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Registration of a Charge

Company name: SMARTS PLUMBING SPECIALISTS LIMITED

Company number: 02722853
X71JGZA1

Received for Electronic Filing: 12/11/201

Details of Charge

Date of creation:  06/11/2018
Charge code: 0272 2853 0006
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: 02722853 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: LISA REYNOLDS

Electronically filed document for Company Number: 02722853 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2722853

Charge code: 0272 2853 0006

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 6th November 2018 and created by SMARTS PLUMBING

SPECIALISTS LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 12th November 2018 .

Given at Companies House, Cardiff on 14th November 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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5 'PARTlES
__(1).:
o _. _'_"Company")
B “Dyke Road, Hove, BN3 1UY ~as security trustee for the Beneficiaries  (in that capacity, the-_'.__*-'
g _--“Securlty Trustee") T . _ . '

SMARTS PLUMBING SPECIALISTS LTD (reg!stered wtth the number 02722853) whose -

CLOSE BROTHERS LIM[TED (regustered wrth the. number 00195626) whose reglstered ofﬂce s
‘at 10 Crown Place, London, EC2A 4FT and whose address for service is Ridgeland House, 165

_ThIS deed is delivered on the date stated above The Secunty Trustee has been appomted by the Orlglnal
_Beneficiaries as trustee under, and has agreed to act in accordance with, the prowsmns of the Secunty Trust

Deed in respect of the Secunty created by thls Deed .

S _'rr IS AGREED THAT

R

'DEFINITIONS AND INTERPRETATION

“In thls deed any words whose meanrng is defrned in the Recervables Funancung Agreement shall have' :
- the same meaning. . : . : . : B
L In this deed the followrng words sha!l have the meanrng set out after each of them

U magt of Defautt“ _ in relation to the Company -any avent saf Bt i clause 71

. ."A'dministrat'or : any person appomted under Schedu!e B1 of the lnsolvency Act 1086 to manage o :-:

o the Company's affairs, business and property.

: ."Asset Reglster ta reglster in- such form as'the Seounty Trustee shall requlre contamlng detalls ofall "
- Specified Equipment, to include a full descrlptlon location and serial number {if any) of the relevant™ =~
- Specified Equipment. _ L

[ “Associated Rights“ . has the same m"ea'ni'ng' as in the Receivables Finan'oing'Agreement;' §

- ;"""Be'nefit;'iiartes _the Orlglnal Benefacuanes together W|th any other party who accedes to the Secunty_'

i "Charged Assets - the property the sub_lect matter of any Supplemental Charge or any mortgage ;
and/or charge (or any part thereof, if the context so allows) created by or pursuant to this deed S

Trust Deed as a Beneficiary from time to time (eac:h a "Benefrcuary")

- #Close Group“ Close Brothers Group Plc and each of its Subsidiaries from time to tlme

o ":_'“Col‘npany’s Gr’oup" - the Company and each of its Subsrduanes from time to time. e

o :""Debt" has the same meanlng asin the Recelvables Flnancrng Agreement

Y “Encumbrance : any mortgage charge p!edge Ilen asslgnment hypothecatlon secunty mterest
" title retention, flawed asset agreement, preferentral nght trust . arrangement or other secunty" :

g - arrangement, whether by Iaw or agreement.

L __"'Enforcemen't Date" - -the date on which:

. OAAD(i00713)

(a) .'ﬁ .f the Secunty Trustee rece:ves from any person notlce of mtent:on to appo.nt an Admmrstrator :

OI’:_

registered office is at 74-80A Hednesford Road, heath Hayes Cannock Staffs, WS12 3EA (the o



S (b) . the Company requests the Securrty Trustee to appomt an Admrnlstrator or any Receiver in -
Lo respect of the Company, or e . . L e

'. 'tc):": :;: “a pet:tlon is taled for the apporntment'of an 'Adm:inisftrator |n ..resp'e'zet of t‘hé-oénﬁpany’; :o'r'
: (d')'. :an epphcetlon i made for the appomtment of an Admlnlstrator in respect of the Company, or
E (e)'_._ﬁ'_'.' '._':..an appllcetlon is made for an admmlstratuon order in respect of the Company, or S '
o .(f)'_ an Admlnrstrator is appomted in rélafion 1o the Company, or. o |
_. (g)a wmdmg lip Grder has been made or a resolution for W|nd|hg up’ has been passed or a

'prowsaonal liguidator has been-appointed in respect of the Company

. "Env:ronmental Laws all Iaws dtrechons and regulattons and aI! codes of prectnce crrculars and o
--guidance notes issued hy any competent authority or agency (whether in the United Kingdom or ..~ N
elsewhere and whether or not having the force of law) concerning the protection of the environmentor -~
“human health, including without limitation the conservation of natural resources, the production, =
- storage, transportation, treatment, recycling. or disposal of any waste or any noxious, offensive or
~.-dangerous substance or the liability of any person, whether civil or criminal, for any damage toor

- -poliution of the environment or the rectrflcation thereof or any related matiers. . L o

:'-"'Enwrenmental Ltcence any perrnlt llcence authonsatton consent of other approval reqwred by' :
o any Environmental Law. . L _ R '

:_"Equlpment“ ~-mech|nery, equtpment furnrture furnlshlngs flttmgs and ﬂxtures end other tanglble BRI
- personal property (other than Inventory), including, without limitation, data processing hardware and ..

- software, motor vehicles, aircraft, dies, tools, jigs and office equipment, together with all presentand =~ =
~future additions thereto, all components and auxliary parts and supplies used or to be used in .~ ;
“connection therewith and all manuals, drawings, instructions, warranties and rights with respect ==

worthereto wherever any of the foregoung is located and any other asset which would be treated asa.
~o fixed asset under GAAP, mclud:ng the Specrhed Equipment.. :

. “Fixtures™ - in relation o2 Property, aII fixtures and fltt!ngs (mcludlng trade frxtures and fttttngs) f|xed'_i_'_ SR
plant and machinery and other items attached to that Property, whether or not constituting a fixture at - -
claw S : T _ : _
) _“Flnant:fe Documents” - the Receivables 'Financmg'Agreement and all and ‘any other agreéments - o
- from time to time for the provision of any form of financing between the Company and ehy member of SO
- the Close Group from time tc time (each a “Finance Document”) AR :

: "GAAP" accountlng pnncnples and practtces WhICh are tor the tlme betng genera!ly acceptable in the 2
- _tinrtedtﬁrrgdom . T :

o -’.“Insolvent" - the happemng of eny of the fot!owmg events in re!atron to the Company

o :'(a) T a drstress or executton bemg Ie\ned onor |ssued agatnst any of the Charged Assets:
by ':_:' _-.-'enterlng or seeklng to enter into any formal scheme of errengement of its" aftalrs or
-_.compoesition in satisfaction of its debts w&th its creditors in ecoordance with the !nsolveney Act
1988 - o . : . S
Q) the COmpeny taking any action for its winding up, dissolution or re-organisation (otherwise

: “-than for the purposes of an amalgamation or reconstruction while solvent on terms previously =~

“approved in writing by the Security Trustee) or for the appointment of a Receiver, .=
‘Administrative Receiver, Administrator, trustee or similar ofhcer to in respect of it or ail or any_ R
part of its revenue or assets; - . . _ _ _

Sy a pehtlon bemg presented or an order bemg made for the wmdung up of the Company, S
Charge~oédd'(010516)_ o -



' '.-(f)"_' a court apphcatron belng made for the appomtment of a-Recelver or-such a Receiver bemg'
appeinted; . L . RIS : : R L
s '(g)' " anotice of rntentton to appomt an Admlntstrator betng glven by an person or an Admrnrstratorif'
o being appointed; . o } R -
' "(h) -_"-'._a meetrng of credrtors berng catled for wrndrng up the Company or for any other purpose"-- S e
- referred to'in the Insolvency Act 1986; . S : i
S :(i)-_-"-' -~ a statutory demand under the lnsolvency Act 1986 being ser\red
) an encumbrancer takrng posseeeton of any part of the- undertakrng or property of the:
L."_'_Company - L S ST _ SRR
' --"_':.-.'f(k) -enterrng into any lnformal arrangement or. composrtron wrth or - for the benefit of the ==

o Company’s general body of Creditors; .
o 3.':_.(I)'.. ;. . -_.berng unable to pay its debts as they become due
: _(r'h.) . : -"'belng deemed insolvent under the Inso!\rency Act 1986
(nj 'takrng any steps towards a Moratortum |

L .“lnteltectual Property“ - aII patents (rncludtng appllcattons |mproyements prolongatrons extensuons o

-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 .7

U names, know-how, formulae, inventions, confidential information, trade secrets and computer .

- software programs and systems (including the benefit of any licences or consents relattng to any of . o

- the above) and ali fees, royalties or other rights derived therefrom or rncrdental thereto in any part of oo
'theworld L . o SO

:"Moratonum" -a moratorrum comlng tnto effect pursuant to Schedule A1 ofthe Insolyency Aot 1986 _'
or pursuant to paragraph 1A of Schedule 1 o the Insolvent Partnerships Order 1994

L _"Non-\lestmg;t)ebts" aI! or any Debts of the Company to be purchased by the Recelvab!ee' = T
. Financier pursuant to the Receivables Financing Agreement but which fail to vest absolutely and -~
- effectively in the Receivables Finangier for any reason, together with the Associated Rrghts to such:
Debts. - Ve o -

'j"‘“OriginaI'Benef'i'c'iarte’s the partles or party (the Ortgtnat Beneflcrary ), as t'h'e':ca'se may be,- '-
~referred to in Schedule1 - R R e

. "()t'her Debt:fs" all sums due and owmg or accrumg ‘due and owrng to the Company whether or not_ :
- on account of its tradlng both preeentand future except: . : : :

:.(b') any Debts whrlst they remain absotutely and effectlvely vested in- of held on trust for- the
- Receivables Financier under the Receivables Financing Agreement and whether such vesting =
. resuits fromaiegal or equrtab!e aeagnment - T

' .."Property the estate ‘and mterest of the Company in freeho!d and Ieasehold property wherever e
osituate (other_ than any heritable property in Scotland) including -all liens, .charges, options,
.. agreements, rights and intérests in or over such property or the proceeds of sale of such property and
“all buildings and Fixtures thereon and .all rights, easements and privileges appurtenant to, or
: 'benefltlng the same and "Properties” means all or any of the same, as the context requ|res S .

