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Registration of a Charge

Company name: SIGNATURE FINISHING SERVICES LIMITED

Company number: 04611753
X3FMZMWY

Received for Electronic Filing: 03/09/2014

Details of Charge

Date of creation:  28/08/2014
Charge code: 0461 1753 0003
Persons entitled: CLOSE BROTHERS LTD (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: 04611753 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: LAUREN MURPHY

Electronically filed document for Company Number: 04611753 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4611753

Charge code: 0461 1753 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th August 2014 and created by SIGNATURE FINISHING
SERVICES LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 3rd September 2014 .

Given at Companies House, Cardiff on 4th September 2014

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

sROF gy
& /l,/

4D

Ty g

ee, I

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



 SIGNATURE FINISHING SERVICESLTD () = .

CLOSEBROTHERSLIMITED . () . -

. ALLASSETSDEBENTURE




| ."2.:'_.5.:'__'COVENANT TOPAY .. 8 =
3'::_::-;"CHARG|NG PROVISJONSB S
4 comPanys OBLIGATIONS...... 11
g :  ADDITIONAL OBLIGATIONS OF THE COMPANY ... 13 g
o :.-I_.'_'.l_:é':_.-:ZZI'FURTHER ASSURANCE AND POWER OF ATTORNEY..--.~.-.-.-.-..-:-""':f'.';_t?"'";'.:'.:'.';"""':"'.‘_":"ﬁ".‘";_".'."I"'.""'..1.5'..':3.'.: : E
7 ..:-_..::'ENFORCEMENT ......... ..... 16 o
'Q"i:_- 8 'POWER OF POSSESSION AND SALE..... 18 e
- ﬁ:_: o HAPPOINTMENT OF RECE!VER AND HIS POWERS 18 o
1o _.-_':.':ADD]TIONAL POWER821 e
'ﬁﬁ__: 11 -APPLICATION OF MONIEszz L

12 PROTECTION OF THIRD PARTIE823 |

13 LANDREGISTRY... 23 o
14 CONTINUNG AND ADDITIONAL SECURITY24 -

SR '_:::CURRENCY !NDEMN!TY

16 DISCHARGE....-.':-.-_; ...... 5

17 SERVICE OF NOTICES AND PROCESS ... _ _
T :".._.'REPRESENTATIONS WARRANTIES AND UNDERTAKINGS BY COMPANY........._.;-;;'_.ﬁ..;_'._.'.26'_' G
19 ':-'__TRANSFERS AND DISCLOSURES .. 27
= __-';'.20"--':_'SECURITY TRUST, THE SECURITY TRUSTEE AND 3 THE BENEFIC!ARIES ....... 27 e
o _'MISCELLANEOUS 28 = .
2 :_'JUR!SDICTEON ....... 29 i
o ..l_:SCHEDULE 1 THE ORIGINAL BENEFICIAR!ES ______ ..... 30 =
- SCHEDULE 2 RECEIVABLES FiNANCING AGREEMENT ... 31 e
| ' SCHEDULE 3 PROPERTY .......... ..... 32 S
o SCHEDULE4ENCUMBRANCE833 o
o :ISCHEDULE 5 SPECIFIED EQUEPMENT R
. :f_ SCHEDULE 6 FORM OF SUPPLEMENTAL CHARGE 35 sE

" OAAD (100713)



CPARTIES

{1y Signature Finishing Services Ltd (registered with the number 04611753) whose
. registered office is at The ‘Granary Unit E, Herrnrtage Court Hermrtage Lane, -
- -Maidstone, Kent ME16 QNT (the "Company"} : '

[ -_'_'_.CLOSE BROTHERS LIMITED (registered with the number 00195626) whose reglstered'_'---'-- |
.0 office is-at 10 Crown Place, London, EC2A 4FT as security trustee for the Beneficiaries " -
' (m that capacuy the "Securrty Trustee") : : '

: '.Thrs deed is dellvered on the date stated above The Securrty Trustee has been appomted by the R st i
.. - Originat Beneficiaries as trustee under, and has agreed to act in accordance with, the provrsaons SR
. ofthe Securlty Trust Deed in respect of the Secur!ty created by this Deed - L

o ""IT IS AGREED THAT: o |
e _.‘1 DEFIN!T!ONS AND INTERPRETAT!ON

S _'-"11 - In thls deed any words whose meanmg is- deﬂned |n the Recelvables Frnancmg S
'--i-_Agreement shall have the same meanlng : . S :

o '-;”1.2 o An thlS deed the followmg words shall have the meamng set out after each of them S
- ;_._:"Act of Default" - in re!atlon to the Company any event set out in clause 7 1

wn : 'tAdéninistrator" ' any person appomted under Schedule B1 of the Insolvency Act 1986 o
“'. " to manage the Company = affarrs business and property : :

: :"-.'_"'_._'."Asset Reglster =la reglster in- such form ‘as the Securrty Trustee ‘shall” requ;re O .
~-containing details of all Specified Equipment, to include a ful description, location and .
. serial number (if any) of the relevant Specn‘”ed Equ;pment S S

'_'"Assocrated R|ghts"" has the ‘same. meanmg as in. the Recervab!es Fmanclng__
-"_-'Agreement.._._ : . o _ _ . | |

“Beneficiaries” - the Original Bfeneflmar:les'mgether with ‘any other party who .
. accedes to the- Securrty Trust Deed as a Beneﬂcrary from trme to time (each a oo
"Benefumary“) e L o e

' _"Charged Assets" the property the subject matter of any Supplemental Charge or any' o _
- 'mortgage and/or charge (or any. part thereof, |f the context 80 allows) created by or-.
' _pursuantto this deed.. ; R s . : : L

o “Close Group" Close Brothers Group P!c and each of |ts Subsu:tlarles from time to‘I SR
S time. R . _ o _ y

o jlf-_ “Company s Group - the Company and each of its Subsuduanes from tlme to tlme S

"Debt"' has the same meanlng asin the Recervables Fmancmg Agreement
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' -------- "Encumbrance"” - any mortgage, charge, -pledge, -lien, -assignment, hypothecation, - S
ST security interest, “title retention, flawed ~asset agreement. preferential right, trust
_ 'arrangement or other securrty arrangement ‘whether by law or agreement : :

S -:- "Enforcement Date : the date on whlch

- (a)'- Cthe Secunty Trustee receives from any person notice of rntentron to appornt an
" Administrator; or : ST : o B

: ..'(b).::":"' the Company requests the Security Trustee to appornt an: Admlmstrator or any_ :':'- L
- "Receiver in respect of the Company, or.. SN R

"'-'.'_'('c')' :"---a pet|t|on is filed for the - apporntment of an Admlmstrator in. respect of- the_':" :
: Company or : : : . . LR

B ' -(dj : -'-'an appllcatlon is made for the apposntment of an Adm:nrstrator in respect of the' : :
o :':Company, or - o N T o

'_'(e') '_'_"'-_'_'an appllcatlon is made for an admlnlstratlon order in respect of the Company or
'('f)" Can Admrnlstrator is appomted in relatlon to the Company, or.

