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Registration of a Charge

Company name: BLOCK STONE LTD
Company number: 03088841

XA403HBX32

Received for Electronic Filing: 29/01/2015

Details of Charge

Date of creation:  14/01/2015
Charge code: 0308 8841 0016
Persons entitled: CLOSE BROTHERS LTD
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: 03088841 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: HAYLEY WATTS

Electronically filed document for Company Number: 03088841 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3088841

Charge code: 0308 8841 0016

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 14th January 2015 and created by BLOCK STONE LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

2%th January 2015 .

Given at Companies House, Cardiff on 30th January 2015

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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") . Block Stone'Ltd (registered with the humber 03088841) whose registered office is at

- Bolehill Quarry, Wingerworth; Chesterfield, Derbyshire, 542 6RG (the "Company™); .

©(2)  CLOSE BROTHERS LIMITED (registered with the number 00195626) whose registered -
S o office is'at 10 Crown Place, London, EC2A 4F T, as security trustee forthe Benet"craries s

- (rn that capauty, the "Security Trustee™).

B .Thrs deed is deluvered on the date stated above The Secur;ty Trustee has been appomted by the ._ L
‘.. Original Beneficiaries as trustee under, and has agreed to act in accordance with, the provisions - -
- of the Security Trust Deed in respect of the Securrty created by thus Deed :

S rr IS AGREED THAT

1 DEFINITIONS AND INTERPRETATION

1. 1' In thls deed any words whose meanlng s deﬂned rn the Receavables Flnancmg_ _'

e Agreement shall have the same meanlng

S .2 _ ::._'In thls deed the fo!lowmg words shatl have the meamng set out after each of them ' R

= '_ "Act of Default” - in relation to the Company any ‘event set out in olause 7 1:

i ."._E"Admlmstrator 5 any person appornted under Sohedule Bt of the Insolvency Act 1986'_ E S

o - to manage the Company's aﬁaire busmess and property

: _"Asset Regrster —a reguster in such form as the Securuty Trustee shall requnre'

S containing details of all Specified Equipment, to include a full description, tocatlon and-__ '_

'- -_-senal number (if any) of the relevant Specified Eqmpment

"Assoclated nghts" has the same meanmg as [n the Recelvables anancmg-:.'
- Agreement. . : - o . .

i :'"Ble'neﬁ'ouarles - the '.'Or'l'gr.nal'Benetro[arles'together with. any .other party who =

" accedes to the Security Trust Deed as a Beneﬁolary from- tlme tfo tlme (each a'_._'

'--_'_"Beneflcuary ) -

o _' '_:""Charged Assets" : the property the subject metter of any Supplementai Charge or any'
. mortgage and/for charge {or any- part thereof, if the context so a!tows} created by or':'._

“pursuant to thrs deed

E “Ctose Group C]ose Brothers Group P!c and each of |ts Subsrdrenes from tzme to"_ L

Ctime. _:::.__ e L
e '-:"_'_;'_"‘Company 8 Group" = the Company end each of its Subsud:anes from tume to trme e

S -_""Debt" has the same meanlng asin the Recelvables Frnanclng Agreement -
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PR "Encumbrance"” - any mortgage, charge, pledge, lien, assignment, hypothecatron S _
: security interest, ‘title retention,  flawed asset agreement preterentrat nght trust oo
: _'_arrangementor other securrty arrangement ‘whether by law or agreement... o

P }I_"Enforcement' Date Zthe date on whlch

o (a)"__' . ._the Securlty Trustee recelves from any person notrce of mtentlon to appornt an' R :
oo Administrator;or oo SR e

'_-_"'(b)' "'the Company requests the Securrty Trustee to appornt an Admrnrstrator or- any _' B
o Recerver in respect of the Company,; or .. S .

B (IC) - a’ petrtron is fr!ed for the appomtment of an Admrnrstrator in respect of the o
"'___-_Company, or’ _..:;- S L _ _

o ('d) “an appllcatron is made for the apporntment of an Admrnlstrator in respect of the -
Company, or - . . R

RO _an ‘application is made foran admrnrstratron order in respect of the GompanY, or S
o : .- (f) “an Admrnrstrator is appornted in re[atron to the Company, or:

(a) a wrndmg up order has been made ora reso!utron for wrndrng up has been':: : -
S '_ passed or a provasrona! hqurdator has been appornted in respect of the Company L

' '_._."Ehvrronmental Laws" - all laws; directions and regulations’ and’ aII codes of practrce S
" circulars and guidance notes issued by any competent authority or agency (whether in
. the United Kingdom or eisewhere and whether or not having the force of law) concerning R
. the protection of the_-' environment or human health,. including  without - limitation the
. conservation -of natural resources, -the production, storage, transportation, treatment, S :
- “recycling or disposal of any waste or any noxious, cffensive or dangerous substance or S
- the liability of any person, whether civil or criminal, for any damage to or poliutron of the
~“environment or the rectification thereof or any related matters. - :

. "Envrronmenta! chence" any permrt Ircence authorrsatron consent or other approvat'. e
-~ 'required by any Environmental Law. - L S

- "Equipment" - machinery, equipment, furniture, fumishings,  fittings and fixtures-and -
. other tangible personal property (other than Inventory), including, without limitation, data - - EAR
" processing hardware and software, motor vehicles, aircraft, dies; tools, jigs and office” = .= S
~equipment, together with all present and future additions thereto, all components and
- auxiliary parts and supplies used or to be used in connection therewith and all manuals, -
- drawings, instructions, warranties and rights with respect thereto wherever any of the il
- foregoing is located and any other asset which would be treated as a fixed asset under- Lo e
S GAAP, mcludrng the Specrfled Equrpment . - : L

e ' "Frxtures" ‘in re!atron foa Property al! fxtures and frttrngs (rncludrng trade t"xtures and TN
- fittings), fixed plant and machinery and other items attached to that Property, whether or = - s
- not constituting afrxture at law. o . _ . TR

- "“Fmance Documents“ the Recervables Frnancrng Agreement and all and any s
= other agreements from time to time for the provision of any form of financing between L
. the Company and any member of the Close Group from time to trme (each a e
- “Finance Document”) - : : . .
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_________ MGAAP" - accounting principles and praotrces whrch are- for the trme bemg generally el -
__._acceptable in the United Klngdom SR : S S e

"!nsotvent" ' the happemng of any of the followmg events in re!atlon to the Company

@ "-'_"'a distress or execution bemg levied on or issued agalnst any of the Charged S S
' ‘Assets; SRR _ _ S S

S ) enterlng or seekrng to enter mto any formal scheme of arrangement of its affarrs‘_"._._ o
" _or composition in satisfaction of its debts with its creditors in accordance withthe -~
Insclvency Act™ 986 : : : . :

REEN () the' Company takrng any actaon for :ts vvmdmg up; d:seolutuon or re—organrsatron L S
R - (otherwise than for the purposes of an amalgamation or reconstruction while "~ - R
" “solvent onterms previously approved in writing by the Security Trustee) or for the - e
-~ appointment of a Receiver, Administrative Receiver, Administrator, frustee or. T
- similar officer to in respect of it or all or any part of its revenue or assets;. S

- '(d)'.'-' a petltron belng presented of an order belng made for the wrndrng up of the':_-"
L - _.'Company e . . L

(e) an admrmstratron order belng made of applred for

' "'('f)"_: a court epphcatron bemg made for the appomtment of a Recerver or such a'.--
' ' Recerver being appointed; - : : e : :

| {g) - -'_""a notrce of rntentron to appomt an' Admrnlstrator berng grven by an pereon or an'-_' _

- Administrator belng appointed : : SRR

i ':'_ﬁ'(h) _-_':a meetmg of credltors berng cal!ed for wrndmg up the Company or for any other - |
' ' '_:-purpose referred to in the !nsoivency Act 1986 . . . . '

o (i)' ' : __a statutory demand under the Insolvency Act 1986 belng served
S .(i) Slan encumbrancer taklng poseessron of any part of the undertaklng or propeﬁy of : -
. the Company; . - : . - _ _ _ I

= "(k)" ; 'ientermg info any rnformal arrangement or composrtron vvrth or for the beneflt of S o
. the Company’s general body of creditors U -

() _ -."belng unable to pay rts debis as they become due
(rn) : berng deemed insolvent under the tnsolvency Aot 1986
S (n.) L __-'takmg any steps towards a Moratorrum

S '_"'lnteltectual Property - all patents (mcludmg appl:catrone _improvements,
prolongations, ‘extensions ‘and right to.apply therefor) designs (whether.registered or
unregistered) - copyrights, design . rights,. trademarks and . service marks (whether- =~ _

- registered or unregistered). utility models, trade and  business names, know-how,

- formulae, - inventions, . confidential information, frade secrets and computer software -

" “programs and systems (including the benefit of any licences or consents relating to any ..

- of the above) and all fees, royaities or other rights derived therefrom or incidental thereto. -

- inany part of the world L o R . '

o o7Eseassiz



....... “loratorium" - a . moratorium  coming into effect pursuant to Schedule A1 of the
Insolvency Act 1986 or pursuant. to paragraph 1A of Sohedu!et to the lneo[vent'__:-.".-
__.Partnershlps Order1994 B TS : L

- "Non-\festmg Debts" = all or any Debts of the Company 10 be purchased by the' PR
" Receivables Financier pursuant to the Receivables Financing Agreement but which fail to- S
" vest absolutely and effectively in the Recervab!es Financier for any reason, together with =

©.-the Associated nghts to such Debts. . : - : : e

; "‘Orlgtnal Beneftclar;es ' the partles or party (the “Orlglnal Benefrcrary ) as the case
CrU 7 may be, referred to in Schedulet R B :

"Other Debts" : al! sums due and owmg or accrumg due and owrng to the Company- : |
~-whether or not on account of its tradmg both present and future except P

o (a)'”_._:.':'Non Vestrng Debts and S

By any Debis whilst they remain- absotutely and effeotlvely vested in-or héld on trust'_ ST
- for the Receivables Financier under the Receivables Financing Agreement and =
- whether such vestrng results from a Iegal or equrtab!e assignment.-

L “Property" ‘the estate and interest of the Company in freehold and leasehold property T
" wherever situate (other than any heritable property in Scotland} including . all liens, -~
. .charges, options, agreements, rights and. interests in or over such property or the .
B _'_'_-proceeds of sale of such property and all buildings and Fixtures thereon and all-rights, = R
o - easements -and privileges appurtenant to, or benefiing; the same and "Propertles RERR
- '_:means all or any of the same, as the confext requrres [T . :

L “Recelvables Fmancler” - the member of the Close Group Wthh from tlme to tlme RN
- - provides debt purchase facilities to the Company, being at the date of this Deed .
S Close Invou:e Finance Limited (regletered in England with the number 935949)
S "Recewables F:nancmg Agreement"" the debt: purchase agreement (if any) for the' . S
.- sale and purchase of Debts and/or a conditional sale agreement and/or any othertype of -0 .
- “financing agreement between the Company and the Receivables Financier lncludrng that
- ~the details of which are set out in Schedule 2. ' : e

_' ":"Recerver - lnoludes areceiver and!or manager not belng an admrmstratrve recelver (as B
- defined in Section 29{2) of the Inso!\renoy Act 1986) of the Recelyership Property

I "Recelvershlp Property" such part or parts of the Charged Assete not bemg the whole'_' : L
CoCor substantially the whole of the Companys property and assets within the meanmg of .
o - section 28(2) of the tnsolvency Act 1986 : R : :

= o _' "Remrttances" - caeh oheques bills of exchange negotrable and non- negotlable
o instruments, letters of credit, orders, drafts, promissory notes, electronic payments and
- any other instruments, methods or forms of payment or engagement... . .. .

