glrcumstances i which the: same will

‘GesUr urder ganeral law) sutomatically conveit into a fixed charge:
131 in relation to any Secirity Asset which is subject to a floating charge it

T334 any: Chargor ‘Creates (or attempts or purports to create) any Security (other than
Permitted Security) on or over the relevant Security Asset:without the prier written
consent of SFS;or '

7312 any third party levies or attempts o levy any distress, comimercial rent arrears
recovery, execution, attachmsnt or ofier lagal process against any such- Security
-Agset; and

7.3.2 over all Securify Assets of the Chargors’ whith are subject to. a fioating tharge i an
‘administrator is appointed in respect of the Chargors or SFS receives notive of intention to
appaint such an administrater (a8 contemplated by the Insolvency Act 1986).

Clause 7.3 will not apply to any Security Assets situated in Scotland if, and to the extent that, a Recelver

‘would aot be capable of ‘exercising his powers-in. Scotland pursuant to section 72 of the Insolvency: Act

1988 by reason of such autémalic conversion.
The giving of a nctice by SFS pursuant to clause 7.1 in relalion to any asset or class of ‘assets of the

‘Chargors shall not be consiried as a waiver or abandonment of the rights of SFS o serve similar notices in

respect of any other assst of class of assets or of any othar right of SFS.

CONTINUING SECURITY

The Debenture Security is continuing and will extend to the ullimate balance of the Secured CObligations.
reqardless of any intermediate payment or discharge in whole or in part; This Deed ghall rernairy in full force:

anid effect as & continuing security for the duration of the Security Periad.
“This Deed s in addifion to, without prejudice to, and shall not mergé. with, any other right,. rarmiedy,

guarantee or Security which SFS may-at any time hold for any Secured Obligation.

This Deed may be enforced against the Chargats without SFS: first having recourse to any other right,
remedy, guarantes or Security-held by or available 1o |t '
LIABILITY OF THE CHARGORS RELATING TO THE SECURITY ASSETS

Notwithstanding anything contained in this Deed or implied 1o the contrary, wach Chargor remains fiable to
obsarve and perform all conditions and abligations asstimed by it in reiation to the Security Assets. SFS is
under no-obligation to-perform ar fulfil any such.condition or cbligation or to migke any payment in respect
of any such condition or obligation.

REPRESENTATIONS

Each Chargor makes the representations and warranlies sel outin this clause 10 1o SFS.
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10.2

103

104

10.5

0.6

10,7

i0.8

409

1.
11

11:3

No Security or Quasi-Security exists over all or any.of the present or future Security Assets of a Chargor
ther than Permilted Security.
The Debentire Securily has or will have first ranking prority-and % not subject to-any prior ranking or pari

passu fanking Security.

Each Chargor is the sole legal and beneficial owner of all of the Securily Asséts identified against its name

in part 2 of Schedule 2 to this Deed, except in respect of those Charged Sscurities {if any) which are stated

to be Rekd by -a nominse of a-Chargor, in which case the relevant Chargor is the: bemfuma? owney only of
such Charged Secutities.

Schedule'2 to-this Deed identifies all frashold and leasshold Real Property which is beneficially owned by
‘pach Chargor af the date of this Deed..

The Charged Securitiss listed in part 4 of Scheduls 2 t6 thig Deed are- fully patd and constitute the entire

‘share capital bwned by the relevant Chargor in‘the relevant compary.

Each Chargor hersby warrants that it iz the absclute beneficial pwner of the Equipment identified Againg:
ite name in Schedule 27 io this' Desd, free from any morgage, debenture, hypothecatmn charge,
assignmisnt by way of security, pledge or lieri'orany othet encumbrance whatsoever,

All the representatuam; and warranties in this clause 10 are made by eacti Chargor on the date of this Deed

and {except for those in clause 10.5 and dlause 10.6) are alse déérmed to.be made by each Chargor every

trires moniis after the date of his Deed.

Each representation or warfanly deemed to be.made afler the date of this Deed shall be: ‘deemsd o be

made- by referencs (o the faets and circumstarices exrsimg -ar-the date the rapresentamﬁ ar-warrarity Is
desmad ko be made.

UNDERTAKINGS BY THE CHARGORS
No Chargor:shall do or agree to do any of the following:

11.1.1 ‘create or permit to-subsist any Sacurﬂy or Quasi-Security on any Security: Assét other than as
created by this Deed aﬂd except for a Permitted Security; of

1312 ‘sell, transfer, lease, land or otherwise dispose of (whether by.a smgia transaction or.a number
_m’ transactions and whether related or not and whether voluntarily 'or involuntarily} the whole or
any part of its inferest in any Security Asset other thah a Permitted Disposal.

if an Enforcement Event is continuing or SFS reasonably suspects an Enforcement Event is aontmumg or
frigy - occur,. the:Chargors: shall permil SFS andfor acéountants- or bther profegsaanai advisers and

‘contractors of SFS free dccess. at &l reasonable times and on reasonable nolice at the risk and cost of the
.Chargars to {a) the premises, assets, hooks, accounts and records of the Chargors and (b) meet and
discuss matters with those members of the senior management team of the Chargors-as SFS may feel

appropriate..

‘Each Chargor shall.

41.3:1 notify SF$ within 14 days of receipt of every notice, order; application, reguirement or proposat
given or made in relation to, the Security Assets by any competent authority, and {if required
By SFSY

11,341 immedialely provide SFS with a copy.of the same; and-
11,342  elther (A) comply with such notice, order, application, requirerent or proposal o
{B) make such objections to the 5ame a5 SFS may require or approvs;
11.82 preseive and malntaiithe Inteliectiial Property;
1133 payall raiés, rents, and other outgeings owed by itin fespect of the Security Assets;
1134 complywith: |

11.344  all obligations: in relation to the Security Assets: under any present. or future
reguiatzon orrequirement of any competent authority or-any Autharisation; and

11342  alleovensnts and obligations aﬁecmg-any Se-cur:iy Asset (or its manner of usel;

11.3.5 not, except with the priof iwrittén consent of $FS; enterinto @ny onerous or resirictive obligation
affecting any. Sacurity Asset;
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1.4

1.7

118

.10

11,11
1442

1113

11:3.8 provide SFS with. all information which. it may reasonably request in relation to the Security
Assiets; gnd

1137 not do, cause or permiit to be done anything which may in any way depreciaie, jsopardise or
vtherwise prejudice the value or marketability of ‘any Security Asset {or make any omission
which has such an effsct).

Each Chargor shiall promptly abtalh, comiply with and do all that is necessary fo maintain in-full force and

effect, and supply certified coples to SFS of any Authorisation-required under any law or regulation to

‘enable it to perform its obligations under this Deed..

