In accordance with
Sections B39A and
859 of the Companies
Act 2006

MRO1

Particulars of a charge

\/107@011/'3

CH

Companies House

A fee 1s payable with this form
Please see "How to pay’ on the
last page

You can use the WebFiling service to file this form online
Please go to www companieshouse gov uk

& What this form s for

You may use this form to register
a charge created or evidenced by
an wnstrument

What this form is NOT for For further information, please
You may not use this form to refer to our guidance at
register a charge where there 15 no www companieshouse gov uk

instcument Use form MROS

gYou must enclose a certified copy of the instrument wrth this form Thi 18/02/2014
scanned and placed on the public record

This farm must be delivered to the Registrar for registration with
21 days beginming with the day after the date of creation of the charge
delivered outside of the 21 days it will be rejected unless 1t 1s accompar,
court order extending the time for dehivery

#286
COMPANIES HOUSE

Company details

Company number

Vrﬁfrﬁfr

1211

2 Filling in this form

Company name in full

|

| HE GROUP LTD

Please complete in typescript or in
bold black capitals

All fields are mandatory unless
spectfied or indicated by *

2 J

Charge creation date l"17|‘b— |—'E;—|3_ |’2_|E'|’1_fz— -~ r

Charge creation date

3 |

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

entitled to the charge

Please show the names of each of the persons, security agents or trustees

Name ALDERMORE BANK PLC
{Company number 947662)

Name

Name

Name

tick the statement below

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

3 1confirm that there are more than four persons, security agents or
trustees entitled to the charge

04/13 Version 1 0




MRO1

Particulars of a charge

Description

Please give a short description of any tand (including buildings), ship, aircraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description

Continuation page
Please use a continuation page If
you need to enter more details

Fixed charge or fixed security

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

Yes
J wNe

Floating charge

Is the instrument expressed to contain a fleating charge? Please tick the
appropniate box

[:I Yes Continue
No Goto Section?

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

[1 Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further secunity that wall rank equally with or ahead of the charge? Please
tick the appropnate box

Yes

[J Neo

413 Version 10




MRO1

Particulars of a charge

Trustee statement ©

You may tick the box f the company named in Section 1 15 acting as trustee of
the property or undertaking which s the subject of the charge

O

© This statement may be filed after
the registration of the charge {use
form MROG)

Signature

Please sign the form here

Signature

Stgnature

X JBroce~ X

This form must be signed by a person with an interest in the charge

04/13 Version 10



MRO1

Particulars of a charge

B Presenter information

n Important information

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

Lontact name

Jacqueline Brown

ALDERMORE BANK PLC

Company name

Address

4th FLOOR, BLOCK D
| APEX PLAZA

| FORBURY ROAD

| ™" READING

ContRenen BE RKSHIRE

(= [rRlIe [ [ [r]alx]

Country
UK

|nx

0118 9356 6600

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

[ Telephone

Please make sure you have remembered the
following
The company name and number match the
IIl/lufurmatlon held on the public Register
You have included a certified copy of the
instrument with this form
Mlou have entered the date on which the charge
was created
D/ You have shown the names of persons entitled to
the charge
" You have ticked any appropniate boxes 1n Sections
.56, 7&8
You have given a description in Section 4, if
appropriate
You have signed the form
&’ Yeu have enclosed the correct fee
D)Pfease do not send the onginal instrument, 1t must

be a certified copy

Please note that all information on this form will
appear on the public record

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House '

E Where to send

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

For compames registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@companieshouse gov uk

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Companies House

04/13 Version 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2079614
Charge code: 0207 9614 0021

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 10th February 2014 and created by H E. GROUP LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

18th February 2014. |

Given at Companies House, Cardiff on 19th February 2014
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CHATTEL MORTGAGE

FOR USE N ENGLAND AND WALES

, 126 assets includes present and fulure properties,
THIS DEED is made on the 1O day of FE! | !.JQ\!% 20} revenues and rlghtspof evary descnption, prop
127 a consent includes an authorisation, approval,
BETWEEN exemption, licence, order, permission or waiver,
128 lossesincludes losses, actons, damages, claims,
) ALDERMORE BANK PLC, a company incorporated under the praceedings, costs, demands, expenses (incfuding

&)

laws cof England (Registered Number 00947662) and whose
registered office is at 1* Floor, Block B, Western House, Lynch
Wood, Peterborough PE2 6FZ {Aldermore), and

H E GROUP LTDa company Incerporated under the laws

ofEngland (Registered Number 02079614) and whose registered office s
Whitewall Read, Strood, Rochester, Kent ME2 4DZ(the Chargor)

fees) and liabibhes and loss shall be construed
accordingly,

129 the terms of the documenis under which the
Secured Qbligations anse and of any side lettars
betwean Aldermore and the Chargorralating to the
Securaed Obligations are incorporated in this deed to
the extent required for any purported disposition of
the Charged Property contained n this deed to be a
valid disposition 1n accordance with section 2(1) of

BACKGROUND the taw of Property (Miscellanecus Provisions) Act
1989,
Aldermore has agreed to enter into the Finance Documeniswith the 1210 saction 1 of the Trustae Act 2000 shall not apply to

Chargor and d s a condition of the Financa Documants that the Chargor
entars into this deed for the provision of security for the Secured

Cbligations

OPERATIVE PROVISIONS

the duties of Aldermore In relation to the frusts
created by this deed or any other Finance
Document, and