" charge - oadd (010516)



o .;."‘Recervables Financies” - the member of the Close Group which from time to time provides debt - B
. purchase facilities to the Company, being at the date of this Deed Close lnvorce Finance Limited
- - {registered in England with the number 935949) S B PR :

e "Recetvables Fmancmg Agreement“'- the debt- purchase agreement (lf any) for the sa!e and"; S
- purchase of Debts andfor a conditional sale agreement and/or any other type of financing agreement -~ -
. between the Company and the Recervables Financier mcludmg that the details of which are setoutin -

5 " Schedule 2.

o _-'_"‘Recetver : ;ncludes a receiver andlor manager not betng an admtnlstratrve receiver (as defined in- B
" Section 29(2) of the Insolvency Act 1986) of the Receivership Property : '

_ "Recewershtp Property"”- ‘such’ part oF parts of the Charged Assets rrot belng the whote or.-_" L '_
s substantially the whole of the Company's property and assets within the meanlng of section 29(2) of ..o
ol the lnse!vencyAct1986 ' . o S . L _

"Remrttances“ - cash cheques b|IIs of exchange negotrable and hon- negotrab!e mstruments Ietters_
- of credit, orders, drafts, promissory notes, electronic payments and any other instruments, methods or .
' -_:"forms of payment or engagement. . . y . . :

- _"'Secured Ltablllttes" both the Secured Momes and the oblugatlons and Irabulrtles in c!ause 2 1(b) |

: "Secured Monies” aII the moniés whlch now or at any time in future may be owmg due andlor ST
- payable {but remalnmg unpaid) by the Company to the Security Trustee and/or the Beneficiaries (or -
" any of them) in any manner and for any reason on any account ihcluding 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 agreements, assignments, agreements for. =~
" -discounting or factoring of debts or any other agreements or securities) and whether or not any.of .~
- them have or has fallen due or become payable and whether or not default shall have been made in.

o " respect thereof together with: .
qay “all monies due er"payab!e urider the Recaivables FinanCing'Agreement'(if'any) or any loan o B
; - other form of financing agreement or similar between the Company and any Beneficiary orby .~

-~ virtue of any guarantee or mdemntty given by the Company to the Secunty Trustee and/or any ..
'Beneftclary,___ . e . B

: "'_;'(b) ::'::'} all advances whrch any Beneftmary has made or sha!l make to the Com pany, s

S o) any mdebtedness now or hereafter to be mcurred by the Sectirity Trustee andior any
= - Beneficiary for or-at the request of the Company, including ail monies which the Security -~
. Trustee andfor any Beneficiary shall pay or become liable to pay for or on account of the -
- .Company or any other person at the request.or order of the Company or under its authortty,.
- gither alone or jointly with any other person and whethar or not by any of the foliowmg

.(i) '__:'makmg darect advances or -
o (iij : | dra'wing -'acce‘pting,- end.orsing,.. paying er'diseou'ntin’g any t.'\.’em'ittanee;“e’r.
e i (ur) n .entenng rnto”any bond guarantee mdemmty or letter of credrt or i
.".-'(i'v) -.'..__"_"conﬂrmmg orders or e | |
(V’) _' -'-'.__:.othervwse acceptmg any c:ther !uabtlrty for oron behalf of the Company, g :
-.'('d') : al! mohies which the Securrty Trustee and!or any Beneﬂmary can charge to the Company and
- = all costs charges and expenses incurred by the Security Trustee andfor any Beneficiary

_ .. ~following default in payment of any such monies or of breach by the Company of any ofthe. =
R provrsuens of this deed; . . . o e

chatge - oadd (010516) St



' (e)' o the charges of surveyors andfor solicitors instructed by the Secunty Trustee and/or any S
' - Beneficiary in connection with any part of the Charged Assets; . o Lo

(f)':.'__' all Gosts and charges and expenses Whtch the Seounty Trustee and/or any Beneﬂmary may :.- o
- from time to time incur in: - - : . : : S : -'

o "(ij . stamprng, pertectrng, reglstermg or enfororng this securrty, or

(u) negotratrng thls deed. andlor any Ftnance Document (or any guarantee rndemnrty,'
.pnonty arrangement, waiver or consent in respect of any of them) or S

o '('iii).-_ .'..obtarmng payment or drscharge of Secured Monles or
o .'(iv).' '- :_ ":paylng any rent rates taxes or outgomgs for the Charged Assets or

R (v)'- - :"msunng, repaurrng, malntamrng managmg or reallsmg any part of the Charged Assets SR
cor o R o . . . . . .

u _. (vi')"__- the preservatton or exercise of any rrghts under or in connect:on wrth thrs deed or any "
; - attempt to do so; or IR o o

= .'(vii) o gr\nng a dtscharge or release of thls secunty, or

' (viii) o deahng WIth or obtalnrng advrce about any other matter or questton ansmg out oforin. ’ :
. connection with this deed with the intention that the Security Trustee and each ..

- Beneficiary shall be afforded a full complete and unlimited indemnity against ali costs, =
g 'charges and expenses paid or incurred by it and whether arising directly or indirectly "~

S in respect of this secunty or of any other secunty heid by the Securrty Trustee for the -~

v Secured Monies; o S '
' (g _"'ail monies expended by’ any attomey appomted uridar ¢lause 6. 3 in exercnsrng his powers: -
- "(h)- : ._"mterest on all monies due and owing to the: Seourlty Trustee and!or any Beneﬂcuary at such'-f:_"' '
- - ‘rate as may from time to time be payable pursuant to’ any agreernent or arrangement relatang R
L thereto. _ S _ . . S S

S '_"Séc'uritiéS"é’-al’! sto‘ck's; -shares, bonds and securifies ._'of_'.any kind wh'atsoever 'and.Whether SRR
- marketable or otherwise and all other interests (including but not fimited to loan capital) both present’ -
" and future held by the Company in any person 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 money or property offered at any time by way of drwdend conversion, redemption bonus,

" preference, optlon or otherwase in respect thereof : . : D

o '*'S’ecu—”ty _ &7y TOTGAGE, charge ptedge e, assignrnent nypotheeatron srem:rni:y mterest, tite
‘retention, flawed asset agreement, ‘preferential right, trust arrangement or other security interest:
U securing -any oblrgatlon of the Company or any other agreement or arrangement havrng a similar

3 effect.
| “Security Trust Deed® - the security trust deed dated on'or about the date of this Deed and made
. between the Security Trustee and the Original Beneficiaries pursuant to which the Security Trustee -
~ has been appointed and has agreed to hold the benefit of the Security constituted by this Deed and-

S any subsequent Security created by the Company in favour of the Securlty Trustee on frust for the . S
" Beneficiaries from time to tJme . . : S . :

- ._"Sie'curity Trus'tee where the context permlts rncludes the Secunty Trustee s ofﬂcers delegates : _ '
" agents and representatives. o : : : R

"*Sp'ecifiedEquipment"} the eq'uipment, i any,-listed i Sehedule 5. S

ROR .ch"arge ~oadd (010’51.6)' R R



L -' '_"SubSIdrary“ --a subsidiary as defined in section 1159 of the Companies Act 2006 and unless the”_- o
~ooCcontext otherwise. requires, a subsrdaary undertakrng wﬁhrn the meanmg of section 1162 of the " -
© o Companies Act 2006, o L . . o e

o "Sllpplemental 'charge -méans a charge granted or to be granted (as the case may be) pursuant
1o clause 6.3 of this deed, the form of which is set out in Schedule 6; : . :

13 .'in the ccnstructron and mterpretatron of this deed

@y ‘unless a contrary indication appears a reference to the Secunty Trustee shall be construed as Lol
- - a reference to the Securlty Trustee as trustee for each of the Beneficiaries; BRI
by~ 3where any nght lntereet or tltle is granted or any covenant undertaklng, repreeentahon or.ln

- warranty 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 interpreted as references to the " -
" losses of the Secunty Trustee and/or the Beneficiarias; . . S

ey oany reference to any "Benef:mary“ “Orrgmal Beneflclary” -“Recervables Flnancler‘ any e
-~ member of the "Close Group’”, the "Company’s Group"”, the "Security Trustee” orto any
.-other person shall be construed so as to include its successors in title, permitted assignsand =

o permitted transferees (whether immediate or derivative) and, in the' case of the Security =

- Trustee, any replacement eecurrty trustee’ or (trustees} appomted in- accordance with the

- Security Trust Deed; R et . e

iy a reference to a "Finance Do(:'urnent" or"an'y other agre'ement or instrument is a reference o
: - 'that Finance Document or other agreement or mstrument-_ ot o

o (i) : _"f.-'_as the same may have been or may (from tume to time) be amended replaced Sh
DON supplemented extended or restated, and . S BRI

"""('ii)' as the same may have been assrgned novated or otherwrse transferred by the:f-'
©relevant member of the Close Group, and - SO L

: f(iii)" o .'where permitted by the terms of such Flnance Document as the same may have'_ -
- been assrgned novated or otherwise transferred by the Company, . :

(e) S 'the smgular shatl Jnclude the plural and vice versa;. reference to one- gender shall lnclude a 2 o
- reference to any other genders : : : : .

S ) o .references to persons ehall be  tréated ‘as mcludrng mdrvrduale ﬂrms partnershlps ERRRS
- -corporations, organs of government, whether local, national or supra national .and any other ...
ontity recegnreed bylaw, . - . : } : R
e _._'.('g)i" i referencee to any “Act of Parllament shall be treated as rnclud!ng each. Act as amended -

.modified or re-enacted from time to time and all rules, regulabons ordere and eubordlnate'- o
~legisiation made in accordance with it; ..~ : e

R (h) o references to clauses and to Schedules are to those in th|s deed

s (.i) R .where the Company has an obllgat!on to carry out an act then |t shall be fully respon5|ble for-_'f s
- the costs and expenses of doing so; . . : : N o

o (j) 5 where the Secunty Trustee acts in accordance with thls deed the Company wull lndemnrfy the_"-'_
= .'Secunty Trustee against all costs and expenses incurred : _ DR

(k) _.:'_".'where any dlscretion is vested ina Recelver or the Secunty Trustee it shall be treated asan |
. ooocabsolute discretion; : L . . . .

- charge - oadd (010516) .