Edch Chargor shall:
14.5.1 unless SFS otherwise confirms n writing, deposit with SFS:.
11,541 all deeds:and documénts-of litle relating to the Security Assets; and
41,542 all local land charges, land charges and the:Land Registry search certificates and
similardocuments received by or on behalf of each Chargor,
{each of whith SFS may hold thfoughout the Security Petiod);

11.5.2 axecute. and deliver 10 SFS Instruments: of transfer in respect of the Charged Securities

(executed In blank and eft undated) andiorsuch other documents as 8FS shall equire to
enable it (or its nominees) to be registered as the owner-of or otherwise to-acquire a legat title
‘o the Chiargéd Securities and their Related Rights {or to pass legal itle to-any purchaser); and

11:.6:3 immediately on regliest by SFS, affix to any plant, machinery, fixlures, fittings, computers,

vehicles, office squipment, other squipment and ofher asset for the time being owned by each
.Chargor {in‘a prominent position a durable notice of this Deed (inany form-required by SF3).

‘Edch Chargor shall notify S5 immediately upon 1He. 'ac;‘quis"iticni of any estate or interest in any freshold or

leasshold property.
Each Chargor shali; in respect of any freshold o leasehold Real Property which is-'at:ql}i'red By it after the

“date of this Deed, the tille which Is registered at the Land Registry-or the lille to which is required to be 5o
tegistered: '

1.7 give the Land Registry written notice of this Deed; anid
1172 procure that notice of this Deed is clearly noted in the Register to each:such litte..

“Each Chargor shall maintain all ‘bulidings and erections forming part of the Security Assets in & good state
of repair..

Each Chargor shall nigt; except with the prior writteri consent of SFS:

11,81 confer on any persan any lease of tenaney of any of 'tfh'e:zRe'a?;’.Pr_e_peﬁﬁy‘ praceepl a surrsnderof
any lease or tenancy (whether indepsndently or under any statutory power);

11.9.2 confer on any person any right or licence 'to. oeoupy any land or buildings: forming part-of the
Real Properiy; or '

11.9:3 grant-any licence o assign ot sub-let any part of the Real Property..

Each Chargor shall not carry out any development within the meaning of the Planning Acts in or tigon any

part of the Real Property without first obtaining stich permissions as may be required. under or by virtue of

the Planning Acts-and, in the ¢asé of development involving a substantial change in the structure of, ora.

change of use of,“any part of the Real Property, Without first obtaining the wiitten consent of SFS.

Each Chargor shall not do, or permit to be dote, anything-as a result of which any lease may be liable 1o

forfeiture or otherwise be determined.. N '

Ezich Chiargor shall permil SFS and any person nominated by it at ail reasonable limes with reascnable

nolice to eriter any pari of the Real Property and view the state of it

Each Chargot shall grant SFS on request all reasonable faciiities within the: power of such Ghargor to

enable SFS {orifs lawyers) {o carry out investigations of fitle to the Real Froperty and to riake ali enquiriss

Jin refation to any partof the Real Praperly which a prudent morigagee might .carmy otit:  Those

investigations shall be carried out at the expense of such Chargor.
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11.14

11.15

11.16

1147

148

1149

11.20

As soon-as reasonably possible upon demand by SF5, each Chargor shall at its own expense provids 5F8
with a repiort as 1o fitle of such Chargor to its Real Property (conceming those iterns which may properly be
sought to be covered by & prudent mortgages in'a lawyer's report of this naturs).

No Chargor shall; excépt with the prior written consent o SFS, amend or waive any term of any Relevant
Contract, terminate any Relevant Contract or release any other party from ils obligations under. any
Relevant Contrack

Each Chargor shall duly perfomn its cbligations under sach Relevant Contract, shall notify SFS of any
material tefault by it or any other party under any Relevant Contract and shall not take any actiorn which
will reduce or impade recoveries inraspect of any Assigned Asset,

Ezich Chargor shall provide' to ‘SFS, as soon as practicable: upon. receipt, coples of all notices and
information received by it fram any other party to any Relevant Contract.

After this Debenture Security has becorme enforceable, SFS may compléte the instrument(s) of transfer for

all or any Charged Sécurities on behalf of a Chargor in favour of itself -or such-other person-as it may
Selact,

At-any fime when any Charged Security 15 registered-in:the name of SFS ot its nomings, SFS shall be

undar no duty to.

{1191 ensure that any dividends, distributions or other mories payable i respect of such Charged
Secirity are duly and promptly paid-of received by itor its ‘nomines; of '

11,492  ‘veiify that the correct amounts are paid orraceivad; or

1193 take any action i connection with the taking up-of any {or-any offer of any) Related Rights in
‘vespect of or in substitution for, any such Charged Securlty.

Ciuring the continuance of this Debenture Security, sach Chargor shall:

14204 at all times pay the rents, rates, assessmerits, charges. impositions; oulgoings and taxes in
respect of the Real Property and shall puncivally pay all licerice Tees, dutiés, registration.
charges and all dutgoings of whatsoaver nature: in: respect of the Equipmant and shall keep or
cause the Equipment to be kept from being distrained for recovery of the same or from: being.
taken under any execution, commercial rent-amears recovery, fliens or other tegal process and
shall at all times promptly following :demand procedure.to §FS or its authorised agents the
receipt for-such payments and in defallt thereof it shall be lawful (but riot ottigatory) for SFS to:
pay and discharge stich sums which at any time may bie or become due; assessed or payable
in respect of the Real Property or'the Equipment and each Chargor shall repay the sameio
SFS 6n demand; '

11202  except as may be-agreed in writihg by SFS, keep the Equipment in its sole and. exclusive
possession and at the location specified in Schedule 2 to this Deed and shal notinany event
take the Equipment out.of England and Wales and shall not-use-nor permit the Equipment to
be Used Tor any purpose for which the Equipment is not designed or reasonably suitable; '

11203 bsfore removing any of the Equipmant fram the Real Property, provide writen notice to SFS:

14.20.3.1 specifying.the Equipment Which the relevant Chargor intends 1o remaove fromi the
Real Property;and

14,2032 specifying the new lacation to which the Equipmerit s 1o be moved, indluding a full
postal address and postcode;.

11204 nptuse.nor pérmit’_iheﬁE@u’ipmamf fobe used inany way contrary to law and shall comiply with
the requirernents of any law so far'as the samas relate o or affect the Equipment or the user
thereof and shall forthwith ‘execute or calise o be execuled all works that are thereby required
by ariy law to be executad upen of in connection with the BEquiprient;.

