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Registration of a Charge

Company name: A-BELCO LIMITED
Company number: 03881238

XOA2B2SR

Received for Electronic Filing: 28/06/2016

Details of Charge

Date of creation:  21/06/2016
Charge code: 0388 1238 0006
Persons entitled: CLOSE BROTHERS LIMITED (THE "SECURITY TRUSTEE")
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 03881238 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: JESSICA RYAN

Electronically filed document for Company Number: 03881238 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3881238

Charge code: 0388 1238 0006

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

28th June 2016 .

Given at Companies House, Cardiff on 29th June 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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" Invoice F-‘rnance

iﬁ?leee retherg-_. :. 3  :: : :.;j:__. - | | T

o 'PARTIES -
R (y " A-BELCO LIMITED (reg|stered with the number 03881238) whose reglstered_offrce is ot Jubilee B

- Industrial Estate, Ashrngton Northumberland NEB3 8UG {the "Company“)

. .."(2)"'.: _._CLOSE BROTHERS LIMITED (reg!stered wrth the number 00195626) whOSe regrstered office is '_
S 07 'at 10 Crown Place, London, EC2A 4FT and whose address for service is Ridgeland House, 165
- Dyke Road, Hove, BN3 1UY, as securrty trustee for the Beneficiaries (in that capacrty,_the o

o “Secunty Trustee Voo

| "Thrs deed is delrvered on the- date statecl above ‘The Secunty Trustee has been appomted by the Onglnal o
- Beneficiaries as trustee under, and has agreed to act in accordance with, the prows:ons of the Securrty Trust- -
- Deedin respect of the Seouraty created by this Deed : e L o

" IT1S AGREED THAT:

1 DEFINITIONS AND ENTERPRETAT!ON S
S e this deed any words whose meanrng |s deﬂned in the Recervab!es Flnancrng Agreement sha!l have

the same meanrng

2 In this deed the fo!!owrng words shall have the meanrng sef out after &ach of them: -

3 "Act of Default“ in relatron to the Company any event set out in clause 7 1

“Admmletrator any person appornted under Schedule B'] of the Inso!vency Act 1986 to manage'-'.." o

o - the Company's affairs, business and property

- "Asset Reglster" a regrster in such form as the Securrty Trustee shall require contarnrng detarls of all _: S
“Specified Equipment, to include a full description, location and serial number (if any) of the relevant "

o Specified Equupl’mi'lt

S "Assocrated Rrghte" ' has the same meanrng asin the Recervab!es Frnancrng Agreement

' -:. "Benefrcrarres" the Ongmal Beneﬂmanes together wrth any other party who accedes to the Secunty'_.. _ S

~Trust Deed as a Benefrcrary from time to time (each a "Benefrcrary"}

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

“andfor charge (or any part thereof, rf the context so allowe) created by or pursuant to this deed. .
. ' “Close Group Close Brothers Group PIc and each of its Sub5|d|arles from time to trme
g “Company s Group“ the Company and each ofits Subsrdlanes from time to trme - s

o _"Debt" - has' the same meanrng asin the Recervab[es Frnanorng Agreement.._. R '

e "En'eumbranc.e' : 'a'n'y m'o'rtg'age"oh'arge 'pltledge' lien, as'si'g'n'ment' hypothecation "secu'r'ity interest, .
~title retention, flawed asset agreement,. preferential’ nght trust arrangement or other- eecunty SRR

‘. larrangement, whether by law or agreement

: "Enforcement Date" — the date on which: -_ S

7 (a) . the Security Trustee receives from any person niotice of intention to appoint an Administrator;
Sor - SO : S e NS
' _' {h) the Company requests the Securlty Trustee to appornt an Admrmstrator or any Recer\rer rn-':3_"'__

- respect of the Company, or RS .
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e a p.eti'tiéh'ié' file.d for fh'e'iappoiﬁtﬁtént of an Adm.intstrator:i'n"res'pec't:'o'f tn'e"co'mpa'hy-' o
. _":'.(d) 'an applrcatson is made forthe apporntment of an Admlmstrator in respect of the Company, or-
o (e). : ".‘_.an appllcatlon is made for an admrnlstratlon order in respect ot the Company or _ o
_: (:f)'.' B “an Admrnlstrator is appolnted if relation to the Company or - | |

- '(g)' 'a thdmg up order has been made or: a resolutlon for wrndlng up has been passed or a..-_-_ [
- - provisional liquidator has been appoanted in respect of the Company ; : A

“En'vironmentat Laws -all Iaws,- d:rectlons-and regutattons-and aII codes of practice, cireulars and =
- guidance notes issued by any competent authority or agency (whether in the United Kingdom or.
- elsewhere and whether or not having the force of law) concerning the protection of the environmentor
- human health, including without limitation the conservation of natural resources, the production, -
- -storage, transporfation, freatment, recycling or disposal of any waste or any noxious, offensive or..
- dangerous substance or the liability of any person, whether civil or criminal, for any damage toor -
- pollution of the envircnment or the rectification thereof or any related matters. L

S "Envnronmentai Licence" - any permlt, Ircence. authortsatton, consent or other approval required by
o oooany Environmental Law. 0 S : - T

e “Equlpment" - machrnery, equrpment furmture furnlshlngs flttlngs and frxtures and other tangtble" R
" personal propefty (other than Inventery), including, without limitation, data processing hardware and = -
- software, motor vehicles, aircraft, dies, tools, jigs and office equipment, tegether with all present and -
- ~future additions thereto, all components and auxiliary parts and supplies used or-to be used in-
‘connection therewith and all manuals, drawings, instructions, warranties and rights with respect =~ . -
" thereto wherever any of the foregoing is located and any other asset which would be treated asa
- fixed asset under GAAP tnc!udlng the Specrfled Equrpment : o

o “thtures < in retatron toa Property, all fixtiires and f|tt|ngs (tncludmg trade frxtures and ﬁtt:ngs) frxed'---"_ o :
~plant and machrnery and other items attached to that Property, whether or not constituting a fixture af -0
- law. : o - . SR : S

-_“Fman’c’e Doctiments” - the Receivables F|nanc|ng Agreement and all and any other agreement’s' B

- from time to time for the provision of any form of financing between the Company and any member of S

" the Close Group from time fo time (each a “Finance Document”) AT . o S

"GAAP“ : accounttng prlncrp!es and practroes whrch are for the tlme bemg generally acceptabte in the -
_Unlted Krngdom . - . . o .

'._"tnsolvent the happemng of any of the fo!!owmg events in relatron to the Company

Sy -(a) a dlstress or execut!on bemg Ie\rled on of lssued agamst any of the Charged Assets

"".-_"(b') L 'enterlng or seeklng to enter “into any formal scheme of arrangement of tts affalrs or_'-._.-
o - composition in satisfaction of its debts with its creditors in accordance with the !nso!vency Act
: 1986 : : : o . :

ey the Company taklng any actlon for its. wmdlng up, dlssolutlon or re- organlsatron (otheryvlse_ SR
: ~than for the purposes of an amalgamation or reconstruction while solvent on terms previously -
- approved  in writing by the Security Trustee) or for the appointment of a. Receiver, =
- Administrative Receiver, Administrator, trustee or similar officer toin respect ofitorall or any-' L
- part of its revenue or assets; el . . S . R

' (d) : '._"a petrtlon betng presented oran order belng made for the wmdtng up- of the Company, S B

e an ‘administration order berng madé or applted for
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(f) .':; a court appllcatton belng made for the appolntment of a Reoe:ver or such a Recelver bemg

S 'appomted
: (’g) a nottce of mtentson to appomt an Admmtstrator belng guven by an person of an Admlntstrator )
: betng appointed; S . ST e -
. ':_'(h') o a meetlng of credltors be:ng ca!led for wmdmg up the Company or for any other purpose:
L ol referred to in the Insolvency/-\ct1986 RO SRR e
e _ '(i) ca statutory demand underthe Insolvency Act 1986 hemg served
(J) _-_"_:';an encumbranoer taklng possessnon of any part of the undertakmg or property of the .
Lo Company, N . _ : o o o '
Sy entenng into any “informal . arrangement or composutaon wuth or for the benefut of the: : s

‘Company's general body of creditors;
" tlj: 'bemg unahle to pay !tS debts as they become due
= _.('r'n)'. _.belng deemed lnso!vent uinder the [nso!vency Act 1986
g (M) .taktng any steps wwards a Moratonum g

o "Intellectital Property“ - all patents (mcludmg appllcatlons wnprovements pro!ongat:ons extensuons_'i
- and right to apply therefor) designs (whether registered or unregistered) copyrights, design rights,
" trademarks and service marks (whether registéred or unregistered) ufility models, trade and business
o 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 nghts derived therefrom or mmdental thereto in any part of =
‘the world. B : .

o .“Moratortum" -'a'rnorato'rium'oor'nin'g i'nt'o effect pursuant to Scheduls A1 of the'lnsotveno:y Act 1 98'6 R
or pursuant to paragraph 1A of Schedule 1 to the Insolvent Parinerships Order 1994, o

- "'Non Vesttng Debts™ - aII or. any Debts of the Company 16 be: purchased by the Recelvahles o
- Financier pursuant to- the Receivables Financing Agreement but which fail fo vest absoluteiy and
~effectively in the Recewables Financier for any reason, together with the Associated’ Rtghts to such 0

o Debts. .

“Original B’énefi’ciariee” the partles or party (the “Orlglnal Beneflmary) as":t'he oeee'rnay'be,:.' o
“referred to in Schedule 1 S

'_ "Other Debts" - all sums due and owung or accrumg due and owmg to the Company whether ornot
- on account of its trading both present and future except. _ R L

: -(é) .'Non-\lestmg Debts; and

(b)" -any Debte WhllSt they remain absolute!y and effectuveiy vested in‘or held on trust for the :
L Receivables Financier under the Receivables Financing Agreement and whether such vesting o
“results from a Iegai or eqwtable a35|gnment : : T

'"Property" the estate and mterest of the Company in freehold and Ieasehold property wherever S
situate (othér than any heritable property in Scotland) inciuding. all liens, charges, opfions, =
- agreements, rights and interests in or over such property or the proceeds of sale of such property and -
~ooalt buildings and Fixtures thereon -and all rights, easements and privileges appurtenant to, or. '
o ‘benefiting, the same and "Propertles" means alf or any of the same, as the context requires. .

