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r Company details
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Company name in fulilTowers & Co., Limited
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E Date of creation of charge
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E Description

Please give a descnplion of the instrument (if any) creating or evidencing the
charge, e g 'Trust Deed', 'Debenture’, 'Mortgage', or ‘Legal charge'

Descnptuon Composite Guarantee and Debenture between (1) HSBC Invoice Finance (UK)
Q Limited and (2) Towers & Co , Limited and the other companies listed in
& Schedule 1 thereto, dated 9 June 2010 (the "Deed")

u Amount secured

Please give us details of the amount secured by the mortgage or charge

Continuation page
Please use a continuation page If

Amount secured All present and future obligations and liabilit:ies
{whether actual or contingent and whether owed
jointly or severally or——a-Tone or 1in any

other capacity whatscever) of any Group Company to
the Secured Parties (or any of E{_mem) (zncluding all

monies covenanted to be paid under any Finance
—L—— Document) (the "Secured Obligations")
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Particulars of a mortgage or charge

Mortgagee(s) or person(s) entitled to the charge (if any)

Please give the name and address of the mortgagee(s) or person(s) entitled to
the charge

Name |HSBC Invoice Finance (UK) Laimited

Address lFarncombe Road, Worthing
IWest Sussex

Postcode 'B lN IT[Tl_ITrB_IT

Name I

Address |

T T[T T T

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

s |

Short particulars of all the property mortgaged or charged

Please give the shert particulars of the property mertgaged or charged

Continuation page
Please use a continuation page it
you need {o enter more detalls

Short particufars

Please refer to the attached continuation sheet.

CHFP025
05/10 Version 4 0
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Section 860 of the
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MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

1.

1.1

1.2

2.1

2.2

GRANT OF SECURITY
Nature of security

All Security Interests and dispositions created or made by or pursuant to the Deed are created or
made

(a) in favour of the Security Trustee,

(b) with full title guarantee 1n accordance with the Law of Property (Miscellaneous Provisions)
Act 1994, and

() as continuing security for payment of the Secured Obligations

Qualifying floating charge

Paragraph 14 of Schedule B! to the Insolvency Act 1986 applies to any floating charge created by or
pursuant to the Deed (and each such floating charge 1s a qualifying floating charge for the purposes of
the Insolvency Act 1986)

FIXED SECURITY

Fixed charges granted by the Obligor

The Obligor charged and agreed to charge all ot its present and future right, title and interest in and to
the following assets which are at any time owned by the Obligor or 1in which it from time to tme has

an interest

(1) by way of first fixed charge all Charged Securities referred to in part | ot schedule 2 (Details
of Securtty Assets) ot the Deed 1t any,

(b) by way of first fixed charge all Securities Rights relating to Charged Securities 1eferred to in
part | of schedule 2 (Derals of Securiny Assers) of the Deed,

(V) by way of first fixed charge all Non-Vesting Domestic Debts and their proceeds now or in
the future owing to the Obligor

(d) by way ot first fixed charge all Assoviated Rights relaung to any Non-Vesting Domestic
Debts
(e) by way of first fixed charge all Non-Vesting Export Debts and their proceeds now or in the

future owing to the Oblsgor and
§9)] by way ot first tixed charge all Associated Rights relaing 10 any Non-Vesting Export Debts
Further Fixed charges granted by the Obligor
The Obligor charged and agreed to charge all ot 1ts present and future right utle and interest in and to
the following assets which are at any ume owned by the Obliger. or 1n which 1t from time to time has

an interest

()] by way of first legal mortgage all Real Property (it any) at the date of the Deed vested in or
charged to, the Obiigor,
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Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

(b) by way of first fixed charge

()] all Real Property and all interests 1n Real Property (not charged by clause 5 2(a) of
the Deed, and as referred to in clause 2 2(a) above),

(1) all licences to enter upon or use land and the benefit of all other agreements relating
to land, and

() the proceeds of sale of all Real Property,

() by way of first fixed charge all P&M (not charged by clause 5 2(a) or 5 2(b) of the Deed, and
as referred to n clause 2 2¢a) and 2 2(b) above) and the benefit of all contracts, licences and
warranties relating to the same,

(d) by way of first fixed charge
) all computers, vehicles, office equipment and other equipment (not charged by

clause 5 2(c¢) of the Deed, and as referred to 1n clause 2 2(c) above), and
(n the benefit of all contracts, licences and warranties relating to the same, other than
any which are for the time bemng Inventory,

(e) by way of first fixed charge all Intellectual Property owned by the Obligor,

hH by way of first fixed charge all Charged Secunttes not referred to in part | of schedule 2
(Details of Securiry Assets) of the Deed 1f any,

e by way ot first fixed charge all Secunnes Rights relating to Charged Securities not referred
to in part | of schedule 2 (Details of Securiry Assets) of the Deed,

(h) to the extent that any Assigned Asset 1s not effectively assigned under clause 5 3 (Security
assignments) of the Deed {(and as 1eferred 10 10 clause 2 3 below) by way of first fixed
charge, such Assigned Asset,

) by way of fitst fixed charge (1o the extent not otherwise charged or assigned 1 the Deed)

(1) the benefit ot all licences consents, agreements and authorisanons held or used 1n
connection with the business of the Obligor or the use of any ot 1ts assets, and

() any letter of credit 1ssued 1n favour of the Obhigor and all bils of exchange and
other negotiable instruments held by 1it, and

() by way ot first fixed charge all ot the goodwill and uncalled capital ot the Obligor

23 Security assignments

{a) The Obhgor assigned and agreed to assign absolutely (subject to a proviso for reassignment
on redemption) all s present and future right, title and interest tn and to
{1) the Excluded Proceeds,

(n the Credit Insurance Policy all clatms under the Credit Insurance Policy and the
proceeds of the Credit Insurance Policy
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Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

