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Registration of a Charge

Company name: ARROWSMITH ENGINEERING (COVENTRY) LIMITED

Company number: 00900323
X5YGI8CH

Received for Electronic Filing: 19/01/2017

Details of Charge

Date of creation:  04/01/2017
Charge code: 0090 0323 0007
Persons entitted: CLOSE BROTHERS LTD ("THE SECURITY TRUSTEE")
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 00900323 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: HAYLEY WATTS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 900323

Charge code: 0090 0323 0007

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 4th January 2017 and created by ARROWSMITH
ENGINEERING (COVENTRY) LIMITED was delivered pursuant to Chapter
A1 Part 25 of the Companies Act 2006 on 19th January 2017 .

Given at Companies House, Cardiff on 20th January 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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EEIPO at 10 Crown Place, London, EC2A 4FT and whose address for service is Ridgeland House, 165" = .. " -
Dyke Road, Hove, BN3 1UY, as secunty frustee for the Beneficiaries (}n that capaolty, the

T _."Secunty Trustee )

. PARTIES .

.. whose registered office is at 50 Bayton Road, Coventry, CV7 8td (the "Company")

:CLOSE BROTHERS LIMITED (reglstered with the number 00195626) ‘whose regtstered office |s'

o This 'deed is delivered on the date stated above. The Seeurity'Trustee h'as'been .appo'inted by the Ori'gi'na!
- 'Beneficiaries as trustee under, and has agreed fo act in accordance with, the prowsuons of the Seounty Trust

- - Deedin respeot of the Securtty oreatec! by thls Deed _

= '_.1.1:'

T IS AGREED THAT:

DEFINITIONS AND INTERPRETATION

In thls deed any words whoee meanlng is deﬁned in the Recewables Flnancmg Agreement shall have.
the same meanrng o T o

In this deed the followmg words shaII have the meanmg set out after each of them

' _-_"‘Act of Defatilt” - in reiatlon to the Company any event set out in- clause 7 1

g "Adm:mstrator“ = any person appomted under Schedule B1 of the !neolvency Act 1986 to manage .' SRR
the Companys affairs, business and property R . L . :

L "Asset Reg:ster" -a reglster in such form as the Securlty Trustee shatl requure contamlng detar!s of all-
- Specified Equ:pment fo include a full descrlptton location and serial number (if any) of the refevant.

B Specnﬁed Equipment.-

"Assoclated Rtghts" :— has the same meanrng as in the Recelvables Fmancmg Agreement

""Beneﬂclarues" _the Onglnal Benefrcnanes together W|th any other party’ who accedes to the Securaty = !

7 Trust Deed as a Beneflolary from time fo time (each a "Beneficlary")

o “Charged Assets“ - the property the subjec:t matter of any Supplemental Charge or any mortgage‘

7 andfor charge (or any part thereof, if the context so allows) created by or pursuant to this deed.

' _ _“Close Group" Close Brothers Group Plc and each of its Subaudlarues from t:me to tlme

u .“COmpany s Group" : the Company and each of its Subsrdlanes from time to tume

| """'"Debt" has the same meamng asin the Recelvabtes Flnancang Agreemeﬂt

: -.._.'_-_._"Encumbrance" - any mortgage charge pledge hen asagnment hypothecatlon securlty mterest '_ o
“title retention, . flawed asset agreement, preferential nght trust arrangement or other ‘security

©arrangement, whether by faw or agreement

' OAAD (100713) -

_' "Enforcement Date the date on whuoh

o '(a)-”_ -the_Secunty Trustee recelves from any person notice of mtentuon to appomt an Admlmstrator _' s
rer : - TSR : TS :
' -..('b')' '; the Company requests the Secunty Trustee to appomt an Admtn[strator or any Recewer in - _:

'-respect of the Company, or: _ SR

ARROWSMITH ENGINEERING (COVENTRY) LTD (reglstered with the number 00900323)'_'5'




B o) a petition is filed for the appointment of an Administrator in respect of the Company; or -

“(d) - an application is made for the appointment of an Admiinistrator in respect of the 'Com'p'éhy;“o'r_'-_"_._. R
(e) - an application is made for an-administration-order in respect of the Company; or =
() an Administrator is a.ppic.:.in'téd in relation to the Compény; or :

(@) a winding Up order has been inade or a resolution for winding up has been passed.ora
" provisional liquidator has been appointed in respect of the Company. - Sl

" “Environmental Laws" - all laws, directions and regulations and all codes of practice, circulars and

. guidance notes issued by any competent authority or agency (whether in the United Kingdom or- -0
" elsewhere and whether or not having the force of law) concerning the protection of the environmentor.

- -human health, including without limitation the conservation of natural resources, the production, -
" storage, transportation, treatment, recycling or.disposal of any waste or any noxious, offensive or- . SR
- dangerous substance or the liability of any person, whether civit or criminal, for any damage toor .

- poliution of the environment or the rectification thereof or any related matters. . ... .~ o

~ "Environmental Licence" - any permit, licence, authorisation, consent of other approval required by
- any Environmental Law. I - ' . . TR

- "Equipment” - machinery, ‘equipment, furniture, furnishings, fittings and fixtures and other tangible- -
~personal property {other than Inventory), including, without limitation, data processing hardware and =~
- software, motor vehicles, aircraft, dies, tools, jigs and office equipment, together with all present-and .
' future additions thereto, -all components and auxiliary parts and supplies used or to be used in .=
. connection therewith and all manuals, drawings, instructions, warranties and rights with respect .
- thereto wherever any of the foregoing is located and any other asset which would be freated as a7
" fixed asset under GAAP, including the Specified Equipment. . S TR
. wpixtuies” - in relation to a Property, all fixtures and fittings (including trade fixtures and fittings), fixed -
- plant and machinery and other items attached to that Property, whether or not constituting a fixture at .. -
o law, R o . . . -
. “Finance Documents" - the Recaivables Financing Agreement and all and any other agreements - - -
" from time to time for the provision of any form of financing between the Company and any member of
““the Close Group from time to time (each a “Finance Document”). . L

L SGAAP - é.c:c.ounti'hg'prih(:'ipl.es” and fnracﬁceé which aré for the time 'being'géne'fally acceptable in the
" United Kingdom. . . - TR . L
] _"In'solvent"'"_'.' th'é'hapbénihg of any of the followirig events in refation to the Co'r'npéh'y:"_ o _. e
ey a distress or execution being levied on or issiied against any of the' Charged Assets; - o |
() ‘entering or seeking to enter into any formal scheme of arrangement of -its aftairs or
~ " composition in satisfaction of its debts with its creditors in accordance with the Insolvency Act ...
- 1986, : : o -
(o) the Company taking any action for its winding up, dissolution or re-organisation (otherwise
' "~ than for the purposes of an amalgamation or reconstruction while solvent on terms previously
" approved in writing by the Security Trustee) or for the appointment of a Receiver, .
- Administrative Receiver, Administrator, trustee or similar officer to in respectof it orall orany -
“partofitsrevenue orassets; . . . ; L _ C
dy A pe'titidn'-béing 'p"res'en.t'e'd or an order being made for the winding up of the Company: R
: '_:"(e)' " an administration order being made or applied for; | | o
o _oadd (010518).doecx - L R L




R () a court application betng made for the appomtment of a Receiver or such a Receiver berng : '_: e
R appoanted : . . . L e

g5 ."(g) _' 3 notice of intention to appomt an Admmrstrator bemg given by an person or an’ Administrator o
‘- being appomted : - L : '

Ly e meetrng of creditors being’ called for wundlng up the Company or tor any other. purpose__'_"._':_"-__.'- o
' - referred to in the insolvency Act1986 . TP L L
= ('i)'.'_ - "_a statutory demand under the tnsolvency Act 1986 belng served
o (j) . '_: an encumbrancer taklng poseeesu)n of any part of the undertakmg or: property of the-' -
o Company; : _ : . . s
' ::'.' (k) 'entermg into any mformal arrangement or oornposrtton wrth -OF for the beneflt of the : L

o ’_'Company s genera[ body of creditors;
- " '. :belng unable to pay |ts debts as they become due
= (m') - bemg deemed msolvent under the Inso[vency Act 1986
' (n) - .' _:_'takmg any steps towards @ Moratonum | |

o -.""Inteilectuat Property" all patents (mcludlng app!ucatrons |mprovements prolongatuons extensnons i
" and right to apply therefor) designs (whether registered or unregistered) copyrights, design rights, .~~~
trademarks and service marks (whether registered or unregistered) utility models, trade and business-.~ -
“names, know-how, formulae, inventions, confidential information, trade secrets and computer. - -
- software pregrams and systems (including the benefit of any licences or consents relatmg to any of .-
o the above) and all fees, roya!tles or other nghts derived therefrom or incidental thereto in any partof
< the world. . . . L B

o "_"Moratorlum" '."a moratorium coming into effect 'pursuant t6 Schedule A1 of the Insolvericy Act 1986
“CoF pursuant o paragraph 1A of Schedule 1 to the Insolvent Partnershtps Order 1994 e

:"Non-Vestmg Debts™ - ali or. any Debts' of the Company to be purchased by the Recervables- e
- Financier pursuant to the Receivables Financing Agreement but which fail to vest absolutely and’ B
effectively in the Receivables Financier for any reason, together with the Associated Rights to such .

Debts S T e T

B -“Original Beneficiaries” — 'the-p'arﬁes o party-'(the "C)riginal Bene'fioiary"),-_as the case may be,
“referred to in Schedule1 : : . : S SN

B “Other Debts” - all sums due and owing or aceruing due and owing fo the- Company whether or not": e
L. on account of its trading both present and future except: _ R IR

_"('a') : _Non Vestrng Debts: and -

- -.':-"(b) 'any Debts whllst they remain’ absolutety and effectlvely vested in or held on trust for the'_-_' '_
' " Receivables Financier under the Receivables Financing Agreement and whether such vesting SRR
o results froma!egat or equ:tab!e asmgnment _ : S

L “Property" - the estate and interest of the Company in freehold and Ieasehold property wherever R
- situate (other than any heritable property in Scotland) including -all liens, ' charges, options,
" agreemants, rights and interests in or over such property or the proceeds of sale of such property and .1
“all buildings and Fixtures thereon -and -all rights, easements and privileges appurtenant to,. orﬁ}'::-’_ '
-~ benefiting, the same and "Prop rtles means all or any of the same, as the context requires. s

: _'-'“Recervables Frnancrer” - the member of the Close Group whlch from tlme to time provrdes debt _ _
. purchase facilities to the Company, being at the date of this Deed Close Invoice Finance t_lmrted ERIRRN
- (reglstered in England with the number 935949) . L .
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... "Receivables Financing Agreement" - the debt purchase agreement (if any) for the sale and.-i_ o
-~ purchase of Debts and/or a conditional sale agreement and/or any other type of financing agreement
- between the Company and the Receivables Financier including that the detar!s of which are set out o

- Schedule 2.