_' “Recetvables Financier” - the member of the Close Group Wh[Ch from time to tume provldes debt o
- purchase facilities to the Company, being at the date of this Deed Cloee Invoice Flnance Limited
S (regrstered in England with the number 935949) - :
oadd (01 0516) docx "




" "Receivables Financing Agreement” .'_-' the debt purchase agreement (if any) for the sale and.
~ - purchase of Debis andfor a conditional sale agreement and/or any other type-of financing agreement . -
- between the Company and the Recervables Financier mcludlng that the details of which are setoutin.. -~
- Schedule 2. o _ TP R

"'Reeeiv'er" rncludes a recelver and/or manager not bemg an admlmstrative receiver (as defmed in o
= Section 29(2) of the Insolvency Act 1986) of the Receivership Property ; . L

S '-"Recelvershup Property" “such part. or- parts of - the Charged Assets not be:ng the who!e or
" substantially the whole of the Companys property and assete within the meanrng of section 29(2) of
" the Insclvency Act 1286. - o L S SR _ :

“"Remittances" - cash c'h'eq'ue"s bills'of"exchan:ge negoti.able and non- neg';o:ti'a'ble ins't'rumente. letters
. -of credit, orders, drafts promissory notes, elactronic payments and any other instruments, methods or =~ S
- forms of payment or engagement. - : TR : - . L

“Secured Laabllltles"' beth the Secured Moniee and the ob!rgatrons and Irablhtles in c!ause 2. 1(b)

.__"Secured Monies™ - alI the rhonies which now or at any time in future may be owmg due and/or_- Rt
~payable (but remaining unpaid) by the Company to the Security Trustee and/or the Beneficiaries {or - _
- any of them) in any manner and for any reason on any account including all such monies due by the 000
- Company either alone or jointly with-any other person or on any partnership account (even though the -
- whole of any part of such monies is represented or secured by any mortgages, guarantees, trust
- receipts, bills of exchange, leasing, hire or conditicnal sale agreements, assignments, agreements for - -
~discounting or factoring of debts or any cther agreements or securities) and whether or not any of
. them have or has fallen due or become payable and whether or not defauit shall have been made in’
respect thereof together with: s . _ . o

ey el mcsmesauero.-'payabre under the Receivables Financing Agreemient (if any) or any loan or
: .- other form of financing agreement or simitar between the Company and any Beneficiary or by - .
virtue of any guarantee or mdemmty grven by the Company to the Secunty Trustee and/orany - -

" Beneficiary; .
5 .'._i(b')' - aII advances WhICh any Beneﬁmary has made or shall make to the Company, o
o --"'-:(c)i' :"'any rndebtedness “now . or- hereafter to be uncurred by the Secunty Trustee and!or any-'-_'

- Beneficiary for or at the request of the Company, including all monies which the Secirity
" 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 aione or jointly with any other person and whether or hot hy any of the foliowmg '

R _-makmg direct advances; o
'(ii)f 3 drawrng, acoeptlng, endorsmg paylng or dlscountmg any Remlttance or _:-

- (iii)'"f_.:__' entenng into any bond guarantee mdemnrty oF Ietter of credrt or .

) onfrrmmg orders or-
RN () ._ot'heryviee aceepfin'g 'a‘n'y other'l'iabiiity for of on behalf of the Company;
(d)yall monies which the Security Trustee and/or any Beneficiary c'anc'harg.e-to the Company and '
' - all costs charges and expenses incurred by the Security Trustee andfor any Beneficiary - . 0
. following default in payment of any such monies or of breach by the Company of any of the -
< provisions of this deed . S R _ _ L

(e} ';:the charges of surveyors and/or solrcrtors mstructed by the Secunty Trustee andlor any'_:
: Beneficiary in connection with any part of the Charged Assets;. P L
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N .j' all costs ‘and charges and expenses wh:ch the Secunty Trustee and!or any Beneﬂcuary may
Co o from time to time incur in: R : : . y . _ L

(|) stamping perfectlng register!ng or enforcmg this securtty, or

'('i'i)' 3 '_.negotratmg thls deed and!or any Fmance Document {or any guarantee rndemn:ty
- prierity arrangement waiver or consent in reéspect of any of them), or

- .(i'ii):'- B obtaining payment or dlscharge of Secured Montes or’
o (iv)-. paymg any rent rates taxes or outgoungs forthe Charged Assets or-

: (\'!)' b msunng, repalrlng malntammg, managrng or realrsrng any part of the Charged Assets
e _ . R - _

vy - the preservatlon or exarcise of any nghts under orin connectton W|th thrs deed or any : E
- _'.'___.attemptto do so; or.. o : SR :

(v gwlng a dlscharge or release of thls securlty, or _' -

R 1/ 1) I _deal:ng with or obtalnlng ad\nce about any other matter or questron ansnng out of of |n'_ o
B ~connection with this deed with the intention that the Security Trustee and each: o
- Beneficiary shall be afforded a full complete and unlimited indemnity against ail costs, = -
R charges and expenses paid or incurred by it and whether arising directly or indirectly
~in respect of this security or of any other secursty held by the Securlty Trustee for the'_-'
Secured Monies; _ ) . TR .

B (9) '_ jat! monies expended by any attorney appornted under clause 6 3 in exermsrng hIS powers

h) interest on all monies due and owung o the Secunty Trustee and/or any Beneﬁcsary at such'_'_ ;
©o o Crate as may from time to time be payab[e pursuant to any agreement or arrangement relating’
- thereto. . . o e . .

"Secufities" '_-' all stocks,. shares, ‘bonds and’ securities 'of any_kind .What'soe'vfe'r- and- wheth'e'r ST
- marketable or ctherwise and all other interests (including but not limited to loan capital) both present . !
~and future held by the Company in any person and includes all allotments, rights, benefits and '
- "advantages whatsoever at any time accruing, offered or arising in-respect of or incidental to the same =~
~ooand all money or property offered at any time by way of dividend, conversion, redemptlon bonus,
" preference, option or ctherwise in respect thereot : : .

.:_-“Securlty“-- any mortgage charge pledge Iren assugnrnent hypothecatton securlty lnterest tltle T

.. retention, flawed asset agreement, preferential right, trust arrangement or other security interest .-
S securing any ob!!gatlon of the Company or any other agreement or arrangernent havrng a similar - o
~ooeffect. e _ o : o o
Ll "Security Trust De-ed" -the security trust deed dated on or about the date of this Deed and made =~

- -between the Security Trustee and the Original Beneficiaries pursuant to which the Security Trustee ™ . .

has been appointed and has agreed to hold the benefit of the Security constituted by this Deed and =
~any subsequent Security created by the Company in favour of the Secunty Trustee on trust for the-

" Beneficiaries from time to time. : . o :

~ "Security Trustee" - where the context permuts rncIudes the Secunty Trustee's officers, delegates :
" agents and representatives. - _ | s

"'Specufled Equlpment“ the eqmpment |f any Ilsted in Schedu!e 5

_"Subs:duary“ a subsndlary as defined in sectlon 1159 of the Compames Act 2006 and unless’ the .
~ - context otherwise requires, a subadnary undertakmg wrth;n the meamng of eectlon 1‘162 of the
---.__.'CornpanlesAet2006 - SRR S o L
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S "Supplemental Charge - meahs a charge granted or to'be granted (es the case may be) pursuant
“oto ciause 6.3 of this deed, the form of which is set out in Schedule 6 e

B ‘1;3.; -In the constructron and lnterpretatlon of thls deed

' '('a)_. ST unless a contrary rndicatron appears a reference to the Secunty Trustee shalt be construed as .
. areference to the Securlty Trustee as trustee for each of the Benefacuanes L

e () :where-any_nght,mterest' or trtle is 'grant'ed or any c’o‘venant, -undertaklng, repreSentation or =
' - “warranty is given by the Company in favour of the Security Trustee it shall be taken-as ...
- granted or given in favour of the Security Trustee as agent and trustee for the Beneficiaries -
~-and any losses suifered by the Security Trustee shall be mterpreted as references to the

~losses of the Secunty Trusiee andfor the Beneficiaries; . : :

S ey o any' referenc'e'.to 'a'ny;"Beneficiary",Z“Origin'a’l Beneftciat‘y”,'“ReceiVables Financier’, any = 7
: ~member of the "Close Group”, the "Company's Group”, the "Security Trustee” ortoany ..
‘other person shall be construed so as to include its successors in fitle, permitted assigns and -~

. permitted transferees (whether immediate or derivative) and, in the. case of the Security .

. Trustee, any replacement security trustee or (trustees) appomted in: accordance with the S

S Securaty Trust Deed:; e e : RN

Ay a reference to a "Fmance Document or any other agreement or lnstrument isa reference to'_ SR
... that Finance Document or other agreement crrnstrument - : R : : S

.'.(i) as) the same- may have been or rnay (from trme to tlme) be amended replaced ..' : R
' L supplemented extended or restated, and . TR

— (i) o as ‘the 'same may have been asmgned novated or otherwuse transferred by the"
-~ relevant member of the CIoseGroup, and - . S

. (iii')';-_'. -vvhere permltted by the terms of such Flnance Document as the same may have B
o heen assigned, novated or otherw:se transferred by the Company ' o

(&) :. the smgular shall mclude the' p]ural and vice versa; reference to one’ gender shall mclude a-
- reference to any other genders; : e . : o

() references to persons shall be treated s including individuals, firms, parinerships,
. corporations, organs of government whether tocal national or supra national and any other T
- entity recognised bv law L : : : TSR N
o (g')" references to any Act of Parllament shalt be treated as mcludmg each Act as amended
< medified or re-enacted from time to time and all rules,. regutatlons orders and subordinate
- legislation made in accordance with It - . : -
":(h.)" o --'.'references to clauses and to Schedules are to those in thls deed:

W '._'vvhere the Company has an oblagat:on to carry out an act then it shall be ful!y responsrble for'_ |
o the costs and expenses of domg SO .- . e . _ S

S (J"):-"-". where the Securuty Trustee acts in accordance with thts deed the Company erI rndemmfy the : e .
Sl Security Trustee against ail costs and expenses incurred : T L

e (ky where any drscretlon is vested |n a Recerver or the Secunty Trustee it shall be treated a2s ah '_ o
- absolute discretion; : L . e e

0 each of the provisions of this desd shal b severable and distinct from one another;
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o (m) S references to_charges shall be treated as references to mortgages and charges created by: S

- this deed;
(n) ' . '. .references to thrs. securlty shatl be treated as reference to the securrty created by thls deed
_".(o)' ': ::any powers g!ven in this deed to an admmlstrator shatl apply to the fultest extent permrtted by_-'. R
S _-_the Insclvency Act 1988;. : : : : :
- (;pt | ."Iheadrngs to clauses are for reference only and shatt not affect the mterpretatuon of thls deed
(&) the meanrng of general words rntroduced by the word other or the word otherwrse shall not be. e

~limited by reference to.any preceding word aor enumeration indicating a partrcu!azr class of'.-.' ':
'acts mattersorthrngs _ . i e _ RE

2 COVENANT TO PAY
21 : .The Company agrees wrth the Secunty Trustee

“(a) to pay the Secured Monies,; which'are now or sha[l hereafter be due in- accordance with the' SRR
- terms of the relevant Finance Document, transaction, Security, instrument or other obligation=™
T giving rise thereto the Company's indebtedness to the relevant Beneﬂcrary to whom such =
. Secured Monies are owed; and . R : N :

(b) - to di'SChairge"all"ob'ligations' 'iand_liebilities,--' whether actual, -accruing or contingent, now orin-
L future  due, - owing or incurred under the Finance Documents in whatever currency- .
" -denominated and on whatever account and howsoever arising, whether alone or jorntly and in""
~eowhatever sty!e name or form and whether as prmcrpal or surety.

