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Registration of a Charge

Company name: THE BLACK SHEEP BREWERY PLC
Company number: 02686985

XE66NL70A

Received for Electronic Filing: 17/05/2017

Details of Charge

Date of creation:  16/06/2017
Charge code: 0268 6985 0016
Persons entitled: CLOSE BROTHERS LIMITED (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: 02686985 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: LISA REYNOLDS

Electronically filed document for Company Number: 02686985 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2686985

Charge code: 0268 6985 0016

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 16th May 2017 and created by THE BLACK SHEEP
BREWERY PLC was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 17th May 2017 .

Given at Companies House, Cardiff on 18th May 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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"'tmretee Fﬁnenr::e '

 oATEDL

CPARTES Sl S
o '"t'-t.t_ - THE BLACK SHEEP BREWERY PLG (reqistered with the number 02685985) whose reglstered L

office is at Wellgarth, Masham, Rrpon North Yorkshire, HG4 4EN (the "Company™);

: {2) o CLOSE BROTHERS LIMITED (regrstered with the number 00195626) whose reglstered offlce is |
" o at 10 Crown Place, London, EC2A 4FT and whose address for service is Ridgsland House, 165

" Dyke Road, Hove, BN3 1UY as security trustee for the Beneficiaries (ln that capacity, the s

"Securlty Trustee").

i This de'ed is dalivered on the date stated above. Th.e”'Seo'urlty Trustee has. b'een"appolnted By the Original _' L
‘Beneficiaries as trustee under, and has agreed to act in accordance with, the prowsrons of the Secunty Trust oo

o Deed in respect of the Secunty created by this Deed :

" FT1S AGREED THAT:

4. DEFINITIONS AND INTERPRETATION

SRR B g In thls deed ahy words whose meamng is definect in the Recervables Fmancmg Agreement sha!l have_ '
T the same meaning.. : . o

: 12 ~Inthis deed the followmg words shall ha\re the meanmg set oLt after each of them ;. 5 g

i _"Act of Default" - if retahon to the Company any event set out in clause 7. 1,

- "Administrator” - any person appointed under Schedule B1 of the Insolvency Act 1986 10 manage'_-'f R

~the Company's affairs, business and property.

: .-'_-"Asset Reglster -a regrster in such form as the Secunty Trustee shall reqmre contaunlng detarls ofall

- Specified Eqmpment to include a full descrrptron location and serial number (|f any) of the relevant

- Specified Equipment.

o _ "Assoclated nghts" - has the same meanmg as in the Rece!vab!es Fmancmg Agreement

- "Beneficiaries” - the Original Beneficiaries together with any other party who accedes to the Secunty i

s " Trust Deed as a Beneficiary from time to time (eech a "Beneftcrary")

.-"‘Charged Assets“ - the property the subject matter of any Supptemental Charge or eny mortgage g JESIR

- 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 |ts Subsudlarles fiom tlme to tlme |

.. ..“Company s GrOup - the Company and each of its Suhsidiaries from time to tume.- o o
'.'"Debt" has the same meemng as in the Receivables Flnancmg Agreement | .

' .'1"'Encumhrance"' any mortgage c.harge p!edge lren assrgnment hypothecatlon secunty lnterest

" title retention, flawed  asset agreement, preferential right, trust arrangement or other. secunty'-' L

. arrangement, whether by law or agreement.
"Enforcement Date ' the date on whrch' S

e | ('a)" . '-".'the Secunty Trustee receives from eny person notrce of intention to appomt an Admlnlstrator ot
i Loor . o . . . L

Cwy the Company requests the Secunty Trustee to appomt an: Admmrstrator or any Recelver R

- respect of the Company, or. T

-_-_-_-'oA;&Dtrcict'?ﬂ;)l SRR




~Ad) :_ '___...an appllcetron is made for the"appomtment of an Admlnrstrator in respect of the'Company;_Orj'i- . _' '

”'(e) - _. 'a'n':épplication'is"m.a'd'e 'fo'r an administration order in respe.ct'of'the"Com'pany;. or o
(f) : an Admlnistretor is appomted un relation to the Company, or
B ..{g)- a wrndrng up order has been made or a resolutron for wandmg up has been passed or. a.-_ .. i

o provisional thurdetor has been appointed in respect of the Company

"f:Environmental Laws —-al!_laws,-’d!reotlons and'regulatrons and 'aII codes of practice, circulars-and. -
. guidance notes issued by any competent authority or agency {whether in the United Kingdom or =~ "
. eisewhere 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 noxicus, offensive or .~
.- dangerous substance or the liability of any person, whether civil or criminal, for any damage to or._ Ll
w o pollution of the environment or the rectification thereof or any refated metters ;'- BT RSO

S ""'ﬁnvrronmental Licence" any permlt licence, authonsat;on conseht or other approval requrred by'_'.
Coocahy Environmental Law., _ . e

. "'Equzpment" machlnery, equrpment furnlture furnrshrngs f|tt|ngs and frxtures and other tanglble
~personal propérty (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' -
.- “wonnection therewith and all manuals, drawings, instructions, warranties and rights with respect . _
- thereto wherever any of the foregeing is located and any other asset which would be treated asa
- fixed asset under GAAP, rnctudmg the Specified Equipment. . ' : :

U "Fixtures” - in retatlon toa Property, all fixtures and f!ttlngs (rncludin’gtrade' fixtures and frtttngs) fixed
~plant and machinery and other items attached to that Property whether or not constituting a fixture at . .
Coledaw : - :

o _"""tflna'n'ce Documents” - the”Re'cer\'/abtes' Ftnencm'g Agreement and 'aill'end any other egreements o
.- from time to time for the provision of any form of financing between the Company and any member of '
the Close Group from time o time (each a “Finance Document”) _ o L

R _"GAAP" acccuntrng pnncrplee end practrces whrch are for the trme bemg genera!ly acceptable in the' : -
“ United Kingdom. : : e : o -

“Insolvent” - the h'appening of any of the fdlioWin'g events in relation to the Company: e

(a) adistress or execution being levied on or issuUed against any of the Charged Assets:
(b) _entermg or seekrng to enter |nto any formal’ scheme of arrangement of lts aﬁarrs or T
. composition in satisfaction of its debts with its creditors in accordance with the Insolvency Act SR
-1986; . o _ S
" {e). 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 Trustes) or for the appointment of a Receiver, = .-
- Administrative Receiver, Administrator, trustee or similar officer to in respect of lt orall or eny R
- part of its revenue or assets - o . .
oy Pet!tron being presented or an order bemg made for the wrndmg up ofthe Company, o o : L

S o (e) an admlnrstratron order bemg made or applled for :
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o (f & court application bemg made for the appountment of a- Receiver or such a Receuver being.

- appointed;
(g} "éa notice of untentton to appomt an Admlnlstrator belng glven by an person or an Admrnrstrator R
Ry being appointed; . . _ L
~+{h) ':' -3 meetlng of credltors belng called for wmdlng up the Company or for any other purpose R
g *referred to'in the Insolvency Act 1986; o . A
: (|) 3 statutory demand under the Insolvency Act 1986 belng served
O :an encumbrancer takmg poseessnon of any part of fhe undertaktng or property of theﬁ_'_ L
L Company, L : L RURT TR
'tt’() '.entenng into’ any mtormal arrangement or compoemon wrth or for the beneflt of the"" 8

- Gompany’s general body of creditors;
CUA being nable fo péy s debts as they become dué- o
. :(rn't _'.'-_.'_'-'bemg deemed insolvent under the Insolvenoy Act 1986
: {n) '_ ; .:_ taking any steps towards a Moratonum ' '

' '-"'lntellectual Froperty =l patents' (lncludrng appltcatbns improvements, prolongations; extensions
~-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
- 'soffware programs and systems (including the benefit of any licences or consents relating toany of -
~-the above) and all fees, royaltree or other nghts derived therefrom or incidental thereto inany part of .
the world. : o : R

'_'“Moratonum -a moratonum comlng into effect pursuant to Sohedule A‘l of the Insolvency Act 1986 S g
' "of pursuant to paragraph 1A of Schedule 1 to the Insolvent Partnerships Qrder 1994 R

""'“Non-\leetmg Debts™ - all or any Debts of the Company o be purchased by the Recelvables_

~. Financier pursuant to the Receivables Financing Agreement but which fail to vest absolutely and = = -

' -'_'efteotively in the Receivables Financier for any reason, together with the Associated Rtghts tosuch.-
Debts. R

: "‘Origlnal Beneﬁciariee : the parties or party (the "Ongmal Beneflmary ) as the case may be
referred to in Schedule 1 . BN

O ' “Other Debts" all sums due and owrng or acorurng due and owmg 1o the Company whether or not: o
" -on account of its trading both present and future except : -

S _(a) Non-Vestrng Debts; and -

. _{'h) S -any Debts hilst they remain- absolutely and effectlvely vested in or- held on truet for the S
' - Receivables Financier under the Receivables Ftnanc:ng Agreement and whether such vesting S
results from a legal or equitable assignment. - . -

S "Broperty™ - the 'e'state and interest of the-'Company in frehold and'leasehold property wherever
- gituate (other than any heritable property in Scotland) including. all liens, charges, options, ==
agreements, rights and interests in or over such property or the proceads of sale of such property and -~ -7
gl buildings and Fixtures thereon and -all rights, easements and privileges. appurtenant to, or'-_ R
- benefiting, the same and "Propertles means alf or any of the same, as the context requires. '

o “Receivables Financier” - the member of the Close Group which from time to tlme prowdes debt
- purchase facilities to the Company, being at the date of this Deed Close Invoice Finance Limited -
S '_tregrstered in England with the number 935949) . _
R padd (010516 dock s R



o "Receivables Financing Agreement” - the debt purchase agreement (if -any) for the sale and. =
~purchase of Debts and/or a conditional sale agreement and/or any cther type of financing agreement- Sl
" between the Company and the Receivables Financier inciuding that the details of which are setoutin -~

" Schedule 2.