S "'Recewer“ - lncludes a receiver and!or manager not bemg an admlnrstratrve receiver (as defmed in-.
- Bection 29(2) of the Insolvency Act 1986) of the Receivership Property -

-:-“Recewershlp Property" - such part or: parts of the: Charged Assets not berng the whole or' .
-+ 'substantially the whole of the Companys property-and assets within the meanlng of section 29(2) of_ SR
- the Insolvency Act 1986 R o - e L

""_"Remsttancee" cash cheques bills of exchange negotlable and non- negotrable instruments Ietters L
o of credit, orders, drafts, promissory notes, electronic payments and any other instruments, methods or-o
o forms of payment or engagement . : R R : -

Ll “Secured Llablhties“ both the Secured Monles and the oblrgahons and Irablhtles in clause 2. ‘l(b) :

; -“Secured Monres all the monies WhICh how or. at any’ tlme in future may oe owrng due andfor
" payable (but remalnlng unpaid) by the Company to the Security Trustee and/or the Beneficiaries (or
- any of them) in any manner and for any reason on any account including all such monies due by the~ =~ -
" Company either alone or jointly with any other person or on any partnership account (even though the S
- whole of any part of such monies .is represented or secured by any mortgages, guaraniees, trust
receipts, bills of exchange, leasing, hire or conditional sale agreements, assignments, agreements for - =
~discounting or factoring of debts or any other agreements or securities) and whether or not any. of
~them have or has fallen due or become payable and whether or not defautt shall have been made in-

- respect thereof together with: .

(a) all monies due or payabref under the ReceiyableeFinancing Agreement (if any) or any loanor -~
" other form of financing agreement or similar between the Company and any Beneficiary orby =
- virtue of any guarantee or mdemnrty grven by the Company o the Securrty Trustee and/or any_- L

- Beneficiary, ..
R (b) all advances which any Benefrcrary has made or sha!l make fo the Company.
| ('c) any Indebtedness now or hereafter to be rncurred by the Securrty Trustee and/or any' o

" Beneficiary for or at the request of the Company, including all monies which the Security -~ ="~ '_ _
- Trustee andfor any Beneficiary shall pay or become liable to pay for or on account of the .. =
~“'Company or any other person at the request or order of the Company or under its authority, -
~either alone or jointly with any other person and whether or not by any of the following: . e
Ly r’n‘aking difect advances: or S |
: _'(ii):_' : :_drawmg, aoceptrng, endorsmg payrng ordlscountlng any Rem:ttance or o : R o
o ."(ii'i) .-__'_entenng into any bond guarantee mdemnrty or letter of credlt or:
| "_'_'(iv')--"_ confrrmmg orcters or
(v) -f o otherwrse acceptrng any other hab:!:ty for oron behalf of the Company, : :
":(d)'_-_ -all monies which the Securrty Trustee and!or any Beneflc:lary can charge to the Company and S
. - all costs charges and expenses incurred by the Security Trustee and/or any Beneficiary . Sl
following default in payment of any such monies or of breach by the Company of any of the'_'."' e

o proweions of this deed:

o (e) oo the charges of surveyors and!or sohcrtors mstructed by the Securrty Trustee and!or any:;. L
- Beneficiary in connection with any part of the Charged Assets; . . o
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S () B all costs and charges and expenses which the Securrty Trustee and/or any Benefncrary may
B o from time to time incur in: . . - :

. = (i)Ii : stampmg perfectmg regrsterlng or enforcmg thls securlty, or

' e () negotratrng thls deed andlor any Flnance Document (or any guarantee mdemnrty L
PR T -pnonty arrangement waiver or consent in respect of any of them) or _

N (11) D * obtaining payment or drscharge of Secured Monies; or _:- o
e (-gv}. 5 - -paylng any rent rates taxes or outgomgs for the Charged Assete or.

fv) : msunng, reparrmg, malntarnlng, anaglng or realrsmg any part of the Charged Asaets 5 R
eleor L . . B

S .-'(Vi')' the preservatron or exercise of any rrghts under orin connectlon with thrs deed or any_'_' e
' _attempt to do so, or ; . . _ -

x (i) grwng a dlecharge or release of thrs securrty, or:

Ly dealrng with or obtarnlng adwce about any other matter or question arrsrng out of orin .
- connection with this deed with the intention that the Security Trustee and each
'Beneficiary shall be afforded a full complete and unlimited indemnity against all costs,
~ charges and expenses paid or incurred by it and whether arising directly or indirectly =
~in respect of this securlty or-of any other securrty held by the Securlty Trustee for the -
- Secured Monies; . U . R

S @) all monies expen'de'd'by any"at'to'rney"appointed-und'er'clause '6.3' in exeroising'hts p'owers;' o

 (h)  interest on all monies due and owing to the Se'curity'Trus'tiee' and/or any Beneficiary at stich B
- oo rate as may from t!me fo time be payable pursuant to any agreement or arrangement relating -
'-'thereto S . _ - o

"Securities" - all stocks shares bonds and securrtres of any’ kmd whatsoever and whether ]
- marketable or othenmse and all other interests (including but not limited to loan capitaly both present -7
“and future held by the Company in any person and includes -all allotments, rights, benefits and -
7 advantages whatsoever at any time accruing, offered or arising in respect of or incidental to the same -~ 0
-~ and all money or property offered at any time by way of dividend, conversion, redemptron bonus IR
- - preference, option or ctherwise in respect thereof. : e o e L

L "'Securrty“ - any mortgage charge pledge Iren assrgnment hypothecatron secunty mterest title S
-~ retention, . flawed -asset agreement, preferential nght trust arrangement or other security interest. -
S securing any ob!rgatlon of the Company or any other agreement or arrangement hawng a similar- .
-._'effect : _ : . R o S . RS
B "Securlty Trust Deed“ ‘the security trust 'dee'd dated'oh or ab’oLit th'e date of this- Deed and 'mad'e :
“between the Security Trustee and the Original Beneficiaries pursuant to which the Security Trustee -
- has been appointed and has agreed to hold the benefit of the Security constituted by this Deed and

-any-subsequent Security created by-the Company in favour of the Security Trustee on trust for the - S
‘Beneficiaries from time to trme . - R : .

' :'"set:;urity Trustes™ where the context permrts rncludes the Securrty Trustee s offrcers de!egates S
~-agents and representatives. : o . e . L

: :'"Spemfled Equrpment" the equrpment it any listed in Schedule 5.

S ."'Subsudlary" -a sub5|d|ary as- deflned rn sectlon 1159 of the Companlee Act 2006 and unless the'.'
-~ context otherwise requires, a subsrdrary undertakmg within the meanlng of sectron 1162 cf the:
T CompamesAthOO@ B _ L e . N
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... "Supplemental Charge” - means a charge granted or to be granted (as the case may be) pursuant
. 1o clause 6.3 of this deed, the form of which is set out in Schedule 6 R . o

_'l 3 ..ln the constructron and mterpretatron of this deed

_"'(a')- unless a contrary |nd|catron appears a reference to the Securrty Trustee shall be construed as
- areference to the Secunty Trustee as trustee for each of the Beneficiaries; e

O () SERE where any right, rnterest or trtle rs granted or any covenant undertakrng, representatron or-.
o warranty s glven by the Company in favour of the Security Trustee it shall be taken as -
~.granted or given in favour of the Security Trustee as- agent and trustee for the Beneficiaries -
“and any losses suffered by the Security Trustee shall be interpreted as references fo the
.~ losses of the Security Trustee and/or the Benefrcranes . L : g

ey _-.any reterence to any "Benef:crary" "Orrgma! Beneftcrary” 'Rece;vab!es Fmancrer” any'_: S
- member of the “Close Group", the "Company’s Group”, the "Security Trustee" or toany . -
- other person shall be construed so as to include its successors in title, permitted assigns and .
. permitted transferees. (whether immediate or derivative) and, in the case of the Security - "
T Trustee, any replacement securrty trustee or (frustees) appornted in accordance with the .

Secunty Trust Deed;

oy oa Teference to a "Finance Document” of any other agreement of instrument i§ a reference o
. -that Finance Document or other agreement or mstrument- e L : :

i _-'.(I) '_as the same’ may have ‘been, or’ may (from time to trme) be amended replaced S
: -supplemented extended or restated, and . . .

: '(ii)' : _' as’ the same may have been assrgned novated or otherwrse transferred by the'.' '
- relevant member of the Close Group, and : B } -

T "(iii") : where. ‘permitted by the terms of such Finance. Document as the same may have'_"_'. .
" been assrgned novated or otherwise transferred by the Company, L SR

-~ (e _' the srngular shall rnclude the plural and vice versa; reference to one gender shall rnclude a_ - '_ :
o reference o-any other genders L : - N RS

R () '__'references to persons ‘shall be treated ‘as rncluclmg rndrvrduals trrms partnershrps SR |
© - corporations, organs of government whether local, natronal oF supra national and any other =~ :
Lo entity recogmsed by Iaw : : - -

o gy - references to any Act of Parlrament shall be treated as |nclud|ng each Act as amended ' :
: ~modified or re-enacted from time to time and all rules; regulatrons orders and subordlnate
- legislation made in accordance with |t L : o

(h) : references to clauses and to Schedules are tc those in thrs deed

- "-(i) o _'_where the Company has an obllgatron to carry out an act then it shall be fully responsrble for -
' o _.the costs and expenses of doing so; _' - : : e

iy where the Securrty Trustee acts in accordance wrth thrs deed the Company erl mdemnrfy the g :
.- Security Trustee against all costs and expenses incurred; _ S

L (k) ' where any dlscretlon is vested ina Recerver oF the Securlty Trustee rt shall be treated as an'. -
o absolute dlscretron : : L '

o -'_:'(l) o each of the prowsrons of thls deed shall he severable and distinct from one another

" add (0105165dock -




- {m} - references to charges shall be treated as references to mortgages and charges created by _:' oA
' “ this deed; R o o

(n) - ' _references to’ this secunty shall be treated as reference to the secunty created by thls deed

(o) : any powers glven |n thle deed to an admrnrstrator shatl apply to the fulfest extent permttted by' '
; _' - the Insolvency Act 1986; - I e . '

b _' '_'(p) i _ headlngs to clauses are for reference only and shalt not affect the mterpretatlon of thas deed

o '_-(q)' _' g the meanmg of general WOrds rntroduced by the word other or the word othenmse shall not be--. _ ": e |
S limited by reference to any preceding word or enumeratton indicating a particular class of .t
- -acts, matters or things. : S Sl

2 COVENANTTOPAY
e 21 o _;The Company agreee with the Securrty Trustee

LAyt pay the Secured Monles whrch are now of shall hereafter be due in accordance wath the B
: " terms of the relevant Finance Document, transaction, Security, instrument or other obligation -
. -giving rise thereto the Company's indebtedness to the relevant Benefrelary to whom such
- Secured Monies are owed, and . : L . : : '

(b). - _"to dlscharge aII obhgatlons and Ilabllltles whether actual accrurng or conttngent now orin .