B CHARGING PROVISIONS -

R 'As securlty for the payment of the Secured Monres and the drscharge of the Secured Lrabrlrtues the'_ B
S “. Company with full title guarantee now grves the followmg mortgages and charges in- favour of the .-
Ll Security Trustee name!y : . _ _ R

| _ | ('a). o - 'a Iegal mortgage on the Propertles (1f any) specrfred in the Schedu[e 3)

('b')' B ."a legal mortgage on all Propertres (other than any Propertues specrﬂed in Schedule 3) now '
.7 owned by the Company or in which the Company has an inferest; . : _

(¢). " afixed charge on all of the followrng assets be[ongrng fo the Company, whether in existence
~now or in the future: R o R :

0y = the 'freehoi'd ‘and leasehold- prope'rtie's of the Company- not e'ttec':tt\rely.'mo'rtgaged__'."_-_'_'_'.__ L
L under clauses 3. 1(a) or (b) rhcludlng such as may hereafter be acquired; - S

iy ol Fixtures in, on-or attached to the property subject to the legal mortgages under’
~ooclauses 3.1(a) or (b) and alt spare parts, replacements, modifications and additions
coforor to the same; e . -

Loy oo '-any'ot'her_freeh'old'and leasehold property which the Company shall own fogether -~~~
o with-all fixtures and fittings (including trade fixtures and fittings) and fixed plant and -2
S ‘machinery in, on or attached to such property and a!l spare parts replacements R

" medifications and additions for or to thesame; -~ L S

B ._.('itr)'__ _:'_--all Specrfled Equrpment (tf any) and the benefat of att contracts and warrantres relatrng. : :
S .tothesame . e e S S S
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- (v) all'Equipment, (other than Specified Equipment), and the benefit of all contracts and .

- 'warranties re!atmg to the same;
' (vi) B f all goodwrll unpald andlor uncailed caprtal of the Company
- -':.(.'v'ii)' ::_-"-Eall the Company S Intellectual Property,

g '('\rii.i)";"_” : atl the Company 5 Seour:tues

('ix') : a!l loan caprtal mdebtedness or trabrlrttes on any account or in any manner owmg to e
o ~-the Company from any Subsidiary of the Company ora member of the Companys. o

Group, .

R fali amounts realised- by an’ administrator or. qumdator of the Company, upon' R
.. enforcement or execution of any order of the Court under Part IV of the Insolvency -

o Act 1986;

s (xi) alt documents of trtle to any ltem of property whrch at any tlme and for any purpose- S

. fhas been or may be deposited W|th the Seeunty Trustee;.

E '.-(xii) _' the assets ment!oned in the trtle documents referred to in (xu) above

| "'-_-('xiii)' any ac:count in- the ‘name- of the Company under the contro! of or. operated i

~~accordance with the directions of any member of the Close Group, SRETE

"_':(xiy)" 'any rndebtedness of the Recewables Fmancaer to the Company from tlme to tlme |

:..:_ @) a frxed charge on all the Company s Non—Vestrng Debts, present and future B
; fe) | Ca frxed charge on the Company s Other Debts present and future

RN ¢ B the Company, wrth full tltle guarantee hereby charges to the Secunty Trustee by way of frret R
- floating charge as a continuing security for the payment and discharge of the Secured Monies - -
- its undertaking and all its property, assets and rights whatsoever and wherever located both- =
- present and future (other than any property or assets from time fo time effectively charged by
" way of legal morigage or fixed charge pursuant to clauses 3.1(a) to (e) inclusive above, by
- any Supplemental Charge or otherwise pursuant fo this deed) including (without limitation and -

: '-whether or not so effectively charged) any of its property and assets situated in Scotland. -

_The provrsrons of paragraph 14 of Schedule B1 to the Insolvenoy Act 1986 app!y to the f!oatmg charge .
- in clause 3.1(f) which shall be enforceable at time on or after the Company failing to meet any
-demand made under clause 7 of this deed or, if earlier, the Enforcement Date, save that nothing in*
~this deed shall cause any charge to become enforceable whilst the . Company is subject to.a
-Moratorium. : . . : R . RRR

o If the'Sec'urity 'Trus'tee'shall enforce any of the above charges'and/or any 'Supple'mental"Char'gfe the'n'_.
- the floating charges created by this deed shall lrnmedaatety and without further fermahty become fixed -

L oharges
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.ThIS deed sha!l take etfect subjeet to the provrsrons of the prror Encumbranoes over. the Company S'Z'ZI'. '
. assets detailed in Schedule 4, except as otherwise varied by any separate deed '

: So far as permltted by Iaw and notwrthstandlng anythlng expressed or. rmplred in: thls deed if the.'
"_'_Company : o . . o . o RS

' (a) creates or attempts to create any Encumbrance over all of any of the Charged Assets wrthout Lo s

the prlor written consent of the Securlt_y Trustee, or .




ey ~ifany person levies or attempts to levy any distress, execution, sequestration or other'process E

o or does or attempts to'de any dmgence in execution against any of the Charged Assets, .

' '_'the floatlng charge created by clause 3 1(f) over the property or asset concerned shall thereupon.-"

' " autematically without notlce be converted lnto a fixed charge. .

_ _’So far as permitted by law and notmthstandrng anythlng expressed or |mplled in this deed upon the
_' occurrence of any event described at SR o } ol

2 (&) = " dlause 7.1(e);:o'r.""' :

i ':_'f-.(b).':'."" '.c!.aUSe.'Tt"(m).

o {a) w:ll deal with the Non~Vestmg Debts and theur Assocrated ng hts as |f they were- Debts and
: " Associated Rights purchased by the Receivables Financier under the Receivables Financing = =
" Agreement and will not bank or deal with Remittances in respect of them other than by
- “dealing with (and accounting to the Receivables Financier for) them in accordance with (as

S (- will ot sell, tran'sffer,' lease, license or:diSpose'of' the 'ChargedASSets su'bject-to.th'e_fixed"_-_';-
. charges herein nor create, attempt or agree to create or permit to subsist any Encumbrance SREL

- ."'.'(e) " -"wr!I at all tlmes keep the Speclfzed Equment at Iocatuons owned and in the controi of the _:'-; B,
..~ Company and notified to the Security Trustee or at such other locations as may be agreed .
. hetween the Securlty Trustee and the Company from fime to tlme DT .
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the ﬂoattng charges created by thls deed shall unless othemnse agreed by the Secunty Trustee in S g
- writing, automatically and without nofice be converted into fixed charges.. - - : S

:Not\mthstandrng anythrng expressed or [mplled in thls deed but wuthout prejuduce to clauses 3. 5 and__ .
©13.6, the Security Trustee shall be entitled at any time by giving notice in writing to that effect to the
- Company to convert the floating charge over all or any- part of the Charged Assets into a fixed charge -

as regards the assets spemfzed in such hotice.

:'_The terms of the Fmance Documents are mcorporated into thus deed to the extent requured for any' .
- ‘purported . disposition of the Charged Assets contained in this deed to be a valid disposition in . .-
" accordance with Section 2(1) of the Law of Property (Mrsce!taneous Prowslons) Act 1989 '

. COMPANY'S OBL!GATIONS E

: The Company agrees with the Secunty Trustee for the benefit of each Benefumary, that whulst thls'. SR
- gecurity andfor any Supplemental Charge exists, tt - : . S _ L

. though they were Remittances subject to) the Receivables Financing Agreement;

i (b)f'_-_:"W:!l'n'ot Seti transfer, tease licence or dispose"ot 'the'.'Char'ged’ Assets subjec':'t'.'to th'e':floating S
' " charges herein, except by way of sale at fu!i value in the ordinary course of its'business now

" 'being carried on;.

. ~over all or any part of them without the prlor written consent of the Security Trustee

S(d) - -_.‘_'W|II not sell transfer Iease Ilcense or dlspose of the Specrﬂed Equlpment wuthout the pnor :

' '-_wntten consent of the Security Trustee;

" = wrll not move any of the- Specnfled Equrpment from the Iocatlons speczfled to the Secunty‘ o

S Trustee without the- Secunty Trustee's pnor written consent

: (g) - _:wn! ensure that aII necessary consents and waivers requured by the Secunty Trustee are"j S
" obtained from the owners of any land where the Specified Equipment is held and these will -

: remain in fuII force and effect during the existence of this security; .




Co(hy o will collect the Company's Other Debts in the ordinary course of its business as agent for the

' " Security Trustee in a proper and efficient manner and-pay into such account as the Security -~
- Trustee may from time to time specify all moneys which it may receive in respect of the Other -
- Debts forthwith on receipt, the Company acknowledging that it may not, without the prior. = .
.- written consent of the Security Trustee, withdraw any such moneys from such account or: -
- compromise, compound, vary, discharge, postpone or release any of the Other Debts or
- waive its right of action in connection therewith or do or-omit to do anythlng which may delay
o or prejudice the full recovery thereof; : e R

() . 'wi!l '6xe’c’ute an assignment of the Comp”any & Other Debts in favour of the Receivables S
Sl Financier in such form as the Secur:ty Trustee requlres whenever the Secunty Trustee 8O
<o demands; - _ . o R o

(j)"_ wnll not charge seli dlscount factor dlspose of or, except in accordance w:th thrs deed o L
: " otherwise deal W|th rts Other Debts unless it has the pnor written consent of the Security -
: Trustee; . SR . . . o

- (k) will authorise"ite ‘bankers from time to time to provide copy statements and full particulars of
' -all the Companys accounts and facilities W|th ther. whenever requested by the Securlty PR j
"..Trustee _ o : TR

ol | .-_:wul prowde such other tnformatlon as the Securuty Trustee and!or any Beneflmary may_'_ :.' o
SRR ._reasonabiy request regarding the Company’s affairs; L . } o

{m) wiii provide a copy of the Asset Register to th’e Security Trustee (or its nominee) on the date " -
- - of this deed, will update the Asset Register on a monthly basis and provide a copy of the: .
- updated Asset Register to the Secunty Trustee (or its nommee) on the first Monday of each SRR
- calendar month thereafier; : L :

o) will, 'imm'ediately it bec'omes aware, provide the Security Trustee with details of any presentor. -
o future litigation, “arbitration -or administrative proceedings in progress,. pending or, to the
- knowledge of the Company, threatened against it which might have a material adverse effect -
" on the Company'’s ability to perform its obligations under this deed; DRI

(o) rwill permit the Security Trustee and each’ Beneficiary free access at all reasonable times to
~inspect and take copies of and exiracts from the books, accounts and records of the =~ .
- Company and such other documents as the Security Trustee and/or any such Beneficiary .~
~ may require and will provlde the Security Trustee and each Beneficiary with all information.
~and facilities which it may requnre L I T, o '

- (P _3_ W!” keep ail the Spemfied Equrpment |n good and substantrel reparr and W|II allow the Secunty_ '
- . Trustee and each Beneficiary free access, at all reasonable times and on reasonable notice, -~ 4
S : to view (i) the state and condition of the Specaﬂed Eguipment and (ii) the Asset Reglster o