1zn the parties intend that this document shall take
effect as a deed

1 INTERPRETATION 2 MORTGAGE AND CHARGE
1 Definitions 21 The Chargor, as security for the payment of the Secured
Obligations, charges with full title guarantee in faveur of
In this deed Aldermorsby way of first fixed mortgage
Business Day a day (other than a Saturday or Sunday) on 211 the Chattels and the Documents,
which banks are open for general business in London, 212 the benefit of all contracts and arrangements,
Charged Property has the meaning given to [t in clause 2 1, including all conditions and warranties, entered into
Chattels the goods or chattels, whether already acquired or at any time relatrng to the litle, merchantable quality,
hereafter to be acquired, specified in Schedule 1, Including all fitnass for purpose, description, condition, operation,
engines, appliances, parts, spare parts, components, use, serving, maintenance or repair of the Chattels,
instruments, appurtenances, accessorles and other equipment 213 the full benetit of all insurances from time to time in
of any kind installed in them or on them, and any and all forea [n relation to the Charged Property (as defined
substitutions, replacements, renewals and additions from time below), and
to time made for, in, or to them, 214 any money payable to the Chargor for, or in
Default Rate Interest at the rate of 4% above FHBR, connection with, a disposal by way of sale or
Documents all logbooks, maintenance records, record books, otherwise of tha Chattels, including any deposit,
manuals, handbooks, drawings, technlcal data and all other sum on account or instaiment,
documents relating to the Chattels, ({together, the Charged Property)
Event of Defaultany event which entitles Aldermore to 22 As further security for the payment of the Secured Qbligations,
terminate any Finance Documaent, the Chargor charges in favour of Aldermore and with full title
FHBR the base rate of the Finance and Leasing Association guarantes, by way of first fixed charge, if not effectively
fram titme to Yime, assigned by clause 2 1, all its nghts, titla and interest in {and
Finance Documentsall agreements {whether oral or in writing) clains under) the Charged Propsrty
made batween Aldermore and the Charger whether or not any
other person is also a party to thern and whether made before, 3 COVENANT TO PAY
on or aftar the date of this deed as the same may ba amended,
novated or supplamented from tme to time, 31 The Chargor shallpay to Aldermore and discharge the Secured
Hire Agreements those agreements entered Into between the Obligations when they become due for payment and discharge
Chargor and Its customers from time to time In respect of the them in accordance with the terms of tha Finance Documents
Chattels, 32 It Aldermore considers that an amount paid by the Chargor in
tnsured Risks insurance of the Charged Property on a respect of the Secured Obligatiens is capable of being avolded
comprehenswe full reinstatement basis, including, but not or otherwise set aside on the liquidation or administration of the
limited to, loss or damage to property, profassional fees, Chargor or otherwise, than that amount shall not be coensidered
statutory liability, value added tax and not less than three years' to have been frrevocably paid for the purposes of this security
{oss of rent payable under all leases, insurance against acts of
tarronsm, Insurance against third party fiablity and such other 4 CONTINUING SECURITY
nsurance as Aldermore considers a prudent company carrying
on the sama or substantially similar business as the Chargor 41 This security is to be a continuing security notwathstanding any
wauld affect in respact of the Charged Property, intarmedlate payment or setiement of alf or any part of the
Recelver a receivar, admimstrator and manager or receiver in Secured Obligations or any other matter or thing
sach case appolnted under this deed, 42 This securlty is to be In addition to and shall neither be merged
Secured Obligationsall present and future obligations and in nor in any way exclude or prejudice or be affected by any
liabilties (whether actual or contingent) of the Chargorto other sacurily or other right which Aldermore may now or after
Aldermore under the Finance Documents together with all the date of this deed hold for any of the Secured Obligations,
costs, charges and expenses Incurrad by Aldermore in and this sacurlty may be enforced against the Chargor without
connection with the protaction, preservation or enforcament of first having recourse to any other rights of Aldermore
its rights under the Finance Documents, and
Secutitya mortgage, charge, pledge, lien or other security 5 FURTHER ASSURANCE
interest securing any obligation of any person or any other
agreement or arrangement having a simiar effect The Chargor shall promptly (and at its own expense) do all such
acts or execule all such documents as Aldermoremay specify
12 Caonstruction {and in such form as Aldermora may reasonably require) in
In this deed favour of Aldermore or its nominee(s} for the purpose of
121 due means due, owing or payable, obtaining the full benefit of this deed and of the rights and
112 references to other documents Include any powers grantad by it and shall take all such action as maybe
amendments made to thosae documents, necessary forthe purpose of creation, perfection or
123 referances to statulory provisions refer to those maintanance of any Secunty conferred or intended to be
provisions as amended, extended or re-enacted and confarred on Aldermora by or pursuant to this deed
include any statutory replacement,
124 includes and Including means ncluding but 6 REPRESENTATIONS AND WARRANTIES
without limlting,
125§ references to Aldermore and the Chargor shall The Chargor hereby represents and warrants to Aldermore as

Include thair successors and permittad assigns,

follows
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CHATTEL MORTGAGE

FOR LFSE IN ENGLAND AND WALES

11 this secunty constitutes valid and binding ebllgations
of the Chargor,

612 the Chargor Is the sole legal and beneficial owner of
the Charged Property which Is free from any
encumbrances,

6113 that all action, conditions and things required to be

taken, fulfiled and dene (including the obtaining of

any necessary consents) in order

a) to enable it lawfully to enter into and
deliver, exerclse its rights and perform
and comply with its cbhigations under

this deed,

b) to ensure that those obligatons are
legally binding,

c) to make this deed admussible n
evidence in the courts of England, and

d) to ensure that the security created by
this deed has the prority specified
herein

have been taken, fulfilled and done,

614 that #s entry into and delivery, exercise of its rights,

and/or performance of or complance wath s
obligations under this deed do not and will not
violate (i) any law or regulation or judictal order to
which it [s subject or (i} its conshituttonal documents,
or (n} any agreement or other document to which it
is & party or which Is binding on it or its assets, and
do not and will not result in the existence of, or
oblige it to create, any security over those assels