" future due, owing or incurred under the. Finance Documents in whatever - currency . [N

" denominated and on whatever account and howsoever arising, whether alone or jointly and in- 7.
‘whatever style, name or form and whether as principal or surety. - L

3 CHARGING PROVISIONS
: :’3’.1'."-:. '- 'As secun‘ty for the payment of the Secured Monres and the drecharge of the Secured Lrabrlrtres the'."-
. Company with full title guarantee now glves the following mortgagee and charges in favour of the
Security Trustee namely: L . } . -

g g (a) Ta Iega! mortgage on the Propertues (If any) specrfled in the Schedule 3)

o) a Iegal mortgage on ) al Propertfes (Other than ‘any Propertres specmed in Schedute 3) now'
SR :.' ‘owned by the Company or in which the Company has an antereet S S

o (c)' ‘a frxecl charge on all of the followrng assete belonglng to the Company, whether in exuatence : R = '
' ._'-.'now orin the future : L o s L L

(r) the freehold and leaeehold propertlee of the Company not effectrve!y mortgaged'
- under clauses 3. 1(a) or {b} including such as may hereafter be acqwred :

; .-'(ii')'f:_._ ~all Frxtures in; on or attached to the property subject to the Iegal mortgages under_.}-
- clauses 3.1(a) or. (b) and all spare parts replacements, modifications and additions -
- for or fo the same;. - _ D S

Sy any other - freehold and Ieasehold property whrch the Company shal! own together'
“oowith all fixdures and fittings {including trade- fixtures and fittings) and fixed plant and -~ . &
. 'machinery in, on or attached fc such property and all epare parts repiacements S

~ " modifications and additions for or to the same; R L

B (i'v')__;-. -jall Specrfred Equlpment (rr any) and the benefrt of aII contracts and warrantres relatin'g '
' - to the same; . e : : RS
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o o vy all Equipment; (other than Specified Equrpment) and the henefit of all contracts and": g
L - - warranties reiatmg to the same; L . _ .

' (vi)'-' '. “all goodW!ll'unpald ‘andlor uncalled 'captta! Of'the'-Compahy;.'. -
g (vn) aII the Company s Inteltectual Properly,
_ (vnr) all the Company s Secuntres .

o '('ix) ~all loan capital, indebtedness or liabi!i'ttes' on any ‘account or in any manner owing to
o the Company from any Subsidiary of the Company ora member of the Companys ol
- Group; - . L . . -

60 L all amounts realised by an administrator or Irqurdator of ‘the Company, upon
" enforcement or execution of any order of the Court under Part IV of the Insolvency__
- Act 18986, B TS _ _ . .

g L) '- aII documents of trtle to any ltem of property whrch at any tlme and for any purpose -
- ; : ~has been or may be deposlted with the Securrty Trustee . : R

iy the assets mentioned in the fitle documents referred to in (xr) above

.' ('xi'ii)'-. any account in - the name of the Company under the contro! of or operated T
accordance with the drrectlons of any member of the Close Group; .. .

o :."(x'iv)' B any mdebtedness of the Recelvables Frnancuer to the Company from trme to tume
d) T afixed -charge'on all the'Company s Non-Vestrng Debs, .present and future,._ R
'-: (e) “a flxed charge on the Companys Other Debts present and future

() J the Company, wrth fu!l title guarantee hereby charges to the Secunty Trustee by way of f:rsti_' SR
- floating charge as a continuing security for the payment and discharge of the Secured Monies
- its undertaking and all its property, assets and rights whatsoever and wherever located both - =
present and future (other than any property or assets from time {o time effectively charged by -
L way of legal mortgage or fixed charge pursuant to clauses 3.1(a) to (e) inclusive above, by _
. any Supplemental Charge or otherwise pursuant to this deed) including (without limitationand - =
~-whether or not so effectuvely charged) any of its property and assels situated in Scottand

320 _The prowslons of paragraph 14 of Schedule B1 to the Insolvency Act 1986 appty to the floatrng charge S
. “lin clause 3.1(f) which shall be enforceable at time on or after the Company failing to mest any.
- demand made under clause 7 of this deed or, ii earlier, the Enforcement Date, save that nothing in
" this deed shall cause any charge to become enforceable whrist the Company is subject toa o0
o Moratorium.. . : : . o S

' 33 If the Securlty Trustee sha!t enforce any of the above charges andlor any Supplementat Charge then o
. the floating charges created by this deed shall lmmedrately and without further formality become fixed -
'-:-charges L RETRE e SRR S

34 -:";::-Thus deed shall take effect subject to the prowsrons of the pnor Encumbrances over F the Companys_.' :
- assets detailed in Schedule 4, except as otherwise varied by any separate deed. o o :

[RO 35 _:' So far as permutted by Iaw and notW|thstand|ng anythlng expressed or lmp!ted in thls deed if the:.;_'-_. Sk
Lo Company: S L o . : e

o . (a)"f. creates or attempts to create any Encumbrance over atl or any of the Charged Assets wrthout
R the prror written consant of the Securrty Trustee, or . . L : .
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. (b) . if any person levies or attempts to levy any distress, execution, sequestration or other process .. -
-ordoes or attempts to'do any dr!rgenee in execution agamst any of the Charged Assets, L

: . ;:.the ftoatrng c:harge created by clause 3. 1(f) over the property or asset concemed sha!! thereupon"_ o
. automatically without notice be converted mto a fixed charge - N .

e 3..6' - 'So far as permltted by Iaw and notwﬁhstandmg anyth[ng expressed or rmptued in thls deed upon the_' L : :.f
§ “- occurrence of any event described al: . .. . SRR SRR SR

(a) - | .Clause 7..1(6)”'-0'r_ :
5 :_(b) | clause 7 1(m) :

e 3the ﬂoatmg charges created by this deed shaII unless otherwuse agreed by the Securlty Trustee |n-' s
s wrttmg, automatlcatiy and without notice be converted into fixed charges.. _ BT

37 'Notwuthstandlng anythlng expressed or lmplled in thrs deed but W|thout pre_;udtce to clauses 3.5 and BT
Y36, the Security Trustee shall be entitled at any time by giving notice in writing to that effect to the =1
- Comparny to convert the fleating charge over all or any part of the Charged Assets into a fixed charge'_ R
jas regards the assets specified in such nottce : _ o . o

: 38 The terms of the Flnance Documents are mcorporated mto this” deed to the extent requlred tor any '_
... purported . disposition of the Charged Assets contained in" this deed to be a valid d|sposrt|on incoo
- accordance with Section 2(1) of the Law of Property (Mlscellaneous Provnsuons) Act 1989 L

4 COMPANY'S OBLIGATIONS

o4 The Company agrees with the Securtty Trustes, for the beneﬂt of each Beneflc:lary, that whrlst thls-'. :
ons T security andfor any Supplemental Charge exists, it: = : i

(@) will deal wuth the Non-Vestung Debts and their Assoclated nghts as. |f they were Debts and R
.- Associated Rights purchased by the Receivables Financier under the Receivables Financing
.~ Agreement and will not bank. or deal with Remittances in respect of them other than by -~ .-
77 dealing with (and accounting to the Receivables Financier for) them'in accordance with (as =
7 though they were Remittances subject to) the Receivables Financing Agreement, . :

) will not sell, transfer, lease; licence or dispose of the Charged Assets subject to the floating-
~ . charges herein, except by way of sale at full value in the ordmary course of its business now .
. being carr:ed on; L . . . :

o .. (C) : wa!l not se![ transfer Iease Ilcense or. dlspose of the Charged Assets subject to-the flxed""-'_.' : .
- charges herein nor create, attempt or agree to create or permit to subsist any Encumbrance -
aver all or any part of them wsthout the pnor written consent of the Seeunty Trustee; . . :

N (¢)) wnt not sell transfer Iease hcense ot d!spose of the Specrfred Equ:pment wutheut the pnor :
-~ .o written consent of the Securuty Trustee; . : S . S

" (e) “will at all tlmes keep the Specnf:ed Equment at Iocatlons owned and in the contrel of the - S
' - Company and notified to the Security Trustee or at such other locations as may be agreed L
- between the Securtty Trustee and the Company from time to tsme ; : R

: (f - will not move any of the Specuﬂed Equ:pment from the locatlons speelfted to the Secunty- S '
- Trustee without the Secunty Trustee's prior written consent; : L

(Q)-- - '.'WIII ensure that all necessary censents ‘and waivers requlred by the Secunty Trustee are'-”

-~ obtained from the owners of any land where the Specified Equipment is heid and these will
o remain in futt force and effect during the existence ef this securlty, } L
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co(hy o will collect the Companys Other Debts in the ordinary course of its business as agent for the-’_ RO
- Security Trustee in a proper and efficient manner and pay into such account as the Security -~ -
- Trustee may from time fo time specify all moneys which it may receive in respect of the Other - i
- Debts forthwith on receipt, the Company acknowiedging that it may not, without the prior -
o written consent of the Security Trustee, withdraw any such moneys from such account or
oompromrse compound vary, discharge, postpone or release any of the Other Debts or -
~ 7 waive its right of action in connection therewith or do or omit to do anythmg which may delay -
~oror prejudloe the full recovery thereof; - - . L e

) will exectite an assignment of the. Company's”fother Debts in favour of the Receivables .~ -
. Financier in such form as the Secunty Trustee requrres wheneaver the. Secunty Trustee so'_ RIINNRNN
ooodemands) o S R T _ o

ay will not, 'ch'arge sell, discount. factor, dispose of or, except in-accordance with this deed,
B ctherwise deal with lts Other Debts un!ess it has the prrer wntten consent of the Security -
i Trustee : . . _ : } s

(1) il "authoriseits barikers from time to time to 'proyide"copy' statements 'an'd full particulars of'- S
o Call the Companys accounts and facilities: with them whenever requested by the Securrty S
_Trustee : . S . _ e o

oy -_ Z_-.'WI|| prowde such other mformatlon ds the Securlty Trustee and/or any Benefucrary may o
- reasonably request regarding the Companys affarrs SIS I

S (1) 'wrll prowde a copy of the Asset Regrster to the Secunty Trustee (or its nommee) on the date R
- of this deed, will update the Asset Register on a monthly basis and provide a copy of the .
- updated Asset Register to the Security Trustee (or its nommee) on the first Monday of each Sl
~calendar month thereafter R S . ; N : o

“(n) - 'will,'immediately it becomes aware, provide the Security Trustee with details of any presentor =~ i
“oU future litigation, -arbitration or administrative proceedings in progress, pending or, to the
- knowledge of the Company, threatened against it which might have a material adverse effect "
~ron the Company's ability to perform its obligations under this deed; . L
Crfey will permlt the Securlty Trustee and each Benefrcuary free access at aII reasonable trmes to'-' SRR
. inspect and take copies of and exiracts from the books, accounts and records of the -
- Company and such other documents as the Security Trustee and/or any such Beneficiary = -~
©may require and will provide the Security Trustee and- each Benefio!ary with all information
- and facilities which it may requrre . : S .

o8 - (I | .WIII keep all the Specmed Equment in good and substantral repalr and w:II allow the Secunty Lo
. Trustee and each Beneficiary free access, at all reasonable times and on reasonable notice, -
- -to view (i) the state and condition of the Specaﬂed Equrpment and (ii) the Asset Regrster

o (q) -' _'__er! |mmed|atefy upon the demand of the Security Trustee afﬂx a p!ate (in & form approved '- o S
by the Security Trustee) to each piece of the Specified Equipment notlng the Seountyi SRR
Sl Trustee s interest in each such piece of Specrfled Equrpment . L RS '

. n wnI! grant the Secunty Trustee of |ts solrcrtors oh request a!! reasonab!e facrlrtres to enab!e itor _' S
~them to carry out, at the Company's expense, such investigation of fitle to the Charged Assets ..~
~and enquiries about it as would be carried out by a prudent morigagee; . PR