S ) w:ll |mmed|ately upon the demand of the Secur!ty Trustee, af‘Fx a piate (ln a form. approved = :
by the Security Trustee) to each piece of the Specrﬂed Equupment notlng the Securaty L
. Trustee’s inferest in each such piece of Specified Equment e L

' "('r) = :-; wri! grant the Secunty Trustee or ltS sohc:tors on request aII reasonable facrlities to enabie itor
- them to carry out, at the Company’s expense, such investigation of title to the Charged Assets .. -
-.and enquiries about it as ‘would be carried out by a prudent mortgegee - RS

SRR () R wrll use its best endeavours o detect any mfnngement of its nghts to the lntellectuai Property, Sl

' . if aware of such infringement, will immediately give the Security Trustee all information” .~ = 1.1

" 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 fo commence and
“prosecute) all proceedings necessary to prevent such infringement or to recover damages;
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o

will do everything'rieeded to ensure that the Intellectual Property, to which the Company is or._.'_ =
may become entitied, is valid and subsisting and remains owned by the Company and will -~

-{ake all such actions and proceedings as are necessary to protect such Intellectual Property;

if any such Intellectual Property shail at any time lapse or become void, will do e\rerythung-_ o

-~ necessary to restore such Intellectual Property to the Company,

" and likewise with the requrrements of any competent authoraty, -

.-:: il comp!y in all matenel respects W|th all laws concernlng the Charged Assets and every -
notice, order, direction, licence, consent, permission lawfully made or given in respect of it -~

Wlll duly and promptly pay all monies whlch may become due in: respect of any of the:

- any liability whatsoever for such monies;

- -:'('W)_

“Securities, it being acknowledged by the Company that the Security Trustee shall not incur - '

forthwuth upon the executuon of thIS deed will deposrt W|th the Secunty Trustee all certlfacetes'_- '

‘the name cf the Secunty Trustee or nominees selacted by the Security Trustee; .

w .

.-wu!I ensure the delrvery or. payment to the Secunty Trustee of e!l stocks shares Secuntues s
rights, monies or other property accruing, offered or issued at any time by way of bonus, = -

-~ 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- .

- redemption, exchange, purchase, substitution, conversion, preference, option or otherwise in.

respect of any Securities or the certificates or other documents of title to or representing the

" same, together with executed instruments of transfer or assignments in blank, it being

- acknowledged that the Security Trustee may arrange for any of them to be registered either in - i &

‘the name of the Security Trustee or nominees selected by the Security Trustes;

Cw

“will conduct and eerry on its business and pro'eure' that each of its Subsidiaries conducts and
" carries on its business so that its cenfre of main interest for the purpeses of Councit .. .-
Regulations (EC) No 1346/2000 of 29 May 2000 on Insclvency Proceedings including, but not

- limited to, its headquarter functions is located at all times within England and Wales and not .

" move its centre of main interest to-any other jurisdiction without the prior written consent of - - L
- the Security Trustee at the Security Trustee's sole discretion or otherwise reduce in or divert .
= from England and Wales the substantive management and control of its business or any ofits =0

s properties;

L@

" limitation, diverting or encouraging the diversion of any sales following orders from customers, -~

possession or dispose of or grant any interest in or relating to its goodwill including, without

without prejuidice to clauses 4.1(b) and 4.1(c), will not sell, transfer, lease licence, part with -

“to any of its Subsidiaries or its holding company (as defined in section 1159 of the Companies

. Act 2006) or any of its associates (as defined in section 1260 of the Compan!es Act 2006) or -

~ any other party

5 '5':':'.__'_-.'_'ADDITIONAL OBLIGATIONS OF THE COMPANY

B 5.1 “The Company agrees with the Securlty Trustee for the benefit of each Beneﬂcuary, that, at all tumes e

- -.during the continuance of this secunty it:

: _ (a)

5 . the date hereof;

©)

wil maintaih"prope’r and Up to date books of acsount of its business: will keep such books of
- -account and all other documents relating to the affairs of the Company at the Company's™
- registered office or at such cther place where the same ought to be kept and will promptly'-_ R

B = prowde copies thereof to the Security Trustee upen request: -
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will- carry on the Company s busmess in a proper and efﬂclent manner and wull not make any'_::. -
material alteration to the Company’s business, constatut:ng a chenge from that carried on at L




v (c) wrll deliver to the Securrty Trustee the coples of |ts audrted flnanmal statements and any':'_- B
'reports and notes accompanying them within 6 months of each year end; - .

S '(d)' '.'_Wlll punctually pay-a!! rts debts and lrabllltles becomrng due and payable and Which Wouid, on R
“the winding up of the Company, have priority over the charges created by this deed; . = .

RORE ~will ounctuallly pay-all outgoing'je' p’ayab'le in 'r'eeoect of the 'Charg'ed.'A'sset's-an.d'_'wlilt' p'ro.mptly -
. produce the receipts for them to the Security Trustee upon request T

() 'wril keep alf the Companys freeho!d and Ieasehold property in good and substant:al repalr_--"- R
and will allow the Security Trustee free access, at all reasonable times, to view the stateand
- -condition of any such property, but wuthout the Securaty Trustee becoming liable fo accountas
A mortgagee in poseessron : . : . . . .

~(a) wrll observe and perform a!i the Iessees covenants in any lease under whlch any of the
-~ -Charged Assets may be held and W|!i take no action whrch mlght lead to such lease being
- orsurrendered orforferted : - . R _

R (1 v will allow the Security Tru'ste'e ‘at the expense of the Company, to carry out repairs or take =~
Soany - action which the Secunty Trustee shall-reasonably consider necessary should the .-
- Company fail to observe or perform its obllgations asa Iessee _ . -

S () ISR wrll not exercise the powers of !easmg or: acceptmg surrenders of Ieases conferred ona sl
morigagee in possession by ‘Sections 99 and 100 of the Law & Property Act 1925, or any -

S other powers of leasing or acceptlng surrenders of leases, without the pnor written consent of
Co the Seourrty Trustee; : : . _ "

[ will make sure that an order of the Court is obtarned under Section 38(4) of the Landiord and -
. Tenant Act 1854, excludrng the secur:ty of tenure provasmns of that Act, before grantrng any; S

lease; . . . . _ L

' (k) S will ineur'e' and keep insured those parts of 't'he"Charged Assets as are of an insurable nature -

~against loss or damage by fire and other risks usuaHy insured against and such other risks - S
~Cthat the Security Trustee shall reasonably requlre to thear full insurable value with insurers .~
" approved by the Securrty Trustee; . . . . L

ey WI|| make sure that Jf reqwred by the Secunty Trustee aII the Company s insurance polrc:es e

. will be endorsed with notice of the interest of the Security Trustee in them and wili produce to . = *

- the Security Trustee the receipts for each current premium within fifteen days of its becoming .7 0

- due; failing such production the Security Trustee may effect or renew any such insurance as~ -~
Coeterthe Security Trustee shall think fit at the Company’s expense; . . T

o {m) ;:.. Z'WI!I observe and perform aII restnctlve and other covenants and stlpulatlons for the tima belng':'_"
' ' affectlng the Charged Assets orits use or enjoyment - . _ B

() will not do or allow anythrng to be: done on the Companys freeho!d or- Ieaseho!d 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 pr!or written consent of the Seounty Trustee has bhegen -l

" obtained;

_':: '; (o') e 'wrll not mfrtnge the Town and Country Plannlng Acts in any way Wthh prejudices the Secunty o
o Trustee's securrty over the Charged Aseets e R,

“(p) wil 'depos:t W|th the' Securrty Tru’etee“a’!! deedis and documents of title 're!atin’g to the'Specified B
. Equipment and the Company's freehold and leasehold property and the insurance policies
- relating to the same, (subject only in relation to property to the requrrements of any prlor o
‘Encumbrance or of the Companys tandlord); . : . _ _ o
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o (q)" will not permit any 'p'e'rs'o'n"to'. become entitied to any proprietary" right or interest which might'.

52

et

- affect the value of the assets subject to the fixed charges herein;

() wil not untal aIl the Secured Momes have been uncondrtronaliy and rrrevocab!y pard and-
: - discharged in full, exercise any rights which it may have at any time by reason of the e
" performance of its obligations under this deed, the enforcement of this Security or any action RO
- taken pursuant to any rights conferred by this deed, to take the benefit (in whole or in part and S
1 whether by subrogation or otherwise) of any rights, security or monies at any time held or- .. .0
- regeivable by the Secunty Trustee the Beneficiaries or any of them in respect of the Secured ™~ -

..: Monies. .

f the Company holds property as a tenant or Iessee and shall be requrred by ‘the Iand!ord elther to

insure or to reimburse the Company's landiord for any insurance premium paid by him then the

" Company-shall be treated as having complied with its insuring obligation under this deed if it dulyand = -
- promptly complies with such requirements. However this shall not affect the right of the Security -
“Trustee to require the Company to produce satlefactory evidence that the Company has comp!red with

the landlord’s requlrements

o 'FURTHER ASSURANCE AND POWER or= ATTORNEY

- At the Securrty Trustees request the Company will at the Companys cost |mmed|ately srgn sea] e
execute, deliver and perfect all deeds and instruments and do all such other acts and things as the

i Security Trustee or any Receiver appointed hereunder may require in order to perfect or enforce this-~ .

ez

e

g - security or to use the powers given to each of them in this deed or to enforce the oblrgatlons of the
- Company andfor the nghts of the Security Trustee under this' deed.. SR . L

'.The Company wrtl if called upon by the Securrty Trustee execute a legal mortgage charge or"'-

“assignment of any part of the Charged Assets, in such terms as the Security Trustee may require. The. ..~

B Company will then give notice of such assignment to such persons as the Security Trustee may-

specify and take such other steps to perfect such assignment as the Security Trustee may require..

The ¢ Company W|I| at the request of the Securrty Trustee provrde addrt:onal secunty in favour of the
~ Security Trustee by way of a Supplemental Charge over Equipment belonging to the Company that is L

“- not Equipment in existence at the date of this Deed and which is the subject ofa Finance Document.

64

_:' _The Company will do’ and execute such further acts deeds documents and thrngs as may be” o
- necessary, advisable or required by the Security Trustee fo perfect the securrty referred to inclause .-

"-6.3 above and to protect the interests of the Secunty Trustee..

U (=) IR _to execute “deliver or otherwise perfect or do-any. deed document assurance, act or thrng S

. “which the Company has failed to execute, deliver, perfect or do in accordance with thisdeed .