~ " "Secured Liabilities” - both the Secured Monies and the obligations and liabilities in -
- clause 2.1(b). . : : 5 - o
- "Secured Monles" - all the monies which now or at any time in future may be owing due

= __'andlor payable (but remaining unpaid) by the Company to the Security Trustee and/or S

__"_the Beneficiaries (or any of them) in any manner and for any reason on: any account B L

U o7emsasyz



S including all such monies due by the Company either alone or jointly with-any other -~ e
BB " person or on‘any partnership account (even though the whole of any part of such monies~ .~ "
SRR __IS represented or secured ‘by . any mortgages, guarantees, trust receipts, bills of .
- exchange, leasing; hire or conditional sale agreements,.assignments, agreements for
= “discounting- or factoring of debts or any other agreements or securities) and whether or e
~ . not any of them have or has fallen due or become payable and whether or not default = - : e
- shall have been made in respect thereof together with: . . - o

._'(a).:- ol monies due "or"p.al'yeble.'under the Receivables Financi'ng Agreement (if any) or S
~any loan or other form of financing agreement or similar between the Company

~and. any Beneficiary or by virlue of any guarantee or indemnity grven by the‘; DR
L -Company to the Secunty Trustee andfor any Beneficiary, .. e T

(b) _ | all advanees whrch any Beneﬂcrary has made or she!l make to the Company

ey '-any mdebtednese now or hereafter to be mcurred by the Secunty Trustee andlor R
S . any Beneficiary for or at the request of the Company, including all monies which S
L the Security Trustee andfor any Beneficiary shall pay or become liable to pay for - - '
~.or on account of the Company or any other person at the request or order of the -
. Company or under its authority, either alone or jointly with eny other person and
“whether or not by any of the following: - ISR SRR

= _(i)'j makmg drrect advances or : :' o

o __.(n) drawrng, accepting. endorsrng payrng or duscountrng engr Remrttance. Or. .
. _-__(ul) enterlng lnto any bond guarantee mdemnrty or !etter OfCredrt Or :
: ('iV'.)."f.' _"I.confrrmrng orders or o e
(u) B otherwise acceptrng a.ny other.llabllrty for or on beha!f of the Combany, ' | B i

Cody :-aII monies whrch the Secunty Trustee and/or any- Benet"c:rary can- cherge to the'.-' .
. Company and all costs charges and expenses incurred by the Security Trustee ~ ~ °
- and/or-any Beneficiary following default in payment of any. such monies or ef._' S
S breach by the Company of any of the prowsrons of this deed; S

B ':. _' (e) - ~the’ charges of surveyors endlor solicitors- rnstructed by the Securrty Truetee"_ :
L - and/for any Beneficiary in connectuon with eny part of the Charged Assets R

('f)"_--'-"'.all costs and. charges and expenses Whlch the Securlty Trustee and/or any'_'
.~ Beneficiary may from tlmeto time incur in: -

Sy g stampmg pertectang,regrstermg or enforcrng this securrty or
() -. 'negotlatlng this deed andfor any Frnance Document (or any guarentee" : i
- _'._3'_-|ndemn|ty prronty arrangement waiver or consent in respect of any of
~them)or _ - : : -
R () _"_-obtelnlng peyment or dlscherge of Secured Monres or’ "_::' A
'(tv)'___ : paylng any rent rates texes or outgomge for the Charged Assets or
"(v)I '_ | 3'|nsur|ng, repelnng, marntalnung, managrng or- reahsrng any part of the :___3'1 e

- _'_Charged Assets; or .
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- deed or any attempt to do so; or

iy guvung adrscharge or re!ease of thls secunty or o

L)y dealrng with or obtarnlng adwce about any other matter or questlon ansrng R
B out of or in connection with this deed with the intention that the Security -~
. Trustee and each . Beneficiary shall be .afforded a full complete and” - .
~ “unlimited indemnity against all costs, charges and - expenses paid or. .-
“incurred by it and whether arising directly or indirectly in respect of this
‘security or of any other secunty held by the Security . Trustee for the -
- Secured Monres S . B . '

S (OF 'aII monies expended by any attorney appounted under ctause 6:3in exerclsrng his
L powers; B _ S _ R e

S '-_.i("h)' -"lnterest on all monies due and owmg tc the Secunty Trustee andlor any G
- Beneficiary at such rate . as may from time to time be payable pursuant to. any-_ RSN
—agreement or arrangement relating thereto.. - S _ ' EERSRNTHEEINE

_ ."Securities“"-ﬂ all :stOcks,' -Shares, bonds _and_secunties- of ‘any kind whatsoaver and
" ‘whether marketable or otherwise and all cther interests (including but not limited to loan - Sas
- capital)-both present and future held by the Company in-any person and includes all -
S “allotments, rights, benefits and advantages whatsoaver at any time accruing, offered or. - _
- -arising in respect of or incidental to the same and all money or property offered at any - -
time by way of dividend, conversion, redemption, bonus, preference, opt:on or otherwase_ SRR
.~ in respect thereof.. ' : - . . R

o "S'ec'urtty" < any_'mortgage,' charge, pledge, lien, assignment, hypothecation, 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. i
: arrangement havrng a similar effect. e : . _ L

i "Security Trust Deed" the secunty trust deed dated oh or about the date of this Deed :'- [
- and made between the Security Trustee and the Original Beneficiaries pursuant to which . '
“the Security Trustee has been appointed and has agreed to hold the benefit of the -~ o
- Security constituted by this Deed and any subsequent Security created by the Company RSO
" in favour of the Secunty Trustee on trust for the Benefumartes from time to trme . S

"'Securnty Trustee" where the context permlts mcludes the Secunty Trustee $ offrcers g '
delegates, agents and representatlves : PR '

: : "Specafled Equupment" - the equment if any, heted in Schedute 5
o '_“Subsrdiary -a subsadrary as defined in sectmn 1159 of the Companles Act 2006 and e
unless the context otherwise requires, a- subsrdrary undertaklng within the meaning of__'_

. section 1 162 of the Companres Act 2006

o :"Supplemental Charge" means a charge granted or o be granted (as the case may be)
s 'pursuant to clause 6.3 of this deed, the form of Whlch is set out in Schedule 6;

a7meeasaR.



e (a) = '-'un!ees a contrary lndlcatlon appears a reference to the Security Trustee shall be - R
- construed .as a reference to the Secunty Trustee as trustee for each of the
'fBenchaanes SR - NI

by -where any nght mterest or tutle is granted or- any covenant undertaktng, S
- representation or warrantyis: glven by the Company in favour of the Secunty-_' S
" Trustee it shall be.taken as granted or given in favour of the Security Trustee as.
. agent and frustee for the Beneficiaries and any losses suffered by the Security -
- Trustee shall be interpreted as references to the losses of the Securrty Trustee' S
" “and/or the Beneficiaries; o :

“(¢) - any reference to any “Beneficiary”, “Original Beneficlary”, "Receivables
" Financier’, any member of the “Close Group”, the "Company’s Group”, the -~ "
“"Security Trustee” or to any other person shall be construed so as to include s
'_ successors - in title, permitted  assigns -and -permitted transferees (whether . . L
- immediate- or. derivative) . and, ‘in the case of the . Security Trustee, any
Coreplacement securrty trustee . or (trusteee) appoanted in accordance w:th the
s 'Securlty Trust Deed L o B _ S g

o '(d)__ -_.ga reference to a "Fmance Document" or any other agreement or lnstrument isa R :
' < reference to that Finance Document or cther agreement or instrument:-

(N ‘a8’ the ‘same may have been or: may (from time to_t:me) be amended -
[ replaced suppiemented extended or restated, and : : '

Sy as the same may have been assigned,; ‘novated or othenmse transferred s
' 'by the relevant member of the Close Group, and-

'(iii)'_: where: permltted by the terms of such Finance Document as the same- o
... may have been assigned, novated or. otherwuse transferred by the--
- Company; . : _ o

(e) .-_the srngutar shall unclude the pIuraI and vice versa; reference to one gender ehall'_f
-lnclude a reference to any other genders; : S
SR ' references .to ._persons_ shall_ ‘be ftreated - as .inct'u'd'in'g'_ individuals, '_fir'rne',-. o
- partnerships,. corporations,. crgans of govefnment, whethet - local, national or-
- supra national and any other entsty recognised by law; : - [

(@) _'_:_.__'references to any Act of Parliament shall be freated as mcludlng each Act as S
- ‘amended, modified or re-enacted from time to time ‘and all rules, regulations, SR
" orders and subordinate Ieglslation made in accordance with rt e
o (h) : references to clauses and to Schedulee are to those in thls deed

:_:_'('i) _.f'_'--where the Company has an’ ob!rgatlon to carry ouit an act then :t shall be fulty SanT
. responsible for the costs and expenses of domg s0; : SR S

: (j) ~‘where he. Secunty Trustee acts in accordance with this deed the Company wull'; i
: _-3_._'|ndemn|fy the Security Trustee against alt costs and expenses incurred; . o

U o7e8e352



o (k} - where any discretion-is vested in a Receiver or the Securlty Trustee it shall be ..
e v treated as an absolute drscretron :

O _"._each of the prowsmns of thrs deed shall be severable and dretrnct frori one - o
RSBRRN another : : : : B

o o (m) - _references to charges shatl be treated as. references fo' mortgages and charges: '
... created by this deed; : TR RTINS

B (n) o 'references to thls securrty shal! be treated as reference to the securrty created by . D
- this deed , Lo . o o

i N 5(5) : any powers grven in this deed to an’ admrmstrator shal! apply to- the fu!lest extent" .
e permitted bythelnsolvency/—\ct 1986 e - T

o (p) _: headmgs to c!auses are for reference only and shall not affect the mterpretatron S

S (q) the meanrng of generai words lntroduced by the word other or the word othervwse' RSO
" shall not be limited by reference to any praceding word or enumeration indicating . L
sa partrcular class of acts, matters or things. . SR SEN

o 2 COVENANT TO PAY
S 21 The Company agrees wrth the Securrty Trustee

: 3-(a)-"-:j o pay - the Secured Monles WhICh are now’ or shali hereafter beé due in T
accordance with the ‘terms of the relevant Finance - Document, transachon_ SRR
“Security, instrument. or other. obtlgatron giving . rise thereto . the - Company's = o

- “indebtedness to the relevant: Beneficiary ‘to whom such Secured Monlee are"_ o RS
©owed; and : S [

by to discha'rge'al'l obligations and liabilities, whether actual, accruing “or contingent,
. now or in future due, owing or incurred under the Finance Documents in whatever™
- ‘currency denominated and on whatever account and howsoever arising, whether -~ -
.alone or jointly and ln whatever style name or form and whether as prmcrpai or S

o surety. . . . . R,
B -'3'--'c'HARerNG Pnowsroms’
S, 1" As. secur:ty for the"p'ayment of the Secured Monies and the discharge of the Secured s
- _-_Lrabrlltles, the Company with full title guarantee now gives the following mortgages and charges RS

