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Registration of a Charge

Company name: ENSCO 1240 LIMITED
Company number: 10807097

XEE2MOFV

Received for Electronic Filing: 01/09/2017

Details of Charge

Date of creation:  25/08/2017
Charge code: 1080 7097 0002
Persons entitled: CLYDESDALE BANK PLC
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 10807097 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: GORDON HAY FOR AND ON BEHALF OF CMS CAMERON
MCKENNA NABARRO OLSWANG LLP

Electronically filed document for Company Number: 10807097 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10807097

Charge code: 1080 7097 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 25th August 2017 and created by ENSCO 1240 LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 1st September 2017 .

Given at Companies House, Cardiff on 5th September 2017

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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



. DEBENTURE

- __ Ensce 124@ E_:rmted

S ffan favour ef

'-' _'_'?-'."'..-.l-_CIyﬁesdaie Bank PLC (tradmg as beth
~ Clydesdale Bank and Y_orksmreBank) S e
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- Dated e

" Ensco 1240 Limited

Cornp'a'an.umgber':-_ e '1{}30?{}9? o

Régis{éréﬂ Oﬁéca:_ L _ 'One Eieven,- Edraund Stréat;f Bérmiﬁghém,._'-we:st e
. - Midlands, England, 8324 - 0 .

o ("the Company"} T

in favuur Qf

“i Mame:

:Cbh'ipahy' Number;
Regtstered Office: Lo

Detal!s for Natlces:_ o '

. -Address: .

CFax: o

) C!S?deéﬂa!e' Bank PLC (trading as hoth C!ydesdale

Bank and Ycrksh;re Bank)

'scaeﬂm o
30 St Vinsent Piaf;e G!asgow Gt ZHL
" Business Lendmg an;cas 20 Merrion Way, Lesdls

CoeLszBNZ . N
0113807 2448 (CB)!E}ﬂB 807 2359 (YB)

- Reference:

CtheBanky

comprising:

Legai mortgagas f;xed chaiges and ﬂaatmg charges: (as detalied in Cﬁause 2) over, in
o aggregate . . e

the whole of the 'p'répe'r'ty “assets and rights finciiding uncalld capital) which aro cr'n%iﬁay” .
from time {0 time while this Debenture is in force be. mmpnsed in the pmperﬁy and '
undertaking of the Company : e

("the Charged Asse&s")

S in resnegt of

1A prese‘ht'and future obligations and liabilities (including without #mitation all sums of
principal, interest and expenses) whether actua! or contingent and whather owed solely or
jointly and whether as principal deblor, guarantor, cautioner, surely, -indemnifier or
otherwise (or the equivalent in any other relevant jurisdicti an} of the Company to the Bank;
and in whatever manner and on any account, . :

- {“the Secured Laabahtees").-.: o

Other defined terms used in this Debenture are as sef out in Clause 24. s

CUUK=B0ATIBEIRA i T T



. 1. Underiaking to Pay Secured Liabilities '

- The Compariy:

 "‘!'.1' T undertakes to pay and discharge the Secured Llabllstles to ’{he Bank of a8 the.' =
o L Bank may direct: . L _ . . : S

115 onthe due date for payment or per?onnanca of the Secured Laaba!sues L
—oooconcemed as provided by the terms of any agreement or document_ RIS
- congtituting the same; and DR

© 1.2 in the abserice of any express prowaaon for payment and performance af .- L
Con e Uthe Secured Lishilities concerned on written demand by the Bank; o

2 agrees that if it shall fail fo pay any part of the Secured Liabilities when due then Sl
- such amount shall bear interest (after as weli as before judgement and payable on © . -
oo damand) at 8% over the Bank of England Base Rate as 1& may vary from time to -
- time from the due date until paid in full; o S S -

' 13 " agrees with the Bank that a certificate signed by or 6n behalf of the Bank as to the o
e amount, caleulation or nature of the Secured Liabilities or any part of them will, in 70
the absence of manifest error, be conclusive and bundlng on the Company

-1 - _Chargmg Provisions

e 2 The Company as secursty for the due and punciual payment and performance of o
-the Sacured Liabilities and with full title guarantes hereby charges 1o the Banic

2410 by way of legal mortgage all freehold and leasehold property described
Lo in Part 1 of the Schedule I any (with the infent that the security hereby
- constituted shall extend to and include the Company's full title and
- interest in the Morigage Property and in the proceeds of sale thereof)
- together with all buildings and fixtures {including, without limitation, trade -
~and tenant's fixturas) which are at any time attached to the Moﬁgage S
~ Property, - . . L :

e 542 by way of fixed charge

2.1.2.1° " gl estates or mterests in any freehold or ieaseho!d praperty R
w7 belonging to the Company now or at any time afierthe date- 0 0 -
‘of this Charge (other than any property charged interms of .00
“clause 2.1.1) logether with all buildings and fodures -
o {including trade and tenant's ﬁxtures} whmh are a‘i any time
~-on or attached to the property; o

2422 al present and future - inferests of the Compan‘y in the' -
- ..o proceeds of sale of any land and all present and future
o licences of the Company o enter upon dr use land; :

2123 gl rents receivable from any lease granted of any freehcld S
-0 or leaseheld property by the Company; _ e
2124 all plant. machinery and - other squipment. '!egaﬁéiy ‘and” R
S o kengficially owned by the Company whether now ar inthe
_ o future; R . TR
o 2125 “all stocks, shares &nd cthes’ 'Secu‘rities-cwned {at Haw orin'

o equity) by the Company now or in the future and all rights,

o meney or property of a capitaf nature at any time accruing

or offered in relation to them or derived from them including, -~

o without fimitation, those, :f any,. described in Part 2 of the R
. - Schedule; e TIPS ST,

2.1.26 - all rights; mo'ney or pro?perty o'f an income'nature at'ahy tém‘e" Sl
.0 accruing or payabie in relation to the stocks, shares and o0
J-other securities charged by clause 2.1.2.5, whether by way -

- of dividend, distribution, interest or otherwise; o

CUK-B04146638.4 11 T L g



2127 ali rights and interest in and ciasms under ali insurance or :
- - assurance confracts or policies now or in the future held by . 0
_ S or for the benefit of the Company - including, without
S coo limitation, those, I any, described in Part 3 of the Schedule
e Coeesenis including all money payable under them); o

2.1.2.8 . al patents, registered and unregistered trade and service -

o o Umarks, rights in passing off, copyright, registered and [T
-unregistered rights in designs and database rights and any - 007
other intellectual property rights, in each case now or inthe

s future held by the Company {(whether alone or jointly with -
- others) anywhere in the world and including any extensions
B ~and renewals of, and any application for such rights;
C 2129 - allthe Company's rights now or in the future in rélation to
Lo trade secrets, confidential information and know how; _
© 21210 - - all present and future book debts of the Company and other .
S monies due, owing, payable or incurred to the Company
CLonow of in the future; . :

C2.1.2.41 0 all warranties, !nstmments guarantees charges pledges .
S ... and other security and all other rights and remedies ~ o
"available to the Company in. respect le any Fixed Charga .
_ Assets LTt SRS
L2242 &l present and 'f'uture ba’nk' ac’munts’3 inciuding, without Sl
e O limitation, of those, if any, described - in Part 4 of the | -
2o Schedule, cash at bank and credit balances of the Company
o 'with any bank or other person whatsoever and all rights
~ relating or attaching to them (inciuding the right to interest);

o '_':2.1.2.1‘3_'._ the " benefit of any  interest rate -or “currency hadgmg S
“0.. - instruments or other derivatives now or in the future entered -
. into by the Company; : : :

21294 the benefit of any goodwil relating to €he Mar&gage Property B
IR “ooor the business or undenakmg conducted at the Mortgage .
- Property; . .