" {including to make any demand of or to give any notice or receipt to any person owing monies’
“to the Company and fo execute and deliver any charges, legal mortgages,. asslgnments or

- padd (010516) docx

The Company by way of eecurrty hereby rrrevocably appornts the Securrty Trustee and any Recerver:'_:- o

- severally to be ifs attorney and in |ts name and on its behalf

other security and transfers of Securrtres)

o purohaser and

: '_ (c) ' 'otherwrse generally to sign, seat exeoute and delrver a!l deeds assurances agreements and

" documents and te 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 -~ 8
“may be deemed expedient by the Security Trustee or a Receiver in connection with any

Yt execute a’nd"comp!ete any ‘docutments or |nstruments which the Security Trustee o sich .~
- Receiver may require for perfecting the title of the Security Trustee to all or any part of the -
Charged Assels or for vestang the same. rn the Seouraty Trustee, its nomrnees or any SR

disposition, realisation or getting in by the Security Trustee or a Receiver or in connectionwith " e

any other exercise of any power under this deed and including, but not limited fo, a power in
~favour of any Recerver to drspoee for value of any of the assets of the Company over which

13




- "such Receiver may -.'n'o't_.na.v'e' been" appointed -and which are located at:reial-'property over o
- which he has been appointed without being liable for any losses suffered by the Company. =

L '_"6.6 : _The Company agrees to ratlfy and Gonfirm. Whatever any attorney sha!l do or purport 10 do-in the RIS
: o exercise or purported exercise of the powers contained in clause 6.5 of this deed L P

7 '."'ENFORCEMENT

SRy A The Secu'r'ity Trustoe and each Beneficiary (in relation to the Secured Monies due to such Beneficiary - _
- under a particular Finance Document) shall be entitled to make demand for payment of the Secured .~ -~
. Monies (or, in the case of a demand by a Beneficiary, in respect of such of the Secured Monies as are :
-+ due to such Beneficiary under a particular Finance Document) at any time on or after the Enforcement - -
= Date and at any time after the ocecurrence of any of the following events: . :

'(a) : the Company breaohlng any of lts oblrgatlons under thls deed or under any Frnance '
R Documentor underany otheragreementwnth the Securlty Trustee or any Beneflc:rary R v

' {b) -"the Company defau!tlng in payrng any of the Secured Monres as and when they become due :

ey the Company falllng to gwe the Secunty Trustee or any Beneftcrary such rnformatron as may-_ AR
7. reasenably be requested as to the business, affairs or assets of the Company; o
Cd) o -any representatron warranty or undertaklng at any time- made by the Company to the Securlty:_. :
T Trustee or any Beneficiary -is or was, in the reasonable opinion of the Security Trustee, . .
- incerrect or misleading in any respect or, belng ch an undertakrng, shall not be oomplled with
. by the Company; . . e . o ST

o : '(’e) '.""'-:the Company dlsposmg or attemptlng 1o drspose of |ts prunmpal undertaklng ora substantlal
oopart of it Wlthout the prior written approval of the Securrty Trustee .
B (i) ':' the Company becommg Insolvent;_ "; -.
(g) ' the Company 'eu'fs'pending" or threatening to suspend _'-a-eubetantial' part' of its business of the
' ~-Security Trustee receiving information, from the Company or any responsible third party,

= 'whether orally or in writing, that the Company is contemplating or is likely to suspend a -
~substantial partof its business; . . R S _ Ll

: '..(h.) :_ 'the Company commencrng negotratlone W!th any of its credltors w;th a view to the general' o
RO readjustmentor rescheduling of the Company’s :ndebtedness . -

o (r) _' the Company defaultlng under any of the fo!lowmg with any party

: (i) A trust deed
B .__-"'(iii)"__ " an Encumbrance; e |

“(iv). - any other agreement or obligation  relating 'to borrowing or financing (including all -
o liabilities in respect of accepting, endorsing or discounting any notes or bills and all =~
1 liabilities under debt purchase, factoring, discounting and similar agreements); - ...

(v) _any guarantee or lndemnrty,:
0 _any bcrrowmg or any other money payable by the Company
o : (|) becomlng payab|e or'is capable of bemg deciared payable prlor to'its stated date Of

R maturlty, or
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i (ii)'" i not pard when due
o (k) _ any Encumbrance created by the Company in tavour of another party becommg enforceable
iy any guarantee mdemmty or cther security for any of the Secured Lnabrl:tles failing or ceaemg R

~“in any respect to have full force and effect or to be continuing or is terminated or disputed or '_ o :
“oisthe oplnlon of the Security Trustee in Jeopardy, invalid or unenforceabie; _ RERIENS

: (m')" if any governmental authorlty perm!ts or procures or threatens any reorganlsatron transfer or. o
~appropriation (whether with or without compensatlon) of a substantral part of the busmess or-
-assets of the Company, o R R e

S (n) : _'_the Company wnthcut the pnor wntten consent of the Secunty Trustee changmg the nature of: g _' o
- its business or frading in any way which the Secunty Trustee considers prejudlcral to thls T
o security; e : o _ S
“(0) - if itis unlawful for the Company to p'er'rcs'rm' or comply ‘with any of ifs o‘bligati'ons-'unde‘r't‘his’_'_"__-

- deed or under any other agreement between the Company and the Security Trustee or such = -\ " |
~obligations of the Company are not or cease to he !ega!iy valid, bunding and enforceable; - R

o SOR ..'__'If after the date of thls deed control (as deﬂned in Section 435 of the Insolvency Act 1986) OF
- the power to take confrol of the Company changes without prior- written consent of the';_ o t‘
SecuntyTrustee or o o _ o _ L o |

§ ]

j :."(Ct) ';._:__:"lf in-the opinion of the Secunty Trustee a matenal adyerse change occurs in the fmancual-"-_ B
' “. condition, results of operatuons or busmess of the Company, RTINS

-__'and it such. demand is not met in full the Secunty Trustee shall be entitied to- enforce: (m whole or |n: S
- part) the charges created by this deed (save where a Moratorium is applied for or is in force, whenno - 0
- such enforcement may be effected unt:l any such appircation is reJected or upen the explry of such . -
- Meratorium).. ' S : B - : : : . e

T2 At any trme after any Act of Defau!t the Secunty Trustee may exercise in the name of the Company' L
cooocsoany voting rights attached to the Securities and all powers given to trustees by Sections 10(3}and (4)
- of the Trustee Act 1925 (as amended by Section 9 of the Trustee Investments Act 1961) in respectof = . - .
securities, property subject to a trust and any powers or rights exercisable by the registered holder of = 27
~‘any of the Securities or by the bearer thereof. The Secunty Trustee will not then need any consentor . -

~authority from the Company
o 8 " POWER OF POSSESSION AND SALE

S8 AL any trrne after this securrty shall become enforceable the Secunty Trustee andl or any Recelver R
- 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 intc monies the Receivership Property or any partof .. "~
- it. By way of extension of these powers such sale, calling in and conversion may be done for such "~

" 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" . .7 7y
" immediately payable or payable by instalments or deferred. Instalment or deferred payments may be .~ .

- with or without security and on such-other terms as the Security Trustee or the Receiver shall think fit.

"9 APPOINTMENT OF RECEIVERANDHISPOWERS =~ =~ . .

9.1 Section 109 of the Law of Properly Act 1925 (restricting the power to appoint a receiver) shali'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 - .0

Trustee may without further notice to the Company appoint any person to be a Receiver of the ..~ i

" Receivership Property Any such appomtment may be made eubject to such qualifications, hmrtatrons_ RERRRIT
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. “andlor exceptions (either generally or in relation to specific asséls or classes of asset) as may be

- = specified in the instrument effecting the appointment. A Receiver shall have the power to do or omitto~ . -
- .do on behalf of the Company anything which the Company itself could do or omit to do if the Receiver
~had not bean appointed, notwithstanding the liquidation of the Company In partrcutar (but without -
P Iimltatron)aRecelver shall have powerto . L o S

(a) '_enter upon take possessron of collect and get in the Recervershrp Property and have'i : o o
- possession of all records, correspondence and other_documents relating to the Receivership ..~ 4
'Property and, for that purpose, to take such proceedings as may seem to him axpedient; L

| (b) - 'do all acts whlch the Company mrght do forthe protectron or rmprovement of the Recewershrp'- -
- Property or for obtarnlng income of returhs from tt : o S

o {e) 'a!low the' whole or any part of the sale monies of the Recervershrp Property to remain ': S
- outstanding on mortgage of the property sold or on any other security or even without any = -
. security and without being responsible for any loss caused and with full power to buy inand -~ -
L resclnd or vary any coniract for sale and to resell without being responsible for toss

S ..(d).'_' Iet or Iet on hlre Iease or surrender and accept surrendere of the Recelvershrp Property
ey '-'exermse or permlt the Company or any Romines: of the Company to exercise any powers or:.. SO
. rights incidental to the ownership of the Recervershrp Property, in such manner as he may ..
oo think it S S B RIS S B
@) give 'comp!et'e discharges in respect of all monies and other assets which may come into the - o :.

" “hands of the Receiver in the exercise of his powers;

(g) o :- carry out and enforce specrfrc performance of or obtaln the benefrt of all the Companys o

D contracts or those entered info in exercise of the powers or authorrtles conferred by thisdeed, -~
b . '(h') 'demand and get in all rents and other mcome whether accrued before or after the date of his =
apporntment . o c _ T
oy _'exerCIse the powers conferred on'a Iandlord or a'tenant under the Landtord and Tenant Acts"_}:- g
:{-___192? and 1954 but without liability for powers 80 exercrsed ' -
_-'('j')'- = '-'_do atl thmgs necessary to make sure that the Company perforrns or ohserves all of rts S -
o _.'obllgatlons to the Secunty Trustee . - _ B _
(k) - delegate to any person for stich-time as’ the Secunty Trustee shall approve any of thef' R
powers conferred upon the Recerver TS S _ . SR
{ '-_'have access to and make use of the premrses plant equrprnent and accountrng and other : ' o
. -records of the Company and the services of its etaff in order to exercise his powers and .
~oduties; : : o : . - e

C(m) - sellor otherwise disposé of the Peceivers'hi'p"Property'forj cash or on credit, in‘one ot or in
... parcels by public auction or private auction or private contract or, in'Scotland, to sell, feu, hire
- -out or otherwise dispose of the Receivership Property by public roup or prrvate bargaln _'

e (n) : "rarse or borrow money and grant securrty therefor over the Recelvershrp Property,
N (6) . : 'appornt a solrcrtor or accountant or other professronatly qualrfred person to aesrst hrm in the' o
: performance of his functrone : e B SRR
(p) o brlng of defend any actlon or. other !egal proceedlngs in- the nare - and- o behalf of the
_'_-:COmpany, . S ) _ L . . o
B - R
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(@) fafer to arbitration any questlon affectrng the Company, .3 :

' "(r) : 'effect and malntaln insurances in respect of the busuness and properties of the Company, g _' -
(s) _"use the Companys sea!
v o '(t) B " doall acts and to execute in the name and on behatf of the Company any deed receupt or

- other document

- S{u) __draw accept make and endorse any bl!l of exchange or promrssory note in the hame and on' g
- behalf of the Company : . . _ S -

Cwy '.--appomt any agent to do any business which he is unable to do htmself or which can more
- “..conveniently be done by an agent and have the power to employ and dismiss employees,
agents and/or advisors af such salaries or remuneration and on such terms of serwce as the -0

" Receiver in his dtscretion may think flt

- (W) - | do all such thrngs (mcludmg the carrylng out of works) as may be- necessary for or. lncrdentai
e conduoive to the realisation of the Recelvershtp Property, - TR

3y '_ : ()E) ' make any payment whlch rs necessary or |nc:|dental to the performance of h|s functrons )
S (y) | _3'carry on-or permlt the carrymg on of the busmess of the Company,
@ ':-'establlsh Subsidiaries of the Company, S |

i (aa) - transfer to Subsmtuanes of the Company the whole or any part of the busmess or Recelvershlp oo -
"Property,_ . o RN e

' (bb)'- g "grant or accept a surrender of a Iease or tenancy of any of the Recervershrp Property, and- :
© U take a.lease or tenancy of any properties reqwred or conyen!ent for the business of the -
- : Company, . N . . . . s

| (cc) make any arrangement or’ compromlse on behalf of the Company in- respect of the' s
' o Recervershtp Property, R y e _ R

L (dd)'_ ' ca!l up, or requrre the darectors of the Company to call up, any uncat!ed capatal of the' '
' ~o- Company; - ORI . . _ T :
(ee) ._';': rank and claim in ‘the ban'kruptcy, msolve'ncy,"s'equestration'o'r' quUidation'O'f any person . ..
' - indebted to the Company and to receive dividends, and to accede to trust deeds for the : -
- creditors of any such person. : : . S : :
. ':' He shall also have-all poytiers' from ﬁme' {6 time conferred on receivers by statute without; in the ca's'e"_' [ |
- oof powers conferred by the Law of Property Act 1925, the restrictions contained |n Section 103 of that -~

92 ' The Securlty Trustee may from tume to tlme determme the remuneratron of any Rec;elver and sectlon' N -
o 109(6) Law of Property Act 1925 shall be varied accordingly. A Receiver shall be entitled to- ..

