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Registration of a Charge

Company name: MEP SOLUTIONS LIMITED
Company number: 02769705

XOA2BJ1S

Received for Electronic Filing: 28/06/2016

Details of Charge

Date of creation:  21/06/2016
Charge code: 0276 9705 0012
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: 02769705 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: JESSICA RYAN

Electronically filed document for Company Number: 02769705 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2769705

Charge code: 0276 9705 0012

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 21st June 2016 and created by MEP SOLUTIONS LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 28th June 2016 .

Given at Companies House, Cardiff on 29th June 2016

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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| PARTES

@) MEP SOLUTIONS LIMITED (reglstered with the number 02769705) whose registered office. s at

= Jubilee Industrial Estate, Ashington, Northumberland, NEB3 8UG (the “Company“)

" {2) ' CLOSE BROTHERS LIMITED (reglstered with the humber 00195626) whosé registerad office is T

at 10 Crown Place, London, EC2A 4FT and whose address for service is Ridgeland House, 165

Dyke Road, Hove, BN3 1UY as security trustee for the Beneficiaries. (an that oapaelty, the

"Securlty Trustee")

.__._.--Th|s deed is delrvered on the date stated above The Secunty Trustee has been appomted by the Orlglnal o
- Beneficiaries as trustee under, and has agreed to act in accordance with, the proweaons of the Secunty Trust -

 Deed in respect of the Security created by this Deed

o ”IT IS AGREED THAT:

B P DEFINITIONS AND INTERPRETAT!ON
1 _ “In this deed any words whose meanmg is deflned in the Receuvables Funancmg Agreement shall have__-_':":'- -

- the same meaning.

12 2 “In thls deed the followung words shall have the meanmg set out atter each of them

| "'Act of Default" m relatlon to the Company any évent set out in clause 7 1

-"Admmlstrator“ ' any person appounted under Schedule B1 of the lnsolvehcy Act 1986 to manage

the Company's affairs, business and properiy.

s "_"Asset Reglster" a reguster in such form as the Secunty Trustee shall requure conta:nlng details of all - S _
-Specified Equipment, to include a full descnpt:on location and serial number (|f any) of the relevant . =

. -Specified Equipment. -

""Assoclated Rrghts"'-_ has the same rneanin'g"ais'inthe Reo'e'i'vab'les-Financing'Agreement;"'- '

' "Beneficiaries” - the Original Beneficiaries together with any other party who accedes fo the Security

Trust Deed as a Beneflmary from time to time (each a “Benefrcrary ..

' ""'-."Charged Assets“ the property the subject matter of any Supp!emental Charge or any mortgage :

5 --and/or charge (or any part thereof, if the context so allows) created by or pursuant to this deed.
' ;.“Close Group Cloee Brothers Group Plc and eachof lts Subsrd:anes from tume to t:me
_' -'__“Company s Group“ the Company and each of Jts Sub3|d|anes from time to tame :
- "Debt" - has the same meanlng as in the Receivables Flnancmg Agreement _::'-' o

:"Encumbrance"eany mortgage charge pledge llen asagnment hypothecat:on securuty mterest

title retention, flawed asset agreement, preferential’ rsght trust - arrangement or other security -

i " arrangement, whether by law or agreement

' “Enforeement Date : the date on whlch

(a) ' _ the Secunty Trustee recelves from any person notlce of lntentlon to appomt an Admmlstrator_ - L
er L : _ _ .
{b) the Company requeste the Secunty Trustee to appomt an Admlnlstrator or any Recelver in

. _'_.'respect of the Company or

U OMAD(100713) -




o) - a petiti'o:n.is filed"for'th'e 'ép'pointment'of an A'dminfs'tr'ator in"respe'ct of the Company" of R

' ':. f'(d):_.' _ an appllcatron is made for the appomtment of an Admrnlstretor in respect of the Company, o.r.
(e)'.:: - .'an applrcatlon is made for an admrnrstratron order in respect of the Company, or o
(f) an Admrmstrator is appornted in re!atron to the Company, or ' S

e (g) a. wmdrng up order has been made ora resolutron for wmdrng up hes been passed or a':-i_ o

" provisional liquidator has been appomted in respect of the Company

- _"Environmental Laws" aII laws drrectrons and regulatrons and all codes of practrce crrculars and-
. guidance notes issued by any competent authority or agency (whether in the United Kingdom or. - .
- elsewhere and whether or not having the force of law) concerning the protection of the environment or .
~"human health, including without limitation the conservation of natural resources, the production, g
" 'storage, transportation, treatment, recycling or disposal of any waste or any noxious, offensive or -~ =
..-dangerous substance or the liability of any person, whether civit or criminal,. for any damage toor
- poliution of the environment or the rectification thereof or any related matters. ..~

o “Envrronmental chence —any permlt Ircence authonsatron consent or other approval requrred by. e
B _-any Environmental Law. . - T : : _ .

._.'“Equupment" machrnery, eqmpment furmture furnlshrngs flttrngs and flxtures and other tang|bie'- o B
. perscnal 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 auxiliary parts and supplies used or to be used in .
- connection therewith and all manuals, drawings, instructions, warranties and rights with respect - =
- thereto wherever any of the foregoing is located and any other asset which would be freated as a0
- fixed assetunderGAAP 1ncludrng the Specified Equapment : : :

S '“Frxtures" in relet;on fo'a Property, all fixtures and frttrngs (mc!udmg trade frxtures and flttmgs) flxed R
. plant and machinery and other items attached to that Property, whether or not constrtutlng afixture at -
Iaw : - . . _ o R R

' “Fmance Documents" : the Recewables Frnancmg Agreement end all and any other agreements Sl
. from time to time for the provision of any form of financing between the Company and any memberof
~the Close Group from time to time (eacha “Fmance Document”). . - . R

_"GAAP“ accountrng pnncrp!es and praotlces whrch are forthe trme belng genera!ly acceptable in the ::_' Sk
- United Kingdom.. . S _ _ KRR

e "In‘sotvent“'- the happe'nind"of any of the tol'lon!ing"er/ents"in'reletion'tothe Comp:a'n'y: HEoS

.'_:'-_"(e) a drstress or executron belng levred onor rssued agamet any of the Charged Assets o _ o
B (b)' " .'-"entenng or seekrng to enter mto any formal scheme of arrengement of its affalrs or_' -
© - composition in satisfaction of its debts W|th its creditors in accordance with the Insolvency Act - .
-1986; R : .
e i the 'Company'taking. any action for its winding up, dissolution or re-organisation (otherwise -~

. than for the purposes of an amalgamation or reconstruction while soivent on terms previously -~~~
~approved in writing by the Security Trustee) or for the appointment of a Receiver, _

_ Administrative Receiver, Administrator, trustee or srm;lar officer o in respect of it or aii orany ol
~ part of its revenue or assets; " L Lo EERAR

o d) --."a petitton belng presented or an order belng made for the wrndlng up of the Company, R
S {e) - an edmrnrstretron order belng made or applled for ' ' e
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e (f) oa court appllcatlon berng made for the appomtment of a Receuver ar such a Reoerver bemg"_ o

. appointed;
: (g) " anotice of mtentlon to appomt an Admlnlstrator belng grven by an person oran Admmlstrator
'belng appointed; L } . : '
'('h)' a meetung of credutors berng called for wundmg up the Company or, for any other purpose
: = referred to in the Insolvency Act1986 _ R R '
o _ (i)”_: " '-_"'a statutory demand under the Insolvency Act 1986 berng served
(j)' an encumbrancer taking possessron of any part of the undertakmg or property of the:-'_ S
__Company,. PP : : o .
Lo R 9] -_"""enterrng |nto any- mformal arrangement or composrtron W|th or for the benefat of the i

“-Company's general body of creditors;

L (I) '-'belng unable to pay |ts debts as they become due
(m) being deemed mso!vent under the Insolvency Act 1 986
s (n) taklng any steps towards a Moratonum |

f"lntel!ectual Property —all patents (mcludlng app!acatrons mprovements prolongat:ons extensrons
~and right to apply therefor) designs (whether registered or unregistered) copyrights, design rights,
" trademarks and service marks (whether registered or unregistered) utility models, trade and business
© . -names, know-how, formulae, inventions, confidential information, trade secrets and computer = - ...
. - software programs and systems (including the benefit of any licences or consents relating to any of - :
“the above) and all fees, royaltles or other rights derived therefrom or incidental thereto in any part of IR
the world. . o _ . _ R

o -;-"Moratorlum -a moratorlum comlng into effect pursuant to Schedule Al of the Insolvenoy Act 1986'_"
" ror pursuant to paragraph 1A of Schedute 1 tfo the Insolvent Partnershlps Order 1994 S

o "Non-\festlng Debts” - all or any Debts of the Company to be purchased by the Receuvables'-'_- g o
- Financier pursuant to the Receivables Financing Agreement but which fail to- vest absolutely and = = S
“effectively in the Reoelvab!es Financier tor ‘any reason, together with the Associated nghts to such -~ :

Debts. .

: ; “Ortglnal Beneflctarles” the partles or: party (the "Ongmal Beneflclary ) as. the case may be; '
o referred to in Schedule‘l e

"Other Debts" ;all sUms due and owmg or accrumg due and owing to the Company whether or not -
- on account of its tradmg both present and future except : : . : B

o (a'.).".' . Non-\!estrng Debts and

.(b) _'.'_'any Debts whilst they remain absoiutely and effectlvety vested in-or held on trust for. the'.'_""
; -’ "Receivables Financier under the Receivables Financing Agreement and whether-such vesting- R
. results fromalegal or equ:tabie as&gnment : S

i "Property" ~the estate and interast of the Company in freeho!d and Ieasehold property wherever' T

situate {other than any heritable property in Scotland) including- all liens, charges, options, -

- agreements, rights and interests in or over such property or the proceeds of sale of such property and”
' all buildings -and Fixtures thereon and all rights, easementis and privileges appurtenant to, or -~
o benefiting, the same and "Propertlee means ai! or any of the same, as the context requares _ K

. “Receivables Fmancler” - the’ member of the Close Group wWhich from tlme fo tlme prowdes debt
~ - purchase facilities to the Company, being at the date of this Deed Close Invoice Finance leuted
(reglstered in England with the number 935949) _ N e :
oadd (010516) docx con




B _"Receiver rncludes a-receiver andfor manager not betng an admmlstratuve receiver (as deflned m'
“Section 29(2) cf the insolvency Act 1988) of the Receivership Property. B

: '3""R‘ece'iv'abl'eé_Financing ‘Agreement” - the debt purchase agreement (if any)-fc)r the sale and
o purchase of Debts andfor a conditional sale agreement and/or any other type of financing agreement- St

- between the Company and the Receivables Fmanmer including that the details of which are setoutin. =~

Schedu{ez . . e ERTAUITIELNE

o '_--;"'Recewershnp Property such part or. parts of the Charged Assets not bemg the whole or".
" substantially the whole of the Companys property- and assets within the meaning of section 29(2) of

e the Insolvency Act 1986..