11,208 promptly on demand supply SES with-any information’in Connectlion with the: Equipment which
'SFS may reasonably raquire and forthwith produce to SFS the original of any order, direction,
requisition, perniission, notice. of any matter whatsoever affecting. or likely to affect the
‘Equipiment ‘and. servad upon such: Chargor by any third party -and shall forthwith at such
Chargor's awn cost comply with the same and shall if so:required by SFS at siich Chargor's
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11.20.8

14:20.7

11,208

1. 20:9

11.20.10
142041

112012

11.20.13

11.20.14:

14.20.15

own cost make or join in making such objections or representations against or.in respactof the
contents of any such document.as SFS shall deern expedient;

indemnify SFS and any Receiver appointed by SFS hereunder against all ‘claims, demands,
iabilities and costs made or incurred: or proceedings brought in respect 6f any loss, damage or
injury whatsoever -arising out of or in. connection with the Equipment, s manufaciure,
setection, delivery, possession, use or operation; '

keep the Equipment and any part thereol in good repalr and in good vorking order and
condition (fair wear arid tear excepted) and permit SFS ar any persony nominated by SFS-atall
reasonable times and on reasonabie nofice to enter upon the Real Property and view the: state
of the Eguipihent and-each Chargor shall carry out such madifications theretoas PS5 shall

-consider necees'ar_y;

insure and keep insured the Equipment with an‘acceptable to' SFS o its full replatement value
against all usual comprehensive rsks of loss oF damage to the Egquiprient and-on such other.

terms as SFS may frorm tima o lime direct. Each Chargor shall {al the option of 8F8) insure

the Equipmént in the joint names of such Chargor and SFS or cause notice of the interast of
SES to be nioted on the policies, All-moneys which may at any time hergafter be received of

receivable under any insurance i respect of the Edulpment, whather or not effected pursuant

1oy the feregoing provision, shall be applied in replacing, restoring o reinstating the: Equipmentl
destroyed or daméged or i such other manner SFSshall direct; '

gffect & policy or policies of Insurance in the joint names of each Chargor and SFS as their
respective interests may appedr for.such amount and In-such form as SFS muty reguire against

{inter alia) tegal liability to third parties (incliiding governments or other- ‘autharities) and their

respective dependants who may suffer damage or injury to'or Togs of life or properdy arising out

of or I tanriection with the use of the Equipment by-a Chargor or any cther person for the lime-
‘being having sossession orcontrol of the same-and ggainst such risks as' may beg reduired by
-gny law

deliver o' SFS all policies refered to in clauses 11.20.8-and 11.20.9 if requesled by SFS;

diily pay the premitms and other sums of money payable in respect of any insurance referred.
i i clatses 11,.20.8-and 11.20.9 and promyptly after every sueh payment produce to SFS the
receipt for the same; ' o

riot in-ary mafiner or by any mears catise any insurance refarred: to in- clauses 11.20.8:and
44.20.9 to b avoided or lessen or suffer toibe lessened the value of the Equipment fair wear
and tear sxcepled;. '

not make any alterations to the Equipment i as a-result of such alterations the value of the
Equipnent is recused;.

forthwith nolify SFS:of the loss or destruction ofor any damage to'the Equipment; and:

in the event of a notice being served affecting the Real Property or aily part thereof or i thig

event of any proceedings being comirienced. affecting the: same “immadiately. give full

patliculsrs thereof to SFS.

1121 Intespect of the realisation of Recelvables, sach Chargot shali

121

11212
11.24.3

214

witheut prejudice to clause 11.1 (but in addition.to the restrictions in that clause), not, without
the prior written consent of SFS, sell, assign, charge, factor ordiscount or in any other manner
deal with any Receivable (in'each case other than as agreed with SFS in-writing);

collect all Receivables promiptly in the ordinary course of trading as agent for SFS; and

immadiately tpon receipt pay al Remiftances which it receives in respect of the Recéivablés

into:

112131 such specially designated atcount(s) with §FS as SFS may from time to time
direch;or :

112134 such otheraccount(s) with such other barik €s.SFS may from fime 10 e direct;

‘pending such payment, hold all Remiittances so recelved upon trust for §F8.
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1122

2

12.
121

12:2

12.3

13,
13.1

132

13.3

Each Chargor shall deal wilh the Receivables (both coliected and uncollected) and Remittances in
accordance with-any directions given in writing from time to time by SFS and, in default of and subject to°
such directions, in.accordance with-this Deed.

Each Chargor shall deliver to SFS such Information as to the amount and nature of its Receivables as 5FS.
miay from time to time reascnably require.

POWER TC REMEDY"

it at any time a Chargor does not comply with any of its obligations' urider this Deed, SFS {without prejudice.

to dny other rights arising as a’consequenceé of such non- -compliance) shall be eniitled (but not bourid) to
reclify that default. The relevant Chargor irrevocably authorises SFS-and its.employees and agents by way

of security to do-all such things (including entering the property of such ‘Chargor) which are necessary Or
desirdble lorectify the defautt.

The exefcise of the powers of SES Under this tlause:12 shali not render it liable -as a morlgages in
possession.

The relevant Chargor shall pay 1 SFS on demand any monies which are expended by SFS in exercisifg
its powers under- this clause 12, logether with-interest &t the Default Rate from the date on which those
monigs were expended by, SFS (both before and after judgment) and otherwise in- accerdance wnh r;lausesﬁ

3.3and 3.4;

WHEN THIS DEBENTURE SECURITY BECOMES ENFORCEABLE

This Debenture Security shall become immediately enforceable upan the ogcurrence of-an:svent of default
{nowsoever defified) in any findncing agresment between SFS and the Client {including but not limited to.a

Default Event under the Invoice Finance. Agresment) and al any fime following the ccoumence of any of the
following eventsand shall remain so for solong as such eventis conlinuing:

13141 if & Chargor hias failed to pay all of any of the Secured Obligations or any other amount
covenarnited to be paid under this Deed, following = demand for payment by SFS..

13.1.2 Any stap 1§ taken (induding, without limitation, the making of an application or ihe giving of any
‘hotice) by a Ghargor or by any other person-to appoint art administrator in respect of a
Charger.

1313 Any step is taken (including; without Bmitation,- the: making of an application or the: giving of any

Totica) by a Charger or by any. other person to wind up or dissolve a Chargor or to appaint &
liquidator, frustee; recelver, administrative receiver or similar officer of thie relevant Chatgor or
“any part of iis. underlaking 6r asssts.

1344 The:making of & request by a Chargor for the appoiniment of a Recelver or administrator.
13.1.5 Anyother indebtedness of & Chargoris:
134,54  not paid when dug nor within any applicable-grace period;

1-3:1&_'2 is: declared 1o be or otherwise becomes. due and payable pﬂur 1o its. specified
mgturity as 3 result of an everit of default (hnwever described} or

131,53  any commitment for indebtedness is cancelled or- suspended as a result of an
event of default (however described).

RERRT P4 Chargor breaches any of the provisions of this Deed.