(g) '_.':.a wmdmg up order has been made or a resolutron for Wlndmg up has been ;_' -
oo passed ora provrmonal Ilqurdator has baen appointed in respect of the_Company ; _

" "Environmental Laws" - all laws, directions and regulations and all codes of practice, -
" circulars and guidance notes issued by any competent authority or agency (whether in- TR
: - the United Kingdom or elsewhere and whether or not having the force of law) congerning
__'j"the' protection of the environment or human health, including without limitation the = =
. conservation .of natural resources, the: production, storage, transportation,. treatment, - .
-+ recycling or disposal of any waste or any noxious, offensive or dangerous substance or =
= the liability of any person,. whether civil or criminal, for any damage to or pollutron of the'
. environment or the rectification thereof or. any refated matters. . : L

"_.“En\nronmental Llcence" 'any permlt !tcence authorlsatlon consent or other approval-' R
required by any Envrronmental Law. ' '

. _"EqUipment" s machinery,'_-eqmp'ment;' furniture, furnishings, . fitings - and fixtures ‘and -
- other tangible personal property (other than Inventory), including, without limitation, data -
" processing hardware and software, motor vehicles, aircraft, dies; tools, jigs and office
" equipment, together ‘with - all 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 as a fixed asset under - g
L GAAP, rncludrng the Specified Equipment. :

o _3 : "Frxtures -in relatron to a Property. aI! frxtures and trttrngs (mo!udmg trade frxtures and _' S
- fittings), fixed plant and-machinery and other items attached to that Property, whetheror -
- not constrtutrng a frxture at law. . : : : L

; ’“Flnance Documents“ - the Recelvables Flnancmg Agreement and all and any :
. other agreements from time to time for the provision of any form of frnancrng between A
. the Company and any member of the Close Group from time to time (eaoh a.
- “Finance Document™). . . SR : _ § _
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: e MGAAP” --accounting - principles - and practuces which -are- for the time betng generally_-
L . acceptable in the United Klngdom o s _

"-:_:_';:-"lnsolvem" the happenmg of any of the followmg events in relatron to the Company

o (@) - Ca drstress oF execution bemg Ievred on-or lssued agalnst any ef the Charged'f-
Assets . : . R . L

oy "'ent'er'ing' or.se'ekin'g' to enter into any formal scheime of arrangement of its affairs
~.....-or composition in satisfaction of its debts W|th its creditors in accordance with the' e
‘Insolvency Act 1886; : : o

O _'_._the Company' taking:an'y"at:tion for.its winding up, dissolution or re-organisation =
- {otherwise than for the purposes of an amalgamation or reconstruction while’
" solvent on terms previously approved in writing by the Security Trustee) or for the o
- ~‘appointment of a Receiver, Administrative Receiver, Administrator, trustee or-
similar of't"cer toin respect of it or aII or any part of |ts revenue or assets;.

'(.d)"-'_.f.':a pet!tlon bemg presented or an. order bemg made for the wmdlng up of the- R
o -__Company o _ _ _ o

() - 'an admmrstratlon order berng made or applled f0r o :
. -f'-'.(f) a court apphcatlon berng made for the apporntment of a Recelver or, such e-_'._'
oo Receiver berng appointed; - B Sl _
B '(g)'. '3"a notlce of rntentuon to appomt an Admmlstrator belng glven by an person or an-"f . :
. Administrator being appointed; - _ o o _

| (h) a meetmg of credltors bemg calted for Wmdlng up ‘the Company or for any other_:'fi:':':. e
: - purpose referred to in the Insolvency Act 1986;. S . R

S :(ij o '..a statutory demand Under the Insolvency Act 1986 being served;

(j)' an encumbrancer takmg possessron of any part of the undertakmg or property of:_ S
the Company, . i S -

oK) fentenng mto any mformal arrangement or compos:tron W|th or for the beneﬂt of': PO
' the Company s general body of creditors; - R

> () = : berng unab!e to pay |ts debts as they become due
i (m) beung deemed msolvent underthe Insolvenoy Act 1986 :- o
: ;:'(n)-' :'_ 'takmg a‘ny steps towards a Moratonum_ =

~"Inteflectual - Property” - ‘all patents. (including “applications, |mprovements :
- prolongations, extensions’ and right to apply -therefor) designs (whether registered or .
“ . unregistered) copyrights, - design rights, trademarks  and service . marks . (whether
_._"registered or ‘unregistered) . utility modele,._. trade. and - business names, know-how, =
- formulae, inventions, . confidential information, trade. secrets and computer soffware =~ =
- programs and systems (including the benefit of any licences or consents relating to any R
i of the above) and all fees, royaltles or other nghts derived therefrom or incidental thereto -~ o
in any part of the world. ST . SR
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Inso!vency Act 1986 or pursuant to paragraph 1A of Schedulet to the Insolvent
- _:Partnershlps Order1994 -~ . : : L

"'2'“Non-Vestmg Debts" s all or any. Debts of the Company to be purchased by the'.'_ L
- Receivables Financier pursuant to the Receivables Financing Agréeement but which fail to
~-vest absolutely and effectively in the Receivables Financier for any reason, together with R

" the Associated Rights to such Debts.. . . N

R “Orlgmal Beneftcuarles - the part:es or party (the "Orrglnal Beneﬂcuary) as"'the c'ase'".:"_' o
S may be, referred to in Schedule 1. BN :

: " »Other Debts" - all sums due and ¢ owmg or accruing due and owmg 1o the Company S
- whether or not on account of its tradmg baoth present and fulure except: g RN

ol g ."':_'-(a)'::.':'._'._Non Vestlng Debts: and

B (O any Debts whilst they remain absolutely and eﬁectlvely vested in or held ontrust

" “for the Receivables Financier under the Receivables Financing Agreement and

L "Whether such vestrng results from a legal or equrtable assignment. :
: ."Property the estate and interest of the Company in freeho!d and Jeasehold property- S

" wherever situate (other than any heritable property .in Scotland) including all fiens, ..

" charges, options, agreements, rights and interests in or over such property or the - SRS
. proceeds: of sale of such property and all buildings and’ Fixtures thereon and all rights, R
" easements and privileges appurtenant to, or benefiting, the same and "Propertles"_' e

- Mmeans all or any of the same, as the context requrres : L

: :_' B “Recervables Fmancrer” P the member of the Close Group whrch from t|me to t|me |
- provides debt purchase facilities to the Company, being at the date of this Deed.
- Close Invoice Flnance Limited (reg|stered in England with the number 935949).

"Recelvables Frnancmg Agreement" the debt purchase agreement' (if any) for.the. S _
sale and purchase of Dabts andfor a conditional sale agreement and/or any other type of S
- financing agreement between the Company and the Receivables Financier mcludlng that_:.'. o
© . the details of which are set outin Schedule 2 : : : ]

o .'"Recelver : moludes a receiver and/or manager not berng an admrnlstratlve receiver (as.- - SO
- defined in Section 29(2) of the Insolvency Act 1986) of the Receivership Property e

'.'.-"Receavershrp Property" - such part or parts of the Charged Assets not bemg the Whole o
- or substantially the whole of the Companys property and assets within the meanlng of
“-gection 29(2) of the Insolvency Act 1986.. USRI R

'3_-_"Remrttances - cash cheques bl!ls of ekChange 'negoti'able' and 'n'o'n'neg'otiabl'e'_.i.'_--' . e
- instruments, letters of credrt orders, drafts, promissory notes, electronic payments and":. L
o .'-any other instruments,. methods or forms of payment or engagement L

: _-"Secured Lrablllties ' both the Secured Monles and the obllgatrons and Ilabrlltles in
- clause 2._1(b). S - : : : ;
R :'.'"'S.ec'u'red'ntton'tes“_-‘ all the monies which now or at any"ti.me"in future may be owing due o
~~and/or payable (but remaining unpaid) by the Company to the Security Trustee andfor =~
- the Beneficiaries {or any_of_them) in any manner and_for_ any reason on any acceunt .
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S R - including -all-such -monies due by the Company either -alone or-jointly with any -other - '
R S person or onany partnership account (even though the whole of any part of such monies
oo is orepresented o secured by any mortgages, guarantees, trust receipts, bills .of -
- exchange, leasing, hire or conditional sale agreements, assighments,; agreements:for
- discounting or factoring of debts or any. other agreements or securities) and whether or =~ L
- not any of them have or has fallen due or become payable and whether or not default ==
~shall have been made in respect thereof together wrth : e PR