(s) W|II use jts best endeavours to detect any rnfnngement of rts rrghts to the Intellectual Property,-__ e
i aware of such infringement, will immediately give the Security Trustee all information. - . .
- available to it about such infringement and will commence and diligently prosecute (or permit .~
o the Security Trustee in the name buf at the expense of the Company o commence and -
- prosecute} all proceedings necessary to prevent such infringemeant or to recover damages;. .
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() wili do-everything needed to ensure that the Intellectual Property, to which the Company is- or
- ‘may become entitled, is valid and subsisting and remains owned by the Company and will -
“take all such actions and proceedings as are necessary to protect such Intellectuai Property; o
- if any such Intellectual Property shall at-any time lapse or become void, W|i| do everything -0
~ o necessary to restore such intellectual Property to the Company, B : S

) I il comply in all material respects wrth all laws concermng the Charged Assets and every S
' Cnotice, order, direction, licence, consent, permission lawfully made or glyen in respect of it
-~ and likewise with the requzrements of any competent authorlty : . Lo

:; (v) : wnl duly and promptly pay all monies whrch may become due in. respect of any’ of the
. Securities, it being acknowledged by the Company that the Secunty Trustee shall not incur -
: _.3anyilabrhty whatsoever for such menies; - AR SR R

Cowy forthwath upon the executlon of thrs deed will deposrt W|th the Secur:ty Trustee all certrfrcates Lo
- or documents of title in respect of the Securities, together as appropriate with duly executed -
. instruments of transfer or assignments thereof in blank, it being acknowledged that the . -
- Security Trustee shall at any time be entitled to have any of the Securities registered either in.
- the name of the Secunty Trustee or nominees selected by the Secunty Trustee R

I ‘will-ensure the delrvery or payment to the Secunty Trustee of aIl stoc:ks shares Secuntres L
. rights, monies or other property accruing, offered or issued at any time by way of bonus,
" redemption, exchange, purchase, substitution, conversion, preference, option-or otherwise in =
- respect of any Securities or the certificates or other documents of title to or representing the .
. 'same, together with execufed instruments of transfer or assignments in blank, it being "0 -
" acknowledged that the Security Trustee may arrange for any of them to be registered eitherin- -
~ U the name of the Secunty Trustee or nominees selected by the Secunty Truetee :

Sy wrll conduct and carry on rts busmese and procure that each of its Subsu:lranes conducts and B

- camies on its business - so that its centre of main interest for the purposes of Council-
~'Regulations (EC) No 1346/2000 of 29 May 2000-on Insclvency Proceedings including, but not R
~limited to, its headquarter functions is located at all times within England and Wales and not™
“move its centre of main interest to any other jurisdiction without the prior written consent of -
" the Security Trustee at the Security Trustee's sole discretion or otherwise reduce in or divert

~o-from England and Wales the substantive management and control of its business or any of its

- properties; . o e : : o

A7y f'_wuthout prejudlce to clauses 4 1(b) and 4 G ) il tiot sell transfer; lease licence, part with -~
: " - possession or dispose of or grant any intérest in or relating to its goodwill including, without-
- limitation, diverting or encouraging the diversion of any sales following orders from customers, -
"I to any of its Subsidiaries or its holding company (as defined in section 1159 of the Companies "= -
~Act 2008) or any of its associates (as defrned in section 1260 of the Companres Act 2006) aroco
~any other party : : . R

5 ADDITIONAL OBLIGATIONS OF THE COMPANY
5 5‘1 The Company agrees With the: Secunty Trustee, for the benefit of each Beneﬁcuary, that, at al! fimes

“during the continuance of this securrty, it:

s "(a) ':' '."'wﬂl carry on the Company s busuness ina proper and efﬂment manner- and WI” not make any:' o
1 material alteration to the Company's business, constituting a change from that carned onat
o the date hereof R . . _ :

by - WII[ marntarn proper and up to date books of account of |ts busmess W|ll keep such books of
account and all other documents relating to the affairs of the Company at the Company’s . '
- registered office or at such other place where the same ought to be kept and will promptly_ _'
- provide coples thereof fo the Secunty Trusiee upon request S o L




(c) ~~ will deliver to the Security Trustee the copies of its audited financial statements and any L
- reports and notes accompanying them within 8 menths of each year end; . : '

. (d)  will punctually pay allits debts and liabilities becoming due and payable and which 'w:o'ur'd;'oh*
oo the wmdmg up of the Company, have prronty over the charges created by this deed; . L

- '_ (e)- il punctually pay all outgomgs payable in respect of the Charged Assets and wrlt prompt!y _ e
. produce the receipts for them to the Security Trustee upon requeet

N {} I will k’eep all'the Company’s-freehold'and_lea’se’h‘old property in goo‘d and substantial repair- - -
0 and will allow the Security Trustee free access, at all reasonable times, to view the state and . -
- condition of any such property, but without the Secunty Trustee becommg liable to accountas -
a mortgagee in possession;. . . e L '

. .'(g) wrll observe and’ perform a!l the !essees oovenants in- eny !eese under whtoh any of the:' L
o wCharged Assets-may be held and will take no- action whroh mlght lead to such lease being S
- surrendered or forfeited; : . DU

(M) will allow the Security Trustee, at the expense of the Company, to carry”o'u‘t':repaiﬁr's"ortafke o
.any action which the Security Trustee shall reasonably consrder necessary should. the
L 'Company fail to observe or perform its obligations as a lessee;.

iy will not exercise the powers “of. leasrng or’ acceptrng surrenders of Ieases conferred ona-
-7 mortgagee in possession by Sections 99 and 100 of the Law & Property Act 1925, or any -

- other powers of leasing or acceptmg surrenders of leases, without the prior written consent of = -
..~ the Secunty Trustee; o .

Ly will make sure : that ani order of the Gourt is obtained, under secrion"38(4)'or the Landlord and
ol Tenant Act 1954, excludrng the seourlty of tenure provusrons of that Act, before granting any.
S Iease - o _ y . o S
BT (4 .;"-.'.-'will inSur‘e :e'n'd 'k'eeb' insured those parts of the Charged Assefs as are of an insurable nature

- against loss or damage by fire and other risks usually insured against and such other risks - o
- “that the Security Trustee shall reasonably requrre to therr full insurable value wrth msurers--.;- R
- .approved by the Security Truetee . L : g

oy will make 's'ure"that,' if 'req'uired by the Security Trustee, all the Company’s'-'insuranCe policies =~
- will be endorsed with notice of the interest of the Security Trustee in them and wili produce to. -
“the Security Trustee the receipts for each current premium within fifteen days of its becoming
o due; failing such production the Security Trustee may effect or renew any such insurance as -
- the Secunty Trustee shall think fit at the Company 5 expense -

' '(m)" will observe and perform all restrrct!ve and other covenants and etlpu!etrons for the tlme belng'_ S
- affecting the Charged Assets or its use or enjoyment : S v

e :_"(rr) ".-'__WIII hot. do or. allow anythlng to. be done on the Companys freehold or Ieasehold property e
[ ‘which shall be treated as a development or a change of use within the meaning of the Town i
~--and Country Plannmg Acts unless the pnor written consent of the Securlty Trustee has been .

_-obtained;

(o) “will not mfnnge the Town end Country Plannmg Acts in eny way wh:ch prejudtces the Securlty"'. T e
' . Trustee's security over the Charged Assets R B : 3

N () will deposrt with the Sec:urity Trustee all deeds and documents of trtle relatrng to the Specrﬂed RO

- Equipment and the Company’'s freehold and leasehold property and the insurance policies .

“relating to the same, (subject only in relation fo property to the requirements of any prior- -
_Encumbrance or of the Companys landlord); . _ _ _ ol

" oadd (010516).docx S




() will not permit-any person to become entitled to any proprietary rrght or interest whuch mught”- S
B o _affect the value of the assets sub_rect to the fixed charges herein; - . - o

Cory iwrlt not untrl aII the Secured Monies have been uncondrtrona[ly and trre\rocably pard and ' L
: . discharged in. full, . exercise any rights which it may have at any time by reason of the- ..
- performance of its obligations under this deed, the enforcement of this Security or any action -
- taken pursuant to any rights conferred by this deed, to take the benefit (in whele or-in part and o
~ - whether by subrogation or otherwise) of any rights, security or monies at any time held or . .~
< receivable by the Secunty Trustee, the Beneficiaries or any of them in respect of the Secured - -
<00 Monies. N - : ._ R o .

5.2 If the Company holds property as a tenant or Iessee and shall be reqmred by the Iandtord erther to
o “insure or to reimburse the Company's landlord for any.insurance premium paid by him then the .
~..Company shall be treated as having complied with its insuring obligation under this deed if it dulyand -~
" promptly complies with such. requirements. However this shall not affect the right of the Security -~ -
- Trustee to require the Company to produce satrsfactory evidence that the Company has cornphed with- o
- the landlord’s requirements. : o _ L : R

6 FURTHER ASSURANCE AND POWER OF ATTORNEY L

e .At the Securrty Trustees request the Company will at the Companys cost |mrned|ately srgn seal S
“e U execute, deliver-and perfect all deeds and instruments and do all such other acts and things as the R
~"Security Trustee or any Receiver appointed hereunder may require in order to perfect or enforce this - =~
- security or to use the powers given to each of them in this deed or to enforce the oblrgatrons ofthe
ot Gompany and/or the nghts of the Security Trustee under this deed N - R

B2 _'The Company WI" if called upon by the Securrty Trustee execute a legal mortgage charge or_.'
- assignment of any part of the Charged Assets, in such terms as the Security Trustee may require. The .
“ Company will then give notice of such assignment to such persons as the Security Trustee may =~
- specify and take such other steps to perfect such aseugnment as the Security Trustee may require.

6.3 " The Company wrll at the reguest of the Securrty Trustee proyrde additional security in favour of the'-'_ o
... Security Trustee by way of a Supplemental Charge over Equipment belonging to the Company thatis -
not Equrpment in existence at the date of this Deed and which is the subject of a Finance Document. :

64 __The Company wrl! do and execute such further acts deeds documents and thrngs as’ may be 5
- .- necessary, advisable or required by the Security Trustee to perfect the secunty referred to in clause T
6.3 above and fo protect the interests of the Securrty Trustee : R Tl

" '_-'6:.'5-'. ' -'The Company by way- of securrty hereby |rre\rocab!y appornts the Secunty Trustee and any Receuver_"
- “severally to be its attorney and in its nameé and on its behatf : o L

{a) tol execute delrver or othenrvrse perfect or do any deed document aseurance act or thrng'.' :
- ~which the Company has failed to execute, deliver, perfect or do in accordance with this deed -
. (including to make any demand of or to give any notice or receipt to any person owing monies - .
.“to the Company and io execute and deliver any charges legal mortgeges assrgnments oro
.-other security and transfers of Securities);, . - R R S : S

RRTEI () B to-eXecute_'and'COmpIete' any docu'ment's or instruments which the Security Trustee or such ™ :
' - Receiver may require for perfecting the title of the Security Trustee to all orany part of the’ -~
- Charged Assets or for vesting the same in_the: Secunty Trustee,. rts nomrnees or any
~’purchaser; and . . . R :

ey otherwise generatty'to sign, seal, execute and deliver all deeds, assurances, agreements and -
" documents and to do all acts and things which may be required for the full exercise of all or .- -
" any of the powers conferred on the Security Trustee or-a Receiver under this deed or which =~
~ " "may be deemed expedient by the Security Trustee or a Receiver in connection with any - " |
- disposition, realisation or getting in by the Security Trustee or a Receiver or in connection with -
" any other exercise of any power under this deed and including, but not limited to, a power in" .,
favour of any Receiver fo dtspose for vatue of any of the assets of the Company over which -
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such Receiver may not have been appointed and which are located at real property over :': :
“which he has been appointed, without being liable for any losses suffered by the Company U

.86 The Company agrees o ratrfy aird corifirm. whatever any. attorney shall do or purport to doin the- R
: . exercise ofr purported exercise of the powers: contamed in clause 6.5 of this deed: . Sl '

7 .__'..:'ENFORCEMENT.