13.4.7 A Chargor rescinds or purports to rescind or repudiate or evidences an intention to réseind or
repudiate this Deed.
The power-of sale and other powers conferred by'section 101 of the Act (as amended or ektended by this

Deed) shall be immediately exercisable upon énd at any tme after the oceurrence of any Enforcament.
Event and for so long @ such Enforeemant Event is: continuing.

After this Debenture Security has-becomie stforceable, SFS may 1 its absoluts discretion. enforce all or

“any partof the. Debienture Security In such.-manner as it sees fit:

SES COE N RUTGH e SRDUEE WIETE88 1R 3, 2018.04 - 06459059 Page 12




14.
141

14.2

14.3

4.4

14,5

14.8

14,7

148

14.9

14,10

ENFORCEMENT OF THIS DEBENTURE SECURITY

For the purposes of all rights and ‘powers implied by statute, the Secured Obligations and all other amounts
covenanted to be paid under this Deed are deemed fo have become due and payable on the date of this.
Deed. Sections 93 and 103 of the Act'shall notapply 1o the Debenture Security..

The. statutory powers of leasing conferred on SFS are extended so-as to-authorise 'SFS to lease, 'maka

agreements for leases, accept surrenders of leases and grant options-as SFS may think fit and without the

need to comply with seclions 89 or 100 of the Act.

At any time after the Debentire Security becomes enforceable {or if 56 requested by a Chargor by written

riotice at any lime), SFS may without further notice (uniess redqiiired by law)..

1431 appoint any person (or persons)y to be a Receiver of all ‘or any part of the Security Assels
andfor of the'income of the Security Assets; andior

14:3.2 appeint or apply for the appointment of any person who. is -appropriately qualified as
administrator of the Chargors (or if requested to do so by a Chargor, the relevant Chargor);
andior

1433 “exercise-all or any of the powers conferfed on morigagees by the Act {as: amended or
extended by this Deed) andfor all or any of the powers which are conferred by this Deedon o
Raceiver, in each case without first. appointing a Receiver or notwithstanding the appointment
of any Receiver; and/or.

1434 exercise- (i the name of a Chargor and ‘without any further consent or authority of that
Chatgor) any voting rights and any powers of righits which miay be exercised by any person(s)
in whose rame any Chargad Investment is registerad or who'is the- holder of any:of them;
andfor ' '

1435 may complete any instrument(s) of transfer for all-or any. Charged Securities on behalf of a
Chargor in favour of itself of such other person as it may select.

SFS is Aot entitled to-appoint a Receiver in respect of any Security Assets which are subject lo-a -charge

which {gs created) was a fioating charge solely: by feason of & moratorium bieing obtained under the
‘Insolvency Act 2000 {or anything dohie with a view to' obtaining such & moratorium) itt -regpect of such
‘Chargor. '

Al any tme after the Debeniure Seciifity has becoma enforceable, SFS may.
14.5.1 redesm any prior Security against any Security Asset; and/or
14.5.2: procure the transfer of that Security. to itself; andlor

1453 settle and pass the accounts of the holder-of -any prior Security and any aceounts so settled

and passed shall be conclusive and binding on each Chargor:
All principal, interest. costs, charges and expenses of -and incidental to any such redemption andfor

“transfer shall be paid by the Chargors to SFS on demand.

Each Receiver and SES is-entitled to-all the rights, powers; priviteges and immunities conferred by the. Act-
on-mortgagees and receivers whén such receivers have been duly. appointed under-the. Act, except that
section 103 of the Act doss not apply. ' '

“To'the extent that the Security Assets constitute “financial collateral” and this Deed and the obligations: of

ihe Chargors. under this Deed constiiute-a "security financial collateral arrangement” (in each tase for the
purpose of and as defined in the Financial Gollateral Arrangsments (No. 2) Reguiations 2003 {S1 2003 No..
%228)), each Receiver and SFS shall have the right after this Debenture Security has become enforceable:
to appropriate ali or any partof that financial collateral in. or towards the satisfaction of the Secured
Obligations. '

For ihe purpose of dlause 14.8, 1he value of the finadcial collatsral appropriated shali be such amount as
the Recsiver of SFS redsonably. dstermines having taken into-account advice obtained by il from an
independerit invastment or accountancy firm of national standing selected by it

Neither SFS noiany Receiver shall be ligble (A} in respect of all or-any part of the Security-Assets or. (B)
for any loss ar damags which ‘arises out-of the exercise or the attempted or purported -exercise. of; or the
failure to exercise any of, its or his respective: powers- (unless such loss or damage i3 caused by s or his’
gross negligence or wilful miscondugt). '
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.11

1412

15,
15.1

5.2

45.3
154

155

18.
16.1

182

Without prejudice o the. generality of clause 14.10, neither SF3 nor any Receiver shall-be liable, by reason
of enlering into possession of a Securiiy Assat, to account as murtgagee in possession or for any loss:on
realisation-or for any default or omission for which & mortgagee in possession might be Hable.

Mo person (including & purchassd) .cﬁeaigng with SFS-or any Réceiver-or Delegate will be conicerned to

enguire '

14.12.1 whether the Secured Obligations have:becoma payable; or

14:12.2  whether any power which. SFS or the Recelver Is ‘purporting to exercise has. become
exercisable;-of '

14123 howany money paid to 8FS or to the Receiver is to be applied.

RECEIVER'

SFS may-from fime to time remove any Redeiver appointed by it (subject, in the Case of an-administrative

recewersh;p to section 45 of the lhsolvency JAct 1986) and, whenever it may deem: appropriate, may
appoint a new Receiver irv the place of any Recsiver whose appointment has terminated..

1 at any fime there is more than one Reeeiver of all or any part of the Securlty Assetsand/or the income of
fhe Securily’ Assets, each Receiver shall have power to act individually (unless otherwise stated inthe

appointmernt dotument).

~Any Recsiver shall be entitled te remuneration for his services at a rate t0-ba fixed by agreement between
i and 8FS (or, falling such agreemant; to be fixed by §F8).

Oty monies actually paid by & Receiver'to SFS in relation o the Secured Obligations shall be' capable of
being applied by SFS in discharge of the Secured: Obligations,

.Any Racsiver shall be the agen% of the Chargor. in-respect of which it is appointed: Such Charger shall
_(subjem to-the Companies Act 2006 and the | nsalvency Aot 1986] e solgly réspansible’ for his acls and
defaults and: for the payment of His Fémurieration. “SFS shall incur no liability (sither to such Chargor or'to

any othér persony by reason of the.appointment of a Recaiver or for any- othér resson,

POWERS OF RECEIVER

Any Recsiver shall hiave:

4611 all the powers which drs conferred on SFS by dause 14:3;

16:1,2 all the powers which aré conferred by the: Acton morigagees in. possession and receivers

‘appointad under the. Act;

16.1.3 {whether of not heis an administrative receiver) all the powers which are listéd in schedule 1 of

the Insolvency Act. 1986; and

16.1.4 all powsrs which.are conferred by any other law conferring power on receivers.