= B {) T _each of the provisions of this deed shall be severable and distinct from one ancther; -

'_ '.'(rn) references to charges shall be treated as references to mortgages and charges created by' 5 o
3 “- this deed; - : L b

Sy references o this eecurity shall be treated as reference to the security created by this deed;

--'(0)-' : any pcwers gtven in this. deed to an admlnlstrator sha!t app]y to the ful!est extent permrtted by'. .
' " the Insclvency Act 1986; ; o S L o

: (p) "headlngs to-clauses-are for'reference only and shall not affect the interpret'ati'on' of this deed;i-. i

.' (@) the meaning of general words introduced by the word athef or the word otherwise shall not bé'_:'_ B
' limited by reference to any preceding word or enumeratlon mdlcatrng a partrc:ular class of .
acts, matters or thmgs : . . TR

g ._COVENANT TO PAY
' T .; The Company agrees with the Secunty Trustee

s (a) o _-'-'to pay the Secured Monles whtch aré how or shatl hereafter be due in accordance with the_ S
- oiterms of the relevant Finance Document, transaction, Security, instrument or other obligation- -~
- -giving rise thereto the Company's indebtedness to the relevant Beneficiary to whom such o
. Secured Monies are owed; and : o '

{by to drscharge all obllgatlons and Ilabllttles whether actua] accrumg or contlngent now orin
T future due, owing or incurred under . the Finance Documents in whatever currency
-denominated and on whatever account and howsoever arising, whether alone orjomtty andin
“whatever style, name or form and whether as principal or surety :

s CHARGING PROV!SIONS
- SR R “As security for the paym'ent of'the' Secured Monies and the discharge of the Secured Liabilities, the
Cos Company with full title guarantee now glves the following mortgages ‘and charges in- favour of the -
: _'Securlty Trustee namety _ o _ s _ o _
- (a') _. : : '_'a !egal mortgage on the Propertles (nc any) specrfued in the Schedule 3)

. '_(h) a Iegat mortgage on aII Propertles (other than any Properties specuﬁed in Schedule 3) now*. sl '
o owned by the Company or in which the Company has an interest; - L R

@ a fixed charge on all of the followmg assets he!ongmg to the Company, whether in exmtence’ L
S noworlnfhefuture o e RS _ : _ o o

_.'-'(i)'_ _ the freehold and Ieaseho!d propertles of the Company not effectwely mortgagedi'f“ o
S - under clauses 3. 1(a) or (b} including such as may hereafter be acqulred . w0

(i’i)"" o al! thtures in,; oh or’ attached to the property subject to. the legal mortgages under' co
- oclauses 3.1(a) or (b) and all spare parts, replacements modlﬂcataons and additions j'_ S

fororto the same; . -
o e -'---.'any other freehold and leasehold property which the Comp'any ;'ehatt'o\)yn'togeth'er o PR
o withrall fixtures and fittings (including trade fixtures and fittings) and fixed plant and o7

~~machinery in, on or attached to such property and all. spare paris, replacemente,'
- modifications and addlttons for or to the same; . L ; )

"(iv)'- : '_ all Specrﬂed Equrpment (if any) and the benefrt of all contracts and warrantles relatlng' : B
'-__:tothe same; N : : . B

U charge - oadd (010516)



......................................................................................................................................

vy all Equipment, {other than Specified Equipment), and the benefit of all contracts and'f
© 0 warranties relating to the same; : . SR L

. (i) _: : all goodwnl unpald andlor unca!led cap!tal of the Company,
S '(vii)' - all the Companys Inteltectual Property,_ S _' o
i "all the Company s Secrities;- |

(%) all loan capital, indebtedness or tiabtlitie's on any account or in any manner owingto =
: " the Company from any Subs:duary of the Company ora member of the Companye L
. Group; . : _ . y R - _ o
el amounts 'raalised by a'n' admintetrattjr or tiquidato'r of ‘the’ 'c'om'p'any, upon
oo enforcement o execution of any order of the Court under Part IV of the Insolvency"
“Act 1988, : _ o o

- _'(Stt) cak documents of t|tle to any item of property thCh at any ttme and for any purpose .
- has been or may he deposited with the Seounty Trustee; .~ - o o

' '.'.__3'.(xii):'.'. the assets menttoned in'the tit!e dOCuments referred t6in (xi) abo\re' o

':_-(xi'i'i)"__': any account in the name of the Company under the controt of or- operated in o
. accordance with the directions of any member of the Close Group, L

: txiv)-' ' any lndebtedness of the Receivables FmanCier to the Company from time to’ tlme
o ._ (d').' a flxed charge on aII the Company s Non-\/est;ng Debts present and future o '.
5 ~{e) - 'a flxed 'charge on'the Company s Other Debts,- present and future;

Coffy o the Company, with full title guarantee, hereby charges to the Security Trustee by way of first
- floating charge as a continuing security for the payment and discharge of the Secured Monies .
-~ 'its undertaking and all its property, assets and rights whatsoever and wherever located both -~
“present and future (other than any property or assets from time to time effectively charged by
- -way of legal morigage or fixed charge pursuant to clauses 3.1(a) to (e) inclusive above, by .
- any Supplemental Charge or otherwise pursuant to this deed) including (without limitation and "~
< whether or not so effeotave!y charged) any of its property and assets situated in Scotiand. - :

32 -_The prowsmns of paragraph 14 of Schedule B1 to the Insolvency Act 1086 apply to the' ftoatlng oharge RS
. in clause 3.1(f) which shall be enforceable at time on or after the Company failing to meet any
‘demand made under clause 7 of this deed or, if eadier, the Enforcement Date, save that nothing in -0
o-this- deed shall cause any charge to- become- enforceable whttst the Company is subject to an B
~Moraterium. : : : : : : : o
3.3 I the Security Trustee shall enforce any of the above charges and/or any Supplemental Charge then -
' .- the floating ohargee created by this deed shall |mmed|ately and without further formahty become fixed -
'oharges : . . :

B 34 _'_Thus deed sha!l take effect. subject to the prowsmns of the prlor Encumbrances over the Company s _' e
' 5 _assets detailed in Scheduie 4, except as otherwise varied by any separate deed. ERNE

o _' 3.’5._ S0 far as permttted by Iaw and notwﬂhstandmg anythtng expressed or lmphad in- thls deed lf the R :-"-::'_
PR Company : - L o

o (a)_* creates or attempts to create any Encumbrance over aII or any of the Charged Assets wsthout o j '
' the prior written consent of the Securfty Trustee, or R SR :
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(b) ~"if any person levies or attempts to levy any distress, execution, sequestration or other process': e
Do or does or attempts to do any dlllgence in execution agalnst any of the Charged Assets, '

the flcatmg charge created by clause 3. 1(f) over the property or asset conoerned sha!l thereupon S
- automatically without notice be converted into a fixed Charge §

B § 3.6 So far as permltted by Jaw and notwathstandmg anythlng expressed or tmplled in th|s deed ‘upon the .
“- . occurrence ef any event described at L R RS : R T

(a) -clau$e7.1(e)‘ or
'.'(5) . clause 7. 1(m)

: -'the floatlng charges created by this deed shall unless otherwuse agreed by the Securlty Trustee in
. writing, automatically and without notice be converted into fixed charges : _ -

3T 'Noturtthstendmg anythmg expressed or |mp!red in thls deed but w:thout prejudlce to clauses 3 5 and .
3.8, the Security. Trustee shall be entitled at any time by giving notice in writing to that effect to the.

-~ Company to convert the floating charge over all or any part of the Charged Assets into a fixed charge -~ -

'. as regards the assets specmed in such notice. o L : o

. 3:8-'_ " The teims of the Fikances Documents are mcorporated mto this deed to the extent requnred for any'.:__- e
~ U purporied .disposition  of the Charged Assels contained in this- deed to be. a valid disposition in -0
“ooaccordance with Section 2(1) of the Law of Property {Miscellanecus Provisions) Act 1989 :

S COMPANY'S OBLIGATIONS |

: _’4;1.3 The - Compeny agrees with the Secunty Trustee for the benefit of each Beneﬂcrary, that whllst thrs- S
© - security and/or any Supp!emental Charge exists, |t : S e

@) o will deal with the Non~Vestrng Debts and theur Assocueted Rtghts as rf they were Debts and L
-~ Associated Rights purchased by the Receivables Financier under the Receivables Financing =~
co 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 Remittances subject to} the Receivables Financing Agreement; - '

" (b)" " will not sell, transfer, lease, licence or dispose of the Charged Assets subject to the floating -
- charges herein, except by way of sale at full vefue in the ordinary course of fis-business now -
being carried on; L Lo . R . '

ey will not sell,_tran'sfer,""lesse; license or djspese'ot'the'Chelrged'}-\ss'ets'sub'jec't"te the fixed
o ‘charges herein nor create, attempt or agree to create or permit to subsist any Encumbrance 0
- over all or eny pert of them without the prior wrltten censent ef the 5e§unty Trustee R

R (d) :'_ w:ll not sell trensfer Iease Ilcense or dlspose of the Spec:ﬂed Equlpment withiout the prlor--l_ S
' ©written consent of the Secunty Trustee; - L . RN

o) “will at. an times keep the Specified Equipme'nt'e:t locations owned and in the control of the
-~ Company and notified to the Security Trustee or at such other locations as may be egreed
o between the Securrty Trustee and the Company from time to trme : :

~{f) '.w:ll not move eny of the Specmed Equnpment from the locetuons specrﬂed to the Securrty- _:_'.: |
- Frustee without the Secunty Trustee's prior written consent; . e

-..(g)"- 2 will enstre thet all necessary consenits: and Waivers. requured by the Security Trustee are -
-~ obtained from the owners of any land where the Specified Equipment is held and these will
. remain in fuII force and effect during the existence of this security; U S
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() will collect the' Company's: Other Debts in the ordinary course of its business as agent for the
- Security Trustee in a proper and efficient manner and pay into such account as the Security -~
U Trustee may from time to time specify all moneys which it may receive in respect of the Other =
"~ 'Debts forthwith on receipt, the Company acknowledging that it may. not,. without the prior
- written consent -of the Security Trustee, withdraw any such moneys. from such account or
- compromise, compound, 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 anythlng which may de!ey s
- or prejudice the full recovery thereof; . . e AR

() : '-W|!I execute an assrgnment of the Companys Other Debts in favour of the- Recewables:
~ .. Financier in such form as the Secunty Trustee. requrres whenever the Securtty Trustee so.

| - demands; -

(R il not, charge"'sel! discount, factor, dispose of ‘or, except in’ accordance with this deed, -
o otherwise deal with its Other Debts unless it has the pnor written consent of the Securaty_-_. R
o Trustes; _ - . } . o T
5 -(k)"" “will authoruse its bankers from trme to time to prowde copy statements and full partrculars of o
o all the Companys accounts . and facrl;ttes with them whenever requested by the Securrty-_ R

 Trustee:

o il provude such oftier Infomriation a8 the Secunty Trustee end!or any Benefamary may'._ o
" " reasonably request regarding the Compenys affairs; - o _ _ RNV

S {m) _-;wiil provide'a copy of the .Asset' Register to the 'Se'cUrity'Trust'ee {or its-'n'ominee) oh' thedate
. of this deed, will update the Asset Register on a monthly basis and provide a copy of the . .~~~
o updated Asset Register to the Secunty Trustee (or its nominee) on the first Monday of each
- calendar month thereafter, - SO _ . B

(ny '._'wi!!, im’m‘e'diately"it becomes aware, provide the Security Trustee 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 ablirty to perform its obllgatlons under this deed : _—

ooy '_w:II permlt the Securtty Trustee and each Benefrc;ary free access at all reasonable tlmes to -
Y inspect and take copies of and extracts from the books, accounts ‘and records of the =
o Company and such other documenis as the Security Trustee and/or any such Beneficiary -
. may require and will _pravide the Secunty Trustee and' each Beneﬁcrary with all information -

- and facilities which it may require; .

py o will keep all the Specified Equipment in'gcod'a'nd substantial repair and will allow the Security
- Trustee and each Beneficiary free access, at all reasonable times and on reasonable notice,
- 1o view {ij the state and cordition of the Specified Equiprmentand (i) the Asset Register; -

(q)  will, immediately Upon the demand of the Security Trustee, affix a plate (in'a form approved
by the Security Trustee) to each piece of the Specified Equment notmg the Secunty. -
S Trustees interest in each such piecé of Speclfled Equipment; L .