7.4 . The Security Trustee and each Beneficiary (in relation to the Secured Monies due to such Beneficiary =
< “under a particular Finance Document) shall be entitled to make demand for payment of the Secured -~
~ Monies (or, in the case of a demand by a Beneficiary, in respect of such of the Secured Monies as are.
due to such Beneficiary under a particular Finance Document) at any time on or after the Enforcement
- Date and at’ any time after the occurrence of any of the following events:

2 (a) :'. the Company breachtng any - of |ts oblrgatlons under this deed or - under any Frnance
" Document or under any other agreement with the Secunty Trustee or any Beneﬂc;ary, . o
= (b)' ~the Company default!ng in paymg any of the Secured Monles as and when they becomie due '_ e
(c) the Company farlrng to grye the Secunty Trustee or any Benefrcrary such tnformatron as may R

_ reasonably be requested asto the business, affalrs or asseis of the Company, o

e (d) o any representatron warranty or undertaklng at any time made by the Company to the Secunty o
- Trustee or any Benefrmary is or was, in the reasonable opinion of the Security Trustee, .
- incorrect or misleading in any respect of, bemg on an undertakang, shall not be oomplred with'

'_'-on the Company;, - . . - TR

S (e)" o the Company dlsposmg or attemptrng to drspose of rts pnncspal undertakrng ora substantlal
= :'-“part of it, without the prror written approval of the Securtty Trustee; .. . oo B

(fy the € Company becommg lnsolvent

gy _'the Company suspendlng or threatenmg to suspend a substantlal part of its busmess or. the'_-' :
© 0 Security Trustee receiving information, from the Company or any responsible third party, - .
. whether oraily or in writing, that the Company is contemplatmg or is Irkely to suspend aci

" ‘substantial partofrts business; . - : B : : L

() T the Company commencing negotuatlons with any’ /- of its creditors wuth a view 1o the general : L

“readjustment or rescheduling of the Company s indebtedness;

- '_(i):': o the Company defaultrng under any of the fo!!owmg with any party

(1) atrustdeed, 3
o (rl) a I'oa'n agreement;
o (ru) an Encumbrance

o "(i\i)""-" : any other agreement or oblrgatton re!atlng to- borrowmg or frnancmg (lncludrng all
' - liabilities in respect of accepting, endorsing-or discounting any notes or bills and-ali
liabilities under debt purchase, factoring, discounting and similar agreements), _. .

'-'_-(v) :_'-; 'any guarantee or rndemnlty, o
' ) j-' : -'.-any borrowrng or any other money payable by tne Company
Sy becommg payab[e or is capabte of belng declared payable przor to |ts stated date of

R matunty or
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(k) .'-'any Encumbrance oreated by the Company in favour of another party becomlng enforceab[e .

-(I')"_. : any guarantee-,- m'demnlty or other securlty for'any'of the Secured Lrablhtles falllng or ceasmg_' o
LoolTin any respect to have full force ahd effect or to be continuing or is terminated or disputed or - -0
- s the opamon of the Security Trustee in jeopardy, invalid or unenforceabie; SRR

' {m) -~ ._'|f any governmental authonty permlts or procures or threatens any reorganisatlon transfer or _' e
; “-happropriation (whether with or without compensatuon) of a substantlal part of the business'or - .0
- assets of the Company, BT e . e

S )y -_'.the Company W|thout the pnor wntten consent of the Secunty Trustee changlng the nature of" e o )
. ts business or trading in any way which the Secunty Trustee considers prejudamal to thrs-’_--- B
S -securrty. - e : T

. .;-(o) U |t is unlawful for the Company to perform or comply w1th any of |ts obllgatlons under thrs'. : g ': o
. deed or under any other agreement between the Company and the Security Trustee or such ...
_ -oblagations of the Company are not or cease to be Iegaliy valid, bmdmg and enforceab!e o

{p) .-.If after the date of thrs deed control (as def!ned in Sectlon 435 of the Insolvency Act 1986) or. 3
. the power to take control of the Company changes W|thout prior wntten consent of the
- Security Trustee, or . e R L

= .:-'(q') o If in the opln[on of the Securlty Trustee a matenal adverse change oceurs in the- fmanc:al o
: S condition, results of operatlons or business of the Company, . RN

~and if such demand is not met in full the'Secunty _Trustee'shall be entitle'd'to' enforce (in whole orin- -
- part) the charges created by this deed (save where a Moratorium is applied for or is in force, whenno 7 o 1

- such-enforcement may be effected until any such appllcatlon is rejected or upon the explry of such oo
- Moratorium). . R . R SRR

7207 At any time: after' any Act of Default th'e-SecurIty'-Truste'e'm'ay' exercise_ in the name of the Company -
o any voting rights attached to the Securities and all powers given to trustees by Sections 10(3) and (4)
- of the Trustee Act 1925 (as amended by Section 9 of the Trustee Investments Act 1961) in respectof ~ - -~
- securities, property subject to a trust and any powers or rights exercisable by the registered holder of = 0
~any of the Securities or by the bearer thereof. The Security Trustee will not then need any consent or' T

authority from the Company.. _
8" POWER OF POSSESSION AND SALE

BT - oy e At any t!me after this secunty shall become enforceable the Secunty Trustee and/ or any Receivér i
- appointed under- this. deed may, in their discretion, enter upon and take possession of the - -
S Recei\ferehlp Property or any part of it. They may also at their discretion, when exercising their powers
- given in this deed, sell, call in, collect and convert into monies the Receuvershlp Property or any partof
Sollit. By way of extension of these powers such sale, calling in.and conversion may be done for such
- consideration as the Security Trustee or any Receiver shall consider sufficient. It is irrelevant whether -~
‘the consideration shall consist of cash, shares or debentures in some cother company or any other R
- property or partly of one and partly of socme other type of consideration. Such.consideration may be 70
. immediately payable or payabie by instalments or deferred. Instaiment or deferred payments may be
©+ - with or without security and on such other terms as the Security Trustee or the Receiver shall think fit. .~~~ .-

9 APPOINTMENT OF RECEIVER AND HIS POWERS

9.1 . Section 109 of the Law of Property Act 1925 (restricting the power to'appeint.a receiver) shall not -
o apply to this deed. At any time after an Act of Defauit or after any other event, as a resuit of which this.
.- security shall become enforceable or, if the Company at any time so requests in writing, the Security .-
U Trustee may - without further notice to the Company appoint any person to be a Receiver of the -
- Receivership Property. Any such appeintment may be made subject to such qualifications, limitations-
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" andfor exceptions (either generally or in relation to specific assets or classes of asset) as may be; SRR
. specified in the instrument effecting the appeintment. A Receiver shall have the power to dooromitto -
- do on behalf of the Company anything which the Company itself could do or omit to do if the Receiver -~
- had not heen appointed, notwithstanding the Ilqurdatron of the Company In partlcular (but without .-
‘limitation) a Receiver shall have powerto B : RO

{a) . _-.'enter upon take poesessron of co!lect and get in the Recervershrp Property and have_ o
- 'possession of all records, correspondence and other documents relating to the Receivership .~
o Property and, for that purpose, o take such proceedings as may seem {0 him expedient;

by do all acts which the Company mrght do for the protectron or |mprovement of the Recervershrp_._' o
o Property orforobtalnrng income or returns from it; TR R TR

ey o allow” the whole or. any part of the sale monies of the Recewershrp Property to remam"._'
- outstanding on mortgage of the property sold or on any other security or even without any - s
~security and without being responsible for any loss caused and with full power to buy inand -~ .7~

- rescind or vary any conifract for sale and to resell without berng responsible for loss;. o

'(d)_ - let or let on hlre lease or surrender and accept surrenders of the Receryerehrp Property,
' i (e) exercuse or permrt the Company or any nomlnee of the Company to exercise any powers o'r:-' L
' - rights incidental to the ownerehlp of the Reoerverehlp Property, in such manner as he may R
.._3_.__th|nkf|t . e L Lo S
BN "(f) e ' give complete drscharges in respect of aII monies and other assets whrch may come lnto the'
o hands of the Receiver in the exercise of his powers; . TR L
| @ 3carry out and enforce specrfnc performance of or obta;n the benefrt of atl the Companys
contracts or those entered into in exercise of the powers or autherities conferred by this deed;
(h) - derisnd and get in aII rents and otfier income, ‘whether accrued before or. after the date of hrs- R e
“appointment, . . . . . SR
B (i = '__exercrse the powers conferred ona Iandlord ora tenant under the Landtord and Tenant Acts-"__ N

: 1927 and 1954 but without liability for powers so exarcised;

() do all thrngs necessary 1o make ‘sure that the Company performs or observes all of s :
ERR .oblrgatlons o the Securlty Trustee; . . . L _ .
"-"('k) .-".de!egate to any pereon for such tlme as. the Securlty Trustee shall approve any of the =
" powers conferred upon the Recelver _ . . e
. -__'('I)'_:"_'_'--:'have access to and make use of the premrses plant equlpment and accountrng and other g
- ... records of the Company and the services of its staff in order to exero:se his powers and -
- -duties; - . : AT . L

) sel or'Othe'nrrise-dispose of the’_Receiverehip Property for cash or on credit, in-one lot or in - -
~ parcels by public auction or private auction or private contract or, in Scotland, to sell, feu, hire
~.out or otherwise dispose of the Recer\rershrp Property by public roup or private bargaln
T {n) - raise or borrow money and grant securrty therefor over the Rec:elvershrp Property, _

o "(o)_ o appolnt a eol:crtor or accountant or other profeseronally qualtfted person o assrst h|m in the B
- performance of his functions; e : - T

B p) '-brrng or defend any actron oF other Iegal proceedrngs in the name and on behalf of the'

; .'Company,___ o

Ol 16
~oadd (010516).docx. T IR




B -'-effect and maintain insurances in respect of the busrness and properties of the- Company, S
i (s) 'use the Company s seal

B (A _do all acts and to exetuts in the name “and on behalf of the Company any deed reoelpt o
- other document; : : :

oy draw accept make and endorse any bil of exchange or promlssory note in the harne and on';"-" o
- -behalf of the Company; - RN : _ R :

ey abpb'int any agent to-doariy business which-he is‘unable to do himself or which can'more = - "
Sl conveniently be done by an-agent and have the power to employ and dismiss emp!oyees AR
CUTT e T agents andfor advisors at such salaries or remuneration and on such terms of service as the = .
L Recewer in his discretion may think fit; : S :