Inaddition to the powers, refarrsd to inclause 16.1, a Receiver shall have the following powers:

16,2:1 to'take possession of, coliect and-get in ali or any part: of the Securaty Assets andior income in
regpect-of which héwas appmlnted

16:2.2°  ‘tomanage the Security Assels and the business of any Chargor ag He thinks fit;

18.2.5% ‘toredeem any Secunty and to hofrow or raise arny money and secure the payment of any

monay in priority to the Secured ‘Obligations for the purpose of the exercise of his powers
“anidior defraying any: costs: of liabilities incurred by him i such-exercise:

16.2.4 fo-seli-or concur in selling, leasing or othérwise disposing-of all or any part of the Security’
Agsets in respect of ‘which he was “appointed ‘without ‘the' need @ observe the restricions
"!mpr}aed by section 103of the Act antd without limitation;

16.2.4.4  fixdures may bie severod and sold separately from the’ Real Property containing
them; without the- mnsen% of any Chargor,;

16242 the consideration for any such fransaction’ may consist of cashy, debentures of
otherobligations, shares, stock or tther valuable consideration ﬁand the amount ‘of
such consideration may be dependent upon profit or lurmover or be deteriined by
athird party); and
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16.2.4.3. any such_--considiaratian may be payable in @ lump sum or by instalments spread
over such pericd-as he thinks fit;

16.2.3 tor alter; improve; develtp,. complate, construct, modify, refurblshior repair any building or land
and to complete or undertake or concur in-the complation or. undertaking {with or without
modification) of any project in which any Chargor was® concerned or irterested bsfors his
‘appointment (being a project for the alteration, improvement; development, comipletion,
construction, modification, refiirbishiment of repair of any building or fand);

18:2.8° to carry out any &ale, lease or other disposal of all or any part'of the Security Assets by
‘conveying, transferfing, assigning or leasing the same inthe name of the relevant Chargor or
Chargors and, for that purpose, to enter into covenants and other contractual abligafidtis i the’
narme of, and so as to bind, sueh Chargor or Chargors;

1627 - totake any such proceadings {in the name of any of the relevant Chargors or otherwise) as e
shall think fit in-respect-of the: Security Assets: and/or iRcorhe in réspect.of which he was
appointed (inciuding proceedings for recovery of rent or Other monies in arrears atthe date of
his appointment);

16:2.8 to.enter into or make any siich agreernent, arrangement or compromisie as he shall thifk it

16.2:9; t insute; and fo renew any insurances in respect of, the Security Assels as he shall think fit (or
a8 SFS shall direct); ' o '

168270 to appoint and empldy such rr_yanag'g;s',.;cfﬁlce.rs;'and-_.wor.llgmen ‘and engage such professional
advisers ag he shalt think fit (including, without prejudice fo the generality of the foregoing
power, to employ his partners. and firmriy: '

18:2.91 to form one of more subsidiaries of any Chargor, and' o transfer 10 any such subsidiary all or
any part of the:-Security Assels;

16:2.12  fo opérale any renit review clause In respect of any Real Property in respect of which. he was

' appainted {or any part theracf) and to:apply for any new or extended lease: and

162143 to

16.2.13:1  give valid receipis for all monies and to do-all such otfigr things as may seem o
him to be incidental or conducive to any other power vested in him or necessary or
desirabie for the realisation of any Security Asset;

16,2.43.2 -exercise in relation to'each Security Asssl all such pawers and tights as he would
b capable’of exercising I he were the ‘absolute beneficial owner of the Security

16.2.13.3  Use the nams of dny Chardor for dny-of the ahove purposes.
17.  APPLICATION OF PROCEEDS
474 Al monies recéived by SFS o any Receiver after the Debenture Security has become- enforceable shall
{subject to the rights and ctleims of any person having & Security ranking in pricrity 10 the Debenture
Gaeutity) be applied in the Tollowing order;

1744 First, in satisfaction of, or provision for, all costs, charges and expenses incurred, and
payments made by SFS or:any Receiver dr Delegate and of all remuneration due o the
Receiver in connection with this Deed or the Security Asséts.

17.0.2-  -Secendly, in or towards satisfaction of the remaining Secured Obligations in accordance with
clause 17.4. .

17.1.3 Thirdly, i paymént':ﬁfaﬁy:surpius-:&c‘a- any Chargor or other person-entitied to it.

472 I the Debenture Security is enforded at a time when no Secured Ubligations or other amounts: covenanted
to.be paid under this Deed are dus, SFS or a Receiver may pay the proceeds of any recoveries: effected by
iinto & blocked suspense account (bearirg interest at-such tate (If any) as SFS may determine).

17:3  Subject to clause 17.1, '8FS shall apply all payments received in respect: of .-the__'Sm'aured.{_Jbligati_ﬂns ar
olher amounts covenantad to be paid under this Deed, ih reduction of any part of the Secured Obligations
andisr such arounts in-any order oF mannar which it may defermine.

174 Any such approptiation in accordance with tlause 17.3 shall override -aiﬂy_apprapfiaﬁcn by any-Chargar.
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7.5

18.
184

18,2

18.3

18.4

19,

28
20

Al monies received, recovered or realised by SFS under or in_connection with this Deed may at the
discretion of SFS be credited to a separate intefest-bearing suspense- account fof so long as 8FS
determines (with interest accruing thereon at such rate (if any) as 5FS may determme) without SFS having:
any obligation to apply such monies and interest orany part-of the monies and interest in or fowards the
discharge of any. of the Secured Obligatioris’ or other amounts covenantst to be paid under this: Daed

unless siich moites would clear all Secured Obligations and such amounts in fll.
SET-OFF

Each Chargor agrees that any money from time to time standing to its credit on any account {(whither
current, deposit, loani-or af-any other nature whatsoever) with SFS. may be retained as cover for andfor

applied by SFSat any time and without-fiotice to suth Chargor (whather on or befare or afier the expiry of
any fixed or minimum period for which such money. may Have been deposited) in-or towards payment or

digcharge of the Secured Ob! igations or other amounts covenanted to be paid under this Deed or, in sach

case, such part of them as SFS may selec!,

1f SFS exercises any rights in raspect of any money as referfed to in clause 18.1 (including, without

limitation, any rights of set-off, accounting or retention or similar rights) in relation (o any liability owed by &
Chargor and that iablhty or-any patt of it is in & different currency from any credit balance against which
SFS sueks to-exercise its rights, SFS may use the: currency of the. credit balance to purchase an amountin

the currency of the liability at Siemens Financial Services GmbH mid-markel rate of exchange ruling if
Laridon on the relevant date and to pay out of the credit balarce all costs, charges and’ expenses incufred
by SFS in corinection with that purchase.