S “Remrttances“ 'cash cheques bll!s of exchange negotlabte and non- negotrab!e lnstruments letters
“o-of credit, orders, drafts; promissory notes, electronic payments and any other instruments, methods or .=

- forms of payment or engagement

_Beneﬂmary,. L
) all advances whlch any Beneflr:lary has made or shall make to the Company, S
:'(c)"'i. - iany 'mdebtedness 'now_or_ hereafter _'to be incurred by the Secunty..Trustee andfor -'any_.-'_'

0. oadd (010616)docx

o Secured Momes ' aII the monies whuch now or at any time rn future may be owrng due and/or_ BENMPRI
: -payable {but remamlng unpaid) by the Company to the Security Trustes and/or the Beneficiaries {or
- any of them) in any manner and for any reason on any account including all such monies due by the .~
- Company either alone or jointly with any other person or on any partnership account (even though the -
- 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 debis or any other agreements or securities) and whether or not any of .
- them have or has fallen due or become payable and whether or not defau!t shall have beeh made in
" respect thereof together with: _ . _ . : L

@)y al monies dus o payab!e"under the Receivables Financing Agreement (if any) or any loan or i
- other form of financing agreement or similar between the Company and any Beneficiary orby = -
~virtue-of any guarantee or rndemmty given by the Company to the Security Trustee and/or any RN

. - Beneficiary for or at the request of the Company, including all monies which the Security
-+ Trustee andfor-any Beneficiary shall pay or become liable to pay for or.on account of the =" -
~ Company or any other person at the request or order of the Company or under its authonty,_:; S

o _-:e|ther alone or jointly with any other person and whether or not by any of the fol!owmg
0 'Z'makmg direct advances or o : _ lowing
B (u) _ '_ _drawmg. ecceptmg, endorsmg paylng or drscountlng any Remrttance or
(II|) entenng Into any bond guarantee lndemnrty or letter of credlt or .
(!V) conflrmlng orders oF . _ _

' ..."(v) on :"__-otherwrse acoeptlng any other habr!rty for oron behalf of the Company, e |

(d) ~all monies whrch the Securrty Trustee and/or any Benefncnary can charge to the Company and e
~all costs charges and expenses incurred by the Security Trustee andfor any Beneficiary =~
following default in payment of any such momes or of breach by the Company of any of the S

s provisions of this deed;

e Cthe charges of - surveyors andior sol:c:tors instructed by the Seounty Triistee and/or any" B

" Beneficiary in connection with any part of the Charged Assels;




o (- . all costs and charges and expenses whlch the. Securlty Trustee and!or any Benefucrary may e
- from time to time incur in: . LT _ R

i) stamplng, perfectlng, reglstenng or enforcmg thrs secunty, or

'- '-:"_':f'_’(i’i) o negotlatlng this' deed andl’or any Fmance Document- (or any guarantee lndemmty' :
Sl priority arrangement walver or consent in respect of any of them} or . :

| (i} 3 "obtamlng payment or dlscharge of Secured Monles or’
S (iv)f_- payrng any rent rates ‘taxes of outgo:ngs for the Charged Assets or i

R (v)'-_ rnsurrng, repatrlng, matntaunlng, managlng or reallsrng any part of the Charged Assets S
sar R . R L

('\r'i)" _'__3.the preservatlon or exerc:se of any nghts under orin’ conneotuon W|th thls deed or any ' B
attempt todosojor . SRR RO S

(vii) - giving & dlscharge or release of this secunty, or L

vy dealrng wuth or obtarnrng advics about any other matter or questlon arlsrng out of or rn-"_ R
- connection with this deed with the intention that the Security Trustee and each =
- Beneficiary shall be afforded a full complete and unlimited indemnity against all costs, -
.. charges and expenses paid or incurred by it and whether arising directly or indirectly - .
o in respect of this security or of any cther securrty held by the Securlty Trustee for the-;
. Becured Monres . SR L

' (g) aII monies expended by any attorney appolnted under clause 6 3 in exercrsmg h|s powers

i '('h)'- - -rnterest on all monies due and owung to the Securlty Trustee and/or any Benefrcnary at such" o
: - rate as may from time to time be payabie pursuant to any agreement or arrangement re!atlng :
" therefo.. . o e . . - .

"Securities™ alI stocks shares bonds and secuntles of any krnd whatsoever and” whether_
- marketable of otherwrse and all other interests {including but not limited 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 preperty. offered at any time by way of dividend, conversion, redempt:on bonus, -
~preference, option or otherwise in respect thereof. . TP

- "Se’c:urity"_-’é_ any mortgag'e,icharge',.:pledgie', lien, assignment,..hypoth'ecatiomf security interest, title
- .retention, -flawed  asset agreement, preferential right, trust arrangement or other security interest . -
-~ securing -any obligation of the Company or any other agreement or arrangement having a similar
T effect : _ } . . . PR
' -""Seeuraty Trust Deed" - the securit'y trust deed“dated' on-oriabOUt the date of this Deed' and made-- S
- hetween the Security Trustee and the Original Beneficiaries pursuant to which the Security Trustee .
- has been appointed and has agreed to hold the benefit of the Security constituted by this Deed and™
“any subsequent Security created by the Company in fa\rour of the Secunty Trustee on trust for the -
- Beneficiaries from time to tlme S ) : -

| - "Secunty Trustee where the context permuts mcludes the Securrty Trustee 8 offrcers delegates _' ': :
-~ agents and representatlves : : AR

.."SPECIflad EquPment" the equ:pment if any, Ilsted in Schedule 5.
'"S“bs'd'af}’ - a SUbSIdlary as defined in sectlon 1159 of the Compantes Act 2006 and unless fha

. context otherwise requires, a . subsrdlary undertakmg within the meanlng of section 1‘162 of the . "
- CompamesAct 2006. : R . RS _ S

U Gadd (010516) docx




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

13 iR the construct:on and lnterpretatlon of this deed

a) " Unless a contrary md:catron appears a reference to the Secunty Trustee sha!l be construed as'-' |
: - areference to the Security Trustee as trustee for each of the Beneficiaries; = - e

(by - where any right, interest or title is grantad -or any covenant;  undertaking, representation or .-

' ~Twarranty 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: shait be lnterpreted as references to the’ _: S
‘losses of the Security Truetee and/or the Beneficiaries; S TR TR

ey 'an'y reference to any "Beneflcrary“,."Ongmal Benef;clary”,-'"Receivabte's Financier”, any
- member of the "Close Group”, the "Company’s Group®, the "Security Trustee” or o any -~
~ - other person shall be construed so as to inciude its successors in title, permitted assigns and"
" permitted transferees (whether immediate or derivative) and, in.the case of the Security - -
< Trustee, any replacement security truetee or (trustees) . appomted in: accordance w:th the =
S Secunty Trust Deed B : _ . . R

Y A eference toa “Fmance Document“ or any other agreement or lnstrument is a reference to s
' -+ that Finance Document or other agreement or lnstrurnent - .

(i) :'as the same may have been or. may (from trme to tlrne) be amended rep!aced
RO supplemented extended or restated, and } .

. '.'._.:_.'(i'i)- as the same. ‘may have been assrgned noyated or otherwrse traneferred by the . '
. relevant member ofthe Close Group, and - : L

Sy where: perrnltted by the terms of such Finance: Document as the same may y have B
' - been assigned, novated or otherwise transferred by the Company, ; S

(e .the smgular shall molude the plural and vice versa reference to one gender sha!t mciude a. -
R '--__reference to any other genders - : P .

B (/ R re'ferences o p‘erSdn's shall be treated ‘asincluding - individuals, firms, partnerships,
.. corporations, organs of government,. whether Iocai national or supra naticnal and any other
'entaty recognised by law,; : - B : .
o) references to any Act of Parllament shall be freated as- unctudlng each Act as amended .
- rmaodified of re-enacted from time te time and -all rules, regutatlons orders and eubord:nate' Ll
legislation made in accordance with |t RRPHI : o :
: _'(h')"" " referéfices to c!auses and fo Sc’hedules' are to tho's'e in this'deed' '_

@y whers the Company has an obligation to carry outan act then it shall be fu!ly responsmte for_' SR
- the costs and expenses ofdorng SO . : . B

i (J) '-where the Secunty Trustee acts in accordance wrth thls deed the Company wrll mdemnlfy the :
' i Securlty Trustee agarnet all costs and expenses incurred; . . R . o

kY where" any drscretlon is vested ina Recelver or the Secunty Trustee it shall be treated as an'_ - e
- -absolute discretion; : DU ; S : e

S R each of the provisions of this deed shall be Sevarable and distinct from one ancther: R

U oadd (010516)doex .




= (m) : :_ 'references to"c‘h'afr'g'es 'shall be treated as references to mortgages and charges created by_:--"'

- this deed;
| (n) ‘references to.this s'ec'uri.ty.”sh:all be treated'as reference to the' seCUrity created by thls:'deed i
: ('o')”.:'_:.' Zany powers grven m thls deed to an admmrstrator shall apply to the fullest extent permltted by R :
' o the lnsol\rency Act 1986, B R : _
(p) B .".headings to clauees are fo.r"reterence.'only and sh'all :not-aftect the interpretatlon 'ot th'is.deed:;:""': : -':: S
@ the meaning of géaér'ar' words introduced by the word other or thes word ofterwise shal ot be

. limited by reference to any precedlng word or enumeration rndlcatrng a particular class. of;-‘
© . -acts, matters or thmgs o : _ S

2 ;'-'-'_.'COVENANT TO PAY
o 21 g _The Company agrees with the Secunty Trustee

a) o to pay the Secured Monles whlch are now or shall hereafter be due in accordance wrth the o
" “terms of the relevant Finance Document, tfransaction, Security, instrument or other obligation - =7 .