G R wil -gr’ant the Security Trustee orits so’hc;tor's on requeet all -reasonabte fecilities to enable it or - o
- them to carry out, at the Company’s expense, such investigation of title to the Charged Assets .~ .
- and enquarles about it as wou]d be carried out by a prudent mortgagee;. :

sy wrlt use its best endeavours to detect any mfnngement of |ts rlghts to the Inte!tectuel Property, PR
©0f aware of such infringement,. will immediately give the Security Trustee all information
available to it about such infringement and will commence and diligently prosecute (or permit
- the Security Trustee in the name but at the expense of the: Company to commence and = .
' prosecute) all proceedtngs necessary to preventsuch infringement or to recover damages R
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" may become entitled, is valid and subsisting and remains owned by the Company and will =~ =~
~ take all such actions and proceedings as are necessary to profect such Intellectual Property;

- if any such Intelleciual Property shall at any time lapse or become void, WI|| do everything =
~-necessary {o restore such Intellectual Property to the Company, - e

(uy . il comply in. aII material respects wrth all laws concernlng the Charged Assets and every- i
' --’notice, order, direction, licence, consent, permission lawfully made or given in respect of it
~and likewise with the requnrements ofany competent authorlty, N T .

RN L) Jo will duly and prompt!y pay all monies whrch may become due in respect of any of the S
.. Securities, it being acknowledged by the Company that the Securlty Trustee shall not incur
s any liability whatsoever for such monies,; _ L _ Lo

T(w) "__-'forthwuth upon the executaon of this deed will dep03|t with the Secunty Trustee al certufucates S

: -~ or documents of title in respéct of the Securities, together as appropriate with duly executed

Jinstruments of transfer. or assignments thereof in blank; it being acknowledged that the -

S Becurity Trustee shall at any time be entitled to have any of the Securities registered elther inoo
- the name of the Secunty Trustee or nominees selected by the Securlty Trustee; ... - o

R o I wu!l ensure the dellvery or payment to the Secunty Trustee of all stocks shares Securltles _
" rights, monies or other property accruing, offered or issued at any time by way of bonus, Sl
- redemption, exchange, purchase, substitution, conversion, preference, option or otherwise in. =
- respect of any Securities or the certificates or other documents of fitle to or representing the
... -same, together with executed instruments of transfer or assignments in blank, it being =~
— 0 acknowledged that the Security Trustee may arrange for any of them to be registered eitherin = -
2 the name of the Securlty Trustee or nominees selected by the Security Trustee, .. - L

Y W!Il conduct and carry on uts busuness and procure that each of |ts Subsadlanes conducts and- Sl
: ~-carries 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, butnot
“limited to, its headquarter functions is located at all times within England and Wales and not-. -
. ‘move its centre of main interest to any other jurisdiction without the prior written consent of .~ .
. the Security Trustee at the Security Trustee's sole discretion or otherwise reduce in or divert. . .~
< from England and Wales the substantwe menadement and rdntrdl of !ts husmess or any of rts BRSO
- properties; * . : - B R L s

@) -_';.-Withc'mt prsjudice 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,
- fo any of its Subsidiaries or its holding company {as defined in section 1159 of the Companies =
- Act 2008) or any of its associates (as defined in sectlon 1260 of the Companies Act 2006} or_ :
"..'-anyotherparty e et e G

5 ADDITIONAL OBLIGATIONS OF THE COMPANY

54 The Company agrees with the Secunty Trustee, for the benefrt of each’ Beneflcuary that at all times
~:- - during the continuance of this security, it : o . .

Cay _W!!l c'arr'y on the Companys busmess in a proper and efficient man'ner and will hpt make ah'y'_ :
- material alteration to the Company's business, constltutlng a change from that carraed on at
- -the date hereof; : - . _ s . e

< (b) wiII maihtain-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 .
- registerad office or at such other place where the same ought to be kept and will promptly- .
. provide copies thereof to the Security Trustee upon request B _ : R
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O

wr!l delrver to the Seounty Trustee the coples of rts audrted financial statements and any SRR :'_
- reports and notes accompanyrng them wrthrn 6 months of each year end . e

g erI punotually pay all rts debts and !rablhtles becomrng due and payable and whrch vvould on_. R
- the winding up of the Company, have priority over the charges created by this deed; S

Az vvr!t punctually pay all outgorngs payable in respect of the Charged Assets and wr!l promptty =
. 'produoe the receipts for them io the Security Trustee upon request S :

~will keep aII the Companys freehold and Ieasehoid property in good and substantlal reparrﬂ_'.'_'
- and will allow the Security Trustee free access, at all reasonable times, to view the state and - .~
" condition of any such property, but without the Seourrty Trustee becoming liable to accountas

a mortgagee in possessron

_'vvrll observe and perform aII the Iessees covenants in any tease under whroh any of the _ ::._' o
- Charged Assets may be held and wr!i take no action whrch might lead to such lease being -~

. surrendered or forfeited; - o . _ S .
_ will allow the Secur’ity'TrUSt'ee at the expense of the Companly, to carry out rep'airs ortake
any- action which the Security Trustee shall reasonably consider necessary should the . -

o Company fail to observe or perform its obllgatlons asa Iessee

o0

- .'.'('n);:

-'wr!t not exercrse the powers of Ieasrng or ecceptrng surrenders of leases conferred on a" T
-~ 'mortgagee in possession by Sections 99 and 100 of the Law & Property Act 1925, or any =

" other powers of leasing or accepting surrenders of leases, without the prror written consent of .
the Seourrty Trustee e . o

* will make sure that an order of the Court is obtarned urider Section 38(4) of the Landlord and -
o Tenant Act 1954, exotudmg the secunty of tenure provisions of that Act before granting any - L
'tease SRR _ e e : L L

“Will insure and keep insured those parts of the Charged Assets 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 requrre to their full rnsurable value with insurers™ -

- approved by the Securrty Trustee; . L . :

Wil fhake sure that, it r'eqmred by' the S'ec'u'r'ity-_Trustee," all the Company’s insurance policies
- 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 = ...~

due; failing such production the Security Trustee may effect or renew any such insurance as .~

: _the Security Trustee shall think fit at the Company's expense

_wrll observe and perform all restnctrve and other covenants and stlpulatlons for the tlme Eelng -

affecting the Charged Assets or its use of enjoyment

:_'wrtl not do or allow anythrng to be done on- the Companys freehold or leaseho!d property R
“which shall be treated as a development or a change of use within the meaning of the Town R

_' - and Counfry Planmng Acts unless the prior written consent of the Seourrty Trustee has been
S ;obtarned : : . : . '

':_' "(o)'}_f'_
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: wil not mfrrnge the Town and Country Plannlng Acts in any way whrch pFEJUdlceS the Securlty"_-' o
- Trustee's secunty over the Charged Assets R DR .

o Wi|| deposrt wrth the Securrty Trustee all deeds and documents of title relatrng to the Specrfred' e
- Equipment and the Company's freehold and leasehold property and the insurance policies = "
" relating to-the same, {subject only in refation to property to the requrrements of any prior
Encumbrance or of the Companys Iandiord) _ e L

: 12



'-"'affeot the value of the assets subject o the fixed charges herem

N () R wil not,-'untif alI 'the S’ecured Monies_have- been 'unconditionally 'an'd' irevocably paid and.
L discharged in full, exercise any rights which it may have at any fime by reason of the
- performance of its obligations under this deed, the enforcement of this Security or any action .~
- taken pursuant o any rights conferred by this deed, to take the benefit (in whole or in partand -
- whether by subrogation or otherwise) of any rights, security or monies at any time held or - ..
" receivable by the Securuty Trustee the Beneficiaries or any of them in respect of the Secured ...
 Monies. S : : : : -

©-B5.2 0 if the Company holds property as a tenant or lessee and shall be required by the landlord either to -
: . insure or {o reimburse the Company's landlord for any insurance premium paid by him then.the
. Company shall be treated as having complied with its insuring obligation under this deed if it dulyand = -
- promptly complies with such.requirements. However this shall not affect the right of the Security
- Trustee o require the Company to produce satlsfactory evidence that the Company has comp!red with-
~the landlord’s requirements. : SO L

6 FURTHER ASSURANCE AND POWER OF ATTORNEY

LB At the Securrty Trustee's. request the Company will at the Companys cost’ lmmediate!y srgn seal o
“L o execute, deliver and perfect all deeds and instruments and do all such other.acts and things as the g
- Security Trustee or any Receiver appointed hereunder may require in order to perfect or enforce this. . .
— o security or to use the powers given to each of them in this deed or to enforce the obligations of the . "=
- Company and/or the rights of the Secunty Trustee under this deed . o S

B2 _The Company will, it called upon by the Security Trustee execute a legal mortgage charge or i
- assignment of any part of the Charged Assets, in such terms as the Security Trustee may require. The . =
. Company will then give notice of such assignment to such persons as the Security Trustee may. =
“specify and take such other steps to perfect such assignment as the Secunty Trustee may requare RN

B -.'--The Company will at the request of the Secunty Trustee prowde addltronal secunty in favour of the' '_
L Security Trustee by way of a Supplemental Charge over Equipment belonging to the Company that is -
~not Equipment in existence at the date of this Deed and which is the subjeot of a Finance Document..