53 shall not bie liable for any loss of interest caused by the determination before maturity of any deposits:

or any. Ioss caused by the fiuctuationiin any. exchange rate al which any.currency may be bought or sold by

SFS.
Without prejudice to clauses 181, 18:2 and 18.3, ¥ any time deposit malures off-any account which: any

Chargor hias with SFS ats tinve within the Security Period when:

18.4.1 this Debenture Sécurity has become.enforceatie; and’
184,27 1o Secired Obligation orother amounts covenanted to be.paid under this Deed is-due and
payable,.

siich Ting deposit shall autematically be renewed for such further maturity as: SFSin.its: absolute discration

considers appropriate unless SFS otherwise agrees in writing.
DELEGATION

Each of $FS5 and any Receiver may delegate, by power of atlomey orin-any other-mariner, to any person,
‘any right, power or discretion exercisable by them under this Deed upon any terms (anclumng power fo sub-

delegats) which it may think:fit. Neither SFS norany Receiver shall be i any way liable or responsible to

any Chargor for any loss or liability arising from-any act, default, omission or misconduct on the part-of any

Celegate..

FURTHER ASSURANCES
‘Each Chargor shall, at its-own expense, immediately. do all -asts and execute all ‘docuinents as SFSor &

Receiver may reasonably specify (and in such form as 8FSora Receiver may reascsﬂabEy requure) for,

20,11 ‘creating, perfecting or pratecting the Security intended to be created by this Deed;
#0.4.2 facifitating the realisation of any Secufity Asset; and
20.1.3 :"facmtatmg the exercise of any fights, powers and remedies exerdisable: by SFS or any

Receiver or any Delegate in respect of any Seoutity Asset; or

20.1.4 creating -and perfecting Security in Tavour of 8FS over any property and’ assats of sich
‘Chargor located in any- jurisdiction outside England -and Wales: equivalent or similar to the
Security interded to be created by or pursuant to-this Deed.

This includes!?

20144 the re-gxetulion of this Deed;

20142 the execution of any legal morigage, charge, Iransfer, conveyance, assignment,
assignation or asstrance of any progerty, whether to SFS or toits nomines; and

SES COE N RU-GE IR JEDDER, VOSIBSH 5 1 pE 00 < 06450820 Page 16




0.2

20.3

21,

22
2.1

222

23,

24.
241

249

25,
254

2hE

253
254

20.1.4.3  the giving of any nctive, order or difection and the ‘making of any filing or
registration,
which, in.any such case, SFS may think expedient.
Each Chargor shiall take all sUch action & is available to it {including makirig all fifings and registrations) as
may be necessary for the purpose of the creation, perfection, protection or maintenance of any Security
confarred or infended to be conferred on SFS.

Withoit prejudice to-the gererality-of clause 20.1, each: Chargnr wiil. ;mmediateiy upon request by SFS

execute any document contemplated by that clause over any Security Asset which is subject to orintended

1o be subject to any fixed security under this Deed {including any fixed securily-ariging or intended to arise
pursuanit to clause 7 (CONVERSION OF FLOATING CHARGE)).

POWER OF ATTORNEY

Each Chargor, by way of security, irévocably and severally appoints SFS, each Receiver and any

Dalegate to be its attorney fo fake any action which such Chargor s obliged to take under this Deed,

including under clause 20 (FURTHER ASSURANCES), which such Chargor has failed to take. Each

Chargor ratifies and confitms whalever any aitorney does or purports to do pursuant o its appoiniment

undir this clause.

PAYMENTS

Subject to clause 22,2, all payments to be made by sach Chargor in respect of this Deed shall b made:!
2211 in immediately available fuids to "th_a'cjfed?t of such-adcount as SF8.may desigriate; and
w212 withiout fand free-and clear of, and without any deduction for, or on account of):

2213 ‘any set-off or counterclaim; or

2244 except to the extent compelied by law, any deduction or withholding for or on accournit of tax.

If-a Chargor is compel lled by law to make any dedustion or withholding from any sum payahie under this
Deed to-SFS; the sum so payable by the retevant Chargor shall be increased so as 16 result in the receipt

by SFSof anst. amount-équal 1o the Tall amiount expressed totie payab!e unider this Deed,

CURRENCY CONVERSION

All monies received or held by 8FS or any Recebver under-this: Deed may. he converted from their existing
‘ourrenicy ‘into such other currency as SFS orthe Receiver considers netessary or degirable to cover the

obligations and liabilities commprised in the Secured. Qbiagat&uns in that other currency at Slemens Financial

‘Bervices GrbH mid-market rate of exchange Tuling in ‘London ofy the relevant date. The Chargors shall

indernnify SFS against-all costs, ‘charges and expenses incurred in refation to such conversion. Neither
BFS nor any Receiver shall have any liability to -any Chargor in respect of any loss rasulting from any
fluctuation in exchange rates after any such conversion,

CHANGES TO THE PARTIES

No Chargor miay assign aiy of its rights or obligations under this Deed.

SFS may assign or transfer all or any partof its rights under this Deed. Each Chargur ahall, imriediately
upon being requested to do 8o by SFS, enter into such dacuments as may be necegsary or desifablé to

-gffect such assignment or transfer
MISCELLANEOUS

WEFS recelves; o8 decmed o b affectad by, nitice, whether actual or constructive, o?any subseguent
:Secyrly affecting any Security Asset-andlor the proceeds:of sale of any Sesurﬁy Asset or any guarantss

ceases 1o continue i force andfor the proceeds of sale of any Security Asset, it may open a new accotnt

‘or accounts for any Chargor.. If it doss.riof open a new adcount, it shall nevertheless be: tredted as if it haid
-dorie so-at'the iame when it recemed of was deemed to have recelved such notice.

As from that time all payments made to SFS will be credited or be ireated as having beeén creditad to the

“naw account and will not operaté to reduce any amount of the Secured’ @b ligations.

This Deed secures advances already made and further advances (o be made.

Each Chargor shall apply 1o the Chief Land Registrar {and consents o such an application being made by

‘or on beralf of 8FS) for & restriction in the following terms 1o'be entered on the Register of Title relating to
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25.5

758
95T

258

259

250

any property registered at the Land Registry {or any unregistered land subject to first registration} and
againist which this Deed may be noted:

"Ner disposition of the registéred estate by the proprietor of the registered estate is o be registered w:fhouf_
a written consent signed Dy the propristor for the -iime being of the charge datad [ J200 ]in
favouraf [ Treferred to'in the charges register or thedf conveyancer.”