~(a) = j_a[l monies due or payable under the Recelvables Frnancrng Agreement {if any) or
- any loan or other form of financing agreement or similar between the Company S
~oand any Benefrcrary or by virtue of any. guarantee or mdemnrty given by the
" Company to the Security Trustee and/or any Benefrcrary, o :

'-_._'.f.('b) R ~all advanceswhlch 'any Beneﬁciary has‘made or 'sha!l make to the Company;-' : .. Sste
() any indebtedness .'now_or hereafter to be incurred by the"Se't:u'rity:_Tr'UStee-andr’o'r_' S
... -any-Beneficiary for or at the request of the Company; including all monies which -
" the Security Trustee and/or any Beneficiary shall pay or become liable to pay for - _
~ooron account of the Company or any other person at the request or order of the -
. Company or under its authority, either alone orjorntly with-any other person and
o _whether or not by any of the followrng . R : BT
S :'_ _'(i'); makrng drrect advances or |
= (u) drawrng, acceptrng endorsrng paylng ar dlscountrng any Remlttance or '.
: (ru)__ : entenng rnto any bond guarantee mdemnrty or Ietter of credrt or :
(rv) : confrrmlng orders or

o {y) - otherwrlse acceptrng any other lrabrlrty for or on behalf of the Company

oy 'all monles whlch the Secunty Trustee and/or any Beneﬂmary can charge to the- RER
' - “Company and all costs charges and expenses.incurred by the Security Trustee -
~andfor. any Beneficiary following default in payment of any such. monies or of_"'
" breach by the Company of any of the provisions of this deed -

ey o the -charges of surveyors and/or “solicitors rnstructed _' by the__Secu.'rit"y'Tru'ste'e-_ S
o andfor any Beneficiary in connection with any part of the Charged Assets;

'.'.'(f)' al! costs and charges and expenses which the Securrty Trustee and/or any D
. Benefrcrary may from tlme to time incurin:. : '

Sy stamplng perfectlng reglsterlng or enforcrng thrs secunty, or S

() R negottatrng ihis deed andfor any Frnance Document (or any guarantee . -
o . indemnity, prlorlty arrangement waiver or cohsent in respect ef any of .
- them); or L : L S

.' :'::- '(iii')'_' ::-'__iobtarnrng payment or d|scharge of Secured !VIonres or _ e
::'(iv) payrng any rent rates taxes or outgorngs for the' Charged Assets or R
T (v) insuring, reparrmg, malntalnlng, managlng or reallsmg any part of the

g j-_-_:.Charged Assets; or:
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B s (vi) - the preservation or exercise of any rlghts under or-in-connection with-this
BT oo deed or any attempt to do so; or : : :

- _' (vti) . gl\rlng a dlscharge or release of thls seourrty, or-

R (viii)-_ 'deallng wrth or obtammg ad\.rlce about any other matter or questlon arlsmg RIS
. __.-out of or in connection with this deed with the intention that the Security .~ @
" Trustee -and each Beneficiary shall be afforded a full complete and "0
L unlimited | indemnity - against all -costs,. charges and expenses paid or -
. incurred by it and whether arising directly or indirectly in respect of this. - S
“security -or:of -any other securrty held by the Security Trustee for the = 0
"-Secured Monles . . : y . S

o g "(g) '- 'all monies- expended by any attorney appornted under c[ause 6 3 in- exercrsrng hre' e
. powers; . R _ e : e

U (h) _'rrr'ter'est" on' all. mdnres du'e" and .'owrng"to.the' Security'Truetee "a'nd/or 'any-' L R
- Beneficiary at such rate as may from time to time be payable pursuant to-any- -
: agreement or arrangement re!atmg thereto I . I

T ""Securrtles - aII stocks shares,_bonds and securitres of any krnd whateoever and-""_.'
o whether marketable or otherwise and all other interests (including but not limited to'lcan - KRR
- capital) both present and future held by the Company in any person and includes. all
<+ allotments, rights, benefits and advantages whatsoever at any time accruing, offered or =~
- -arising in respect of or incidental to the same and all money or property offered at any .
o time by way of dividend, conversion; redemptron honus, preference, option or otherwise = -
" in respect thereof et e e, . : -

-'"Securrty" - any mortgage charge pledge lien, asmgnment hypothecatlon seourlty S
- interest, title retention, flawed asset agreement, preferential right, trust. arrangement or.
- other security interest securing any obirgatton of the Company or any other agreement or

- arrangement havsng a similar effect.. : - : o s

-"Security_Trust-oeed"_- the security frust 'de'ie'd'da'ted on or about the date 'of-’thi's Deed
" ‘and made between the Security Trustee and the Criginal 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- =
i favour of the Security Trustee on {rust for the Beneficiaries from time to time.. -'

g "Securlty Trustee where the context permrts lnc!udes the Seourrty Trustee 5 otﬁoers s
- delegates, agents and repreeentatrves S '

'_'_.-_"Specrfred Equrpment" the' equrpment if any Irsted in Schedule 5

_ “Subsrdrary" -a subS|d|ary as deflned in sectron 1159 of the Companles Act 2006 and o
. unless the context otherwise requires, a subsidiary undertaklng within the meaning -of
© - section 1162 of the Companres Act 2{)06 P S :

: "'Supplementat Charge means a charge granted or to be granted (as the case may be)
' ‘pursuant to clause 6.3 of this deed, the form of which is-set cut in Schedule 6; . .
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: '('a')._-' -'unless a contrary rndlcatlon appears a reference to the Security Trustee shall be'
' - construed as a reference to the Secunty Trustee as. trustee for each of the R
Beneficiaries; . : - S : '

by where any '-rig'h't,' interest - or - title “is “granted or any covenant, undertaking,
' -~ -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 0
- agent and trustee for the Beneficiaries and any losses suffered by the Security ==~
< Trustee shall be mterpreted as references to the losses of the Security Trustee - -~
“and/or the Beneficiaries; : T

ey 3._-'any'.reference_'to'--any ."Be'neficiary"',"."‘Orfginal':Be'nef'iciary",- “Receivables -
.. Financier”, any member of the “Close Group®, the "Company’s Group", the @~ =
e '_“Security Trustee" or to any other person shall be construed so as to include its L
8 “successors - in title, .permitted assigns . and -permitted . transferees: (whether -
~immediate or denvat:ve) and, in  the case . of the Security Trustee, any -
replacement security trustee or- (trustees) appeinted in-accordance with the .
-":.SecuntyTrustDeed o BTSN S ST
I {d)a reference foa "Flnance Document" or any other agreement or rnstrument 3 a': o o
2o reference to that Flnance Pocument or other agreement or instrument:- . g

L 0 fas the same may have been or- may (frorn trrne 0 tlme) be amended R
J ;'-replaced supplemented extended or restated, and .. =

"3--'3(i'i) a8 the same-m'a'y_have_been assrgned,.'novated or othervvlse transferr'edf_";_z '
B - by the relevant member of the Close Group, and - : '

Gy "-'where"perrnitted' by the terms of such Finance Documient, as the same
" may have. been assrgned novaied or - otherwrse transferred by the' @
. Gompany, : . . : : :

(e) _'the smgular shall include the plural and vice versa; reference to one gender shall
o include a reference o any other genders = S :

e (f) _.._-references to persons shall be treated as mcludm.g' lndl\nduals,' frrms '
~'partnerships, corporatlons organs-of government, whether- Iocal national or
- “supra national and any other entity recogmsed by law S o