- giving rise thersto the Company's indebtedness to the relevant Benefrcrary to whom such' T

- Secured Monies are owed, and P : . BRI |

by to drsoharge all obligations and Iiabilities ‘whether actual, accruirig or contingent, naw orin = .
. future due, owing or incurred under -the Finance Documents.in whatever . currency
‘. denominated and on whatever account and howsoever arising, whether alone or jomtly andin 0
_.whatever style name or form and whether as prrncapal or surety.. - R

' 3 - "CHARG!NG PROVISIONS

.' 31 As secunty for the payment of the Secured Monles and the drscharge of the Secured Llabllltres the . '_ :
o Company with full titte guarantee now gives the followrng mortgages and charges in’ favour of the =~
. Secunty Trustee namely. - : o T : B

& '('a). __':'f a Iegal mortgage on the Propertles (rfany) speorfred in the Schedule 3)

() Tegal mortgage onall Propertles (other than any Propertres speolfled in Schedule 3) now" L
' ~oowned by the Company or in which the Company has an mterest L _ -

(¢)  afixed charge on all of the fo!lowrng assets belonglng to the Company, whether in exnstence"
: - now orin the future SRR - S

(i) the freehold and leesehold propertres of the Company not effectrvely mortgaged
S under clauses 3. 1( ) or (b) including such as may hereafter be acqurred o

' "(ii')' all letures in, on or attached to the property subject to the Iegal mortgages under o _
© . oclauses 3.1(a) or (b) and all spare parts replacements modifications and additions R
' ._-'forortothesame S _ L : T

SR {11 _'any other freehold and Ieasehold property ‘which the Company shall owh together S
v “with-all fixtures and fittings (including trade fixtures and fittings) and fixed plant and "
~ . “machinery in, on or attached to such property and all spare parts replacements -
© o modifications and additions foror to the same; R

"'-"-'_'”('iy')ff'-:all Specifisd Equrpment (if any) and the benefit of all contracts and warranties relatrng"_" PEsni
Coontethesamer
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“{v). . all Equipment, (other than Specified Equment) and the benefit ot all contracts and' o
'  warranties relating to the same; . TR e :

(i) Call goodwill, unpa!d and/or uricalied capltal ot the Company
[ : :'_-(y.ii') 'j all the Companys Intellectual Property, S
g : 1'(\rtii) | aII the Company 8 Secuntles |

3 '('EX)'-_:-' all loan caprta! indebtedniess or Ilabrtmes on-any account of in any manrier ownng to S
o the Company from any Subatdrary of the Company or a member of the Company's .-
~Group; . . I : S

() all amounts 'reat’ised' :by an 'adm'in'is'trator or"'ttquidator 'o't the 'Company, up'on_.-_-
‘enforcement or execution ot any order of the Court under Part IV of the Insolvency_ S
~Act 1988; | _ : _ _ o

(xi). aII documents of trtte to any ttem of property Wthh at any tlme and for any purpose S
.. has been or may be deposited thh the Secunty Trustes; el SR

(xn) “the assets ‘mentioned in the title documents referred to'in (xr) above;

iy :any account in the' name- of ‘the Company- under the control 'Of' or'operate'd “in
- accordance with the directions of any memker of the Close Group : :

: (xrv) any mdebtedness of the Recelvables Financier to the Company from tlme to time.”
(dy- _: a ftxed charge on aH the Company s Non-Vestlng Debts present and future s
L '.(e)'* .a fixed charge on the Companys Other Debts present and future S

B\ IR the Company wrth full tltle guarantee hereby charges to the Securrty Trustee by way of flrst' RO

~- floating charge as a continting 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 (cther than any property or assets from time {o time effectively charged by =~

< way of legal mortgage or fixed charge pursuant to clauses 3.1(a) to (e) inclusive above, by

-any Supplemental Charge or otherwise pursuant to this dead) including (without fimitation and
“--whether or not so effectlvely charged) any of its property and assets situated in Scotland.

320 --_The provrsuons ot paragraph 14 of Schedule Bt to the tnsolvency Act 1986 apply to the floattng charge-' e

.. 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 earlier, the Enforcement Date, save that nothing in -~

- this deed shall cause any charge to become enforceable whilst the Company is subject to-a -

: 3.-Moratonum . . L : S R
33 Ifthe Security Trustee shall enforce any of the aboye charges and/or any Sup'plemental Charge then = "
- the floating charges created by this deed shall immediately and without further tormaltty become fixed -
B 'charges - - _

i : 3.4':'_ ._IThIS deed shall take eftect subject to the provrsmns of the prror Encumbrances over the Company 33 -
o - -assets detailed in Schedule 4, except as otherwise varied by any separate deed. - S

35 Sofaras perm:tted by law and notwrthstandlng anythtng expressed or |mplled i thrs deed |f the"-_ TR
L '-Company : : _ e : o

(@) creates ar attempts to create: any Encumbrance over aII or any of the Charged Assets wrthout‘ : o
“the pnorwntten consent of the Security Trustee or - - . R
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" _the floatrng charge created by clause 3. 1(f) over the property or asset concerned shall thereupon-_"' : S
' "automatically without notrce be converted into a fixed charge : . L

or does or attempts to do any drlrgence in execution agarnst any of the Charged Assets,

(a) clause-'i;t(e), or
(b) clause71( m), :

- ""the ﬂoatrng charges created by thrs deed sha!l unless otherwrse agreed by the Secunty Trustee in '

- wrifing, automatically and without notice be converted inte fixed charges

87

; 'Notwrthstandrng anythrng expressed or |mphed in thls deed but wrthout prejudrce to c!auses 3 5 and'_ | _
3.8, the Security Trustee shall be entitlied at any time by giving notice in writing to that effect fo the” - =~
- Company to convert the f!oating charge over alt or any part of the Charged Assets |nto a fixed charge -

as regards the assets specified in such netice. -

© COMPANY’S OBLIGATIONS

The Company agrees wrth the: Securrty Trustee for the benefrt of each Benefrc:lary, that whr!st thrs
“security andfor any Supplemental Charge exists, rt _ . N

| (a)' _wr![ deal with the Non—Veetrng Debts and therr Assocrated Rrghts as if they were Debts and o

: '(h) ~if any person leviss or attempts to levy any distress. execution, sequestration or other 'prdcess e

'So far as permitted by law and notwrthstandrng anythrng expressed or rmplled in thrs deed upon the - : _3".:
- occurrence of any event described at T S R _ .

-._"-The terms of the Finance Documents are rncorporated |nto this- deed to the extent requrred for any- |
- purported disposition of the Charged Assets contained in this deed to be a valid disposition in- - .-
. accordance wrth Section 2(1) of the Law of Property (Miscellaneous Provrsrons) Act 1989 o

‘Associated Rights purchased by the Receivables Financier under the Receivables Financing’ s |

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 accerdance with {as -

o though they were Remiftances subject to) the Receivables Flnancrng Agreement

| _:(b)_- -~ will not sell transfer lease licence or drspeee of the Charged Aseets subject to the f!oatrng' o

~charges herein, except by way of sale at full value in the ordlnary course of its business now. . -

- being carrred on; o

e - {c) will net sell tranefer Iease Ircense or drspose of the" Charged Aseets subject te the frxed'

- charges herein nor create, attempt or agree io create or permit to subsist any Encumbrance - -

- over ai! or any part of them without the prior written consent of the Security Trustee'

Ly 'wr!! not sell, transfer Iease Ircenee or drspose of the Specrfred Eqmpment wrthout the prror
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- written consent of the Securrty Trustee, .

' -"(e) _'wrll at all trmes keep the Specrfred Equlpment at locations owned and in the contrel of the'.": s S
"~ Company and notified to the Security Trustee or at such other locatrons as may be agreed R

- - between the Secunty Trustee and the Company from time to time;

() _' wrll not move any of the Specrfled Equlpment from the Iocatrons epecrfred to the Securrty__'_'_- :

- Trustee without the Security Trustee's prior writién consent;

o) :"':'erl' ensure. that all neceesary'cdnsents and waiyers required by the Secuirity Trustee are

“obtained from the owners of any land where the Specified Equipment is held and these will
‘remain in full force and effect durrng the existence of this security; .. .




(h) ‘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 -
Trustee may from time to time specify ail moneys which it may receive in respect of the Other _
~ 0 Debts forthwith on receipt,. the Company acknowledging that it may not, without the prier:
L 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
~ o waive ts right of action in connectien therewith or do oromit to do anythlng which may delay -
vooeor prejudtce the full recovery thereof; . : . : ST B

"'(i)' wnl execute an asmgnment of the Companys Other Debts in favour of the Receuvablesf' o
- Financier in-such ferm as the Securlty Trustee requrres whenever the- Securrty Trustee so.- -
- demands;. e RCT - '

() will not, 'ch'a'rge se'!!""diece'ur':t"tacter"disipose' of or, ‘except in accordance with t'h'ie' deed,
R _othervwse deal with iis Other Debts unless |t has the pnor written consent of the Securrty_ RN
S Trustee: . . o . RN

L (k) "_wi!l authorjse:its' bankers from time o time to provide copy statements and full pa&icular’é of
ol the Companys accounts and famllties wrth them' whenever requested by the Security.
S Trustee R - R . o L

S will - provude siich ofher information as the Securlty Trustee and/or any Benef:cuary may R
-_'reasonably request regarding the Companys atfatrs o : o :

e m) wrll prowde a copy of the Asset Reglster to the Securlty Trustee (or its nomlnee) on the date-_-._ RN
' - of this deed, will update the Asset Register on a monthly basis and provide a copy of the =
" updated Asset Register to the Secunty Trustee (or its nommee) on the first Monday of each
calendar month thereafter : _ : e :

S(ny wi![, irnrnediately it becomes aware, provide the Security Trustee with details of any presentor

future litigation, arbitration or administrative proceedings in progress, pending or, to the -

s knowledge of the Company, threatened against it which might have a material adverse effect
~. on the Company’s absiaty to perform its cbhgatlons under this deed e :

S (<) I will permlt the Securuty Trustee and each Benefucuary free access at e!l reasonable tlmes to L x
- inspect and take copies of and extracts from the books, accounts and records of the .
" Company and such other documents as the Security Trustee and/or any such Beneficiary .~ ©
- may require and will provide the Security Trustee and each Benefaclary with a!l information
~and facilities which it may requrre : : o _

o (p)'_i ."_'_wr!l keep all the Spemfred Equ:pment in good and substantral repalr and w:ll allow the Security S
: " Trustee and each Beneficiary free access, at all reasonable times -and on reasonable notice, =
< to view (i) the state and condition of the Specrfled Equupment and (ii} the Asset Reglster o

R R will, |mmedtate!y upon the defmand of the Secunty Trustee, affux a plate (ina “form approved R
o by the Security Trustee) to each plece of the Specified Equlpment notmg the Securrty: R
- Trustee's mterest in each such paeee of Spec:med Equupment R o

: (r)"'_.': '.WIII grant the Securlty Trustee or its sollmtors on request al! reesonable faCllltIES to enab!e it or' A
. them to carry out, at the Company's expense, such investigation of title to the Charged Assets- = -~ "7
and enqumes about it as would be carried out by a prudent morigagee,; R o

RN € B 'WIIE use lts best endeavours to detect any lnfrungement of its nghts to the lntellectue! Property,--i SR
YL aware of such infringement, will immediately give the Security Trustee all information: -
o available to it about such infringement and will commence and diligently prosecute (or permit.
-0 the Security Trustee in the name but at the expense of the Company to commence and . - .
prosecute) all proceedings necessary to prevent such infringement or to recover damages; . -~
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. necessary to restore such inteilectual Property to the Company, .