- .'_6.4'_2_"' _-.The Company wuli do and execute such further acts deeds documents and thrngs as may be_-'.'i-- L
~oe necessary, advisable or required by the Security Trustee to perfect the securaty referred to in clause -
- 6.3 above and to protect the interests of the Securlty Trustes. : L Lo

R 65 _f:' The Company by way of secunty hereby wrevocably appomts the Secunty Trustee and any Recelver -'.3_: o
cooootseverally to be its attorney and in |ts name and on its behalf: : S . :

“o(ay .'_'_to execute, dsliver or 0the'rw1se perfeot or-do an’y de'ed,'d0cument, assurance, act or thing .~
~which the Company has failed to execute, deliver, perfect or do in accordance with this deed
- (including to make any demand of or to give any notice or receipt to any person owing monies .
“fo the Company and to execute and deliver any charges legal mortgages assrgnments or
- other securlty and transfers of Securities); . L o '

by ‘o execute and complete any'docume'nts or.ins’trumentS'Which.the-Security Trustee orsuch. " . -
.. Receiver may require for perfecting the title of the Security Trusteé to ali or any part of the -

-+ Charged Assets or for vestlng the same in-the Secursty Trustee -its ‘nominees or any ..
o purchaser and . - S S R SR

ey otherW|se generally to S|gn seal execute and dellver all deeds assurances agreements and_
o documents and to do ail acts and things which may be required for the full exercise of alt or -

< any of the powers conferred on the Security Trustee or a Receiver under this deed or which :
Cmay be deemed expedient by the Security Trustee or a Receiver in connection with any .
~disposition, reaiisation or getting in by the Security Trustee or a Receiver or in connection with -~ =~
any other exercise of any power under this deed and including, but not limited to, a power in - o
-_favour of any Receiver to drspose for value of any of the assets of the Company over which
-charge oadd (010516) L
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o such Recelver may ot have been appornted and whroh are located at real property over o |

. which he has been appointed, without being liable for any losses suffered by the Company

| '- .6.6'_ The Company agrees to ratlfy and confrrm whatever any attorney shall do or purport to do in- the' ;' =
' - exercise or purported exercise of the powers contained in clause 6.5 of this deed '

B S ENFORCEMENT

' 7.1 The Security’ Trustee and each Beneﬂcrary (in’ relatlon to the Secured Monres due to such Benefrcrary
©- o under a particular Finance Document) shall be entitled to make demand for payment of the Secured -

‘Monies (or, in the case of a demand by a Beneficiary, in respect of such of the Secured Monies as are o

- due to such Beneficiary under a particular Finance Document) at any time on or after the Enforcement - =
- Date and at any time after the occurrence of any of the fottowrng events: e

(@) the Company breachrng any of its obllgatrons under this deed or. under any Frnanoe
- Document or under any other agreement with the Secunty Trustee or any Benefrc:ary

(b)" i 'the Company defauttrng in- payrng any of the Secured Monres as and when they become due

e ¢y 'the Company falllng to glve the Secunty Trustee or any Beneﬂmary such rnformatlon as may__'-.": . o

reasonably be requested as 1o the business, affairs or assets of the Company,

©(dy any representation, warranty or undertaklng ‘at any fime niade by the Compary to the Secunty R
- Trustee or any Beneficiary is or was, in the reasonable opinion of the Security Trustee,

S incorrect or misleading in any respect or, betng on an undertak:ng, shall not be comphed with
. bythe Company, : B _ : R : e

o :--'(e') :-'the Company dlsposmg or atternptlng to drspose of its prrnmpa! undertakrng ora substantral : . .

g part of it, without the prior written approval of the Secunty Trustee,

SO | R _'_the Company becomlng Insolvent

(g) : the'Company su's‘pen'ding or threatening'td_'suSpen'd"a subs'tantial'par't' of its business or the S |
' Security Trustee receiving information, from the Company or any responsible third party, -

- whether orally or in writing, that the Company is contemplatlng or is ilkety to suspend a'__'-;
- substantial part of its business; . : L RIS S

.-'('h)"- the Company commencrng negotrahons wrth any of its credltors wrth a vrew to the general' -
' - readjustment or rescheduling of the Company’s indebtedness; . : T

(r) - the Company defauttrng under any of the foI!owrng wnth any party.
_:. (,) atrustdeed s L
.; ':;'_'(ii) .;'._a loan'agreement;.f. o
i) e E'n'cur'hb}énéé- -
' (IV) '-.any other agreement or oblrgatron. relatrng to. borrowmg or.frnancrng (mc!udrn.g all

" liabilities in respect of accepting, endorsing or discounting any notes or bills and ali
wooliabilities under debt purchase, factonng, discounting and similar agreements);- .-

R _.-'(v.) :"any guarantee or mdemnlty, -
' _"(j) - '.any borrowmg or. any other money payab!e by the Company
e {iy. - | becomrng payable oris capab!e of berng declared payab!e prlor to :ts stated date of

o maturtty or .

g



" ('k) -_:: .""_.'any Encumbrance created by the Companyin favour of another party becoming enforceab!e [

S 0y : -'any guarantee,_rndemnrty or other securlty for_any_of the Secured Liab]lrties failing or ceasing : _
~“in any respect to have full force and effect or to be continuing or is terminated or disputed or =
s the oplnlon of the Secunty Trustee in jeopardy, fnvalid or unenforceable; R

e (m) |f any govemmental authorrty permrts or procures or threatens any reorganlsatron transfer or’
' - appropriation (whether with or without compensataon) of a subsiantial part of the business or
. assets of the Company;. . : L e g

M) the Company; without the'pri'oryvritten'c'onsent of the Security Trustee "'Changing' the nature of
Lo its business or tradlng in any way which the Securrty Trustee considers prejudrmal to this -

' .-_._-securrty, e AT . ) . :
o) it is Unlawtul for the’IC'ompan'y to perform of comply with any of its obligations under this =~

deed or under any other agreement between the Company and the Security Trustee or such
o oblrgations of the Company are not or cease to be legally valid, binding and enforceable; .

Ap) - Cif after the date of thls deed control (as deflned in Sectlon 435 of the !nsolvency Act 1986) or: o _
~ o the power to take. control of the Company ohanges without prror written consent of the =
S Securlty Trustee; or . . S . . . '

. (Q) L 'rf in the oprmon of the Securlty Trustee a materral adverse change ocers in the financial
" condition, results cf operations or business of the Company, S : L S

- and rf such demand i5 not met in full the Securrty Trustee shall be entitled to enforce (ln whole or iR N
- part) the charges created by this deed (save where a Moratorium is applied for or is in force, when no -
= such enforcement may be effected until any such apphcation is rejected or upon the expiry of such -
R Moratorium) : o S : . : : -

72 A any.tlme' after any Act of Default the Security Trustee may exercise in the name of the Company” -
.. any voting rights attached to the Securities and all powers given to trustees by Sections 10(3) and (4) -
—-of the Trustee Act 1925 {as amended by Section 9 of the Trustee Investrments Act 1961) in respect of
. -securities, property subject to a trust and any powers or rights exercisable by the registered holder of -
~..-any of the Securities or by the bearer thereof. The Secunty Trustee will not then need any consentor. -
'authorrty from the Company. . : . . . R Sl

Y : POWER OF POSSESSION AND' SALE
81 At any’ tlme after thrs securlty shall become enforceable the Secunty Trustee andl or any Recerver L
T 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, collect and convert into monies the Receivership Property or any partof -
- it. By way of extension of these powers such sale, calling in and conversion may be done for such R
- 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 parily of some other type of consideration. Such consideration may be -

- immediately payable or payable by instalments or deferred. Instalment or deferred payments may be - .~
o owith or W|thout security and on such other terms as the Securlty Trustee or the Receiver shall think fit. oo

9 APPOINTMENT OF RECEI\IER AND HIS POWERS

:9'.'1.'_' Sectlon ']09 of the Law of l5roperty Act 1925 (restrrctrng the power to appornt a recelver) shall not RURT '-
- -apply to this deed. At any time after an Act of Default or after any other event, as a result of whichthis -~
-security shall become enforceabie or, if the Company at any time so requests in writing, the Security-

- 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 -~

e g e : B .
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. and/for exceptrons (erther generally or in relatuon to specuf ¢ assets or classes of asset) as may be :
. specified in the instrument effecting the appointment. A Receiver shall have the power to do or omitto.

- ~do on behalf of the Company anything which the Cempany itself could do or omit to do if the Receiver =

" had not been appointed, notwrthstandlng the quurdatron of the Company In partrcular (but without- 0
~limitation) a Receiver shall have power to: . . R o o

'('a')" enter upon take possessmn of collect and get in’ the Recewershrp Property and have. S
. possession of all records, correspondence and other documents relating to the Receivership =~
- Property and, for that purpose to take such proceedings as may seem io him expedlent

) do all acts which the Company mrght do for the protection o rmprovement of the Receivership S
: “ U Propenty or for obtalnlng income or returns from lt . U

Aey 'allow the whole or any part. of the sale mionies: of the Recelvershrp Property to” remain SN
.- " 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 R
rescind or vary any contract for sale and to resell without being responsible for loss,;. S

o '(d')_ let or Iet on hlre Ieaee or ‘surrender and accept surrenders of the Recerverslmp Property, .
' {e) - exercise or permrt the Company or. any nominee of the Company to exercise any powers or :
. rights incidental to the ownership of the Recewereh:p Property in such manner as he may e
L _thlnkﬂt . e . e T
: _(f) o glve complete dlscharges ir respect of all monres and other assets whrch may come |nto the . .
-~ "hands of the Receiver in the exercise of his powers, | T
gy carry out and’ enforce specuflc performance of or obtain the benefi of all the Companys_::-i"'
' - contracts or those entered info in exercise of the powers or authontaes conferred by this deed;
() demand and get in'all rents and other mcome whether accrued before or after the date of his o
' B '"apporntment S ~ : :
' -'j: : (i)" L exercise the powers conferred on a Iandlord or.a tenant under the Landlord and Tenant Acte'_..
: 1927 and 1954 but without !iabllrty for powers S0 exermeed : :
_'(j) -_'i._do all thrngs necessary to make eure that the Company performs or obeer\res all of rtsﬂ:-'
R 'obllgatlons tothe Secunty Truetee . o I S
i (k) delegate to any pereon for such time as- the Secunty Trustee shall approve any of the'-
- powers conferred upon the Receiver, : o P =
o _'ha'v'e acoess to and make use of the oremises, plant, equipment and accounting and other
- records of the Company and the services of lts staff in order to exercise his powers and
oL duties; : y : . _ R

(m)' sell or otherwise- clrepose of the Recervershrp Property for cash or on credlt in one Iot or in .
" -parcels by public auction or private auction or private contract or, in Scotland, to sell, feu, hire "
-out or otherwise dispose of the Recelvershlp Property by public roup or private bargain;

o -(n’) "_-_-'ralse or borrow money and grant securrty therefor over the Recelvershlp Property, .

' -_:('o) ) 'appornt a sol|c:|tor ar accountant or other professmnally quallfred person to ase|st hrm in the - - S
- -performance of his functions; . _ . N : :
BB Py '_..'bnng ar defend any aotlon or other Iegal prooeedrngs in the name and on behalf of the
ST .Company,__.._-._ - _ TR e
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S (s')'._. use the Company s sedl: -

E (t)' o "’do aII acts and to execute in the name and on beha!f of the Company any deed recelpt or_'__. P
S "-'other document;. : : : DN P IEA

e ('u) - 'draw accept make and endorse any bill of exchange ar promrssory note in the name and on
Lo _-_'behalfofthe Company; - . . . e " x :

Loy "appoint an'yagent' to do-any business which he is unable to do himself or which can more. = ="
' .. conveniently be done by an agent and have ihe power to employ and dismiss employees, .~
- -.-agents andfor advisors at such salaries or remuneration and on such terms of service as the - -
-~ Receiver in his discretion may think fit; L _ RIS

s .('w) o do a!l such thlngs (rnctudrng the carrylng out of works) as rnay be necessary for or mc;dental'_”_.'_:;-- :
- or conducive to the realisation of the Receivershap Property; - . . :

- (X) make any payment which is- necessary ar mcrdental to the performance of hrs functrons
(v) -'carry on of permlt the carrylng ‘on of the busmess of the Company, b -
; (”z) . establish Subsm!!anes of the Company .