"-.in favour of the Securrty Trustee namely _ B : S

| -(a) a legal mortgage on the Propertres rf any) specrfred in the Schedu!e 3)
(b).-:' -'a !egal mortgage on. a[l Propertres (other than any Propertres specrfed in R
: - Schedule 3) now. owned by the Company or.in whrch the Company has an" BRI

Jinterest;

[ ey a frxed charge on all of the followrng assets belongrng to the Company, whether_.. o |
. in existence now or in the future . PO L
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Sl (i) - the freehold -and - leasehold -properties -of the Company not effectively - .
L ~oo i mortgaged under clauses 3. 1(a) or (b) rnoludmg such as may hereafterbe =~
LS . acqu“,ed B . = ) . i
Coiiy all Frxtures in,on’ or attached to the property subject to the tegal S B
7 mortgages under clausés 3. 1(a) or {b) and all spare parts, replacements, "
. medifications and additions for or to the same;’ L R -

- (iiy -~ any other freehold and leasehold property which the Company shall own .= -~
. together with all fixtures and fittings (including trade fixtures and fittings) -
. and fixed plant and machinery in, on or attached to such property and all - '
o spare parte -replacements, modiﬁcations and additions for or fo the same,;

(i) al Specrf:ed Equrpment (rf any) and the benefit of all c:ontracts and S
- waranties relatmgtothesame o L -

- _.'(v)'_:.- "ell Equrpment (other than Specrfed ECturpment) and the benefrt of alt--_'-_ Sl
.7 contracts and warranties relatlng to the same;. : : S

)y all goodwrll unpard andlor uncalled caprtal of the Company,
g A{wviiy - all the Companys Intellectuat Property
o (yii'i) _ alI the Companys Secuntres
(i) “all loan capltal indebtedness o'r" liabilities on any account or i ary -
L _- manner owing to the Company from any Subs:drary of the Company ora. .-
- member of the Company's Group; - - L R
(0 all amounts realised by an administrator of quu'i.d'ator of the Company,
- upon enforcement or execution of any order of the Court under Part iV of =

" the Insolvency Act 1986;

; (XI) RN all documents of trt!e to any rtem of property Whrch at any trme and’ for any' e
o purpose has been ormay be deposited with the Security. Trustee

o -':(kii) ' the assets mentloned rn ‘the trt!e documents referred to in (xr) above

- -(XEii'} any account in- the name of the Company under the contro! of or operated
.~ in accordance wrth the drrections of any member of the Close Group;

. '(>.<I'v')_ any mdebtedness of the Recervabtes Fmancrer to the Company from trme L
o (d) "a frxed charge on a!l the Company 5 Non Vestrng Debts present and’ future
B (e) .: _'a flxed charge on the Companys Other Debts preseht and future
: - “the Company, wrth full trtte guarantee hereby charges to the Securrty Truetee by' e
" way of first floating charge as a continuing security for the payment and discharge -~
" of the Secured Monies its undertaking and all its property, assets and rights-

i - whatsoever and- wherever located . both present and future  (other than. any :' . '_ -
" ‘property or assefs from time fo time effectively charged by way of legal morigage :' N
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' Supplemental Charge .or otherwise pursuant to this deed) mcludmg (without '
limitation and whether or not so effectively charged) any of rts property and B
_._assets situated in Scotland. L S

32 The prov'isions' of-paragraph 14 of Schedul’e B1 to-the 'Inso'lvencyACt'ﬁ'QBfG app!'y tothe
" floating charge in clause 3.1(f) which shall be enforceable at time on or after the Company failing -
- o meet any demand made under clause 7 of this deed or, if earlier, the Enforcement Date, save IR
" that nothing in this deed shall cause any charge to become enforceable whilst the Company is

S subject toa Moratorlum S - : S

33 If the Securrty Trustee shall enforce any “of the above charges andlor any Supplemental o S
Charge then the floating charges created by this-deed shalt rmmedlately and without further_--' '
formahty become fixed charges : : B § o

o '3'.4 ThIS deed sha!l take effect subject to the prowsmns ‘of the prlor Encumbrances over the'__'_ o ':_ S
3 Company S assets detailed in Schedule 4, except as otherwrse varied by any separate deed. S

35 . Sofar as permrtted by law and notw:thstandmg anythlng expressed or- |mplzed inthis
deed, rfthe Company R e : R

o :"(a)' creates or attempts to create any Encumbrance over. all or. any of the Charged.; e
© o Assets wrthout the pnor written consent of the Secunty Trustee, or - : .

by g 'rf any person Ievres or. attempts to Ievy any dlstress executlon sequestratlon or"'_-- -f'::'_ S
... .other process or does or attempts to do any dlhgence in execution against any of o
S the Charged Assets,. R . ST L

the floatmg charge created by ctause 3. 1(f) over the property or asset concerned shall.-: S
thereupon automatically without notice be converied into a fixed charge. - : g

SR 3 6 So far- as permltted by Iaw and notwﬁhstandlng anythlng expressed or lmplled rn thlS“.".' :
o deed; upon the occurrence of anyevent described at: : : o e

) -.clause 7.1(e) or

' "'_:'_'(b). cIause? 1( .) _' .

: the ﬂoetlng charges created by thls deed’ shall unless othenNise agreed by the Securrty' 8 s
o Trustee in wrltlng autematically and without notice be converted into faxed charges R

3T _Notwrthstandlng anythmg expressed or rmplred in- this. deed but wrthout prejudrce to_ RO
‘clauses 3.5 and 3.6, the Security Trustee shall be entitied at any time by giving notice in writing : s
to that effect to the Company fo .convert the floating charge over all or any part of the Charged SRR '
- Assetsinto a fixed charge as regards the assets specrﬁed in such notrce e . o

s _3 8 The terms of the Frnance Documents are 1ncorporated rnto th|s deed to the extent'_ o RS

T requrred for any purported disposition of the Charged Assets contained in this deed tobe avalid .- -~ e

. disposition in accordance with Section 2(1) of the Law of Property (Mlsceilaneous Proylsrons) Act.
'_-_1989 : ; : S s _ o

L, S [ R
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S 4 1 “The Company agrees wrth the Security Trustee, for the benefit of each Benef iciary, that i
o whrist this security and/or any Supplemental Charge exists, rt S o

{ay will deal with the Non-Vestmg Dehts and their Assocrated nghts as if they were*_ R
- Debts and Associated Rights purchased by the Receivables Financier under the "=~~~
" Receivables Financing Agreement and will not bank or deal with Remittances in- i
- respect of them other than by dealing with (and accounting to the Receivables - .
- Financier for) them in accordance with (as though they were Remittances subject
- to) the Receivables Financing Agreement : L

- (b) ~will not sell transfer Iease Ilcence or: dlspose of the Charged Assets subject to
- the-floating charges herein, except by way of sale at full va!ue in the ordinary
“-course of its business now being carried on; : S o L

ey Will no't-s”ell',- tra'nsfe‘t,' Ie'ase, Ii'oen'se o'r.‘dispos'e_o'f the Charged Assets subject o

' “the fixed charges herein nor create, attempt or agree io create or permit to
. subsist any Encumbrance over all or any part of them without the pnor written
- consent of the Secunty Trustee, ' S S . S

S ) "-'-':"quI not se![ transfer Iease lroense or dtsmse of the Specuﬁed Equmenththout'
S -_'the prlor written consent of the Security Trustee; - e

C(e). WIII at al! tlmes keep the Specnfed Equ1pment at Iocatlons owned and in the Lo
" control of the Company and nofified to the Security Trusteé or at such- other L :
" locations as may be agreed between the Secunty Trustee and the Company from-

o0 time to time;) ' . N T

L (B . Wi!I not "m'o'v'e_an'y'.(".'of"th'e'..'Specfﬁ'ed qutp'rnent from the locations sp'eciﬁed to the- L
' - Security Trustee without the Security Trustee's prior written consent; -

@) will 'ensure that all necessary consents and 'wai\te@'required by the Security -
" Trustee are obtained from the owners of any land where the Specified Equipment. - :
- is held and these wall remain in full force and effect durmg the existence of this' -
“security; - o e

Cohy 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 '_
. f' account as the Security Trustee may from time to time specify all moneys which it
" “may receive in respect of the Other Debts forthwith on receipt, the Company
L “acknowledging that it may ‘not; without the prior written consent of the Security
- Trustee, withdraw ahy such moneys from such account  or compromise, . =
-l compound, vary, discharge, postpone orrelease any of the Other Debts or walve__'_ o
- its right of action'in connection therewith or do or omit to do anythmg which may
. delay or prejudsce the full recovery thereof;. S L -

T '_"_(i) will execute an asagnment of the Companys Other Debts in favour of the _' :
" Receivables Financier in such form as the Security Trustee requ:res whenaver
- the Security Trustee 0 demands; .- oo e
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o {qy will not, charge, sell, discount, factor, dispose of or,-except in- accordance with - L RO
Co o this deed, otherwise deal with its Other Debts unless it has the pnor writen:
' '_ consent of the Secunty Trustee; : s L R

o pertlculars of all the Company’s accounts- and facilities with them whenever'
“requested by the Securrty Trustee g e : o

- '(I:) '- w;II prowde such other mformation as the Securlty Trustee and/or. any Benef’ crary_"-'_- _' R
o mey reasonably request regardrng the Compenys affairs; = - : e

Sodmyo wull prowde a copy ot the Asset Reglster to the Secunty Trustee (or 1ts nomlnee) _
' ' on the date of this deed, will update the Asset Register on a monthly basis-and =~ -
provide a copy of the updated Asset Register o the Secunty Trustee (or g
o nommee) on the first Monday of eech calendar month thereafter '

(n) _:wrl! |mmed|ately rt becornes aware provrde the Secunty Trustee wrth detarls of S
. any present or future - litigation, . arbitration or administrative proceedings -in- .
Ll progress, pending or, fo the knowledge of the Company, threatened against it~ . "
- which might have a material adverse effect on the Companys ab:laty to perform L
s obtlgatrons under this deed; . e .