) references-to;an'y_A‘ct-of'Pa‘rllament shall be_treated ais'-'incltJdln'g each Actas™
Lo _.'_---'amended ‘modified  or re-enacted from time to time and.all rules, regulations, -
orders and subordinate egislation made in accordance with rt :

_'(hl references to clauses and to Schedules are to those in thrs deed

: (|) .'-where the Company has an obhgahon to carry out an: act then |t shall ‘be fully'
SUPRRI 'responsrble for the costs and expenses of doing so;. ' : -

B (I _'.':where;the Secunty Trustee acts-_in.accordance-_With'this'd'e.ed-th:e Company will =~
: e .indemnify the Security Trustee against all costs and expenses incurred; . . o
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(kY where any discretion is vested ina Receiver or the: Securrty Trustee it shall be o
- ;treated as an absclute discretion; - - : : =

() each of the provusrons of thlS deed shall be severable and dlstlnct from ohe o
.0 canother - B : : _ e

"f".;.(m) 'references to charges shall be treated as references to mortgages and charges'_ G =
~ . created by this deed, : : s o L

oy ".references  this secunty shall be treated as reference to the secunty created by
o _'thls deed;. : : L : o o

s '_-.:: _'(o) - -_.any powers glven in thrs deed to an admmlstrator shall apply o the fullest extent" (R
o permitted by the lnsolvency Act 19886;. L L L

: (p) 'headmgs to clauses are for reference only and shall not affect the rnterpretatton”- : R
: : ___'ofthrs deed; o _ _ _ S

@ the maaning of general words introduced by the word ofher or the word ofherwise
= -+ shall not be limited by reference to any preceding word or enumeration indicating
~oa parttcular class of acts, matters or thmgs = — -

2 COVENANTTO PAY S
-'2’.1 o The Company agrees wnth the Securrty Trustee o o

() o pay the Secured lVlomes ‘which' ‘are now’ or “shall hereafter be due no
" accordance with the terms of the . relevant Finance Document, transaction,
- Security, instrument or - other obligation giving rise thereto the Company's . oo
7 indebtedness to the- relevant Benefaolary to whom such Secured l\flonles are’ o
< owed; and . : : :

S (B to drscharge all obllgatlons and Irabrlltles whether actual accrurng or contmgent: S
. now or in future due, owing or incurred under the Finance Documentsin whatever . ' -
~ . gurrency denominated and on whatever account and howsoever arising, whether =
~oalone or lomtly and in whatever style name or form and whether as prmcrpal or o
v 'surety ' R . : : S

3 CHARGING PROVISIONS

3 1 _' As securlty for the payment of the Secured Monles and the dlscharge of the Secured S
: Liabilities, the Company with full title- guarantee now glves the following mortgages and charges
+ in favour of the Secunty Trustee namely : _ OO - e

(a) ' a legal mortgage on the Propertres (|f any) specuﬂed in the Schedule 3)

by a Iegal mortgage on- all Propertles (other than any Propertles specrfted N
. Schedule 3) now . owned -by the Company or in Wthh -the Company has an’
wtinterest; _ o o _ : T

) (c)' S a flxed charge on all of the followmg aSSets belonglng to the Company, whether_'-' : e
S exrstence now or in'the future S : . e o
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------------------------ {iy . the freehold and leasehold properties of the Company not effectively .
S e _: merigaged under clauses 3. 1{a} or (b) including such as may hereafter be P
: e :_. . _:. _acqu[red _ ; R R

iy all ”Fix‘t'ures'_: in, on or attached to the property subject to the legal =
' mortgages under clauses 3.1(a) or (b) and all spare parts, replacements, =
- modifications and additions for or to the same; e :
- (iiiy " any other freehold and leasehold property which the Company shali own™ .-
' - together with all fixtures and fittings (including trade fixtures and fittings).
“and fixed plant and machinery in, on or attached to such property and all -
spare parts, replacements, modifications and additions for or to the same; -

- (iv)'-'.-. all ‘Specified Eq'uipm'ent" .(if any) and th'e_"benetit”of“all 'eo'ntracts_:anid .
S -warranties relatlng to the same S T

s (y) '. .aII Equrpment (other than Spemﬂed Equment) and the benet"t of all - g ';._'3 :
AT '_contracts and warranties relatlng to the same;. : TP

3."(yi)". all goodw:ll unpatd and/or unca!!ed caprtal ofthe Company

ity _"all the Companys Inteltectual F’roperty, =

(viii)"' aII the Companys Securltles : L

T (e i all loan capltal indebtedness or  liabilities on-any account or.in any L
: ~'manner owing to the Company from any Sub3|d|ary of the Company ora o
member of the Company 5 Group o : '

..._-:-;.'(x)-..;. all amounts realtsed by an admrmstrator or Ilqmdator Of the Company, L
. -upon enforcément or execution of any order of the Court under Part IV of
the insalvency Act 1986, . e : :

Cxiy o al clocuments of t|t!e to any itern of property whlch at any tlme and for any S
S ‘purpose has been or may be deposﬂed with the Securlty Trustee Sy

'..:(Xii) the assets mentloned in the trtle documents referred to in (xr) above

i -('xi'ii)'-:- any account in the narme of the Company under the control-of or operated e
.. inaccordance Wlth the directions of any member of the Close Group, _

Civ) any lndebtedness of the Recelvables Funancrer to the Company from tlme"'-”- S
) -a fixed charge on"att th'e'Co'm'p'any's' NO’n¥\/e'sting Debts .'pfresent.and .futur'ej'f' S
- '(e)"_ _'_":_a ftxed charge on the Companys Other Debts present and future
o - I_ the Company wrth full t|tIe guarantee hereby charges to the Secunty Trustee by_ '_ o
: - way of first floating charge as a continuing security for the payment and discharge -7 -
- -of the Secured Monies its undertaking and all its . property, assets and rights -~ -~

" whatsoever and wherever located both present and future (other than any.
- - property or assets from time to time effectively charged by way of legal mortgage -~
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or fixed “charge pursuant to  clauses 3. 1(a) ‘to (e} inclusive -above; by -any- -
- Supplemental Charge or otherwise pursuant to-this deed) including “(without - RRR
- limitation and ‘whether or net S0 effectr\re!y charged)" any of |ts property and : e
o assets srtuated in Scotland. R L -

o 3 2 The provrsrons of paragraph 14 of Schedule B1 to the lnsolvency Act 1986 apply to the-. SRS
: _"ﬁoatlng charge in clause 3.1(f) which shall be enforceable at time on or aftar the Company failing -
©'to meet any demand made under clause 7 of this deed or, if earlier, the Enforcement Date, save .7 00
" that nothing in this deed shall cause any charge to become enforceabte whilst the Company g S
subject to a Moratorium. - : : : : S '

3 3. the Securrty Trustee shatl enforce any of the above charges and/or any Supp!emental o
" Charge then'the floating charges created by this: deed shall rmmedrate!y and wrthout further -
_formalrty become fixed charges R : : : :

: i - 3. 4 Thrs deed shall take effect subtect to the prc\nsrons of the prlor Encumbrances over the.._'_ i R
s ':Company s assets detailed in Schedule 4, except as otherwise varied by any separate deed. '

S -3 5 8o far as permrtted by jaw and notwrthstandrng anythrng expressed or 1mphed in thls L
g deed |fthe Company : : - PP

(a)'-' - '_Zcreates or attempts to create any Encumbrance over all or ‘any of the Charged _':-:- S
TR _Assets without the pnor written consent of the Securlty Trustee, of .
by --|f any person levres or attempts to Ievy any dlstress executrcn sequestratlon or' . =
.. otherprocess or does or attempts to do any diligence in execution agarnst anyof
2 the Charged Assets L . B -

the floatmg charge created by clause 3. 1(f) over the property or asset concerned sha!l’l_ e
thereupon automatrcaity without notice be converted into a fixed charge .