24

41

4.2

(b) The Obligor assigned and agreed to assign absolutely (subject to a proviso for reassignment
on redemption) all its present and future right, title and interest in and to

(1) the Insurances (save for the Credit Insurance Policy), all claims under the
Insurances and all proceeds of the Insurances, and

(1) all Other Receivables

©) To the extent that any Assigned Asset described in clause 5 3(a)(n1) or 5 3(b)(1) of the Deed
(and as referred to in clause 2 3(a)(u) and 2 3(b)(1) above), 1s 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 Obligor to any proceeds of the relevant insurance

Assigned Assets

The Security Trustee 1s not obliged to take any steps necessary to preserve any Assigned Asset or to
make any enquiries as 1o the nature or sufficiency of any payment received by 1t pursuant to the Deed

FLOATING CHARGE

The Obhgor charged and agreed to charge by way of first floating charge all of 1ts present and future

(a} assets and undertaking (wherever located) not otherwise ettectiveiy charged by way of first
fixed mortgage or charge or assigned pursuant to clause 5 1 (Fued charges granted by the
Company) (as referred to 1n clause 2 1 above). clause 5 2 (Fued charges granted by the
Obligors) (as referred to 1in clause 2 2 above). clause 53 (Securth assigrments) (as reterred

to m clavse 2 3 above) or any other provision of the Deed and

(b} (whether or not etfectively so charged or assigned) henitable property and all other property
and assets in Scotland

CONVERSION OF FLOATING CHARGE
Conversion by notice

The Security Trustee muay. by written nouice to the Obligor convert the floating charge created under
the Deed nto a fixed charge as 1egards all or any of the assets of the Obligor specified 1n the notice 1f

(a) a Termiation Event has occurred, or

(o) the Security Trustee (acting 1€asonably) considers any Security Assets (whether or not those
specified 1n the notice) to be i danger of being seized or sold under any torm of distress.
attachment execution or other legal process or to be otherwise 1n jeopardy

Small companies

The tloating charge created under the Deed by the Obligor shall not convert into a fixed charge solely

by reason ot a moratorwm being obtained under the Insolvency Act 2000 {or anything done with a
view to obtaiming such u moratorum) n respect ot the Obhigor
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Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

4.3

4.4

5.2

5.3

Automatic conversion

The floating charge created under the Deed shall (in addition to the circumstances in which the same
will occur under general law) automatically convert into a fixed charge

(a) mn relation to any Security Asset which 1s subject to a floating charge 1f

(1) the Obhgor creates (or attempts or purports to create) any Secunity Interest (other
than a Secunity Interest which s permstied by the Agreement for the Purchase of
Debts) on or over the relevant Security Asset without the prior wntten consent of
the Secunity Trustee, or

(1) any third party levies or attempts to levy any distress, execution, attachment or
other legal process against any such Security Asset, and

(b) over all Security Assets of the Obligor which are subject to a floating charge if an
admimustrator 15 appointed 1n respect of the Obligor or the Security Trustee receives notice of
intention to appoint such an admnistrator

Partial conversion
The giving of a notice by the Security Trustee pursuant to clause 7 | {Converston by notice) of the
Deed (as referred to n clause 4 1 above) in relation to any class of assets of the Obligor shall not be

construed as a waiver or abandonment of the rights of the Secunity Trustee to serve similar notices 1n
respect of any other class of assets or of any other right of the Security Trustee

CONTINUING SECURITY
Continuing security
The Security 1s contining and will extend to the ulttmate balance of the Secured Obligations

regardless of any termediate payment or discharge in whole or n part  The Deed shall 1emamn in
tull torce and eftect as a continuing security tor the duration of the Security Period

Additional and separate security
The Deed 15 1n addition to, without prejucice to. and shail not merge with any other night, remedy,

guarantee or Secunty Interest which any Secured Party may at any time hold for any Secured
Obligation

Raght to enforce

The Deed may be entorced agamst the Obligor without the Secured Parties first having recourse to
any other right. remedy, guarantee or Security Interest held by or available 1o 1t

LIABILITY OF THE OBLIGOR RELATING TO SECURITY ASSETS

Notwithstanding anything contained n the Deed or imphed to the contrary, the Obligor remains liable
to observe and pertorm all conditions and obligations assumed by 1t in relation to the Security Assets
The Secunity Trustee 1s under no obligation to perform or tulfil any such condition or obligation or to
make any payment in respect ot any such condition or obhgation
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71

72

UNDERTAKINGS BY THE OBLIGOR
Restrictions on dealing

The Obligor shall not do or agree to do any of the following without the prior written consent of the
Security Trustee

(a) create or permit to subsist any Secunty Interest on any Security Asset except a Security
Interest which 1s permitted by the Agreement for the Purchase of Debts,

()] sell, transfer, lease, lend or otherwise dispose of (whether by a single transaction or a number
of transactions and whether related or not) the whole or any part of its interest in any
Security Asset except a disposal which 1s permitted by the Agreement for the Purchase of
Debts and the sale at full market value of stock-in-trade 1n the usual course of trading as
conducted by the Obligor at the date of the Deed

Security Assets generally
The Obligor shall
(a) permit the Security Trustee {or 1ts designated representatives), on reasonable written notice

Q)] access during normal office hours to the accounting records of the Obligor and to
any documents and records relating to the Security Assets, and

() to inspect, take extracts trom. and make photocopies ot, the same,

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

{b) notity the Security Trustee upon receipt of every notice. order, application. requirement or
proposal given by any competent authority in relation to any Secuiity Asset reterred to in
schedule 2 (Details of Security Avseis) of the Deed

{c) save for those referred 10 i clause 12 2(b) ot the Deed (as reterred to in clause 7 2(b)
above}, notuity the Security Trustee wathin 14 days ot receipt of every material notice, order,
Jpplication, requirement or proposal given or made n relation to the Security Assets by any
competent authority