S (o) - W|I| permit the Securlty Trustee and each Beneflcrary free access at a]l_
© 7 reasonable times to inspect and take. copies of and extracts from the books S
- accounts and records of the Company and such other documents-as the Secunty;'j_-_' S
~Trustee and/or any such Beneficiary may require and will provide the Security. -
- Trustee and each Beneﬂcrery with att _information- and faciliies which it may'
i -requgre - . - . . .

o p) j-will'keeip' au the Specified Equipment in good ‘and substantial repair and will allow - - .
"7 the Security. Trustee and each Beneficiary free access, at all reasonable times = .- S _
- and on reasonable notice, to view (i) the state and condltuon ot the Spec:lt"ed RSN

. "Equipment and (n) the Asset Regrster : el e

(@ wrtl rmmedrate!y upon the demand of the Securrty Trustee affrx a plate (m a form -
" approved by the. Security Trustee) to each piece of the Specified Equipment - = -
b .notmg the Secunty Trustee's interest in'each such piece of Specuﬂed Equrpment -

B () B will grant the Secunty Trustee or. |ts sollcrtors on request all reaeonabte facilities o
R ~to enable it or them to carry out, at the Company’s expense, such investigation of - PRI
- title to the Charged Assets and enqumes about.it as would be carried out by a_'*' '
: _-prudent mortgagee : : : R :

o j' (s)y - WIII use |ts best endeavours to detect any mfrrngement of uts nghts to the
- Iintellectual Property, if aware of such infringement, will immediately give the ™~
. Security Trustee all information available to it about such infringement and will
. commence and diligently prosecute (or permit the Security Trustee in the name '
~but at the expense of the Company to commence and prosecute) all’ proceedrngs
L necessary to prevent such mfrmgement of to recover damagee :

ey ':':___."wrlt do everythlng needed to ensure that the Intellectuel Property, to whlch the-
g . Company is or may become entitled, is valid and subsisting and remains owned " -
~"hy the Company and will take all such actions and proceedings as are necessary
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to protect-such Intellectual Property; if any such Intellectual Property shall at any -
________________ ‘time lapse . or become void, will do everythmg ‘hecessary to res’sore such’
RS- __-'-__.'_'_Intellectual Property to the Company; . - : '

B (1) I W!il comply in a!l metenal respects wrth all Iaws concerning the Charged Assets EERIIE TRy

" and every notice; order, direction, licence, consent, permission lawfully made or ~

- given .in respect of it and likewise with the requirements of any ‘competent .
“--authority; - : : L L : o

Sy will duly and promptly pay all monies which may'be'c'or'ﬁe'd'ue in respect of any of e
- the Securities, it being acknowledged by the Company that the Secunty Trustee SN
~shall not incur anyhaballty whatsoever for such monies; .- e S '

(wy e _forthwuh upon the executron of thls deed Wl!l deposrt W|th the Securlty Trustee all e
. certificates or documents of title” in_respect of the Securities, together as: '
“ - appropriate with duly executed instruments of transfer or assignments thereof in”
“- blank, it being acknowledged that the Security Trustee shall at any time be_..' -
< entitled to have any of the Securities registered either in the name of the Secunty'_ :
Trustee or nominees selected by the Secunty Trustee; - o .

SRR 4 -wrll ensure the delrvery or payment to the Secunty Trustee of all stocks sheres Sl
: A ‘Securities, rights, monies or other property accruing, offered or issued at any time " B
by way of bonus, redemption, exchange, purchase, substitution, conversion, -~
.- preference, option or otherwise in respect of any Securities or the certificates or 7~
" other documents of title to or representing the same, together with executed -~
~ instruments of transfer or assighments in blank, it being acknowledged that the == .
~Security Trustee may arrange for any of them to be registered either in the name- o
- ofthe Security Trustee or nominees selected by the Secunty Trustee; .

y) '-.wrll conduct and carry on its busmess and procure that each of rts Subsrdlarles'__' .
- conducts and carries on its- business so that its centre of main interest for the
- purposes - of Council' Regulations (EC) No 1346/2000 of 29 May 2000 on ..~ .~ =
" Insolvency Proceedings including, but not limited to, its headguarter functions is-. "~ = :
~located at all times within England and Wales and not move its centre of main -~ °
< interest fo any other jurisdiction without the prior written consent of the Security 1
- Trustee at the Security Trustee's scle discretion or otherwise reduce in or divert '
o ._'_--'from England and Wales the substantive management and contrel of its business -
~orany of its propertres e T :

L=y '_Wlthout prejudlce to c!auses4 1(b) and4 1(c) will not seII transfer Iease lrcence o
o - part with possession or dispose of or grant any interest in.or- relating to its - .
_ -"goodwril including, without limitation, diverting or encouraging the diversion of any -
-~ sales following orders from customers, to any of its Subsidiaries or its holding -
- company (as defined in section 1159 of the Companies Act 2006) or any of its o
~associates (as defined in sectron 1260 of the Companies Act 2006) or any other - . o

parly
5 ADD!TIONAL OBLIGATIONS OF THE COMPANY

5 1 The Company agrees W|th the Securrty Trustee for the' benef t of each Benef‘ c:ary, that S |
~at aII tlmes durmg the continuance of this securlty rt : D e .
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s (a) will carry on the Company's business -in-a proper and efficient manner and will ... -
o onot make any  material alteration to the Company's - business, constrtutrng a o
- change from that carned on at the date hereof RS - SRS '

by 3'W|II mazntam proper and up to date books of account of ttS busrness wr!l keep R EREE
" “such books of account and all other documents relating. to the affairs of the -
- “Company at the Company’s registered office or at such other place where the 700
co-same ought to be kept and will promptly provrde copies thereof to the Security S
o Trusteeupon réquest; OSSR '

S (e will deliver to the Securrty Trustee the coples of its audited financial statements FEaRe
" ' ‘and any reports and notes accompanylng them within 6 months of each year end;

(d):'__" -w1II punctually pay all its debts and liabilities becommg due and payab!e and R
. ~which would, on the wmdlng up of the Company, have prronty over the charges.
- created by this deed : : L SR, o

! _: -_'('e)i ' '_ ~will’ punctually pay al! outgomgs payable in respect of the Charged Assets and erI'._-'__" - e |
- promptly produce the receipts for them to the Security Trustee upon request e T

PR () _._'w:II keep all the' Companys freehold and Ieasehotd property in good" and__- S
. substantial repair and will allow the Security Trustee free access, at all -
- reasonable times, to view the state and condition of any such property, but .. . =
o without the Securrty Trustee becomrng !rable to account as a mortgagee N
" possession; - SR e S

) o will observe and perform all the lessee’s covenants in any lease under which any. e
o oof the Charged Assets may be held and will take no action which mlght lead to~
v such lease being surrendered or forfeited; S : - L

o "(h)"__:_-" will ._aI'Iow th‘e Security_Trustee,.-_ at:th'e 'expense" of the CO’mpany.,- to "car'ry"out"_:_ S SR
' repairs or take any action which the Security Trustee shall reasonably consider ..
_'necessary should the Company fail to observe . or perform its obligations as . a
_'lessee I o

oy _'_'wrlt not exercise the powers of Ieasrng or: acceptrng surrenders of Ieases
. conferred on a mortgagee in possession by Sections 99:and 100 of the Law & =~
- Property Act 1925, or any other powers of leasing or accepting surrenders of o
©leases, wrthoutthe prror written consent ot the Secunty Trustee '

3('j)' : :wﬂt make sure that an order of the Court is- obtalned under Section 38(4) of the"_ R =
- Landlord and Tenant Act 1954, exctudang the security of tenure provrsmns of that
- Act, before grantrng any lease; - : L L . o

B { __WI!! tnsure and keep lnsured those parts of the Charged Assets as are of an oo
. insurable nature against loss or damage by fire and other risks usually insured o
. against and such other risks that the Security Trustee shall reasonably require to e
AR thear full insurable value with insurers: approved by the Securrty Trustee; -

(I)""'_-wrll make sure that rf reqwred by the Securrty Trustee all the Company s':'. T
' ““insurance polieles will be endorsed with notice of the interest of the Security
R  Trustee in them and will produce to- the Security Trustee the receipts for each -
e ourrent premuum within fifteen days of its becomlng due; fatizng such production
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I the Security Trustee may effect or renew any such-insurance as the Securaty
F __Z'Trustee shall thrnk t"t at the Company ] expense R —
S my o will obeerve and perform aII restrrctrve anct other covenents and stlpulatrons for :'. e
oo the time berng affectlng the Charged Assets or its use or enjoyment o

(1) R .'-'W|!! not do or allow anythrng fo'be done on the Company s freehold or teaseho!d- S
- property which shall be treated as a development or a change of use within the
- “meaning of the Town and Country Planning Acts unless the prror wri tten consent -
- ofthe Secunty Trustee has been obtarned o T : '

_': (o) .'wull not anfnnge the Town and Country P!annrng Acts in any way whloh pre;ud:ces_
ot the Securrty Trustee’s security over the Charged Assets o :

p) .wr!t deposrt wrth the Securrty Trustee a!t deeds and documents of trtle re]atmg to L
. the Specified Equrpment and the Company's freehold and leasehold property and
- the'insurance policies relating to the same, (subject only in relation to property to :
o the requrremente of any prior Encumbrance or of the Company 5 Iandlord)

@) ..thl not permrt any person to become entitied o any proprretary rlght or rnterest'f S
-~ which mrght affect the value of the assets subject to the fixed ohargee herein; - -

I (p e will not untr! a!t the Secured Monles have been uncondltronatly and rrrevocably'__i S
- ~-paid and discharged in full, exercise- any rights which it may have at any time by’ o
" reason of the performance of its obligations under this deed, the enforcement of
< this Security or any action taken pursuant to any rights conferred by this deed, to - 0 o
- take the benefit (in whole or in part and whether by subrogation or otherwise) of = .
. any rights, security-or. monies at.any time held or receivable by the Security.
- Trustee, the Beneficiaries or any of them in respect of the Secured Monies. .- '

B, 2 ~lfthe Company holds property as a tenant or Ies‘see and shall be requrred by the landtord'
BT _erther to insure or to reimburse the Company’s landlord for any insurance premium paid by him - .0
“ then the Company shall be treated as having complied with its insuring obligation under this deed '
- if it duly and promptly complies with such requirements. However this shali not affect the right of - el
" the Security Trustee to require the Company to produce satrsfactory evidence that the Company'. S
- has complled with the landlord’s reqwrements . 3 : - e

'6 FURTHER ASSURANCE AND POWER OF ATTORNEY

AR 6;1 _ At the Securlty Trustee s request the Company wrll et the Companys cost rmmedlately'i_'.?__ -
e esigh,, seal execute, deliver and perfect all deeds and instruments and do all such other acts and o

" ‘things as the Security Trustee or any Receiver. appointed hereunder may require in order to - Ll
" “perfect or enforce this security or to use the powers given to each of them in this:deed or. o oo
S entorce the oblrgatuons of the Company and/or the rlghts of the Securrty Trustee under this deed.

o '_-’6 2 The Company wrll |f called upon by the Securrty Trustee execute a Iegal mortgage o
S charge or assignment of any part of the Charged Assets, in such terms.as the Security Trustee
- may require. The Company will then give notice of such assignment to such persons as the - .-
- Security Trustee may specify and take such other steps to pertect such assrgnment as the . =
- Secunty Trustee may require. - SRR : . e

e 6.3 The Company will at the request of the Secunty Trustee provrde addltronal seounty rn-’. S |
e favour of the Securrty Trustee by way of a Supplementa! Charge over Equrpment be!onglng fo R
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. “the Company that is not Equipment in existence at the date of this Deed and which is the subject ..
o _ofa Flnance Document. S . . _ _ :

6.4 .' The Company wr!l do and execute such further acts deeds documents ‘and thrngs as :-
S may- be necessary, advisable or required by the Security Trustee to perfect the security referred B
_ _to in clause 6. 3 above and to protect the interests of the Secunty Trustee '

8. 5 “The: Company by way of securrty heréby wrevocably appoints the Securtty Trustee and'. L
Cany Recelver severally to be its attorney and in its name and on its behalf: - DU