: 213" "."bywayofasmgnment R e
o230 the benefit of each’ Contract together W|th all nghts of the'. g

- Gompany altaching thereto inciuding w;thcut limitation, the '
- Rights; '

' '_'2 1.3: ;z all of its fights in each Insirarice Policy,

244 by way of fioatmg charge a!! the Charged Assets not eﬁec‘twaly and' Sl
. enforceably otherwise mortgaged or chargad by this clause 2 (including, "~
- without lirnitation, any heritable or leasehold property of the Company in. .~
- Scolland and any Charged Assels in Scofland falling within any of the_ o
--types mentioned in clause 2.1.2 or 2.1.3). L

conR2 T 'Any mortgage fixed charge or other fixed security: created by the Company in_
- " favour of the Bank shall have priotity over the floating charge created by this
o+ Gharge, except insofar as the Bank shall declare otherwise whether at or after the =~
- time of creation of such fixed security. . - : s

2.3 0 The Bank may at any time, by not:ce to the Company, ammecﬂzate!y convert the
oo floating charge created under clause 2.1.4 info a fixed charge over any Charged
. Assets specified in that nolice and the floating charge will, without notice from the
o Bank, autamatécaiiy be converted with immediate effect into a fixed charge:

-2.3:1 " in respect of any Charged Assets which become subject to any step byj S
: : any third pas’ty to take a fixed charge T

UUKSBOAI863G4 L T T e e T e



2.33in‘respect of all Charged Assets charged under clause 2 1.3 If ardwhen o

232 " in respect of any Charged Assets which become subject to any step by
“any third party to levy any distress, attachment, executlon or other legal -

process against them;

the Company ceases to carry on business or to be a going concern; and

U234 in respect of all the: Chargad Assets on fhe making of an ordar for the

o -__3'2.4.‘! o any Charged Assets s:tuated in Scot!and af and to the extent that ‘a

25

"No disposition of the registered estate by the propnaﬁor cf the reglstered estate o

Land Registrar for a note of such obligation to be entered on the Register of Title =~ -
of all present and future registared fraehoid and leasehald proparty of the- S
~Company. : . o _ . L

' E?’

- compulsory winding-up of the Company, on the convening of 8 mesting -

coonn for the passing of a resclution for the voluntary . winding-up of the
oo Company or the taking of any steps {including, without limitation, the

" 'making of an application or the giving of any notice) by the Company or - . S
““any other person for the appoeintment of an administrator in respect ofthe .70

‘Company.

o Clause 2 3 will not apply

Receiver would not be capable of exercising. his powers in Scotland

" pursuant to Section 72 of the Insolvency Act 1986 by reason of such

-~ automatic conversion; and/or

7242 " solely by reason of the Company obfaining a mo'yato?num'Cr'an'ythéng" S
' done with @ view to obtaining a moratorium- under Schedule A‘i of the

Insclvency Act 2000.

: The Campany applies to the Chlef Land Reglstrar fora res%ractaon to be entered cn'._ - :
-~ the Register of Tille of all present and future registered freehold and !easehold-' L
" property of the Company in the following terms: : :

Tor by the proprietor of any registered charge] is o be registered without a wr:tten '

. censent signed by the proprietor for the time being of the charge dated in
S favour of Clydesdale Bank PLE referred {o in the charges register”, S o

2.8 Any abligation on the part of the Banik to make further advances to the Company is

deemed to be incorporated in this Charge and the Company applies to the Chief

“The Company will, immed ate!y upan executaan Qf this Chasge deiwer tu !he Bank' - |
“{or as it shall direct) all cedificates and other documents of title to the stocks,

- shares and other securities referred to in clause 2.1.2.5 together with stamped '
~. stock transfer forms in respect of the same executed in biank (except for the -

“number and class of shares and the name of the transferor) and left undated and -~
- the Bank may at any time afier the date of this Charge complete the instruments of
- transfer on behalf of the Campany in favour of itself or such other person as Et shall L
o select, . . e IRRRTUR
280 The Company (at its owni cost) wai! on demand in wn‘ung by the Bank execute and .-
o dediver in such form as the Bank may reasonably require any security over any of
“the assefs of the Company and the Company will execute such other deeds, -
~ documents, agreements and instruments and will otherwise do and concur in all
such other acts or things and in particular shall execute all iransfers, conveyances, .
- assignments and assurances and shall give all notices, orders and directions as
- the Bank may deem necessary for perfecting, preserving or protecting the security

S, created {or intended to be created) by this Charge or for facilitating the realisation: -

- of the Charged Assets or the exercise by the Bank or the Receiver of any rights 0
~.and any powers, authoriies and discretions confarred on them whether by or
“under the Law of Properly Act 1325 or under this Charge including, without
limitation,. in .relation to the service of a notice and procurement of an
acknowledgement of such notice in the appropriate form set out in the Schedule
and, for the purposes of this Ciause, without necessity of any requirement for the - R
same, a certificate in writing signed Under the hand of any officer of the Bank to 0 o000

UK - 6041166304



© 282 payinto its account with the Bank {or as the Barik may direct) al rnoney o

the effect’ that any pamcuiar assurance or maﬁer requared by it is expedsent shal!
- be conclusive evidence of that fac{ o . . _ . ST

o 3_. ‘The Company shall:

' -';: i 291 get in and reaisse a!l Recewables in the ordmary colifse o? its busmess‘f._ -
' -~ and hold the proceeds of the getting in and realisation {until paymentinto

- ‘an account in accordance with clause 2.9.2) upon frust for the Bank;

which it receives in respact of any Receivables; and

i _-2.9.3._ “if called upen to do so by the Bank execute a lega! ass;gnment of all ¢

Lo to enable the Company ta factor or discount them to any third party (the "facter™, .-

~any of the Receivabies to the Bank.

. the charges created by this Charge shall in all other respects remain in full force

~and effect. -All amounts besoming due io the Company from the factor and any
.- Receivables re-assigned, or due to be reg-assigned to the Company, shall be
.-subject to the relevant fixed charge created by this Charge, subject oniy to any -

- defences or rights of set-off which the factor may have against the Company. -

2;’”.: R

The floating charge granted by the Company pursuant to Clauss 2.1.4 is infended -
~to be a qualifving floating charge as defined in paragraph 14 of Schedule B1 tothe .

U insolvency Act 1886 (as inserted by Section 248 of and Schedu!e 18 io the e

- The Company’ undeﬂakas to the Bank that axcept as parmmed by the terms of C!ause 41
no Encumbrance shall rank in pnoa’ity to or equaﬁy with or postponed to the Encumbrance:

L : Enterprise Act 2002}
L8 __Rankmg ol

created by this Charge.

:'-:-34:; " Negative Pledge - e

" The Company undertakes to the Bank that it wil nct

Can
‘and, without prejudice o the foregoing obligation, in the event that the Company SRTTTRR
~creates any Encumbrance in breach of this prohabmon this Charge shaii ramk in-o
B R pricrity to that Encumbrance; - o - S T _
e 42 - dispose of all or any of the Charged Assets or iis mteres% in them otherw:se than T
_ S the crdmary course of business. : :
R Enforcement ' S
BT The secunty constituted by this Charge shall becorne enfarceabie and !he Bank

“except for a Permitted Encumbrance, creata or alsow to subslst any Encumbrance

< may exercise all the powers conferred on mortgagees by the Law of Property Act

~. 1825 {as varied or exiended by this Charge), all the powers conferred on the

holder of a qualifying floating charge (as defined in the Insclvency Act 1986) by the =

" Insolvency Act 1986 and all or any rights conferred by this Charge without further

‘notice to the Company upan and at any time aﬁer the occurrence o€ any of the =

following events:

B i the Company fasis to pay’ any or a!l of tha Secured Lzabe!itles N L

CUUBAET any step s taken  ({including, - without - limitation, the maksng of an.

' " application or the giving of any notice) by the Company or by any other

'person to wind up or dissolve the Company or {o appoint a liquidator -~

- {whether  provigional,. interim or otherwise), trusiee, —receiver,

CUUK- 6041166394

“accordance with C!ausa 1

5.1.2 any ‘step is taken (:nciudang,_ without - hmitatlon ‘the maklng of an .
- . application or the giving of any notice) by the Company or by any other - .

' person o appdint an administrator in respect of the Company;



| 514 the making of & rec;uest by the Company for the appcmtment of ani

n admmastratwe receiver or s:mslar oﬁ‘” icer ta the Company or any part of sts e
‘undertaking or assels; : : _ . _ e

- administralor; or

" B1.5 . any other event which has been agreed 'by the- Company and !he Bank' e
~oo-ooas an svent upon the ocourrence of which this Chargs. or any other

. securlty for the Secured Liabilities shall be enforceable.

'If any Charged Assets are Financial Collateral {which includas but is not ijm ited to : R
~funds beld in a bank account and shares) and are subject to a Security Financial .

B “- Collateral Arrangement created by this Charge:

R “the Bank shall have the right after this Charga becomes enfcm:eab&e io-'

apply all or any part of those Charged Assets in or towards the payment o

or discharge of the Secured Liabilities;

" 522 the value of Chiarged Assats applied under this clause 5.2 will be the ~
- < value of those Charged Assets (as listed on any recognised market

U index, or determined by such other method as the Bank ‘may select)
- “when the Bank’s right to apply them is used;

T 523 " the Company agrees that any Charged Assets which are anancaal =

woCollateral may at the Bank's option be held or designated so as to be

" under the cantrol of the Bank for all purposes of the Financial Collateral
o Regulations. o . . .