UNDERTAKINGS

The Chargor undertakes to Aldermore in the terms of this
clause 7 from the date of this deed and for so long as any
security constituted by this deed remalns in force

The Chargor will not

721 create or agree to create or parmit to subsist any
assignment by way of secunty, charge, right of set-
off, security trust, encumbrance, any other secunty
Interest or any other agreement or arrangement
having the commercial effact of conferring security
over all or any part of the Charged Property,

722 sell, transfar, assign, factor or otherwise dispose of
all or any part of tha Charged Property or the right to
receve or to be paid the proceeds arising on the
disposal of the same, er agree or attempt to do so,

723 disposa of the equity of redemption in respect of all
or any part of the Charged Property,
T24 leass, iat, hire or licence the Chattels, or permit any

lease, lating, hiring, conditional sale or hire
purchase agreemant to exist In respect of them
without the prior writien consent of Aldermare, or
7258 permit any of the Chattels to be removed from the
mainland of England or Wales,
except as permitted under the Finance Documents or with the
prior consent of Aldarmore
The Chargor shall keep the Chattels in a good state of repair
and In good working order and condition and renew, service
and overhaul the Chatlels as necessary to comply wath all
relevant lagal requirements necessary for the operation of the
Chattels and not suffer tha Chattels to deteriorate in conditlon
or value, ctharwise than in the normal course of operation
The Chargor shall, in case of any defect in the utle,
merchantable quality, fltness for purpose, condition or failure to
correspond with description of the Chattels or any parts or
equipment supplied for ingorporation in or attachment to the
Chattels, whether such terms are contractual or statutory, and
notwithstanding clause 212, prosecute diligently all claims
available to the Chargor in respact of any defect or failure
against the supplier, manufacturer or othar person hable in
respect of n
The Chargor shall maintain all logbooks, manuals, techmica!
data and other matenals and documents as are required by
speciflc contracts, normal trade practice or by law to be
maintainad on, or with respect to, the Chattels
Tha Chargor shall grant to Aldermore and its representatives
and agents a licance to anter tha premises where any of the
Chattals or Documents are kept or believed to be kept for the
purposes of nspection
The Chargor shall ensure that all persons having an Interest in
the premises where any of the Chattels or Documents are kept,
whather such interest arises as lessor, lessee, mortgagee or
otharmise, recelve wriiten notice of Aldermore’'s interest as
chargee
The Chargor shall ensure that all services, replacements,
inspections, maintenance, repaws, overhauls, tests,
improvements and medifications to be made or carried out to,
or on, the Chattels are made or carned out by properly qualified
parsonnel
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The Chargor shall ensure that any replacements, modifications,
renewals and additions to the Chattels are free of any secunty
interest
The Chargor shall provide Aldermore with such information
regarding the Chattels and therr location, use, operation,
engagement and conditions, wcluding any material alterations
and additions to them and any proposed sale of them, as
Aldermore may from time to time requeast
The Chargor shall pay and discharge as they fall due all debts,
damages and liabilities which have given or may give rise to
liens on, or claims enforceable against, the Chattels and, in the
event of a detention of any of the Chattels in exercise or
purported exercise of any such lian or claim, procure the
release of tham from daetention forthwith upon receving notice
of it
The Chargor shall pay punctually all rents, rates, levies and
taxes payable in raspect of any premises In which the Chattels
may be kept and all costs, faes and expenses in respect of the
Chattels, whether for oparation, maintenance or otherwise, and
produce to Aldermore on demand evidence of payment
The Chargor shall deposit with Aldermore
7131 the Documents, i so required by Aldermore, and
732 all money recelved by the Chargor on a disposal of
the Chattels and, In the meantime, shall hold all
such money in trust for Aldermore
The Chargor shall, If so required by Aldermore, affix to the
Chattels or any part of them plagues, name plates, notices or
other forms of wording of reasonable size and type in a readily
visible position stating that Aldermora has an interest in the
Chattels as chargee
The Chargor shall, forthwith upon receipt from any third party of
any notice, or other matter whatsoever affecting or likely to
affect the Charged Property, give full particulars of it to
Aldermore and, if required, produce it to Aldermore and shall, at
the caost of the Chargor, forthwith either comply with the same
or shafl, at the request of Aldermore and at the Chargor's cost,
make or Join wth Aldermore in making such objsctions or
representations against, or in respect of, any such notice or
other matter as aforesaid as Aldermore shall deem expedient
The Chargor shall forthwith give wniten notice to Aldermore of
any materlal damage to any material itarn comprised within the
Charged Property
The Chargor shail keep Aldermore, and any Recewver appointed
by Aldermore, fully and effectively indemnified from and against
all actions, prcceedings, costs, charges, claims, demands,
expenses and llabilities, including VAT and any other taxes
and/or legal and other professional fees, whatsoever in respect
of any breach or non-observance or non-performance of any
obligations on the part of the Chargor containad in this deed or
the making good of any such breach or non-observance or non-
parformance
The Chargor shall execute and do at the expense of the
Chargor all such work and things whatsocever as may now or at
any time during the continuance of this security be directed or
raquired by any natienal or local or ather competent authonty to
be executed or done upon, or In respect of, the Charged
Property
The Chargor will indemnify Aldermore against afl losses
incurred by Aldermore as a result of a breach by the Chargor of
its obligations under clauses 72 to 7 18(inclusive) and in
connection with the exercise by Aldermore of Its rights
contained In clause 11 (Enforcement and Powers of Aldermars)
below, save for any losses ansing as a result of Aldermere's
negligence, wilful misconduct or breach of obligation All sums
the subject of this indemnity will be payable by the Chargor to
Aldermore on demand and if not so paid will bear interest at the
Default Rate