(a 'to execute deliver or otherwrse perfector do any deed document assurance act Lo
. or thing which the Company has failed to execute, deliver, perfect or do in
. accordance with this deed (including to make any demand of or to give any notice -
“or receipt to any person owing monies to the Company and to execute and.
- oodeliver any charges, Iegal mortgages, assignments or other securlty and transfere'_'-' L
o _'_'ofSecurrtles) i R : :

by -~ to execute and comptete any documents or mstruments whlch the Securlty'. L
" Trustee or such Recelver may require for perfecting the title of the Security =
e Trustee to all or.any part of the Charged Assets or for vesting the ‘same in the SRR -
- Security Trustee, its nominees or any purchaser and :

ey _'_otherwase generally to S|gn seal execute and de!tver all deeds assurances
. agreements and documents-and to do all acts and things which may be required -~
" for the full exercise of all or any of the: powers conferred on the Security Trustee” ~ -
- or a Receiver under this deed or which may be deemed expedient by the Security
" Trustee or a Receiver in connection with any disposition, realisation or getling in -
" by the Security Trustee or a Receiver or in connection with any other exercise of . o
“‘any power under this deed and including, but not limited to; a power in favour of .~ o
" “any Receiver fo dispose for value of any of the assets of the Company over which -0
" such Receiver may not have been appointed and which are located at real = S
= property over which-he has been appornted wrthout belng liable for any.losses Rt
v suffered bytheCompany PR S . : S

L 6.6. ' The Company agrees fo ratn‘y and confrrm whatever any attorney sha!t do or purport to SR
oodo i the exercise or purported exercise of the powers contained in clause 6.5 of this deed.

o7 ENFORCEMENT

-'7.1- The Securrty Trustee and each Benefrcrary (rn relation to the Secured Monlee due to'-

o .such Beneficiary under a particular Finance Document) shall be entitled to make demand for -
- .payment of the Secured Monies (or, in the case of a demand by a Beneficiary, in respect of such
- of the Secured Monies as are due to such Beneficiary under a particular Finance Document) at =
~any time on or after the Enforcement Date and at any time aiter the occurrence of any of the

" following events: : L : o

@ me*company breaching any of its ‘obligations under this deed or under any’ .
.- . Finance Document or under any other agreement with the Security Trustee or;'_' '
oo any Beneﬂcrary : . . L o

o _'_-_'(b') _ _.'_'.the Company detaultlng in paymg any of the Secured Monres as and when they
becomedue . S PR S S SO _

B U EOE [ BN
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e ~information as may reasonably be requested as to the busrness affairs or assets o o
oftheCompany,._ L o RO

~{d) S any representatron warranty or undertakmg at any trme made by the Company to‘ R _
- the Security Trustee or any Beneficiary is or was, in the reasonable opinion ofthe - -~
. Security . Trustee, incorrect or misleading in any respect or, ‘being on-an’
' undertakmg shall not be compiled with by the Company, T

ey _-_"..'the Company drsposrng or. attemptrng to drspose of its pnncrpal undertaklng ora
o rsubstantial part of it, wrthout the pnor written approval of the Security Trustae; .

o - _'the Company becomlng Insolvent |
| _-.'(g)' _the Company suspendmg or threatenrng to suspend a substantral part of rts"__ S
- business or the Security Trustee receiving information, from the Company or any S
< responsible - third party,. whether orally -or in writing, that . the Company s
S contemp!atrng oris lrkely to suspend a substantial part of its business; -

()] . _ the Company commencmg negotratlons wrth any of its oredrtors wrth a vrew to the :
- genieral readjustment or rescheduling of the Company’s indebtedness; ...~ =

M '_ the Company defau!trng under any of the followrng wrth any party
- '.__"-('i)'-":' ~atrust deed | " |
N (E _.'a' ioan agreemeni;” S

iy - an Encumbrance;

~(iv) . any other agreement or obligation relating. to. borrowing or - financing - -
- including all liabilities in respect of accepting, endorsing or discounting R

- any notes or bills and all I:abrlrtles ‘under debt purchase factoring, -~

" discounting and similar agreements) ' L o RIS

2 (v)- . __'any guarantee orrndemnlty,_ :

- (J) any borrowrng or any other money payable by the Company

o @ becommg payab!e or.is capable of berng declared payable prlor to |ts'_'_'_
“stated date of maturrty, or. . . o _ :

o '_ (ll) 13 not pald When due

e :(k)' : any Encumbrance created by the Company in favour of another party becomrng'
- -:enforoeable : R BRI

Sy any guarantee mdemnrty or other secur;ty for any of the Secured Llabrlrtres farlmg -

' ~or ceasing in any respect to have full force and effect or to be continuing or is -

' terminated or disputed or is the oprnron of the Secunty Trustee in Jeopardy,i
e _rnvaird or unenforceable; : S . -
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e : (m) ... if . any . governmental . authority . permits, . or . procures,... of Ahreatens any
L -reorganlsation transfer or appropriation (whéether with or without compensatuon)_z" R
R . -_-'of a substantial part of the business or assets of the Company, S '

iy the' Company, wathout the prior wntten consent of the Secunty Trustee changlng § o
. the nature of its business or trading in any way whrch the Securily Trustee .
o considers prejudicial to this security; . - . . :

R () B if it is unfawful for_the"Com'pany' to"per'f'orm'or' comply with any of its obligations =~ -
" under this deed or under any other agreement between the Company and the '
o Security Trustee or such oblrgatlons of the Company are not or cease to be
S Iega!ly valid, binding and enforceable; s :

i (p) - 'rf after the date of thls deed control (as defrned in Sectlon 435 of the lnsolyency_. S
- Act 1986) or the power to take control’ of the Company ohanges wuthout prior
- written consent of the Securlty Trustee; or - B . e

| ('q)__': ' _' if, in the opinion of the Securlty Trustee a matenal adverse change occurs in thef - SREDI
j' financial condition, resu]ts of operatrons or busuness of the Company,_

. _.'and rf such demand is not met in t’u!l the Securlty Trustee sha!l be entrtled to enforce (ln whole or_' _.3 '
- in part) the charges created by this deed (save where a Moratorium is applied for or is in force; B

~‘when no such enforcement’ may be effected until any such applucatlon is rejected or upon the
"-expiry of such Moratonum) AT S L o

7 2 At any tlme aﬂer any Act of Defau!t the Secunty Trustee may exercuse in the name of the S
" Company any voting rights" attached to the Securities and ali powers given to-trustees by.. - -~ S
" 'Sections 10(3) and (4) of the Trustee Act 1925 {(as. amended ‘by Section 9 of the Trustee .~
~ - lnvestments Act 1961) in. respect of securities, _property subject to.a trust and any powers or R
- rights exercisable by the registered holder of any of the Securities or by the bearer thereof. The
- Security Trustee will not then need any consent or authorlty from the Company o

o _'3 POWER OF Possessrom AND sm_s

o '8 1 At any tlme after thas security sha!l become enforceabie the Secunty Trustee and/ or any f e
o _'.-Recelver appointed under this deed may, in their discretion, enter upon and take possession of
" the Receivership Property or any part of it. They may also-at their discretion, when exercising =~
. their powers given in this deed, sell, call-in, collect and convert into monies-the Receivership
- - Property or -any part-of it. By way. ‘of extension of these powers such sale, calling .in.and "
- conversion ‘may be done for such consideration as the Security Trustee or any Receiver shall
. consider sufficient. It is irrelevant whether the consideration shall consist of cash, shares or
" debentures in some other company or any other property or partly of one and partly of some
- other type of consideration. Such consideration may be immediately payable or payable by - R S
= instalments or deferred. instalment or deferred payments may be with or without securlty andon - o
. such cther terms as the Security Trustee or the Receiver shall think fit. - : - -

R 9 APPOINTMENT OF RECEIVER AND HIS POWERS -

_9 1 Section 109 of the Law of Property Aot 1925 (restrlctlng the power to appomt a recetver) R
-~ shall not apply to this deed. . At any time after an Act of Default or after any other event, as a
- result of which this security shall become 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 {o
.. 'be a Receiver of the Receivership Property. . Any such appeintment may be made subject to
- -such qualifications, limitations and/or exceptions {(either generally or in relation to specific assets
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S “shall have the power to_do or omit to do on hehalf of the Company anything which the Company
- itself could do or omit to do.if the Receiver had not been appointed, -notwithstanding the
- liquidation of the Company. - In particular, (but without limitation) a Receiver shall have powerto:

‘(a). . enter upon, take possession of, collect and get in the Receivership Property and -
_ "~ have possession of all records, correspondence and other documents relating to -
- the Receivership Property and, for that purpose, to take such proceedrngs as .
L 'may seem to him expedrent SO PRI L _ :

| -~ (b) S do all ects whrch the Company mlght dc for the protect:on or |mprovement of the':__ :
T Recelvershup Property or for obtarning income of returns from i,

“fey 'allow the who!e or any part of the saie monies of the Recewershrp Property fo Sl
" “remain outstanding on mortgage of the property sold or on any other security oF L
" even without any security and without being responsible for any loss caused and '
“ with full power fo buy in and rescind or vary any contract for sale and to resell
o ___wrthout berng responsible for loss; - .- S

i (d) ‘et or let on hrre lease o surrender and accept surrénders of the Recervershlp (e
 Property; : . . LT _

e 'exercrse'or permit the Company or any nominee of the Company to exercise any -~
- powers or rights incidental fo the ownershrp of the Receivership Property, insuch -
- manner as he maythmk fit, : . I

M -':-_':glve complete discharges in respect of all monies and other assets which may
w7 ccomeintothe hands of the Recelver in the exercise of his powers; S :

@ carry out. end enforce specffuc performance of or obtain the benefit of all the - o
. "Company's contracts or those entered into in- exercise of the powers or
' "_authontles conferred by this deed;. o SRR

" oy ."'demand and get in. aII rents and other income, whether accrued before of efter_ :
e ._"__the date of his eppomtment : o =

) ';. " exercise the powers conferred ona lendlord ora tenant under the Landlord and i
- Tenant Acts 1827 and 1954 but without Ilabihty for powers 80 exermsed :

S .do al thrngs necessary fo make sure that the Company performs or observes
oofits obllgataons to the Securrty Trustee; . e '

g (k) -'delegate to any person for such tume as the Secunty Trustee. shall approve any:' S
oioofthe powers conferred upon the Receiver; R . R

'_ _-ﬁ (I.)' . '::heve access to and make use of the prem:ses p!ant equupment and accountung e
- -and other records of the Company and the services of its staff in orderto exercise- S o L
- his powers and duties; e : : L

() sell or otherwise. drspose of the Receivership Property for cash or on credit, in = -
. “.onelot or in parcels by public auction or private auction or private contract or, in - .
- Scotland, to sell, feu, hire out or otherwise dlspose of the Recervershrp Propertyi R
by publlc foup or prrvate bargaln - B : L R
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PR {n) - raise or - borrow" money and - grant secunty therefor over - the Recervershrp.__"i
S Property; ; : :

ey 'appornt a solcitor of accountant ar other professronai!y qua!rfred person to assist
_ hrm in the performance of his functions; : . . -

B ~{p) o bnng or defend any act[on or other !egal proceedmgs in- the hame and on behalf. e - '
: oftheCompany : : S - IR

. (q) refer to arbatratron any questron affectrng the Company

o : (r)' S '-eftect and marntam insurances in respect ot the busrness and propertres of the_ . *

e _-use the Companys seal

- Sy de all acts and to execute in the name and on behalf of the Company any deed i
"--recerpt or other document;- : . U

= (u)-.' fdraw accept make and endorse any brli of exchange or promresory note in the : : :_' .
o -_;name and on behalf of the Company, _ o e

Sy .appount any agent fo do any busrness whrch he is unable o do hlmself or which
' “can more conveniently be done by an agent and have the power to empioy and RN
" dismiss employees, agents and/or advisors at such salaries or remuneration and
- 'on such terms of sefvice as the Receiver in his discretion may think flt

o (w')":-. “do ail such thmgs (rncludrng the carryrng out ofworks) as may be necessary foror
' ~incidental or conducive to the realisation of the Receivership Property, R o

o (x) o make any payment whach is necessary or- |nc1denta| to the performance of his
' - functions; SR . - o - _ :
o Carry on'-o'r'permit'thie car'ry'ing on Ot'th'e"husin'ess of the Company;