' Sectmn 93 of the Law cf Propany Aa:t 1925 (Resince‘:on o consaffdation af L
- morigages) ‘and Section. 103 of the Law of Property Act 1925 (Regufation of -~
" exercise of power of safe) will not apply to this Charge but the s&atutary power of .
. sale will, as between the Bank and a purchaser from the Bank, arise on and be
S exercisable at any time after this Charge shall become enforceable. L _
54 . For the purposes of Section 101 df the Law of Property Act 1925 (Powers mc.fdent S
-~ fo estate or interest of mortgages) the Secured Liabilities shall be deemed to have
coclel s D become due on demand. . S y L

L 5E ‘Nothing done by or on behalf of the Bank ora Recewer or Admmlstrator appounted

by them shall render them liable to account to the Company as morigagee in

- possession in respect of all or any of the Charged Assets and they shall not be

~-liable to the Company for any loss or damage ariging from the exercise by them of -
- all or any of the powers conferrad by this Charge or the Law of Property Act 1825 -
- or Yo account for any sums other than actual receipis and the Company shall

L “indemnify and hold harmiess the Bank and any such Receiver or Administrator -

_ ~{and any parly for whose debt the Bank or any such Receiver or Administrator -
=~ shall be responsible) from and against all actions, claims, expenses, demands and .0

 liabilities or for anything done or omitied to be done in the exercise or purported

7

LUK - Bo4116899.4

Lo exercise of their powers under or pursuant to the provisions of this {Charge.
CB& At any time after this Charge becomes enforceable, the Bank may redeem any -

' - prior Encumbrance in respect of all or any of the Charged Assets or procure the - -
- transfer of them to itsell and may settie the accounts of the prior encumbrancer S
. and any accounts so seftled will be, in the absence of manifest eror, conclusive
" and binding on the Company. Al maney paid by the Bank to the encumbrancer in -~
. accordance with such accounts shall form part of the Secured Liabilities and shall -~
" bear interest at 8% over the Bank of England Base Rate as it may vary from time
© to time from the date the same are incurred, computed and compounded monthly. . -

+ - The Bank and any such Receiver and/or Administiator as applicable shall have -~

. absolute discretion to determine the order in which any amount received pursuant -
o the exercise of rights under or enforcement of this Charge shall be applied and .

- their decision shall override any decision which the Company may make and in -

< particular in this respect the prowslcna of Clause 109{8) of the Law of Pmper‘ty Act.
- 1825 shall not apply . . . =



Ceda
815

ez

Covenants and Further Assurance o . .
~ L -840 The Company shall not withaut the prior written consent of the Bank:

f 6.1.1

- deal with book or other debts or securities forming part’ Gf the Ch'arged. .

Assets otherwise than in the ordinary course of getting in and realising'i s

" the same, which shall not include or extend to selling or asmgnmg orin.

. any other way factoring or discounting any of them,

~pull down or remove the whole or any part of any buéldihgs'forméng part
~-of the Charged Assets or sever or unfix or remove any of the fixtures
< attaching to them nor (except for the purposes of effecting necessary
repairs or of replacing any of them with new or improved models or -
- substitutes) remove any of the plant and machinery belonging to orused - -0 00
S by the Campany and the Company shali whenever any of that plantand - . .
" machinery is destroyed or damaged or. detenorates immediately .0
-~ rainsiate the same: : 3 R o
- ‘grant or agree to grant any tenarlcy or !icence"aﬁecting a!! or anyof the
‘Charged Assels or.grant or agree o grant a lease of or accept a

“surrender of a lease or tenancy of, all or any part of them;

i g24

e26

- bécome cautioner, quaranitor or surety for any person, firm or dompany';. ek

- otherwise prejudice the value or marketabmty cf any of the Charged : R

B’ Assets

:The Campany shall:

8.2 promptly notify i:he Bank af its acqu;sat:on of any freehold hentaba or o

o - leasehold property and if required to do so by the Bank, deposit with the

.- Bank during the continuance of this sec:uri’{y all charges and documents -

Lo of title relating to that property; - B

6,22 pay any amount to be paid to the Company in respect of any uncailed S .
oo capital to the Bank who may at any time apply the whole or any part of it IR

S in or towards satisfaction of the Secured Liabilities;
B23

at all times keep the Charged Assets in ggod repair; o

. insure the Charged Assets and keep them insured or procure that they
~ - are insured or kept insured with a reputable insurance company against R
. loss or damage by fire and such other risks as the Bank from time to time =~
- may require, fo their full replacement value and produce if required todo .-
. s0 by the Bank all receipts for the current premiums and, failing payment .
. of any premium, the Bank may at the Company's expense effect or -
- renew any such insurance as the Bank shall see fit, debiting the amooant™ - o
cooof any such insurance o any accaunt in the Company's name with the -

T Banlk

628 :
- ~ difigence against the Company (whether effectual or not} or any distress _

~or execution being levied or enforced against the Company or any third. -
~party debt order or freezing order bemg made and served on the' '

LUK B0411883EA

- notify ‘the Bank 'imrmdiately in the event o'f .any' e:?ré',;di't'o!r executihg i

Company,

. hotify the Bank smmemately if any s’seps (snc!udsng wathaut hmltauon f[he RN
- making of an application or the giving of any notice) are taken by any

- persen {including, without limitation, the Company) in relation to the 0
o administration, receivership, winding- up of dissolution of the Company;
cooand . . L

‘undertake  any obligation to any third  party which results in the
. Company's rights to recover or take payment of any monies due or which -~
coomay become due to the Company from any one of s deblors being - -

. pcstponed or subt}rdinated to the claims of such third party or . -



B

627 "'ma'zntaih'its'teh{re! of main interests (COMI) in the United Kingdom for
the purposes of the Counci Reguia‘ian (EC) ‘No. 1348/2000 on "~

~Insolvency Proceedings.

) 7 Appointment of Receiver or Administrator

" AY any time after the security constltui’ed by this Charge has become enforceab!e.'_': .' . PR
~.-the Bank shail be and is entitied {o appoint any one or more persons as: ... .0

' N ‘aReceiver of all or any of the Charged Assets; and/for
S ‘l 2 - an Administratar of the Company; '

: in each case in sccordance with and to the exten‘t permatted by app!mable Iaws -
©and may in respect of the Mortgage Property exercise all or any of the powers -

g ?2 o
78

~ conferred on mortgagees by the Law of Property Act 1925 as varied or exiended
by this Charge and all the powers, authorities and discretions conferred on a -~ 7 -
- Receiver by this Charge. The Bank may not appoint 2 Receiver solely as a result

of the cbiaining of 8 moratorium or anything done. with a view to obtaining a

- moratorium under Schedule A1 of the Insolvency Act 2000 except with the leave of -
‘the court. : . . )

Where more than one Receiver is apposnted they wil have power 1o act separate!y Lo
" {unless the appointment of the Bank specifies to the contrary). - '

- Any appointment cver part only of the Charged Assets will not preciude the Bank .
“from making any subsequent appointment of a Recelver over any part of the
" Charged Assets over which an appointmant has not previously been mada by it
“The Bank may from fime to ime determine thé remuneration of the Receiver
. {which shall form part of the Secured Liabilities) and the provisions of Section .
- 108(8) of the Law of Property Act 1825 shall not-apply in this respect and may -
o {subject o Section 45 of the Insolvency Act 1888) remove the Receiver from al or -
Cany part of the Charged Assets of which he is the Receiver and at any time after -

: ‘any Receiver has vacated office or ceased to act, appoint further Recewer over '

7527 to sever any fixtures’ (lncludmg trade and tenants fixturas) from the B

U753 toexercise all powers, rights andior- obhgations under any contract or".'._'_.:'f: s
... agreement forming part of the Charged Assets, including, without .= =
- limitation, ail voling and other rights aftaching to stocks, shares and cither - -0

LUK B041968304

Sl gl or any part of those Charged Assets. _ SRR :
7.5 The Receivér will be the agerit of the Company (and the Csmpany will be solely
SRR ligble for his acls; defaulls and remuneration) and the Bank shall in no way be
- responsible for his misconduct, negligence or default and will have and be entitled -~
-~ o exercise in relation to the Company all the powers set out in Schedule 1 to the _
- Insolvency Act 1988, all powers conferred on a recaiver by the Law of Property Act 00
1925 (such powers to be deemed for the purposes of this Charge to be applicable
~to the Company and the Charged Asseis including, without limitation, the
.. Mortgage Property), all or any powers and rights conferred on a landlord or tenant. .0
~-as the case may be by the Landlord and Tenants Act 1927 and 1854, any rent

acts and any housing acts in respect of the Morigage Property and all the powers e

~conferred from time to time on receivers by statule and in particular by way of -
- -addition 1o but without prejudice io those pcwers (and thase of the Bank} the
- Receiver will have power: R . :

7510 o sell, et orisase or concur in selhng, !emng or Eeasmg and to vary the_-"' L
- oo terms, determine, surrender or accept surrenders of leases or tenancies
~of, grant options and licences aver all or any part of the Charged Assels

" in such manner and generally on such terms as he shall think fit in his -
“absolute and urfettered discretion and so that anv such sale may be

- made for cash or for shares or securilies of ancther ccmpany or ather e

©Cyaluable consideration;

Sl propelty of which they form part; -

' ‘securities owned by the Company;



: :::'._ :?.5.'4 o make and effect all repaifs and improvements:

Sl ._?.'5.'5- " to promote the formation of a subsidiary or subsidiaries of the Company, S -
o - including, without limitation, any such company formed for the purpose of -
- -purchasing, leasing, licensing or otherwise acquiring interests in all or o

o '?.5.10. 'tn do all other acts and things' as may bé censider‘ed td'be incid'enta!' ar

78

7.5.5 . to redeem’ éﬂy Endi.:rnbran'ca_ having - priority o ‘the Encumbrances .