INSURANCE UNDERTAKINGS

The Chargor shall effect and maintain, in such amounts and on
such terms as Aldermore may require, insurances in raspect of
tha Charged Property covaring the Insurad Risks

The insurances shall be with insurers previously approved by
Aldermnore, and the Chargor shall procure the noting of
Aldarmore’s Intended Interest on each policy of insurance

The Chargor shall ensure that each policy of msurance shail
include such protection for Aldermore against avoldance and
invalidation as Alderrore may reasonably require including a
raquirement on the par of the Insurers to notify Aldermore of
any material change to the policy or reduction of cover The
Chargor shall procure that the insurers shall, In connection with
each such insurance, confirm in writing to Aldermore that




84

8s

86

87

89

91

92

101

CHATTEL MORTGAGE

FOR USE IN ENGLAND AND WALES

831 the insurers will accept payment of all premiums
from Aldermore to prevent the policy lapsing if the
Insured falls to make such payments,

32 all money payable by the insurers will be paid to
Aldermere,
833 to the extent alforesaid, Aldermore shalt alone be

entitled to glve a good discharge for money paid by
the Insurers under a policy of insurance, and
834 the insurers will not permut the policy of insurance to
lapse or attampt to avold the same without giving at
least 28 days notice thereof to Aldermore
The Chargor shall not do or omit to do, or permit or suffer to be
done ar omitted to be done, anything that might render any
insurance void, voldable or unenforceable
Thae Chargor shall, on demand, deposit with Aldermore all
policies of insurance and the related premium receipts
The Chargor shall pay or cause any money racelvad from any
policies of insurance o be paid to Aldermore, or if recelved by
the Chargor, the Chargor shall forthwith pay the monay to
Aldermare and until such paymaent shall hold the money on trust
for Aldermore, to be applied, at the option of Aldermore elther
towards making good the loss or damage in respect of which
the money was received or towards the discharge of the
Secured QObllgations, which shall for such purpose be deemed
to have become due and payable immediately Iollowing
axecution of this deed
The Chargor shall, upon the written request of Aldermore,
produce to Aldermore evidence satisfactory to Aldermore of the
affecling of the required Insurances and evidence that they
remain in lorce
It at eny time the Chatte!s are not insured In accordance with
the provislians of this clause 8, or if the Chargor falls to produce
any such evidence as aforasald, Aldermore shall be enttled,
but not obliged, to insure the Chattels at the expense of the
Chargor and keep them so insured durlng the continuance of
this security The Chargor shall indemnlfy Aldermore against
any maney expended by Aldermore for that purpese and such
money shali be secured by the security created by clause 2 1
The Chargor shall not use or allow the Chalttels to be used for
any purpose nol permittad by the terms or conditions of any
policy of insurance for the time belng relating to them, nor do or
omit to do or allow to be done or to be omitted to ba done any
act or thing whereby any such policy of insurance may be
invalidated

CURING NON-PERFORMANCE

I the Chargor falls to observe or perform the provisions of this
deed, Aldarmore may do all such acts and things as may be
necessary to secure the observance or performance of it
without thereby becomne ltable as a mortgagee In possession

All monay expanded and all costs Incurred by Aldermore in
carrying out any of its discretlons or powers refarred to in
clause § 1shall be considered to have been properly incurred
by Aldermore and shall be recoverable from the Chargor

ATTORNEY

The Chargor, by way of security, irrevocably and severally
appolnts Aldermore, each Aecelver and any person nominated
for the purpose by Aldermore or any Recewer (in wrlting and
signed by an officer of Aldermcre or the Recelver) as lts
attorney (with {ull power of substitution and delegation) In lis
name and on its behail and as its act and deed
w011 following the occurrence of an Event of Default, or
1012 where the Chargor has faited to perform a further
assurance or perfecton obligation within {0
Business Days of being notified or becoming aware
of that failure and being requrred to comply, to
exacute, seal and dellver and otherwise perfect and
do any deed, assurance, agreement, Instrumant, act
or thing which it is required to execute and do under
the terms of this deed, of which may be required or
deemed proper In the exarcise of any rights or
powers conferred on Aldermore or any Recelvar
under this deed or otherwise for any of the purposes
of ths deed, and the Chargor covenants with
Aldermore and each Racelver to ratify and confirm
all such acts or things made, done or executed by
that attorney
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ENFORCEMENT AND POWERS OF ALDERMORE

This security shall become Immediately enforceable by
Aldermore upon the occurrence of an Event of Default

The rastriction on the consolidation of mortgages and on power
of sale imposed by sections 93 and 103 respectively of the Law
of Property Act 1925 shall not apply to the security constituted
by this deed

For the purpose of all rights and powers implied or granted by
statute, the Secured QObligations are deemed to havae fallen due
on the date of this deed The power of sale and other powers
confarred by section 101 of the Law of Property Act 1925 and
all other anforcement powers conferred by this deed shall be
Immediately exercisable at any time after a Declared Default
has occurred

The powers conferred o©n morigagees, receivers or
administrative receivers by the Law of Property Act 1925 and
the Insolvency Act 1986 (as the case may be) shall apply to the
security craated by this deed to the extent possible, unlass they
are expressly or Impliedly excluded If there is ambigulty or
canflict between the powers contained in those Acts and those
contalned In this deed, those contalned in this deed shall
pravail