Each Chargor:

2551 authorises SFS to make ahy application which SFS-deeins appropriate for the designation of
' this Deed -as an exerigt inférmation document under rule 136 of the Land Registration Rules.
200%;
2552 shall use Jis best endeavours to assistwith any such application made by or on behalf of SFS;
and
555 shall notify SFS in writing as soon as it receives nolice of any person's application under rule

137 .of the Land Registration' Rules 2003 for the disclosure of this Deed %?ot!awmg its
designation as an exempt information documerit.

Each Chargor shiall not make any application under rule 138 of the Land Registration Rulés 2003 far thie
removal of the dasignation of any such document as an exempt information document.

Each Chargor shall profmptly make-all applications to and. filings with Land Registry whichare netessary or.
desirable under the Land Registration Rufes 2003 to protect the Debenture Secutlty.

The. ah!agatmns of each Chargor under this Deed shall ot be discharged. impaired or otherwise affected by
aract, omission, matter or thirg which, biit for this cdlause, would reduce, reledse or prejudice any of his
-thxgalmns or the Security infended o be granted, under thig Dead (without limitation and whethér or hot
known to any Chargor or SES) including:

25.8.1 any tine, walver or consent granted to, or composition with, the' Client or other person;

25,82 the relaase of the Client, any other sursty or any other person under the terms of any
-compasman or arrangement with -any creditor of the Clisnl of ‘such’ other surety ar Gther
person;

25:8.3 the: taking, variation, compromise, exchange, renewsl or releasd of, or refusal or neglect to

;perfect take up or enforce, any rights against, or Securily over assets of :ihe Clisht, any other
surety of any other person o any non-presentation or noh-observance: of ariy Tatrmakity or other
requirsment in respect of any: strurnient or any failure to realise the full value of any Security;

2584 any-incapacity, limitation, ‘death, disability or lack of power, authority or legal personality of 6f

dissolution or change in the fmembers; name or status or consttution.of any Chargor, the
Client, SFS oriany sther ferson;

2585 any -amendrient, novation, supplement, extension, restatement (however fundamental aind

' whether or niot more onerous) of replacemant of an. livoice Finance Agreerntent or any other

document or Security including, withaut limitation, any change in the purpose of. any extension

of or increase in any facility or the addition of any new facility. under ‘ary Invoice Fmance
Agreementar other document o Security;

2588 any unenforceability; Hlegality or invalidity of any obligation of any person undet any Invoice

Finance Agreement or any other document or-Security; or
25887 any bankruptcy, insolvency, administration, bankruptey or similar proceedings.

‘Without praliudice 1o the generality of clause: 25.8, gach Chargor expressly eonfirms that he intends thal this

Security shall-extend from time to-tifne to. any - (however furidamental} variation, increase, extension. or

‘addition of ar o any Invoice Finance: Agresment:and/or any facility ar amount made avai table by SFS to'the

Glient anid.any other variaions orextension of the purposes-for which any such-facifity or-amount might be

‘madle: available: from fime to time; and any fees, cosis andlor expenses associated with -any of the

foregoing.
Each Chargor waives any right. R may have of first requiring SFS {or any lrustes or agent on its beha!f) o

procesd against or enforcs any other rights-or Secunt’y ar clalm payment from: any persan befc»re egarcisiig
-any right under this Deed. This waiver applies irrespéctive of any. law ‘or any provisiort of ‘an invoice
Finance Agrsement 16 the; contrary

SESGOF N RU-GEE SHDEES VoS305910 2. PG00 - 0RAaen 0y Page 18




2517

28142

2513

26,
2611
262

26.3

264
27,

28.

29.

Uniil the Secured Obligations have beer irrsvocably paid in full, SFS may refrain from applying-or enforclng
any other monies; Security or rights held of feceived: b’y SFS {or any trustes or agent on its behalf) in

respect of those ameuints, orapply and enforce the sama in stich manner and order as he seds fit {whether
against those amounts or otherwise) and no Chargor shall be entified to the benefit of the same.

Until the end of the Security Pariod and unless SFS otherwise directs, no Chargor shall exgrcise any rights:
which he miay have by reason of performance by b of its oblzgatlﬂns under this Dead:

25121 o be indemnified by the Client;
25122 to- claim any contribution from any other Chargor, any guarantor of the Clien's obligations

under the Invoice Finance Agreement or any-other person giving Security for the Secuted
Ohbligations:under the Invoice Finance Agfeement;”

25123 to take the benefit (in"whole orin part and whether by way of subrogation or otherwise) of any

tights of SFS under the Invoice Finance Agreement or-of any-other guarantee or Security taken
pursuant to, or in tonnection with, the Invoics Finanice Agreemant by SFS;

25124 bﬂng legal or athar pmneadmgs for-an order requiring ihe Client to make any payment, or
‘perform any obligation; in respect’ af'which #he Chargot has given Sacunty undar this Deed

PFEADE to exeiciae any right of sét-off agaitist the Client; and/or

251246 o dclaim orprove ds a creditor of the Client in tompetition with- SFS.
if any Chargor receives any benefit, payment or distribution in reiation to such rights he shall hold that

Denetit, payment or distribution 1o the extent: ‘necessary to-enable Al armounts which may be or become
'payabie tor SFS by ihe. Client under or in connection with the Invoice Finange Agreement to'bie repaid jni fuil
‘on trust for SFS and shall promptly pay or transfer the saime to SFS of as SFS may direct for application in

accordanca with this Deed.

NOTICES
All notices, demands and cohsents must be in writing. -

Any notice ordemand served by &FS ona: Chargnr may be deiivered in parson, by post, email or facsimile
{othe relevant Chargors' registered office o -principal place of business or the address- at which the

refevant Chargor was: last known to have carried on business. A notice or defmand will be ireated as

served:

2621 it delivered irf person, at the time of delivery;

25.2:2. i sentby post, 48 Hours after the time of posting;

2623 it sent by emaior facsimile, 5t the time of Sending.

Any notice served by a Chargor on SFS will be treated ‘as serived when it'is received by BF8 at'ils
Fegisterad: c)ff;t;e of suchather address as SFS notifies the Chargors.

All othisr docurments provided under or in connection with this Debenture must be'in English.