. "Recewer ' unc!udes a receiver and!or manager not be!ng ah admlnrstratrve recelver (as deflned ln'
- Section 29(2) of the insolvency Act 1986) of the Receivership Property :

o *'Recewershlp Property" - slich part or: parts of the Charged Assets not belng the whole or' .
- substantially the whole of the Company's property and assets within the meaning of sectioh 29(2) of
- the Insclvency Act 1986. : y : _ : S

. "Remittances" cash cheque’s bills of exchange,- negotiable'and non-negetiable ins'trurnents Tetters -
“of credit, orders, drafts, promissory notes, electronic payments and any cther instruments, methods or.
formsofpaymentorengagement e T T e

- :-.'"Secured Llabllltles" both the Secured Monres and the ob!rgatlons and Ilabllit!eS in clause 2. 1(b)

_";Secured Monies" - all the: momes whloh now or at any time m future may be owmg dua and/or e
- payable (but remalmng unpaid) by the Company to the Security Trustes andfor 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 -
. whole of any part of such monies is represented or secured by any mortgages, guarantees, trust
- receipts, bills of exchange, leasing, hire or conditional sale agréements, assignments, agreements for -
~discounting or factoring of debis 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 default shall have been made in-
Lo -'respect thereof together wath : R

2 "'(a)' ' “all menies due or payable under the Recelvab!es Fmancmg Agreement (rf any) or any Ioan or
. other form of financing agreement or similar between the Company and any Beneficiary orby -
- virtue of any guarantee or indemnity given by the Company to the Secunty Trustee and/or any_--
- Beneficiary;, : . T : : :
by al'l' advances which any Benefi'ciary has made’ or'shall'make.to the Com.oany'; -
"{e] . any indebtedness now or hereafter to be incurred by the Security Trustes and/or ary
- Beneficiary for or at the request of the Company, including afl monies which the Security - -
© = Trustee and/or 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,~ L
<o either alone or jointly with any other person and whether or not by any of the foliowmg R

(|) _'__:makung dlrect advances or o
. '_:-'(ii)- '3:. draw:ng acoeptlng endorsmg paymg or dlscountrng any Remlttance or
-'(iii).' : enterlng !nto any bond,-guarantee, mdemnlty of letter of credrt, or:
R (Y oonfirrn'ing orde'rs." or.'
. _-'(\';) :'_: - otherW|se acceptlng any other Irab:laty for or on beha!f of the Company, .
(d) aH inonies which the Secunty Trustee andfor any Benef‘ olary can charge to the Company and RO
© el costs charges and expenses incurred by the Security Trustee andfor any Beneficiary ..
- following default in payment of any such mories or of breach by the Company of any of the

' ‘provisions of this deed,;

| ""'-'(fe)' '.:the oharges of surveyors andlor sol:crtors mstructed by the Secunty Trustee and/or any
s Benefacrary in connecticn with any part of the Charged Assets S o : o
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S {f) : @l costs and charges and expenses which the Secunty Trustee and/or-any Benefrcrary may - g
- from time fo time incur in: S SR - R

o (f) : _"stamplng, perfect:ng, regrstenng or entorcrng thls securrty, or

(u) negotratlng thls deed endlor eny Flnance Document (or any guarantee tndemntty o
' - priority arrangement, waiver or consent in respect of any of them) er L BT

: '(ti.i) . obtatnrng payment or dascherge of Secured Momes or . o
| '('iv)' ' payrng any rent, rates, ‘taxes of outgmngs forthe Charged Assets or

B ; (v)' S 'msurmg, reparrrng, malntarnlng menegsng or real:smg any part of the Charged Assets e
' sleer . . _ : o y .

vy the. Dteservatlon or exercise of any nghts under orin , connaction with this deed or any;'
'_.attempttodoso or. . _ o B N

(i) giving adischarge or're'leese otthie"sec'urity;'_'or S

Lo (viily - -dealing with or obtaining advice about any other matter or question arising out of or in-

o -~ 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 security or of any other securlty held by the Security Trustee for the -
- Secured Monies;. : : . . . g

o (_g') o g att monies expended by any attorney appornted under clauee 6 3in exerusmg his- powers

IR () interest on e!l monies due and owmg 1o the Secunty Trustee end!or any Beneftcrery at such RN
~rate as may from time to time be peyeble pursuant fo any agreement or arrangement relating -
- thereto. . . . .

O gecurities” - efl--stdee, .shar'e"s,'. bonds and_securttie’s of any kind 'Wheteoever.and'whether e
~marketable or otherwise and all other interests {including but not limited to loan capital) both present
©and future “held by the Company in any persen and includes all allotments, rights, benefits and -

- advantages whatsoever at any time accruing, offered or arising in respect of or incidental to the same

~and all meney or property offered at any time by way of dividend, conversion, redemptlon bonus,
" preference optlon or otherwise in respect thereof '

. : Securlty '— any mortgage charge pledge I|en assrgnment hypothecatron securrty rnterest trtle ._

“retention, flawed asset agreement, preferential right, trust arrangement or other security interest -

securing any obllgatlon of the Company or any other agreement or arrangement having a esmttar
effect. . : e :

S Secunty Trust Deed" = the secunty truet deed dated 6n or about the dete of this Deed end mede-3 S
" hetween the Security Trustee and the Original Beneficiaries pursuant to which the Security Trustee™ =
<. has been appeinted and has agreed to hold the benefit of the Security constituted by this Deed and -
CU any subsequent Security created by the Company in favour of the Securrty Trustee on trust for the
- Befieficiaries from time totime. .~ - _— S

N "'S'e'c'u'rity' Truetee ' where the context permrts lncludes the Secunty Trustees offlcers detegates f'
: ;agents and representatt\res ' : . _ .

“Specufted Equtpment" the eqmpment |f any Itsted in Schedule 5

"'Subsrdlary -a subsudrary as deflned in sectlon 1159 of the Companles Act 2006 and unless the RN
~rcontext otherwise requires, ‘a sub5|dlary undertakmg within . the meanang of sectton 1162 of the oo
_ Companres Act 2006, : _ . L _ ) L e

vadd (0105165.docy  ~



o "Supplemental Charge" - means a charge granted or to be granted (as the case may be) pursuant
~to clause 8.3 of this deed, the form of which is set out in Schedule 6 o :

o 13ln the'const'ructlon and rnterpretatron-of this deed:_; S

= (a) ' uniess a contrary indication 'appefars"'a'referen'ce'to the Security Trustee shall be construed as
' - areference to the Secunty Trustee as trustee for each of the Beneficiaries; .

S () R Where any nght mtereet or t|tle is granted or any covenant undertakrng, representatron or: N
U owarranty is given 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 mterpreted as references to the
" losses of the Sacurity Trustes and/or the Beneficiaries, o o

ey .any reference 1o any "Beneflcaary" “Orlgmal Beneftclary” "Receivab!es_Financie'r". ‘any R
' - member of the “Close Group”, the "Company's Group”, the "Security Trustee” ortoany . "
-~ other person shail be construed so as to include its eucceseors-in title, permitted assigns-and -
o permitted transferees (whether immediate or derivative) and, in the case of the Security =~ -
~ - Trustee, any replacement secunty trustee or {trustees) . appomted in accordance with the' -0

i -_'.'_.Secunty Trust Deed;

Sd) o a reference to a "Flnance Document" Or any other agreement or mstrument isa reference to o
- that Finance Document or other agreementorlnstrument SR .

) a8 “the same may have besn, or may (from fime to' trme) be amended replaced R
5 _;-'supplemented extended or restated, and L . - o

."('i'i) as the same may have" been asergned novated or otherwise transferred by the.:"_: o
"o relevant member of the Close Group, and _ _ g

(tii) “ where permrtted by the terrns of such Frnance Document as the same may heve
T " been assigned, novated or otherwise transferred by the Company; :

' (e) the smgu!ar sheti mclude the plural and vice versa: reference to ohe gender shaII mclude a"_' S
- reference to any other genders; : . . L

. {f) ."references to persons shall be treated as :nc!udrng mdrwduals firms, partnershrps .
= -~ corparations, argans of government whether local, national or supra national and any other'_ USRI
- entity recognlsed by law; : : : TR

S __(gj.)' _' references to any Act of Parllament shall be treated as rnctudrng each Act as amended R -
' . modified or re-enacted from time to time and all rules regulatrons orders and subordrnate-'_'f S
= legistation made in accordance with it ' . : : : :

~{h) "'_:-references to clauses and to Schedu!es are to those in thrs deed
e ('i')'.. o where the Company hae an obllgatron to carry out an act then rt sha!l be ful!y reeponsmle for'.'_'_ f' .
. the costs and expenses of doing so; . : o : N
: - Gy where the Secunty Truetee acts in accordance with thls deed the Company wrtl mdemnrfy the-'_ - S
- 17 Security Trustee against all costs and expenses incurred, . _ o Ll
o {k) - where any dlscretron is veated ina Rece!ver or the Securrty Trustee it sha!! be treated as an’
- absolute discretion; . S : : - : o
Mmoo each of the provision's'of this deed shall be severable and distinct from one another; - ST
e
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".'_-'(m)'. : 'referenc:es to-charges shall be treated as- references to'mortgages and charges created by
: --ith!sdeed : TP T e L

ny references to t'his'secu'r'ity'shall be tieated as reference to the eec'Urity 'created'by this 'deed- o

o :."("0)" s i' .any powers gnren in thls deed to an admlmstrator shall apply to the ful!est extent perm|tted by' e
Lo the tnsolvenoy Act 19886, : .

