Companies House
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Registration of a Charge

Company name: RANDALLS (GROUNDWORKS) LIMITED
Company number: 03025383

X724C3MG

Received for Electronic Filing: 20/03/201

Details of Charge

Date of creation: 16/03/2018
Charge code: 0302 5383 0011
Persons entitled: BIBBY FINANCIAL SERVICES LIMITED (AS SECURITY TRUSTEE)

Brief description: BY WAY OF FIRST LEGAL MORTGAGE, ALL LAND (AD DEFINED BELOW)
BELONGING TO THE COMPANY AT THE DATE OF THE DEBENTURE
INCLUDING WITHOUT LIMITATION THAT DESCRIBED IN PART 1 OF
SCHEDULE 2 TO THE DEBENTURE (A COPY OF WHICH SCHEDULE IS
ATTACHED TO THIS FORM MR01). IN THE DEBENTURE "LAND" MEANS
ALL ESTATES AND OTHER INTERESTS IN FREEHOLD, LEASEHOLD
OR OTHER IMMOVABLE PROPERTY (WHEREVER SITUATED) OR IN
WHICH THE COMPANY HAS AN INTEREST AND:- (I) ALL BUILDINGS
AND FIXTURES (INCLUDING TRADE FIXTURES BUT NOT INCLUDING
TENANT'S FIXTURES) AND FIXED PLANT AND MACHINERY AT ANY
TIME THEREON; (Il) ALL EASEMENTS, RIGHTS AND AGREEMENTS
IN RESPECT OF SUCH PROPERTY; (lll) ALL PROCEEDS OF SALE OF
SUCH PROPERTY; AND (IV) THE BENEFIT OF ALL COVYENANTS GIVEN IN
RESPECT OF SUCH PROPERTY.

Contains fixed charge(s).

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

Contains negative pledge.
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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 THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: LIZZIE LEJEUNE WHITE
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3025383

Charge code: 0302 5383 0011

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 16th March 2018 and created by RANDALLS
(GROUNDWORKS) LIMITED was delivered pursuant to Chapter A1 Part

25 of the Companies Act 2006 on 20th March 2018 .

Given at Companies House, Cardiff on 22nd March 2018

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



DATED M}, ! O3 2018

(1) RANDALLS (GROUNDWORKS) LIMITED
(as Chargor)

-and -

(2) BIBBY FINANCIAL SERVICES LIMITED

(as Security Trustee)
TRUE & CERTIFIED COPY
pate: Mol U370V
SIGNED: (o o600
DEBENTURE Bibby Factors Limited

To: HM Chief Land Registrar. Note: This Debenture contains (1) an application to
enter a restriction in the Proprietorship Register and (2) an application to enter a
notice of this Debenture in the Register (both in clause 34.1). This Debenture is

entered info for securing further advances (clause 35).
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"Bibby Companies” means the parties (other than the Security Trustee) to
the Security Trust Deed from time to time being, at the date of this Deed,
those listed in schedule 1 { 7he Bibby Companies);

"Bibby Debt Companies™ means those Bibby Companies identified as such
in schedule 1 (7he Bibby Companies) or the Accession Deed by which they
became a party to this Deed to which Secured Obligations are owed by the
relevant Chargor at the relevant time;

"Book Debts" means all present and future book debts of the Chargor
(including any VAT thereon) save for any Non-Vesting Debts and/or
Subsequent NV Debts;

"Charged Investments” means the Charged Securities and all present and
future Related Rights accruing to all or any of the Charged Securities;

"Charged Securities" means:

(0 the shares specified in part 3 (Charged Securities) of schedule 2
(Details of Security Assets); and

{if) all other stocks, shares, debentures, bonds, warrants, coupons,
negotiable instruments, certificates of deposit or other securities or
“investrments” (as defined in part II of schedule II to the Financial
Services and Markets Act 2000 in force at the date of this Deed) now
or in the future owned (legally or beneficially) by the Chargor or in
which the Chargor has an interest at any time;

"Debts" shall have the meaning given to it in the Receivables Financing
Agreement;

"Default Rate” means the higher of five per cent (5%) per annum above
the base rate for the time being of Barclays Bank PLC and the discount charge
interest rate or other rate which the Bibby Companies would otherwise charge
on the Secured Obligations which gave rise to the amount payable hereunder
or, in either case, such iower rate as the Security Trustee may specify at any
time;

"Enforcement Date" means the first date on which the Security Trustee
exercises any of its power under clause 15.2 (Powers of the Security Trustee);

"Equipment” means the assets, equipment and chattels specified in part 2
(Chattels) of schedule 2 (Details of Security Assets) including, as the context
admits, the whole or any part or parts thereof and all additions, alterations,
accessories, replacements and renewals of component parts thereto;

"Finance Documents®™ means the Security Trust Deed, each Security
Document and each document including this Deed to which the Chargor and a
Security Beneficiary are party at any time or pursuant to which assets are
purchased by or assigned to a Security Beneficiary or pursuant to which any
Facility is made available;
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"Planning Acts" means (1) the Town and Country Planning Act 1990, (2)
the Planning (Listed Buildings and Conservation Areas) Act 1990, (3) the
Planning (Hazardous Substances) Act 1990, (4) the Planning {Conseguential
Provisions) Act 1990, (5) the Planning and Compensation Act 1991, (6) any
regulations made pursuant to any of the foregoing and (7) any other
legislation of a similar nature;