~granted in favour of the Bank or procure the transfer of such prior

- Encumbrance to the Receiver and the cost involved in doing so will be =

‘deemed o be an expense properly incurred by the Receiver;

any of the assets of the Company; - .

75?’ o make any anangement_m campromise whlch the Bank or the

- 'Receiver may think fit;

7.58 tomake and effect all repasrs renewais improvements and msurances _
758 -'_'to appoint - managers, officers and agents for any of the _purposes sl

~referred to - in this ciause 7 at such ‘salaries. as the Receiver may..’_ '
. determine; : S . B

Coonducive o the any of the matters and powers aforesaid or ctherwise

~ o incidental or conducive to the preservation, improvement or realisation of i
wthe Charged Asseis and to use the name of the Company for all -

purpeses aforesaid and in proceedings arising therefrom.

Ry No purchasar or other person dealing with the Bank, any Recewer of any agent or |
- delegate shall be obliged or concermned to enquire whether the right of the Bank or 0
“orany Receiver to exercise any of the powers conferred by or referred to in this-

- Charge has arisen or become exercisable, whether any of the Secured Lisbilities

' - remain outstanding or be concerned with notice to the contrary or whether an
- event has occurred to authorise the Bank or any Receiver to act or as to the .-
- propriety of validity of the exercise or purported exercise of any such pOWer. o

8, : . Bank's Right to Perform Company's Obisgatlons

N - T B

If the Company fails to perform any obhgatlans zmposed Upon |t by Ehis Charga the L
- Bank may but is not obliged (and the exercise of that power or fallure to exercise it .~
~--shall in no circumstances prejudice any other right of the Bank under this Charge) -

“to take such sleps as in its opinion may be required o remedy such failure

o -~ including making any payment and for that purpose the Bank and its agents may

-~ enter upon any of the Charged Assets without being deemed to have enterad into. -

Lo possession of the Charged Assels. . - o e -

82 - The Company shall indemnify the Bank frorn and agamst any sums expanded by' L
. .- the Bank pursuant to Clause B.1.. e o N S

R Al amounts payable under C!ause 8.2 shall bear interest at 6% over r the Bank of S
o - England Base Rate as it may vary from time to tima from the data the same are -

~ incurred, computed and compounded monthly.. : : o

T B Bank's Right to Set Off and Debit Accounts’
U The Company agrees that:

8.1

“any monies from tame to tlme standing to its crad!t on any account w;th the Bank or'
- with any other member of the Bank's Group may be retained as cover forand at -
Cooany time, without notice to the Company, applied by the Bank in or towards. -~ 0
-~ payment or satisfaction of the Secured Liabilities or to the credit of any other -
- account nominated by the Bank as security for any cantingent or future Esabihty of
B " ‘the Company to the Bank; - B _ B
0782 10 the Bank may debit any account of the Company with the Bank wath the whole or
wn e any part of any amount due by the Company under this Charge whether any such
-‘account shall be overdrawn or may become overdrawn by reason of any such

e :dehlt

UUK- 60471186384



S 94 . the Bank shall not be lihle for any loss of interest caused by the de&ermmat:on' SRR :
T hefore maturity of any deposits or-any loss caused by the fluctuation in any oo

B[R

U7 This Charge, the security constituted "by'thns Charge and the rights, powers; remedies and "~~~
S discrehcns conferred by this Charge shall not be discharged, 1mpalred or otherwise affected 01

12,

SR PR - shall be in addition to and’ mdependani of and shall not in any way pregudlce or be.'”.
Ceee o prejudiced by any collateral or other security, righd, remedy or power whether at

.. s

. : 9.3 if the Bank exercises a'ny.right. of ‘set-off in respect of any liability of fhé’Cdmp’any:

~—and that liability or any part of it is in a different currency from any credit balance

" against which the Bank sesks to set it off, the Bank may use the currency of the - .
- credit balance to purchase an. amount in the currency of the liability at the - -
- prevailing spot selling rate of exchange for the Bank as conclusively determined by

o the Bank and to pay out of the credit balance all costs, charges and expenses
" incurred by the Bank in connection with that purchase; and. :

S exchange rate at which any cua‘rency may be bought or sold by the Bank. I

'!nfmmahon Disclosure

Ry The Company authorises the Bank ta disclose mformatgon ahcut the Company, this Cha&’ge
- the Charged Assets and the Secured Liabilities to! : :

10,1 -any party to whom the Bank has ass;gned or transferred or iﬂtends to ass:gn or'_' -

- fransfer its rights unider this Charge;

102 - any other person if required Gy law to do 50;.
103 -"an:,,ir member of the Bank's Groug; and

e __'10.4"_ - the Bank's auditors, advisors, applicable regu!atory authorst:es rat:ng agencnea’f';:f

and mvestors _

Pa’esewatwn of nghts

'.":"‘!1.1. S any !egai lmatation dasabiﬁity, mcapaca&y or other samﬂar clrcumstance reéatang to' e
oo the Company, or . _ L e . _
SRk -2 any act or omission or other c!rcumstances which but for thas pmwaaon might

~operate to release the Cmmpany from s ablaga‘ilcns in respect c»f the Secured
‘Liabilities, in whole or in part. :

- Reghts Under this Charge = . 1

© " This Charge, the security constituted by this Charge and the rights powers remedies and' S
- discretions conferred by this Charge: : '

" law or otherwise which the Bank may now or at any time after the date of this -
~ Charge have or hold for all or any part of the Secured Lisbilities or by any such

7 gollaterat or other security, right, remedy or power becoming wholly or in part void-
"~ or voidable or unenforceable or by the failure to perfect or enforce any such -

" collateral or other sacurity, right, remedy or power; and

'-.-._12.2 may be enforced of exercised without the Bank first: havsng taken" acﬁion or Ul

o obtained decree against the Company, fi filed any claim o rank in the winding up or -

o -liguidation of the Company or having enforced or sought fo enforce any other S

coliateral, secunty right, r&medy or power whather at law or o?herWise

: Contmumg Secunty

" The security constltuted by thas Charge shal! be a contsnumg secunty and shaii remam in fuIE:

SRR e _ ~force and effect until total and irrevocable satisfaction uf all the Secured Lishilitie
44 S Motice of Subssquent Encumbrances

- If the Bank receives or is deemed to have rec:ewed not:ce of any subsequent Encumbrance S

or cther interest affecting any part of the Charged Assets andior proceeds of sale or

-~ realisation of the Charged Assets the Bank may open a new account or accounts for the '.'
Company in its books and if the Bank does not do 80 then, uniess the Bank gives express =

CUUKSB04116630.4 1 1 T



16,

e,

. written nofice to the contrary to the Company as from the time of receipt or deemad receipt :
- of such notice by the Bank -ali payments made by the Company to the Bank shall =
-~ notwithstanding any appropriation by the Company to the contrary be treated as having .
. been credited to a new account of the Company and not as hawng been appﬁeed in reduction

o - -.of the Secured Liabliities, L _ . L _ :

15 - Suspense Actounts T L . _

- All monies received by the Bank under th:s Charge may at the dlscretlen of the Bank be

TLocredited 1o a suspense account and may be held in such account for so iong as the Bank .

shall think fit without any obligation to apply all or any part of such monles in or towards -

. payment of performance of the Secured Liabilities.