_wrtl comply in all material respects W|th all laws conoernlng the Charged Assets and every S .
“notice, order, direction, licence, consent, permission lawfuily made or grven in respect of it
and likewise with the requzrements of any competent authonty, Lo Ll

S du!y and promptly pay all mories | which may ‘becoirie due in. respect of any of the e
L Securities, it being acknowledged by the ‘Company that the Secunty Trustee shall not incur .-

o . any itabmty whatsoever for such monies;

o (W)

~ will do-sverything needed to ensure that the Intellectual Property, to which the Company isor =
- 'may become entitled, is valid and subsisting and remains owned by the Company and will
- take all such actions and proceedings as are necessary to protect such Intellectual Property; -~
- if any such Intellectual Property shall at any time lapse or become void, will do everythrng EURERERT

forth\mth upon the execution of this deed wm deposrt wrth the Secunty Truetee aII certn‘lcates L

- -or documents of title in respect of the Securities, together as appropriate with duly executed L
“instruments of transfer or assignments therecf in blank, it being acknowledged that the ...~
- Security Trustee shall at any time be entitled to have any of the Securities registered eitherin_ .-

the namé of the Secunty Trustee or nominees selected by the Security Trustee; ...

'wnl! ensure the dellvery or payment o the Securuty Trustee of a!! stocks shares Securltles _' o
. rights, monies or other property accruing, offered or issued at any time by way of bonus, - .
- redemption, exchange, purchase, substitution, conversion, preference, option-or otherwise in... . o
- respect of any Securities or the certificates or other documents of title to or representing the - -
" same, together with executed instruments of transfer or assignments in.blank, it being o
acknowledged that the Security Trustee may arrange for any of them to be registered eitherin -

" the name of the Security Trustee or nominees selected by the Secunty Trustee;

o

il conduct and carry on |ts busmess and procure fhat each of its Subsrdlarues conducts and' o
~carries on its business so that its centre of main interest for the purposes of Council o ;
- -Regulations (EC) No 1346/2000 of 29 May 2000 on Insolvency Proceedings including, but not
limited to, its headquarter functions is located at all times within Engtand and Wales and not
- move its centre of main interest fo 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 substantive management and control of its business or any ofits-

. -properties; -

without prejudice 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, .. S
"o any of its Subsidiaries or its holding company (as defined in section 1159 of the Companles e
- Act 20086) or any of its associates (as deflned in section 1260 of the Companies Act 2008) or = -

" any other party

5 ADD!TIONAL OBLIGATHONS OF THE COMPANY

B .The Company agrees W|th the Secunty Trustee for the benef;t of each Beneflcrary that at all times S

o oduring the continuance of this security, it:

o (@

wrll carry on the Company 8 busmess in a proper and efﬁment manner and W|II not make any'_' R L
< 'material alteration to the Companys business, oonstrtutmg a change from. that carried on at- R L

" the date hereof

" oadd (010516).dock . o

WI|| mamtaln proper and up to date books of account of tts busmess wrll keep such books of P

~account and all other documents relating to the affairs of the Company at the Company's .
" registered office or at such other place where the same ought to be kept and will promptly-'-':
‘provide copies thereof to the Secunty Trustee upon request; _ L




e) will dellver to the Secunty Trustee the COpEeS of uts auchted ﬂnancrat statements. and any RO
SR reports and notes accompanying them within 6 months of each year end L

- .'(d')' will punctually pay all its: debts and Iuabtlltres becomlng due and payab!e and which wou!d on"_ e
- - the winding up of the Company, have pnonty over the charges created by this deed;

ey Cwil punctua!!y pay’ all outgomgs payabfe in respect of the Charged Assets and will promptly'i'; L
- [ produce the recerpts for them to the Security Trustee upon request e S

SO il keep aII the Companys freehold ‘and- Ieasehold property in good and substantta! repalr'3 o

“ - and will allow the Security Trustee free access, at all reasonable times, to view the state and
" condition of any such property, but without the Secunty Trustee becomrng liable to account as
a mortgagee in possession; _ TR : .

-'3.".(g)3_ '_ wr!l observe’ and perform at! the Iessees covenants in any Iease under whrch any of the'_i.*' |
~ ~Charged Assets may be held and will take no aotion which- m:ght lead to such lease héing
- surrenderad or forfeited;. : R N :

| (h)"_ will a!tow the Secunty Trustee at the expense of the Company, to carryr out repalrs or take SRR
lany. action which the . Secunty Trustee shall reasonably consider. necessary should the S
_ _'Company fail to observe or perform its oblrgatlons asa tessee . .

SR () B -W|ll not exercise the powers of Ieasmg or acceptmg surrenders of Ieases conferred on a'.-' SR
“mortgagee in possession by Sections 89 and 100 of the Law & Property Act 1825, or any
L other powers of leasing or accepting surrenders of leases, wrthout the prior written consent of S
cthe Seourrty Trustee; _ . -

B 0  will make sure that an order of the Court is obtained, under Section 38(4) of the Landlord and S
coo 7 Tenant Act 1954, exc!udlng the seourity of fenure provnswns of that Act, before grantingany = =
_Jease _ BT : _ . T
:_. (k).: _-will insur'e and ke‘éb-insUre’d thdse'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 DRI
- that the Security Trustee shall’ reasonably requrre to their fuil insurable value W|th insurers -
e __approyed by the Secunty Trustee; . . _ . _ ;

oy will make sure that rf requlred by the Secunty Trustee a!l the Company e insuirance polacres :
' - .-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
othe Secunty Trustee shall think fit at the Company’s expense; : : o

: _' (m) wrll observe and perform a!l restrrctlve and other covenants and strpulatrons for the tume berng'-'
' e aftectrng the Charged Assetls or its use or enjoyment : o .

":: (n)_'-flf ._'W!!! not do or. a!!ow anyth!ng to be done on the Companys freeho!d or. Ieasehold property_"_ :
“+. - which shall be treated as a development or a change of use within the meaning of the Town _
~and Country Planning Acts uniess the pnor written consent of the Secursty Trustee has been .-
- obtaihed; o . o ; :

. (o).'._' 5 wrll not mfnnge the Town and Country Plannmg Acts in any way Wthh prejudrces the Secunty: S
o L Trustee's secunty over the Charged Assets SR R o L

() will deposit'with'the Security Trustee all deeds and documents of title relating to the Specifie'd' ok
: - Equipment and the Company's freshold and leasehoid property and the insurance policies .~
~ - relating to the same, (subject only in relation to property to the requrrements of any prior oo
- Encumbrance or of the Companyslandlord) e _ . L
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M) wull not permrt any person to become entltled to any propnetary nght or lnterest which mught" B o
- affect the value of the assets subject to the fixed charges herein, o _ TR

RURREE (§ N wrll not untrl aII the Secured Monres haVe been uncondltlonally and wrevocably pa:d and R
¥ ~discharged in full, exercise any_nghts which it may have at any time by reason of the: !

performance of its obligations under this deed, the enforcement of this Security or any action e

" taken pursuant to 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 Security Trustee, the Benefucuanes or any of them in respect of the Secured .

o ‘Monies..

B2 the-Compan'y'hol'ds- property as a tenant or lessee and shall be required by the landlord either to -
~insuré or to reimburse the Company’s landlord for any insurance premium paid by him then the’
- Company shali be treated as having complied with its insuring obligation under this deed if it duly and- o
- promptly complies with such requirements. However this shall not affect the right of the Security ... -0
“ . Trustee to require the Company fo produce satlsfactory evrdence that the Company has compt:ed with
- the landlord’'s requirements. .- _ . S _ . _ Rt

6 FURTHER ASSURANCE AND POWEROF ATTORNEY

6.4 At the Security Trustee's request, the Company will at the: Company's cost immediately sign, seal, TR
- execute, defiver and perfect all deeds and insfruments and do all such other acts and things as the © *
- Security Trustee or any Receiver appointed hereunder may require in order to perfect or enforce this -~
. -security or to use the powers given to each of them in this deed or to enforce the obhgatrons of the =
" Company and/or the rights of the Securrty Trustee under this deed. . . e

B2 The Company wsll |f catted upon by the Secunty Trustee execute a Iegal mortgage charge or.;
' " assignment of any part of the Charged Assets, in such terms as the Security Trustee may require. The"
o Company will then give notice of such assignment to such persons as the Security Trustee may .
-~ specify and take such cther steps to perfect such assignment as the Security Trustee may require. SR

63 The Company will at the request of the Security Trustee provide addiional security In favour of the
- Security Trustee by way of a Supplemental Charge over Equipment belonging to the Company thatis . = = -
~~'not Eguipment in existence at the date of this Deed and which is the subject of a Finance Document. -

4 The Company will do- and execute such further acts, deeds “documents and ‘things as may be-'_':- '
" ‘necessary, advisable or required by the Security Trustee to perfect the secunty referred to in clause -
" 6.3 above and o protect the interests of the Security Trustee : '

65 - The Company by way of securrty hereby rrrevocably appomts the Securrty Trustee and any Recewer RN
- -severally to be its attorney and in |ts name and oh its behalf. - e .

fa)y 'to execute dellver or otherwrse perfect or do any deed document assurance act or thlng T
' - which the Company has failed to execute, deliver, perfect or do in accordance with this deed
- {including to make any demand of cr tc give any notice or receipt to any person owing monies .
. to the Company and to execute and deliver any charges legal mortgages, assignments or
: cther security and transfers of Securities); . : . _ _ . :

ey “to execute and complete any documents or rnstruments whrch the Securrty Trustee orsuch
B . Receiver may require for perfecting the title of the Security Trustee fo all or any part of the -
- Charged -Assets or fer vesting the same |n the Security. Trustee, its ‘nominees or any - o o
-purchaser and L o : S : Lo

ey otherwrse generally to srgn seal execute and delrver aII deeds assurances agreements and
. ’documents and to do all acts and things which may be required for the full exercise of all or’

" any of the powers conferred on the Security Trustee or a Receiver under this deed or which’ [