{d) if required by the Security Trustee, immediately provide it with a copy of any notice. order,
application requirement or proposal referred to 1n clauses 12 2(b) and 12 2(.) of the Deed
(as referred to in clauses 7 2(b}) and 7 2(c) above) and either (A) comply with such notice.
order, application, requirement or proposal or (B) make such objections to the same as the
Security Trustee may require or approve,

(e) duly and punctually pay all rates rents Taxes and other outgoings owed by 1t in respect ot
the Security Assets,

() comply n all material respects with all obligations n relation to the Security Assets under
any present or future law, regulation, order or mstrument or under any bye-laws, regulations
or requirements of any competent authority or other approvals. licences or consents
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7.3

6:4]

(h)

$)]

@

Charged Securities

(a)

(b)

(v)

(@

(e)

comply with all covenants and obligations affecting the Security Assets (or ther manner of
use),

not, except with the prior written consent of the Securnity Trustee (such consent not to be
unreasonably withheld or defayed), enter into any onerous or restrictive oblhigation affecting
any Security Asset,

previde the Secunity Trustee with all information which 1t may reasonably request in relation
to the Security Assets,

not do, cause or permit to be done anything which may 0 any way depreciate, jeopardise or
otherwise prejudice the value or marketability of any Security Asset (or make any omission
which has such an effect)

The Obligor shall, immediately upon a request by the Secunity Trustee, by way of security
for the Secured Obhigations

m deposit with the Secunty Trustee, or as the Security Trustee may direct, all
certificates and other documents of title or evidence of ewnership 1o all or any of
the Charged Secunties and their Securities Rights, and

() execute and deliver to the Security Trustee pre-stamped instruments of transfer i
respect of all or any of the Charged Securities (executed n blank and left undated)
and/or such other documents as the Security Trustee shall require to enable 1t {or its
nominees) to be registered as the owner ot or otherwise to acquire a legal title to all
or any of the Charged Securities and their Securittes Rights (or to pass legal titte 10
any purchaser)

The Obhigor shall immechately upon a request by the Security Trustee

) £ive nouce o any custodian of any agreement with the Obhigor in respect of all or
any of the Charged Secuninies and all present and futie Securities Rights acciuing
to the Charged Securities, 1n a form the Secunity Tiustee may require. and

(1) use 1ts 1easonable endeavours to ensure that the custodian acknowledges that notice
i a form the Security Trustee may require

Without prejudice to the rest of clause 12 3 of the Deed (as referred to in this clause 7 3). the
Security Trustee may, at the expense of the Obligor, take whatever action 1s required for the
dematerialisation or remateriahisation of all or any of the Charged Investments

The Obligor shall promptly pay all calls or other payments which may become due in 1espect
of all or any ot the Charged Investments

The Obligor shall not nominate another person to enjoy or exercise all or any specified nights
of the Obhgor n relation t 1ts Charged Investments. as contemplated by section 145 of the
Companies Act 2006 or otherwise
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Short particulars

7.4

7.5

8.1

8.2

Rights in respect of Charged Securities and Securities Rights
(a) Until a Terrmination Event occurs, the Obligor shall be entitled to

() receive and retamn all dividends, distnibutions and other monies paid on or derived
from 1ts Charged Securities, and

{11} exercise all voting and other rights and powers attaching to its Charged Securities,
provided that 1t must not do so 10 a manner which (A) has the effect of changing the
terms of such Charged Securities (or any class of them) or of any Securities Rights
or (B) s prejudicial to the interests of any Secured Party

(b) At any time following the occurrence of a Terminauon Event which 1s continuing, the
Secunty Trustee may complete the instrument(s) of transfer for all or any Charged Secunities
on behalf of the Obligor 1n favour of itself or such other person as 1t may select

() At any time when any Charged Securities are registered in the name of the Security Trustee
or 1ts nominee, the Security Trustee shall be under no duty to

(1) ensure that any dividends, distnibutions or other monies payable in respect of such
Charged Securities are duly and promptly paid or recetved by 1t or its normnee, or

(n verify that the correct amounts are paid or received, or

(1) take any action in connection with the taking up of any (or any offer of any)
Securities Rights in respect of or i substitution for any such Charged Securities

Dealings with and realisation of Non-Vesting Debts and Excluded Proceeds

() The Obligor shall only deal with Non-Vesting Debts and the proceeds thereot and the
Associated Rights thereto as if they were assigned to HIF in accordance with the Agreement
for the Purchase of Debts

(b The Obligor agrees that the Excluded Proceeds shall be dealt with as 1f they were the
proceeds ot Debts assigned or purportedly assigned to HIF 1n accordance with the terms of
the Agreement for the Purchase of Debts

POWER TO REMEDY

Power to remedy

If at any time the Obligor does not comply with any ot its obligations under the Deed, the Secunity
Trustee (without prejudice to any other nights ansing as a consequence of such non-compliance) shall
be entutled (but not bound) to rectfy that default The Obhgor irevocably authonses the Security

Trustee and 1ts employees and agents by way of secunity to do all things (including entering the
property of the Obligor) which are necessary or desirable to rectify that default

Mortgagee 1n possession

The exercise of the powers ot the Security Trustee under clause 13 of the Deed (as referred to in this
clause 8) shall not render 1t Liable as a morigagee 1n possession
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8.3

9.1

9.2

9.3

Monies expended

The Obligor shall pay to the Security Trustee on demand any monies which are expended by the
Secunity Trustee n exercising 1its powers under clause 13 of the Deed (as referred to 1n this clause 8),
together with interest at the Default Rate from the date on which those monies were expended by the
Security Trustee (both before and after judgment) and otherwise in accordance with clause 3 2
(Defuult interest) of the Deed