: Discharge and Avoidance of Payments

" Any settlement or discharge between the Company and the Bank shall be conditionial upon.
©-no security or payment granted or made to the Bank by the Company or any other person - -
- being avoided or reduced by virtus of any provision or anactment relating to administration; .-

- bankruptoy, insolvency or liquidation for the time being in force and accordingly {but without

o 17.2. Any waiver and any consent by the Bank under this Charge must be in wr:tlng o Sl

T

L1840 Each prcwsson of this. Charge wail be vaEed and enforceab!e to the ful!est ex%ent )

T 182 K any provisian of this Charge shall o any extent be invalid or unenforceabée the o

- prejudice to any cther rights of the Bank) the Bank shall be entitled to recover from the = -
" Gompany the value or amount of such security or payment from the Company or to enforce L

this Charge to the full extent of the Secured Liabilities as if such settlement or discharge had

T not oceurred. e
' 7. o o Remedies, Wawers and Consents

471 No failure or delay by the Bank in exercasmg any rsght remedy o7 pcwer under thls"_ B

© . Charge shall operate as a waiver and no single or partial exercise shall prevent .-
- further exercise of any right, remedy or power, : '

" be effective and may be given subject to such conditinns as the Bank thinks fit,

Pamai lnvalidlty

s permitted oy law. -

- validity and enforceability of the remaining provisions of this Charge will not in any
~way be affected. . Any invalid and unenforceable provision shall be medified to the
.’ extent necessary to make such provision valid and enforceabie provided the Bank.
“-eonsents inwiiting to such mod;ﬂcation S : : =

Power of Attornay

L8 Thee Campany :rrevocably appoants the Bank and a!so as a separate appomtment

_the Administrator and/or any Receiver severally its attorney and attorneys with full

power to delegate for the Company and on its behalf, in its name and as its act - L

- and deed or otherwise to execute and deliver any document or any alteration,

' :__addltian or deletion to any document which such attorney requires or deems
o proper in . relation to this Charge or any perfec;hon protectaon or enforcement -

" action in connection therewith,

1827 The Company hereby ratifies - and ‘confirms and- agrees 0" ratify and confirm

- immediately upon reguest by the Bank or the Admm!strator andfor any Receiver
- the actions of an atiorney appointed under Clause 19.1. : '

_"Cests and Expenses

20 The Company shail pay, on a fuil mdemmty baSis aii costs chargea expenses-'."

- and liabilities incurred by the Bank (including, without limitation, all amounts - :.'-_i

~determined by the Bank to be necessary fo compenssie it for internal -

" management or administration costs; charges and éxpenses) or {0 be incurred by
o the Bank or any attorney, manager, agent or other person appointed by the Bank =
- in connection with the preparation, negotiation, completion, execution, registration, -

~ perfection, modification, amendment, issue of waivers and ‘consents under,

CUUUUKWBO4TIBEIBA Ll i e T g



o

22,

o

: :Cure’ency

~enforcement and or attemptad snforcement, prasarvation of rights under, exercise

~or purported exercise of rights under or decision as to whether to exercise rights =
- under, assignment, release or discharge of this Charge or actions, proceedings or

. claims in respect of this Charge or the Charged Assets which costs, chasges and _
"~ expenses shall form part of the Secured Liabilities.. . - L

202 Al amounts payable under Clause 20.1 shall bear mterest at 6% over the Bank of- E B E
-+ England Base Rate as it may vary from time to time from the date the same are .

incurred, computed and compounded monthiy

211 _'Tha Bank may conveﬂ any monies recewed under this Charge from the&r exastlng B

: currency of denomination 1ntc: stich other currency or denomination as the Bank '
T may think fit. : :

_'21'.2__' - Any such conversion shal! be effected at the Banks then prevaihng spot seEE ing -
. - rate of exchange for such other currency agamst the exsstlng currency as o

; concluswaly determined by the Bank

. __R:ghtstohssign o . e T
221 The Bank may assu;n aii or any cf e rights under thas Charge R o

.22.2 The Company may not assagn any of :ts nghts or transfer any of its rsghts ar .

" obligations under this Charge withaut the prior written consent of the Bank

R Communscatuons : : _ _ S
.Each notica, consent and other communicailon in respect of this Chayge
S0 231 will be in writing (which includes by fax); '

o :3. ..'23.2' ~will Be sent to the address or fax number most recen%ly des:gnatad for th:s purpose ' o

‘by the recipient;

2233 givento the Company will be eﬁective whan left at ar twa Busmess Days after st |s-"..:' P R
- posied 1o, the relevant address or, in the case of a fax, on receipt by the Bank ofa 0.0~

B fax confirmation shest;, and

234" given to the Bank will be effective only 'on sctual réceipt by the Buéihess Len’ding"
' oo Bervices Depariment of the Bank or such cther depar&ment as may be notified to ~ 1

S the Company from time to time.. -

'.'.-._.lraterpmtatmn S
Inthis Charge: - = R o :
24 “Adminiéﬁatof“j means =n administrator of the Company appointed pursuant to - R

oo Clause 7.1, which  expression - shall, where necessary mclude any pargon-

. substituted as administrator of the Company

' .::_ "Bank's Group™ means the Bank, any subsidsary of st any holdmg company of !t' e

Jend any subsidiary of its holding company;

L "Business Day". ‘means any day- (excludmg Saturdays Sundays and bank-__'__-__
- holidays) on which. banks are generally open.in the City Of London for the S
. transaction of normal banking business; - o o : '

_"'Compan:es Act” means the Compames Act 2006 28 amended from- teme to
- time S S O ET IR _ :
B _' “Contracts" means the dccuments I:sted in Part 5 of thes Schedule

UEpcumbrance” means any mortgage, standard security, charge '(whéther ﬁk'e'd._-:_' o -
Coor floating),  assignment,  assignation, pledge, . encumbrance, -hypethecation, . -
~o-secunty interest, tile retent:cn or other preferermal right hav ng fhe ceffect of .

creating secunty, e
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S 213 orany security created pursuant to clause 2.9;

- Schedule;

"!ntercmd:tor Deeds means the Junaor Intercredltor Dead anci the Semor

S - Intererediter Deed;

- “Permitted Encumbrances” mears:

(&) afixed security in favour of the Bahk

gourse of trading of the Company; and

e :.(c)' any Encumbrance consented to in writi ng i:ay the Bank

S - the Company which consist of of are derived from any Fixed Charge Assets; -

- or any of the Charged Assets;

o “nghts” in relation to any Gharged Asset mchdes

-~ Charged Asset;
_the Company); and

' 'compel the perfermance and observance of the Charged Assets;

- that expression in the Financial Collateral Regulations;

. " Subordinated Creditors (as defined therein);

. UUK- 6041166394

-~ without’ prejud:ce fo any raqusrement to pmcure consent to !he SaMe:

- assignees and fransferees; and - -

T _“Fmanc:a! Collateral" has the meansng gwen to that expression in the Fmancaar S 5
- Collateral Reguiations; L

-~ “Einancial Collateral Regulatlons 'means the Flnanmai Col!ateral Arrangements R
{No. 2} Regulations 2003 (8.1, 2003 No. 3228); ’

" "Fixed Charge Assets” means any of the Charged Assets WhICh are compr:sed DR
- within a merigage, fixed charge or assignment] created by clauses 2 '1 1, 2.1 2 or- o

' “Insurance Policy” means each insurafice policy described in Part 3 of the S

. '_“Jumor-_Intercred;tor' Déed".means _'the_junim'-ihtercreditof.deed'- dated'oﬁ”o'r-' :
- about the date of this deed betwesan (1)-the Company and others, {2) Gateley -

- Custodian and Nomines Services Limited, (3) lan McFarlane and cthers asthe o
~rnanagers and (4) Connection Capital LLP as securily trusies; T

' “Mortgage Property” means the prcpeny more particulariy descrabed in Part ‘| of_--
- the Schedule or any part of it - .