% '(éa)”'_ : 'transfer to Subsldaanes of the Company the whole or any part of the husmess of Recelvershrp o 8
. -Property,_ o e : : :

.-_:(bb)'- 'grant or accept a surrender of a Iease or tenancy of any of the Recervershrp Property, and'-'.'-
.- take a lease or. tenancy of any properties requ;red or conven!ent fcr the business of the -
- Company; - _ _ . S :

"""(cc)-- ; .'.'make any arrangement or compromlse on- behalf of the Company in- respect of the_
o Recelvershlp Property, S : : e _ o .

: (dd) '_-_"call up, or requrre the drrectors of the Company to cat! up, -any uncalted capltal of the
oo Company; - L . S o

(ee) rank and 'clairn" in the bankruptcy, insolyency, seQueStration or liqoidation of any person’ _
-~ “indebted to the-Company and to receive dividends, and to accede to trust deeds. for the
creditors of any such person. : : . . e

-~ He s'hall also 'have alt pOWers from time to time conferred on receivers by statute without, in the case:
- of powers conferred by the Law of Property Act 19253, the restrictions contained in Section 103 of that
: Act. : _ e :
927 The Security Trustee may from time to time'determine'the remuneration of any Receiyer-and section o
0 109(68) Law of Property Act 1925 shall be varied accordingly. A Receiver- shail be entitled to
- remuneration appropriate to work and responsibilities involved upon the basis of charging from timeto =~
tfime adopted by the Receiver in accordance with the current practlce of his flrm : e

B RC TR The Secunty Trustee may remove any Recerver (except an admrnrstratlve rece!ver) In case’ of such : :

-+ . removal or the retirement or death of any Receiver, the Security Trustee may appoint another in his Ll

"~ place. At the time of his appointment (or at any time afterwards) the Security Trustee may fix the 2~

- remuneration of the Receiver on such basis as the Secunty Trustee shall determine. ThIS may mclude'__ BRI
a fixed fee or an hourly rate ora commrssron } B S
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.................................

94 The Secunty Trustee may appornt mare than one person to aot as the Reoe[ver Where more than R

.~ “"“one person shall be appointed to act as Receiver, those so appointed shall carry out their duties, . ..

7 exercise their rights, and be subject to their obligations jointly as well as severally. References inthis .
~deed to the Receiver shall be o each and all of them as eppropnate e :

:'9.5" - -'Any apporntment or flxmg of the remuneretron of the Recelver or eny such removal shell be made |n'f
- _wrrttng and be signed by any director or authonsed ofﬂcer of the Security Trustee. .

96 Any Recelver appomted under this deed shall be the agent of the Company He shall be in the same- L
. position as a Receiver appointed under the Law of Property Act 1925. The Cempany shall be solely.
-responsible for his acts, omissions, losses, misconduct, defaults and remuneration.. The- Security
" Trustee shall not in any wey be liable or responsmte either to the Company or to eny other pereon for o
-enyofthem S R B S St

97 The Securrty Trustes may Sat any e grve up possessron of any part of the Recewership Property L
IR andlor withdraw from the receivership. - : T el . S

98 I Whether or not a Recelver shall be appolnted under thrs deed the Secunty Trustee may at any tume o
T after this security shall have become enforceable and without giving notice, exercise all or any of the--_ RO
- powers, authorities and discretions conferred on a Receiver as set outabove. .. .~ .. RN

10 ADDITIONAL POWERS -

101 “In addition to the' powers of leasing or accepting surrenders of leases conferred on mortgagees by ~ . -
-~ Sections 99 and 100 of the Law of Property Act 1925, it shall be lawiul for the Securrty Trustee orany. - S
' Recel\rer without the restrictions contalned in those Sectlons . S

o(a)y to grant any lease of all or any part of the Cherged Aesets upon such terms as the Secunty S o
: a8 ~ Trustee or the Receiver shall in its absolute and unfettered discretion think fit; and. o

B ®) o eccept 4 surrender of any !ease of all or eny part of the Charged Assets on such ferms as Lo
~othe Security Trustee or the Receiver in its or his discretion shall think fit. L

102 Sectlon 103 of the Law of Property Aot 1925 (restr:ctlng the power of sa!e) sha!l not epp[y However S
.. the power of sale and the other powers conferred on mortgagees by that Act shall apply to this
- security but without the Act’s restrictions as to giving notice or otherwise. Accordingly for the purposes =«
‘of a sale or-other exercise of any such powers the whole of the Secured Menies shall be treated as .
due and payable immediately upon the execution and delivery of this document. . L

o _' 10.3 '_The restrlctlons on the rrght of oonsolldatlng mortgage secuntres whlch are contarned in Section 93 of o
- the Law of Property Act, shall not apply to this eecuraty : : S

S04 IheSeounty I_rustee may, ateny trme thhoutdrsohargrng arin any other utay effec;tmg thte eecurtty e
- or-any remedy that the Security Trustee may have, grant to the Company (or to any other person) -~
"' time or indulgence or abstain from perfecting or enforcing any remedies, securities, guarantees or."
~“rights which the Security Trustee may now or afterwards have from or against the Company or any' TR

“-other person.

105 If the S'ecurity .Trustee receives or is treated as he'\rin‘g received notice of any sub'sequent mortgage or -
' - charge affecting any of the Charged Assets then the Security Trustee may open a new account with
- the Company. If it does not open a new account, it shall nevertheless be treated as if it had deone so at
" 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 "
~when the Securlty Trustee received or was treated as having received such notlce o :

S APPLICATION OF MONIES

A All monies réceived by the Secunty Trustes or by the Receiver under or by Virtue of this desd sha!l be
R -app%red m the toitowang order L S : .
: R . L e S
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o : (a)'_' in the drscharge of a!l liabilities havmg prlonty to the Secured Monles R .
o (b')"_'_ : in payment of aII costs charges and expenses mcurred in or’ lncrdental to the exercise or3_" .
- performance (or attempted exercise or performance) of any of the powers or authontres_ AR
‘conferred by or in any other way connected with this deed; - ' . . .

' (c) :un payment to the Recerver of hrs remuneratlon frxed in. accordance W|th c!ause 91 of thas"_ '
s;pdeed : e : e g RN
3 (d) - any sums due to any person under any applrcable statute
ey in payment o the Beneficiaries for application in or towards"the discharge of the Secured

.- Menies due to each respective Beneflclary in accordance with the provisions of the Secunty_:_-
; _..Trust Deed; and then S . . . : :

. = (f) o " payment to the Company of any surplus

112 iAny eurp!us shall not carry mterest “The Recelver or the Secunty Trustee may pay any surplus mto- RSP
“oocnany of the Company's bank accounts including an-account opened specrftcally for such purpose The
- Security Trustee shall then have no further Ilabllaty for such surplus. . B

31'1.3'_ Fo!!owrng the enforcement of -this securlty, any’ momes recerved by the Securrty Trustee may be U
. appropriated by the Security Trustee in its drscretrcn in or towarcds the payment and dascharge of any ST
: -part of the Secured Monies. . . . } B L S

114 _The Secunty Trustee or the Recelver may credrt any monies to a suspense account for so long and rn'." R
- such manner as the Security Trustee may from time to time determine. The Receiver may retain the
- same for such perrcd as the Recerver and the Security Trustee consider expedrent SR

115 All mohies recelved by the Company under any insurarice pollcy on the Charged Assets sha!l be .
" 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
" Security Trustee either in reducing the Secured Monies or towards making good the loss or damage
- for which the monies became payable. Any monies received by the Company under any insurance on- - =
~'the Charged Assets shatt be held on trust for payment to. the Securaty Trustee pendrng such’
appllcataon L : S . . . . . L

" 12 PROTECTION OF THIRD PARTIES.

s _:12.31'-: : No person paymg or. handlng over monies to the Rece!ver and obtarmng a d;scharge shall have any' o
~. . responsibility or habllrty to see to their correct application. . S . BT

127 8 Noperson tteairngwrththe Secu ntyr Trastee orthe ‘Recetverneed enanre*

' : (a) whether any event has happened glvrng erther the Securrty Trustee or the Reoerver the rrght- o
o to exercise any of his powers; _ . . . : .

b i "':'as to the proprrety or regulanty of any act purportmg or. mtendmg o be an exercise of such R
o powers; .o N . _ _ . o Lo
(o) | Lasto the valrdrty or regulanty cf the appcrntment of any Receuver purportmg to act or to have' .': . -

‘been appomted as such; or
. :(d) . whether any mcney remarns owrng upon this secunty

1230 Al the protectron to purchasers contamed in Sectlcns 104 and 107 of the Law of Property Act 1925 -
- shall apply to any parson purchasing from or dealing with the Receiver or the Security Trustee as if :
‘the Secured Monies had become due and the statutory power of sale and apporntrng a receiver in.
: retatuen te (te the extent permrtted by Iaw) had arisen on the date of thrs deed : _ ST
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~any act is unnecessary or rmproper
13 LANDREGISTRY =~

104347 The Company Wi!rnoﬁfy the Security Trustee of any freehold or leasehold property which it now owns
cononor which it may own after the date of this deed and will, at any time, meet any cost of registering this
. deed against any property which the Company may now, orin the future, own at the Land Regrstry

"'(a)' T The Company hereby ‘conserits to the Secunty Trustees applrcatron to the Chief Land S
" 'Registrar in Form RX1 for the registration of the following restriction against each of the =~
~registered titles specified in Schedule 3 (and against any title to any unregistered Property
. specified in Schedule 3 which is or ought to be the subject of a first regrstratron of title at the. L
~ - Land Registry at the date of this deed) . _ R R

: _"RESTRICTION

L No drsposmon of the regrstered estate by the proprletor of the regrstered estate s to be RIS

" registered without a written consent signed by the proprietar for the time being of the charge = = -

“dated .. infavour of Close Brothers Limited (company number 00135626) reférred to -~ -
s in the Eharges register or,. if approprrate srgned on such proprretors behalf by rts attorney, ORI
= _drrectors and/or secretary.” - L e . S

by In respect of any Property charged pursuant to thls deed trtle to WhICh is regrstered at the
' - ~Land Registry, the Company hereby represents and warrants that the security created by this

7 deed does not coniravene any of the provisions of the. memorandum and articles of

- association or any other constitutional documents of the Company : e

7 13.2° Any 'ob!rgatron-on'the part'of the Beneﬂorarres to rnake-further advances to the Company under the
- Finance Documents shall be deemed to be incorporated in this Deed for the purposes of Section
. 94(1)(c) of the LPA and the Security Trustee-may apply in Form CH2 to the Chief Land Registrar to -

- -enter a note of such obligation on the register of each title of which the Company is the proprretor PRPRREE

f 1_414 o CONTINUING AND ADDITIONAL SECURITY |

g This ‘security is a contrnumg secunty.'tt shall_apply:'to”all the "S'ecured'”Mon'ies_despite'_ any interim -
Lol settlement of account or discharge of the Secured Monies due to any particular Beneficéary until a final -
- discharge of this securrty shall be given by the Security Trustes to the Company e

14200 This securrty is in addrtron to and shaII not merge or otherwrse prejudrce or affect any other rrght or
: . remedy of the Security Trustee or any assignment, bili, note, guarantee, mortgage or other security -~
Lo now or in future in favour of the Security Trustee and/or any Beneficiary or held by or available to the .
- Security Trustee and/for any Beneficrary, whether created by the Company or any third party '

i 14..3 Thls securrty shatf not in any way be prejudrced or affected by

o ay 'any guarantee mortgage or other Secunty now orin future held by or avarlable to the Securrty' S
- Trustee an dfor any Beneficiary or by the invalidity of any of them or by the Security Trustee .
- and/or any Beneficiary now or afterwards dealing with, exchanging, releasing, modifying or'
- abstaining from perfecting or enforcrng any of them or any rrghts whrch it or they may now or .
- afterwards have; or D . S R : L

() I -by the Securrty Trustee or any Beneﬁcrary grvrng time for payment or mdulgence or
eompounding with the Company or any other persons R .