ENFORCEMENT OF SECURITY
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 the Deed Sections 93 and 103 of the Act shall not apply to the
Security The statutory powers of leasing conferred on the Security Trustee are extended so as to
authorise the Security Trustee to lease, make agreements for leases, accept surrenders of leases and
grant options as the Security Trustee may think fit and without the need to comply with section 99 or
100 of the Act

Powers of the Security Trustee

(a) At any time after the Security becomes enforceable (or if so requested by the Obligor by
written notice at any time), the Securnity Trustee may without further notice {unless required
by law)

() appoint any person (or persons) to be a recerver, receiver and manager or
admumstranive recerver of all or any part of the Security Assets and/or of the mcome
ol the Secunity Assets; and/or

) appoint or apply tor the appomtment of any person who 1 appropriately qualified
45 admunistrator of the Obligor, and/or

(un exeicse all or any of the powers conferred on mortgagees by the Act (as amended
or extended by the Deed) andfor all or any of the powers which are conferied by the
Deed on a Recerver n each case without first appointing a Receiver or
notwithstanding the appointment of any Recerver, and/or

(1v) exercise (in the name of the Obligor and without any further consent or authority ot
the Obligor) any voung rights and any powers or rights which may be exercised by
the person(s) 1n whose name the Charged Investments are registered or who 1s the
holder of any of them

(b) the Security Trustee 15 not entitled to appoint a Receiver in respect of any Secunity Assets of
the Obligor which are subject to a charge which (as created) was a tloating charge solely by
reason of a moratorium being obtained under the Insolvency Act 2000 (or anything done
with a view to obtaining such a moratonumy) 1n respect of the Obligor

Redemption of prior mortgages

At any tsme atter the Security has become enforceable, the Security Trustee may

() redeem any prior Security Interest against any Security Asset, and/or
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9.4

10

10.1

(b) procure the transfer of that Security Interest to itself, and/or

(©) settle and pass the accounts of the holder of any prior Security Interest and any accounts so
settled and passed shall be conclusive and binding on the Oblhigor

All principal, interest, costs, charges and expenses of and incidental to any such redemption and/or
transfer shall be pa:d by the Obligor to the Security Trustee on demand

Privileges

(2) Each Recerver and the Security Trustee 1s entitled to all the rights, powers, privileges and
mmmumties conferred by the Act on mortgagees and receivers when such recervers have been
duly appointed under the Act, except that section 103 of the Act does not apply

(b) To the extent that the Security Assets constitute "financie! collateral” and the Deed and the
obligations of the Obligor under the Deed constitute a "security financial collateral
arrangement” (1in each case for the purpose of and as defined 1n the Financial Collateral
Arrangements (No 2) Regulations 2003 (SI 2003 No 3226)) each Receiver and the Security
Trustee shall have the right after this Secunty has become enforceable to appropriate all or
any part of that financial collateral 1n or towards the satsfaction of the Secured Obligations

©) For the purpose of clause 135 4(b) ot the Deed (as referred to n clause 9 4(b) above), the
value of the financial collateral appropriated shall be such amount as the Receiver or the
Securnity Trustee reasonably determunes having taken nto account advice obtamed by 1t from
an independent investment or accountancy firm of national standing selected by 1t

No hability

(a) Neither the Secunity Trustee nor any Receiver shall be lable (A) in respect of all or any part
of the Security Assets or (B) for any loss or damage which arises out ot the exercise or the
attempted or purported exercise of, or the tailure to exercise any of, its or his respective
powers (unless such loss or damage 15 caused by its or his gross neghigence or wilful
misconduct)

b Without prejudice to the generality of clause 15 5(a) of the Deed (as referred to 1n (lause 9 5
(a) above), neither the Secunty Trustee nor any Receiver shall be lLiable by reason of
entering 1n0to possession of a Security Asset, o accouni as mortgagee i possession or for any
loss on reahisation or for any detault or omission for which a mortgagee 1n possession might
be Liable

RECEIVER

Removal and replacement

The Security Trustee may from time to time remove any Receiver appointed by it (subject. in the case
of an admimistrative receivership 1o section 45 of the Insolvency Act 1986) and, whenever 1t may

deem appropniate, may appoint a new Receiver in the place of any Recetver whose appomtment has
terminated
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10.2

10.3

10.4

10.5

11.

11.1

Mulaple Receivers

If at any time there is more than one Recetver of all or any part of the Security Assets and/or the
income of the Security Assets, each Recewver shall have the power to act mdividually (unless
otherwise stated 1n the appomntment document)

Remuneration

Any Receiver shall be entitled te remuneratuon for his services at a rate to be fixed by agreement
between him and the Security Trustee (or failing such agreement, to be fixed by the Secunty Trustee)

Payment by Receiver

Only momnies actually paid by a Recerver to the Security Trustee n relation to the Secured Obligations
shall be capable of being applied by the Security Trustee in discharge of the Secured Obligations

Agent of the Obhgor

Any Recerver shall be the agent of the Obligor The Obligor shall (subject to the Companies Act 2006
and the Insolvency Act 1986) be solely responsible for his acts and defaults and for the payment of
his remuneration The Security Trustee shall incur no liability (etther to the Obligor or to any other
person) by reason of the appointment of a Receiver or for any other reason

POWERS OF RECEIVER

General powers

Any Receiver shall have

(a) all the powers which are conferred by the Act on mortgagees i possession and 1eceivers
appointed under the Act,

{b) (whether or not he 15 an administrative recerver) all the powers which are histed in scheduie |
of the Insolvency Act 1986, and

©) all powers which are contferred by any other law conferring power on recervers
Additional powers

In addition to the powers 1eferred to tn clanse 17 | (General powers) of the Deed (as referred to 1n
clause 11 | above), a Receiver shall have the following powers

(a) to take possession of, collect and get 1 all or any part of the Security Assets andfor income
in respect of which he was appotnted,