' ..-'(yv)_ - “do all such thlngs (rncludrng the' carrylng out of works) as may be necessary for or rncrdental o s
- -or conducive to the reahsatlon of the Recervershrp Property, ... - R L

('>'<) 5 g make any payment whlch is necessary or mcudental to the performance of hrs functrons

:._”-(y) carry on or permrt the carryrng on of the busmess of the Company, |
S '_-(2) estabhsh Subs:dlarles of the Company, _

B :-. (aa')'_.. - transfer to Subsmhanes of the Company the whole or any part of the buslness or Recelvershrp '
' '-Property,_ _ - . R : . - o
= '(b'b)-':'-_ grant or accept a surrender of a Iease or tenancy of any of the Recerversmp Property, and
- take a lease or tenancy of any propertles requrred or convenient for the business of the:;:__.: SRS
o) :-;Company, . . : :

'”"',:'(Cc)"_. make any arrangement or’ compromlse on behalf of the Company m respect of the'_': S
- -'Recelvershlp Property; ' L _ _ L L

U ddy call up, _or require the drrectors of the Company to ca!l up, any unca!led caprtal of the' ;
| '._'Company,._. | g R

' -'_'(ee') :' rank and clarm in the bankruptcy, msolvency, sequestratron or. Irqundatron of any person
" indebted to the Company and to receive dlvrdends and to accede to trust deeds.for the o
. creditors-of any such person. . : : :

" Hé shall also have all powers from fimé to time conferred on receivers. by statute without, in the case
. of powers conferred by the Law of Property Act 1925, the restrictions contained in Section 103 of that .~ =
~Act N _ : : L s

9.2 The Securlty Trustee may from trme to tlme determlne the remuneratron of any Receryer and sectlon S

: -109(6) Law of Property Act 1925 shall be varied accordingly.. A Receiver shall be entitled to
- remuneration appropriate to work and responsibilities involved upon the basis of chargrng fromtimeto o0
- time adopted by the Receiver in accordance with the current practice of his firm. . .

9.3 '-The Secunty Trustee may remoye any Recelver (except an admrnrstratlye rece:ver) ln case of such R
- removal or the retirement or death of any Receiver, the Security Trustee may appoint another in his.~ -~ |
" place. At the time of his appointment (or at any time afterwards) the Security Trustée may fix the -~ =
- remuneration of the Receiver on such basis as the Secunty Trustee shall determine. This’ may include -
-"-:___'_'aflxed fee oran hour}y rate or a commission. R : T B
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-94° The Security Trustee may appoint more than one person to act as the Receiver. Where more than R
©~one person shall be appointed to act as Receiver, those so appointed shall carry out their duties, =
~exercise their rights, and be subject to their obligations jointly as well as severally. References in thls; ERSE
“deed to the Receiver shall be to each and all of them as appropriate.. : o S

95 Any appolntment or frxrng 5f the remuneratlon of the Recetver or any such remova[ shall be made in
' “-writing and be signed by any director or authorised officer of the Security Trustee L .

96 Any Recelver appomted under this deed shall be the agent of the Company He shall be in the same -
‘position as a Receiver appointed under the Law of Property Act 1925, The Company shall be solely. .=
... 'responsible for his acts, omissions, losses, misconduct, defaults and remuneration. The. Security = -
" Trustee shall not in any way be liable or responsm!e either o the Company or to any other person for
-_.anyofthem . L . B L L L TR

S a7 o The Securrty Trustee may at any t!me glve up possessuon of any part of the Recervershlp Property:_'
. and/or withdraw from the receivership. . } : o L :

. 98 Whether or niot a Receiver shall bé appomted under this déed, the Securrty Tristee may at any trme'. R
- after this security shall have become enforceable and without giving notice, exercise all or any ofthe: =~
L 'powers -authorities and dlscretrons conferred on a Receiver as set ouf above. B

M0 :ADDITIONAL' POWERS_

o _1'0.1" “In adcllrtro"n 1o the 'power's of leasing or. aocepting surrenders of leases 'oon'feirred on' mortgage'es by .
- Sections 99 and 100 of the Law of Property Act 1925, it shall be lawful for the Security Trustee or any A
- Receiver without the restrictions contained in those Sections: B R

@ o grant any lease of all or any part of the Charged Assets upon such terms as the Secunty S
- Trustee or the Receiver shall in its absolute and unfettered discretion think fit; and ' S

by to accept & surrender of any lease of all or any part of the Charged Assets on such fermsas
the Secunty Trustee or the Recelver in |ts or his discration shali think ftt : -

“10.2. Sectron 103 of the Law of Property Act 1 925 (restnctlng the: power of sale) sha!l not apply However -
- . "the power of .sale and the other powers conferred on mortgagees by that Act shall apply to this
- security but without the Act’s restrictions as to giving notice or otherwise. Accordingly for the purposes .
~of a sale or other exercise of any such powers the whole of the Secured Monies shall be treated as . o
“ - due and payab!e rmmedtatety upon the execution and delivery of this document. : SR

: 10.3 - -_The restrictions on the right of consolrdetmg rnortgage securities, whrch are contalned in Section 93 of';" e
B the Law of Property Act, shall not apply to this security. - - S L

1040 The Se'curity Trustee may,'-at any time- without discharging or in any other way affecting this security -
oo any remedy that the Security Trustee may have, grant to the Company (or to any other person) =
. time or indulgence or abstain from perfecting or enforcing any remedies, securities, guarantees or - "
~rights which the Security Trustee may now or afterwards have from or against the Company or any. -
-other person. _' : : . o S :

105 i the Seounty Trustee recerves or is treated as ha\nng recelved notrce of any subsequent mortgage or':'_ 3
' ~-charge affecting any of the Charged Assets then the Security Trustee may open a new account with -~
_“the Company. If it does not open a new account, it shall nevertheless be treated as if it had donescat. - =
-"'the time when it received or was treated as having received such notice. From that time all payments .. - .
" ‘made by the Company to the Security Trustee shall be credited or be treated as having been credited ™ "7
- to the new account. Such payments shall not operate to reduce the amount secured by thrs deed -
- when the Secunty Trustee received or was treated as having received such notlce _ : Lo

41 " APPLICATION OF MONIES

1T - -AI! monies recelved by the Secunty Trustee or by the Recelyer under or by vrrtue of thrs deed sha!l be:
- applied in the fot!owrng order L ST ST L
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S (p)' o '|n payment of all costs charges and expenses mcurred inor uncudental to the exercise of .
" performance (or attempted exercise or performance) of .any of the powers or authontues--’- R
-~ conferred by orin any cther way connected with thrs deed o . S

' (c) in. payment to the Recerver of hIS remuneratlon f!xed in accordance w:th ciause 9.1 of thls RS

) .'any sums due to any perscn under any appllcab!e statute

: (‘é)‘ in. payment to the Beneﬁcnarles for app!rcatron in or towards the dlscharge of the Secured"-i_ S
. -Monies due io each respective Beneflmary in accordance with the prowsmns of the Securaty '
: :'Trust Deed; and then : R - o :

S (f) in payment to the Company of any surplus S

o 112 - "Any surplus shall ot carry rnterest The Recewer or the Secunty Trustee may pay any surp[us rnto' " : :
~-.any of the Company’s bank accounts including an account opened sper;rflcaliy for such purpose The oo
- Security Trustee shall then have no further Irabltrty for such surplus . RN

13 _Fo[lowmg the' enforcement of th|s secunty,.any monies’ recerved by the Secur!ty Trustee may be '
- appropriated by the Security Trustee in its discretion in or towards the payment and drscharge of any'. '
“part of the Secured Mon!es . . ; N . '

i 3 114 “The Secunty Trustee or the Receiver may credlt any monies to a suspense account for 50 long andin L
v “-such manner.as the Security Trustee may from time to time determine. The Receiver may retain the 70
.same for such period as the Recelver and the Secunty Trustee consider expedrent .

115 -All monies recerved by the: Company under any insurance polucy on the Charged Assets shall be ok
. treated as part of the Charged Assets subject only to any rights of third parties having priority and to. = =77~
- the requirements of any lease of the Charged Assets. They shail be applied at the discretion of the =
" Security Trustee either in reducing the Secured Monies or towards making good the loss or damage .~~~
.. for which the monies became payable. Any monies received by the Company under any insurance on = :
"-'the Charged . Assets. shail be held on trust for . payment tor the Secunty Trustee pend:ng such S
< application. : . Lo Lo S R

42 PROTECTION OF TH[RD PARTIES e

= 121 .' 'No person paymg or handlng over monies to the Receuver and obtamrng a dlscharge shall have anyz':-. : R
: .. -responsrbrlrty or liability to see to therr correct appllcation _ : o

122 ': No person dea!mg with the Secunty Trustee or the Recerver need enqurre

. ;. (a) .'whether any e\rent has happened glvmg elther the Secunty Trustee or the Rece!ver the rught: S
o to exercise any of his powers L : . -

' (b): _:_ _."as to' the propnety or- regulanty of any act purportrng or rntendmg to be an exercise of such"_-
- powers; S : . e - :
s © astothe vahdrty or regulanty of the appomtment of any Recelver purportrng o act or o have' S s

- been appornted as such; or -
. (d) whether any money remains owrng upon thls secunty

1230 Al the protectlon 1o purchasers contalned in Sectlons 104 and 107 of the Law of Property Act 1925- S
... shall apply to any person purchasing from or dealing with the Receiver or the Security Trustee as if -
" 'the Secured Monies had become due and the statutory power of sale and appointing a receiver in. SRR
- relation to (to the extent permatted by iaw) had arisen on the date of this deed.. -
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o .;. 124 No person dealing with the Security Trustee or the Receiver shall be affected by express notice that' Ll
- anyactis unnecessary or lmproper o : . _

43 LANDREGISTRY

131 The Company will notify the Security Trustee of any freehold or leasehold property which it now owns
- or which it may own after the date of this deed and will, at any time, meet any cost of registering this -
. deed agamet any property which the Company may now, or in the future, own at the Land Registry.. -

&y The Company hereby coneents to the Securlty Trustees app!rcat!on to" the Ch|ef Land'_' Sl
- Registrar in Form RX1.for the reg!stratuon of the following restriction -against each of the ...
. registered titles specified in Schedule 3 (and against any title to any unregistered Property = .
- specified in Schedule 3 which is or ought to be the subject of a flrst registration of titte atthe
~oonLand Regtstry at the date of this deed): : . S TP

~ "RESTRIGTION:

. ;No disposition -Of.the registered estate by the proprietor of the registéred éstate is tobe = .~ =
" registered without a written consent signed by the proprietor for the time being of the charge .
~dated . . infavour of Close Brothers Limited (company number 00195628) referred to. - -
Cin the charges register or, if appropnate S|gned on such propnetore behalf by its attorney, S
-~ directors and/or secretary.” _ L B

by I respect of any Property charged pursuant to this- deed tut!e to wh!ch is reglstered at the

' " Land Registry, the Company hereby represents and warrants that the security created by this "

- deed does not contravene any of the provisions of the memorandum and articles of-. '
-~association or any other constitutional documents of the Company R -