- ‘remuneration appropriate to work and responsibilities involved upon the basis of chargrng from timeto -

-~ time adopted by the Receiver in accordance with the current pract:ce of his firm.- e

RERRSE * IC RS The Securtty Trustee may remove any Recewer (except an admlmstratuve recelver) In case of suoh S
' " removal or the retirement or death of any Receiver, the Security Trustee may appoint another in his " = -
7 place. At the time of his appointment (or at any time afterwards) the Security Trustee may fix the =~~~
" remuneration of the Receiver on such basis as the Securtty Trustee shall determme Th:s may include -7
~afixed fee or an hourly rate or a commission. . o : o L
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.94 The Security Trustee may appoint more than one person to act'as the Receiver. Where more than.
.- .one person shall be appointed to act as Receiver, those s0. appointed shall carry out their duties,
. exercise their rights, and be subject to their obligations jointly as well as severally. References in this- .~
- deed to the Receiver shall be to each and all of them as appropnate o o B

[N * K- B Any appomtment or fuxmg of the remuneration of the Receiver or any such removal shall be made in.-
' ~wriling and be signed by any director or authorised oﬁrcer of the Security Trustee. - : :
R * X  DURRE Any Recewer appoanted under thls deed shall be the agent of the Company He shall be in the same' Lol
' - position as a Receiver appointed under the Law of Property Act 1825. The Company shall be solely -
~-responsible for his acts, omissions, losses, misconduct, defaults and remuneration. The Security’ RN
2 Trustee shall not in-any way be iiable-or responsrb!e either o the Company or to any other person for o
3 _';..anyofthem e E— B o o

9.7 - ' The Secur!ty Trustee may at any time glve up possessron of any part of the Reoewershlp Property -
s andlor withdraw from the receivership. - L : s TP

9.8 Wihether or not a Receiver shall b 'ap'poi'nted uh'der'_this;' de‘ed,”the' Se'curity Trustee m:a'y' at 'any time S
§ “-after this security shall have become enforceable and without giving notice, exercise all or any of the . -~
~powers, authorities and discretions conferred on a Recelver as set out aboye o e

10 ADDITIONAL POWERS

101 ._3'_In addition to the powers‘ of Ieasing oF accepting surrenders of leases conferred on mortgagees by s
~ o Sections 99 anhd 100 of the Law of Property Act 1925, it shall be lawful for the Seounty Trustee or any_ _
- Receiver without the restrictions contained in those Sections: . - TR R

@ :'to grant-any' lease of all o'rj any part of the Char'ged 'A'ese'ts". upon 'such.terms 'as'the S'ecurity By
< Trustee or the Receiver shall in its absolute and unfettered discretion think fit; and o

(b) s to accept a surrender of any lease of all or any pert of the Charged Assete on such terms as - o
e :'the Securlty Trustee or the Receiver in |ts or his dreoretlon shall think fit. . S S :

1020 Seotron 103 of the Law of Property Act 1925 (restnctrng the power of sa!e) shall ot apply However-". .
.. the power of sale and the other powers conferred on mortgagees by that Act shail apply to this -~ 5
- security but without the Act's restrictions as to giving notice or otherwise. Accordingly for the purposes .~
- of a sale or other exercise of any such powers the whole of the Secured Monies shall be treated as 0
‘due and payable rmmedrately upon the execution and delivery of th;s document. e

103 The restrlctlons on the rrght of oonsolldatrng mortgage securatres whrch are contar ned in Seotron 93 of L
- 'the Law of Property Act, shatl not apply to this secunty . . R

104 The Security Trustee may, at any time thhout dlschargrng orin any other way affectlng this- seourlty'-"-
' . or any remedy that the Security Trustee may have, grant to the Company {or to any other person) - _
- 'time or indulgence or abstain from perfécting or enforcing any remedies, securities, guarantees or - .-
- rights which the Security Truetee may now or afterwards have from or agarnst the Company or any S
other person . o . : SR o _ B

105 If the Securrty Trustee receives or is treated as havrng reoerved notlce of any subsequent mortgage or s
... charge affecting any of the Charged Assets then the Security Trustee may open a new account with .~
- the Company. If it does not open a new account, it shall nevertheless be treated as if thad donesoat.
“~the time when it received or was treated as having received such notice. From that time all payments
“‘made by the Company to the Security Trustee shall be credited or be treated as having been credited - "7~
- to the new account. Such payments shall not operate to reduce the amount secured by th:s deed . ..o
- when the Security Trustee rec:elved or was treated as having received such notlce } : R

STE '.'._:-:.APPLICATION OF MONIES

L 111 '--All monies recerved by the Secunty Trustee or by the Recewer under or by wrtue of this deed shatl be S ok
e applied in thefol!owmg crder; Dt o o .
: : - --'_.-18-: BErRE
R '-_oadd (010516) docx Lo




_-'_(c'): Coin payment to the Recelver of hrs remuneratron flxed rn accordance wrth clause 91 of thls S

o deed:
o .(d)' any sums due to any person under any appllcable statute '
S (e) “in payment to the Beneﬂmanes for. appllcatron in.or towards the dlscharge of the Secured g

Say inthe drscharge of all liabilities ha\nng pnonty to the Secured Monres

' (b). in payment of aII costs charges and expenses rncurred inor rncrdental to the exercise or'

~-performance (or attempted exercise or performance) of any of the powers or authorities .

- conferred by or in any other ‘way connected with this deed;

“'Monies due to each respect!ve Beneticlary in accordance with the provuslons of the Security

" Trust Deed: and then

P '_ : _"(f) S rn payment to the Company ofany surptus

112

"."FoI!owmg the enforcement of thls securrty, any monies- recewed by the Secunty Trustee may be L
-~ appropriated by the Security Trustee in its discretion in or fowards the payment and drscharge ofany o
. part of the Secured Monies y : . L

- The Secunty Trustee or the Recawer may credrt any monies to a suspense account for 80 long and m'_ Lo |
~-such manner as the Security Trustee may from time to time determine. The Receiver may retaln the -
- same for such period as the Recelver and the Securrty Trustee consider expedrent : :

' A!I-monies rece'iy'ed_by'_the Company-under any-[nsurance' p’olrcy on-the Charged Ass'ét's" shall be -

:fAny surplus shall not carry mterest The Recelver or the Securlty Trustee may pay any surplus mto‘- ;
- any of the Company’s bank accounts including an accourit opened specifically for such purpose The .-
- Security Trustee shall then have no further Ilahrtrty for such surpius _ R L

- treated as part of the Charged Assets subject cnly to any rights of third parties having priority and to -~~~
= the requirements of any lease of the Charged Assets. They shall be appiied at the discretion of the = -
" Security Trustee either in reducing the Secured Monies or towards making goed the loss or damage ™ -

o ~application. ..

220

PROTECTION OF THIRD PARTIES

No person payrng or handlng over monies 16 the Recewer and obtalnrng a dlscharge shatl have any"'- R
- responsibility or liability to see to their correct appllcatlon e I .

_ No person deatlng wrth the Securrty Trustee of the Recelver need enqurre

) (a) : _'_'-'whether any event has happened gnnng erther the' Seounty Trustee or the Recelver the rrght

- to exercise any of his powers

o _been appornted as such; or

o ('d)'. ' '_ _whether any money remains owrng upon thrs securrty

123"

' AII the protectaon to- purchasers contalned in Sect:ons 104 and 107 of the Law of Property Act 1925-’:
“shall apply to any person purchasing from or dealing with the Receiver or the Security Trustee as if -~

‘for which the monies became payable. Any monies received by the Company under any insurance on-~ B
-the Charged Assets shait be held on frust for payment to the. Secunty Trustee pendrng such

. (b)' as to the proprlety or regurarrty of any act purportlng or mtendrng to be an exercise of such" = :
: L powers; L o _ _ o . -
- 3.'(c) asto the vahdlty or. regu!anty of the appomtment of any Receryer purportrng to act or to have B ;'_:_ _ :

" the Secured Monies had become due and the statutory power of sale and appomtrng a recerver N '
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Tl any actis unnecessary or rmproper .

R

3

No person deal!ng wrth the Secunty Trustee or the Recelyer shal! be affected by express notrce that ; B

LAND REGISTRY

“The 'Co'n"rpan"y will 'notify: the Security Trustee of any freehold or leasehold property which it now owns
~“or which it may own after the date of this deed and will, at any time, meet any cost of registering this- -

o - deed against any property which the Company may now; or in the future, own at the Land Regastry

" {a)  The Company hereby consents to the Securrty Trustee's applrcat:on to-the Chief Land
: - Registrar in Form RX1.for the registration of the foliowing restriction against ‘each of the ="~
- registered titles specified in Schedule 3 (and against any title to any unregistered Property

C32

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 _"RESTR!CT!ON

i No dispoSit’i'on'of the r'egistered estate by the proprietor of the registered estate is to be =~
-~ registered without a written consent signed by the proprietor for the time being of the charge
- dated .- in favour of Close Brothers Limited (company number 00195626) referred to- -
in the charges reglster or, if appropnate S|gned on such proprretors behalf by |ts attorney, RN

= _“directors and/ot secretary

; (b) " in respect of any Property charged pursuant to thrs deed tutle 1o which is registered atthe
. 'Land Registry, the Company hereby represents and warrants that the security created by this- .=
deed .does not contravene any of the provisicns of the memorandum and articles of .0

~association or any other constitutional docurnents of the Company

-Any obllgatson on the part of the Benefrmarres to make further advances to the Company under the-_ [
“'Finance Documents shall be deemed to be incorporated in this Deed for the purposes of Section ..
oo 8d4(1)c) of the LPA and the Security Trustee may apply in Form CH2 to the Chief Land Registrar to
“renter anote of such obligation on the register of each title of which the Company is the proprietor. .