"Property” means all estates and interests in freehold, leasehold and other
immovable property (wherever situated) now or in the future belonging to the
Chargor or in which the Chargor has an interest at any time (including the
registered and unregistered land (if any) in England and Wales specified in
part 1 (Property) of schedule 2 (Details of Security Assets)) and:

(N all buildings and fixtures (including trade fixtures) and fixed plant and
machinery at any time thereon;

(in all easements, rights and agreements in respect thereof;
(i)  all proceeds of sale of that property; and
(iv)  the benefit of all covenants given in respect thereof:

"Rate of Exchiange" means, on a particular day, the rate of exchange which
the Security Trustee or the Receiver as the case may be (or their respective
agents or nominees) is able to obtain for purchasing or selling the relevant
currency in the London foreign exchange market in order to convert it from or
into Sterling as may be required in order to satisfy the relevant obligations;

"Receivables” means:

(i) Book Debts;

(ii) Payment Obligations; and
(i)  Refundables;

“Receivables Financing Agreement” means any receivables financing
agreement entered into between the Chargor and a Bibby Debt Company, {as
amended, varied, restated, replaced or substituted from time to time);

“Receiver” means any receiver, receiver and manager or administrative
receiver appointed by the Security Trustee under this Deed;

"Refundables” means all present and future amounts paid or payable to the
Chargor in respect of, or entitlements to claim payment or repayment of, any
Taxes, insurance premiums or other overpayments paid by or on behalf of
the Chargor;

"Related Rights” means, in relation to any Charged Securities:

i all dividends, distributions and other income paid or payable on the
relevant Charged Securities or any asset referred to in paragraph (ii)

" below; ,
........... S
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"Security Documents" means all documents executed by any person
purporting to create a Security Interest in respect of any of the Secured
Obligations at any time and all Guarantees and including in each case, for the
avoidance of doubt, all documents acceding to them;

"Security Interest" means any mortgage, pledge, lien, charge, assignment
by way of security, hypothecation, security interest, title retention,
preferential right or trust arrangement or any other security agreement or
arrangement having the effect of security;

"Security Period" means the period beginning on the date of this Deed and
ending on the date on which:

6 all the Secured Obligations have been unconditionally and irrevocably
paid and discharged in full; and

(ii) no Security Beneficiary has any further commitment, obligation or
liability under or pursuant to the Finance Documents;

"Security Trust Deed" means the security trust deed dated 11 June 2004
and entered into between (1) the Security Trustee and (2) various Bibby
Companies;

"Sterling” or "£" means the lawful currency of the United Kingdom of Great
Britain and Northern Ireland;

"Subsequent NV Debts" means all Debts (the subject of a Receivables
Financing Agreement entered into after the date hereof), both present and
future which come into existence on or after the date that the Receivables
Financing Agreement was entered into which are intended to but which do
not for any reason vest absolutely and effectively in the reievant Bibby Debt
Company, from time to time;

“Taxes" means all present and future taxes, levies, imposts, duties, charges,
fees, deductions and withholdings imposed or levied by any governmental,
fiscal or other competent authority in the United Kingdom of Great Britain and
Northern Ireland or any other jurisdiction from which the Chargor makes
payment, not being a tax on overall net income (and includes, for the
avoidance of doubt and without limitation, any penalty payable in connection
with any failure to pay or delay in paying any of the same) and "Taxation"
shall be construed accordingly;

"Termination Event” means any event or circumstance, howsoever
described, which entitles a Security Beneficiary to terminate a Finance

Document and/or demand immediate payment of all or any of the Secured
Obligations at any time.

1.2  Interpretation

121 Unless a contrary indication appears, any reference in this Deed to:

o
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1.2.2

1.2.3

1.24

1.2.5

1.2.6

1.2.7

1.2.8

1.2.9

1.2.1.9 "Secured Obligations” includes obligations and
liabilities which would be treated as such but for the
liquidation or dissolution of or similar event affecting an
Obligor;

1.2.1.10  a provision of law is a reference to that provision as
amended or re-enacted;

1.2.1.11  the singular includes the plural and vice versa.

References to clauses, paragraphs and schedules are references to
clauses, paragraphs and schedules of this Deed, unless otherwise
stated, and references to this Deed include its schedules.

Clause and schedule headings are for ease of reference only and
shall not affect the construction of this Deed.

All of the provisions of this Deed are severable and distinct from
one another and if, at any time, any provision of this Deed is or
becomes illegal, invalid or unenforceable in any respect under any
law of any jurisdiction, neither the legality, validity or enforceability
of the remaining provisions nor the legality, validity or enforceability
of such provision under the law of any other jurisdiction will in any
way be affected or impaired.

This Deed may be executed in any number of counterparts, and
this has the same effect as if the signatures (and seals, if any)} on
the counterparts were on a single copy of this Deed.

Each undertaking of the Chargor (other than an abligation to pay)
contained in this Deed must be complied with at all times during
the Security Period and is given by the Chargor for the benefit of
the Security Trustee and each other Security Beneficiary.

The terms of the other Finance Documents, and of any side letters
between any of the parties thereto in relation to any Finance
Document, are incorporated in this Deed to the extent required to
ensure that any disposition of the Property contained in this Deed is
a valid disposition in accordance with section 2(1) of the Law of
Property (Miscellaneous Provisions) Act 1989,

If the Security Trustee considers that an amount paid by the
Chargor to a Security Beneficiary under a Finance Document is
capable of being avoided or otherwise set aside on the liquidation
or administration of the Chargor, then that amount shall not be
considered to have been irrevocably paid for the purposes of this
Deed.