- ”'(p') : -headlngs to olauses are for reference oniy and shall not affect the mterpretatlon of th!S deed S

-"'."'(q')'_ the meanrng of general words mtroduced by the word other orthe word othervwse shall not be o R
oo limited by reference to-any precedlng word or enumerat!on |nd|cat|ng a particular clags of -~ o

: _' " acts, matters or thlngs S
2 COVENANT To PAY
: 2‘% - The Company agrees with the Seourlty Trustee

(a) _to pay the Secured Monles whlch are now or shall hereafter be due in accordance wath the'.: e
: oo terms of the relevant Finance Document, transaction, Security, instrument or other chligation
- giving rise thereto the Company's indebtedness to the relevant Beneﬂcrary to whom such:'

Secured Monies are owed; and .
ey o 'die'ch'ar'ge all oh!i'gati'on's"-and'Iiabi!ities,"whethfer-aotual, ‘accruing or contingent,” now or in B
. ~future due, owing or incurred under the Finance Documents in whalever curfency

-~ denominated and on whatever account and howsoever arising, whether alone or jointly and in
o _whatever style, name or form and whether as principal or surety - R

A CHARGING PROVISIONS -

o 31 s security for the- payment of the Secured Monies and the d!scharge of the Secured Lrabrlltles the _'
.__-':'_Company with full title guarantee now gives the following mortgages and charges in favour of the oo
- Security Trustee namely: R : o

o - 'ga)-'* oA Iega! mortgage on the Propemes (if any) specn‘red in the Schedule 3)
® - a Iegal mortgage on aII Propertles (other than any F'ropertles speotfued in Schedule 3) now R =

~ownead by the Company or in which the Company has an interest,

(c) a flxed charge on all of the followmg assets belonglng to the Company whether in- exustence'::ﬂ. N e
- now or in the future:. . . L o
) the freshold and leasehold properies of the Company ot 'etfectively rnortgag'ed S
o under clauses 3. 1(a) or (b) mcludlng such as may hereafier be ae::quu"ed o

UG all Fixdures in,on or : attached 1o the property subject to the legal mortgages under__ B
- olauses 3.1(a) or (b) and all spare parte replacements, madifications and additions
v for or tothe same;. . O L
i) o 'any other freehold and leasshold ‘property 'w'hich-'th"e-C'omp'any shall own 'togeth'er' o D
-~ with all fixtures and fittings (including trade fidures and fittings) -and fixed plant and -

o --machinery in, on or aitached to such property and all spare parts replacements,
modifications and additions for orto the same S . L . :

R {iy)_ = aII Specnfued Equlpment (If any) and the beneflt of all contracts and warrantles relatlng
S o tothe same; . S L _ ; 3
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: “(v)y - all Equipment, (other than Specified Equ;pment) and the benefit of all contracts and';__';
~ o warranties relating to the same; _ L - . L

s i) - al goodwﬂl unpald andlor uncalled capltal of the Company,
o Wiy aH the Companys Intellectual Property, L
' (triii) : a!l the Companys Secuntles el

' (rx) : ~all Ioan capltal mdebtedness or ||ablflttes on: any acc0unt or in any manner owmg to R '
. --the Company from any Subsidiary of the Company or a member of the Companys RN
o Groupy - . . : _ L SR B

(9 all ‘amounts Tealised by an administrator or. liquidator of the -Company, upon . . .
-_enforcement or execution of any order of the Court under Part IV of the Inso!vency Ll
S Act1988; . - : ;
(x'i')_ ail documents of tltle fo any ftem of property whlch at any tlme and for any purpose
- has been or may he deposited with the Security Trustee; S :

' _'(xii)-; ';'the 'assetsmenttoned in the trtle documents referred toin (xi} abotre'. SR

' -'(x'iii) ' any account in the name of the Company under the control of or operated |n':'._": o
. accordance with the directions of any member of the Close Group, NI

' _ '(x'i\))' : any lndebtedness of the Recelvables Flnancrer to the Company from time to tzme

o _(d) 'a fi xed charge on all the Companys Non-Veettng Debte present and future L o
. {e) ) . -3 a flxed charge on the Companys Other Debts present and future

- the Company, W|th full title guarantee hereby charges o the Secunty Trustee by way of flrst_ RESES
- -floating charge as a continuing security for the payment and discharge of the Secured Monies .00
“its undertaking and all its property, assets and rights whatsoever and wherever located both 7
~present and future (other than any property or assets from time to time effectively charged by
-~ way of legal mortgage or fixed charge pursuant to clauses 3.1(a) to (e} inclusive above, by =
<l any Supplemental Charge or otherwise pursuant to this deed) including (without limitation and - -0
= _"whether or not so effectively charged) any of its property and assets situated in Scottand '
I VA "’The provrsrens of paragraph 14 of Schedute Bt to the ]nsolvency Act 1986 apply to the floattng charge-'i'_ o
S in clause 3.1(f) which shall be enforceable at time on or after the Company failing to meet any :
"~ demand mades under clause 7 of this deed or, if earlier, the Enforcement Date, save that nothing in R
this deed shall cause any charge to become enforceable whilst the Company is subject to a-
Moratonum : . . - "
33K the Secunty Tr'uStee s’halt' enforce any of the above charges and/or any Supplemental Charge then' T
-2 the floating charges created by this deed shall immediately and without further formality become fixed o R
: eharges : : . . . :

o a4 Thls deed shatl take effect subJect to the provusmns of the pnor Encumbrances over the Companys_ L
oo assets detailed in Schedule 4, except as otherwise varied by any separate deed.. : :

8 35 Se far as perm!tted by Iaw and notwnhetandlng anythmg expressed or |rnplled rn this - deed lf the_ :f' :
: Company B _ _ _ _ Lo

.'{a) . creates or attempts to create any Encumbrance over all or any of the Charged Assets W|thout : D S
' - the prlor written consent of the Secunty Trustee or . - .
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e (b) if any person levies orattempts to levy any distress, execution; sequestration or other process
-or does or attempis fo do any dlllgence in exacution-against any of the Charged Assats,

g .the floatmg charge created by clause 3, ‘t(f) over the property or- asset concerned shall thereupon:"” R
R _automatlcatly without notice be converted into a fixed charge : : S

38 Sofar as permitted by law and ‘notwithstanding anythmg expressed or |mpI1ed in thrs s deed, upon the_ R
T ingeurrence of any event described at: e : : o

(bj . 'c.!'a.use 7.1'(”'.) T

o 3'the floating charges created by thrs deed sha!l unless otherwrse agreecl by the Secunty Trustee |n' _' '
writing, automatically and without notice be ccnverted into fixed charges. . Lo : '

Car Notwithstanding anything expressed or lmp!!ed in this deed but without prejudlce to clauses 3.5 and .
T h3.8, the Security Trustee shall be entitled at any time by giving notice in writing to that effectto the - 0
-Company to convert the floating charge aver all or any part of the Charged Assets into a fixad charge RO

- 'as regards the assets specified in such notice. o

'_: 3.8 - -The terms of the F:nance Documents are mcorporated |nto thrs deed to the extent requrred for any'“ '_ '
- purported disposition of the Charged Assets contained in this deed to be a valid disposition in -
- agcordance with Section 2(1) of the Law of Property {Miscellaneous Provisions) Act 1889, L

B 4 ICOMPANY’S OBLIGATIONS

: AF :___:-'The Company agrees with the Securtty Trustee for the” beneflt of each Benefucuary. that whu!st thlsf'"
T security andfor any Supp!emental Charge exisis, it: ' S . =

S{ay will deal W|th the Non- Vest!ng Debts and therr Assocrated nghts as :f they were Debts and RO
: - 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~ .~
- dealing with (and accounting to the Receivables Financier for) them in accordance with (as-
- though they were Remiltances subject to) the Receivables Financing Agreement; BURRIEEE

{b) : _ "wrll not seII transfer Iease licence of dlspose of the Charged Assets subject to the ﬂoatmg
. ocharges herern except by way of sale at full value in the ordmary course of its business now . -

“being carried on;

o {c) erI not setl transfer Iease Ircense or dlspose of the Charged Assets sub]ect to the flxed _
: -~ 'charges herein nor create, attempt or agree to create or permit to subsist any Encumbrance
- over all or any part of them without the prror written consent of the Security Trustee SN

.'{d)_ . '-'w:II not sell, transfer Iease hcense or dtspose cf the Specrf:ed Equrpment wdhout the pnor--ﬁ o
' -written consent of the Security Trustes, o

(&) will at all times keep the Specified Equipment at locations owned and in the control of the
© - Company and notified to the Security Trustee or at such other locations as may be agreed N
._between the Securtty Trustee and the Company from time to time, _ .

LB wilt fiot move any of the Specrf!ed Equnpmant from the Iocatlons speclﬂed to the Securrty'ﬂ o
' ~ Trustee without the Securlty Trustee's prior written consent; . o

" {@) .WIH ensure that all’ necessary censents and waivers requrred by the Securtty Trustee are

- obtained from the owners of any land where the Specified Equrpment is held and these will
-remain in full force and effect during the existence of this security, . .
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<rhy - will collect the Condpany's Other Debts in the ordinary course-of its business-as-agent forthe 0.
: " Security Trustee in a proper and efficient manner and pay into such account as the Security .
- Trustee may from time to time specify all moneys which it may receive in respect of the Other
. Debts forthwith on receipt, the Company acknowiedging that it may not, without the prior- ...
- written consent of the Security Trustee, withdraw any such moheys from such account or - -7
- pompromise, compoun’d vary, discharge, postpone or release any of the Other Debts or .
waive its right of action in connection therewith or do or omit to do anythmg which may de!ay -
~prprejudice the full recovery thereof, :

g will execute an “assignment of the Company's Other Debts in faveur of the Receivables
: - -Financier in such form as the Securlty Trustee requrres whenever the Security Trustee s0 -
. demands; o . o . R

) will not, charge, sell, discount, factor, dispose of or, except in accordance with this deed,
' ._otherW|se deal with its Other Debts unless it has the pnor written consent of the Security -
. Trustee L _ S

L _.gk)".-_' : -wr!l euthorlse lts bankers from trme to tlme to prowde copy statements and full pertlculars of"'. .
Sl the Companys accounts and facilities with them whenever requested by the Secunty .
B Trustee : : . . : . -

| :'-'{i)' il provrde such other mformatlon as the Secunty Trustee andfor eny Beneﬂcnary may B
- reasonably request regarding the Company’s affairs; . . L

CoAmY el =[:Trovide a copy of the Asset Re’gis’ter’ to the Security Trustee (or its nominee) on the date
' - of this deed, will update the Asset Register on a monthly basis and provide a copy of the 10
‘uprated Asset Register to the Security Trustee (or its nominee) on the first Monday of each -
" calendar month thereafter; . . _ _ :

Cfny 'Wi!l, imr'n'edietely it'biecoh‘tes awere, provide the Security Trustes with details of any presentor -
- 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 -
on the Company's abmty o perform its obligations under this deed; '

Sy WIH permlt the. Securlty Trustee and each Benefrcrery frée access at a!l reasonab!e tlmes to RN
- oo inspect and take copies of and extracts from the books, accounts and records of the
. Gompany and such other documents as the Security Trustee andfor any such Beneficiary
7 may require and will provide the Security Trustee and each Beneficiary with all information
- and facilities whlch it may require; - : ' :

o (p) - will keep all the Spemﬁed Eqmpment in good and substentle! repair end wrl! allow the Securlty e
- “Trustee and each Beneficiary free access, at all reasonable times and on reasonable notice,
.- to view {i} the state and conditicn of the Specified Equipment and (i) the Asset Register;

B (q) . .;"erl' lr'nmedretely'upen the defand of the'Secu"rity Trustee, affix a .;'J'Iate {ina form'epproved" . S
© oo by the Security Trustee) to each piece of the Specified Equupment notmg the Security .7
“ Trustee's mterest in each such prece of Speelﬂed Equipment; Sl .