_CONTINUING AND ADDITIONAL SECURITY

: Thrs securrty is 4 contlnurng secunty It shall apply to atl the Secured Monles desplte any mtenm .
settlement of account or discharge of the Secured Monies due to any particular Beneficiary until a final o

s - discharge of this security shall be given by the Security Trustee to the Company. .

“This security is in addition to and shall ot merge or otherwise prejudice or affect any other right or . = =
- remedy of the Security Trustee or any assignment, bill, note, guarantee, morigage or other security - e
~now or in future in favour of the Security Trustee and/or any Beneficiary or held by or available tothe ...

B " Security Trustee andfor any Beneficiary, whether created by the Company or any third party

143
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This securlty shall not in any way be prejudrced or affected py

: (a) " any guarantee mortgage or other Security” now or in future hetd by or aya:lable to the Securlty_'."'
' oL Trustee an d/or any Beneficiary or by the invalidity of any of them or by the Securily Trustee - .

R and/or any Beneficiary now or afterwards dealing with, exchanging, releasing, modifying or

' abstaining from perfecting or _enforcing any of them or any rights which it or they may now or_' . $

< afterwards have; or

o (-b)- P by the Secunty Trustee or any Benef!crary glvmg time for payment or '”dulgence Or [

" compounding with the Company or any other persons

- CURRENCY INDEMN!TY

o For the purpose of or"pendmg the disCharge of any of the Secured Liabilities secured by this deed the
. Security Trustee or any Receiver appointed hereunder may convert any monies received, recovered . =

|
1



' or realised under this deed (including the proceeds of any previous conversion) from their existing -+
- currency into such other currency as the Security Trustee or such Receiver may think fit. Any such =~
~ conversion shall be effected at the then prevailing spot selling rate of exchange of the Securlty_ SR
-~ Trustee's bankers, for such other currency against the exrstrng currency B '

o .-"1"5.2'_.' The Company W|II mdemnlfy the Securrty Trustee agamst any shortfall between

(a) o 'any amount recewed or recovered by the Secunty Trustee in respect of any of the Secured o
... Liabilities which is converted in accordance with clause 15. 1 into the currency in which such -
o .__Irabutlty was payable; and : .

o '(b)'f' " the amourit payable o the Security Trustee under thls deed in the currency of such iuabrhty o o
16" DISCHARGE | :
R R 'U'p'o'n' payme'n't'and' complets discharge and performance of all the Secured Liabilities 3nd of all costs, - i
.. -charges and expenses incurred by the Security Trustee under or in relation to this deed, the Security =
o Trustee shall, at the request and cost of the Company, duly discharge this security and any further =

- Security given in accordance with its terms. The Security Trustee will also transfer to the Company i
any of the Charged Assets which have been assigned or transferred to the Secunty Trustee. el

' _':16.2 :-_"'.The nght of the Secunty Trustee {0 recover the Secured Monies or to enforce the terms of thrs deed
- shall not be affected by any payment or any act or thing which may be avoided or adjusted under the - -
- laws re!ating to bankrupicy or insolvency or under Part VI of the Insclvency Act 1986. Any release or
. discharge given or settlement made by the Security Trustee retylng on any such payment actor thlng e
~shall be voud and of no effect.” . L o : : : g
"'I?_-_.'-_-"_SERVICE oF NOTICES AND PROCESS =~ T e T
AT Except as stated fo the contrary herein, any wrltten notice from the Secunty Trustee to the Company_- .
e and any proceedrngs issled by the Security Trustee requirrng service on the Company may he gwen- BRI
“or served: . : e B
s g : (a)' : | by delrvermg it at or posting it to the Companys regrstered offace orto such otherr address of L
-~ the Company advised to and acknowledged by the Security Trustee as belng effective for the. -
- purposes of this clause; } : R

by by de!wermg it at or postlng it to any address Iast known to the Secunty Trustee at whrch the : " Sl
~ Company carried on busmess . : : L '

() by handing it Company’s officers; or

oy by a fax or e- maul fo the Company s number or address adwsed to and acknowledged by the-.'
- .'Secunty Trustee as suitable for communication between the partres : 5

| 172 ' Any such notuce or process shal! be consm'ered served
” (a) i dellvered at the tlme of dellvery ER
: (b) _.-rf sent by post 48 hours from the trme of postmg
| (c) g -..:':If sent by fax ore mall - at the tlrne of tranSmrssron .or. :

' (d) - if handed over__--at the time of handrng over.: S

©.-17.3° - Any notice in writing' by -the Company to the Security Trustee required:hereundéer must beéar the. =~ =
- reference, Security Manager Close Brothers Inveice Finance and shall take effect at the time it is

- received by the Security Trustee at its registered office or at such other address the Secunty Trustee -

S -may ad\nse in Wntlng to the Company for this purpose BRI L S :




18 REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS BY COMPANY

181 ~The Company certifies that the execution of this deed has been duly auttiorised by a resolution of the
... Company's Board of Directors and that it dees not break any of the provisions of the Company's. -

: -Memorandum and Articles of ‘Association or of any other Encumbrance, Security.or agreement - RS

" entered into pricr to the date of this deed orthe laws of anyjunsdactron applying to the Company

c1820 'The Company represents and warrants fo the Securrty Trustee that

| (a)_ __'.It is and will at al ties be the sole beneficial owner with ful title guarantee of a!l the Charged | S

“Assels and that no Encumbrances affect it except the Encumbrances (if any) set out in
Schedule 4 and general liens in the ordlnary course of busrness .

: 'f('b). e |t has and wrll at all times have the necessary power to enter rnto and perform Its obhgatrons T
*under this deed; R : - : i

e (c) - this deed constltutes |ts legal vahd brndrng and enforceable obhgatlons and is an effectlve SR
: - security over aI! and every part of the Charged Assets in accordance with its terms; BERN

- ('d) o all necessary authonsatlons and consents to enable or entrt!e it to enter rnto thrs deed have e
"~ been obtained and these wri! remain in full force and effect dur:ng the existence of this = . -

csecurity; . o
' (¢) - the Company has acquired, maintained and 'ccmp'lied' with all Environmental Licences (if any) =~
o needed for its use or occupatron of the Charged Assels or for the conduct of its current
- ‘business; - L : : R
S the Compan'y' has complied with-all other applicable Environmental Laws and has notdone or -
. permitted any act or omission whereby its Environmental Licences (if any) could be varied or'-'_ '
-_-revoked e . . -

(@) so far as the Company is aware there has been no drscharge sprllage release or emission of ' S
-any prescribed, dangerous, noxious or offensive substance or any contrelled waste on, intoor-

" from any of the Charged Assets or any premises adjoining any part of it; and no such - |

substances or any controlled waste have been stored or disposed of on or in any part of the_ R
~'Charged Assets or, so far as the Company is aware, in any adjoining premrses except e
- accordance with the requirements of the apphcable Environmental Laws; e

. "(h)'ﬁ':. the Company is not in breach of and has not lncurred or. become subject to any crvrl or. R
coneriminal habrllty under any Environmental Laws or the terms of any Environmental chence
e f_-(i)'__:'_'-_:-'the Company has: obtarned and maintained all such insurance - polrues as. would be"-"_ :
maintained by -prudent companies carrying on. business of the type carried on by the

S Company at all relevant times and has complied in ali material respects with the terms.and P

~conditions of such policies.

183" The Company Undertakes that no Encumbrances {othér than a general lien in the ordinary course of -

business) ranking fn pricrity to or pari passu with the charges created by this deed WI|| arise after the o

'. _date of this deed over the Charged Assets.
e TRANSFERS AND DISCLOSURES e
1.9:'1 i .';.Thrs deed and the’ Secunty created by and under |t is freely transferable by the Securrty.Trustee
L _’!’9.2 The Company may not assrgn or transfer any ofifs nghts and!or obllgatrons under this deed Nor may'

- . the Company enter into any transaction whrch would result in any such obirgatlons passing to another
_'person . . : e R '
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- The Security Trustee may disclose any information about the Company and ‘any member of the =~
-~ Company’s Group and any other person connected or associated with it to any member of the Close - -~
- Group andlor to any person to whom it is proposing to transfer or assign or has transferred or -~
o lassigned this deed andfor the Security created by or under it. The Company représents and warrants - N
- that it has and (so far as permitted by law) will maintain any necessary authonty by or on behaif of any_ BTN
S _:such persons to agree fo the provisions of this clause. : RS et L

2 SECURITY TRUST THE SECURITY TRUSTEE AND THE BENEFICIAR!ES

_ AII Secunty and drsposﬂmns mads or created, and all obllgatrons and’ undertaklngs contarned in thrs' Lo
deed to, in favour of or for the benefit of the Security Trustee are made, created and entered unto oo

= :':.[ favour of the Secunty Trustee as trusiee for the Beneficiaries from time to time.

204

_ The Securrty Trustee shall have only those dutues obllgataons and responsubllltles expressly specufled -_--

-'in this deed and shall not have any implied duties, obligations or responsibilities. In performing or -

. carrying out its duties, obligations and responsibilities, the Security Trustee shall be considered fobe

~ - acting only in a mechanical and administrative capacity (save as expressly provided in this deed) and RIS

" shall nof have or be deemed fo have any duty, obltgation or responsmrhty to or relatlonshlp of trust or._ S
" -agency with the Company.. S RS L L R

The Company shall pay o the Securlty Trustee such reasonable fees in respect of |ts actrng as _: S
. Security Trustee as the Securrty Trustee and the Company may agree from time to time, if any.

: The Company shell pay to and lndemnlfy the Secunty Trustee for aII costs reasonab!y mcurred and' B .
~.expenses of the Security Trustee in the release of any Security created by the Company in favourof -
-the Security Trustee (in each case including but not limited 1o legal fees and stamp duty) and all value

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

205

The Company shall indemnrfy the Securlty Trustee and keep rt mdemnlfled agalnst aII Itabllutles costs L

- “’charges and expenses (including in each case value added tax and any similar tax charged or -
- chargeable in respect thereof) to which the Security Trustee becomes subject by reason of being the

Security Trustee or properly incurred by it or by any-person appointed by it to whom any trust, power, -~

o authority or discretion may be delegated by it in the execution of the {rusts, powers authorrtres or

207

 discretions vested in the Secunty Trustee under this Deed.