S (2) estabhsh Subsrdranes of the Company,

| 3 (a-é)‘ S transfer to Subsrdranes ot the Company the who!e or any part of the busmess or:' S
R Recervershrp Property; = =~ : B _ R

S (bb) 'grant or acc'ept a su'rrender of a lease 'or'tenanc'y”of any of the"Recei'\'!ership
~ - Properly, and take-a lease or tenancy of any propertres requrred or convenient for
' "the busingss of the Company _ —

o (cg) :'-'-_make any arrangement or: compromrse on beha!f of the Company in- respect of:-. o
ooothe Recelvership Property : : ; v

e ('dd) " '._call up, or requrre the dlrectors of the Company to caII up, any uncailed caprtal of '. e
' - the Company; .. - L } . . o

o (ee) rank and claim in the bankruptey. insolvency. sequestration or liq‘ui'df'ati'on of any -
- .. person indebted to the Company and to receive dividends, and to accede to trust
- deeds for the creditors of any such person : o

e i
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" in the case of powers . conferred by the. Law of Property Act 1925, the restrictions
- _-_contamed in Section 103 of that Act. : . e

g2 .The Seourrty Trustee may from trme to trme determrne the remuneratron of any Recerver_ '
o and_sectron 109(8) Law of Property Act 1925 shall be varied accordingly. A Receiver shalibe = .
o entitled to remuneration appropriate to work-and responsibilities involved upon the basis of S
" charging from time to time adopted by the Receiver in accordance with the current practice of his-

: frrm - : : : :

e 3 The Security Trustee may remave any Receiver (except an administrative receiver). In-
- case of such removal or the retirement or death of any Receiver, the Security Trusiee may O
“-“appoint another in his place. - At the time of his appointment (or at any time afterwards) the S

- Security Trustee may fix the remuneration of the Receiver on such basis as the Security Trustee -
> 'shall determine. Thls may include a fixed fee or an hourly rate ora commrssmn o T

9.4 The Securlty Trustee may appomt more than one person to act as the Recelver Where e
more than one person shall be appointed to act as Receiver, those so appointed shali carry out- '
“their duties, exercise their rights, and be subject to their obligations jointly as well as- severally o

- References in this deed to the Receiver shall be o eaoh and all of them as approprrete

- o 9 5 '_ Any epporntment or ﬂxrng of the remuneratzon of the Recewer or any such removal shall
o - be made in wrrtrng and be signed by any director or authorised officer of the Seourlty Trustee

06 Any Receiver appornted under this deed shall be the egent of ihe Company He shell 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, omissicns, losses; misconduct, defaults and - - o
- remuneration.. The Security Trustee shall not in any way be- Irable or responsrble either tothe -~
- Company or to any other person for any ofthem S e e

_:_ ".9 ? The Secunty Trustee may at any trme grve up possessron of any part of the Recervershrp' e '
S Property andfor withdraw from the recervershrp o : . : o

o "9 8 Whether or not a Recerver shalt be appornted under thrs deed the Securlty Trustee may-_.-""_'- . o
~at any time after this security shall have become enforceable and without giving notice, exercise . . .
allor any of the powers authorities and discretions conferred on a Receiver as set out above..

o 10- ADDITIONAL POWERS

"101 In addltron o the powers of Ieasrng or acceptrng surrenders of Ieases conferred on. Sl
_ mortgagees by Sections 99 and 100 of the Law of Property Act 1925, it shall be lawful for the o o
.. Security Trustee or any Reoer\rer without the restrictions contained in those Sections: . o

- (a) o :'to grant any Iease of all or any part of the Charged Assets upon such terms as-' S
: - the Security Trustee or the Receiver shali in its absolute and unfettered discretion - S
- think fit; and e T : T _ ' ;

S '(b)- o accept a surrender of any !ease of all or. any part of the Charged Assets on o
. such terms as the Security Trustee or the Receiver in rts or his discretron shalt o0
sl thmkﬂt . . : . e

| "1'0'.'2 Sectlon 103 of the Law of Property Act 1925 (restrrctlng the power of sale) shall not'.'_' | BRE
Ll apply. However the power of sale and the othet powers conferred on mortgagees by that Act- -
-~ “shall @pply to this security but without the Act's restrictions as to giving notice or otherwise. =
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o ‘Accordingly for the purposes-of a-sale -or other exercise of any such powers the whole of the_:_ . TR
- Secured Monies shall be treated as. due and payable :mmeduatety upon the executlon and .
- delivery of this document SIS - L :

--_-.10 3" The restnctrons on the nght of consolidatmg mortgage secuntres whrch are contalned in oo
__ Section 93 of the Law of Property Act, shall not app!y to this securrty -

o 10 4 The Secunty Trustee may, at any fime wrthout drschargmg or in any other way affectrng'. g
- this security or any remedy that the Security Trustee may have, grant to the Company (orte any = :
“ " other person) time or induigence or abstain from perfecting or enforcing any remedies, securities, - S
- guarantees or rights which the Securlty Trustee may now or afterwards have from or against the
- Company or any other person. S : S . _—

n _10 5 tf the Secunty Trustee recerves or is treated as havrng recelved notrce of any subsequent e
Sl mortgage or charge affecting any of the Charged Assets then the Security Trustee may open a
~“new account with the Company. - If.it does not open a new account, it shall nevertheless be " .
“reated as if it had done so at the time when it received or was treated as having received such. - *
Co 0 nofice. From that time- all payments made by the Company to the Security Trustee shall be .. . .
" “credited or be treated as having been credited to the new account. Such payments shall not. =
- operate to reduce the amount secured by this deed when the Securrty Trustee recelved or-was.
- treated as having received such notice.. . : . -

" 41 APPLICATION or= MONIES o

: - .'.11 1 ANl monies: recelved by the Securrty Trustee or by the Recewer under or by vrrtue of thrs.' '
. deed shall be applred inthe fol!owrng order; . : . R

o f(a')'_.:: inthe dlscharge of all liabilities havrng pnonty to the Secured Monres
'f : _(b) _rn payment of atl costs charges and expenses mcurred in-or: mcrdental to the33_.3__ e S

L exercise or. performance (or attemypted exercise or performance) of any of the' o
S powers or authorities conferred by orin any other way connected with this deed '

8 _'__'(c) - in payment to the Recelver of hls remuneratlon frxed in accordance W|th clause' |
S0 t of this deed - : : -

o (d) any sums due to any person under any applrcable statute

;' '(e')' '-ln payment to the Beneﬂcranes for apphcatron in or towards the drscharge of the_' e
. - Secured . Monies due to each respective Beneficiary in accordance with the
_ prowsrons of the Secunty Trust Deed; and then - : '

RG] in in payment to the Company of any surp!us
- 11 2 Any surplus shalt not carry interest. The Réceiver or the Secunty Truetee may pay any-’ :'_ . e
surplus into-any of the Company’s bank accounts including an account opened specifically for = .
“such purpose. The Security Trustee shall then have no further llabrhty for such surplus B

- "'11 3 Fotlowmg the enforcement of thig secunty, any monies recerved by the Securrty Trustee _
_ ‘may be appropriated by the. Security Trustee in its discretion in.or towards the payment and -l
- discharge of any part of the Securad Monies. : S B S

414 The Security .Trﬁustee or the Redeiver may:cr‘edit an'y_m'o'nies'. to a's'us'penfse' account for =~ .

" so long and in such manner as the Security Trustee may from time fo time determine. The - e
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‘Receiver may retain the same for such perlod as the Recelver and the Secunty Trustee consider e
- expedient... : e o '

S & I All monies received by the Company under any.insurance policy onthe Charged Assets —~ ~
- shall be treated as part of the Charged Assets subject only to any rights of third parties having -~
~priority and to the requirements of any lease of the Charged Assets. They shall be applied atthe
~discretion of the Security Trustee either in reducing the Secured Monies or towards making good =
" the.loss or damage for which the monies became payable. -Any monies received by the .
oo Company under any insurance on the Charged Assets shall be he!d on trust for payment fo the e
o Becurity Trustee pending such application.. : - : o R

g _-'12 PROTECTION or= THIRD PARTIES

S ! 121 No person paylng or handmg over. monres to the Recelver and obtam!ng a drscharge
~iishall have any responsibility or habmty to see to their correct app!acatlon : -

122 No pereon dea!mg W|th the Securrty Trustee or the Recewer need enqmre

.3f;_'_.'('a):._: whether any event has happened giving elther the Securlty Trustee or the
' " Receiver the: nght to exercise any of his powers - B SRS

S (b) as to the proprlety or: regularrty of any act purportmg or. mtendlng to be an
: woexercise of such powers o . . S e

e '('icj as to the valldrty or regularaty of the appomtment of any Reoerver purportmg to aot: j |
__.orto have been appoanted assuch;or ... .. TR

(d)' - whether any money femains owrng upon this seourlty

R --_12 3 AII the proteotron to purchasers contalned in Sectrons 1 04 and 107 of the Law of Property'
1 Act 1925 shall apply to any person purchasing frem or dealing with the Receiver or the Security - PRpSR
o0 Trustee as if the Secured Monies had become due and the statutory power of sale and ..
" appointing a receiver in relatlon o (to the extent permitted by Iaw) had arisen on the date of thls_ S
- deed. : . R o

: 12 -4 No person dealmg wrth the Secunty Trustee or the Recelver shall be affected by express' :
“onotice that any act [s unnecessary orrmproper : : : e

__':13 LAND REGISTRY

RERN K X 1" The Company w:ll notafy the Securrty Trustee of any freehold or Ieaseho!d property which RO
" it now owns or which it may own after the date of this deed and will, at any time, meet any costof -
- registering this deed against any: property which the Company may now, or in the future, own: at -
- the Land Registry. : . . . . S L

'_ ) (a) R The Company hereby consents to the Secunty Trustees appllcatlon to the Chref o S
. Land Registrar in Form RX1 for the registration of the following restriction against .
~ each of the registered titles specified in Schedule 3 (and against any title fo any = . -
o '_ unregistered Property specified in Schedule 3 which is or ought to be the subject ~~
. of a first registration of title at the Land Registry at the date of this deed). -~ E
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L . No dlsposmon of the registered estate by the proprietor of the registered estate is. .~ et
L o be registered without a written consent signed by the proprietor for the time - _
. ‘beingofthe charge dated =~ ... in..favour of Close Brothers - Limited =~
" “(company number 00195626) referred to in the charges register or, if appropnate-_'_:--
‘signed on such propnetors behalf by its attorney, direciors and/or secretary

RS (o) N !n respect of any Property charged pursuant 1o thts deed’ ttt!e to” which . |s"'3. L
. . -registered at the Land Registry, the Company hereby represents and. warrants-‘_- o _
" that the security created by this deed does not contravene any of the provisions o
of the memorandum and ‘articles of assoc:at:on or any. other constttutional-' R
_documents of the Company ; : _ : o

_-'13 2 Any oblagatton on the part ot the Beneﬁcranes fo make further advances to the Company s
““under the Finance Documents shall be deemed to be-incorporated in this Deed for the purposes’

- of Section 94(1){c) of the LPA and the Security Trustee may apply in Form CH2 to the Chief' . =