At any time after an Event of Default has occurred, or if so
requested by the Chargor, Aldermora may, by writing under
hand signed by any officer or manager of Aldermore, appoint
any person {or parsons) te be a Receiver of all or any part of
the Charged Property

Saction 109(1) of the Law of Property Act 1925 shall not apply
to this deed

All or any of the powers conferred upon mortgagees by the Law
of Property Act 1925 as varled or axtanded by this deed, and all
or any of the rights and powars conferred by this deed on a
Recelver (whether expressly or impliedly), may be exercised by
Aldermore without further notice to the Chargor at any time after
an Event of Defaull has occurrad, lrraspective of whether
Aldermore has taken possession or appeinted a Receiver of the
Charged Property

STATUS, POWERS, REMOVAL AND REMUNERATION OF
RECEIVER

Each Recalver shall be the agent of the Chargor which shall be
solely responsible for his acts or defaults, and far his
remuneration and expenses, and be liable on any agreements
or engagements made or entared Into by him  Aldarmore will
not be responsible for any misconduct, negligence or default of
a Receiver
Each Receiver appointed under this deed shall have all the
powars conferred from time to time on receivars by the Law of
Property Act 1925 and the Insolvency Act 1988 (sach of which
is deemed incorperated in this deed), so that the powers set out
in schedule 1to the Insolvency Act 1986 shall {to the extent
possible) extend to every Receiver, whether or no! an
administrative raceiver In addition, notwithstanding any
liquidation or sequestration of the Chargor or any appointmant
of a trustae to the Chargor, each Recsiver shall have power to

1223 enter Into or cancel any contracts,

1222 redeam any prior Sacunty Interests on or relating to
the Charged Properly and seftle and pass the
accounts of the person enttled to those prior
Security Interests, so that any accounts so settlad
and passed shal! (subject to any manifast error) be
conclusiva and binding on the Chargor and the
monay so paid shall be deemed to ba &n expanse
properly incurred by the Raceiver;

1223 settle any claims, accounts, disputes, questions and
demands with or by any person who Is or claims to
be a creditor of the Chargor or relating to any of the
Charged Property,

1224 do all other acts and things {including signing and
executing all documents and deeds) as the
Receiver considers to be incldental or conducive to
any of the matters or powars in this clause 12, or
otherwise incldental or conducive to the
preservation, Improvement or reallsation of the
Charged Property, and use the name of the Chargor
for all such purposas,

and in each case may use the name of the Chargor and

exercise the relavant power i any manner which he may think

fit

Aldermore may by notice remove from time to time any

Receiver appointed by It (subjact to the provisions of section 45

of the tnsolvency Act 1986 in the case of an administrative

receivership) and, whenever it may deem appropriate, appoint a

new Recelver In the place of any Recelver whose appointmant

has terminated, for whatever reason

Aldermore may from time to time fix the remunaration of any

Racelver appainted by it
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It 8t any tUme there is more than one Recewver, each Recawar
may separately exercise all of the powers conferred by this
dead (unless the deocument appointing such Recelver states
otherwisa)

APPLICATION OF MONEYS

Sections 109(6) and (8) of the Law of Property Act 1925 shalt
not apply to a Recewvear appointed under this deed

Any moneys recelved or reahsed by Aldermore from the
Chargor or a Recelver under this deed may be appled by
Aldermore to any item of account or liability or transaction
forming part of the Secured Obligations to which they may be
applicable in any order or manner which Aldermore may
determine

Until the Secured QObligations are paid in full, Aldermora may
place and keep (for such time as it shall determine) any manay
received pursuant to this deed or on account of the Chargor's
lability in respect of the Secured Obligations In an interest
bearing separate suspense account {to the cradit of either the
Chargor or Aldermers as Aldermore shall think {it} and the
Recelver may retain the same for the period which he and
Aldermare consider axpedient without having any obligation to
apply all or any part of that money in or towards discharge of
the Secured Obligations

i the securlty created by this deed is enforced at a time when
no amount Is due under tha Finance Documents but at the time
when amounts may or wll become due, Aldermare (or
Receiver) may pay the proceeds of recoveries Into a suspense
account

PROTECTION OF THIRD PARTIES

No purchaser from, or other person dealing with, Aidermare or

any Receivar (or their agents) shall be obliged or cancemed to

enquire whether

LA the right of Aldermore or any Receiver to exarcise
any of the powars conferred by this deed has arisen
or become exercisable or as to the propriety or
validity of the exercise or purported exercise of any
such power, or

1412 any of the Secured Cbligations remain outstanding
or be concerned with notice to the contrary and the
titte and position of such a purchaser or other
person shall not be impeachable by reference to
any of those matters

The receipt of Aldermore or any Recelver shall be an absolute

and & conclusive discharge to a purchaser, and shall relieve

him of any obligation to see to the application of any moneys

paid to or by the direction ot Aldermore or any Recelver

PROTECTION QF ALDERMORE AND RECEIVER

Nelther Aldermore nor any Recelver shall be liable In respect of
any of the Charged Property or for any loss or damage which
arises out of the exercisa or the attempted or purported
exercise of, or the fallure to exercise any of, thelr raspaciiva
powars, unless caused by its or his gross negligence, wilful
defaull or breach of any obligations under the Financa
Documents

Without prejudice to clause 15 1, if Aldermore or the Receiver
enters Into possession of the Charged Property, It will not be
liable to account as mortgagee In possession and may at any
time at its discration go out of such possession

The liability of the Chargor under this deed and the charges
contained In this deed shall not be :impaired by any
forbearance, neglect, indulgence, extension of time, release,
surrender or loss of securitles, dealfing, vardaton or
arrangement by Aldermore, or by any other act, event or master
whatscever whereby the llability of the Charger (as a surety
only) or the charges contalned in this deed (as secondary ar
collateral charges only} would, but for this provision, have been
discharged