5 CURRENCY INDEMNITY -

15 For the purpose of or pendrng the drscharge of any of the Secured Lrabrlltres secured by thrs deed the'- S
~. Security Trustee or any Recelver appointed hereunder may convert any monies received, recovered = -
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or realrsed under this deed (including the proceeds of -any previous conversion) from their existing ..~
“eurrency into such other currency as the Security Trustee or such Receiver may think fit. Any such =
. ‘conversion shall be effected at the then prevailing spot selling rate of exchange, of the Secunty S
S Trustee s bankers, for such other currency against the existing currency. . . S g

. 15.2"_ . The Company wrll zndemnrfy the Securrty Trustee agarnst any ehortfall between

S '('a)" any amount receuved or recovered by the: Securrty Trustes in respect of any of the Secured -
. Liabilities which is converted in accordance with clause 15.1 linto the currency in which such S

- liability was payable and
o (b)' : the amount payab!e to the Securrty Trustee under th|s deed in the currency of such lrablilty : R
16 DISCHARGE' | '

SRR 7% Upon payment e’nd c'omplete discharge and performance of all the Secured Liabilities and of all costs, .-
- " charges and expenses incurred by the Security Trustee under or in refation to this deed, the Security -~
 Trustee shall, at the request and cost of the Company, duly discharge this security and any further SR

- Security given in accordance with its terms. The Security Trustee will also transfer to the Company - .-

-any of the Charged Assets which have been assigned or transferred to the Security Truetee I

1820 .The nght of the Securrty Trustee to recover the Secured Monree or to enforce the terms of thrs deed B
: - “shall not be affected by any payment or any act or thing which may be avoided or adjusted under the =
laws relating to bankruptcy or insolvency or under Part VI of the Insolvency Act 1986. Any release or =
- discharge given or settlement made by the Secunty Trustee relylng oh any such payment act or thing-
- shall be void and of no effect. : S : - » : .

LT ._-SERV!CE OF NOTICES AND PROCESS L
; .'.:-17'.1 Except as stated to the contrary herern any wrrtten not|ce from the Secunty Trustee o the Company'_ R
~oioand any proceedings issued by the Securrty Trustee requmng service on the Compahy may be given . .
or served: | : : L y . S o e '
O by delivering it at o posti'ng it to the Cor’npanu's r'egistered office or to such other'addrese'o'f L
- the Company advised to and acknowledged by the Securrty Trustee as berng effective for the--; S
- purposes of this clause; . R o . SR

IS (b) "'by delrvermg rt at or postrng rt to any address Jast known to the Securrty Trustee at Wthh the '
.- Campany carried on business; S : S

B © 'by handrng it Companys ofﬂcere or

{8y byafaxer - s-mail to the (;empenye number or ecldrese .ads.treed to and acknewledged by the o
o ;Secunty Trustee as suitable for communication between the partres S '

72 Any such ictics or process'eh'all be considered ser'ved:__ S
@ de.l'ive'red.:-".at'the time of delivery;
o () o .|f sent by post 48 hours from the trme of postmg
ey - |f sent by fax or e—mall - at the trme of transmrssron or
(d)"f' o rf handad aver - at the time of handmg over.
"'_'17'."3" : Any notrce in wrrtrng by the bompany to the- Securrty trustee reqmreo hereunder must bear the :
-~ reference, - Security Manager Close Brothers Inveoice Finance and shall take effect at the time it is
- received hy the Security Trustee at its registered office or at such other address the Securlty Trustee
- may advree in writing to the Company for this purpose. : . . .

e RN+ T I
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181 The Company certlfies that the executlon of this deed has been duly authorlsed by a resolition of the__-
- Company's Board of Directors. and that it does not break any of the provisions of the Company's - _
- “Memorandum and Articles of Association or of any other Encumbrance, Security or agreement. . = =
. entered into prior to the date of this deed or the laws of any jurisdiction app!ylng o the Company SR

: 18.2-" : fThe Company represents and warrants for the Securrty Trustee that

'('a) itis and will at a!l trmes be the so!e benefrcral owner with fuII tltle guarantee of all the Charged B :
- Assels and that no Encumbrances affact it except the Encumbrances (rf any) set out in
_-Schedu!e 4 and general liens in the ordrnary course of business; S

() 'rt has and Wlll at aII trmes have the necessary power to enter rnto and perform its’ ob!rgatlons -
o '-under this deed : _ )

' '(c) :_3 this: deed constltutes its !egal valld blndmg and enforceable oblrgatlons and is an effectwe'- :
securrty over all and every part of the Charged Assets in accordance with its terms; el

(dy . all necessary authonsatrons and consents to enable or entrt!e lt to enter lnto thrs deed have i
- been obtained and these will remain in full force and effect. dunng the eXIstence of thlS'

g -'.._'secunty, _

- : (.é)" -'the Company has acqurred marntalned and comp!red wrth all Envuronrnental Llcences (lf any) R
o needed for its use or occupatlon of the Charged Assets or for the conduct of its current -

| - business;
- @ the Co‘mpany has complied with all other applicable Environmental Laws and has not done or ! o
ces permitted any act or omission whereby its Environmentai Licences (If any) could be varied or_'-- R
" revoked, . . _ s e
) so far as the'"Companjis aware there has been no discharge, spillage; release or emission of

~any prescribed, dangerous, noxious or offensive substance or any controlled 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 stored or disposed of on or in any part of the
coo - Charged Asséts or, so far as the Company is aware, ih any adjoining- premrses except N
- accordance with the requrrements of the app!rcab!e Environmental Laws, Ve

hy the Comp‘any i& fot in. breach of'and has hot mcurred or becomé subject to any civil or R
“criminal liability under any Environmental Laws or the terms of any Environmental Licence; - -0

iy - the Company has obtained and maintained all ‘such  insurance policies as would be =

L maintained by prudent companies. carying on business of the fype carded on by the
~- Company-at all-relevant times and has complled in a!l material respects with. the terms and -
- conditions of such polrcres : . e :

183 The Company undertakes that no Encombrances (other than a general lien in the orditiary course of

- .. business) ranking in priority to or pari passu with the chargee created by this deed will arise after the

-~ date of this deed over the Charged Assets : S

19 TRANSFERS AND DISCLOSURES
©749.1. . This deed and the Security created by and under it is freely transferable by the Security Trustee.

o 192 The Company may not assign or transfer any of its rights and/or obligations under this deed. Nor may -
oo the Company enter into any transaction which would resuit in any such ob!rgat!ons passmg to another
person.. . . : . L N : L
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Companys Group and any other person connected or associated with it to any member of the Close
.- Group andfor to any person to whom it is proposing to transfer or assign or has transferred or "~
~-assigned this deed andfor the Security created by or under it. The Company represents and warrants
that it has and (so far as permltted by taw) will maintain any necessary authority by or on behalf of any PRI
such persons to agree to the provisions ofthte clause.. e BT SRR

R R SECURITY TRUST, THE SECURITY TRUSTEE AND THE BENEFICIARIES

204 - AII-Sec‘Unty and dlsposltlons made or'c’reated, and all 'ob!igatlons and undertakings' c’lonta'ined,' in‘this
; ~deed to, in favour of or for the benefit of the Security Trustee are made, created and entered info in
el favour of the Security Trustee as trustee for the Beneficiaries from time to time. : '

2020 _The Secunty Trustee sha]l have only those dutues oblrgatlons and respensmllatles expressly specrfled R
_---in this deed and shall not have any implied duties, obligations or responsibilities. In performing or - SR
" -carrying out its duties, obligations and responsibilities, the Security Trustee shall be considered tobe ~
-~ acting only in 2 mechanical and administralive capacity (save as expressly provided in this deed) and .
- -shall not have or be deemed fo have any duty, obllgatlon or responetblllty to or relatronshlp of trustor
o agencyW|th the Company. e S . P S

203 The' Company shall pay to the Secunty Trustee such reasonable fees in: respect of lts actrng as SR
L Secunty Trustee as the Secunty Trustee and the Company may agree from time to time, if any. "

204 The Company shalt pay to-and mdemmfy the Secunty Trustee for a!! costs reasonably mcurred 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 -

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

205 The'Cornpany shall 'indernhify'the Securit'y' TrUstee and'keep' it indemnified agaInSt 'al! Iiabi'tities,' costs,
charges and expenses {inciuding in each case value added tax and any similar tax charged or .
-~ chargeable in respect thereof) to which the Security Trustee becomes subject by reason of being the -
.- Security Trustee or properly incurred by it or by any person appointed by it to whom any trust, power, -
. . authority or discretion may be delegated by it in the execution of the trusts powers, authorities or 00
- discretions vested in the Secunty Trustee under this Deed. . SO : R

206 The Beneﬁc:larres may appornt a rep[acement Secunty Trustee after consuttatlon wuh the Company el
- . and otherwise as provided by the terms of the Security Trust Deed. The Company shall take such
. action as may be necessary, and the Security Trustee at the request (and properly incurred cost) of .
"= the Company shall take such action as may be practicable, in order that the Security granted in favour. .~~~
- of the Security Trustee shall provide for effective and perfected Security in favour of any replacement . -~
-~ Security Trustee including making available to the replacement Secunty Trustee such documents and =~
- records as the replacement Secunty Trustee shall request. o S :