It is intended by the parties to this Deed that this document shall
take effect as a deed notwithstanding the fact that a party may

only execute this document under hand.

o

L
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3.1

3.2

3.3

34

in favour of the Security Trustee;

with full title guarantee in accordance with the Law of Property
(Miscellaneous Provisions) Act 1994;

as a continuing security for payment of all of the Secured Obligations; and

on, with the benefit of and subject to the provisions of the Security Trust
Deed, the provisions of which the Chargor hereby acknowledges.

Paragraph 14 of schedule Bl to the Insolvency Act 1986 applies to any
floating charge created by or pursuant to this Deed (and each such floating
charge is a qualifying floating charge for the purposes of the Insolvency Act
1986).

4. FIXED SECURITY
4.1 Fixed charges
The Chargor charges and agrees to charge all the present and future right,
title and interest of the Chargor in and to the following assets which are at
any time owned by the Chargor or in which the Chargor from time to time
has an interest;
4.1.1 by way of first legal mortgage:
4.1.1.1 the Property (if any) specified in part 1 {Property) of
schedule 2 (Details of Security Assets); and
4.1.1.2 all other Property (if any) now vested in or charged to
the Chargor (not charged by clause 4.1.1.1);
4.1.2 by way of first fixed charge:
4.1.2.1 all other Property and all interests in Property (not
tharged by clause 4.1.1}; and
4.1.2.2  all licences to enter upon or use land and the benefit of
all other agreements relating to land;
4.1.3 by way of first fixed charge:
4.1.3.1 the assets (if any) specified in part 2 (Chattels) of
schedule 2 (Details of Security Assets);
4.13.2  all plant and machinery (not charged under clause
4.1.1, 4.1.2 or 4.1.3.1);
4.1.3.3 all computers, vehicles, office equipment and other
equipment;
Initials of chargor signatory Initials of Bibby Attorney signatory
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4.1.12 by way of first fixed charge, all NV Related Rights relating to any
Non-Vesting Debts;

4.1.13 by way of first fixed charge, all NV Take-On Debts and their
proceeds;

4.1.14 by way of first fixed charge, all NV Related Rights relating to any
NV Take-On Debts;

4.1.15 by way of first fixed charge, all Subsequent NV Debts and their
proceeds now or in the future owing to a Chargor;

4.1.16 by way of first fixed charge, all NV Related Rights relating to any
Subsequent NV Debts.

4.2 Security assignments

The Chargor assigns and agrees to assign absolutely (subject to a proviso for
reassignment on redemption in accordance with clause 36.1 (Obfigation to
refease)) all its present and future right, title and interest in and to:

4.2.1 the Insurances, all claims under the Insurances and all proceeds of
the Insurances; and

4.2.2 the Security Accounts and all monies at any time standing to the
credit of the Security Accounts together with all interest from time
to time accrued or accruing on such monies, and all rights to
repayment of any of the foregoing; and

4.2.3 any investment made out of any monies or account of the Chargor
and all rights to repayment of any of the same; and

4.2.4 all present and future right, title and interest of the Chargor in and
to (to the extent not otherwise assigned under clause 4.2.1 or
4.2.2):

4.2.4.1 the Book Debts;
4.2.4.2 the Payment Obligation; and
4.2.4.3 the Refundables.

To the extent that any Assigned Asset described in clause 4.2.1 is not
assignable, the assignment which that clause purports to effect shall operate
as an assignment of all present and future rights and claims of the Chargor to
any proceeds of the Insurances.

4.3 Notice of assignment

Immediately upon execution of this Deed (and immediately upon the
obtaining of any Insurance after the date of this Deed) the Chargor shall:

Initials of chargor signatory Initials of Bibby Attorney signatory
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6.3

6.2.2 if any third party ievies or attempts to levy any distress, execution,
attachment or other legal process against any such asset.

Partial conversion

The giving by the Security Trustee of a notice pursuant to clause 6.1
{Conversion by notice) in relation to any class of assets of the Chargor shall
not be construed as a waiver or abandonment of the rights of the Security
Trustee to serve similar notices in respect of any other class of assets or of
any of the other rights of the Security Trustee and/or the Security
Beneficiaries.

CONTINUING SECURITY

7.1

7.2

7.3

Continuing security

The security constituted by this Deed is continuing and will extend to the
ultimate balance of all the Secured Obligations regardless of any intermediate
payment or discharge in whole or in part. This Deed shall remain in full force
and effect as a continuing security for the duration of the Security Period.

Additional and separate security

This Deed is in addition to, and without prejudice to and shall not merge
with, any other right, remedy, guarantee or Security Interest which the
Security Trustee and/or any of the other Security Beneficiaries may at any
time hold for any of the Secured Obligations.

Right to enforce

This Deed may be enforced against the Chargor without the Security Trustee
and/or the other Security Beneficiaries first having recourse to any other
right, remedy, guarantee or Security Interest held by or available to it or any
of them.

CHARGOR'S LIABILITY RELATING TO SECURITY ASSETS

Notwithstanding anything contained in this Deed or implied to the contrary, the
Chargor remains liable to observe and perform all of the conditions and obligations
assumed by it in relation to the Security Assets, The Security Trustee is under no
obligation to perform or fulfil any such condition or obligation or make any payment
in respect of any such condition or obligation.