7 ’'may be deemed expedient by the Security Trustee or a Receiver in connection with any -~
“disposition, realisation or getting in by the Security Trustee or a Receiver or in connection with -7
" any other exercise of any power under this deed and including, but not limited to, a power in- .~ = |
favour of any Receiver to dispose for value of any of the assets of the Company over which ="
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68 '-'-_'_The Company agreee to ratlfy and conflrm whatever any attorney “shalf do or purport to do in the'_

such Receiver may not have been appointed and which are located at real property over -
' 'which he hae been appointed, -without being liable for any Iosses suffered by the Company. N

. exercise of purported exercise of the powers contained in clause 6.5 of this deed

7 ENFORCEMENT

R R -_The Secunty Trustee and each Beneficrary (|n relat:on to the Secured Momes due to such Benefrcrary »
- particular Finance Document) shall be entitled to make demand for payment of the Secured 7.
- Monies (or, in the case of a demand by a Beneficiary, in respect of such of the Secured Monies as are .
due to such Beneficiary under a particular Finance Document) at any time on or after the Enforcement =~

under a

- - Date and at any time after the occurrence of any of the followrng events:

@
m
":"_-_':'(c)

""(d)_

'the Company breachrng any of lts ob!rgatlons under this deed or under any Fmance"}.:_-

Document or under any other agreement with the Securrty Trustee or any Beneficiary:- :

the Company default!ng in paylng any’ of the Secured Monres as and when they become due k

-the Company fau!rng to glve the Securrty Trustee or any Benefrmary such mformatron as may
--reasonably be requested as to the business, affalrs or assels of the Company; . :

" any representatlon warranty or undertakrng at any trme made by the Company to the Secunty_"'_ :
C o Trustee or any Beneficuary is or was, in the reasonable opinion of the Security Trustee,” @ "
Jineorrect or misleading in any respect or, berng on an undertaking, shall not be complled with- -0
by the Company, e o . .. S

Cthe Company dlsposmg or attemptmg to drspose of its- pnncrpal undertakmg ofa substanttal '

part of it, without the prior written approval of the Secunty Trustes;

R the Company becomlng Insolvent

o the Company suspendlng or threatenmg to suspend a substantral part of |ts buemese or the S
Lo Security Trustee recel\nng informaticn, from the Company or any responsible third party, -
. whetherorally or in writing, that the Company is . contemp!atrng or is lrkely to suspend a_-"_-
-.substantia! part of its busrness . e _ _ _ L

-'the Company commencrng negotlatrons wuth any of rts credltors wrth a view to the general S _' B
© o readjustment or reschedu!rng of the Companysrndebtedness : L RS

:' the Company defaultlng under any of the fo!lowmg wrth any party

: '---(i)':_ -.atrustdeed, S

iy aloan agreement;

S (iii) - ‘an Encumbrance;

vy any: other agreement or obligation relating fo borrowing or financing (including all -
- liabilities in respect of accepting, endorsing or discounting any notes or bills and all =~

" llabmtres under debt purchase factorrng drscountung and s:mr!ar agreemesnts),

e '(v)'.'. -__-'.any guarantee or mdemnlty,_ o S

O becomrng payable or is capabie of belng declared payable prror o its stated date of
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matunty, or . ..




. '(u) ~is not pald when due
(k) B any Encumbrance created by the Company in favour of another party becomrng enforceab!e
e (t) 'any guarantee undemmty or other secunty for any of the Secured Luabmtres fallmg or ceasrng'_ S

- in any respect to have full farce and effect or to be continuing or is terminated or disputed or_3 o :_:- o
~is the oplmon of the Security Trustee in jeopardy, invalid or unenforceab!e o S

R (M) _-."rf any governmental authortty permrts or procures or threatens any reorganreatton transfer or'_-' R
: - appropriation (whether wrth or without compensatlon) of a subetantual part of the business or'_ SRRy
. assets of the Company; .. ... - L U RO

() the Corpany. withoui the prior written consent of the"Secur'ity'T'ruStee changing the nature of

it business or tradrng in- any: way which the Secunty Trustee conmders pre;udrcnal to this
wolsecurity, : I : o _ o
(o) .'|f lt is unlawful for. the Company to perform or corn'p!y wrth any of |ts obllgatrons under thls e

.. -deed or under any other agreement between the Company and the Security Trustee or such .~ -
R ob!rgatlons of the Company are not or cease o be legally valid, blndang and enforceable; o

.f .'(p:)'_ lf after the date of this deed control (as defined in Sectlon 435 of the Inso!vency Act 1986) oF
B - the power to take. control of the Company changes without pnor written consent of the
SecurrtyTruetee or . R _ IRTER T . .

% () i '__'|f in the opinion ‘of the Securrty Trustee a materla! adverse change oCcUrs in the flnancrat'-: S
: - condition; results of operations or business of the Company, - . .

'.:-and rf such demand is not met in fuII the Securuty Trustee shall be entrtled to enforce (tn whole or in o

“ - 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 app!icatlon is rejected or upon the. exprry of such: -
L Moratorlum) R e . _ _ :

T2 'At any fime: after any Act of Defau!t the Securzty Trustee may exercise in the name of the Company SRR
: - “any voting rights attached to the Securities and all powers given to trustees by Sections 10(3) and (4) .
. of the Trustee Act 1925 (as amended by Section 9 of the Trustee Investments Act 1961) in respectof -
- securities, property subject to a trust and any powers or rights exercisable by the registered holder of
“any of the Securities or by the bearer thereof. The Secunty Trustee will not then need any consentor =

[ “authority from the Company. :
'8 POWER OF POSSESSION AND SALE

8.1 At any timé after this security shall become enforceable, the Security Trustee and/ or any Receiver
- appointed under this deed may, in their discretion, -enter upen 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 -~ .-
LUt By way of extension of these powers such sale, calling in and conversion may be done for such - - SRS
" consideration as the Security Trustee or any Recsiver shall'consider sufficient. It is irrelevant whether- = = =~
the consideration shall consist of cash, shares or debentures in some other company or any other. .- =
~property or partly of one and partly of some other type of consideration. Such consideration may be -
C - immediately payable or payable by instalments or deferred. Instalment or deferred payments may be
- with or without security and on such other terms as the Secunty Trustee or the Receiver shall think frt

9 APPOINTMENT OF RECEIVER AND HiS POWERS ,' _

IR Section 109 of the Law of PrOpert'y.Act 1925 '(restrictlng' the power to appoint a receiver) shall not -
“o - apply to this deed. At any time after an Act of Default or after any other event, as a result of which this S
" security shall become enforceable 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 - -
ol padd (0105%6)docx L




. ~and/or exceptions (either generally or in relation to specific 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 Company itself could do or omit to do if the Receiver =" ©

“had not been appointed, notwithstanding the Ilqmdatlon of the Company In partrcular (but without .~
- limitation) a Receiver shall have power o _ . R : L {

o . _-(a)” ."enter upon teke possessmn of eol!ect and get in. the Recelvershrp Property and have_ L
- . possession of all records, correspondence and other documents relating to the Receivership. -
RO Property and, for that purp'ose fo take such proceedings as may seem to him expedient' o

e (b’):-_"-_'. do aII acts WhICh the Company might do for the protectron or rmprovement of the Recelversmp S
' Property or for obtaining income or returns from rt o T

ey s allow the whole or any part of the sale monies. of the Recelvershrp Property o remain
' .~ putstanding 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 -~
o reseind or vary any contract for sale and to resell without being responsible for !oss S

-'-(d) Iet or Iet on hlre !ease or surrender and accept surrenders of the Recelvershlp Property, _' SR
- -'-.."_3(e) 8 : exercrse or permrt the Company or any' n‘omlnee of the'Company to exerclse 'any powers or = o
S eccrights incidental to the ownersh!p of the Recewership Property, In such _manner as he may' -
: __thinkfrt e . . L B : R R
| _.'(f)' _.gwe cornptete dlscharges in respect of aII monigs and other assets whlch may come into the s
- hands of the Receiver in the exercise of his powers : R : S
“(ay B _'cerry out and enforce specrﬂc performance of or ohtaln the benefut of aII the Companys: L
Ll contracts or those entered into in exercise of the powers or authorities conferred by this deed;
R () I demand and get in all rents and other income; whether acerued before or after the date of his '.
2 'appointment' : o . _ Lo
o M ‘exercise the powers conferred on a Iandlord or a tenant under the Landlord and Tenant Acts RERE
o 1927 and 1954 but without Irablllty for powers S0 exerclsed e S
iy do all thtngs necessary fo thake sife: that the Company performs or observes aII of |ts .
St ob!rgatlons to the Secunty Trustee, S e : e
' -(k)' :"delegate to any person for such tlme as the Secunty Trustee shall approve any of the' L '-;':' I
. powers conferred upon the Recelver S e TS
() 'have access to- and make. use of the premlses plent eqmpment and accountsng and other
- records of the Company and the services of its staff in order to exercise his powers and .-

- duties;
Cmy o sel or otherwise dispose of the Receivership Property for cash ‘or on credit, in one lot or i
' - parcels by public-auction or private auction or private contract or, in Scotland, to sell, feu, hire
- out or otherwise dlspose of the Reoervershrp Property by public roup or private bargatn

' ._'(n')' _' - raise or borrow money and grant secunty therefor over the Receuvershlp Property,

o) appoint a solicitor or - dccountant or other professwna!ly qualtfled person to assnst him in the e i
S performance of his functions; . : : PRTHR

B .(ip)'.. : "bnng or defend any actlon or other Iegal proceedungs in the name: and on behalf of the :

'-"_:Company, R
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: (d).'- refer to arbrtratron any questlon affectrng the Company, _

o -"effect and marntarn insurances in respect of the business and propertles of the Company, o
g (s) ‘use the Companys sea! | | T
= ':('t)'::.'.' .'_"do a!I acts and to execute Jn the name and on behalf of the Company any deed recelpt or-_ R ;
: - other document; - = G - .?
. '('u) _ : 'draw accept make and endorse any blll of exchange or promlsscry note in the name and on - |
E _behalfoftheCompany T A ST T
SR ‘(\.;) _ _"'-"appomt any agent to-do any busmess WhICh he s unab!e to do hlmse!f or. whrch can more

. conveniently be done by an agent and have the power to employ and dismiss emp!oyees SRR
agents and/or advisors at such salaries or remuneration and on such terms of service as the

- Recelver in his discretion may think fit;

Cowy 3'do all such thrngs (mcludrng the carryrng out of works) as may be necessary for or mmdenta! S
' - or conducave to the realisation of the Recéivership Property, _ -

= . : (x) : '_ - make any payment wh:ch is necessary or mcrdentat to the performance of hIS functlons
- '(y)' o .carry on or permlt the carrymg on of the busrness of the Company,
@y establlsh Subsrdlarles of the Company, s e |

R : '('a'é)- __transfer to Subsrdranes of the Company the who!e or any part of the husmess or Recelvershlp '
' Property; - . . L o . :
(bb) - grant or a'ccep't' a surrender of a lease or tenancy of any of the Receivership Property, and

- -fake a lease or tenancy of any. properhes required or convenlent for the business of the
-_'Company, R . _ o o .