" Land Registrar to enter a note of such obllgatlon on the reg:ster of each trtle of whlch the

. “Company is the proprietor. . .~ - : S Sk o

§ ._14 CONTINUING AND ADDITIONAL SECURITY

S .'14 ‘1 Thrs secunty isa conttnumg secunty It shall apply to all the Secured Monles despute any
33|nterrm settlement of account or discharge of the. Secured Monies due to any particular - NS
: __Beneficlary untit a t"nal dlscharge of IhlS secunty shall be given by the Security Trustee to the;..'-"-" L
'Company : : . _ B el . R

_'-14 2 Thts securtty is i addxtron to and shall not merge or otherWlse prejudxce 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 andfor any Beneficiary, whether created by the Companyf SRS
o any third party. : : T : o

' 14.'3 Th!S securlty shall not in any way be prejudtced or affected by

i '(a)' any guarantee mortgage or other Secunty now orin future held by ar avallable to-'_ L
-~ the Security Trustee an dfor any Beneficiary or by the invalidity of any of themor -~ B
by the Security Trustee and/or any Beneficiary now or afterwards dealing with, 5
S " exchanging, releasing, modifying or abstaining from petfecting or enforcing any of
s them or any rights Whlch it or they may now or afterwards have; or. -

'_"(b) . by the Securrty Trustee or any Benef|0|ary glvmg tima for payment or mdulgence EIR T
' ~or compoundmg with the Company or any other persons . SRR

'15 CURRENCY INDEMINITY

SR 15 1 For the purpose of or pendrng the dtscharge of any of the Secured Lrabtlrt:es secured by e
oo this deed the Security Trustee or any Receiver appointed hereunder may-convert any monies "
- received, - recovered . or. realised under . this deed (including the proceeds. of any previous S
-conversion) from their existing currency into such ather currency as the Security Trustee or such -
* Receiver may think fit. .Any such conversion shall be effected at the then prevailing spot sefling. ~ .~
- rate of exchange, of the Securlty Trustee s bankers for such other currency agamst the existing -
L CUITengy. : R - _ R B R

- S e
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(a) . .'any amount received or recovered by the Secunty Trustee in respect of any ofthe. . .
.- Secured Liabilities which is converted in accordance with clause. 15 1 lnto the .
ol currency in which such lrabrlzty was payab!e and . : - :

(b) : 'the amount payable to the Secunty Trustee under thls deed in the currenoy of.: i -
- such liability. : : R e, : :

'-'-16 D!SCHARGE
- 16.1 Upen payment and complete duscharge and performance of all the Secured Lrabrlltles' ORI
and of all costs, charges and expenses incurred by the Security Trustee under or in relation to - 0
" this deed, the Security Trustee shall, at the request and cost of the Company, duly discharge this -~
o - security and any further Security given in accordance with its terms. The Security Trustee will- = -~
> " also transfer to - the Company any of-the Charged Assets whuch have been asmgned or_-.'-__- '
" transferred to the Secunty Trustee - : : : S e

: 162 The nght of the Securlty Trustee to recover the Secured Momes or to enforce the terms S
" of this deed shall.-not be affected by any payment or any act or thing which may be avoided or =0
- adjusted under the laws relating to bankruptey or insolvency or under Part V| of the Insolvency . S
. Act 1988, Any release or discharge given or setilement made by the Securlty Trustee relyingon - T
- any such’ payment act or thing shall be void and of no etfect : . R

'_:17 SERVICE OF NOTICES AND PROCESS

' -17 1 Except as stated to the contrary hereln any ertten notlce from the Secunty Trustee to-:-'_ :
o the. Company and any proceedings issued by the Security Trustee requmng service on. the S
- Company may be glven or served ' : BRI . 2

o (a) o by dellvermg it at or postmg itto the Companys regustered otfuce or to such other - F—
-~ address of the Company advised to and acknowledged by the Secunty Trustee -~
Sas being effective for the purposes of this clause; . B . Ce

ey by deilverlng it at or postsng it to any address last known to the Secunty Trustee : ':_
. atwhich the Company carried on business, = ... : R

S (é)'_'_ : d by handmg |t Companys offlcers or’
-(d)' .-'_-:_'by a- fax or e mall 1o the Companys number of address adwsed to and_ :
el acknowiedged by the Secursty Trustee as suitable for communication between
o '_ the partles . _ . -

B o 172 _'.Any such notrce of process shall be consmlered served

'(a.) o if dellvered - at the'tlme of dellvery;

Cb) '.'_.':'i'f:'sent by post - 48 hours from the time of posting; g
: (c) if sent by faxor e-mail = at the time of fransmiission: or -

() " if handed over - at the time of handing over.
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- .17.3 . Any notice in wriling by the Company to the Security Trustee required hereunder must'_' BTN

. bear the reference, Security Manager Close Brothers Invoice Finance and shall take effect at the :': o :
' time it is received by the Security Trustee at its registered office or at such other address the . 0
- Securlty Trustee may advise in writing to the Company for this purpose : S

: 18 REPRESENTATIONS WARRANTIES AND UNDERTAKINGS BY COMPANY

18 1' The Company certit" ies that the executron of thrs deed has been duly authonsed by a _
. resolution of the Company’s Board of Directors and that it does not break any of the provisionsof .~~~
: . the Company's Memorandum and Articles of Association or of any other Encumbrance, Security - -
~-or agreement entered into praor to the date of th;s deed or the laws of any jurisdiction app!ying to
- the Company ' L . o y

o _' '_1 8. 2 The Company represents and warrants to the Securrty Trustee t’nat

(@ :rt is and will at aII t|mes be the sole beneflt:lal owner wrth full title: guarantee of all
©“the Charged - Assefs  and. that' no Encumbrances = affect it except the = .
S ‘Encumbrances (if any) set out ln Schedule 4 and general fiens in the ordlnary__ SRR
= courseofbusmess e . _ e : :

S (b) - 3:_ 1t has and wm at all tlmes have the necessary power to enter into and perform |t3' R
' obllgatlons under this deed; : o S

e this deed constitutes its fegal, valid"bindi'n'g and enforceable obligations and isan =
s effective security over al| and every part of the Charged Assets in accordance 0
S _'W!th rtsterms e . o S _ o

o ) aII necessary authonsahons and consents to enable or entltle !t to enter mto thlsil_- B
. deed have been obtained and these will remaln in full force and effect dunng the -
~existence of this secunty, . - : et

e the Company as acqurred" maintained and comiplied with ali Environmental:
e . Licences (if any) needed for its use or occupatlon of the Charged Assets. or for s
the conduct of its current business; TR : o

o _the Company has complied with aII other'app!icable'E'nyironm'en'tal Lawsand has o
" not done or permitted any act or omission whereby its Enwronmental Licences (if ..
S any) could be varied or revoked; : S . .

SRR (¢) R 50 far as the Company is aware there has been no dlsoharge splllage release or -
' " emission of any prescribed, dangerous, noxious or offensive substance or any- -
controlled waste on, into or from any of the Charged Assets or any premises .
- adjoining . any part of it; and no such substances or any controlled waste have _
" “been stored or disposed of on or in any part of the Charged Assets or, s¢ faras
" 'the Company is aware, in-any adjoining premises except in accordance with the RN
“requirements of the apphcable Environmental Laws : :

' '(h)-_'_-: the Company is not in breach of and has not mcurred or become sub}ect to: any - :
~civil or criminal liability under any Environmental Laws or the terms of any
- Environmental Licence; . : S

B 0 _-""_the'Co'mp'any' 'has 'obt'ained"a'nd-'rnai.ntaine'd'ali!' such insurance policies-as-vyou‘l‘d'-i S

- be maintained by prudent companies carrying on business of the type carried on
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___________________ by the Company at all relevant times and has complied in all material respects
“with the terms and conditions of such policies. - S - :

183 The Company undertakes that no’ Encumbrances (other than a general lien :in._'thfe'.-"." i
- ordinary-course of business) ranking in priority to or pari passu with the charges created by this .-
. deed will arise after the date of this deed overthe Charged Assets.. .~ . . .. . 000

19 TRANSFERS AND DISCLOSURES ~
191 This deed and the Security created by and under it is freely transferable by the Security
S Trustee. oo B el N o s
192 The Company may not assign’ of transfer any of its rights-and/or :ob!i'g'atiohs-'u'hdélr this
deed. - Nor may the Company enter into any transaction which_wou!d result.in any such ™ -

S obligations passing to another person.. -

19.3  The Security Trustee may disclose any information about the Company and any member - .
- of the Company's Group and any other persen connected or associated with it to any member of -
" the Close Group -and/or to any person to whom if is proposing to transfer or assign or has = -
" transferred or assigned this deed andfor the Security created by or under it. The Company .~~~ -
“represents and warrants that it has and (so far as permitted by law) will maintain any necessary - .- o
- authority by or on behalf of any such persons to agree fo the provisions of this clause. - L

30 SEGURITY TRUST, THE SECURITY TRUSTEE AND THE BENEFICIARIES

© 201 Al Security ‘and dispositions made or created, ‘and all obligations and undertakings
~contained, in this deed to; in favour of or for the benefit of the Security Trustee are made, created =~
~and entered into in favour of the Security Trustee as trustee for the'Beneficiaries. from-time o~
Ctimer L . S : : o o

202 The Security Trustee shall have only those duties;  obligations and responsibiliies

expressly specified . in- this deed ‘and shail -not have any implied . duties,. obligations or - - '

_responsibilities. . In performing or carrying out its duties, obligations and responsibilities, the

. Security Trustee shall be considered to be acting only in.a mechanical - and administrative
- capacity. (save as expréssly provided in this deed) and shall riet have or be deemed to have any -
duty, obligation or responsibility to or relationship of trust or agency with the Company. - o

- _.'___20.3'. .;.-'_T'hie_Compahy.-shéll"'ﬁayffdth'e Seéurify Trustee such reasonable fees in respect of its s
acting as Security Trustee as the Security Trustee and the Company may agree from timeto
~time, Fany. I RN R T

204 The Company shall pay to and indemnify the Security Trustee for all costs reasonably
- _'incurfed and expenses of the Security. Trustee in the release of any Security created by the
" .Company in favour of the Security Trustee (in each case including but not limited to legal fees =
©and stamp duty) and all-value added tax and similar tax charged or. chargeable in respect =
S theraof, PR : : R S . .