PROVISIONS RELATING TO CHARGED SECURITIES

9.1

Dividends and voting rights
Untit a Termination Event occurs the Chargor shall be entitled to:

9.1.1 receive and retain all dividends, distributions and other monies paid
on or derived from the Charged Securities; and

LE
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10.2.2

10.2.3

10.2.4

10.2.5

10.2.6

10.2.7

10.2.8

10.2.9

10.2.10

and provide (at the expense of the Chargor) such clerical and other
assistance which the Security Trustee may reasonably require to do
this;

notify the Security Trustee within 7 days of receipt of every
material notice, order or proposal given or made in relation to the
Security Assets by any competent authority, and (if required by the
Security Trustee) immediately provide it with a copy of the same
and either (1) comply with the same or (2) make such objections to
the same as the Security Trustee may require or approve;

duly and punctually pay all rates, rents, taxes, and other outgoings
due by it in respect of the Security Assets (or any of them);

comply with all obligations in relation to the Security Assets under
any present or future law, regulation, order or instrument or under
any bye-laws, regulations or requirements of any competent
authority or other approvals, licences or consents;

comply with all material covenants and obfigations affecting any of
the Security Assets (or the manner of use of any of them);

not, except with the prior written consent of the Relevant Security
Beneficiary (or, if there is more than one, each Relevant Security
Beneficiary), (such consent not to be unreasonably withheld or
delayed), enter into any onerous or restrictive obligation affecting
any of the Security Assets;

unless the Security Trustee otherwise confirms in writing, deposit
with the Security Trustee all deeds and documents of title relating
to the Security Assets (which the Security Trustee may hold
throughout the Security Period);

provide the Security Trustee with all information which it may
reasonably request in relation to the Security Assets;

not do, cause or permit to be done anything which may in any way
depreciate, jeopardise or otherwise prejudice the value or
marketability of any of the Security Assets (or make any omission
which has such an effect); and

do ali acts which any of the Security Beneficiaries may reasonably
require and which are practicable to evidence the interest of any
Security Beneficiaries in the Secured Assets or any of them.

10.3 Land, etc

10.3.1

L ™

The Chargor will:

10.3.1.1  maintain all buildings and erections forming part of the
Security Assets in a good state of repair; and

o

| F
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consent (which it shall use its reasonable endeavours to
do).

10.3.6  The Chargor will permit the Security Trustee and any person
nominated by it at all reasonable times with reasonabie notice to
enter any part of the Property and view the state of it.

10.3.7 The Chargor will grant the Security Trustee on request all
reasonable facilities within the power of the Chargor to enable the
Security Trustee (or its lawyers) to carry out investigations of title
to the Property and to make all enquiries in refation to any part of
the Property which a prudent mortgagee might carry out. Those
investigations shall be carried out at the expense of the Chargor.

10.3.8  Immediately upon demand by the Security Trustee, the Chargor will
at its own expense provide the Security Trustee with a report as to
title of the Chargor to the Property (conceming those items which
may properly be sought to be covered by a prudent mortgagee in a
lawyer's report of this nature).

10.4 Chatteis
1041 The Chargor covenants with each of the Security Beneficiaries that:

10.4.1.1 it will use its reasonable endeavours to procure that,
within a reasonable period and in any event within 10
days following receipt of a written request from a
Security Beneficiary, written confirmation of the current
general location of the Equipment is provided;

10.4.1.2 it will procure that the Equipment is used in compliance
with all applicable laws and in a careful and proper
manner employing for the purpose only properly trained
and competent persons in accordance with good
industry standards and that the Equipment is not used
for any purpose for which it is not designed or for any
unlawful purpose;

10.4.1.3 it will procure that there is in full force and effect, at no
cost to any Security Beneficiary, all permissions,
licences and other authorisations which may at any time
be reasonably required in connection with the
possession, ownership or use of the Equipment;

10.4.1.4 it will procure that all obligations imposed on the
Chargor in relation to the Equipment under the Health
and Safety at Work, etc Act 1974 or by any regulations
made, or improvement or prohibition notice served on
the Chargor or in respect of any of its Property,
thereunder are complied with;

RN == SO
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10.5.2.3  be either in the joint names of the Chargor and such
Security Beneficiary or the Security Trustee or (as such
Security Beneficiary may in any case require) have the
interest of the Security Trustee as mortgagee noted on
the policies with effect from the date of this Deed; and

10.5.2.4  name such Security Beneficiary or the Security Trustee
(as such Security Beneficiary may in any case require)
as sole loss payee.

10.5.3  The Chargor will:

10.5.3.1  promptly pay all premiums relating to the Insurances;
and

10.5.3.2 supply to the Relevant Security Beneficiary and the
Security Trustee on request copies of each policy of
Insurance which is required to be maintained in
accordance with this clause 10.5, together with the
current premium receipts relating to it.

10.5.4 The Chargor will ensure that each of the Insurances is on such
terms and contains such clauses as such Security Beneficiary may
reasonably require and in particular, but without limitation, on
terms that the relevant insurer will inform such Security Beneficiary
and the Security Trustee:

10.5.4.1  of any cancellation, alteration, termination or expiry of
any such Insurance at least 30 days before it is due to
take effect;

10.5.4.2  of any default in the payment of any premium or failure
to renew the Insurance at least 30 days before the
renewal date;

10.5.4.3  of any act, omission or event of which the insurer has
knowledge which may make any Insurance void,
voidable or unenforceable (in whole or in part),

and that the insurer agrees that the Insurance effected shall not be
invalidated or prejudiced so far as the Security Trustee and the
Security Beneficiaries are concerned by any breach of the insuring
conditions, any misrepresentation or other act or omission
(including non-disclosure) unknown to or beyond the control of the
Security Trustee on behalf of the Chargor or any tenant, lessee or
licensee of any of the Security Assets.