(b) to manage the Security Assets and the business ot the Obligor as he thinks fit,
(<) to redeem any secunty and to borrow or raise any money and secure the payment of any

money 1n priority to the Secured Obligations for the purpose ot the exercise of his powers
and/or defraying any costs or habihities incurred by him in such exercise,
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Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

(d}

(e)

()

()

(h)
0}

()

(k)

(1)

{m)

to sell or concur 1n selling, leasing or otherwise disposing of all or any part of the Security
Assets 1n 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
Real Property containing them, without the consent of the Obhigor The consideration for any
such transaction may consist of cash, debentures or other obligations, 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 1n 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 Obligor was concerned or interested before
his appomntment (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 all or any part of the Security Assets by
conveying, transferring, assigning or leasing the same m the name of the Obhigor and, for
that purpose, o enter into covenants and other contractual obligations n the name of, and so
as to bind, the Obligor,

to take any such proceedings (in the name of any of the Obligor or otherwise) as he shall
think fit 1n respect of the Security Assets and/or income n respect of which he was appointed
(mncluding proceedings for recovery of rent or other monies 1n arrears at the date ot his
appointment),

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

to insure, and to renew any insurances 1n respect of, the Security Assets as he shall think fit
(or as the Security Trustee shall direct).

to appomnt and employ such managers. othicers and workmen and engage such protessional
advisers as he shall think fit {including without prejudice to the generahity of the foregoing
power, to employ his partners and firm),

o torm one or more Subsidiaries of the Obhigor, and to transter to any such Subsidiary all or
any puart of the Security Assets,

to operate any rent review clause 1n respect of any Redl Property in respect ot which he was
apponted (or any part thereof) and to apply for any new or extended lease and

{o
(1) give valid receipts for all monies and to do all such other things as may seem to him

o be ncidental or conducive to any other power vested in him or necessary or
desirable for the reahsation of any Security Asset,

(1) exercise in relation to each Secunty Asset all such powers and nights as he would be
capable of exercising if he were the absolute beneficial owner of the Security
Assets, and

(n) use the name of the Obligor for any of the above purposes
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Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

12.

12.1

12.2

13,

13.1

SET-OFF

Set-off

(a) Each Secured Party may (but shall not be obliged to) set off any obligation (present, future,
actual, contingent, hquidated, unhqudated or unascertained), which 1s due and payable by
any obligor to a Secured Party (whether arising under the Finance Documents or otherwise)
or which has been assigned to a Secured Party by any other abligor and unpawd, agawnst any
obligation (whether or not matured) owed by a Secured Party to an obligor, regardless of the
place of payment, booking branch or currency of either obligation

(b) If the obligations are 1n different currencies, a Secured Party may convert either obligation at
a market rate of exchange n 1ts usual course of business for the purpose of the set off

(©) If either obligation 15 unhqmdated or unascertammed, a Secured Party may set off n an
amount estimated by 1t in good faith to be the amount of that obligation

Time deposits

Without prejudice to clause 19 1 (Ser-off) of the Deed (as referred to in clause 12 1 above), 1f any
time deposit matures on any account which the Obligor has with a Secured Party at a time within the
Secunty Period when

(a) this Securnity has become enforceable, and

(b) no Secured Obhgation 1s due and payable.

such time deposat shall automatically be renewed for such further maturity as such Secured Party n 1ts
absolute discretion considers appropriate unless such Secured Party otherwise agrees in writing

FURTHER ASSURANCES
Further action

The Obligor shall, at its own expense, promptly take whatever action the Secunty Trustee or a
Receiver may require for

() creating, perfecting or protecting the Security Interests intended to be created by the Deed
and
(b} tacilitating the reahsation of any Secunity Asset or the exercise of any nght power or

discretion exercisable by each Secured Party or any Recerver or any of 1ts or his delegates or
sub-delegates i respect of any Security Asset,

mncluding the execution of any transter, conveyance, assignment or assurance of any property whether
to the Security Trustee or to it nominees, 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
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Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

13.2

14.

Specific security

Without prejudice to the generality of clause 21 | (Further action) of the Deed (as referred to in
clause 13 1 above), the Obligor shall forthwith at the request of the Secunty Trustee execute a legal
mortgage, charge, assignment, assignation or other security over any Security Asset which is subject
to or intended to be subject to any fixed security created by the Deed n favour of the Security Trustee
(including any ansing or intended to arise pursuant to clause 7 (Conversion of floating charge) of the
Deed) (as referred to 1n clause 4 above) in such form as the Security Trustee may require

POWER OF ATTORNEY

The Obligor, by way of security, urevocably and severally appoiwnts the Security Trustee, each
Receiver and any of 1ts or hus delegates or sub-delegates to be 1ts attorney to take any action which the
Obhgor 15 obliged to take under the Deed, including under clause 21 (Further assurances) of the
Deed (as referred to n clause 13 above) The Obligor ratifies and confirms whatever any attorney
does or purports to do pursuant to its appointment under clause 22 of the Deed

SCHEDULE 2 (DETAILS OF SECURITY ASSETS) OF THE DEED

Part 1: Charged Securities

Name of company in Class of shares held Number of shares held Issued share capital
which shares are held
Towers & Co . Limited Ordinary 13548673 £13.548 673
Towers Thompson
Holdings Limited Ordinary 1395000 £139 500
British & Overseas
Meats Limuted Ordtnary 100 £100

123 £123
House of Hermanns Cumulative Convertible
(Growers) Limuted

Voting Nen Participating

1287 £1.,287
Kenton Packing Station Ordinary K9998 £89.998
Limuted

13
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Short particulars

New Zealand Premzer
Lamb Importers Ltd Ordinary 100 £100
New Zealand Premier
Meat Co Limited Ordinary 100 £100