(b} -any Encumbrance arising by cperataon of Iaw and in the oydanary anid usua!ﬂ' o |

- “Receivables" means all sums of money whether present or futuré,' 'rezéeilﬁéﬁﬂléﬂﬁy
"Receiver” means an administrative receiver, receiver and managet of other - o
" receiver appointed pursuant (o this Charge in respect of the Company or over ali.-__ L
() the right to receive all ‘and any mohies’ payabie under. or in respéct of any . L
(b} all claims for damages. for ang b;'each ICef thé Chayged Aséet (ﬁther thag;a .by:{_;_' .':
'. '.(c.)-" the right to perform’ a.h.d observe t!'.\.e pmwsaonis.of the Charged Asset; gine t 0-_'.::_ RN
Secunty Financial Collateral Arrangements” shall have the meaning given to'_._ B

2 "Senior Intercreditor Deed” means the senior lnterc{editor deed dated on or'_-
~-about the date of this Charge betwesn, among others, (1) the Company, (2) the
- Original Debtors {as defined therein), (3) the Bank as senior lender, and (4)the -

- "subsidiary” and "holding company” shall have the meaniﬁgs géven to 'thém'in"._ S
.. SBection 1159 of the Companies Act and "submdlanes“ shail mean all or any af'_- S
- - them, as appropriate; : : : -

2

242,91, the ‘expressions  "Company” and- "Bank" . include their su.l'c'cés.smrsgz [ s

W



t244

24,22  any reference o any document of any kmd is 1o that documen‘t as- 3

~amended, varied, supplemented, novated, resta&ed or substituted from -

tsme io tlme

. _ 'a'h'y reference in this Gha:ge toa stat'utory'pre\éisicn's'hai'i be deemed to include'a -
‘reference to that statute or provision as from time to time amended, consolidated
- or re-enacted, and - :

*apsrson who is not a party to th;s'chargé has nio right under i Contracts (Rights~
- of Third Par&ies) Act 1999 to enforce of to enjoy &he beneﬂt of any term of this

B Charge.

2s lntercredstor Deeds :

s

The rlghts and obiegataons Qf the Cﬁmpany under th!s Charge are subgect tc the N Sl
~provisions of the Intercreditor Deeds.. i

- In the event &f a conflict between the terms- of th!s Charge anc! the terms of the
_ - Intercreditor Deeds, the terms of the Senior Intercreditor Deed shall prevail for so =
- long as there are any amounts culstanding under the Senior Finance Documents

{as defined in the Senior Intercreditor Daed), after which the terms of the Junior

: " Intercreditor Deed shall prevail.

253

“In the event of a conflict between the terms of the Intercreditor Deeds (for solong
- -@s there are any amounts outstanding under the Senior Finance Documents (as .~
. defined in the Senior Intercreditor Deeci) the terms of the Senior Intercreditor - -

. Deed shall prevail. .

: 3'_:: 25 ”_Qnunterparts S

" This Charge may be executed in any number of counterparts and’ th is has the same affec;t._ R

- as if the signatures on the counterparts were on a single copy of this Charge.

;27.'1_ - ‘Governing Law and Submission to Jurisdiction

271

N W%TNESS WHEREOF thas Charge has been duly executed and delivered as 2 Deed on the date L
- first above wnt&en . . . . L

U UK- 8041166304

S - The governing law of this Charge is the law of Engéand
.. 2720 The Company irrevocably: - R S

o - L 27.2.1 submststothejurasdmtaon ofthe Courts ofEng!and and R REREERR
'27.2.2 . agrees that nothing in Clause 27.2.1 pravents the Bank or Administrator
... or Receiver taking proceedings in any other jurisdiction nor shall the .=

-~ taking of proceedings in  any . jurisdiction preclude the Bank or

. Administrator or Receiver taking proceedings in any other gurssd!ctacn



"”::SCHEﬁULESr*  ?"'

a1

Mo

Address

| Title Number (if -
applicable) -

" Mortgage Pro?perty-f:_'-".:..-'_'.' o

Freehold/Leasehold =~

N/A

o 'N!A'-_'. :

L UK-B0A116638.4







Pz

... - 'Shares .

Entity in which Shares held

‘No'and Type of Shares -

| Ensco 1149 Lirited

A ordinary share of £1 each’

CTUKCB04116699.4




Part 3
Insurance Policies

Policy Provider insured Policy Number Mature of
insurance

Jeff Insurance Partnership | Ensco 1240 Limited _ Office Gombined Al
Risks

increased Cost of
Working

Employers Liability
Public/Products

Ligbility
Jeff Insurance Partnership Ensco 1240 Limiled Computer
Jeff insurance Partnership Ensco 1240 Limited FalTravel

Jeff Insurance Partnership

Ensco 1240 Limited

Professional
Indemnity

Jeff insurance FParlnership

Ensco 1240 Limited

Crime

Jeff nsurance Parinership

Ensco 1240 Limited

Directors and
Officers Liability

Jeff Insurance Parinership

Ensco 1240 Limited

Professional
Indemnity/Directors
and Officers Liability
{Excess Layer)

Jeff insurance Parlnership

Ensco 1240 Limited

Professional
Indemnity/Directors
and Officers Liability
{Excess Layer)

Uit - BO4T16630.4
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- Bank Accounts

I Account Name' S " | Account Bank - | 'Sort Code 71| Account Number
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Par s ”
-~ Contracts .~

Document

Parties

_ Date

U NIAC

o N

UK 6041166394




PartA

" Notice of charge and assignment of insurance Policy T T

o ':"Daite-'-" .. - .:.]_ =

L - Dear Sirs, -

©C O \We give you notice that by a Debanture dateej [ ] (the "Qébentu%é"},- We'éh'arged bff 'wz-.:y of fixed
- charge and assignment o Clydesdale Bank PLC (tmd;ng as both Clydesdale Bank and Yorkshire

' Bank) {the "Bank”) all cur right, title, interest and beneft in, to and under Policy number [ . ] ;'.

S {including alt monies, proceeds of all claims, awards and judgments payable thereunder) and all sther-

“ " insurances entered info supplemental to or in replacement of such policy of insurance {the "Policy’).

" We will remain liable to perform all our obligations under the Palicy ‘and the Bank is under no

- obligation of any kind whatsoever under the Policy nor under any !ablllty whatsoever in the evant of
" any failure by us to perform our obligations under the Policy. :

T We irrevecably insiruct and authorise you to pay all paymen&s under oF arasung under the Pollcy to aur'i

: ‘account called “[insert refevant name of Proceeds Accounty’, account number [ - ] sort code [ - R
~- ). Utis very imporiant that you make all immediate ara’angements for all sums payab!e by you under. oo
“oo-the Policy to be paid {o this account. : .

. We whereby instruct vou 1o note the ;ntereSt of the Bank on the Pu!icy a'n'd authnrisfe”you to disciase

_ to the Bank without further approval from us, such information regarding the Policy as the Bank may _
- from time to time request and {o send o the Bank copies of all notices issued by you under the Policy. -

s - This notice and any non-contractual obligations arising out of or in connection with st is ‘governed by - :
Jand will be construed in accordance with the laws of England.- : '

Wil You piease confirm your agreernent to the above by sendmg the enc!osed acknowledgement to :
-the Bank with 2 copy io nursalves Lo N

s _Yours falthfuﬁly

For and on beha!f of [ } {L:m!ted}{i_!_P]



Part B

Acknowledgement ef charge and’ asssgnment of !nsurance Pohcy

S Tor '"_'-_"._.-.-CﬁiisifdeSﬂala Bank PLC S

Cpater 11
j_.De‘a?':‘Si'rs'--_”.-f e

" Wa confirm receipt from [ J[Limited]{LLP] (the “Chargor’) of a notice dated [ . | of & charge and

- - assignment upon the terms of a Debenture dated { 1 {the "Debenture") to Clydesdale Bank PLC |

E ~{irading . as both Clydesdale Bank and Yorkshire Bank) (the "Bank’) 0’? aél the. Gompanys rlght v -

interest and benefit in, to and under the Policy (as specified in that notice). -

. We confirm that we have rot received notice of any assignment or charge raf or aver any of the nghts S

- interests and benefits specified in such notice and w;éi make all paymenis io the account spemfsed e
- that notice, - . : . .

‘We acknewledge-that.t’he Cb’m’pény_wiéi' r'em'ain Eéable to perfor‘m-a!l its ob!iga'tions under 'the"Po!Ecy'_'

| “rand the Bank is dnder no obligation of any kind whatsoever under the Policy nor under any liability o

whatsoever in the event of any failure by us o perform pur obligations under the Policy; and R

- This conhfirmation and any non-contractual obligations - arising out of or -in “gonnection w;th lt as'_s :

_' - governed by and will be construed in accordance with the laws of England. -
~ . Yours faithfully '
© [Insurer T

CUUKYB0ATIE630:8 " L T g



a7

 Part A '::-'_': : B
L _  Notice of chaa’ga over Bank Accounts
._ To: {Name of refevant bank or financial msm‘ut:on} o

"'."DaarSsrs S o E o

Sy

Cor L] [Limited])ILLPY ithe “Chargor”™) HEREBY GIVE NOTICE that by a charge contained ina " - SR
. Debenture {the "Debeniure’) dated [ -~ ] and made betw=en the Company and Clydesdale Bank .00 0
1 PLC {the “Bank’) the Company charged to the Bank by way of first fixed charge all of its presentand - -~
(- futurs right, title and inferest in and to all moneys from time to time deposited in or standing to the o

‘credit of any bank account with any bank or financial institution, mcﬁudmg the fo!iowmg acocount(s)

“{gacha “Reievant Account” } mainiained with you:
[Specffy accounts account name, - accaunr number, deta:is of branch ef&:j
i _Accordlngly, the Company heraby arrevocab!y and uncondiilonai!y snstructs and authonses ycu

B ('a.)" o disclose to the Bank without' any reference to ar further authon&y from the Company and';"';

~without any enguiry by you as io the justification for such disclosure, such information relating

- to any of the Relevant Accounts and the moneys from time to time deposited in or standing to -
I the credit of any of the Relevant Accounts as the Bank may at any time and from time o time’
o request you 1o disclese to if; :

By ot to permit any withdrawal by the cmpany of ali or afy per;“df the moneys from time to' -
o - time deposited in 'or standing to the credit of any of the Relevant Accounts without the prior

I wratten consent of the Bank or excapt as expressiy pem’ntted by the terms of the Debanture;
and - S _ o .