10.5.5  The Chargor will not do or permit to be done or omit to do anything
which may render any Insurance void, voidable or unenforceable
(in whole or in part) and will not vary, amend or terminate any
insurance policy.

,,,,
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10.7 Receivables and Security Accounts

10.7.1  The Chargor will, without prejudice to clause 10.1 (Restrictions on
dealing) but in addition to the restrictions in that clause, not sell,
assign, charge, factor or discount or in any other manner deal with
any of the Receivables without the prior written consent of each
Security Beneficiary to which such Receivable has been sold or
absolutely assigned or purported to be sold or absolutely assigned,
or if there is no such Security Beneficiary, each Security Beneficiary
to which a Security Interest has been granted in respect of such
Receivable (referred to in this clause 10.7 (Receivabies and Security
Accounts) as "such Security Beneficiary™).

10.7.2  The Chargor must:

10.7.2.1  collect all Receivables promptly and otherwise in the
ordinary course of trading as agent for such Security
Beneficiary;

10.7.2.2  immediately upon receipt pay all monies which it may
receive in respect of the Receivables into such trust
andfor designated account(s) in the name of the
Chargor and/or a Security Beneficiary with such bank as
the Security Trustee (or any person authorised by the
Security Trustee) may from time to time direct (each
such account together with all additions to or renewals
or replacements thereof (in whatever currency) being a
"Security Account™); and

10.7.2.3  pending such payment into a Security Account, hold all
monies so received upon trust for the Security Trustee.

10.7.3  The Chargor will not attempt or be entitled to withdraw (or direct
any transfer of) all or any part of the monies in any Security
Account without the prior written consent of the Security Trustee
{or any person authorised by the Security Trustee) and the Security
Trustee (or such person) shall be entitled in its absolute discretion
to refuse to permit any such withdrawal.

10.74  The Chargor will deal with the Receivables (both collected and
uncollected) and the Security Accounts in accordance with any
directions given in writing from time to time by the Security Trustee
(or any person authorised to give such directions on behalf of the
Security Trustee) and, in default of and subject to such directions,
in accordance with this Deed.

10.7.5  The Chargor hereby authorises the Security Beneficiaries to make
payments between themselves from the proceeds of Receivables or
monies standing to the credit of any Security Account and to hold
such proceeds to the order of another Security Beneficiary provided
in each case that an amount equivalent to the amount of such
payment is payable to the Security Beneficiary who receives the

pe U
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11.1.1.1  as created by this Deed; and
11.1.1.2  Permitted Security Interests.

11.1.2  This Deed creates the Security Interests which it purports to create
and is not liable to be avoided or otherwise set aside on the
liquidation or administration of the Chargor or otherwise.

11.1.3  No litigation, arbitration or administrative or enforcement
proceeding is currently taking place or threatened in relation to any
of the Security Assets.

11.1.4  The Chargor is the sole legal and beneficial owner of all of the
Security Assets specifically identified in schedule 2 (Details of
Security Assets) except in respect of those Charged Securities
which are held by a nominee for the Chargor in which case the
Chargor is the beneficial owner of those Charged Securities.

11.1.5  The Charged Securities are fully paid and the Charged Securities
listed in part 3 (Charged Securities) of schedule 2 (Details of
Security Assets) constitute the entire issued share capital of the
company in which they are held.

11.1.6  In relation to the Property owned at the date this representation is
made or repeated:

11.1.6.1 part 1 (Property) of schedule 2 (Details of Security
Assets) identifies all freehold and leasehold Properties
which are beneficially owned by the Chargor at the date
of this Deed;

11.1.6.2  all information provided to and used by the Chargor's
legal advisers in preparation of any Report(s) on Title
was and remains true and complete in all material
respects;

11.1.6.3  Except as disclosed to the Security Beneficiaries in any
Report on Title:

(a) there is no breach of the Planning Acts or any
other law or regulation which may materially
affect the value or marketability of any

Property;

{b) there is no covenant, agreement, stipulation,
reservation, condition, interest, right or other
matter affecting the Property;

(c) there is no overriding interest over the
Property;
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14, POWERS OF THE SECURITY TRUSTEE

14.1 The Secured Obligations shall become immediately due and payable on
demand and the security constituted by this Deed shall become immediately
enforceable upon the Chargor defaulting in the payment of any of the
Secured Obligations that have fallen due for payment or any breach, default
or event of default (howsoever defined) under the Finance Documents
occurs.

14.2 At any time after the security constituted by or pursuant to this Deed has
become enforceable, the Security Trustee may in its absolute discretion
enforce all or any part of this security in such manner as it sees fit.

ik, ENFORCEMENT OF SECURITY
15.1 General

For the purposes of all powers implied by statute, the Secured Obligations are
deemed to have become due and payable on the date of this Deed. Sections
93 (Restricting the right of consolidation) and 103 (Restricting the power of
sale) of the Act shall not apply to the security created by or pursuant to this
Deed.