Deferred Ordinary 118,200 £118,200
Premonit Limited

Ordinary 25 £25
Pyke Biggs Fairfax
(Brighton) Limited Ordinary 20000 £20,000
Rowlands (Food
Providers) Limited Ordmary 37457 £37.457
Superior Foads
(Mexborough) Limited Ordinary 60000 £60,000
Stock Breeders Meat
Company, Limited (The) Ordinary 200000 £200,000
The Stockbreeders Meat
Company (Avonmouth) Ordinary 100 £100
Limuted
The Stockbreeders Meat
Company (Bishops Ordinary 100 £100
Stortford) Limited
The Stockbreeders Meat | Crdinary 100 100
Company (Brighton)
Limted
The Stockbreeders Meat
Company (Cardiff) Ordinary 100 £100
Limited
The Stockbreeders Meat
Company (Dunton Ordimary 100 £100
Green) Limited
The Stockbreeders Meat
Company (Kingston) Ordinary 100 £100
Limited
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The Stockbreeders Meat
Company (Leicester)
Limited

Ordinary

100

£100

The Stockbreeders Meat
Company (Liverpool)
Limited

Ordinary

100

£100

The Stockbreeders Meat
Company (Manchester)
Limited

Ordmnary

100

£100

The Stockbreeders Meat
Company (Portsmouth)
Limited

Ordinary

100

£100

The Stockbreeders Meat
Company (Sheftield)
Limited

Ordinary

100

£100

The Stockbreeders Meat
Company (Southampton)
Limited

Ordmary

100

£100

The Stockbreeders Meat
Company
(Wolverthampton)
Limited

Ordnary

100

£100

Towers & Co
(Avonmouth) Limited

Ordinary

100

£100

Towers & Co (Carditf)
Limited

Ordmary

100

£100

Towers & Co (Dunton
Green) Limited

Ordinary

100

£100

Towers & Co (Kingston}
Limited

Ordinary

100

£100

Towers & Co (Leicester)
Limited

Ordinary

100

£100
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Short particulars

Towers & Co (Liverpool)

Lumited Ordinary 100 £100

Towers & Co

(Manchester) Limited Ordmary 100 £100

Towers & Co

(Portsmouth} Limited Ordnary 100 £100

Towers & Co (Services)

Limited Ordinary 100 £100

Towers & Co (Sheffield)

Limited Ordinary 100 £100

Towers & Co

(Scuthampton) Limited Ordunary 100 100

Towers & Co

(Wolverhampton)Ltd Ordunary 100 £100

Towers Barron Limited Ordinary 100 £100

Towers Meats Lumited Ordinary 100 £100

Towers Thompson

Seatood Limited

(previously known as Ordinary 100 £100

FMC (Calne) Limited)

Towers Thompson Lid Ordinary 2 £2

Towers & Co (Brighton)

Linnted Ordinary 100 £100

Towers & Co (Bishops

Storttord) Limited Ordinary 100 £100

Heronspin Limited Ordinary 100 £100

Premorse Limited Ordinary 100 £100

AS Jumiper & Co Ltmuted | Ordinary 100 £100
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Short particulars

B Thompson Ltd Ordinary 65000000 £6,500,000
John Silver Holdings
Lunited Ordinary 539534 £539,534
Swan Foods International
Limited Ordinary 5000 £5,000
Danegoods (London)
Limted Ordinary 5000 £5,000
Anderson Richards &
Co Limited Ordinary 9020 £9,020
Belvedere Foods Limited | Ordinary 100 £100
IEj»rooke Bros (Smithfield) Ordinary 100 £100

td
CR Barron Limited Ordinary 500000 £500 000

1% Non Cumulative

3999 £3.999
Cheshire Meat Company | Preference
(Tratford Park) Limited

I £1

Ordinary

Eastwood Thompson
(Belvedere) Limited Ordnary 1000 £100
James Linde Limited Ordinary 10000 £10 000

Part 2: Credit Insurance Pohey

Insurer Insured risks Policy number

Atradius Non payment of Insured Receivables 594943
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o
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rPIease give the short particulars of the property morigaged or charged

Short particulars

DEFINITIONS
"Act" means the Law of Property Act 1925,

"Agreement for the Purchase of Debts” means the agreement for the purchase of debts dated on or around
the date of the Deed and made between (1) the Obligor and (2) HIF pursuant to which HIF agreed to make certain
facilities available to the Obligor,

"Assigned Assets’ means the Security Assets expressed to be assigned pursuant to clause 3 3 (Security
assignments) of the Deed,

"Associated Rights" means all rights relating to a Debt or Contract of Sale including (a) the Obligor's nghts
as an unpaid seller (b) title to Returned Goods (¢) the benefit of insurances (d) all Remittances, Security
Interests, bonds, guarantees and demmities (&) accounting records {f) any Debt Records and (g) interest,

"Bank' means HSBC Bank plc (company number 00014259),

"Base Rate' means for sterhing, HSBC Bank Plc's base rate, and for each other Prepayment Currency, the rate
quoted to HIF, from time to ime, by HSBC Bank Plc.