S {'d).-' e comply W|th the termis of any otherwntten notice or :nstrus:tlons that you ‘receive at any tlme S

‘and from time to time from the Bank in any way relating to the Debenture, any of the Relevant -~

- Accounts or the monays from time to time deposited in or standing to the credit of any of the

. Relevant Accounts without any reference to or further authorily from the Company and -' R

e ; without any enquiry by you asiothe justif ication for or validity of such notice or instructions. .

o .The Company confirms that

(i)""'_" : in the event of any confitc’& between communacatlons ree:e:ved fmm it and from the Barak. the'
- oommunication from the Bank shali prevail; : '

""(ié}._ . none of the'instru'ctibns: authorisations or confirmations. in this Notice of Debenturs (the

.:Z_ ‘and

~“Motice") can be revoked or variad in any way except with the Bank's specific written consent; S

S (i'ii}'j: ' any wntten not ceor msta’uctaons gwen tc you by tha Bank in accgrdance thh thls Nutme sha!i'_:_' : B N ';;.' S

. be conclusive.

. Kindly at:khéW!edge Eeéeipt of this thica and éa’nfi'm ymu'r agreement to ﬁ: b'y'éign'ln'g the ent!oéed s

'-_'-.'form of  acknowledgement. and returnmg it te the Bank at [address] for the attention of .-

foffF cerfdepan‘menfj
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" This Notice and-any non-contractual dbiigatio'hé érisihg out of or in connection with it ar’a.'géve.'rnéd by
English law. R e . . : .
Yours faithfully, - . R S

7 for and on behalf of [ . 1 -
- [Limited][LLP] o

UK B0ATIBE3.A Tt T e B



PartB

R _'Ask'no\ﬁilédgémeﬁt of shar’;gé of Bank accounts’

Tor 'C!ydesdaié Bank PLC

CDater [ 1o
“Dear Sirs '

" We confirm receipt from [ JLimitedJ[LLP] {the ‘Chargor”) of a notice dated [ - ] of a charge upon
" the terms of 8 Debenture dated [ ] {the "Debenture”) to Clydesdale Bank PLC (trading as both -~

Clydesdale Bank and Yorkshire Bank) (the "Bank’) of all the Company's rght interest angd benefit in, :
~to and under the Relevant Account {as specified in that notice). :

" We confirm that we have nat received notice of any assagnment or charge of or over any of the rights e
e interesis and benefils specified in such. . e e . .

_ We acknowledge that the Company waii remain habie to perfcrm al its ob!agatians in respect of the':- '
"~ Relévant Account and the Bank is under no obilga’iion of any kind whatsoevar in respect of the

.' ‘Relevant Account nor under any liability whatsoever in the event of any failure by us to perform our S

obligations in respect of the Relevant Account; and

~ Thig confirmation and “any non-contractual ob!sga@sons arissng out of orin connect!on w;th :t !s'__.'; o
. governed by and will be construed in accordance with the laws of England -

O Yours faithfully -
L TAccount Bafik - _.:3;'
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S Te

e S50 we remain entetled subject o paragraph 3 above to exercase ail raghts powers and'f.: -

- Parts
PartA -

Form of Int:matmn to Counterpartles to Contracts o

7 (Onletterhead cf'the‘ccmpany)"._* T

. S [Name ofcountewaﬁy 50 Oﬁfra?k;t]' |
CFexnot ol
Attention: : 3 e .
e [Specgfy name °f Contract {the Contract) dateci {of even date with thls notica] betwean E | ]

| [Limited[LLP] and {yourselves]]

We hereby give nofice that by a Debentura (’the “Debenture ) clated [of even daﬁe wuth ih!s' T
' notice] betwsen us and Clydesdale Bank PLC (trading as both Clydesdale Bank and = =~ -
- Yorkshire Bank) (the "Bank™) we have assigned to the Bank the benefit of and our whole 70
present and future rights under the Contract and the proceeds of all payments, claims, = =

awards and other sums {including liguidated and ascertsined damages) paid or payable to us

- under or in respect thereof and a!l our present and future claims, rghts remedies and causes - o
. of action thereunder (ihe "Connected Rights”). :

A copy of the Debenture is anneied o this notice. s

‘We' irrevocably instruct and “authorise you wathout further reference to or enqu;ry or”'_
Lo permission fromus: o . _ . _

'_'-'_-3.1 ~not te accept ar act upon any notace mstructlon authorasaiaon or request hereaﬂer_' AR e
- given by us with regard to any amendment, termination, rescission or repudiation of' S

“ the Contract without the Bank's wrilten confirmation of those instructions;

327 to disclose o the Bank any information about the Contract and c:onnected"nghtsf e
' " which it may hereafter request or any time and from fime to time subject only to any

"conf;dentaahty consiraints you may have..

o Notwﬂhstanding the assignment referred to, we shall remain hab!e to fulfil ali ab!igatsons and' I

- liaiilities under or inrespect of the Contract and neither the Bank nor any receiver appointed
“-by it or its/is/her or their nominees or delegates shall have any such obligation or iiabi[ity to-

~you (but may elect to fulfil same). : : o . : -

" Unless ‘and until the Bank gwes ycu wntten notlc:e ihat the Debenture is enforcaabie (
- *Enforcement Notice™: : : :

- discretions conferred by the Contract; and

52 yai should send all notices and other commumcaﬂons undar and in respec;t of the '

- Contract and Connected Rights to us in accordance with the Contract and copied to - o

1 the Bank and make all payments under and in reSpect of the Contract and Connected =
" Rights 1o the fcliowmg account: N . }

< Account Bank: S Ciydesdaée Bank PL‘C ;

' Account Name: " [DN: inisert relevant name of Proceeds Account]
SIS Account Number: _'{_ . 1 o '
= : ;;A‘ccdunt'Sort Code: [ ]

UK SBGATIBR3EA T T T g



Upan the Bank gewng you an Enforcement Notlce

6.1 “the Bank shall be entitled immedi iately or at any tume thereaﬂer to exerciss aE! the -

rights, powers and discretions conferrad under or available at law or in aquity m;:_'._'! SRR,

. “respect of the Coniract and Connected Rights; and

6.2 _' ~ you'should hold all présent and future rights, interests and bénéﬂt’s an’sihg linder of if
- respect of the Contract and the Connected Rights to the order of the Bank and make 70 00
“all further payments in respect thareof to such account . or accounts {f any) or o

T otherwize as the Bank may direct.’

"Please confirm that you have not recewed natlce ef and are otherwase nmt aware of any other o
- agsignation, charge, encumbrance or third pary. interest in respect of the Contracﬁ or
wo- Gonnected Rights and that you have not claimed or exercized and will not;

R 8.1_ C{except to the exterit expressly entitled to do so in terms of the Contract} cEalm or

exercise any right of set-off, counterclaim, deduction or retention; or

- 8. 2 claim or exercise any security interest in respect theracf

S Please also confirm that at the date of your acknaw!edgement no breash or defau!t on our -
- part ar any other ground or circumstance exists whlch would entitle you to terminate, resclnd
: _ - -or repudiate the Contract. : : : _ '

400 The instructions and authorisations in this nctéce”ﬁay not be revoked or amended with’oﬂt the e

~ priar wrilten consent of the Bank, e T

“This nictice and any rion-coniractual obligations arising out of or in connection with it shall be
P governed by and construed in accordance with the laws of England and Wales. -
' 12 Pléase acknowledge receipt of and confirm your agréement to the terms of this notice by
- sending the atiached acknowledgement io the Bank at the following address: e -

withacopytousat: -

- &

'.Youa's faithfully . TP
"Forand oni behalf of [ ] [Limited]{LLP]

':"__-'EDirectcr]'

K - G EA L . i .: ._._:::__ S ___.2-5 |

"_i_.We arrevacably agree that you shall be entiﬂecf ta rely and ac’t on any Eﬂforcement NO%ICEI-_ S -
- without enguiry. S : S T



e
- Address:

- Aftention:

U Address:

(]
- Copied tor {ij} :
- Aftention: [

partB
: Form of Ackmwledgement 8 Contract B
[On letterhead of each counterparty to Contmct] R
. _'Céydesdaie Bank PLC (tmdmg as thh Clydesdale Bank and Yorkshara Bank} . . S
RORE

-"-DearS ] : e R . _ :
o [Specify name cf Contract} (the Contract) dated { """" ] 201{ } between i : } [lelted][LLP] (ihe".'i"_ e
.. Company) and ourse ves] S _ . _ o
ST \We hiereby acknowiedge receipt from the Company of a netice dated [ ] 20‘![ 1 (the “Nnti{;e'f T
' " of a Charge”) of charges comprised within the Debenture referred to below of the benefit of =~ Sl
~its' whole present and future rights under the Cantract and the proceeds of all payments, - :
claims, awards and other sums {including liquidated and -ascertained damages) paid or =
©o U payvable to the Company under or in respect thereof and all its present and future claims, -
" rights, remedies and causes of action thersunder (the “Connected Rights™). . -

: We also acknowledge receipt of a copy of the Debanture {the "Debentua‘e”) dated { ] 201'[.'}'.' .
‘between the Company and yourselves. . . . . Tl

We confirm that we accept the !nstructlons and authorasatscns contained m the Nat:ce and
- underiake to comply with their terms, e PR _ _ ' R
C\We have not received nofice mor are 'iye awa're. 'o'f “any tjther as&gﬁzﬁént 'x:'hal*ge S
- encumbrarice or third party interest in respect of the Contract or the Connecled Rights and we
- have not claimed or exercised and will not: : TURER

'-'(a} o gexcept to the extent expressly entltied to do so'in terms ef the Qcmtyact] cEaéhﬁ'"dr-- s

exercise, any right of set-off, counterclaim, deduction or retention;

e -1'} R(»)] c§aim or exercise any security interest in respect thereof. -

- We give consent to the creatsr.m of any’ sesunty pursuant io'the Debenture and agree to and . '
- gonfirm that: L . . . _ R

Cfay i we w:l! pay all moneys hereafter becommg due to the Company in respect of the' .

- : (b)‘ g -.we will send ta you coples of any Tnotices which we may give to the Company under’z S

[(c) . we shall not exercise or seék o exercise any right which we may have te termmate or' L

UK - 6041

Contract as directed in the Notice of a Charge and accept and will compiy with the ™ -~ e

- terms of the Notice of a Charge; .
"~ the Contract at the same time as we send them to the Company,

S treat as terminated the Contract except as provided in the Contract and in any event -

: notwithstanding the terms of the Contract without first giving to you by registered or ' R
~recorded delivery post not less than 20 working days’ prior written notice specifying =
- our grounds for terminating or treating as terminated the Coniract and further that wa -

- ‘shall not terminate the Contract nor trest the same as terminated if; .

(i any breach giving rise to the right to terminate the Contract is remedied

- before the expiration of 20 working days from such nolice; or . -

1663047 L L g



W

-pricr to the expiry of such period, you have agreed tc execule or procure the . 0
~exacution of, and you call upon us to execule, a novation agreement {in form
and substance acceptable to you) by which you or another person nominated -
by you and approved by us (such approval not to be unreasonably withheld .
- or delayed) assume(s) the rights and obligations of the Company under the .
.Contract {but giving credit to you, such receiver or such other person for

moneys already paid and obligations already performed by or on behalf of the
- Assignor pursuant to the Contract) and we agree and confinm that on being

~called upon 1o execute any such . novation agreement we shall prompt!y:' U s

execute the same;] . -

U - we shall provide fo you' pmmpﬂy on {éQuéSt any”documems o éther"réievant' B

- information which you or such other person may from time to time requere in-order to S

s ‘perform the obligations of the Company;

'(e') odf you should serve on us a no‘hce in. wntmg stating tha‘t an E\;ent of Defauit is- -
- confinling, we shail: -

.@._. -

permit: you to exercige all or any- af tne nghts ef tha Cempany under the L
" Contract for so long as you shall require. Such nahce ifn wriing shall be =
o binding and conclusive upen us; andfor R
(i) - enter info a novation agreement (in for‘m"and s'ubsita'nc'e' afc'ceptab!e to 'yrj'u)" R
by which you, a receiver appointed by you under the Debenture or ancther =0
- person nominated by you and approved by us {such approval-not to be

S unreasonably withheld or delayed) assume(s) the rights and obligations of

' ‘the Company under the Confract (but giving credit to you, such receiver or o
such other person for moneys already paid  and  obligations already

R ‘performed by or on behalf of the Company pursuant to the Contract) and we

' agree and confirm that on being called upon fo execule any such novation S

L agreement we shall promptly execute the same;]

LU - this acknowledgement is freely asglgnable-or transferable by Yo, by 'ény SUhées‘{uént' '

" assignee, fransferee or successor in tile in accordance with the terms of the Contract. =

-.'( Subseguent Parly") and by any Subsequent Parly pursuant {o the Debeniure.

R At the date of this letter, nio breach or default on the part of the Company or any other ground L
e ~.of circumstance exists as far as we are aware which would entitle us fo terminate, rescind or_
- repudiate of the Contract, : :

7.0 We are aware that you wil reEy on Ithis-!éﬂer in 'késﬂéci of your rights uhdier the Debe'ﬁtu're” .

8. This letter and any non-contractual obligations arising out of or in connection with it shall be e

governed by and construed In accordarce wath the laws of England and Waies

o Yours faithfilly

For and on behalf of E.

B "'.._':(Full 'N'ame}'. o

L U Director/Aithorised R

] UmitedLLP]

DA

UK-B041166334
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This is an important document. You should take independent legal advice before slgning and
sign only whon you fully understand the conseguences and if you want {o ba lsgally bound,

SIGNED as a dead by ENSCO 1240 LIMITED

acﬁ ?f@g Oé 'WW Director

{Print Full Name)

Dirascior

{Signature)

Withess
Fuli Name
Address

i 1

DX 4014 Reading
Tel: G118 952 0820 Fax: 0418 089 5085

SIGNED for and on behalf of CLYDESDALE

BANK PLC by its duly authorised signatory:

Authorised
Signatary

UK - 804116659.4 ]




1 This is an imporiant document., You should take independent legal advice hefore signing and
sign only when you fully understand the consequences and if vou want to be legally bound.

SIGNED as a dead by ENSCO 1240 LIMITED

acting bw:

Director Dhactor
{Frint Full Nams) {Signatura)
in the presence of:

Wilness

Full Nama

Address

SIGNED for and on behaif of CLYDESDALE
BANK PLC by its duly authorised signatory:

. Authorissd
Signatory

UK - 6041165384 2




e “inthe presence of:

IR e _ [Dlscharge : _ L S B
; C!ydesdaie Bank PLC {trad:ng as bath Ciydesdaie Bank and ‘a’orkshare Bank) reieases to the w:thm : . o
- 'named Company the Charged Assets campnsed in the Charge

: _' S!GNED for and on behaif of CLYDESDALE _
U BANK PLC (trading as both Clydesdale Bank and
Yorkshire Bank) by its duly authorised ssgnaﬁory

| Winess _ Signatory

Full Name

. Bus iness Lendang Semces 20 Mernon Way,
Leeds LSZ BNZ . o : :

CUK-BO0AT1663G.4 T S e T e e gy
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RIS Ensco 1240 Limited : : R
© (Company No 10807097) .
o ("the C’ompany"} S
' o EXTRACT frem the mlnute of a properly convened and quorate meet:rag of the Board of Dlrec:wrs cf

“"the Company at whla::h all appropriate interests were declared held at
an e ) . -

M It was exp!amed'fhat the pu’rpose'ofthe méeting wafs' to 'cénssdes’ and if thought fit, appa;avé't'ha" i

o terms of a Debenture to be grantad in favour of the Gompany s bankers Clydesdale Bank PLC .
- {"the Bank™").. R : : .

S 2 1T WAS RESOLVED that 'é‘oiiowing consideéaﬁon of the terms of t'he Dfetaentur'e 'a'nd éonsédes‘atian' R
7 of the matters referred to in section 172(1) of the Companies Act 2006, the Debenture and the .~ 0

o transactions contemplated by it would promote the success of the Company for the benefit of its
- members as a whole and accordingly the Dehenture be signed on behalf of the Company by any
" director in the presence of a withess and delivered to the Bank." . N L e

o Certlf ed & true extract, L

o Directar_ S

 Upate]
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