1320 '-Any obtlgatlon on. the part of the Beneﬂc:anes to make further adyancee to the Company under the PR
.. Finance Documents shall be deemed to be incorporated in this Deed for the purposes of Section
' 94(1)(c) of the LPA and the Security Trustee may apply in Form CH2 to the Chief Land Registrar to -
~enter a note of such obligation on the register of each fitie of which the Company is the propnetor [

14 CONTINUING AND ADD[TIONAL SECURITY

o -':'; 141 'ThIS eecurlty isa contunumg secunty tt shall apply to aII the Secured Monres desplte any lntenm
—o settlerment of account or discharge of the Secured Monies due to any part!cu!ar Beneficiary until a final .~
- discharge of this security shall be given by the Secunty Trustee to the Company. e

42 0 This sécurity s i addition to and' shell not merge or otherwise prejudica or affect any other right or =
- remedy of the Security Trustee or any assignment, bill, note, guarantee, mortgage or other security . _

“now or in future in faveur of the Security Trustee and/or any Beneficiary or held by or available to the = 1

_Secunty Trustee and/or any Beneﬂ(:lary, whether created by the Company or any third party. SRR

- : 143 ThIS secunty ehaf! not in any way be prejudlced or affected by

' '(a)"'._'.i -any guarantee mortgage of other Securtty now or'in future held by or avallable to the Secunty -
. Trustee an d/or any Beneficiary or by the invalidity of any of them or by the Security Trustee -
" andfor any Beneficiary now or afterwards dealing with, exchanging, releasing, modifying or - "
< -abstaining from perfecting of enforcmg any of them or any rlghts which it or they may nowor. . .- '
- afterwards have; or o o . -

o (b) " bythe Secunty Trustee or any Beneftmary glvmg time for payment or mdulgence or -
' g 'compoundlng with the Company or any other persons R e

:__'15“' i CURRENGY INDEMNITY

o - 151 For the purpose of or pendlng the d[echarge of any of the Secured Llabthtres secu red by thjs deed the :
- Security Trustee or any Receiver appointed hereunder may convert any monies received, recovered -
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or realised under this deed (including the proceeds of any previous conversion) from' thair exrstlng :

- currency into such other currency as the Security Trustee or such Receiver may think fit. Any such . - R
. ~conversion shall be effected at the then prevailing spot selling rate of exchange, of the Secur!ty R R
- Trustee's bankers for such other currency agalnst the existing currency. . ; . :

152 = The Companywrll rndemmfy the-S'ecur;ty Trustee against any shortfall between‘:" o
“{a) " any amount received or recovered by the Security Trustee in respect of any of the Secured Lo B
7 Liabilities which is converted in accordance wrth clause 15, 1 Jinto the currency in which such~ -
" liability was payable; and : S _ )

: (b)". Cthe’ amount payable to the Secunty Trustee under thrs deed in the currency of such llabrlrty
16 DISCHARGE R

[ [ 3 'Upon payment and complete dlscharge and performance of all the Secured Llabllrtles and Of all costs S
- charges and expenses incurred by the Security Trustee under or in relation to this deed, the Security -~~~
‘Trustee shall, at the request and cost of the Company, duly discharge this security and any further -
- Security given in accordance with its ferms. The Security Trustee will also transfer to the Company -
- any of the Charged Assets which have been assrgnecl or transferred to the Security Trustee. o

162 The rrght of the Security Trustee to recover the Secured Monies or to enforce the terms of thls deed
. shall not be affected by any payment or any act or thing which may be avoided or adjusted under the .- "
- laws relating to bankruptcy or insolvency or under Part VI of the insolvency Act 1986. Any release or -
. ~discharge given or setflement made by the Security Trustee relyrng on any such payment act or thlng e
“. shall be void and of no effect. O T L _ - :

17 SERVICE OF NOTICES AND PROCESS
74 Except as stated fo the contrary herein; any written notice from the Security. Trustee to the Company |
ool and any proceedings issued by the Securlty Trustee requrrlng service on the Company may be given.
orserved: : . e . . ; N . o
@by denrerrn‘g it at or posting it to'the'cmpany's registered office or to such other address of
. the Company advised to and acknowledged by the Securlty Trustee as heing effective for the .
purposes of this clause; - R L . _

' thy | 'by delwermg it at or postlng rt to any address last kncwn fo the Securlty Trustee at whtch the'.: o
' “Company carried on buslness S e

- (c) : S by handir\'g it Corfnpany"s ofﬁcers" or :

Sy .-by 2 fax or e-mail o the Company’s number or address advised to and acknowledged by the
e Security Trustee as suitable for ccmmunrcatlon between the parties. . : '

B _1.'7L2 '. Any such no‘uce or process shall be con5|dered served
o '-:_(a)'f U delivered—atthetimfe ofdeli\'.re'ry; . PRSI
(b) i sent by post - 48 hours from the time of posting; -+
o) if sent by fax or e-mail - at the time of transmission; oF
- {d) ifhanded over - i the time of handing over.-
173 ‘Any notice in writing by the Company to the Security Trustee required hereunder must bear the ;
Do Direference,  Security Manager Close Brothers Inveoice Finance and shall take effect at the time it is -
-~ received by the Security Trustee at its registered office or at such ather address the Secunty Trustee
'may advise in wrrtmg fo the Company for this purpose. - U e

R o 21 :
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- 'Companys Board of Directors and that it does not break any of the provisions of the Companys‘ :
~--Memorandum and- Articles of Association-or of any other Encumbrance, Security or- agreement - B
i entered into pruor to the date of this deed or the laws of anyjunsdsctaon apptytng to the Company L

e 182 - The Company represents and warrants to the Secunty Trustee that

' (a) : It is and will at all t|mes be the so!e benefroral owner with full title guarantee of all the Charged-._._- -
: - Assets and that no Encumbrances affect it except the Encumbrances (lt any) set out in -
-~ Schedule 4 and general liens in the ordrnary course of busrness : : -

o _"(b) 'i_'.-;_'-lt has and wrll at aII tlmes have the necessary power to enter rnto and perform its ob!rgatrons- o
: under this deed:; L BT : L . .

ey this dead constitutes its Iegal"'vaiid 'bin'ding and enforceale Obltgations'and'is'anfeffective S
: g secunty over all and every part of the Charged Assets in accordance with its terms .

o (d) - aII necessary authonsatlons and consents to: enabfe or entltle rt to enter mto thls deed have _
o been obtained and these wrll remain in fuit force and efiect durmg the existence of this =

S secunty, _

o (e) _ the Company has acquwed marntalned and comp!red wuth att Envrronrnental Lloences (lf any) - = ¥
~-needed for its use or occupatlon of the Charged Assets or for the conduct of its-current- ool
- business, . . _ . o . S
e '('t); the Company has complied with all other applicable Environmental Laws and has not done o
-~ permitted any act or omission whereby its Environmental Licences (nc any) could be varied or .
"revoked - SO P IO _ . . o

R (1)} so far as the Company is aware there has been no discharge, spillage, release or emission of S
s . any prescribed, dangerous, noxious or offensive substance or any controlled waste on, into or - :
- from any of the Charged Assets or any premises adjoining any part of it; and no such -
- substances or any controlled waste have been stored or disposed of on or in any part of the e _
. Charged Assets or, so far as the Company is aware, in any adjoining premises except in. ... &
- 'accordance with the reqmrements of the applicable Environmental Laws; - P

Chy the Company is not in breach of and has not mcurred or beoome subject to any. CIVI| or I .
' : _cr!mlnal liability under any Environmental Laws or the terms of any Enwronmentat chence L

o (|) -the Company has obtarned and marntarned all” such insurance’ po!tcres as would be'- S
o maintained by prudent companies carrying on business of the type carried on by the- o
~Company at all relevant times and has comp!ued in all material respects with the terms and oo

= _-condrtions of such policies.
183 The Company'undertakes that no 'Enournbrani:es'(otner' than a general lien in the ordinary course of o o
: .~ business) ranking in priority to or pari passu with the oharges created by this deed will arise aﬁer the
_ - date of this deed aver the Charged Assets. B - e . : et
19 _TRANSFERS AND Drscr_osunes |
v _19;-1' . This deed and the Secunty created by and undar |t is freety transferabie by the Secur:ty Trustee

- 192 ~The Company may not assign or transfer any of lts rights and/or ob!rgatrons under this deed Ner may*'_.-'ﬁ'
e the Company enter into any transaction whrch would result in any such obligations passing to another. -
Cperson. . L : B ST
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19.3 . The Security Trustee may disclose any information about the Company and any member of the S
- Company’s Group and any other person connected or associated with it to any member of the Cloge 0
~Group andlor to any person to whom it is proposing to transfer or assign or has transferred or.
- assigned this deed and/for the Security created by or under it. The Company represents and warrants .
" that it has and (so far as permitted by law) will maintain any necessary authority by or on behalf of any- '
" such persons fo agree to the provisions of this clause.. h R e S

20 SECURITY TRUST, THE SECURITY TRUSTEE AND THE BENEFICIARIES

9201 All Security and dispositions made or created, and all obligations and undertakings contained, in this
: " deed to, in favour of or for the benefit of the Securily Trustee are made, created and entered intoin
" favour of the Security Trustee as trustee for the Beneficiaries from time to time... . .. B '
20.2 - The Security Triistee shall have only those duties, obligations and responsibiliies expressly specified =~
- .."in this deed ‘and shall not have any implied duties, obligations or responsibilities. in performing or = .
cartying out its duties, obligations and responsibilities, the Security Trustee shall be considered to be 0
- acting only in a- mechanical and administrative capacity (save as expressly provided in this deed) and .
" ghall not have or be deemed to have any duty, obligation or responsibility to or relationship of trust or.
. agency with the Company... ... RO IR e e

203 “The : Company’ shall pay to the ."Secur'ity Trustée _éu'c':h' reasonable fees in” respect of ifs acting as
- - Security Trustee as the Security Trustee and the Company may agree from time fo time, if any. L

" 20.4- The Company shall pay to and indemnify the Security Trustee for all costs reasonably incurred and- =~ -
.. expenses of the Security Trustee in the release of any Security created by the Company in favour of = - SR
7 the Security Trustee (in each case including but not limited to legal fees and stamp duty) and all value " . ey

- added tax and similar tax charged or chargeable in respect thereof.. .. . - . e

50,5 " The Company shall indemnify the Security Trustee and keep it indemnified against all liabilities, costs,
" charges and .expenses (including in each case value added tax and any similar tax charged or .. .
" “chargeable in respect thereof) to which the Security Trustee becomes subject by reason of being the
- Security Trustee or properly incurred by it or by any person appointed by it to whom any trust, power, s
" authority or discretion may be delegated by it-in the execution of the trusts, powers, authorities or 0
" discretions vested in the Security Trustee underthisDeed. ..~ - . - L

208 The Beneficiaries may appoint a-feplacement Security Trustee after consultation with the Company -~
" and otherwise as provided by the terms of the Security Trust Deed: The Company shall take such
" -action as may be necessary, and the Security Trustee at the request (and properly incurred cost) of -
" the Company shall take such action as may be practicable, in order that the Security granted in favour
" of the Security Trustee shall provide for effective and perfected Security in favour of any replacement
“ Security Trustee including making available to the replacement Security Trustee such documents and
“records as the replacement Security Trustee shall request. o S R

20,7 - The Security Trustee and any Receiver may from time to time delegate (including by power of = -

- attorney) to any person or persons (including, without limitation and for the avoidance of doubt, any

- Beneficiary or Beneficiaries) any of the powers, authorities and discretions that are for the time being ™~ " -~
- exercisable by the Security Trustee or a Receiver under this deed. Any such delegation may be made .