"Charged Investments' means the Charged Securities and all present and future Securities Rights accrmng to
all or any of the Charged Securities,

*"Charged Securities' means
(a) the securities. 1f any. specified i part 1 of schedule 2 (Detals of Security Assets) of the Deed. and

(b) all other stocks, shares. debentures. bonds, warants coupons. negonable mstruments, certificates ot
deposit or other secunities or "unestments” (as defined m part II ot schedule IT to the Financial
Services and Maikets Act 2000 as 1n force at the date ot the Deed) now or in tuture owned (legally or
beneficially) by the Obhigor. held by a nominee on its behalf ot 1n which the Obligor has an interest at
any tume,

"Collection Account’ means any bank account to which HIF agrees the proceeds ot Debts may be paid,

"Contract of Sale” means 2 contract between the Obligor and another person tor the hinng or supply of goods
or the ptovision ot services,

"Credit Insurance Policy"” means the ciedit insurance policy the detarls of which are specitied n part 2 ot
schedule 2 (Derails of Securitv Assers) of the Deed and all cover notes 1elating to that policy and any other policy
of isurance which may replace that policy of insurance

"Customer' means a person carrying on business to whom goods or services are or may be supphed under a
Contract of Sale,

"Debt" means any monetary clum or other obhigation (including any tax. duty or interest) present, future or
contingent of any Customer under a Contract of Sale and all Associated Rights other than an Excluded Debit,

"Debt Records™ means any purchase order, mvoice sales acknowledgement. delivery note, completion
certificate books, accounts, computer and other records, any correspondence and any other documents telating to
Debts that HIF may destgnate a Debt Record
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"Defanlt Rate" means two per cent above the aggregate of the Discounting Margin and Base Rate then
applicable,

"Dilutions" means (a) the value of any credit note or debit note 1ssued to or by Customers (b) the amount of
any other deduction, discount or allowance taken or claimed by Customers, and (c) the value of all claims from
or defences by Customers which have arisen or may arnise,

"Discounting Margin'' means | 50 per cent ,

"Excluded Country" means the list of Excluded Countnes specified by the legal agreements, IIF website
and/or client manager,

"Excluded Debt’ means any monetary claim or other obligation of any Customer whose registered office 1s
located in an Excluded Country,

""Excluded Proceeds’ means alt and any momes paid to a Collection Account which are not the proceeds of
Debts,

"Export Debt" means a Debt the Customer in relation to which 1s located outside England & Wales, Scotland
and/or Northern Ireland,

"Finance Document" means the Agreement for the Purchase of Debts, the Security Documents and any other
agreement or ancillary documentation entered into between the Obligor and HIF,

"Group Company" means any ot the companies histed 1n Schedule 1 (The Origunal Obligors) to the Deed and
any other Subsidiary of Towers Thompson Holding Limited.

"Guarantee" means the guarantee and indemmity contamed 1n clause 2 (Guarantee and mdemnity) ot the
Deed as extended by schedule 3 (The Guarantee) of the Deed,

"HIF" means HSBC Invoice Finance (UK) Limited,

"ILF" means Iniernet Invoice Finance or any other internet plattorm through which HIF and the Obligor
exchange information relating to the seivices provided under the Agieement tor the Purchase of Debts,

"Insurances’ means all policies ot msurance (and all cover notes) which are at any time held by or written in
favour of. the Obligor or in which the Obligor trom ume to time has an mterest (including. without hmatation
the Credit Insurance Policy).

"Non-Vesting Debts' means Non-Vestung Domestic Debts and Non-Vesting Export Debts and "Non-Vesting
Debt" means any one of them

"Non-Vesting Domestic Debts’ means any Debt (other than an Export Debt) purportedly assigned to HIF
pursuant to the Agreement for the Purchase ot Debts but which does not, tor any reason, vest absolutely and
eftectively in HIF

"Non-Vesting Export Debts' means any Export Debt purportedly assigned to HIF pursuant to the Agreement
tor the Purchase of Debts but which does not, for any reason vest absolutely and effectively in HIF,
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"Notification", '"Notified" and '"Notify" mean the method by which the Obligor advises HIF of the creation
of Debts and Dilutions, being 1n the form and by the method as HIF may from time to time require,

"Obligor'' means the company listed at part | of this Form,

"Original Property" means the freehold property known as land and buildings on the South side of Chff
Street, Mexborough registered at HM Land Registry with title number SYK262196,

"Other Receivables™ means, save for Debts and Excluded Proceeds, all present and future book debts and
other debts, rentals, royalties, fees, VAT and monetary claims and all other amounts at any tume recoverable or
receivable by, or due or owing to, the Obligor (whether actual or contingent and whether arising under contract
or 1n any other manner whatsoever) together with

(a) the benefit of all nights, guarantees, Secunity Interests and remedies relating to any of the foregoing
(including, without himitation, negotiable nstruments, indemnities, reservations of property rights,
nights of tracing and unpard vendor's liens and similar associated rights), and

(b) all proceeds of any of the foregoing,

"Prepayment Currencies” means Sterling, Euro, US Dollar and Danish Krone,

"P&M" means all, plant, machinery and other capital equipment (excluding inventory) owned by the Oblhigor

from tume te time wherever located and all spare parts replacements, modifications for or to the same and any

manuals, logbooks or registration documents relating thereto

"Real Property'” means all estates and mterests tn freehold, leasehold and other immovable property

(wherever situated) now or in future belonging to the Obhgor or m which the Obligor has an interest at any

time, including the Oniginal Property, together with

() all buildings and fixtuies (including trade fixtures) and fixed plant and machinery and other capnal
equipment at any tme thercon,

(b) all easements rights and agreements in respect thereot and
() the benetit of all covenants given in respect thereof,

"Recerver” means any receiver 1ecerver and manager or administrative recerver appointed by the Security
Trustee under the Deed

"Remittance” means cash, cheques bills of exchange negotiable and non-negotiable instruments, letters ot
credit, orders, drafts, promissory notes, electronic payments and any other foim of payment received by HIF,
the Obligor or the Obligor's agents in payment of a Debt. including momes recovered under any credn
insurance policy. a retund of the VAT element of the Debt or a dividend payable 1n respect of the Debt,

"Returned Goods"” means goods which relate to an outstanding Netified Debt and which have been returned
to the Obligor's possession,

"Secured Parties' means the Security Trustee, HIF and the Bank
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"Securities Rights' means, 1n relatton to any Charged Security

{(a) all dividends, distributions and other income paid or payable on the relevant Charged Security or on
any asset referred to in paragraph (b) of this definition,