' -_'.j-3 6. So far as’ permltted by |aw and notwrthstandrng anythlng expressed or |mpI|ed in thts
“deed, upon the occurrence of any event described at:. : R

o -:'.('a)' clause 7.1(e)- P
B _'(b).'_' | clause 7 1(m)

S the ﬂoatrng charges created by this deed sha!l unless otherwrse agreed by the Securrty :
“Trustee in writing, automatlcally and wnthout notrce be converted into fixed charges )

1'13? Not\mthstandmg anythrng expressed or |mplred in- thls deed but W|thout prejudrce to3 e
SR {;:clauses 3.5 and 3.6, 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 spemfred rn such notrce o e

- 38 The terms of the Finance. Documents are rncorporated into thrs deed to the extent'-__' ! SR
: .'requrred for any purpérted disposition of the Charged Assets containedin this deed to be a valid e
- disposition in accordance with Section 2(1) of the Law of Property (Miscellaneous Prowsrons) Act
'1989 T R
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S 4 1 The Company agrees W|th the Security Trustee, for the benefit of each Benefuc:ary, that, =
whllst thls secunty and/or any Supplementa! Charge exists, |t STTER R

(@) wil deal with'the Non—Vestlng Debts and theur Assomated Rrghts as |f they were R
. ’Debts and Associated Rights purchased by the Receivables Financier under the
" Receivables Financing Agreement and will not bank or deal with Remittances in
- respect of them other than by dealing with (and accounting to the Receivables S
" Financier for) them in accordance with (as though they were Remittances subject A
- to) the Receivables anancmg Agreement . .

- _'_'(b)" '.erI net sell,. transfer 1ease Ilcence or duspose of the Charged Assets subject to- SRIRERR
' . the floating charges herein, except by way of sale at full va!ue in the ordinary .-
. “course of its business now being carried on;. T - SR

ey "W!II not sell, transfer Iease Ilcense or dlspose of the Charged Assets subject to I
= “the fixed charges herein nor create, attempt or agree. to create.or permit to -~~~ =
- subsist any Encumbrance over all or. any. part of them without the prror written
o consent of the Secunty Trustee SR e - L

- (- will not sell transfer Iease llcense or dispose of the Specrfued Equrpmentw:thout."l-_ o
' “othe prlor written consent of the Security Trustee; e s e

ey W|II at all tlmes keep the Specrfred Equrpment at locat!ons owned andin’ the S
" control-of the Company and notified to the Security Trustee or at such other
" locations as may be agreed between the Security Trustee and the Company from.‘ -
. time to time; - S o - -

RUE ":'-W!!I not move any of the' Spemfled Equnpment from the Iocatlons specrfled to the_ |
L -'Seounty Trustee without the Securlty Trustee's pnor ‘written consent

) '_:.;_wrtl ensure that aII necessary_consents and waivers requrred_ by the' Security T
.- Trustee are obtained from the owners of any land where the Specified Equipment
= is held and these will remaln in full force and effect durung the ex:stence of thus-"
“security, o

Cohy '_wiiI-COIIeCt 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 Sl
‘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 =~ - [
L its right of action'in connection therewith or do or omit to do anythlng which may'-_' ERITRICT
R delay or prejudlce the full recovery thereof T S S

o :':_('i) Sl execute an’ asmgnment of the Companys Other Debts in- favour of the"' o
' . Receivables Financier in such form-as the Secunty Trustee requrres whenever--_ R
o the Securrty Trustee 80 demands : R L
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"""""" ) B will ‘hot;“charge; sell, discount, factor, dispose -of -or,-except.in accordance with ... :
[ -~ this- deed,  otherwise deal with' rts Other Debtis unlees at has the prror wntten-_:. e
- consent of the Secunty Trustee ' : _ . : RN

(k) Cwill authorise its bankers from time to fime to provrde copy statements and full e
R “particulars of all the Company’s accounts. and facilities with them. whenever- BRI
s requested by the Secunty Trustee; : ' '

Ay _w:!l provide such other 1nformat|on as the Secunty Trustes andfor any Benefrerary o
R f.'may reasonably request regardmg the Company s affairs; : '

C(my will provrde a copy of the Asset Reglster to the- Secunty Trustee (or lts nOmlnee) L L
" on-the date of this deed, will update the Asset Register on a monthly basis and -0
. provide a copy of the updated Asset Register to the 'Security Trustee (or its 0
"f"-nomtnee) on the first Monday of each calendar month thereafter; S

oy 'wrll |mmed|ately it becomes aware; provrde the Secunty Trustee with detarls of'. [T
= ~-any - present. or future litigation, arbitration or administrative proceedings o
. progress, pendmg or, to the knowledge of the Company, threatened against it = -7
~ - which might have a material adverse effect on the Companys ability to performj Sl
it obllgatlons underthrs deed; T e ; R

R (o) B wﬂt permlt the Securrty Trustee and each Benet"cuary free access at all” -
o reasonable times to inspect. and take copies of and extracts from the "books, - -
" accounts and records of the Company and such other documents as the Security
Trustee andfor any such Beneficiary may require and will provide the Security =
: Trustee end each Beneficiary with -all information and famlttres which. it may
o requ"‘e : . . . . . )

R p) .thl keep aII the Specn‘ted Equrpment in good and substanttal reparr and will allow R
.7 the Security Trustee and each Beneficiary free access, at all reasonable times
-~ and-on reasonable notice;. to view (|) the" state and condition- of the Specmed
e Equrpment and (u) the Asset Regreter . L

e (IQ)' il rmmedtately upon the dernand of the Secunty Trustee afﬂx a ptate (tn a form-'_: : .-
. approved by the ‘Security Trustee) to each piece of the Specified Equipment .- :
" noting the Security Trustee’ s interest in each such plece of Specnfled Equipment; . "~

Ay -_'_"wrt! grant the Securlty Trustee orits soltcutors an request all reasonabte facmttes .
L “'to enable it or them to carry out, at the Company’s expense, such investigation of
= title to the Charged Assets. and enqumes ahout it as would be carrled out by a"_' e
S prudent mortgagee : R g

Cofsy will use its best endeevours to detect any mfrlngement of |ts rlghts to the S
- Intellectual -Property;. if ‘aware of such infringement, will immediately give the = - :
-~ Security Trustee all information available to it about such infringement and will -
"commence and diligently prosecute (or permit the Security Trustee in the name . _
~ but at the expense of the Company to commence and prosecute) all proceedmgs‘- SRR
o Unecessary to prevent such mfnngement orto recoverdamages . RS,

oty wul do everythlng needed to ensure. that the Intellectual Property, to Whlch thej:__ e
.= - Company is or may become_entrtled is valid and subsisting and remains owned
o hy the.Company_ and wili take all such actions and proceedings as are necessary =
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| N to protect such Intellectual Property; if any such Intellectual Property shall at any -~
s “time lapse or become . void, will do- everything necessary fo restore such :
e o __tntetlectual Property to the Company, : T - : :

PR (1) B wutl comply in all matenal respects w1th a!l Iaws concernmg the Charged Assets Lo
' and every notice, order, direction, licence, consent, permission-lawfully made or - P
~given in respect of. |t and fikewise wrth the requrrements of any competent'
.'_-:authonty, = - : : :

W .__"erI duly and prompt!y pay alI monles whlch may become due in respect of any of__' Eao B
-~ -'the Becurities, it being acknowledged by the Company that the Secunty Trustee:._
. shall notincur any liability whatsoever for such maonies; - S Lo

S () 'forthwrth 'upon the executlon of thls deed will deposut WIth'the' Security Trusteeall .~
L ' certificates or documents of title. in respect of the Securities, together-as - -
~appropriate with duly executed instruments of transfer or assignments thereof in R
- blank,. it being acknowledged that the Security Trustee shall at any time be .~ . . .
. entitled to have any of the Securities registered gither in the name of the Security e '
B _Trustee or- nominees selected by the Secunty Trustee, :

RN 614 N _'wlll ensure the de!uvery or payment to the Securlty Trustee of aII stocks shares PR
: . Securities, rights, monies or other property accruing, offered or issued at any time L R
by way of bonus, 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 the name .~

©ofthe Securlty Trustee or nominees selected by the Secunty Trustee -

S _' sy WI|| conduct and carry on its busmess and procure that eac:h of rts Subsrdrarles_' g Sl
© 7 conducts and carrres on its business so that its centre of main interest for the -~ S S
L purposes ~of Council' Regulations . (EC)"No -1346/2000 of 29 May. 2000 on ..