S {]‘é)- S ...'Wi” grant the Secunty Trustee orits sohcnors an request ali reasonable facmtres to enab!e it or -
- ... them to carry out, at the Company’s expense; such investigation of titie to the Charged Assets . -
“and enguiries about it as wouid be carried out by a prudent morigagee; - T

s) "wrll use its best endeavours to detect any rnfnngement of rts nghts to the Intellectual Property
ol aware of such infringement, will immediately give the Security Trustee all information
- available to it about such infringement and will commence and difigently prosecute (or permit
o the Security Trustee in the name but at the expense of the Company to commence and 00
- prosecute) all proceedings necessary to prevent such infringement or to recover damages, T
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Coot) o will doveverything neaded to ensure that the Intellectual Property, to which the Company isor 0
“. o may become entitled, is valid and subsisting and remains owned by the Company and will
" fake all such actions and proceedings as are necessary to protect such Intellectual Property; .
-if any such Intellectual Property shall at any time lapse or become void, wail do everythang RPN
o necessary to restore such Intellectual Property to the Company, R L

LW will complyin all material respects with all laws concerning the Charged Assets and every o
-~ notice, order, direction, licence, consent, permission lawfully made or given in respect of it
and likewise with the requsrements of any competent authonty, . o

e (V) ."3'--.'.'w1ll duly and prompt!y pay “all moriies WhICh may become dus i respect ef any of the"_ S
s Securities, it being acknowledged by the Company that the Secunty Trustee shail not incur -7
B any Iaabrlaty whatsoever for such monies, . _ S

(w) forthwath upon the executlon of th:s deed w:ll deposﬂ wnh the Securlty Trustee all cemflcatesi S
. or documents of title in respect of the Securities, together as appropriate with duly executed
~-olinstruments 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 nhame of the Security Trustee or nominees selected by the Secunty Trustee; .

R0 B .-wi_ll ensure the -delive’ry or pa’yment'to the Secur:ty Tr'ustee of a!! 'sto'cks, sh‘ares,'SeCUrities,:-'- 5
.. rights, monies or other property accruing, offered or issued at any time by way of bonus,
- redemption, exchange, purchase, substitution, conversion, prefefence, option or otherwise in
- respect of any Securities or the cerlificates or other documents of title to or representing the
“-same, together with executed instruments of transfer or assignments in. blank, it being. .. o0
- acknovwledged that the Security Trustee may arrange for any of them to be registered eitherin -
- the name of the Security Trustee or nominess selected by the Security Trustes; S

Sy will conduct and carry on its business and procure that each of its Subsidiaries conducts and -
" zarries on its business so that its centre of main interest for the purposes of Council
- Reguiations (EC) No 1346/2000 of 29 May 2000 on Insolvency Proceedings including; but not -~
- limited to, its headquarter functions is located at all times within England and Wales and not 0
“move its centre of main interest to any other jurisdiction without the prior written consent of - -7
o the Security Trustee at the Security Trustee's sole discretion or otherwise reduce in or divert
. fromy England and Wales the substantive management and control of its business or any ofits ...
- properties; : : . -

oy without prejudic'e- to clauses 4.1(b) and 4.1(c), will not sell, transfer, lease licence, part with
. possession or dispose of or grant any interest in or relating to its goodwill including, without -
- limitation, diverting or encouraging the diversion of any sales following orders from customers,
o any of its Subsidiaries or its holding company {as defined in section 1158 of the Companies -
- Act 2008) or any of its associates (as defined in section 1260 of the Companies Act 2008) or -~
'aﬁy other party.

s _' ADDITIONAL OBLIGATIONS OF THE GOMPANY

B o The Company agrees w:th the Secur!ty Trustee for the beneflt of each Benef!mary, that, at aII t:mes .
- during the continuance of this security, it: : S . _

oy -_IW|II carry on the Company s busmess ina proper and efﬂcuent manner and will not make any -
" o material alteration to the Company's business, constltutlng a change frcm that carr:ed on at
- the date hereof, . - . '

() B 'maintain proper and up to date books of account of its business: will 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 fo be kept and Wlll prompﬂy-
prowde copies thereof to the Securuty Trustee upon requast; L _
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(o) will deliver to the Security Trustee the copies of its audited financial, statements and any
- reports and notes accompanying them within 6 months of each year end;.. S

N '(d) S wilk punctually pay all |ts debts and Ilabllltles becomung due and payable and whlch would on' :. PR
"~ the winding up of the Company. have prronty over the charges created by this deed :

i (e) L wrl! punctuatly pay all outgomgs payable in respect of the Charged Assets ‘and wrll promptly_-_-' - .
-~ produce the receipts for them to the Securily Trustee upon reguest; .

B will keep all the Companys freehold and Ieasehold property in good and substantral repalr '
~ o and will allow the Security Trustee free access, at all reasonable times, to view the state and -
- “gondition of any such property, but without the Seourtty Trustee becomrng liable iop accountas - -
. .;amorigagee in possession; . : _ S

(g)wrll ‘observe and perfd?rrh.all the .'Iessees'oovenants in any"'le'.ase u'nder Whioh an:y of the'_' e
. Charged Assets may be held and will take e action which mlght lead to suoh lease being" .
" surrendered or forfeited; . T . :

) “will allow the Seourit'y _TruStee,"at-'the expense of the Company, to carry out repairs or take
~ooocany action which the Security Trustee shall reasonably consider necessary should - the 70
- Company fail to observe or perform its obligations as a lessee; Sl

<Al o will notexercise the powers of Teasing or accepting -surrenders of leases, -conferred oh a .
“mortgagee in possession by Sections 99 and 100 of the Law &'Property Act 1928, or any.. -
. other powers of leasing or accepting surrenders of leases, without the prior written consent of 10
Colthe Secursty Trustee; o o ;

S i) . “Will ke sure that an arder of the Court is- obtalned under Sechon 38(4) of the Landlord and B
Co Tenant Act 1954, exofudrng the security of tenure provrsrons of that Act, before grantlng any.’_ SHRORB R,
o 1LTease _ _ - _ S
k) _':_-Wl” insure ahd keep'insured those'palts'of the Charged Asséts as are of an insurable nature.

- “against loss or damage by fire and other risks usually insured against and such other risks '
. that the Security Trustee shall reasonably requnre to thetr full insurable value with msurers-_ L
o approved by the Security Trustee o : S

S () R wall make sure that if requrred by the Secunty Trustee a!l the Companys insurance pqu:les-
o will be endorsed with notice of the interest of the Security Trustee in them and will produce to -
" the Security Trustee the receipts for each current premium within fifteen days of its becoming
- glue; failing such production the Security Trustee may effect or renew any such insurance as_ BT
“the Seounty Trustee shali think fit at the Company’s expense; S S

- (m)” -'wull observe and perform all restncttve and other oovenants and sttpulatlons for the trme berng ) N S
- affecting the Charged Assets orits use or enjoyment : : . -

o (n) g will ot do or allow: anythrng to be done oh the Companys freehold or Ieasehold property" B
" which shall be treated as a development or a change of use within the meaning of the Town. .
. and Country Planning Acts unless the prior written consent of the Securlty Trustee has been
< obtained; . . R K

o to) ;" 'W!!I ot lnfrlnge the Town and Country Planmng Acts in any way WhICh prejudrces the Seourlty'_;'_ Ll =
: '-"Z_Trustee s security over the Charged Assets e _ . SN

py - wall deposrt wrth the Secunty Trustee all deeds and doouments of tutle relat:ng to the Specufled NSRBI
Lo Eguipment and the Company’s freehold and leasehold property and the insurance policies 7
‘relating to the same, (subject only in relation to property to the requ:rements of any prior
. Encumbrance or of the Company's Iandlord) e o .
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o (q) *will ot permiit any person to becoime entitled to any proprietary right or interest which might
' . affect the value of the assets subject to the fixed charges herein, - . . '

R {3 IR Wil not, until all the Secured Monres have been uncondrtronally and wrevocably pard and- 5
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 whole or in partand. o
- Uiwhether by subrogation or otherwise) of any rights, security or monies at any time held or "
" receivable by the Securrty Trustee, the Beneficiaries or any of them in respeot of the Secured

. Monres

BB If the Company holds property as-a tenant or Iessee and shall be requrred by the Iandlord erther to
- insuré or to reimburse the Company's landlord for any insurance premium paid by him then the == 0
* Companty shall be treated as having complied with its insuring obligation under this deed it duly and. .
- promptly complles with such reguirements. However this shall not affect the right of the Security - ...
U Trustee to require the Company to produce satrsfaotory evidence that the Company has comp!red with-
“L the landiord's requurements o R _ _ o

B -FURTHERASSURANCE AND POWER OF ATTORNEY S 3_

BT AL the Securrty Trustees request the Company wrll at the Companys cost |mmedlate!y srgn seal,
U executs, deliver and perfect all deeds and instruments and do all such -other acts and things as the .
- 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 ob!rgatrons of the .~
_Cornpany and/or the rrghts of the Security Trustee under this deed. : . il

AR “The Company will;’ |f called upon by the Secunty Trustee exeeite a Iegal mortgage charge or
- assignment of any part of the Charged Assets, in such terms as the Security Trustee may require. The
o Company will then give notice of such assignment to such persons as the Security Trustee may
B 'specrfy and take such other steps to perfect such assrgnment as the Secunty Trustee may requwe o

. 5‘3 The Company wrll at the request of the" Securl’ry Trustee provrde addrtronaf secunty in favour of the; A
- Security Trustee by way of a Supplemental Charge over Equipment beionging to the Companythatis = ..~
- not Equipment in existence at the date of this Deed and which is the subject of a Finance Document. .

84 The Company will do and execute such further acts, desds, documents and things as may be
' - necessary, advisable or required by the Security Trustee to perfect the securrty referred to in clause
- B,3 above and to protect the interests of the Securrty Trustee. R

S 5% The Company by way of secunty hereby |rrevocably appomts the Secunty Trustee and any Recerver-_ g R
' severally to be its attorney and in its name and on its behalf; : - S DL

Tol{a) T to execute delrver or othervvlse perfect or do any deed document assurance act or thang Sl
- 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 menies -
- to the Company and to execute and deliver any charges Iegal mortgages, assignments or.
- other security and fransfers of Securities), . S .