- upon such terms and conditions (including the power to sub-delegate) as the Security Trustee or such .

- Receiver may think fit. Neither the Security Trustee nor any Receiver will be liable or responsible to
~the Company or any other person for any losses, liabilities or damages arising from any act, default, -

" omission or misconduct on the part of any delegate or sub-delegate. . . . . .o Lo

2018 The Security Trustee may assign and transfer ali of its rights and obligations under this deed to a
- replacement Security Trustee appointed in accordance with the terms of the Security Trust Deed.- -
90,9 This. deed shall remain in full-force and effect and: binding on the Company notwithistanding any .-~
- amalgamation or merger that may be effected by the Security Trustee with, or the sale or transfer of =~ = -
- all or any part of the Security Trustee’s undertaking and assets to, another person. BIERCTR L
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- 2010 Any member of the Close Group with which the Company enters into a Finance Document that "
... ~‘requires the Company to grant Security shall procure that the Security Trustee enter into the relevant -~
. securify Document with the Company. and such member. of the Close Group shall become a oo
- Beneficiary without further act or consent on the part of the Company. Promptly following @ memberof - .
" the Close Group becoming a Beneficiary the Security Trustee shall certify to the Company in writing =~
" that such member of the Close Group has satisfied ali the Security Trustee's requirements for -~ .~
" accession to the Security Trust Deed and has become a Beneficiary. =~ - L _ SO

20 MISCELLANEOUS .
SR 211 'No"'délay' or onﬁiséioh'Oh'-'the"piart'-bf thé'Sébufify Trustee in eke'rt:i'sing'ény"right' or remedy'l';mder fhi's:_-
' . deed shall impair that right or remedy or operate as or be taken to be a waiver of it. Any single, partial 7.
- or defective exercise of any such right or remedy shall not prevent the further-exercise of that or any - -
- other right or remedy. ST o : S I
. 212 The Security Trustee's rights under this deed -are cumulative, “They are not exclusivé of any rights
... provided by law. They may be exercised from time to time and as often as the Security Trustee sees ]
L0213 Ady waiver by the Security Trustee of any terms of this dead of any consent or approval given by the -
... Security Trustee under it shall only be effective if given in writing. Such consent and approval shall -~
= then only apply for the purpose stated and be subject to-any written terms and conditions imposed by - - E
.- the Security Trustee. - RO T _ ) o
214 I at "'é'ny firrié'- 'a'riy one or more of the .provi'si'dns'af.fth'is deed is or be’come's‘-:il'legal,.' ihv'alid'-_or"-f L
- unenforceable in any respect under the laws of any jurisdiction then neither the legality, validity or. - .

_ -:_ enforceability of the remaining provisions-of this deed nor the legality, validity or enforceability of such . =
- provision under the law of any other jurisdiction shall be in any way affected or impaired as a result.

""_32'1'.'5 - ':_Any"ce'rtificéie signed by a director 'br_'au'tho'r'ised officer of the Sécufity Trustee as to the amount 'o'f_-- '
- " 'the Secured Monies at the date of such certificate shall, in. the absence of manifest error, be
~conclusive evidence of such amount and be binding on the Company. . S

21.6-'2 ThlS deed rh'ay' be executed in 'ény--nu'mb'ier'bf' c'Ounterpé"r'ts. lt._.\.N"I' fhien be as effective as if all- B
- signatures-on the counterparts were on a single copy of thisdeed... . - L o o
I “The paper on which this deed is written is, and will remain at all times, ‘the property.of the Security
: - Trustee, even after the discharge of this security. .. .- ] R
218" The Beneficiaries from time to time:r:néy' enforce -and -énjoy the' benefit of fhe_ter'ms. of this deed.
- Unless expressly provided to the contrary in this deed, a person who is not a party to thisdeed has no .-
- right under the Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy the benefit of any term -~ -
. of this deed. P - - e
249" Notwithstanding any term of this deed, the consent of any person who is not a party to it is not SN
' “required to rescind or vary this deed at any time . ' o S T o
22 JURISDICTION = o
221 This deed shall be interpreted and shall be governed by the laws of England. The'_ Company will -
- accept the non-exclusive jurisdiction of the English Courts in connection with any matter arising under:...
S thisdeed. . T ' : SIS

g
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S Name - . Registration number and Jurisdiction of
) ................. e Incorporation - .

" Close Invoice Finance Limited 00935049, England and Wales -

 CloseBrothersltd . 00195626, England and Wales
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" The Dbt Piirchiase Agresment entered into between the Company and the Recelvables Financier -
" -dated on or about the date of this deed cr in respect of which this deed is to form Security. .-
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P Unregistered land s

" Full déscription of address and fitle -~
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- 'Encumbrances .-
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- '-_'Thls SUPPLEMENTAL CHARGE is made of the B 2007
(‘t} e ]LIMITED (regrstered with the number[ ] whose registered 'o'fﬁ'ce_'i's atfe. 1 - 3
' S (the“Company)and ) B
._'i(Z)'; o CLOSE BROTHERS L[MITED (reglstered wrth the- number 00195626) Whose reglstered :
o office is ‘at 10 Crown Place, London, EC2A 4FT, as security trustee for the Beneficiaries (in e
_ -_-.j-_'that capacaty, the "Securrty Trustee") _ : T :
~ BACKGROUND: PR |
A - :_The Company is a party to a Debenture (as deflned below) under whlch |t granted secunty _ e

~over all its present and future assets as security for the Secured Liabilities (as defined in the o
"' Debenture) to the Security Trustee on trust for the Beneﬁciaries from time to time. .

' - B 3 __"The Company enters mto thle Deed pursuant to c]ause 6.3 of the Debenture in order to grant
- ; the secunty over the Charged Property (as definad be!ow) : . . .

.::.:3_'lT IS AGREED: - T
: '.:'{ 1. DEF!NITIONS AND ENTERPRETATION
o .1:;1 | Deflnltlons
- : _.:In thls Deed (rnc!udiné the remtals to rt)

- (a)'_. _ ‘terms defiried in or construed for the purposes of the Debenture have the same meanrngs S
when used in this Deed (unless otherwise defined in this deed); and e S

o (o) the followmg terms have the fol!owrng meanlnge
"Charged Property" .means all EqLupment charged in clause 2 2 of this deed and

. :_i f"Debenture" means the aII assete debenture dated [ ] made between the Company and' .
the Secunty Truetee : . S B _ :

o2 .-Interpretatron
(@) 3:::'-_::'Unless a contrary lndlcatron appears any reference in th!S Deed to the "Companv orthe -
:  “Security Trustee” or “the Beneficiaries” shall be construed so as to include . their -~ -

*respective sUCCessors in trtie permltted aseagns and perm[tted transferees.

o (M " The pnnmp!es of constructron set out in clause 1.2 of the Debenture shall apply to thrs deed, '- :
© oo mutatis mutandis, as if they were set out in full ih this deed. . L .

- : 13 Incorporatlon of provasrons o
'Clauses 17,201 and 21.8 of the Debenture are rncorporated into thle deed mutatre rnutandle as if o
.'they were set out'in full in this Deed. S : : . L
2. GRANT OF SECURITY
-:'2.1'_'.' Nature of securaty L
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- All Security and dlsposmons created or made by this deed are created or made ------------------------------ B

'”.(a)" _ '_ tn-favour of the Securrty Trustee i s .; e - S A S

ey wrth full tlt!e guarantee in accordance with the Law of Property (Mrscellaneous Provusrons) Act B
©o-1994; and Sl . e .

(c)_-- as contmunng secunty for paymentof the Secured Luab!!mes
22 Mortgage | :
" “The Company hereby charges by way of first legal 'mcjrtgag'e"and as a continuing security for the = S
~discharge of the Secured Liabilities alt right, titte and interest in the Equment detar!ed in-the 7
‘schedule hereto. = R . : S S e
- :._-'2.'3_ . Apphcatlon of Debenture provasnons 8 .'

(a) all references in the Debenture to the "Charged Assets“ shal! be deemed to refer atso to the o
-~ Charged Property charged by this deed;. . o L

o _ (5) - all references in the Debenture to “Security created in favour of the Security Trustee shatl T B
~ . include the Security created by or pursuant to this deed; and ' S

(ci).:- g _alt provrsnons of the Debenture relatmg to “Speclfled Equupment” and!or the "Charged R
: - Assets” or the “Security” created in favour of the Security Trustee (including, without = .- .
- imitation, obligations of the Company and the rights of enfarcement) apply respectively to the' -
‘Charged Property charged by this deed and to the Securtty created by this deed. : -
3. SUPPLEMENTAL DEED O o
: 3.‘1'.-'_'3'_Guarantee'and Debenture e R

@ _ This deed is supplemental to the Debenture and is a Finance Documenit. - S

~(b) " ‘From the date of this deed the provisions of the Debenture and of this deed shall be readand =~~~ <

construed as one and all references to the Debenture shall be deemed to tncorporate the . :'_ '_
- provisions contained in this deed _ L o

o .3.'2'.5 E Continu‘lance in fdrce

T 'The prowsmns of the Debenture and the other Flnance Documents contlnue to apply and remam in o
R _fuII force and effect. : o . :

cosrs AND EXPENSES _': S

R The Company shall promptty on demand pay to. the Secunty Trustee the amcunt of all costs and
- .expenses (including legal fees, valuation fees (and any VAT or similar Tax thereon)} incurred by the .
o Security Trustee  in connectlon with . the _hegotiation, preparation executlon . registration and
woolk completion of this deed S : . :

B GOVERN[NG LAW |

S Thrs deed shall be lnterpreted and sha!l be governed by the Iaws of England The Company wull_ 5
. accept the non- -exclusive Junsdactlon of the Engllsh Courts in connect!on with any matter arising under .-

*this deed .

"IN WITNESS of whlch thls deed has been duly executed as a deed and has been delrvered on the
Codate specaﬂed on page 1 of this deed. N . . L S
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" Name

Address : ' CLOSE !NVO]QE FINANCE LTD |

: date specified on page 1 of this deed e

 EXECUTED as a deed by £ JockSon

e presence of:’

" {COVENTRY) LTD acting by __

_ '._."_'_W'ithess'_ B
S Glgnaturs o .- __; -
S Name o :Jt:'sgcﬁeofom\‘s _ R
X '_Addres's-.__ R :'. B .' :._ :q..%"ﬂ-{e- Mu_q,_ 6'\3063—(.&‘1‘ STZ.CG{_

IN WITNESS of which this deed has been duly executed asa deed and has been delivered on the

. attomey for CLOSE BROTHERS LIMETED in the . ‘Attorney for Close Brothers Limited

Witness =~ .~ . -
Signature

,Hﬁr\feé\f V—"WS

Occupation

- RIDGELAND HOUSE
165, DYKE RDAD . -
B | - HOVE, EASTSUSSEX
e g;j;j,-eN31uv
< SIGNED - and delivered " as 'a deed by .
ARROWSMITH . = . ENGINEERENG

, a director in the presence

' Director R
Sighature - _
Mame ..
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