(b) all rights, momes or property accruing or offered at any time 1n relation to such Charged Security
whether by way of redemption, substitution, exchange, bonus or preference, under option nights or
otherwise,

"Security"” means the Security Interests created by or pursuant to the Deed,

"Security Assets” means all property and assets from time to time mortgaged, charged or assigned (or
expressed to be mortgaged, charged or assigned) by or pursuant to the Deed,

"Security Documents' means any Guarantee or Security Interest in favour of HIF,

"Security Interest” means any mortgage, charge, trust, option, security sssignment, assignation n security,
pledge, hypothecation, lien, retention of title, set-off nght, tracing right or any other security interest in tavour
of any person,

"Security Pertod’ means the period begmning on the date ot the Deed and ending on the date on which

(@) all the Secured Obhgations have been unconditionally and rrevocably paid and discharged in tull.
and
(b) no Secured Party has any turther commitment, obhigation or hability to the Obligor (whether anising

under or pursuant to the Finance Documents or otherwise)
"Security Trustee' means HSBC Invoice Finance (UK) Limited.
"Subsidiary™ of a company or corporation means any LoOmpany or Colporation
(a) which 15 controlled. duectly or indirectly by the first-mentioned company or corporation

{b) more than halt the 1ssued share capital of which 15 beneficially owned. directly or indirectly by the
first-mentioned company or corporation. or

() which 15 a substdiary of another subsidiary ot the first mentioned company or corporation,
and for these purposes, a company or corporation shall be treated as being controlled by another 11 that other
company or corporation 1s able to direct 1ts atfairs and/or to control the composition of its board of directors or

equivalent body

"Taxes" means any tax levy impost duty or other charge or withholding ot a similar nature (including any
penalty or nterest payable 10 connection with any tailure to pay or any delay 1n paywing any of the same)

"Termination Event’ means any event listed as a Termination Event in Condition 18 (Termmanon Events) ot
the Conditions forming part of the Agreement for the Purchase ot Debts and

"VAT" means Value added tax as provided tor in the Value Added Tax Act 1994 and any other tax ot a
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Particulars as to commission, allowance or discount (if any)

Please insert the amount or rate percent of any commussion, allowance or
discount pard or made either directly or indirectly by the company to any person
on consideration of his

subscnbing or agreeing to subscrbe, whether absolutely or
condticnally, or

procurng or agreeing to procure subscriptions, whether absolule
or condiional,

for any debentures included in this return The rate of interest payable under the
terms of the debentures should not be entered

Commission allowance
or discount

Nil

Delivery of instrument

You must deliver the ongmnal instrument (if any) creating or evidencing the
charge and these prescribed particulars to the Registrar of Companies within

21 days after the date of creation of the charge (section 860) If the property 1s
situated and the charge was created outside the Urited Kingdom (UK), you must
deliver the information to the Registrar within 21 days after the date on which
the instrument could have been received In the UK in the normal course of post
and assuming you had posted it promptly (section 866)

We will accept a venfted copy of the instrument creating the charge where the
property charged is situated and the charge was created outside the UK (section
870) The company or the persen who has delivered the copy to the Reqistrar
must verfy it to be a correct copy and sign it Where a body corporate gives the
verification, an officer of that body must sign it We will also accept a venfied
caopy where section 867(2) apphes (property situated in another part of UK)

9 |

Signature

FPlease sign the form here

Signature

Signature

K }L‘ﬁf RFJ VK LLP X

This form must be signed by a person with an interest in the registration of
the charge
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B Presenter information

n Important information

You do not have to give any contact information, but if
you do it will help Companies House if there 1s a query
on the form and will establish where we return the
onginal documents The contact information you give
will be wisible to searchers of the public record

' Comactmme Thomas Stansfield

| Company name

’””w 3 Noble Street

|W“m" London

DLA Piper UK LLP

County/Region

= R E

| Country

’W DX: 33866 Finsbury Square

Telephone Q8700 111 111

Certificate

We will send your certificate to the presenter's address
if given above or to the Company's Registered Office +f
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

(] The company name and number match the
information held on the public Regrster

] You have included the onginal deed with this form

(] You have entered the date the charge was created

L] You have supplied the description of the instrument

(] You have given details of the amount secured by
the mortgagee or chargee

(3 You have given detalls of the mortgagee(s) or
person(s) entitled to the charge

[ You have entered the short particulars of all the
property mortgaged or charged

(] You have signed the form

[J You have enclosed the correct fee P

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 Compamies House In
respect of each mortgage or charge.

Make chegues or postal orders payable to
‘Companies House '

@ Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropriate address below:

For companies registered th England and Wales:
The Regsstrar of Companies, Companies House,
Crown Way, Cardifi, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland.

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

139 Fountainbndge, Edinburgh, Scotfand, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Belfast 1

Further information

Far further iInformation, please see the guidance notes
on the website at www companieshouse gov uk or
email engquines @companieshouse gov uk

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

e
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 869(5) & (6) of the Companies Act 2006

COMPANY NO. 58397
CHARGE NO. 6

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A COMPOSITE GUARANTEE AND
DEBENTURE DATED 9 JUNE 2010 AND CREATED BY TOWERS
& CO.,LIMITED FOR SECURING ALL MONIES DUE OR TO
BECOME DUE FROM ANY GROUP COMPANY TO THE SECURED
PARTIES (OR ANY OF THEM) ON ANY ACCOUNT
WHATSOEVER UNDER THE TERMS OF THE AFOREMENTIONED
INSTRUMENT CREATING OR EVIDENCING THE CHARGE WAS
REGISTERED PURSUANT TO CHAPTER 1 PART 25 OF THE
COMPANIES ACT 2006 ON THE 18 JUNE 2010

GIVEN AT COMPANIES HOUSE, CARDIFF THE 22 JUNE 2010

907 gy
%oth'D ﬁ"*

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Alps 5B