205 The Company shall indemnify the Security Trustee and keep it indemnified againstall =
liabilities, costs, charges and expenses {including in each case value added tax and any similar
: :'-'tax charged or chargeable in respect thereof) to which the Security Trustee becomes subject by
" reason of being the Security Trustee or properly incurred by it or by any person appointed by itto - -
- “whom any trust; power, authority or discretion may be delegated by it in the execution of the =~
"~ trusts, powers, authorities or discretions ve"sted in the Security Trustee under this Deed. .~ - R
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--20.6  The Beneficiaries may appoint a replacement Security Trustee after consultation with the - ol
" ““Company.and otherwise as provided by the terms of the Security Trust Deed, The Company =

' shall take such action as may be necessary, and the Security Trustee at the request (and -~

- properly incurred cost) of the Company shall take such action as may he practicable, in order

“-that the Security granted in favour of the Securily Trustee shall provide for effective and'i.._"_"

perféected Security in favour of any replacement Security Trustee including making available to -
. the replacement Security Trustee- such documents and records as the replacement Secunty-.. o
' Trustee shall request.. S : U

S 20 ? The Securaty Trustee and any Recelver may from tlme to tlme delegate (mc!udmg by e
e power of attorney) to any person or persons {including, without limitation and for the avoidance of . -
o doubt, any Beneficiary or Beneficiaries) any of the powers, authorities and discretions that are for
- the time being exercisable by the Security Trustee or a Receiver under this deed. . Any such _
- delegation may be made upon such terms and conditions (including the power to sub-delegate)
.-as the Security Trustee or such Receiver may think fit.. Neither the Security Trustee nor any = .
7 Receiver will be liable or.responsible to the Company or any other person for any losses, R
" liabilities or damages arising from any act, default, omsssron ar mrsconduct onthe part of any -
o :'-._'delegate or sub- detegate R o _ o o

' : 20 8 The Security Trustee may assugn and transfer all of |ts rights and oblrgatlons under thls' " R
- deed to a replacement Security Trustee appomted in accordance with the terms of the Secunty S
--TrustDeed . L L R

'20 9 ThIS deed sha!l ‘remain - in futl force and effect and bmdmg ‘on" the Company L
S notwnhstand:ng any amalgamation or merger that may be effected by the Security Trustee with, -
-or the sale or transfer of ali or any part of the Securlty Trustee's. undertakung and assets to, .

- another person. . : s L :

o 20'10 Any' member of the' Close Group with ‘which the Company enters into a Finahce =~
Document that requites the Company to grant Security shall procure that the Security Trustee .~
S enter into the relevant security. Document with the ‘Company and such member of the Close -
. Group shall become a Beneficiary without further act or consent on the part of the ‘Company.
" Promptly following a2 member of the Close Group becoming a Beneficiary the. Security Trustee - e
- shall certify to the Company in writing that such member of the Close Greup has satisfied all the -
- Security Trustee's requrrements for dccession 10 the Secunty Trust Deed and has become a
s Benefcrary : : : S _ : _

21 MISCELLANEOUS

IR jNo delay or omis‘sio'n'on the part of the Security Trustee in exercising any right or remedy- .~
- under this deed shall impair that right or remedy or operate as or be taken to be a waiver of it. =

- Any single, partial or defective exercise of any such right or remedy shall not prevent the further S

- exercise of that or. eny other nght or remedy . : : : '

= 212 The Securlty Trustee 5 rlghts under this deed are cumulattve They are not exclusrve of S
any rights provided by law. They. may be. exermsed from time to-time and as often as the S
._"Securlty Trustee sees fit. - R SR . '

e 21 3 Any waiver by the Secunty Trustee of any terms of thls deed or any consent or approvat' I
“given by the Security Trustee under it shall only be effective if given in writing.. Such consentand - -
~approval shall then only apply for the purpose-stated and be subject to any written terms and e

-conditions imposed by the Security Trustee - : : SERTR L
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L0214 L) atany time any one or more of the provisions of this deed is or.becomes:illegal, invalid -~ -

Sor unenforceable in any respect under the laws of any jurisdiction then neither the legality, "

- validity or enforceability of the remaining provisions of this deed nor the legality, validity or o
"enforceability of such provision under the: Iaw of any other jurisdiction shali be in-any way

© affected or amparred asaresult. . o S RS

"21 5 Any certlfrcate S|gned by a dlrector or authonsed oﬁrcer of the Securrty Trustee as to the.. o
. amount of the Secured Monies at the date of such certificate shall,.in the absence of manifest- -
L error, be conclusive evidence of such amount and be brnding on the Company o

' .21 6 Thrs desd may be executed in any number of counterperts It will then he. as effectrve as. '
cifall srgnatures onthe counterparts were ona smg[e copy of this deed S '

B '21 7 The paper on whrch thls deed is wntten is, and wrtl remarn at all trrnes the property of the '_ L
L Secunty Trustee, even after the discherge of this securlty S e

o 218 The Beneﬂcranes from trme to trme may enforce and enjoy the beneflt of the terms of thrs _
SRR ‘deed. Unless expressly provided to the centrary in this deed, a person who is not a party to this . S
~ deed has no right under the Contracts (nghts of Third F’artles) Act 1999 to enforce or enjoy the '_ S

' beneﬂt of any term of this deed.. . e L

Lo 21 9 Notwrthstandmg any term of thrs deed the consent of any person who is not a party to rt S _' e
- is not required to rescind orvary this deed at any trme __ : R T,

”5:-_'22 JURISDICTION o E _
| ':-'_'221 ThiS deed sha!t be mterpreted and sha!i be governed by the Iews of England The'_..-

- j_"Company will accept the non-exclusive Jurrsdrctron of the English Courts in connection wrth any
~matter arrsrng under this deed. - . .

B i
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o Name .. Registration number and Jurisdiction of
. o RPN ....... : .. - - _Incorporation ! - . L

o Close '!h';fc'.)ice'Fih‘anbe-'Limi{e”c'i.'_. SR 00935949, England and Wales e

S e
L o7aeeR832 :



The Debt Purchase Agreement entered into between the Company and the Recelvables 5 -
‘Financier dated on.or about the date of this deed or in respect of which this deed is to form e

Secu rsty
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 DELETE TEXT BELOW IF NO PROPERTY NOTED FOR ANY OF THE BENEFICIARIES

| " Registered land

. Address e Title N'u.m'ber""“._'-_i' : Land o

. Unregistered land
" Full description of address and itle -
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~SCHEDULE 4.

- Encumbrances -

: " Encurnbrances to which this security iS'Subjeci{jQ o S

2788636302



34
T 278883532



- _ZThrs SUPPLEMENTAL CHARGE is made on the S ---------- 007
5 "’_:'.'BETWEEN L e

- - {1) [ o ] LIMITED (regrstered wrth the number [ | -_-'.:'._3']) whose reg'iéteréd'ofﬁce g

s at[m L ](the "Company") and . _ T T

o @ _ CLOSE BROTHERS LIMITED (reglstered with the. number 00195626) whose regrstered . -
" office is at 10 Crown Place, London, EC2A 4FT as secunty trustee for the Beneficiaries (m that
- capacity, the "Securrty Trustee") R : g o R

i:f:jBACKGROUND
o :A'-_'.- The: Company is a party to a Debenture (as def ned be!ow) under wh|ch |t granted."-_”'
- security over all its present and future assets as security for the Secured Liabilities (as defined in-- .

" the Debenture) to the Secunty Trustee on trust for the Beneficiaries from time to trme

B The Company siiters. Tnto this Deed pursuant to-clause 6. 3 of the Debenture in order to_ '
g grant the security over the Charged Property (as defined be!ow) S o

:.::-'."IT§SAGREED e
1 DEFINET!ONS AND !NTERPRETATION
.: 1 .1 Detmrtrons

In thrs Deed (mcludrng the recrtals to rt)

- _' i (a) terms defrned in or- construed for the purposes of the Debenture have the same
SR meamngs when used in thls Deed (unless otherwise defined in thrs deed} and '

5 _'(b)'. the followrng terms have the followmg meanlngs ;. -
: _ "Charged Property" means aEI Eqmpment charged in c!ause 2.2 of thrs deed and

B _“Debenture" means the all essets debenture dated [ ] made between the Company:' L
7 Yand the Secunty Trustee. - . . S o

-.'_’_:1-2" : Interpretatlon e

': B (a) Unless a contrary md:catron appears any reference in thrs Deed to the "Company“ or_;"- T
o the "Securrty Trustee" or “the Beneficiaries” shall be construed so.as fo include their
“- respective successors in trt!e permrtted assigns and permrtted transferees. : : :

o "(b) The prlncrples of constructron set out in clause 1 2 of the Deben’rure shall apply to thrs- B At
. deed, mutatis mutandis, as if they were set out infullinthisdeed.. - .. R
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--|f they were set out in‘full in this Deed.
2. GRANTOF SECURITY
e 2'.17' © Nature of security
| A.'['I'.Sec‘ur‘ity.a'nd"di'sp'oei.tions..'.created.or"r'na'de:by th|sdeed ar"e.cre'ated .o:r rna.d.e':'-_ .. =
g @ ~in favo'ur of the Security Truetee' o s | |

- (b) WIth fult trtle guarantee in accordance W|th the Law of Property (Mi'ecellaneoue-" ':._:
"._Prowsrons) Act1994 and - o~ _ e SR

o .:._'-':(c') as contlnumg securlty for payment of the Secured Lrabt]rtues
2 2 j Mortgage
g ":The Company hereby charges by way of flrst Iega! mortgage and asa contrnuung secunty for the'.." S |

- discharge of the Secured Liabilities all rlght tztle and interest in the Equipment detar!ed in the'- SRR
: -'_-'schedu!e hereto. _ : SRR : DRI

2.3 Apphcatuon of Debenture provrsmns S e

S (a) alI reterences in"the Debenture to the “Charged Assets“ shall be deemed to refer also i -
~tothe Charged Property charged by this deed;’ : S -

: (b) all references in the Debenture to "Securlty" created in favour of the Securrty Trustee i
= _.shatl include the Security created by or pursuant to this deed; and - ' e

L (c) _ ail provusmns of the Debenture relatmg to “Specsfred Equment” and!or the "Charged P S
o Assets" or the “Securlty“ created in favour of the Security Trustee (including, without limitation, =7
~obligations - of the Company and the rights of enforcement)  apply respectlvely to the- Charged ~ .
o -'Property charged by this deed and to the Secunty created by thisdeed, .. . . . . o

i 3 - SUPPLEMENTAL DEED
..""'::..3-1."'_'_"_"Guarantee and Debenture ': USRS

(a)Thls deed is supplementa! to the Debenturé and Ls a Frnance Document : . S
(b) ' From the date of this deed the provnsuons of the Debenture and of thls deed s.'h'a[.l'.' oe rea'd o

~and construed as ane and all references to the Debenture shatl be deemed to incorporate the - R
' prowsrons coniained in this deed. - - '

. 32 Con‘tinuance EI‘I force . RS

o '.'._The provrsmns of the Debenture and the other Fmance Documents contmue to apply and remain - o '
'_'_mfullforceandeffect - S T

T e e
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i _The Company shaii 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 Security Trustee in connection with the negotiataon preparatlon execution, reglstratron and '
completion of this deed. S : SR - R

5. GOVERNING LAW

'Thus deed shall be lnterpreted and sha!l be governed by the [aws of England The Company w;!l R
oo laceept the non-exclusive ;urlsdlctuon of the Engllsh Courts in connection with any matter ansung -
. under this deed o S

- IN WITNESS of wh|c:h thls deed has been duly executed asa deed and has been dehvered on' il
~the date specmed on page 1of thls deed R R o S

' e e 37 S
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Lo IEYITIESS of which this deed has been duly executed as a deed and has been delivered on ... '
"-.'_'the date specafned on page 1 of this deed : S T DR

" EXECUTED  as  'a -~ deed by = - y
e TACSO as attorney - for Aﬁorney for Close Brothers L[mlted
 CLOSE BROTHERS LIMITED in the = PR
- presence of: . S

L Witness .
. Signature -

© o Name oo

~ “Ocecupation
“Address

.."'-'SEGNED and deluvered as a deed by

- BLOCK " STONE LTD actmg by . two -
*directors " or by one - dlrector and -the i
"'Secretary - el

' Director -
Signature

f D[rector!Se@Fetaxy
- Signature .
- Name . .
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