- Insolvency Proceedings inctuding, 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 the Security = =
- Trusteeat the Security Trustee's sole discretion or otherwise reduce inor divert . -0
.. from England and Wales the substantive management and control ef its business
- _"or any of its propertues _ o : : g

=) '.'.'-wuthout pre;udlce to clauses 4, 1(b) and 4 1(c) w1tl not- sell transfer Iease Ilcence
Tk ; - part with possession or dlspose_of or- grant. any interest in or relating to its
- ~goodwill including, without limitation, diverting or encouraging the diversion of any . ..
-sales following orders from customers, to.any of its Subsidiaries or its holding o
“company (as defined in section 1159 of the Companies Act 2008) or any of its B
_' associates (as defined in sectton 1260 of the- Companres Act 2006) orany other -

- party.
s --:AmmoNAL OBLIGATIONS OF THE CO'N'ZIP‘AN’Y'

s 51 The Company agrees WIth the Securlty Trustee for the benef’t of each Benetlcuary, that . : B
- at alltimes during the contlnuance of this secunty, rt . N . e
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:'-"_'_*cha nge from that carried on at the date hereof

RSN () '-Wlll marntain proper and up 10- date books of account of |ts busrness w:!l keep :
U such books of account and all other documents relating to the affairs of the = '
~Company at the Company’s reglstered office or at such other place whéere the = .
~gsame ought to be kept and will promptly provrde coples thereof to the Secunty TP
E '-'_--_Trustee upon request . S L _ L

(c)- _wrll dellver to the Securlty Trustee the coples of its audlted flnancral statements'.'_'_
© . and any reports and notes aocompanyrng them within 6 months of each year end,

S will punctually pay alI its debts and isbiliies becomlng due and payab!e and -
- which would,. on the wmdlng up of the Company, have prionty over the charges-_.
" created by this deed,; : o O SOV SRR

'(e) L 'wrlt punotua!ly pay all outgomgs payable in respect of the Charged Assets and wil S
o promptly produce the receipts for them to the Secunty Trustee upon request

S :WIH keep all the Companys freehold and Ieasehotd property in good and_-'-'__3_- RORROUMIN
... substantial . repair and will allow . the Security Trustee  free access, at all
. '-_'-reasonahle times; to view. the state.and condition of any such. property, but_' B
- without the: Securrty Trustee becomlng Ilahle to. account as a mortgagee in R
'_possessmn e T e

o (g) . 'wril observe and perform aII the lessee 5 covenants in. any Iease under whrch any'-_ R o
- of the Charged Assets.may be held and will take no aotron WhICh might tead to i
- such lease berng surrendered or forfelted SRR RO

B (h) - '_"wr!I aliow the Securrty Trustee at the expense of the Company to carry out S
. repairs of take. any action which the Security Trustee shall reasonably consider -~
. necessary should the Company fail- to chserve- or perform its obllgatrons as a' R
~lessee; R . : : R :

iy __-wrtl not exercise the powers of Ieasrng or acceptrng surrenders of Ieases BRI
SRNERR :conferred on-a mortgagee in possessmn by Sections 99 and.100 of the Law & B
~ 7 Property ‘Act 1925, or any other powers of leasing.or accepting ‘surrenders. of ©
- leases, without the pnor written consent of the Seourfty Trustee o

L gy o wrll make sure that an order of the Court is obtarned under Sectron 38(4) of the -.'
.o Landlord and Tenant Act 1954, excludmg the seounty of tenure provisions of that
oA, before grantang any Iease : o : -

nok)y ;_wrll |nsure and keep msured those parts of the Charged Assets as dre’ of an
~insurable nature against loss or damage by, fire and other risks usually insured -~

- against and such other risks that the Security Trustee shall reasonably requrre b
< their full msurable vaiue wrth insurers approved by the Security Trustee; .

oy wrlt make sure that |f requrred by the Securlty Trustee alt the Companys
S -__3_-rnsuranoe_polrcres_wr!!_he endorsed with notice of the interest of the Security
- Trustee in them and will produce to the Security Trustee the receipts for each. ey
- current premium within fifteen days of its becoming -due; failing such.production
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------------------------ the Security Trustee may effect or renew any such insurance as the Security - |
L . Trustee shall think fit at the Companysexpense : - e
RS T (m) .--.Wlll observe and perform alt restrlctwe and other covenants and stlpu!atuons for - S

. _ -__the time belng affecting the Charged Assets or its use or enjoyment; . X

ny wil ot do or allow anythmg o be done of the Companys freehold or Ieasehold.:-'- e
" ‘property which shall be treated as'a development or a change of use within the T
o meaning of the Town and Country Planning Acts unless the prror written consent_: R
. ofthe Secunty Trustee has been obtained; : :

O '._W|II not infringe the Town and Country Planmng Acts in any way which pre;udrces i
o the Securlty Trustee's security over the Charged Assets, o -

S () P will deposrt W|th the Securlty Trustee aIl deeds and documents of tltle relatlng to. L
-« the Specified Equipment and the Company’s freehold and leasehold property and -
~the insurance policies relating to the same, (subject only in relation to property to - -
Cothe requ:rements of any pnor Encumbrance or of the Company 5 landlord)

(qj._' __.-W|II hot permlt any person to become entltled to any proprletary rlght or mterest'_'-.
- which might affect the value of the assets subject to the fixed charges herein; . -

Sy will oty untilall the Secured Monies:have been unconditionally ‘and irrevocably
~paid and discharged in full, exercise any rights which it may have at any time by -
" “reason of the performance of its obligations under this deed, the enforcement-of = .~ "~
~this Security or any action taken pursuant to any rights conferred by this deed, to-
"~ take the benefit (in whole or in part and whether by subrogation or otherwise) of i
“~ . any rights, security or monies-at any time held or receivable by the Security
. -_Trustee the Beneficiaries or any of them ln respeot of the Secured Monies.

s _5 2 If the Company holds property as a tenant or lessee and shall be required by the landlord' S
~either to insure or to reimburse the Company's landlord for any insurance premium paid by him- "~
’then the Company-shall be treated as having complied with its insuring ebligation under this deed -
3__ if it duly and promptly complies with such requirements. However this shall not affect the right of -
. the Security Trustee to require the Company to produce satisfactory evudehce that the Company_-_
R .has complied with the landlord's reqwrements ' : R

B _s FURTHER ASSURANGE AND POWER OF ATTORNEY

S 6..1 ' At the Secunty Trustees request the Company WI|| at the Companys cost lmmedlately'. -
“sign; seal, execute, deliver and perfect all deeds and instruments and do all such other acts and L
-things as the Security Trustee or any Receiver appointed hereunder may require in order to
7 perfect or enforce this security or to use the powers given to each of them in this-deed orto . "
. -enforce the obllgatrons of the Company and/or the rights of the Secunty Trustee under this deed S S