SO (<) R esrer:ute and comp!e'te'any documents or‘_instruments_which the Security Trustee orsuch -
- - "Recelver may require for perfecting the titke of the Security Trustee to all or any part of the -
. Charged Assets or for vesting the same in the Security Trustee, its nominees or any. - S
- 'purohaser and : _ - : T

R (=) R 'otherwrse general!y to srgn seal exaclte and delwer all deeds assurances, agreements and' '
oo documents and to do all acts and things which may be requrred for the full exercise of all or = - .
any of the powers conferred on the Security Trustee or a Raceiver under this deed or which
may be deemed expadient by the Security Trustes or.a Receiver in connection with any. .~
-1 disposition, realisation or getting in by the Security Trustee or a Receiver or in connection with- RIS
- any other exercise of any power under this deed and including, but not limited to, a powerin- -
'fa\rour of any Receiver to dlspose for value of any of the assets of the Company over which
e . : 13 . : . . .
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whloh he has been appointed, without baing liable for any losses suffered by the Company. .

o B8 -;;"' ‘The Company agrees to ratlfy and- confrrm whatever any attorney shall do or purport to do’in the S
el ‘exercise or purported exercise of the powers contained in clause 6.5 of this deed.. N -

7 ENFORCEMENT
© 74 - The Security Trustee and each Beneficiary (in relation to the Secured Monies due to such Beneficiary.
- under a particufar 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 -~
Cdue 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: - :

S8 :.'_'_.j.-:the ‘Company breaching any of its obligations 'u'n'de.r_"this' deed of under any  Finance
- Document or under any other agreement with the Security Trustee or any Beneficiary; : :

~(b) " the Company defaulting in paying any of the Secured Monies as and when they bacome due;

. H{ey - the'Company failing to give the Security Trustee or any Beneficiary such information-as may -
" reasonably be requested as to the business, affairs or assets of the Company; -
CodAdy any representatuon warranty or undertaklng at any trme made by the Company to the Security o
. Trustee or any Beneflolary is or was, in the reasonable opinion of the Security Trustee, i
- Uincorrect or misleading in any respect or, berng on an undertakmg, shall not be complied with -7
by the Company; : . ) .

(&) the .C'ompany disposing or a'tte'mpting fo dispose of its princ'ipal 'und'ertakin:g 'or"a substantial
BN part of it, without the prior written approval of the Securrty Trustee L s
o (f) o the Company becomrng Inso!vent
o :i_g)'-‘ - the: Company suspendrng or threatenlng to suspend a substantral part of lts busrness or the" g
cooent - Becurity Trustee receiving information, from the Company or any responsrble thied party, . 00T
: whether -orally or.in writing, that the Company is contemplatlng or is Ilkely to suspend aco
substantral part of its business; : R . .

' (hj :.'-:' the Company commencmg negotlatrons wrth any of its credltors wrth a view to the general' '
- readjustment or rescheduling of the Company's indebtedness; " . . '

g g ifij:': g the Comnany defaulting under any of the fot!owmg with any Darty L
- (f) .'___"'atrustdeed B Sy . .
; :.'('ii)-_';._f a_ldan.agreemem';. o
: -..._tiii) : | _ian Encumbrance, :
U - dhy other agreerment 6t ‘obligation relating o Borfowing or- inaheing (ndluding all®
: - liabilities in respect of accepting, endorsing or discounting any notes or bills and all .~
= liabilities under debt purchase, factoring, discounting and similar agreements); e
. (V) L _ény Q'L‘:éténtéé'of'ind'en'.l-nity._ o : A o
g0 : .. .any bOrrowmg or any other money payable by the Company

g M- becomlng payable or'is capabie of belng declared payable prior to lts stated date of
' maturrty or . . . _ _ _ _
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. (k). : any Encumbrance created by the Company in favour of another party becoming enforceab!e

e any guarantee mdemmty or other securlty for any of the Secured Liabilities fallrng or ceasrng Rt o
" in any respect to have full force and effect or to be continuing or is terminated or disputed or =~ -
s the oplnron of the Security Trustee in Jeopardy, invalid or unenforceable; s

'-;{r'n) If any governmental euthorl’ry permlts of procures or threatens any reorganlsatron transfer or 3-:'
" appropriation (whether with or without compensatron) of a substantial part of the business or -~

SR assets of the Company; ...

oy o the Com'p'any,' without the prior written consent of the Se’curit"y Trustee, ch’an'g'in'gi' the nature of R
" its business or frading in any way which the Securrty Trustee consuders pre;udrcral to this -
'-..eecunty, . S . R

B deed or under any other agreement between the Company and the Security Trustee or such’
‘obligations of the Company are not or cease o be iegeily valid, bmdlng and enforceable;

(p) i, after the date of this deed control (as definad in Section 435 of the Insolvency Act 1986) or'_':'-' L
o ~ . the power to take control of the Company changes, without prlor written consent of the .0
:Security Trustee; or . :

s fq)-f R A% 9] the oplnlon of the Secunty Trustee a materlal adverse change occurs in the frnancrel o
Lo -eondutron results of operatlons or business of the Company, o R

: and 1 'such demand is not met in full the Securrty Trustée shall be entlt!ed to enforce (m whole or in PR
. party the charges created by this deed (save where a Moratorium is-applied for or is in force, whenno. - 0 0
- such enforcement may be effected until any such app!rcatron is rejected or upon the exprry of such
- Moratoriumy). o . L : o

Sy 'At'a'hy'time after.'an'y' Act 'of' Default the-secunty_Trustee'may eXercise in the name 'o'f the Company
.. any voting rights attached to the Securities and all powers given to trustees by Sections 10(3) and (4)
7 of the Trustee Act 1925 (as amended by Section 9 of the Trustee Investments Act 1961) in respect of . -
securities, property subject to a trust and any powers or rights exarcisable by the registered holder of -
any of the Securities or by the bearer thereof. The Secur:ty Trustee will not then nead any consent or

. " authority from the Company. |
s _'POWER OF POSSESSION AND ) SALE -

CoBA At anty time after this secunty shell become enforceable the Securrty Trustee andl or any Recerver_-. S
" appointed under . this deed may, in their discretion, .enter upon .and take possession of the
- Receivership Property or any part of it. They may also at their discretion, when exercising their powers . = .
- given in this deed, sell, call in, collact and convert into monies the Receivership Property orany part of . 0
“it. 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 other company or any other .
- property or partly of one and partly of some other type of consideration. Such consideration may be
“immediately payable or payable by instalments or deferred. Instalment or deferred paymenis may be = "
.with or without security and on such other terms as the Security Trustee or the Receiver shail think fit, .~ .

8 APPOINTMENT OF RECEIVER AND HIS POWERS

- Sectuon 109 of the Law of. F'roperty Act 1925 (restrlctlng the power to appomt a recewer) sha!l not’
. apply to'this deed. At any time after an Act of Default or after any other event, as a result of which this
- security shall become enfarceabie or, if the Company at any time so requests in writing, the Security =
7 Trustee may without further notice to the Company appoint any person to be a Receiver of the = -
- Receivership Property. Any such appointment may be made subject to such qualifications, limitations- .~ =
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. specified in the instrument effecting the appointment. A Receiver shall have the power to do or omit to - BRI
~to on behalf of the Company anything which the Company itself could do or omit fo do if the Receiver =~ -
- had not been appointed, notwithstanding the Irquldetron of the Company ln particular, (but without .=
: -_llmltatron)eRecervershatl have powerto : _ SR : R

'{a)" = enter upon take posseselon of collect and get in’ the Recervershrp Property and have o
' " 'possession of all records, correspondence and other documents relating to the Receivership
Property and, for that purpose, to take such proceedings as may seem to him expedient;

- 3~(b}‘_" : do all acts wh|ch the Company mlght do for the protectlon or rmprovement of the Recervereh!p S
' . Property or for obtaining income or returns from it; . : o

ey allow the whole-tnzr any' pa'r't of the sa!e mOnies of the Receivership Property to remain. -~
" outstanding on mortgage of the property sold or on any other security or even without any
. security and without being responsible for any loss caused and with full power to buy inand = - -
- -rescind or vary any contract for sale and to reseli without being responsible for loss;

() et or let on hire, lease or surrender and accept surrenders of the 'Ré'cei\rersh'ip"F.'ropert'y';.'. SRR

(e " exeicise or permit the Company or any nominee of the Company to exercise any powers or ~ = -
~.. oo orights incidental to the ownershlp of the Rece:vershlp Property, ln such manner as he may R
o think it . . . R S L

e (f) __.glve comp!ete duscharges in respect of aII monies and other assets whlch may come ito the ;
- hands of the Receiver in the exercise of his powers; . _ R :

_ -(g) carry’ out and enforce s.pemfrc performance of or obta;n the beneﬂt of all the Companys'.f:: [
- -contracts or those entered into in exercise of the powers or authorities conferred by this deed;.