15.2 Powers of Security Trustee

At any time after the security constituted by or pursuant to this Deed
becomes enforceable, the Security Trustee may:

15.2.1  (or if so requested by the Chargor by written notice at any time
may) without further notice appoint any persen (or persons) to be
a Receiver, Receiver and manager (or administrative receiver so far
as permitted by law) of all or any part of the Security Assets and/or
of the income of the Security Assets; and/or

15.2,2 appoint or apply for the appointment of any person who Is
appropriately qualified as administrator of the Charger; and/or

15.2.3 exercise all or any of the powers conferred on mortgagees by the
Act (as varied or amended by this Deed) and/or all or any of the
powers which are conferred by this Deed on a Receiver, in each
case without first appointing a Receiver or notwithstanding the
appointment of any Receiver; and/or

15.2.4 exercise (in the name of the Chargor and without any further
consent or authority of the Chargor) any voting rights and any
powers or rights which may be exercised by the person(s) in whose
name the Charged Investments are registered or who is the holder
of any of them or otherwise (including all the powers given to
trustees by section 10(3) and (4) of the Trustee Act 1925 as
amended by section 9 of the Trustee Investments Act 1961 in
respect of securities or property subject to a trust).

e
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17.2.1

17.2.2

17.2.3

17.2.4

17.2.5

17.2.6

17.2.7

to take possession of, collect and get in all or any part of the
Security Assets and/or income in respect of which he was
appointed;

to manage the Security Assets and the business of the Chargor as
he thinks fit;

to redeem any security and to borrow or raise any money and
secure the payment of any money in priority to the Secured
Obligations for the purpose of the exercise of his powers and/or
defraying any costs or liabilities incurred by him in such exercise;

to sell or concur in selling, leasing or otherwise disposing of all or
any part of the Security Assets in respect of which he was
appointed without the need to observe the restrictions imposed by
section 103 of the Act. Fixtures may be severed and sold
separately from the Property containing them, without the consent
of the Chargor. The consideration for any such transaction may
consist of cash, debentures or other obiigations, shares, stock or
other valuable consideration (and the amount of such consideration
may be dependent upon profit or turnover or be determined by a
third party). Any such consideration may be payable in a lump sum
or by instalments spread over such period as he thinks fit;

to alter, improve, develop, complete, construct, modify, refurbish or
repair any building or land and to complete or undertake or concur
in the completion or undertaking {with or without modification) of
any project in which the Chargor was concerned or interested prior
to his appointment (being a project for the alteration, improvement,
development, completion, construction, modification, refurbishment
or repair of any building or land);

to carry out any sale, lease or other disposal of alt or any part of
the Security Assets by conveying, transferring, assigning or leasing
the same in the name of the Chargor and, for that purpose, to
enter into covenants and other contractual obligations in the name
of, and so as to bind, the Chargor;

to take any such proceedings (in the name of the Chargor or
otherwise) as he shall think fit in respect of the Security Assets
and/or income in respect of which he was appointed (including
proceedings for recovery of rent or other monies in arrears at the
date of his appointment);

to enter into or make any such agreement, arrangement or
compromise as he shall think fit;

to insure, and to renew any insurances in respect of, the Security
Assets as he shall think fit (or as the Security Trustee shall direct);

to appoint and employ such managers, officers and workmen and
engage such professional advisers as he shall think fit (including,

P
................. ()
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19!

20.

21.

PROTECTION OF THIRD PARTIES

No person (including a purchaser) shall be concerned to enquire whether the right of
the Security Trustee to appoint a Receiver, or whether any power which the Security
Trustee or any Receiver is purporting to exercise, has arisen or become exercisable,
nor be concerned with notice to the contrary or with the propriety of the exercise or
purported exercise of any such powers. The position of such a person and their title
(if a purchaser) shall not be impeachable by reference to any of those matters.

APPLICATION OF PROCEEDS

20.1

20.2

Application

All monies received by the Security Trustee or any Receiver or any Bibby
Companies under or in connection with this Deed after the security created
by or pursuant to this Deed has become enforceable shall (subject to the
rights and claims of any person having a security ranking in priority to the
security constituted by this Deed) be applied in the following order:

20.1.1  first in satisfaction of or provision for all costs, charges and
expenses incurred and payments made by the Security Trustee, any
other Secured Beneficiary or any Receiver and all remuneration due
to the Receiver;

20.1.2 secondly in or towards the satisfaction of the remaining Secured
Obligations; and

20.1.3  thirdfy in payment of any surplus to the Chargor or other person
entitled to it.

For the avoidance of doubt, any monies standing to the credit of any account
of the Chargor with the Security Trustee or in which it has an interest may be
applied in accordance with this clause.

Contingencies

If the security constituted by or pursuant to this Deed is enforced at a
time when no Secured QObligations are due under the Finance
Documents (but at a time when amounts may become so due), the
Security Trustee or a Receiver may pay the proceeds of any recoveries
effected by it into a blocked suspense account and the Security Trustee
shall not be obliged to apply the same or any part thereof in or
towards the discharge of any of the Secured Obligations whether
before or after any such Secured Obligations become due under the
Finance Documents.

APPROPRIATION AND SUSPENSE ACCOUNT

21.1

Initials of chargor signatory

Right of appropriation

Subject to clause 30.2 (Currency indemnity), the Security Trustee may apply
| ments received for the Secured Obligations to reduce any part of the
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23.

24,

DELEGATION

Each of the Security Trustee and any Receiver may delegate by power of
attorney or in any other manner to any person any right, power or discretion
exercisable by them under this Deed upon any terms (including power to sub-
delegate) which it may think fit. Neither the Security Trustee nor any
Receiver will be in any way liable or responsibte to the Chargor for any loss or
liability arising from any act, default, omission or misconduct on the part of
any such delegate or sub-delegate.