(cc) ake any arrangement or compromlse on behalf of the Company in respect of I:hei R
-~ Recelvership Property, . NS : . } e

S ('dd) - ca'll"'up,' or. reqmre the dlrectors of the Company to catl up any uncal!ed cap|ta| of the"- R o
: '-'_-_-_'Company, . . . o e S

(es) - .rank and claim in the- bankruptcy,_tnso!vency, sequestratron or Ilqmdatron of any person .
- " indebted to the Company and to receive dividends, and to accede to trust deeds for the -0
- creditors: of any such person : : R T

He shall a!so have all powers from trme to trme conferred on receivers by statute \mthout in the case S
-of powers conferred by the Law of Property Act 1925, the restrictions contained in Section 103 of that

CAct.

920 'The'S'eCUrity'.TruStee may from time to time determine the remuneration of any Receiver and section =~
. 109(8) Law ‘of Property Act 1925 shall be varied accordingly. A Receiver shall be enfitied to ==
" remuneration appropriate to work and responsibilities involved upon the basis of charging from time to -
time adopted by the Receiver in accordance with the current practice of his firm. - e

ed The Secunty Trustee may remove any Recelver (except an admlmstratrve recewer) ln case of such L
- . removal or the retirement or death of any Receiver, the Security Trustee may appoint another in his -
" place. At the time of his-appointment (or at any time afterwards) the Security Trustee may fix the - =
- remuneration of the Receiver on such basis as the Secunty Trustee shall determine. This may include -]
" a fixed fee or an hourly rate or a commrssron . o _ L
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9.4 The Security Trustee may appoint more than one person to-act as the Receiver. Where more than
~one person shall be appointed to-act as Receiver, those so appointed- shall carry out their duties, .
. exercise their rights, and be subject to their obligations jointly as well as severally. References in this =~ - -
U deed fo the Recelyer shall be to each and all of them as approprsate - . L '

95 'Any apporntment or fixing of the remuneratlon of the Receiver or any such removal shafl be made in - o
- writing and be signed by any director or authorised officer of the Security Trustee. SR

- 9.6'_ : Any Receiver appomted under thrs deed shall be the agent of the Company He shall be in the same
- - position as a Receiver appointed under the Law of Property Act 1925. The Company shall be solely

-~ responsible for his acts, omissions, losses, misconduct, defaults and remuneration.. The Security =

oo Trustee shall notin any way be t:able of responsible either to the Company or to any other person for 7
- any of them. . . _ BT

'9;7_:' The Securuty Trustee may at any’ tlrne glve up possessron of any part of the Recelvershlp Property
-__andlor withdraw from the réceivership. - : SR C o :

o8 Whether or hot 2 Recaiver shall be appoin'ted 'under' this d'e'ed 't'h'e'”Securi'ty Trustee rnay at eny time
. after this security shall have become enforceable and without giving notice, exercise all or any of the . o
- - powers,. authorities and discretions conferred on a Receiver as set out above R e

10 - ADDITIONAL POWERS

.1'0..1.- ~ In addition to ihe powers of leasmg of accept:ng surrenders of Ieases conferred on mortgagees by-. : :
. Sections 99 and 100 of the Law of Property Act 1925, it shall be lawful for the Securrty Trustee or any R
_ Recerver without the restrictlons contained in those Sect!ons : L _ S

| '('a) | to grant any Iease of all or any part of the Charged Assets upon such terms as the Security ; T
Trustee or the Receiver shall in its absolute and unfettered discretion think fit and . B

by 'toaccept a surrender of any lease of all or any part of the Charged Assets on such térms as
' - the Security Trustee or the Receiver in ifs or his discretion shail think fit.

10.2- - Section 103 of the Law of Property Act 1925 (restricting the power of sale) shall not apply. However .
... the power of sale and the other powers conferred on mortgagees by that Act shall apply to this
- security but without the Act's restrictions as to giving notice or otherwise.-Accordingly for the purposes =0
- of a sale or other exercise of any such powers the whole of the Secured Monies shall be treated as’.
~due and payab!e rmmed:ately upen the executron and delivery of this document. L

. 10.3 '_:The restnc’uons on the nght of consolldatlng mortgage secuntres whrch are conta:ned in Sectlon 93 of
- the Law of Property Act, shall not apply to this security : . . o L

104 The Secunty Trustee may, at any time W|thout dlscharglng or in any other way affectmg thls securrty’-_ S
o 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: S
" rights which the Secunty Trustee may now or afterwards have from or aga!nst the Compeny or any_--' Lo
~other person. . L : BT _ L

105" " If the SeCUrity TrUStee receives or is-’trea'ted -ashayingf received notice of any sUbSeque'nt mortgage or -
~ - charge affecting any of the Charged Assets then the Security Trustee may open a new account with
- the Company. If it does nof open a new account, it shall nevertheless be treated as if it had done soat
- "the time when it received or was treated as having received such notice. From that time all payments
~“made by the Company to the Security Trustee shall be credited or be treated as having been credited - -
~'to the .new account. Such payments shall not operate to reduce the amount secured by this deed- s
~-when the Secur:ty Trustee received or was treated as having received such notrce - :

1 APPLICATION OF MONIES -

" -': 111 o A!! monies recelyed by the Secunty Trustee or by the Recelver under or by vrrtue of thls deed shall be.-"__- S
" g _applled in the foi!owmg order,. . e R L . L
o BRI BRI 18 SRR
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- “('a) '_'.'m the dtscharge of all habtiltles havmg prlorlty to the Secured Monres

: '(b)'-"_' i payment of all costs charges and expenses |ncurred in-or mcrdental o the exercise or '-; ]
R __'performanoe (or attempted exercise or performance) of any of the powers or authorities -
- conferred by orin any other way connected with this deed; R - -

(c) '-'rn payrnent to the Recewer of hrs remuneratron fixed in accordance w;th clausé 9 ‘I of this':" . R
' f.-deed : . : . i
- ('d') o any sums due to any person under any appllceb!e statute
(e) _'m payment to- the Benefucnenes for applrcatron in ormtowards the drscharge of the Secured" 5"

_ Monies due to each respective Benefictary in accordance with the provisions of the Security'-.
- Trust Deed,; and then.. e : SR : s

' (f):'_: '_ in payment to the Company of any surplus o

; 1'1'.'2__': '3Any surplus shall not carry lnterest The Recelver or the Secunty Trustee may pay any surplus into L
. -any of the Company’s bank accounts including an ‘account opened spemfically for such purpose The ERTRRRRY
o Securlty Trustee shall then have no further Itabrllty for such surp!us S . RS

113 "Fo!lowmg the- enforcement of this secunty, any monies received by the Securrty Trustee may’ be'_' SR
: " . appropriated by the Security Trustee in its discretion in or towards the payment and dlscharge of any' Sl
part of the Secured Monies. o : L : Sy

114 '__._"'The'Seourity Trustee or the Reoeiver may credit any 'rn'on'ies to aSUspen‘se aiioco'unt for'so long and in”
- such manner as the Security Trustee may from time to time determine. The Receiver may retain the -
:same for such pericd as the Recewer and the Seouraty Trustee consider expedlent ' SET

15 AII monies recewed by the Company under any insurance po!rcy on the Charged Assets shall bei.-'.'-' e
' - treated as part of the Charged Assets subject only to any rights of third parties having priority and to-© 7~
- the requirements of any lease of the Charged Assets. They shall be applied at the discretion of the 7 =
- Security Trustee either in reducing the Secured Menies or towards making goed the loss or damage . ..

- for which the monies became payable. Any monies received by the Company under any insuranceon = o 1
oo the Charged Assets shall be held on trust for payment to the Secunty Trustee pendmg such oo
- application... - 5 S . . I

| 12 PROTECTIDN OF THIRD PARTIES

o _12.1 o "No person payrng oF handlng over monles fo the Recewer and obtarnmg a drscharge shall have any'_-' '
-+ responsibility or liability to see to their correct appllcatton : -

L1220 ‘No person dea!rng wuth the Secunty Trustee or the Receiver need enqwre

"; (a)'ﬂ_”-. whether any event has happened g:vmg elther the Secunty Trustee or the Recetver the rlght- o
Lo o exercise any of his powers _ B : R S
ey 'as to the propnety or regulanty of any act purporting or mtendlng to be an exercise of such
.l powers; : : : . N : : -
(c) - as to the valrdity or regulartty of the appomtment of any Recelver purportlng fo act or to’ have_ ' o

- been appointed as such or .-

o (d) ___:_-whether any money remains owmg upon thrs securlty

12,30 ZAII the. protectton to purchasers contatned in Sectlons 104 and 107 of the: Law of Property Act 1925 e
~shall apply to any person purchasing from or dealing with the Receiver or the Security Trustee as if . -
. the Secured Monies had become due and the statutory power of sale and apporntrng a receiver in -
S relataon to {to the extent perm:tted by Iaw) had arisen on the date of this deed. S S
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43q

"_'No person deatrng W|th the Securlty Trustee or the Recerver ehall be affected by express notrce that o o
Corany actis unnecessary or lmpreper ' : BRI o -

LAND REGISTRY "

< The Company will notify the Security Trustee of any freehold or leasehold property which it now owns
-~ 'or which it may own afier 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, or in the future own at the Land Regletry

i (b) :ln:re"spe'ct of_any_Property;'charged_ pursuant 'to_'thisi deed title to 'whiohfis' 'registe'red 'at the )
; - "Land Registry, the Company hereby represents and warrants that the security created by this "~ .-
- deed does not contravene any of the provisions. of the memorandum and artrcles of o

132

(@) -_'The Company hereby consents fo the Securrty Trustees app!rcatlon to the Chref Land' S
- Registrar in Form RX1 for the registration of the following restriction against each of the - =~

- ragistered 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 & first regrstratlon oftitle at the -

8 Land Reglstry at the date of this deed)

o _"_"'RESTRICT!ON

: No.dieposition of the registered estate by the proprietor of the registered estats is to be - -
. registered without a written consent signed by the proprietor for the time being of the charge -~~~
o dated . in favour of Close Brothers Limited {company number 00195628) referred to -~
" in the ¢chargés register or, if epproprlate elgned on such proprletors behalf by its attorney,-' S

S -directors and/or secretary.”