S 20700 _Tne -Seeuaty Treetee and aay Reeewer neay from eme te t—rme aetegate {me!eemg ey eewer e% :
. attorney) to any person or persons (lncludlng, without limitation and for the avoidance of doubt, any
- Beneficiary or Beneficiaries) any of the powers, authorities and discretions that are for the time being -
- exercisable by the Security Trustee or a Receiver under this deed. Any such delegation may be made .~
<~ upon such terms and conditions (including the power to sub-delegate) as the Security Trustee or such . =
- .-Receiver may think fit. Neither the Security Trustee nor any Receiver will be liable or responsible to .~
.- the Company or any other person for any losses, liabilities or damages arising from any act, default, .
. omission or misconduct on the part of any delegate of sub- delegate o _ . '

| Co 208 The Secunty Trustee may as&gn and transfer aII of its. nghts and obllgatuons under this- deed to a SR
. " replacement Security Trustee appomted in accordance with the terms of the Secunty Trust Deed. '

©7120:9 This deed shall remain”in. full force and effct and. blndlng on' the. Company notwnthstandrng any:_ e
- amalgamation or merger that may be effected by the Sectrity Trustee with, ar the sale or transferof -0
: all or any part of the Secunty Truetees undertak!ng and assets to, another person : L

.- charge - oadd (010516) _ _



R 20.10 Any member-of -the Close Group with- whichthe Company enters-into- a-Finance Document that PR
: . 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 foliowing a member of ..
- “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 requarements for—
“accession to the Security Trust Deed and has become a Benefrcrary RN B

R MISCELLANEOUS

SL21 No delay of omission on the part of the Secunty Trustee in exercrsrng any rrght or remedy under thrs._ SR
.o deed shall impair that right or remedy or operate as or be taken to be a waiver of it Any single, partial :
- or defective exercise of any such right or remedy shall not prevent the further exercise of that or any N
~other nghtor remedy o . R o

12 '..-The Secunty Trustees nghts under this deed are cumuiatrve They are not exclusrve of any nghts s
: prewded by law. They may be exercrsed from time to time and as often as the Security Trustee sees .

o fit.
213 An'y Waiyer'by:the Security Trustee of any terms'of this deed o any c'onsent or a:p'p'royal given by the
soeceno Security Trustee under it shall only be effective if given in writing.. Such consent and approval shali

o then only apply for the purpose siated and he subject to any written terms and condltlons lmposed by
_the Securrty Trustee. e . e e BETIE '

214 _'tf at any trme any ‘One or more ef the provrsnons of thrs deed i or becomes |tlegal rnvalad or_ﬁ
o ---‘unenforceable in any respect under the laws of any jurisdiction then neither the legality,-validity or -,
- enforcaability of the remaining provisions of this deed nor the legality, validity or enforceability of such - -
" provision under the law of any other;unsdlctlon shali be in any way affected or umpalred asa reSUEt o

215 Any certificate srgned bya director or authorised officer of the Secunty Trustee as to the amount of R
' - the Secured Monies at the date of such ceriificate shall, in the absence of man!fest error, be. =
conclusive evidence of such amount and be binding on the Company o

' :'_-"21'.'6 '-.'-'Thrs deed may be executed in any huimber of counterparts It will then be as effectrve as rf aII '- SR
_-S|gnatures on the counterparts were on a single copy of this deed. . - :

L 21T The paper on \which this deed is writter is, and will rermain at all trmes the property of the Secunty_ L
Vo Trustee, even after the discharge of this Securlty . R e

_'_21.8- 'The Beneﬂctanes from time to tlme may enforce and enjoy the benefrt of the terms of thrs deed SR
- Unless expressly provided to the contrary in this deed, a perscn who is not a party to this deed has no- "
- right under the Contracts (nghts of Third Partfes) Act 1998 to enforce or enjoy the benefit of any term

. of this deed. . _ e T UL _ RN

e : '2'1'.9:_ ' Notwuthstandlng any term of thls deed the consent of any person who IS not a party to |t is- not_ o
o required to rescind or vary this deed at any time L N S . . 5
22 JURISDICTION |
221 This deed shall be interpreted and shall be governed by the laws of England. The Company will .
: - accept the non- exclusuvejunsd!ctlon of the Engttsh Courts in connection with any matter arising under -
- this deed o . . _ -
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- Nam‘e_.:.- '

" Close Invoice Finance Limited

R éhérg'é'—-éétié (010516): - '

L '_'T'he Original Beneficiaries

*'Registration number and Jurisdiction of

oo Uincorporation

00935949, England and Wales . -



' The Debit Purchase Agreement entered into between the Company and the. Receivables Financier - R

" -dated on or about the date of this deed or in respect of which this deed is to form Security. .~ .. . = =

Sl chiarge - oadd (010516) -0 - Fatat



" Registered Ia‘n.d_ e '

. Address . TifleNumber . LandRegistry

- Unregistered land R

Full deSériptibn'of'a'derSS.an'd ttle —

- charge - oadd (010516) sl
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~ SCHEDULES -

This SUPPLEMENTAL CHARGE s madeonthe = =~ 20[] =
':"BETWEEN | B e
@ pe  JLIMITED (reglstered with the number{ " ]) whose registered office is at[e ]
. (the "Company™); and | -M-_, e
(2 CLOSE BROTHERS LIMITED (reg'lstered"wﬂ'h the number 00195626) whose registered
. office is at 10 Crown Place, London, EC2A 4FT, as securlty tfrustee for the Beneficiaries (in .~ .~
o that capacrty, the "Securlty Trustee") . . _ T o

.'"_rBACKGROUND
e A"_- :_ .'The Company is a party to a Debenture (as deflned below) under Wthh it granted secunty"- SR
" over all its present and future assets as security for the Secured Liabilities (as defined in the_'_ S
" Debenture) to the Security Trustee on trust for the Beneficiaries from time to tlme :

e _Bf R The Company enters into thjs Deed pursuant to clause 6.3 of the Debenture in order to grant'-:"__ o
= "the security overthe Charged Property (as defined below).. BT . - e

ITISAGREED: .
oA -} DEFINITIONS AND INTERPRETATION. o
' 11 Deflnltsons

o in thls Deed (lncludlng the recrtals to rt)

(a) o ':terms deflned in or construed for the purposes of the Debenture have the same meamngs s
wowhen used in thls Deed (unless otherwise defined in this deed), and . .

o - (b) : .the fo!lowmg terms have the fo!lowmg meanlngs
| : "Charged Property" means aII Equrpment charged in clause 2 2 of thls deed and

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

e .Interpretatlon
-'_.'_:.'(a)'_' Unless a contrary mdlcatron appears any reference in: thus Deed to the "Company" or the :.- _
- "Security Trustee” or “the Beneficiaries” shall be construed so .as to include their

L respectlve successors in title, permitted assrgns and permitted transferees.

: _(b) .' b ' The pnnuples of constructlon set out in clause 1 2 of the Debenture shall apply to thls deed .
- - mutatis mutandis, as if they were set out in fuil in thus deed. : . BT

43 o i Incerporatlon of provrslens -

. 'Clauses 17, 20,1 and 218 of the Debenture are mcorporated |nto thls deed mutatus mutandus as |f:-_- o
- they were set out in full in this Deed : _ o :
2 GRANT OF SECUR]TY

S 21 Nature of secunty

charge oadd (010516) SEERRDERENS



'.-:(a) in favour of the Secunty Trustee' : T T T T

SR (b)". with ful tltte guarantee in accordance wnth the Law of Property (Muscettaneous Prowsuons) Act- e
~-1994; and . . . . _ N .

o _'(c) - ._aS'ICOntinuing' sec'urtty for payment of the Secured Liabilities. o

' ':_:22 Mo.rtga;ge G . .

U The Company hereby charges by way of frrst tegal mortgage and as a contlnurng secunty for the : o '
-~ . discharge of the Secured Llabrlltles all nght title and interest in the ‘Equipment detalled in the.

- schedule hereto. - : _ - _ o
e _ 23" Apphcatlon of Debenture prowsuons S

C(ay references in the Debentuire to the "Charged Assets" shall be deemed fo refer also fo the o RN

: __C.harged Property charged by this deed; L S . o . S

o (b} - ff all references in the Debenture to “Securlty" created in favour of the Secunty Trustee shall S
© T include the Security created by or pursuant to this deed; and . _ L

ey _;;'all prowsmns of the' Debenture relatlng to “Speclfted Equlpment” and!or the “Charged" s

U Agsets™ or the "Security” created in favour of the Security Trustee (including, without =

" limitation, obligations of the Company and the rights of enforcement} apply respectively to the .
Charged Property charged by this deed and to the Security created by this deed. . -

3. SUPPLEMENTAL DEED
31 " Guarantee and Debenture e
“(a) _'-"Thls deedis supplemental to the Debenture and isa Frnance Document

' (b'): R From the date of this deed the provrs:ons of the Debenture and of this deed shall be read and i
' _-:_-conetrued as one and all references to-the Debenture shall be deemed to inoorporate the
. provisions confained in thrs deed. : : : S B

' 32 : Contmuance in force

. The prowsnons of the Debenture and the other Frnance Documents contmue to appty and remain |n"-: S
full force and effect L _ _ ) L

4 : COSTS AND EXPENSES

_The Company shall promptly on demand pay to the Securlty Trustee the amount of alt coste and : :
~expenses (including legal fees, valuation fees (and any VAT or similar Tax thereon)) incurred by the -
“Security Trustee. in connection wrth the neggtiation, preparatuon executaon reglstratron and oo

' : completion of this deed
GOVERNING LAW

S This deed shall be mterpreted and shall be governed by the Iaws of England The Company wrl!' '_ = B
' -acoept the non-exclusive jurisdiction of the English Ceurts in connection with any matter ansmg under BT

~IN WITNESS. of which this deed has been du!y executed as a deed and hias been dellvered on the e
o date specrﬁed on page 1 of this deed. TP o el
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S IN WITNESS of which thls deed has been du!y executed as a deed and has been delavered on the SR
- -date specified on page 1 of this deed. o BT _ y . . o

-._.EXECUTED 4 a deed byL.ﬂ‘TJ Was - o
attorney for CLOSE BROTHEE@S LIMITED in the Attomey for Close Brothers Limited
Do presenceof : . L - R I _— o D

: Witness _. SRn
~signatwre o K
"gigi%atié'n" P GLosE BROTHERS INVOICE FINANCE
0 Address . - i RIDGELAND HOUSE . |
| L 7 165 DYKE ROAD -
o HOVE, EAST SUSSEX. .
CUBNBIUY _

;SIGNED and del:vered as 2 deed by o
" SMARTS PLUMBING 'SPECIALISTS LTD -
cactingby . @
: '3'_'dfrector in the presence of : DR

SRR Birector _3 R
. Signature S
. Name . .07
S Witness
- Signature .
" 'Name S
L UAddress
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