FURTHER ASSURANCE

24.1

24.2

Further assurance

Whenever requested by the Security Trustee the Chargor will, at its own
expense, promptly execute any deeds or documents and take any action
required by the Security Trustee:

24.1.1  to perfect, improve and protect the security created (or intended to
be created) by or pursuant to this Deed; or

24.1.2 to facilitate the realisation of any Security Asset or otherwise to
enforce the security created by or pursuant to this Deed; or

24,1.3  to exercise any of the rights of the Security Trustee or any Receiver
or any delegate or sub-delegate thereof under this Deed,

including (without limitation) (1) the execution of any transfer, conveyance,
assignment or assurance of any Property or assets (whether to the Security
Trustee or its nominees) and (2) the giving of any notice, order or direction
and the making of any registration which, in any such case, the Security
Trustee may think expedient.

Specific obligations

Without limiting the generality of clause 24.1 (Further assurance), the
Chargor will on demand execute, in favour of the Security Trustee and in
such form as the Security Trustee shall reasonably require:

24.2.1  avalid legal mortgage of any freehold or leasehold Property now or
in the future belonging to the Chargor;

24.2.2  a legal assignment of all or any of the Receivables and give notice
of such assighment to the persons liable to discharge those
Receivables (whether as principal debtor or as surety); and

24.2.3  a valid fixed charge over any asset which is subject to the floating
charge under this Deed.

A £
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28.

29.

Initials of chargor signatory

27.2

Gross-up

If the Chargor is compelled by law to make any deduction or withholding
from any sum payable under this Deed to the Security Trustee or any of the
Security Beneficiaries, the sum so payable by the Chargor shalt be increased
so as to result in the receipt by the Security Trustee or such Security
Beneficiary of a net amount equal to the full amount expressed to be payable
under this Deed.

COSTS AND EXPENSES

28.1

28.2

28.3

Preparation costs

The Chargor shall promptly on demand pay to the Security Trustee and each
Security Beneficiary the amount of all reasonable costs, charges and
expenses (including, without limitation, reasonable legal fees, valuation,
accountancy and consultancy fees (and any VAT or similar Tax thereon))
incurred by the Security Trustee or any of the Security Beneficiaries in
connection with:

28.1.1 the negotiation, preparation, printing, execution, registration and
completion of this Deed or any of the documents referred to in this
Deed; or

28.1.2  any actual or proposed amendment or extension of, or any waiver
or consent under, this Deed.

Enforcemerit costs

The Chargor shall promptly on demand pay to the Security Trustee, each of
the other Security Beneficiaries and any Receiver the amount of all costs,
charges and expenses (including, without limitation, legal fees (and any VAT
or similar Tax thereon)) incurred in connection with the enforcement,
exercise or preservation {or the attempted enforcement, exercise or
preservation) of any of their respective rights under this Deed or any of the
documents referred to in this Deed (including all remuneration of the
Receiver).

Default interest

Any amount demanded under clause 28.1 (Preparation costs) or 28.2
(Enforcement costs) shall bear interest at the Default Rate (both before and
after judgment) from the day on which those monies were paid, incurred or
charged by the relevant person and otherwise in accordance with clause 2.2
{ Default interest).

STAMP DUTY

The Chargor shall:

29.1

pay all present and future stamp, registration and similar Taxes or charges
which may be payable, or determined to be payable, in connection with the
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32.

PROTECTIVE CLAUSES

This Deed and the liability of the Chargor shall not be affected or prejudiced by
reason of:

32.1 (1) the winding-up, dissolution, administration or reorganisation, (2) any
incapacity or (3) any change in the name, status, ownership or constitution,
of the Chargor or any other person;

32.2 any Security Beneficiary (1) granting any time, indulgence or concession to
the Chargor or any other person liable or (2) compounding with, discharging,
releasing or varying the liabiiity of the Chargor or any other person liable or
{(3) omitting to claim or enforce payment from the Chargor or any other
person liable; or

32.3 (1) any Security Beneficiary renewing, terminating, varying or increasing any
purchase, assignment, credit or other facility or transaction or (2) any
amendment or supplement to, or restatement, novation or replacement of
any Finance Document (in each case whether or not the liability of the
Chargor is increased thereby).

33. REDEMPTION OF PRIOR MORTGAGES
The Security Trustee may, at any time after the security created by this Deed has
become enforceable, redeem any prior Security Interest against all or any part of the
Security Assets or procure the transfer of that Security Interest to itseif, and may
settle and pass the accounts of the holder of any prior Security Interest. Any
accounts so settied and passed shall be conclusive and binding on the Chargor. All
principal, interest, costs, charges and expenses of and incidental to such redemption
and transfer shall be paid by the Chargor to the Security Trustee on demand.
34. HM LAND REGISTRY
34.1 Restriction
In respect of any Property which is registered land {or unregistered land
subject to compulsory first registration), the Chargor (1) will give written
notice of this Deed to HM Land Registry and procure that notice of this Deed
is duly noted in the Register to each such title and {2):
34.1.1  applies (in respect of Property which it now holds); and
34.1.2  agrees to apply (in respect of Property which it may acquire after
the date of this Deed),
to the Chief Land Registrar for the registration of a restriction against the
registered titles in the following terms:
"No disposition of the registered estate by the proprietor of the registered
estate is to be registered without written consent signed by the proprietor for
the time being of the charge dated # 20+ ¢ in favour of BIBBY FINANCIAL
/71&-’5 LIMITED (as security trustee) referred to in the charges
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consent grantea by the Security Trustee or a Security Beneficiary under this Deed
will be effective only if given in writing and then only in the instance and for the
purpose for which it is given.