This security will extend to the ulimate balance of sums
payable by the Chargor under the Finance Documents,
ragardless of any intermediate payment or discharge in whole
ot in part

If any payment by the Chargor or any discharge given by
Aldermare {whether in respect of the obfigations of the Chargor
or any security for those obligations or otherwise} is avoided or
reduced as a result of Insolvency or any strilar event

1551 the liabiity of the Chargor shall continue as if the
payment, discharge, avofdance or reduction had not
accurrad, and

1552 Aldermore shall ba entitted to recover the value or

amount of that security or payment from the
Chargor, as If the payment, discharge, avoldance or
raduction had not occurred
The obligations of the Chargor under this deed will not be
affectad by any act, omission, matter or thing which, but for this
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157

158

i59

1510

clause 156, would reduce, release or prefudice any of lis
obligations under this deed (without lirmitation and whether or
not known to it or Aldarmore) including

156§ any tme, warver or consent granted to, or
composition with, the Chargor or other parson,
1562 the retease of the Chargor or any other person

under the terms of any composition or arrangsment
with any creditor of the Chargor or any member of
the Chargor's group,

1563 the taking, wariation, compromise, exchange,
renewal or release of, or refusal or neglect to
perfect, take up or enforce, any rights agamnst, or
security ovar assets of, the Chargor or other person
ar any non-prasentation or non-observance of any
formalty or other requirement in respect of any
instrument or any falure to realise tha full value of
any security,

1564 any incapacilty or lack of power, authority or legal
parsonality of or dissolution or change in the
members or status of the Chargor or any other
person,

1565 any amendment, novation, supplement, extension
{whether of maturity or otharwise) or restatarmnaent {in
each case, however fundamental and of whatsoever
nature) or replacement of the Flnance Documents
or any other documant or security,

1566 any unenforceability, iflegality or Invalidty of any
obligation of any person under the Finance
Documents or any other document or security, or

1567 any Insolvency, sequestration or similar proceadings
or the appointment of a trustea to the Chargor

Without prejudice to the generality of clause 15 B, the Chargor

axpressly confirms that it Intands that the securlty constituted by

this deed shall

1571 extend from time to time to any variation, increasa,
extension or addition of or to the Finance
Documents and/or amount made available under
the Finance Documents for the purposes of or in
connection with any of the following businass
acquisitions of any nature, Increasing working
capital, enabling nvestor distributions to be made,
carrylng out restructurings, refinancing exlsting
faciities, refinancing any other Indebtedness,
making facillties available to new borowers, any
other variation or extension of the purposes for
which any such facility or amount might be made
avallable from time to time, and the payment of all
fees, costa and expenses assoclated with any of the
faregoing, and

1572 so extend however fundamental the variation,
Increase, extension or addition in question may be
and notwithstanding that the specliic nature thereof
may not have been exprassly set out herein

The Chargor wawves any right it may have of first requiring

Aldermore {or any trustee or agent on its behalf) to proceed

against or anforce any other rights or security or claim payment

from any person before claiming from tha Chargor under this
dead This waiver applies Irrespective of any law or any
provision of the Finance Documents to the contrary

Until all amounts which may be or become payable by the

Chargor under or in connectlon with the Finance Documents

have been irrevocably paid In full, Aldermore {or any trustee or

agent on its behalf) may

1593 refrain from applying or enforcing any other moneys,
security or rights held or received by Aldermore (or
any trustee or agent on Its behalf) in respect of
those amounts, or apply and enforce the same in
such manner and order as it sees fit (whether
against those amounts or otherwise) and the
Chargor shall not be entitled to the benefit of the
same, and

1592 hold 1n an interest-bearing suspensa account any
moneys received from the Chargor or on account of
the Chargor's llability under this deed

Until all amounts which may be or bacome payable by the

Chargor undar or In connection with the Finance Documents

have been Ilrrevocably pald in full and unless Aldermore

otherwise directs, the Chargor will not exercise any rights which

It may have by reason of performance by it of its obligations

undear the Finance Documents

15101 to be indemnified by a parly to the finance
documents,

15102 to claim any contnbution from any guarantor of a
party to the finance documents obligations under
any guarantee under the Finance Documenis.
and/or

15103 to take the benefit (in whole or in part and whether
by way of subrogation or othermse) of any rights of
Aldermare under the Finance Documants or of any
ather guarantee or security taken pursuant to, or in
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connection with, the Finance Documents by
Aldermore
This securily is In addition to and is not in any way prejudiced
by any other guarantee or securnity now or subsequently held by
Aldermara

COSTS AND EXPENSES

The Chargor shall, within five(5) Business Days of demand, pay
io each of Aldermore and any Recever the amount of all costs
and expensas (including legal fees and other out of pockat
expenses and any value added tax or cther similar tax thereon}
reasonably incurred by It in connection with the preservation,
enforcement or attempted preservation or enforcement of any
of their rights under this deed and their claims agalnst the
Chargor and any proceedings Insttuted by or against
Aldermore as a consequence of taking or holding the Security
or enforcing these rights provided that no amount shall be
payable under this clausa 16 1 lo the extent it cannct be paid
from the proceeds, income and other monetary sums derived
from realisation of (or otherwise exer¢ising secunty
enforcement rights In respact of} the Charged Property

The Chargor will wathin five (5) Business Days ol demand
indemnify each of Aldermore and any Receiver appointed under
this deed, from and against any liabllity for any stamp,
documentary, filing and other duties and taxes (if any} which
are or may becoma payable In connaction with this deed