' :.-'assocratlon or any other constitutional’ documents of the Company

_ "Any oblrgatlon on the part of the' Benefrcrenes o meke further advances to the Company under the 3'.
- Finance Documenis shall be deemed o be incorporated in this Deed for the purposes of Section -
" 94(1)(c) of the LPA and the Security Trustee may apply in Form CH2 to the Chief Land Registrarto. .- -~

e _enter a note of such oblrgatlon on the register of each title of which the Company is the proprietor. .

o141

: :.::..14"2"

'_ CONTINUING AND ADDITIONAL SECURITY

_ This securlty is a cdnt!numg sec'unty It shall apply'to all the Secured Monies: despite any interim g8
- settlement of account or discharge of the Secured Monies due to any particular Benefri:!ary until a final -
_discharge of this security shall be given by the Security Trusiee (o the Company _ :

Thrs securrty is in addrtron to and shall not merge or othemuse prejudlce or affect any other nght or.
.. remedy of the Security Trustee or any assignment, bill, note, guarantee, mortgage or other security -~
~now or in future in favour of the Security Trustee and/or any Beneficiary or held by or available to the -

Secunty Trustee and/or any Beneficiary, whether created by the Company or any third party

143
'('a). | any guarantee rnortgage or other Securrty now or in future he!d by or avarlable to the Securrty-_"_ =
~o- Trustee an dfor any Beneficiary or by the invalidity of any of them or by the Security Trusiee -

o ~andfor any Beneficiary now or afterwards dealing with, exchanging, releasing, modifying or... "
abstaining from perfecting.or enforcrng any of them or any nghts which it or they may now or '_ R

This securlty sha!l not in any way be prejudlced or affected by:.

~afterwards have; or B

ey by the Secunty Trustss oF any Beneflcrary glvmg time for payment or lndulgence or ;' i

s

" oadd (010516).docx

- compounding with the Company or any other persons. -

-"CURRENCY INDEMNITY

o For the purpose of or pendmg the drscharge of any of the Secured Liabilities secured by thrs deed the"_'._- : :' :
~Security Trustee or any Receiver appeinted hereunder may convert any monies received, recovered : o

20




. or realised 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 Securaty_ [

- Trustee's bankers, for such other currency against the existing currency. . o

[ 52
S '(a)” . any amount received or recovered by the Securrty Trustee in respect of any of the Secured':_- S
- Liabilitles which is converted in accordance wrth clause 15 1 into the currency in which such -

g

B

182

- The Company will rndemmfy the Securlty Trustee agarnst any shortfall between |

Ilabrtrty was payable;and - . .

(b)'- the amount payable to the Securrty Trustee under thus deed in the currency of such I|ab|||ty

 DISCHARGE

Upcn payment and comp!ete drscharge and performance of all the- Secured Lrabllltles and of all costs

- charges and expenses incurred by the Security Trustee under or in relation to this deed, the Security = -

-o- - Trustee shall, at the request and cost of the Company, duly discharge this security and any further
~ Security given in accordance with its terms. The Security Trustee will alsc transfer to the Company .. -

_-any of the Charged Assets which ha\re been assigned or transferred to the Securtty Trustee. =

_ :The right of the Securlty Trustee to recover. the Secured Momes or to enforce the terms of thre deed- -
. shall not be affected by any payment or any act or thing which may be avoided or adjusted under the =
- laws relating to bankruptcy or insolvency or under Part Vi of the Insolvency Act 1986. Any release or - R
-‘discharge given or settliement made by the Secunty Trustee relymg on any such payment act or th!ng R

~" shall be void and of no affect.

7

a7 'SERVICE oF NOTICES AND PRocessf R

' Except as stated to the contrary herem any wntten notice from the Secur:ty Trustee to the Company_ B
~and any proceedmgs issued by the Securrty Trustee requrnng service on the Company may be given -

~orserved:

) by dellvenng itator postmg it to any address last known to the Secunty Thiistee at which the"-'-

_ (a) = 'by detivenng tt at or postmg lt to the Company s regrstered offlce or to such other address of 1

L the Company advised to and acknowledged by the Security Trustee as being effective for the
R 'purposes of this clause; - . . S : .

: Company carried on busmess

i _' (c) i "by handrng it Companys offtcers or

. " (d) -'-_-by a fax or e-mail 1o the Companys rumber or address advised 1o and acknowledged by the_ S

o

S Securaty Trustee as suitabie for ccmmunacatron between the parties..

Any such notrce or process shatl be ccnsrdered served

= (a) i deliviered - at the trme of delrvery,

(b) : |f sent by post 48 hours from the time of postrng

) Sh rf sent by fax or e maii - at the tlme of transmlssron or :- o

173

| .'(d')"- rf handed over- at the tlme of handrng over. SR

" Any notice in wiiting by the Company fo the Security Trustee required hereunder must bear the -
- reference, Security Manager Close Brothers Invoice Finance and shall take effect at the time it is.
~received hy the Security Trustee at its registered offtce or at such other address the Securrty Trustee: e '

o ‘may advise in wrrtlng to the Ccmpany for this purpose

oadd(010516)docx S

21




18 REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS BY COMPANY
181 The Company certifies that the execution of this deed has been duly authorised by a resolution 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 appiylng to the Company

18.2’ The Company represents and Warrants to the Secunty Trustee that;

o _"(a)"-_ " itis and will at all times be the sole benaficial owner with full title guarantee of all the Charged o
. Assets and that no Encumbrances affect it except the Encumbrances (if any) set out iho
" Schedule 4 and general liens in the ordrnary course of business, . . . R

' '.3 '(b)‘: '_-.__'lt has and will at al! trmes have the necessary power to enter |nto and perform |ts ob!rgatrons'. o
' “under this deed; L T . o

e this deed constitutes l'ts"le'g:a.l valid; bind'ing'and"enforceab'!e' obligations and is a'n effectiVe-. B
RO securrty over all and averfy part of the Charged Assets in accordance wrth its terms =

' (d) all necessary authonsatrons and consents 1o enab[e or-entitle it o enter into this' deed have's'_ o
~been obtained and these will remain in. futl force and effect durang the existence of this -

securrty,

e the Company has acquired, mainitained and cormplied with all Environmental Licences (if any)
' o needed for its use or occupatron of the Charged Assets or for the conduct of its current
' business; . T R

T the Company has complied with all other applicable Environmental Laws and has not done'or = "
... permitted any act or omission whereby its Envircnmental Licences’ (|f any) could be varied or
""'.'reyeked : . ) - . .

(@) - $0 far as the Company is aware there has been no drscharge sprllage release or emission of RO
- any prescribed, dangerous, noxious or offensive substance or any conirolied 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 partofthe = =~ "
- -Charged Assets of, so far as the Company is aware, in any adjcining premises except i
" accoerdance with the requrrements of the applicable Environmental Laws; . o Sl

o '(h) : the Company is" not in breach of and has not’ mcurred or become subject to any crvrl or
2 © - criminal liability under any Environmental Laws or the terms of any Environmental Licence;

(i) the Company. has obtained -and maintained all such insurance: policies as ‘would -be . :
- .maintained by prudent companies carrying on business of the type carried on by the ..@ .
. "Company at all relevant times and has comp!red in all material respects wrth the terms and o
" conditions of such pol;eres _ _ o DR

: '_-18.'3 _.'The Company undertakes that no Encumbrances (other than a general Ilen in the crdrnary course- of-;'
- business) ranking in priority to or pari passu with the charges created by this deed wall arise after the
- date of this deed over the Charged Assets : - . : : : L
o ___19:' : '_'TRANSFERS AND DISCLOSURES
_'..:"-19.1'-. .'.Thrs deed and the Securrty created by and under |t is free!y transferab!e by the Secunty Trustee -
192 The Company may ot assign or transfer any of s rights andfor obligations inder this deed. Nor may

- the Company enter inio any transaction WhICh would result in any such obtrgatrons passmg to ancther -
'_person _ S : - _ e
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19.3 . The Security Trustee may disciose any information about the Company and any member of the = =
-~ Company’s Group and any other person connected or associated with it o any member of the Close 7 700 7
c- Greup andfor to any person to whom it is proposing to transfer or assign or has transferred or
" assigned this deed and/or the Security created by or under it. The Company represents and warrants” -~ = 7
~thatit has and (so far as permltted by law) will maintain any necessary authority by or on hehalf of any T
= such persons to agree to the provisions of this clause. . . . el

20 SECURITY TRUST, THE SECURITY TRUSTEE AND THE BENEHGIARIES.

201, CAN Seéunty and dispositions made or created, and all obligations and undertakings contained; in th:is_.' : T ;
' “deed to, in favour of or for the benefit of the Security Trustee are made, created and entered mto N
-favour of the Security Trustee as trustee for the Beneficiaries from time to time. : Tl

L1202 _The Security Trustee shall hav'e only 'thos'e du’ties,- o‘bligations and'reSponsib'E'l'ities expressly specified - .-
' - in this deed and shall not have any implied duties, obligations or responsibilities. In performing or- =
~carrying out its duties, obligations and responsibilities, the Security Trustee shall be considered tobe =
. .acting enly in & mechanical and administrative capacity (save as expressly provided in this deed) and = -
~ion s shall not have or be deemed to have any duty, obligataon or responsrbmty to or relatronshap of trust or_ o
SRRt '_agency with the Company.. : : S RPN

:.'20.'3 The Company shall pay to the Securrty Trustee such reasonable fees in respect of its actlng as- -
- Security Trustee as the Secunty Trustee and the Company may agree from time fo time, rf any '

2040 The Company shall pay to and lndemnlfy the Secunty Trustee for all costs reasonabiy incurred and SRR
o _.expenses of the Security Trustee in the release of any Security created by the Company in favourof ... 0
- the Security Trustee (in each case inciuding but not limited to legal fees and stamp duty) and ali vatue' e
- added tax and similar tax charged or chargeabie in respect thereof.. _ : - R

205 The Company shall indemnify the Seourity Trustee and keep it indemniﬁe'd againet all Iiabi’litiee,- cos'ts, S
-~ charges and expenses (including in each case value added tax and any similar tax charged or- ...
.. -chargeable in respect thereof) to which the Security Trustee becomes subject by reason of being the .7
" "Security Trustee or properly incurred by it or by any perscn 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--
- discretions vested in the Securrty Trustee under this Deed : : : : RS

206 _The Benefimanes may appomt a replacement Securrty Trustee after consultatlon wrth the Company;:_._ o
. and -otherwise as provided by the terms of the Security Trust Deed. The Company shall fake such 70
- 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 Securtty Trustee such documents and
S reoords as the replacement Security Trustee shail request : -

L2070 The Securlty Trustee and any Recelver may from time to tlme deiegate (meludmg by power of :
S "-'attorney) to any person or persons (including, without limitation and for the avoidance of doubt, any
Beneficiary or Beneficiaries) any of the powers, autherities 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 ansang from any act, default,
~- omission or migconduct on'the part of any de[egate or sub-delegate. o I :