-'('h) g '__demand and get in atl rents and other income, whether accrued before or after the date of his
o appolntment : :

N R : :(t)': FR exercrse the powers conferred on a Iandlord oF a tenant under the Landlord and Tenant Acts L
L e 01827 and 1954 but without lrabltrty for powers 50 exercised; : : B

- do all thrngs neceséary to make sure that the: Company perforrns or observes all of rte R
B obngatlcns tothe Secunty Trustee . e

'_(kj 'delegate 10 any person fof such tlme as the Secunty Trustee shall approve any of the -
- powers conferred upon the Recelver . L . B

o o ':'_._he've'aCCess'to end' make Use of t'he premises plant e'q.uipment 'ai'nd'e"ccou'nti'ng and other R
L records of the Company and the services of its staff in order to exercise his powers and oo
“duties; - : . o . R _ L

Sy sell or oth'e'rwise dispose of the Receivership Propeity for ca'sh'or_on""t:redit, in‘one lot of in
.- parcels by public auction or private auction or private contract or, in Scotland, to sell, feu, hire -
' '_out or otherwise dispose of the Receivership Property by public roup or private bargain' o

B fn) " raise of borow money and grant secunty therafor over the Recelvershlp Property, .

ey '.:-_'appount a sollcutor of accountant or other professlonally quahfled person to eesret hrm in the' R
"~ performance of his functions, - : :
U (p) - bring or defend any action-of other Iegal proceedlngs in- the nainG. ahd o beha!f of the.-
R ".Company, . - TR . o . o
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(ry oo effect and maiiitain insurancss in respect of the business and properties of the' Company,
(s) use the Companys seal

FN (Y R do all acts and to execute in the name and on behatf of the Company any deed recelpt of o
o _other document; : : L L

- . (u) - ""draw accept make and endorse any bltl of exchange or promtssory note in the name and on ': R

" behalf of the Company; - : . . : '

"W). appoint any agent to do any business which he is Linable to do himself or which can more -
.. conveniently be done by an agent and have the power to employ and dismiss employees, -

" agents and/or advisors at such salaries or remuneration and on such terms of service as the =~
Receiver in his discretion may think fit . . _ o

(yv) ; do all such thmgs (lncludlng the carrylng out of works) as may be necessary for or lncudental - '._":;:
- or conducive to the realisation of the Recewershup Property, L SRR

) L make any payment which is necessary of incidental fo the performance of his functlons
B (y) . carry onor permlt the'carryrng on of the buslness of th‘e Company; '
L {z) . establish Subsidiaries of the Company;

' '_ o :-fa'a) _'transfer to Sub3|dlarres of the Company the whole or any pant of the buslness or Recelvershrp B
o g Property, _ . S . o B

R (bls)' ' grant of accept a surrender of a leaee or tenancy of any of the Recelvershlp Property, and =
- Lo take a lease or tenancy of any propertres requrred or convenient for the business of the
}:-Company,__ S B

{eey make any arrangement or compromlse on- behatf of the Company in- respect of the o '
: ' :_Recervershrp Property : . o :

' 'f"_.-(d'd.)-;_:'_ call up, or requure the dlrectors of the Company to call up any uncalled capltal of the" e i
- - Gompany; . . . S : .
S (ee) rank and- claim in the bankruptey, 'ins'o't\'renfcy" seduestr’ation' or liguidation ‘of any person
- indebted to the Company and to recerve dlwdends and to accede to trust deeds for the. :
: _credrtors of any such person : : .

g .He shall also have all powers from t!me to tlme conferred on receivers by statute wﬂhout in the case R
oo of powers conferred by the Law of Property Act 1925, the restrictions contained in Section 103 of that .-

92 - The 'Secunty Trustee may'fr(')m' time to time'de’termine the remuneration of 'any Receiver and SeCtion R
. 109(6) Law of Property Act 1925 shall be varied accordingly. A Receiver shall be entiled to .
- remuneration appropriate to work and responsibilities involved upon the basis of charging from timeto™
" time adopted by the Receiver in accordance with the current practice of his fim... . .

U793 The Security Trustee may remove any Receiver (except an adminisirative receiver). In case of such = -
' - temoval or the retirement or death of any Recsiver, the Security Trustee may appoint another in his~ .
" place. At the time of his appoiniment (or at any time afterwards) the Security Trustee may fix the ..
“ - remuneration of the Receiver on such basis as the Security Truetee shall determme This may include .
- ] flxed fee or an hourly rate or a commission. . _ _ e DR
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g4 The Security Trustee may appoint more than one person to act as the Receiver. Where more than .
B -~ 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 severaiiy References in this

.. ‘deed to the Receiver shall be to each and all of them as approprrate . : :

s g 9% . '_-Any appolntment or flxung of the remuneratron of the Recerver or any such removal sha!l be made in o -
S 'wrttlng and be signed by any director or authorised officer of the Security Trustes, -

98 ANy Receiver appomted under this deed shall be the agent of the Company He. shall be in the same
0 position as a Receiver appornted under the Law of Property Act 1825. The Company shall be solely
.. responsible for his acts, omissions, losses, misconduct, defaults and remuneration. The Security- _
:Trustee shall not in any way be Ilable or responsible either to the Company or to any other person for -
- any of them. . : o

97 The Securtty Trustes may at any time gwe up possessron of any part of the Recewershrp Property '_ =
~andfor withdraw from the recervershlp . o : e '

g Q& " Whether or hot a Receiver shall be appomted under thls deed the Secunty Trustee may at any ttme L
. after this security shall have become enforceable and without giving notice, exercise all or any of the =~ .~
. powers, authorities and discretions conferred on a Receiver as sef out above. S T

g ADDITIONAL POWERS

L0 “n addition to the powers of leasrng or acceptrng surrenders of Ieases conferred on mortgagees by'z' S
ool Bections 92 and 100 of the Law of Property Act 1925, it shall be lawful for the Security Trustee or any_.
- Regcelver without the restrrctlons contained in those Sections: . e ST

(@) - to grant any- lsase of all or rany part of the Charged Assets u'p'on-.'s'uoh terms as 'the'S'e'curity e
By .Trustee or the Receiver shall in its absolute and unfettered discration think fit; and -

3 ﬁb) S to accept a surrender of : any Iease of allor any part of the Charged Assets on such terms as-f_ SRS
' ~the Security Trustee or the Receiver in its or his discretion shall think fit. .

SR 11 -'_1-_Sect|on 1 03 of the Law of Property Act 1925 (restnctrng the power of sale) shall not apply HOWeyer_ e :
- the power of sale and the cther powers conferred on morttgagess by that Act shall apply to this -~
- security but without the Act’s restrictions as fo giving notice or otherwise. Accordingly for the purposes -~
" of a sale or other exercise of any such powers the whole of the Secured Monies shail be treated as. oo
“due and payabte rmmedrately upan the execution and delivery of this document.

403 o The restrictrons on the rrght of consolrdatrng mortgage securrtles which are contamed in Sectron 93 of
: - the Law of Property Act, shal not apply to this seeurrty : e N o

104 --_-:The Securaty Trustee may, at any time wnthout drschargrng orin any other way affectrng thls securrty S
~or any remedy that the Security Trustee may have, grant to the Company (or to any other person) P
. time or indulgence or abstain from perfecting or enforcing any remedies, securities, guarantees or ~ "
_____ - tights which the Security Trustee may now or afterwards have from or agarnet the Company or any G
. ._'iether person _ N _ B :
I [0 _-if the Securrty Trustes receives or is treated as having received notice of any subsequent mortgage or
- ¢harge 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 done soat - -~
© . 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 > _
" to the new account. Such payments shall not operate to reduce the amount secured by this deed 0
- when the Security Trustee received or was treated as having received such notice. : S

11 APPLICATION OF MONIES

:'t’i.;”*ti AH monies received by the Secunty Trustee or by the Recerver under or by \nrtue ef thrs deed shall be o
SRS -epplied in the followmg order, . L _ : Lo DR '
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{b) “in payment of aII costs charges and expenses mcurred in or !nordental to the exercisa or :;_
Cvooperformance (or attempted exercise or performance) of any of the powers or authontles
- conferred by or in any other way connected with this deed; : .

| © i in tﬁayment to the Recelver of hrs remuneratlon frxed in acoordanoe wrth clause 9 1 of thrs ga
- deed; _ L .
o q{dy '_-any sums due to any person under any appllcabte statute
: (e)' Cin payment to the Beneficiaries for apphcatlon in-or towards the d!scharge of the Secured'

. Monies due to each respective Beneficiary in accordance with the prowswns of the Secunty- PR
- Trust Deed; and then _ = _ L o

- - .in payment to the Company of any surptus

e Rl 'Any surplus shall not carry interest. The Recelver or the Secunty Trustee may pay any surptus into -
“owo0any of the Company's bank accounts including an account opened specrflcaliy for such purpose. The
g 'Secunty Trustee shall then have no further Ilabltrty for such surplus. S : -

‘ttS ' Fo!towrng the enforcement of thrs securlty any monles recerved by the Securrty Trustee may be SN
- appropriated by the Security Trustee in its discretion in or towards the payment and dlscharge ofany .- -
- part of the Secured Monies. . .y : : _ _ S

T‘M The Securrty Trustee or the Receiver may credrt any monies to a suspense account for so Iong and in. _
- .- such manner as the Security Trustee may from time to time determine. The Receiver may retain the R
“same Tor such period as the Receiver and the Secunty Trustee consider expedient

CA1E 'AII monies received by the Company under any insurance polrcy on the Charged Assets shall be_ S
©oo - treated as part of the Charged Assets subject only to any rights of third parties having priority and to -
-.._-the requirements of any lease of the Charged Assets. They shall be applied at the discretion of the -~
- “Becurity 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 - 00
. the Charged Assets shall be held on trust for payment to the Secunty Trustee pendmg such oo
- application. . o S S . _ ST

Tz PROTECTION or THIRD PARTIES
. 121 _No person payang or handrng over monres to the Recel\rer and obtarmng a drscharge sha[l have any
e respon3|blllty or liability to ses {o their correct appllcatron : .

42D Ho person deahng with the Secunty Trustee o the Receiver need enqwre

-'(_a)' " '__.'whether any avent has happened grvrng sither the Secunty Trustee or the Recel\rer the rrght > R
o exercise any of his powers _ . - . o _ o

"::(b) " as'to the proprlety or regulanty of any act purportrng or mtendmg to be ah-exercise of such‘ " e
RO :_powers _ s _ . S

() as to the va!rdlty or regulanty of the apporntment of any Recelver purportrng to act of to have - ._::' -
S __'_beenappornted as such; or R o S B

S (d) 'whether any money remains owmg upon this secunty

' "’1_2:."3_'_ -AII the protectlon to’ purchasers contained in Sectlons 104 and 10? of the Law of Property Act 1925 S S
shall apply to any person purchasing from or dealing with the Receiver cr the Security Trustee as if
- the Secured Monies had become due and the statutory power of sale and apporntmg a receiver in
e relataon o (te the extent permltted by Iaw) had arisen on the date of this deed. . .
oadd (010516) docx ' =
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UL any act is unnecessary or |mproper .

o

~LAND REGISTRY

“The Compariy' will 'n:otify'the"S'ecuri'ty Trustee of any freehold or leasehold property which it now owns e
~or which it may own after the date of this deed and will, at any time, meet any cost of registering this - "
- deed agalnst any property which the Company may now, or in the future, own at the Land Registry e

J{é)'__' “The Company hereby consents to the Securlty Trustee's appllcatlon to the Chief Land

“.. - 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 Registrarto .~ -

- Registrar in Form RX1 for the registration of the following restriction against each of the C
: regrstered titles specn‘!ed in-Schedule 3 (and against any title to any unregistered Property -

" specified in Schedule 3 which is or ought to be the sub;ect of a first registration of title at the - -
“Land Registry at the date of this deed) AT . . .