38. ASSIGNMENT

38.1 Chargor
The Chargor may not assign any of its rights under this Deed.

38.2 Security Trustee
The Security Trustee and any Security Beneficiary may assign or transfer all
or any part of its rights under this Deed. The Chargor will, immediately upon
being requested to do so by the Security Trustee, enter into such documents
as may be necessary or desirable to effect such assignment or transfer.

39. DISCLOSURE OF INFORMATION

The Chargor agrees that any Security Beneficiary may disclose to any other Security

Beneficiary and any other person:

39.1 to (or through) whom that Security Beneficiary assigns or transfers (or may
potentially assign or transfer) all or any of its rights and obligations under this
Deed;

39.2 with (or through) whom that Security Beneficiary enters into {or may
potentially enter into) any sub-participation in relation to, or any other
transaction under which payments are to be made by reference to, this Deed
or the Chargor; or

39.3 to whom, and to the extent that, information is required to be disclosed by
any applicable law or regulation,

any information about the Chargor and the Finance Documents as that Security

Beneficiary shall consider appropriate.

40. CALCULATIONS AND CERTIFICATES

A certificate of the Security Trustee specifying the amount of any Secured Obligation

due from the Chargor (including details of any relevant calculation thereof) shall be

prima facie evidence of such amount against the Chargor in the absence of manifest
error.
41. NOTICES

41.1 Communications in writing
Any communication to be made under or in connection with this Deed shall
be made in writing and, unless otherwise stated, may be made by fax or
letter (but not by e-mail).

/‘// S O
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44, GOVERNING LAW AND JURISDICTION

44,1 This Deed shall be governed by, and construed in accordance with, the laws
of England.

442 Each of the parties to this Deed irrevocably agrees for the benefit of the
Security Trustee that the courts of England shall have jurisdiction to hear and
determine any suit, action or proceeding, and to settle any disputes which
may arise out of, or in connection with, this Deed and, for such purposes, the
parties hereto irrevocably submit to the jurisdiction of such courts.

IN WITNESS of which this Deed has been duly executed by the Chargor as a deed
and duly executed by the Security Trustee and has been delivered on the date
written at the beginning of this Deed.
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Name Registered Registered office | Bibby Asset
number and fax number Company
(IIAII) 0?
Bibby Debt
Company
(HBII)
Bibby Factors Sussex 3847904 105 Duke Street, D
Limited Liverpool L1 5]Q
Fax: 01424 200484
Bibby Factors Wessex 4918703 105 Duke Street, D
Limited Liverpool L1 51Q
Fax: 0151 794 1085
Bibby Factors Limited 584342 105 Duke Street, D
Liverpool L1 51Q
Fax: 01295 256333
Bibby Factors Yorkshire 4918173 105 Duke Street, D
Limited Liverpool L1 5]Q
Fax: 01274 850582
Bibby Asset Finance 4044911 105 Duke Street, A
Limited Liverpool L1 5]Q
Fax: 01923 891233
Bibby Management 4917962 105 Duke Street, Neither
Services Limited Liverpool L1 51Q
Fax: 0151 794 1085
Bibby Trade Services 3530463 105 Duke Street, A
Limited Liverpool L1 53Q
Fax: 01295 267817
Bibby Group of Factors 3143108 105 Duke Street, Neither
Limited Liverpool L1 5]JQ
Fax: 0151 794 1085
Bibby Factors International | 4081220 105 Duke Street, D
Limited Liverpoot L1 5JQ
Fax: 01295 672952
Bibby Invoice Discounting | 4105467 105 Duke Street, D
Limited Liverpool L1 5)JQ
Fax: 01256 366288
Bibby Trade Factors 5303859 105 Duke Street, D

Limited

-

liverpool L1 51Q
Fax: 01256 366288

L

Initials of chargor signatory

yd““

L

Initials of Bibby Attorney signatory

45




9y

Auadosg - T Hed
$13SSY ALTHND3S 40 $1Iviad

¢ 3INAIHOS

£65b 9Eb £G€ 00 xBd
8T uang ‘plojApues

‘peoy JoUIedH ‘9snoH paywrT (pueRi1)
d JayjesH “4oold pAyL 0SS6TH | SODIAIRS [epuRUd Aqaid
88799¢€ 95710 xed
OrS 171 [100dIaAr
v “}9043G &NA SOT 80/88500 panwn Buises Aqaig
(IIGII)
Auedwo)
1q=2q Aqaig
'Io (IIVII)
Auedwo) Jagunu Xej pue Jaquiny
j9ssy Aqqig DO paa3siboy paiasiboy dwieN




Part 4 - Insurances
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THE SECURITY TRUSTEE

EXECUTED (but not delivered until the )

date hereof) as a deed b )
LANE e

For Bibby Factors Limited, duly authorised

attorney for and on behalf of Bibby

Financial Services Limited:- ) % Y

Signature of Authorised Signatory of
In the presence of: Attorney

Witness's signature

Witness's Full Name (Please Print)
Y . £ .
Clore Bott

Witness's Address:

p‘“‘!‘(f?}&,ﬁuu HoiEe
34 Horsefair
Banbury

Oxon

OX18 OAA

Witness's

Occupation:TQLm o M&Jﬁ%‘?&./

r/,/ (f
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