If not paid when due, the amounts payable under this clause 16
shall carry interest compounded with monthly rests at the
Default Rate (after as well as before judgment), from the date of
demand and shall form part of the Secured Obligations

CUMULATIVE POWERS AND AVOIDANCE OF PAYMENTS

The powers which this deed confers on Aldermore and any
Receiver appointed under this deed are cumulative, without
prejudice to their respective powars under the general law, and
may be exercised as often as the relevant person thinks
appropriate  Aldermore or the Receiver may, In connection with
the exercise of their powars, [oin or concur with any parson in
any transaction, scheme or arrangement whatsoever The
raspective powers of Aldermore and the Receiver will in no
circumstances be suspended, waived or otherwise prejudiced
by anything other than an express consant or amendment

If any amount paid by the Chargor In respect of the Secured
Obligations Is capable of being avoided or set aside on the
liquidation or administration of tha Chargor or otherwise, then
for the purposes of this deed that amount shali not be
considered to have baen pald

Any settlement or discharge between the Chargor and
Aldermara shall be conditional upon no secunty or payment to
Aldermore by the Chargor or any other person being avoided,
set aside, ordered to be refunded or reduced by virlue of any
provision or enactment relating to Insolvency and accordingly
(but without Hmiting the other rights of Aldermore under this
deed) Aldermore shali be entltled to recover from the Chargor
the value which Aldermore has placed on that securlty or the
amount of any such paymant as if that settlament or discharge
had not occurred

RULING OFF ACCOUNTS

If Aldermore receives notlce of any subsequent Security or
other intarest affecting any of the Charged Proparty except that
granted with the prier written consent of Aldermare It may open
a new account for the Chargor in Its books  If it does not do so
then {(unless it gives exprass notice to the contrary to the
Chargor), as from the tima It raceves that notice, all payments
made by the Chargor to it (in the absence of any express
appropriation to the contrary) shall be treated as having been
cradited to a new account of the Chargor and not as having
been applied in reduction of the Secured Obligations

DELEGATION

Aldermore may delagate by powar of attormey or In any other
manner all or any of the powers, authontes and discretions
which are for the time being exarcisable by it under this deed to
any person of persons upon such terms and conditions
{including the power to sub-delegate) as it may think fit
Aldarmore will not be lizble or responsible to the Chargor or any
cther person for any losses arising from any act, default,
omission or misconduct on the part of any delegate

REDEMPTION OF PRIOR CHARGES

Aldermore may, at any time after an Event ol Default has
occurred, redeem any prior Security on or relating to any of the
Charged Property or procure the transfer of that Security to
liself, and may settle and pass the accounts of any parson
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212

213

214

22

221

222
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entitted to that prior Secunty Any account so setlled and
passad shall (subject to any manifest error) be conclusive and
binding on the Chargor Tha Chargor will on demand pay to
Aldermore all principal momes and interest and all losses
incidental to any such redemption or transfer

SET-OFF

Aldermore may at any time after the occurrence of an Event of
Default which Is continuing and without notice to the Chargor
2111 sat-off or othermse apply sums standing to the
credit of the Chargor's accounts with Alderrmore
({irrespective of the terms applicable to those
accounts and whathar or not those sums are then
due for repayment to Aldermore}, and
12 sat-off any other obligations (whether or not then
due for performance) owed by Aldermore to the
Chargor,
against any liability of the Chargor to Aldermore under the
Finance Documents
Aldermore may exarcise Its rights under clause 21
notwithstanding that the amounts concerned may be expressed
In differant currencies and Aldermore Is authorised to effect any
necessary conversions at a market rate of exchange selectad
by it
If the relevant obligaton or liability s unlquidated or
unascertained, Aldermore may set-ofi the amount which it
estimatas {in good faith) will be the final amount of that
obligation or liability once it becomes liquidated or ascertained
The Chargor will pay all amounts payable under this deed
without any set-off, counterclaim or deduction whatsoevar
unless required by law [n which event the Chargor will pay an
additional amount to ensure that the payment recipient receives
the amount which would have been payable had no deduction
been requirad to have been made

CURRENCY CLAUSES

All monies received or held by Aldermere or any Receiver
under this deed may be converted into any other currency
which Aldermare considers necessary to cover the obligations
and liabilities comprised in the Secured Obligations in that other
currency at Aldermore's spot rate of exchange then prevailing
for purchasing that other currency with the exlIsting currency

No payment to Aldermore (whethsr under any judgement or
court order or otherwise) shall discharge the obligation or
liablity of the Chargor in respect of which It was mada unlgss
and until Aldermore has received payment In full in the currency
in which tho obligation or hability is payable or, I the currency of
payment is not specified, was incurrad To the extent that the
amount of any such payment shall on actual conversion into
that currency fall short of that obligation or flabilty expressed in
that currency, Aldarmore shall have a further separate cause of
action against the Chargor and shall be entitled to enforce the
securlty constituted by this deed to recover the amount of the
shortiall

MISCELLANEOUS

Onca all the Secured Obligations have been paid in full and
Aldermore does not have any actual or contingent llability to
advance further monies to, or Incur liability on behalf of, the
Chargor, Aldermore shall, at the request and cost of the
Chargor, take any action which may be necessary to release
the Charged Property from the security constituted by this deed

NOTICES

Any nctice, demand or other communication given or made
under or in connection with the matters contemplated by this
deed shall be in writing and shall ba sent by prepald first class
post to the addresses set out above or such ather address that
party may notlfy to the other for the purposes of thls clause 24
and if so sent shall be deemed to have been received (and
reference herein to receipt by any party shall include deemed
recelpt) by the addrasses two (2) Business Days atfter posting If
sent by prepaid first class post or on delivery If dellverad by
hand