R "‘RESTR!CTION

U No disposition of th‘e.regtste'red'.eetate"by the hrotﬁrieto'r" of the registered estate is to be - S

registered without a written consent signed by the proprietor for the time being of the charge
odated __in‘favour of Close Brothers Limited (company number 00195826) referred to’

" in the charges register or, if appropnate mgned on such propnetors behalf by its attorney, I

L - directors andfor secretary.”

- (b')"i ST reepect'of any F’rope'rty't:h'arged 'pursi.Uanit'-to 'this’deed' title to w’hi’c’h"ie"regi'eter:ed"at'tlh'e-- '

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

-Any obllgatlon on the part of the Beneficiaries to make further advances 1o the Company under the S

R - enter a note of such obligation on the register of each title of which the Company is the proprietor.

CONTINU!NG AND ADDITIONAL SECURITY

Thls securlty is a c;ontlnumg secunty It shall app[y to alt the Secured Monies desplte any lntenm'_.- :
-~ getilement of account or discharge of the Secured Monies due to any particular Beneficiary until a final - =

g discharge of this secunty shall be given by the Security Trustee to the Company

_'j-*iét.é: ﬁ

Thrs securlty is in addltron to and shall not merge or otherwrse prejudu:e or affect any other nght o e

remedy of the Security Trustee or any assignment, bill, note, guarantee, mortgage or other security =~

riow or in future in favour of the Security Trustee and/or any Beneficiary or held by or available tothe .
~Security Trustee and/or any Beneﬂcrary, whether created by the Company or any third party - L

This securlty sha!l not in any way be prejuohced or affected by

_ '{-a)'_'_ : any guarantee mortgage or other Securlty now of in future held by or avaulable to the Securrty'

s
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Trustee an dfor 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 - S '_ ' _
" abstaining from perfecting or enforcmg any of them or any rights which it or they may nowor . .

. afterwards have; or

.-."-"'(b}i . by the Securlty Trustee or any Beneflcrary gl\nng trme for payment or lndulgence or

- compounding with the Company or any cther persons

.'CURRENCY INDEMNITY -

b For the purpose of or pendmg the dlscharge of any of the Secured Lrabllltles secured by ’EhIS deed the. _' S
" Security Trustee or any Receiver appointed hereunder may convert any monies received, recovered - .0 -



sl 'currency into such other currency as the Security Trustee or such Receiver may think fit, Any such' :
~ponversion shall be effected at the then prevailing spot selling rate of exchange of the. Secunty_ :
T Trustee s bankers, for such other currency against the existing currency. : : -

i 1 52 The Company will rndemnlfy the Secunty Trustee agamet eny shortfa!l between

T ._'i(é') - any amount recéived oF recovered by the Securrty Trustee in respect of any of the Secured' : o
- Liabilities which is converted in accordance with clause 15. 1 mte the currency in which such- -

- liability was payable and

_ _ "_{b)- the amount payeb!e fo the Secur!ty Trustee under thrs deed in the currency of such lrablllty
e .'mscHAReE | |

B 1 o Upon payrnent and complete discharge and performance of all the Secured Liabilities and of all costs,
.. 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 .~
- “Becurity given in accordance with its terms. The Security Trustee will also transfer to the Company
. eny of the Charged Assets which have been assigned or transferred to the Security Trustee S

B The rlght of the Secunty Trustee to recover the Secured Monies or to enforce the terms of this deed e
o shall not he affected by any payment or any act or thing which may be avoided or adjusted underthe =
“laws releting to bankruptcy or insolvency or under Part VI of the Insolvency Act 1886, Any ralease or -
discharge given or settiement made by the Securrty Trustee relyrng on any such payment act or thlng
.7 shall be void and of no effact. : S :

AT _SERVICE OF NOTICES AND PROCESS
T Exoept as stated to'the contrery herein, any written' hotice from the Security Trustee 1o the 'C'om'peny'j S
v and any proceed!ngs issued by the Securuty Trustee requrrlng service on the Company may be given.
'._'-"erserved S . N .
: :_: {a) g _'; by de!zvenng it at or postlng rt to the Company 5 reglstered offrce of to such other address of _
.- the Company advised to and acknowledged by the Securaty Truetee as being effective for the -/
o purposes of this clause; o o . . . Ll

: {b) _ 'by dellverrng it at or postung it to any eddress last known to the Secunty Trustee at which the" : '
- Company carried on business; B : . : . . S

. '(cj 'by hendlng it Company [ off!cers er

o {dy by a fax or e-mail to the Compeny s number or address ad\nsed to and ackncwledged by the -
: - Security Trustee as suitable for communication between the parties. . :

172 Any'such notice or process shall be considerad served:
L @) if delivered - at the time of delivery;
] "if sent by post _L_'48 hours from the time e't.pest']ng;'_' - e
L _'.'.'tc) " ifsent by fax or e~'m'.a'il'_'- at the time of transmission; of S
) if handed over - at the time of handing over.
R - B Any notice in writing by the Company to the Security Trustes requirsd _ hereunder must bear the '
oo reference, Security Manager Close Brothers Invoice Finance and shall take effect at the time itis ~
-“received by the Security Trustee at its registered offlce or at such other eddrese the Securlty Trustee -
B may advise in writing to the Cempeny for this purpose.. : L
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18 REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS BY COMPANY

8. 't'he Compa.ny certifies that the execution of this deed has been duly authorised by a resclution of the e
g ‘Company's Board of Directors- and that it does not break any of the provisions of the Company's
fdemorandum and- Articles of Association or of any other Encumbrance, Security or agreement
entered info prior to the date of this deed or the laws of any junsdictron applying to the Company. . o

X 82 _:The COmpany represents and warrants to the Secunty Trustee that

{a) o itis and will at afl trmes be the sole benefrcral owner thh full t!tle guarantee of all the Charged S
- Assets and that no Encumbrances affect it except the Encumbrances (if any} set out in. . "0
- Bchedule 4 and general liens in the ordlnary course of business; . R

o :{"b} S it has and will at aII tlmes have the necessary power to ‘enter lnto and perform |ts oblrgatlons" . .
~ " urider this deed, : . . o

{e) - . thrs deed constltutes |ts Iega! valld brndmg and enforceable oblrgatlons and is an effectlve
- security over all and every part of the Charged Assets in accordance wsth its terms; -

' _-f'(d). -.-all necessary authonsattons and consents to enabfe or entrtle it to enter |nto thrs de’e'd' have e S
. been obtained and these will remain in. full force and effect dunng the existence of this
- osecurity, o : . o . L L
" {8) - the Company has acquired, maintained and co'rnp'fied with all Environmental Licences (if any)
~e Lo needed for Bs use or occupatron of the Charged Assets or for the conduct of its current
o business; oo L : . .
e the 'C'ornpany has Co'm'plie'd with all other ap'plit:able Environriental Laws and has not done or._-'_ .
“os o permitted any act or omission whereby its Environmental Licences (rf any) could be varied or - o
- revoked, . . o L
o {g) - sofar as the Company is aware there has beer no discharge, spttlage, release or emission of - e
" any prescribed, dangerous, noxious or offensive substance or any controlied waste on, intoor
- from any of the Charged Assets or any premises adjoining any part of it, and no such’™ .
~substances or any controlled waste have been storad or disposed of on or in any part of the_'f

: - Charged Assets or, so far as the Company is aware,. in any adjoining. premlses except 17 FESEPNSS S
accordance with the requrrements of the applicable Environmental Laws;

S {h)-' _' .'th'e Co’mpany is_not in breach of and'has n'ot_incurred or become subjet:'t'tb.any t:ivil'.'or o
T eriminal liability under any Envirenmental Laws or the terms of any Environmental Licence;

3{"i')3' U the Company has - obtained and maintained - all such insurance pollcres as wolild be'_": _
© ot maintained by - prudent companies carrying on business of the type carried on by the S
- Company at all relevant times and has complied.in aII material respects with the terms-and

o - gonditions of such po!rcres
B :"The Company undertakes that no- Encumbrances (other than a- general !ten in the ordtnary course of - ol
L - business) ranking in priority to or pari passu with the charges created by this deed wrli arise after the
date of this dsed over the Charged Assets : _ . U
49 TRANSFERS AND DlSCLOSURES = |
s '_-."i@;_”!'. _f..'Thas deed and the’ Secunty created by and under |t is freely transferable by the Secunty Trustee o

ttg_tz_ - 'The Company may not asmgn or transfer any of rts rrghts and!or oblrgatrons under this deed Nor may' '
oo the Company enter into any transactron which would result in any such obtrgattcns passing to another

' person..
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19,3 The Security  Trustee ‘may-disclose -any information -about the  Company and any member of ‘the
. Company’s Group and any other person connected or associated with it to any member of the Close
A3roup andfor to any person to whom it is proposing to transfer or assign or has transferred or
- assigned this deed and/or the Security created by or under it. The Company represents and warrants ' o
~that it has and (so far as permltted by law) will maintain any necessary authority by or on behalf ofany -
’such persons to agree to the provisions of this clause . o

20 * SECURITY TRUST, THE SECURITY TRUSTEE AND THE BENEFICIARIES
- 20t '-':All Secunty and cl!sposmons rﬁede or created and all obllgatlons and undertaklngs conta;ned in thls S e
. deed to, in favour of or for the benefit of the Security Trustee are made, created and entered intoin - =
- “favour of the Security Trustee as trustee for the Beneficiaries from time to time. :

P02 .'-'The aecunty Trustee shall have only those dut!es oblagatlons and responsnballtles expressly speclfled. RPN
- inthis deed and shall not have any implied duties, obligations or responsibifities. In performing or’
- garrying out its duties, obligations and responsibilities,; the Security Trustee shall be considered to be =~
- acting only in a mechanical and administrative capacity (save as expressly provided in this deed) and -
- shall not have or be deemed to have any duty. obligatlon cr responsubllity toor relatlonshlp of trustor o
o *egency with the Company : L o Sl

o -_ 203 _".E‘_”he Company shall pay to the .'Secur'ity'fTr'u'stee- such reas'oheble.fees in respect 'of its 'actingi. as_"'. :
o Security Trustee as the Security Trustee and the Company may agree from time to time, ifany. -~