' '_'.20.'8'__ '._'The Securlty Trustee may assrgn and transfer all of |ts nghts and obllgatuons under thls deed to a'_ SRR
- - replacement Securlty Trustee appointed in accordance with the terms of the Security Trust Deed. R

- 209 ....'_ThIS deed sha!l remiain’ in ful! force and effect and brndmg on the Company not\mthstandung any" S
.. amalgamation or merger that may be effected by the Security Trustee with, or the sale or transfer of oo
ol or any part of the Securlty Trustee’s undertakrng and assets to, another person. . NP
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2010

21

21

Any member of the Ctose Greup “with: whlch the Company enters rnto a Fmance Document that: S

- requires the Company fo grant Security shali procure that the Security Trustee enter info the relevant L
" rsecurity Document with the Company and such member of the Close Group shall become a0
- Beneficiary without further act or consent on the part of the Company. Promptly following 2 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 requrrements for oo
-accession to the Secur:ty Trust Deed and has become a Beneﬂcrary : y L

o MISCELLANEOUS
“No delay or ornission on the part of the Securlty Trustee in exermsmg any nght of remedy under thlS'. 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 nght or remedy shal! not prevent the further exercise of that or any".. S

-~ other right or remedy

212

L2130

| 'The Secunty Trustees nghts under thls deed are cumulatsve They are not excluswe of any rlghts
~provided by law. They may be exercised from time to time and as often as the Secur:ty Trustee sees_

Z._: f|t
" Any waiv:e'r"by'the' Security TruStee of’any'term.s of this dee'd or-any' consent or approval given by the
Security Trustee under it shall only be effective if given in writing.. Such consent and approval shall - .
--then only apply for ithe purpose stated and be subject to any written terms and conditions imposed by -

" “the Security Trustee. .

214

If at any tlme any ‘one or more of the prowsuons of this deed & or becomes rllegal lnyalrd or_'_:__' RN
- unenforceable in any respect under the laws of any jurisdiction then neither the legality, validity or I
. enforceability of the remaining provisions of this deed nor the legality, validity or enforceability of such .-

: - provision under the law of any other jurisdiction shall be in any way affected or impaired as a result.

) 215

:Any”eertiﬁcate ‘signed by a director or authorised officer of the Security Trustee as to the-amount of
- the Secured Monies at the date. of such ceriificate shall, in.the absence of mamfest error, be R

- conclusive e\ndence of such amount and be brndlng enthe Company

218

o21s

“This deed may be’ executed in- any number of counterparts 1t will then be as effectrve as if a!l-'
g srgnatures on the counterparts were on a smgle copy of this deed. - R L

:The paper on WhICh thls deed is. wntten is, and W|II remain’ at all tlmes the property of the Secunty S
: __Trustee even after the dlscharge of this secunty St . R

The Beneflcraraes from time to tlrne may enforce and en;oy the benefit of the terms of thls deed
.. Unless expressly provided to the contrary in this deed, a person who is not a party to this deed has no. .-~
~right under the Contracts (Rights of Third F’artres) Act 1969 to enforce or enjoy the benefit of any term'

~ocof this deed

219

3 '_ 22

;;Notwrthstandmg any term of th|s deed the coneent of any person who is not a party to |t is not R
T required to rescind orvarythls deed atany time . ... . . -

“JURISDICTION

This ‘deed shall be interpreted and shall be governed by the laws of England. The Company will
accept the non-exclusive jurlsd!ctlon of the Enghsh Courts in connection with any matter arising under -

o . _._.-thrs deed.
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i mmfﬁ ULEA
. The Orlgmal Beneflclar.ie's';__:.. :
: " Name' S e _: : - Reglstratzon number ancl Jurlsdlctlon of' o
: S R * Incorporation - o :

" Close Invoics Finance Limited ~ i..oog35949, England and Wales
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eewmﬁ 7
. Recewables F:nancmg Agreement

The Debt Purchase Agreement entered into between the Company and the Recervables Flnancuer :_
dated on or about the date of thls deed orin respect of whlch this deed is to form Securaty g
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USCHEDULES
 propery
' Registersdland | o

. Address . TileNumber - . LandRegistry . -

. Unregistered land S

* Full description of address and title -
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. Encumbrances o which this security is subject=
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'Thls SUPPLEMENTAL CHARGE smadeonthe o0
i _.BETWEEN ' L
o _(1')'_ [e - ]LIMITED (reglstered W|th the number [e : .' )whose regretered offrce is at [o .]' _' R

@ o
.. office is at 10 Crown Place, London, EC2A 4FT as security trustee for the Beneficiaries (in"
_ _ that capacrty, the “Securrty Truetee“) SR L _ o
" BACKGROUND: = = |
A _:'_The-Company-i's a party to a Debenture (as defined below) under which it granted security © = |
S over all its present and future assets as security for the Secured Liabilities (as defined inthe .
i Debenture) to the Secunty Trustee on trust for the Beneficiaries from fime to time. e
:._ B The Company enters into thrs Deed pursuant to clause 6.3 of the Debenture in order to grent e
: _' the security over the Charged Property (as defined beiow) ' : . SO
._ tTISAGREED T _ T
B DEFINITIONS AND INTERPRETAT!ON
| 1;1 o Defmltlons : | o

eeeeeew 6o

Form of Supplemental Charge B

ol (the “Company“) and

CLOSE- BROTHERS LIMITED (reglstered W|th the number 00195626) Whose regrstered S

' In this Deed (rncluding the recrtals to lt)

- -'-'"Charged Property" means aII Equrpment charged in clauee 2.2 of thrs deed and

" "Debenture™ means the all assets debenture dated [ ]made between the Company and 3'_ o
~.-the Secunty Trustes. . _ B _ - _ POTR

:_ 42 g

e

S Clauses 17, 20.1 and 2'1 8 of the Debenture are rncorporated mto thls deed mutatrs mutandls as rf' o

“terms defined in or construed for the purposes of the Debenture have the same meenrngs' i
- when used in thrs Deed (unless otherwise defined in this deed); and SRR L

o the followrng terms heve the foltowmg meanmgs

- Interpretatlon - g

Unless a contrary indication appears, any reference- in this Deed to the "Company” or the

- "Security Trustee” or “the Beneficiaries” shall be construed so as to inciude thear_
_ L B respectlve successors in title, permrtted assigns and permitted transferees. : '
: g ':('b)".ﬁ'_'- “The pnnmples of constructlon set out in clause 1 2 of the Debenture shall apply to thrs deed 2
oo mutatis mutandis, as |f they were set out in full in thls deed. R

'_3 Incorporatlon of prowsmns

“they were set outin full i in this Deed. .

S K
i '2.1f:'_--
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. All'Security and dispositions created or made by this deed are created or made:

'-;;*(a) Cin faveur of the 'Secur'it'y Truste'e"

ol '(b)";"- -f W|th full title guarantee in accordance with the Law of Property (Mlscellaneous Prowsmns) Act: '

--__1994 and

- _. () ~as contmumg secunty for payment of the Secured Liabuhtles

C22 Mortgage S
_.'The Company hereby'cha'rfges by way of first legal mortgage and as a contiriuing security for the
. discharge of the Secured Liabilities all rlght ‘titie .and unterest m the Equnpment detalled in the'

~schedule hereto. o . : .
23 "App!ica'tioh-of Debenture pfo'wsiidn's :

: (a) ~all references in the Debenture to the “Charged Assets" shall be deemed to refer a!so to the - :'_ g

- Charged Property charged by this deed;

(b) S ali references in the Debenture to "Securlty“ created in favour of the Secl nty Trustee shall' o

~include the Secunty created by or pursuant to this deed and

Cfey o all provnsuons of the Debenture re!atmg to “Specsf;ed Equment” andlor the "Charged e
' - Assets" 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 Secunty created by this deed. .

3. SUPPLEMENTAL DEED

RO 3.1 . :._"Gua'riante'e' and Debenture
(@) ' ...ThIS deed is supplemental to the Debenture and isa Funance Document

(b)’l . From the date of thIS deed the provusrons of the Debenture and of this’ deed shall be read and _. S
N cconstrued as one and ail references to-the Debenture shall be deemed to incorporate the ) T

g provss;ons contained in this deed

32 1'_'Cont|nuance in force SRR

B _The prowsnons of the Debenture and the other Fmance Documents contlnue to app!y and remain nn' IR
- full force and effect : : : ST _ R

- -4.- coeTs AND EXPENSES

i The-Company.sh‘aI! promptly on demand pay to the Security Trustee the amount of all costs-and~ = .~
- expenses (including legal fees, valuation fees (and any VAT or similar Tax thereon)) incurred by the o0
Coo-Security Trustee in _connection With the negot:at:on preparet!on -exacution, registration cand oo

.._._comp!etron of this deed L

B GOVERN!NG LAW -

' ..'Thls deed shall be unterpreted and ehall be governed by the [aws of Eng!and The Compeny Wlll

o accept the non-exclusive junsdlctlon of the Engirsh Couris in connection with any matter arising under - i '_ o o
~ - this deed . B . . : '

tN WITNESS of wh:ch thls deed has been duly executed asa deed and has been dehvered on the_: E
“odate spemfled on page 1 of this deed. y . S o BRI

“oadd (010516).docx 1o e




e - T

" oadd (010516).docx




. EXECUTION PAGES OF THE SUPPLEMENTAL CHARGE .
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T date specaf ied on page 1 of this deed.

- Name ..

"IN WITNESS of which this deed has been duly executed 28 & deed and has been delivered on the T

" EXECUTED as & deed by L/

_.__"_f-.':-'attorney for CLOSE BROTHERS LIMITED in the " Attorney for Close Brothers Limited”
T -_.-presence of: : : : : e TR

o winess g o

e R - 5—"5‘“” ‘7%
- Occupation © T f?TT;}f— C’f&
o Address o0 '(.;L(.")Qrf ‘{%ﬁjANC&: LTD .
S iDGELAND HOUSF SR
465 DYKE ROAD .

© HOVE, EAST %US%EX

BN3 1UY - - -

"SIGNED and delwered as-a deed by MEP

"SOLUTIONS LIMITED actingby .~ -
Sl R Ay ALY a dlrector in- the
oopresence of: Sl

" ‘Witness

~Name

- Signature” -

Signature

CoAddress i T e
e " wordHadaway
g " sandgate House. . - '
02 Quayside _
' Newcastle upon Tyne
MHSDX . o R o
S 'D}»::Tsoam Ncawmsﬂz upon TY“Q?Q'*- B
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