- 'The Beneflmanes may appornt a replacement Secunty Trustee after consu!tatron wrth the Company o
. and otherwise as provided by the terms of the Security Trust Deed. The Company shall fake such

action as may be necessary, and the Security Trustee at the request (and preperly incurred cost) of

- the Company shall take such actfion as may be practicable, in order that the Security granted in favour:
- of the Security Trustee shall provide for effective and perfected Security in favour of any replacement -
- Security Trustee including making available to the replacement Securlty Trustee such documents and -
< records as the replacement Security Trustee shall request : R

._'The Secunty Trustee and any Recelver may from tlme to tume de!egate (uncludmg by power of'
- attorney) to any person or persons (including, without limitation and for the avoidance of doubt, any -
< Beneficiary or Beneficiaries) any of the powers, authorities and discretions that are for the time being

exercisable by the Security Trustee or a Receiver under this deed. Any such delegation may be made =

- upon such terms and conditicns (including the power to sub-delegate) as the Security Trustee or such =~ -
- Receiver may think fit. Neither the Security Trustee nor any Receiver will be liable or responsible to~ -

“the Company or any other person for any losses, liabilities or damages arising from any act, default,

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

208

309

: The. Secunty Trustee may assrqn and transfer- a!l -of |ts nghts and oblrgatlons under thls deed to a R
- replacement Secunty Trustee appomted in accordance with the terms of the Security Trust Deed.

':Thrs deed shall-remain in full force and effect and brndmg on’ the Company notwﬁhstandmg any S
- -amalgamation of merger that may be effected by the Security Trustee with, or the sale or transfer of :- SR

' -all or any part of the Secunty Trustee's undertaklng and assets to, another person. .

170 cadd (010516) docx
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Any member of the Close Group with which - the Company -enters into a Finance Document that. - -
“requires the Company to grant Security shall procure that the Security Trustee enter into the refevant = =
“osecurity Document with the Company. and such member of the Close Group shall become a "
- Beneficiary without further act or consent on the part of the Company. Promptly following a memberof
" -the Close Group becoming a Beneficiary the Security Trustee shall certify to the Company in writing .
- that such member of the Close Group has. safisfied ali the Security Trustee’s requirements for_'_ :

" accession to the Security Trust Deed and has become a Beneficiary.

_:......21.

IR

 MISCELLANEOUS

'No delay or omission 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 rrght or remedy shall not prevent the further exercise of that or any R

| 'f'other right or remedy

212

2130

_-The Secunty Trustees r:ghte under thls deed are: cumulatrve They are net excluswe of any rrghts :
AU provrded by law. They may be exercised from time to time and as coften as thé Securlty Trustee sees

: "Any waiver by the Secunty Trustee of any tefms of thrs deed or any consent or approval g:ven by the'- .
- Security Trustee under it shall only be effective if given in writing. Such consent and approval shall .
“then only-apply for the purpose stated and be SUbJeCt to any wr:tten terms and conditions smposed by

o the Securuty Trustee.

14

216

I at"any.time'any.ene'or"more'e'f"th'e'provision's'of-this 'deed_is-or’b'ecomee iIIegal;- 'in\relid or
- unenforceable in any respect under the laws of any jurisdiction then neither the legality, validity or- .

- enforceability of the remaining provisions of this deed nor the legality, validity or enforceability of such -
- provision under the law of any other jurisdiction shali be in any way affected orimpaired as aresult. . =

~ Any certificate signed by a director or authorised officer of the Security Trustee as to the amount of © -~~~
- the Secured Monies at the date of such certificate shall, in the absence of manlfest error, be .o

: ~ogonclusive ewdence of such amount and be binding on the Company

o7

o218

}3_Th|s deed ‘may- be executed in. any number of counterparts It wil then be as effectlve as lf all 3_' B
o Slgnatures on the counterparts were on a smgie copy of this deed. o o S

-The paper on whlch thrs deed is wr:tten ES and will remain et all trmes the property of the Secunty
o Trustee, even after the discharge of this securuty R IR : -

'_.The Benet"c:enes from time to’ tlme may enforce and enjoy the beneﬂt of the terms of thls deed SR
-~ Unless expressly provided to the contrary in this deed, a person who is not a party to this deed has no OROR
~“right under the Contracts (Rrghts of Third Partaes) Act 1999 to enforce or enjoy the benefit of any term

Cof thls deed.

219

o Notwrthstandlng any term of thls deed the coneent of any person who is’ not a party to. it is: not3
“required to rescind or vary this deed at any time L R : S :

JURISDICTION

Thus'deed'ehall'be mterprete'd and shall be governed by the laws of England. The Company will =
“accept the non-exclusive jurisdiction of the Eng!ash Ceourts in connection with any matter ar:smg under -l

e _thus deed
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"+ Close Invoice Finance Limited
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. Registration number and Jurisdiction of -

Sl incorporation

00935949, England and Wales
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Receivables Financing Agreement

The Debt Purchase Agreement entared mto between the Company and the Receuvables Funancner ﬁ. e
-—dated on or about the date of this deed orin respect of which this deed is to form Securlty

- oadd (010516).docx .- .




CUBCHEDULES
" Property
'.'--.'Registiered land - :

= Address _ o Title Number - % LandRegistry R

©Unregistered land

- Full description of address and title
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U BCHEDULEA
Encumbrances '

" Encumbrances to which this security is subject-

s
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Form of Supplemental Charge

'""ThrsSUPPLEMENTALCHARGE|emadeonthe e

' BETWEEN

.' .__(1) : -'[ ]LIMITED (reglstered W|th the number [- ']) whose. registered office ie"at"[e S R S

. (the "Company") and

1 R CLOSE BROTHERS LIMITED (reglstered with the number 00195626) whose regustered"-]’. o
' - office is at 10 Crown Place, London, EC2A 4FT as securlty trustee for the Benefrc:arlee (ln

- that capacity, the “Secunty Trustee“)

'-ﬁ”BACKeROUND

A :" Z_The Company is a palty to a Debenture (as defined be!ow) under WhICh it granted securlty'_ o L
- over all its present and future assets as security for the Secured Liabilities (as defined in the -

- Debenture) to the Securlty Trustee on trust for the Beneﬁcrarles from time to time.

i B : The Company enters into thlS Deed pursuant t6 clause 6.3 of the Debenture in order to- grent_ : e |

3__ 'the security over the Charged Property (as defined below).

m |s AGREED

' 1 DEFINITIONS AND iNTERPRETATION
11 Defmrtrons e

i this Deed (including the recitals' toit)y

(a) terms defmed in or construed for the purposes of the Debenture heve the same’ meamngs'z. : REI

when used in this Deed (un!ess ctherwise deflned in this deed) and
"(b) il the fo!lowmg terms have the fo!!owmg meanlngs
. _"Charged Property" means all Eqmpment charged in c!ause 2.2 of thls deed and

_' "Debenture“ means the a!l assets debenture dated [ ] made between the Company and :
- the Securlty Trustee : o e

o '1'.2;.-_"__"Interpre'tation :

.' @ Unless a cohtrary indication appears; ény reference in this Deed to the "Company™ of the’ o o

“"Security Trustee” or “the Beneficiaries” shall be. construed so as to include their -
. respective successors in tltle perm:tted assugns and permitted traneferees .

B ) The pnncrples of construction set out in clause 1.2 of the Debenture shail apply to this deed e

-somutatis mutandis, as if they wére set out in full in this deed
13 f_ Incorporatron of provrsrons

S Clauses 17, 20.1 and 21, 8 of the Debenitie ‘are mcorporated into thls deed mutatis mutandls as uf:
'they were set out in full in this Deed. : e '

20 GRANT OF SECURITY
' _"2.1 ' Nature of securlty

" oadd (010518)doex ST




' AII"Se'c.:urit'y'a'nd'di'etdosittone"created ior 'm'ade by'thisdeed are created or made:

Sa)y i \ favour of the Secunty Trustee

(b W|th full tttle guarantee in accordance with the Law of Property (Mlscellaneous Prowstons) Act: - o

' .11994 and

(c)-f . '_1 as contlnumg secunty for payment of the Secured Llabrhtles
22 Morgage - . . |

" The: Co'mpany"héreby charges by Way'of first '|egéi mortgage and as a 'o'ontinuing”eecurity for the

. discharge of the Secured Liabilities all right, tatte and interest in- the . Equipment detalled inthe. -
“-schedule hereto. - : B . L '

' .'2.'3'_" : Appttcatlon of Debenture prowsuons

i {a) " all refererices in the Debenture to the “charged Assets" shaII be deemed to refer also to the._--.

-~ Charged Property charged by this deed; s L

(o) - all references in the Debenture to "Securlty“ created in favour of the Securlty Trustee shall- L

- include the Secunty created by or pursuant to this deed; and .

B _'__'("c) S all prowsmns of the Debenture relatmg to “Spectftect Equtpment” andlor the: "Charged :

" 'Assets" or the "Security” created in favour of the Security Trustee (including, without

o limitation; obligations of the Company and the rights of enforcement} apply respectively tothe -

o -Charged Property charged by this deed and o the Secunty created by this deed

© 3. SUPPLEMENTAL DEED -
31 o Guarantee and Debenture
' :.(a) . _: ] Thus deed is supplemental to the Debenture and isa Flnance Document

~(b) o From the date of this deed the prowsmns of the Debenture and of this deed shal] be read and L
... construed as one and all references to the Debenture shall be deemed to lncorporate the o

S provisions cantained in this deed

:3.2"_ ;' Contmuance in force- s

The prowswns of the Debenture and the other Flnance Documents contmue to apply and remain un-'_" o
“ofull force and effect : - : N e

a4 costs AND EXPENSES

g _:The Company sha!l promptly"on 'demand pay to the Security: Trustee the amournt 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 negotlatson preparatron -execution, registration and .
e comp!etlon of this deed. : : R _

5. . GOVERNING LAW';'-_-

" oadd (010516).deex -

" This deed shall be"lnt:erp'reted' and shall be governed by the laws of England. The Company will . o
- accept the non-exclusive jurtsdictlon of the English Courts in conneotuon with any matter arising under ...
~thisdeed . e e e SR

o IN WITNESS of whmh this deed has been duly executed as a deed. and has been de!tvered on the': P
- date speclﬁed on page 1 of this deed . IR . R TP

B




. SCHEDULE: MORTGAGED EQUIPMENT =

S R
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. EXECUTION PAGES OF THE SUPPLEMENTAL CHARGE ~~ .
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L IN WITNESS of whlch thls deed has been duly executed as a deed and has been de!!vered on the'_"-' '
Lo date specaﬂed on page‘lofthlsdeed . . O N R o .

| EXECUTED as a deed by Cfﬁcafﬁl/\ as. I
. -attorney for CLOSE BROTHERS LIMITED in the = Attorney for Close Brothers le!ted e
Presenceof L s U SOOI PP S e

S0 Witness ST
- '3*.3§3§i::2SUIE3':.:'.} '{:.: f_; = ﬁa_ A -—r
" Ocoupation :W‘T w@@QWﬁ C'WC |
e -_-'-_.R:DGELAND HOUSK: e
g5 DYKE ROAD S
_ : COVE, EAST S
SRR ' --.aNmuY B R
S 'SIGNED and delivered ‘as a deed by A- oo
" BELCO LIMITED acting by _yiibuiaes S
o TAuoNta | a director in the presende_ -
ool : Sl

' Director
Lo Signature
.- Name

L Witness
- Signature -

o Name .
. Address .

o Ward Hadaway
Lo sandgate House:
e 102 Queyside
ST '_'-'-.'-_'Nawcasi!e upon. T‘/"‘e
E“_Nm amx g

o m«: ﬂosm Newmqm upm ""V“@ 39 R
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