204" 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 |
-~ the Security Trustee (in each case including but not limited to legal fees and stamp duty) and all value o

PR edded tax and similar tax charged or chargeable in respect thereof. e

s 205 -_The Company shall mdemnn‘y the Securlty Trustee and keep it mdemmfled aga:nst all l!abllltaes coets el
- charges and expenses (including in each case value added tax and any similar tax charged or g
‘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, - o

- authority or discretion may be delegated by it in the execution of the trusts, powers, authorities or - - 00

- discretions vested in the Security Trustee under this Deed. . : e

208 The Beneficiaries may appoint a replacemant Security Trustee after consultation with the Cempany .
- - 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 reguest {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
oo Beourity Trustee including making available to the replacement Security Trustee such documents and- :
- fecords as the replacement Security Trustee shall request - _ :

2O The Secunty Trustee and any Recewer may from time’ tc- tlme delegate (lncludlng by power of

.- attornéy) 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 - 00

2 the ﬁompany or any other person for any losses, liabilities or damages arlslng from any act, default PRI

e somission or misconduct on the part of any delegate or sub-delegate. : R

B 208 The Securlty Trustee may as&gn and transfer all of its rlghts and obhgauons under thls deed to a -
: - replacement Securlty Trustee appointed in accordance with the terms of the Secunty Trust Deed.
7209 “This deed shall remain in full force 'end effect and bmdlng on the Company notwﬂhstancllng any:_' —
' - ‘amalgamation or merger that may be effected by the Security Trustee with, or the sale or transfer of
all or any parl of the Secunty Trustee's undertaking and assets to, another person -

. oadd (010516).doox




120,10 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 .
- security Document with the Company and such member of the Close Group shall become a .~ - '
- Beneficiary without further act or consent on the part of the Company. Promptly following a 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 all the Security Trustee's requrrements for
- -mecession to the Securrty Trust Deed and has hecome a Beneﬂcrary _ L

et MISCELLANEOUS

FERERE - P S _No delay or omission on the part of the Secunty Trustee in exercrsmg any right or remedy under thls DTS
o - ‘deed shall impair that right or remedy or operate as or be taken to be a waiver of it. Any single, partial -
oo or defective exercise of any such rrght or remedy shall not prevent the further exercise of thatorany
- other right or remedy. o . : : NS

R “The Security Trustee's righte 'und'er thie' deed are cumdlative They' are not exclusiVe of any- rights_ SRR
U provided by law. They may be exercised frorn time to time and as often as the Securtty Trustee sees
: trt - _ . o _
R e An'y‘ w'ai\'fer by the SecLlrity Trus'tee' of 'eny te‘r'ms of this deed 'or any consent or approvet given' bythe .~
o 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
o 'the Security Trustee. _ . . _ o

Lo R2TA If at any time any one or more of the provrsrons of this deed is o becomes |Hegal mvalld or' R
- unenforceable in any respect under the laws of any: jurISdICtIOﬂ 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. -

r2_1-.'57 .-'Any_certiftoate' signed by.a director or authorised cfficer of the Security Trustee as to the amount of -
: . the Secured Monies at the date . of such cerlificate shall, in the absence of manifest error, be
conclusive evidence of such amount and be binding on the Company. . : o

216 “This deed may be. executed in eny number of counterparts it W|tl then be as effectwe as If atl'-"
7 signatures on the counterparts were on a single copy of this deed. L o e

S 21”? _'The paper on which this deed is written is, and will rémain at al tlmes the property of the Securtty '
: . Trustee aven after the discharge of this securtty N . . e

- ﬁ’t{ﬁi_f The" Beneﬂcranes from trme to time may enforce and enjoy the beneflt of the terms of thls deed SR L
- Unless expressly provided to the contrary in this deed, a person who is not a party to this deed hasno = .. -
- right under the Contracts (Rzghts of Third Partles) Act 1999 to enforce or enjoy the benefit of any term o
of thig deed. s . . R o

geaii-h Notwnhstandrng any term of th|s deed the consent of any person who is" not a party o lt is not'._-' SO
- required to rescind or vary this deed at any t|me _ : S _ :
g JURISDICTION s

"-'2'2:1_:_ '.'Thls deed “shall be mterpreted and shall be- governed by the laws of England The Company WI|| . e
- accept the non-exclusive junsdlctlon of the Engllsh Courts in connection with any matter arising under -~
L this deed . } :
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“iNdme. TR S Registration number and Jurisdiction of Rt
e _ L o000 Incorporation :

- Closé Invbice Finance Limited -~~~ . 00935949, England and Wales

Close Leasing Limited -~~~ 8377532, England and Wales .

e SRR - SR
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The Debt Purchase Agreement entered into between the Company ahd the Receivables Fmancrer
gieteei oh or about the date of this deed or in respect of which this deed is to form Secunty .
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S Unregistered land =

ROt __Fu-i! d'esc'r'i'pt:ioh' of address and title
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'ThrseUPPLEMENTAL CHARGE is made on the N ) [
BETWEEN: | | | e

W e ]LIMITED (registered with the number [. “_;;[j whose registered office is at [+ B
o -(the"Compa“Y)and o e B

[2} . CLOSE BROTHERS LIMITED (regrstered w:th the number 00195626) whose reglstered"f'.' ol
- office is at 10 Crown Place, London, EC2A 4FT, as eecunty trustee for the Beneficiaries {in.. .
T that capacaty, the "Securlty Trustes™). . .. . SRS . RTINS
| .'_-'{_-eAc:KeRotmn S
A i The Company is a party to a Debenture (as defined below) under whuch it granted securaty S
7 overall 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. R

B The Compeny enters into thus Deed pursuant to clause 6.3 of the Debenture in order to grant AR
Lo the securlty over the Charged Property {as defined below) g

. -__fn IS AGREED:" S |
'! DEFINETIONS AND INTERPRETATEON |
11 Deﬂnltlons
“in Eh|s Deed (rnclud!ng the.rec:tals to it):

L tej :terme defined in or; construed for the purposes of the Debenture have the saime meamngs-.-_'
SUREE _when used in this Deed (unless otherwrlse defined in this deed) and o _ o

S . {b) '”the followmg terms have the foIIowmg meanmgs
o "Charged Property" means al Equrpment charged in clause 2 2 of thls deed and ;

S “Debenture" means the all assets debenture dated [ <] made between the Company and': o
oo the Security Trustee : . o

SH2 'tnterpretation I
{e) :'_ Unless a contrary indication aepears', any'refe'rence'in' this Deed to the '"CornpanY"_or the = o
- "Security. Trustee” or “the Beneficiaries” shall be construed so as to include their

R respective successors in title, permltted assigns and permitted trensferees S

Sy “The principles of construcuon set out in clause 1.2 of the Debenture shell apply to this deed o
© 7 mutatis mutandis, as if they were set out in full in this deed. e RRE

: ;11?3 - _'Incorporatuon of prowsrons

' Cleuses 17 20.1'and 2.8 of the Debenture are’ lncorporated into thls deed mutatls mutandls as rf_ S
: they were set out in full in this Deed. . - :

s 2 . GRANT oz= SECURITY .
2t - Nature o secunty
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(é):_._. 'm favour of the Securlty Trustee o s T —

v _ Lb"}i: - .wnfh ful title guarantee in accordance W|th the Law of Property (Musceflaneeue Provisions) Act s :
'-"'-'1994 and : B . : SRR

' _(c) as contmuung 'secu:rity for nayrneht"of the Sectired Liabiliies.
_-22 "Mortgage
T The Company hereby charges by wey of first. Iegal mortgage and as a contrnumg secunty for the ot
: _-}'_dlscherge of the Secured Liabilities all nght title - and interest in-the. Equrpment datailed in the
_'schedule hereto. - . : : . _ N :

2.3 Appllcatlon of Debenture prowsmns o

= ie) o _al! references in the Debenture to the "Charged Assets" shall be deemed to refer elso to the. S
- Charged Property charged by this deed; - L . - . _ S

L (b)' : _'ell references in the Debenture to “Secunty“ created in favour of the Securrty Trustee sha!l- i e
' - unclude the Seeurrty created by or pursuant to this deed; and ' L ENE

ey o all provisions of the Debenture relating to “Specnfted Eqmpment” andlor the "Charged el
7 Assets” or the "Security” created in favour of the Security Trustee (including, without - 7 000
© . limitation, obligations of the Company and the rights of enforcement) apply respectivelytothe =~ DN

... Gharged Property charged by this deed and o the Securrty created by this deed L :

'8 SUPPLEMENTAL DEED
34 '-'.Guarantee and Debenture _ o
" {a)  This deed is supplemental to the Debanture and is a Finance Docurent.
_{b) -~ From the date'of this deed the provisions of the Deberiture and of this deed shall be read and
- vonstrued as one and all references to the Debenture ehail be deemed fo incorporate the -
“provisions contained in this deed. : . : : .

33 '_'_-'C”entinu'artce in foree '
'The prowsuons of the Debenture and the other Funance Documente contrnue to apply and rémain in
- full force and effect i Y . S

:d« I COSTS AND EXPENSES B

The Company shell prompt!y on demand pay to the Securuty Trustee the emount of all costs and' o
. expenses (including legal fees, valuation fees (and any VAT or similar Tax thereon)) incurred by the - e
- ‘Becurity Trustee in connection wath the negotretron _preparation, execut:on registration and
" ‘complation of this deed R . .

5. GOVERNING LAW -

."'._'Ths tesd shall be mterpreted and ehalt be governed by the laws of Engiend The Compeny will” R
- -accept the non-exclusive jurlsdrctron of the Engtreh Courts in conneetlen with any matter arising under -
. this deed - . . .

. 3'_HIN WtTNESS of Whlch this deed has been duly executed ae e deed and has been delrvered on the --: .
T date epecufled on page 1 of this deed o . R N T
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"_-.:'date speciﬂed on page 1 of this deed.

' EXECUTED asadeedb I ¢ R
~ attorney for CLOSE BROTHERS LIMITED in the - -Attorney for Close Brothers Limited
- ’presence of.. . e e

U Viitness
" Signature 0

- Name _

S Qooupation
o Address

" SIGNED and delivered s a deed by THE =
" BLACK SHEEP BREWERY PLC acting by
-a die

Cin 'the presence of _

" Director -
B Signature S
Name oo

Witness

" Signature -
" 'Name .
Address
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