_ B2 The Company wull if called upon by the Secunty Trustee execute a Iegal mortgage
. charge or assignment of any part of the Charged Assets, in such terms as the Security Trustee - .
“ may require. The Company will then give notice of such assignment to such persons as the. "~
S - Security Trustee may specrfy and take such other steps to perfect. such ~assignment as the '
- _'Securlty Trustee may requrre RN : :

"6.3_ The Company will at the request of the Securrty Trustee provrde addltronal secunty in --j e

o favour of the Security Trustee by way of a Supplemental Charge over Equipment belonging to- " :
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" the Company that is hot Equipment in existence at the date of this Deed and which is the subject
- of a Finance Document.. o S R : e =

A The Gompany will do and execute such further acts, deeds, documents and things as
S may be necessary, advisable or required by the Security Trustee to perfect the security referred '
toin clause 6.3 above and to protect the interests of the Security Trustee. - ETTI

- 65 _'Th'e. Corhpany* by-wa'y of security hereby_irré'vo'céb'Iy_abpoints'_the"- Seé’Urit'y_T'rUStéé'. and -
- .any Receiver severally to be its attorney and in its name and on its behalf: = . S

“(a)- - to execute, deliver or otherwise perfect or do any deed; document, assurance, act -
: _f'._'j'or thing which the Company has failed to execute, deliver, perfect or do in.
" accordance with this deed (including to make-any demand of or to give any notice -
~or receipt to any person owing monies to the Company and to execute and '_
. deliver any charges, legal mortgages, assignments or other security and transfers -
~oof Securities); - ST . ST o : R

. (b) " to execute and complete -any documents ot “instruments -which the Security -~~~
.- Trustee or such Receiver may require for- perfecting the title of the. Security - o
“ o Trustee to-afl orany part of the Charged Assets or for vesting the same in the =
-+ Security Trustee, its nominees or any purchaser; and . NPT S :

(¢} otnerwise generally to sign, seal, execute and deliver- all deeds, assurances,
. agreements and documents and to-do all acts and things which may be required =
" for the full exercise of all or any of the powers conferred on the Security Trustee -
" or a Receiver under this deed or which-may be deemed expedient by the Security .
" Trustee or a Receiver in connection with any disposition, realisation or getting in i
by the Security Trustee or a Receiver or in connection with any other exercise of .. S
- any power under this deed and including, but not limited to, a power in favourof
any Receiver to dispose for value of any of the assets of the Company over which = =
““such Receiver may not. have been appointed and which are located at real
= property over which he has been appointed, without being liable for any losses
" suffered by the Company... =~ - o S '

86 -_":"_'_.Thé"Co:rn'pany égfeeé'to'_'rat'ify' and confirm whatever any a't’tOrn:ey”s'h'éll"do or purpb'ft o :
3 dointhe exercise or purported exercise of the powers contained in clause 6.5 of thisdeed. .~ "

7 ENFORCEMENT

7.4 The Security Trustee and gach Beneficiary (in relation to the Secured Monies due to. RIS
7 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 occurrence of any of the '
~following events:. .- e Sl " = SR

" (a) - the Company breaching any of its obligations under this deed or under any
" Finance Document or under -any other agreement with the Security Trustee or . . L
““any Beneficiary,... . R B N R
(o)  the Company defaulting in paying any of the Secured Monies as and when they
.- become due; - . B e _
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| ---------------- (c) - the- Company - failing - to -give - the Security - Trustee -or -any Beneficiary such -
S ©. o information as may reasonably be requested as to the business, affairs or assets .
. . ....... - Ofthe Company', ) e SRR Lo S . .

e {dy any representatron warranty or undertaklng at any tlme made by the Company to- Sl
<ol the Security Trustee or any Benefcrary is or was, in the reasonable opinion of the
-0 Security . Trustee,. incorrect or. misleading - in - any . respect or,. belng on- an_'_:f e
- undertaking, shall not be complled with by the Company; . L

- E (e)'- the Company dlsposrng or attemptrng to dlspose of |ts prrncrpal undertakrng or a:" S
- substantial part of it, without the prror written approval of the Securlty Trustee;-
B0 : the Company becomrng [nsolvent
o :(Q).._._'."the"COmpany sLisp'endin'g-'or_ thre'atening to" suspend a_eubstantia!. part of its
' - “business or the Security Trustee receiving information, from the Company orany = . .
~responsible third party, whether orally or in. writing, that the Company is
contempiatrng oris Irkely to suspend a substantial part of its busrness S

'(h) L the Company oommencmg negot:atsons with any of its credrtors with'a view to the- SRR
- general readjustment or rescheciulrng of the Company s indebtedness; .-

'(.i)' _': 'the Company defau!tmg under any of the followmg wrth any party
o _(r) L atrustdeed

iy caloan a‘greem'en't; B

© (i) an Encumbrance;

S | (iv) any ‘other- agreement’ or - obligation” relating to’ borrowing'._'or-‘fi’nancing'- e
“oAincluding all liabilities in- respect of accepting,. endorsing or discounting -
Coooany onotes or bills and all liabilities . under debt purchase factonng

g -'dlscountmg and samrlar agreements); - ' : : y

(V) B any guarantee or mdemnlty

| N (j) any borrowmg or any other money payable by the Company

(l) becomlng payable oris capabte of being declared payable pnor to |ts i
stated date of maturity; or . . _ ) S -

o (u) . is not'paid Wh'e'n due" '
o - (k) "-any Encumbrance created by the Company in favour of another party becomrng o = 3
- ‘enforceable;. - - P e T
B () 5 _:_fany-gu'a'ra'ntee,-i'ndemntty'or other security for any of the Secured Liabilities failing o o
“-7or ceasing in any respect to have full force and effect or fo be continuing-oris

~terminated -or- disputed or-is the opinion of the Seourrty Trustee in. Jeopardy =
s invalid orunenforceable TP o o
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(my - if ~any governmental . authority permits, or - procures, or - threatens —-any - |
" reorganisation, transfer-or appropriation {(whether with or without compensation) -
" of a substantial part of the business or assets of the Company; .. . .. R

Sy _-_"-_':the Gompany, without the prior. written consent of the Security Trustee, changing
" the nature of its business or trading in any way which the Security Trustee: -
~considers prejudicial to this security; - T S S

“{oy . if it is unlawful for the Company to perform or comply with any of its obligations =~
" under this deed or under any other agreement between the Company and the. ™~~~
.. Security Trustee or such cbligations of the Company . are not or cease to be i
- -legally valid, binding and enforceable; - - T L

() if, after the date of this deed, control (as defined in Section 435 of the Insolvency
- Act 1986) or the power to take control of the Company.changes, without prior
R - written consent of the Security Trusteg;or . . - 0 L
"_'(q)':'_:.'_'if,'-in the opinion of the Security Trustee a material adver'se_c':ha'hge' ocours 'in"the'.__._._._ o
S "financial condition, results of operations or business of the Company, L

" and if such demand is not met in full the Security Trustée shall be entitled to enforce (in whole or. -
~“in part) the charges created by this deed (save where a Moratorium is applied for or is-in force, -

_ :_'_3_ when no.such enforcement may be effected until any such application is rejected or upon the

. expiry of such Moratorium). . o _ e

.72 . Atanytime after any Act of Default the Security Trustee may exercise in the name of the ="~
. Company-any-voting rights attached to the Securities and all powers given to trustees by

. Sections 10(3) and (4) of the Trustee Act 1925 (as.amended by Section 9 of the Trustee .