GENERAL

A certificate or determination of Aldermore as to any amount
due from the Chargor will be conclusive and binding on the
Chargorexcept in the case of manifast error

If any provision of this deed Is or becomes invalid, illegal or
unenforceable in any respect under any law, the vahdity, lagality
and enforceabllity of the remaining provisions shall not be
etfected or Impalred in any way
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253 This deed may be executed in any number of counterparts, all
of which taken together shall be deemed to constitute one and
the same instrument

254 The perpetutty period for trusts Is 80 years

255 The Contracts (Rights of Third Parties) Act 1999 shall not apply
to this deed and no rights or benefits expressly or impliadiy
conferred by this deed shall be enforceable under that Act
against the parties to this deed by any other person

256 No falure or delay on the part of Aldermorsin exarcising any
right or remedy under this deed or the Finance Documents shall
operate as a wawver thereof, nor shall any single or partial
exercise of any such right or remedy prectude any other or
further exerclse theraof or the exercise of any other right or
remedy

257 A waiver or amendment of any terms provision or condition of
or consent granted under this deed shall ba effective only if
given in writing and signed by the waiving or consenting party

258 The Chargor may not assign or otherwise transfer any of its
obligations  Aldermore may assign or transfer all or any of its
rights, obllgations or benefits under this deed in whele or in part
to any other party

259 The nghis and powers provided In this deed are additional to
any other nghts or remedies Aldermore may have and those
other rights and powers are not affected by this deed

26 GOVERNING LAW AND JURISDICTION

This deed (and any dispute, controversy, proceedings or claim
of whatevaer nature arising out of or In any way relaling to this
deed or Its formation) shall be governed by and construed In
accordance with English law and the Chargor egrees to submat
to the exclusive jurisdiction of tha English courts  Aldermore
may take action In any other jurisdiction where proceedings
may be legally commenced

IMPORTANT USE OF YOUR INFORMATION

You have a right to know how we will use your personal information It is
important thal you read the Data Protection Statement and Use of your
Personal Information Sections of this document before you sign this
document as by submitting your informaton to us and signing this
document, you expressly consent to our use and disclosure of your
information In the manner and for the purposes describad tharein

Data Protection Statement
Please Note

In accardance with standard lending poficy, Aldermore Bank Plc walf varify
and credit check your application This will involve the search of records
held by credit referance and fraud prevention agencies Such agencies not
only pravide credit and volers roll information, they can venfy your idantty
and also record the delalds of searches including whether or not your
application proceeds If false or Inaccurate information 1 provided and
fraud 1s identified, details will be passed to fraud prevention agencies Law
enforcement agencies may access and use this information We and other
organisations may access and use from other countrigs the information
recorded by fraud prevention agencies Wae and other arganisations may
also access and use this nformation to prevent fraud and money
laundering, for example, when checking detalls on applications for credit
and credit related or other facllities, managing credit and credit related
accounts or lacities, recovering debt, checking detalls on proposals and
claims for all typas of Insurance, chacking detalls of job applicants and
employees Should you have any queries relating to the use and storage of
tnformation or If you want to receiva detalls of the relevant fraud prevention
agencles we use please write to us at The Compllance Department,
Aldermors, 1st Floor, Block B, Wastern House, Lynch Wood, Peterborough
PE2 6FZ Pleasa note, you can {on request) receive a copy of alf the
Information which we hold on file for you It you so wish, we may levy a
small charge lor this service

Usa of your persona! informatlon

Information about all applicants will be collected and held on Aldarmore
Bank PLC systems and database and will be used to process your
application and for ongolng account maintenance and administrative
purposes [t will ba held In accordance with the Data Protection Act 1958
and we will only disclose it to other companles within our group, our
lawyers, auditors, external advisors, agents and third parties as well as
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anyone to whom we transfer our rights and dutles under your agreement
with us, together with their lawyers, auditors and external advisors, agents
and rating agencies We will also disclose your personal information to third
party service providers who we engage from time to time but we will aiways
endeavour to ensure that they hold it In accordance with the Data
Protection Act 1998 We will alsc use the Information you provide to us to
contact you to update you on our products and services and those of third
parties which we think may be of interest to you By submitting your
Information to us you consent to us processing your personal information in
this way and contacting you by telephone, post, fax, sms and/or email
Please tick the relevant box (es) if you DONOT wish to be contacted by us
for this purpose | DO NOT wish to be contacted by telephone[ ], post( |,
fax [ ], sms( |andlor emait[ ] Please note that you may withdraw your
censent al any time by writing to The Compllance Department, Aldermore,
1 Floar, Block B, Western House, Lynch Wood, Paterborough PE2 6F2Z
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s
IN WITNESS of which this document has been duly executed as a deed and dslivered on the date stated at the beginning of this document
SCHEDULE

10 x 2012 KOMATSU EXCAVATORS

Machine Description Senal Number
Komatsu PC350-8 SLF K51269
Komatsu PC350-8 K51266
Komatsu PC350-8 SLF K51265
Komatsu PC450-8 K50628
Komatsu PC450-8 K50629
Komatsu PC350-8 K51261
Komatsu PC450-8 K50627
Komatsu PC350-8 K51263
Komatsu PC350-8 K51260
Komatsu PW160-7 H55920
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Exscuted as a deed by

duly authorised sigratory for and on bahalf
of
Aldermcre Eank Plc

Witnessed by
CZZ o
Aldermare Bank Plname

4th Floor, Block D
Apex Plaza, Forbury R(}gqess

Aeading, Berkshire
RG11AX

Executed as a deed by

duly authorised for and on behalf of
H E GroupLtd

Witnassad by
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