CALCULATIONS AND CERTIFICATES

Any certificate. of or determinalion by SFS specifying the cause, existence or amount.-of any Secured

Obligation due from any Chargor (including details of any relevant calculation: thereof) is in the absence of
‘manifest error, condlusive evidende against such Chargorof the matters. to-which it relates:

PARTIAL INVALIDITY

“All the provisions of this Deed are sevarabie and distinct from one another and if at-any time-any: provision

is-Or Hecomes sllegat invalid or urenforceable i any réspect under any law of any jurisdiction,. rigither the:
Iegaizty, Valldtt‘y or enfafceability of any of the remaining provisions nor the legality, validity or enforceability

“of sush provision under e law-of any iher jurisdiction will in any way be affécted or impaired.
REMEDIES AND WAIVERS

No faiiure 1o exercise, nor any delay in ‘exercising, on thé. par& 6F BFS, any right or rémedy under this Deed
shal! operale as & walver, nor shall any smg!e ar partuai exercise of any rfight.or rentedy prevent any further

o othef exercise, or the exercise of ‘any tther right or remedy. The rights and remedies provided are

cumtilative and not exclusive of any rights or remedies providled by law,
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30.

3.

32.
424

32.2 )

a3,

331

B2

AMENDMENTS AND WAIVERS

Any pravision of this Deed may be.amended only If SFS so agrees in writing. and any.breach of this Deed
may be waived before or after it octurs only if SFS st agrees in writing: -A walver given or consent granted
by SFS under this Deéd will be effective only if given in writing and then only in the instance-and for the
purpose for which it is.given.

COUNTERPARTS

This Dised may be executed in any riumber of dounterparts, and ‘this. has’ the same effact as if the
signatures (and seals; if any) on the counterparts were on & single copy of thie Deed.

‘RELEASE

Upon the expiry-of the Security Period (but not otherwise) SFS shall, at the request and tost of the
Chargors, take whatever action is necessary to release or re-assign (without recourse or warranty) the

‘Sacirity Assets from the Security.
Whete any discharge (whether in respect of the obligations of each Chargor or any séourity for those

Bbligations br.otherwise) is made i whole or in partor any.arrangéemant s 'made on the faith of any

paymient, security or other disposition which is-avoided or fust be restored on insolvency, hquidation or
otherwise {without limitation), the. liability of any Chargor (rider this Déed shall continue as if thedischarge

ar:arrangement Had not occurred: SES may concede or compromise any clairy that any payment, security

orother disposilion is liable lo-avoidance or restoration. '

GOVERNING LAW '

This: Dééd 1s governed by'the laws of England and Wales :and the courts of England and Wales will have

sxclusive jurisdiction to determine any disputes or claims relating to this Deed or its formation. {including

nan-contractual disputes and claims).

‘For SFS benefit each Chargor irreyocably subrits 1o the jurisdiction of the relevant courls-and agrees that
‘& judgment inany proceedings relating to this Dead by those counts will be conclusive and binding on each

Chargor and may be enforced against each Chargor in the courts of any other jurisdiction.

IN WITNESS of which this Deed has beenduly executed by each Chargor as a deed and duly exscuted by SFS
and has been-delivered by each Chargor on the first date specified on page 1 of this Dead. '
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SCHEDLH.E 1. CHARGORS

Companyname . | Company numberand jurisdiction ..

TyCarrey Holdings Limited 06784348, England & Wales

| Jordan Civils Limited C4446261, England & Wales

| -Jordan Chvils (Wales} Limited 08250175, England & Wales

Concrete Supplies Limited 0BBSE478, England & Wales
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SCHEDULE 2: DETAILS OF SECURITY ASSETS

Part 1: Real property

ChargorName =

i o fIRn‘E‘gfs’terfe?H_laﬂd'._

| Administrativearea

| Title number -

! |t

]

[ !

|Pedtes

1 | 1 1

Part 2: Equipment

Trewtion

Identification number(s} |

.{ ]

_[ ]

s 1

Part 3; Relevant Contracts

.Gfﬁiérgai'_ Name .~

| pate of Refevant Contract

- | Details of Relevant -~

{

1

i T

T

1

[

]

I I

1

‘Part 4: Charged Securities

ChargorName

Nameof

'companyin o

| Class of shares held

| Mumberof © | Issued share capital

[ ]
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EXECUTION PAGES:

Signed and delivered as a deed.on the date stated
on page one by TY-CARREG HOLDINGS LIMITED
acling by & director and its secfetaty or two directors.

E!'B_C{_

Name (Bio:’:k capitals)

) DirectorfCDmpanyJ acretary™

)
)
!
¥
) M@ﬁmm Oﬁ’um G {2 15T A T
]
)
)
}
]

) frECER @—fﬁ’&@ﬁwa‘f

** Delete as applicable ) Mame (Bl6tk capitals)

Signed and deliverad ‘as a doed on the date stated
on page one by JORDAN CIVILS LIMITED acting by
adiractor arid its secretary or. _twc:u direciors

Mﬂawm Oﬁ‘\}sw C'“HS SRAACKE

Name (Block capitals) _

)
)
J
)
)
)
)
)
)
)

irector/Company Secretary™

-) Qﬁi»ﬁ'iﬁfm @'iﬁf S‘@ﬁfx’m@f
** Deléfe as applicable ) Name (Block capitals)

Signed .and delivercd as a.deed on the date giated )
on page one by JORDAN CIVILS (WALES) LIMITED
acting by a director I the presence-of a witness: ¥

3 Dirsct

)Mﬂfwm Dﬁwf’) ( PR STOLIAR,.

hame (Block: capatals}

Withess'" signature:

Withess' name: 6 A T O féﬁmf .
Withess' adaress: (70l AncDewne  Po.  (arion

Corepi PP, CFL_1DT
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Signed-and delivered as a deed on the.date stated
on page one by CONCRETE SUPPLIES LIMITED
acting by a director and its secretary ar b dll‘ec’:tgrs

Dsre ctor

Mﬁ} £T0) 'ﬁvwﬁ .._Gwmmﬁm;@,

) Name (Biock capitals)

fﬂz STOP Y.

** Dalote as applicabie

EXECUTION BY SIEMENS FINANCIAL SERVICES LIMITED

‘Bigned and delivered as adeed on the date stated
on page: one by SIEMENS FINANCIAL SERVICES
LIMITED acimg by a director and, its secretary ortwo:
diractors ar two attﬁmeys in the presence of a
witniss or & director and an attorney in the pregence:
‘of a witriess or its company secretary and an attorney

Name {Black capitals}

in the: presence of a witness

DIF@CEGFJG’W“W@&&F&%&W@%}'QM
aj e ot s

™ Delete as applicable

1 Attorney Witness™ signature:

Name (Block capitals)

Attomay Witness' name?, _ GErer PYyNE. s

Attorney Witness' address: =0 Siemens Financial Services Limited, Sefton Park, Bells Hill, Stoke Poges.

Buckinghamshire, SL2 4J5

2 Attornay Witnass' signature:

Attortiey Witness’ naiie: __ CEmmn PwE

Attorney Witness' address: “ Siemens Financial Services Limited, Sefion Park, Bells Hill, Stoke Poges

Buckinghamshire, SL2 448
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