S Minvestments Act 1961) in respect of securities, property -subject to a trust and any powers or 0
“rights exercisable by the registered holder of any of the Securities or by the bearer thereof. The == .- .~
-~ Security Trustee will not then need any consent or authority from the Company.. - : '

'8 POWER OF POSSESSION AND SALE

84 Af any time after this security shall become enforceable, the Security Trustee and/ orany-
“'Recaiver appointed under this deed may, in their discretion, enter upon and take possession of
the Receivership Property or any part of it. They may also at their discretion, when exercising.
" their powers given in.this deed, sell, call in. collect and convert into monies the Receivership "
-~ Property or any part of it. By way of extension of these powers such sale, -calling in and Lo
" 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 othér property or partly of cne and partly of some™
other type -of consideration. . Such consideration may . be immediately payable or payable by ol
- instalments or deferred. Instalmentor deferred payments may be with or without security and on
" such other terms as the Security Trustee or the Receiver shall think fit. - . T

o APPOINTMENT OF RECEIVER AND HIS POWERS

.91 ‘Section 109 of the Law of Property Act 1925 (restricting the power to appoint 4 receiver)
" shall-not apply to this deed. At any time after an Act of Default or after any other event, as a

~result of which this security shall' become enforceable or, if the Company at any time so requests .

. in writing, the Security Trustee may without further notice te the Company appoint any personto = T
- 'be a Receiver of the Receivership Property. Any such appointment may be made subject -to-: e
- ’such qualifications, limitations and/or exceptions (either generally or in relation to specific assets™
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R or classes of asset) as may be specified in the instrument effecting the appeointment. A Receiver .0
- shall have the power to do or omit to do on behalf of the Company anything which the Company =
_itself -could do or omit to do-if the Receiver had not been appointed, notwithstanding the: ==
quutdation of the Company In partlcular (but without Ilmttatlon) a Receiver shatl have power to

' (a)' : '. enter upon; take posséssion of co!lect and get in the Receivershlp Property and_- RSN
.+ have possession of all records, correspondence and other documents relating to -
" the Receivership Property and, for that. purpose to take ‘such proceedings - as'-_-__ o
. -may seem to him expedient; L : '

L :' (b) "do aII acts whlch the Company m[ght do for the protectlon or lmprovement of the
~-- Receivership Property or for obtarning income or returns from it; R

S () _"'atlow the whote or any part of the sale monies of the Recelvershrp Property o0 o
. " remain outstanding on mortgage of the property sold or on any other security or

~even without any security and without being responsible for any loss caused and -~

-~ with full power to buy in and rescind or. vary any contract for sale. and to resell -

“without being respon8|ble for loss; ..o : : - '

Cod) Iet or Iet on hure Iease or surrender and accept surrenders of the Recervershrp o S,

' (e) '-'.:'exerclse or perm|t the Company or any nominee of the Company to exercise any '_ S
' - powers of rights incidental to the-ownership of the Recervershtp Property, insuch -
~-manneras he may think flt - . :

' - :_' : ';'glve complete'd|scharges in resp’ect of all monies and ot'her'assets whic‘h'_-may’; B
Coloome lnto the hands of the Receiver in the exercrse of hlS powers : '

| (Q:) = 'Carry out and enforce specrflc performance of or obtaln the benet"t of a!! the'- :.' - o
: Companys contracts . or those entered mto m ‘exercise of the . powers - or FERTEE
- -authorities conferred by this deed e : : -

L () 3"-demand and get in aII rents and other income, whether accrued before or after 3: B
. the date of his apporntment ' - : : B

.:'.'.."'(i).' :._: -_exercrse the powers conferred on a Iandlord or a tenant under-the Landtord andz-.: : L
o -_Tenant Acts 1927 and 1954 but without ttab:ltty for powers s0 exercised; R

o - (J) LT do aIt thlngs necessary 1o make sure: that the Company performs or observes all e
' “ofits obhgatlons to the Securlty Trustee; - R - : :

-(k). ':'delegate to any person for such trme as the Secunty Trustee shalt approve any e
' ~ofthe powers conferred upon the Recerver S . S

ROR 'have access to and make use of the premuses plant equrpment and accountrng'-” R
- and other records of the Company and the serwces of its staff in order toexercise .-
hlspowersanddutres o :

Cmy sell or othenms‘e-drspose of the Receivership Property -for cash or 'on credit,.in
' - one lot or in parcels by public auction or private auction or private contract or, in o
S Scotland, to'sell, feu, hire out-or otherwrse dtspose of the Receivershrp Property" i
by public roup or pravate bargern S - .
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(ny raisé”or”borrow"mon'ey“and grant securrty therefor over the. Recer\rershrp
: "-Property,___ o : 5 : '

o :_. ('oj- 'appornt a solrcrtor or accountant or other professronatly quahfred person to assist . R
him in the' performance of his functions; . : : o : '

ey 3'bnng or defend any actron or other !egal proceedrngs in the name and on behalf." e
- of the Company, S I e

S '(q)'_-_ :-_:. ‘refer to arbrtratron any questron aﬁectrng the Company,

& . '(r)' "-.'-'effect and marnta;n rnsuranoes in respect of the busrness and propertres of the
R .'.Company, ; : . . . . SR
| (s) - use the Companys seal:
' ""-(t) _ '. 'do all acts and to execute in the name and on behalt of the Company any deed :_- S R

“ " receipt or other document;

'(IU) draw accept make and endorse any brlt of exchange or promlssory note in the' '. SRS
'_'__name and on behalf ofthe Company, o TSP ;
= '._:-(y)"'. g 'appornt any agent to do any busmess whrch he is unabte o do hrmself or whrch o e
Coo-can more conveniently be done by an agent and have the power to employ and .

. dismiss employees, agents and/or advisors at such salaries or remuneration and . N
" on such terms of service as the Receiver in his discretion may think fit; :

i __-_.'(w) R do all such thrngs (rnc!ud;ng the carryrng out of works) as may be necessary foror
- ~incidental or conducrve to the realisation of the Recervershrp Property '

'_"_"(x)"_"-_ make any payment whrch is necessary or mcrdental to the performance of hrs S
SR functrons . o : L . _ L

_.: - (y) g -'carry onor permrt the carryrng on of the busmess of the Company, :
o _'establrsh Subsldranes of the Company

o (aa) transfer to Subsrdrarres of the Company the whole or any part of the busrnese or
: D Recervershlp Property : L A R

"-';.-_'(bb)'-- _'grant or accept a surrender of a Iease or tenancy of any of the Receryershrp':'
_ . Property, and take a lease or tenancy of any propertres requrred or convenient for”
~. the business of the Company : : L ;

Sl (ee) make any arrangement or compromrse on behalf of the Company in respect of__ g
wthe Recervershlp Property L SRS e :

S (dd).* ._-"catl up, or requlre the drrectors of the Company to call up, any uncal!ed capztal of-" '
~the Company; .~ : : o : B o

" (ee) " rank and 'CI'arm' in the bankruptcy insalvency, "'se'qdestration of !iqdidation of .'a'ny"_ o : o
- - ‘person indebted to the Company and fo receive dryrdends and to accede to trust e
o 'deeds for the creditors of any such person : : : o
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- He shall also have all powers from time to time conferred on receivers by statute without,.
S ~in the. case of powers conferred by the. Law. of Property Aot 1923, the restrrctrons o
: -~ ‘contained in Section 103 of that Act.. _ RS BT B

B 92 The Securrty.Trustee may fr'om tlme'to trm'e-'detern‘rine the remuneration of any Receiver -
coonoand section 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 .=
. charging from time to time adopted by the Receiver in accordance with the current practrce of hrsif L
e i, e . R o

9.3 The Security Trustee may remove any Receiver (except an administrative receiver). In* =~
~case of such removal or the retirement or death of any Receiver, the Security Trustee may "
. appoint another in his place.. At the time of his appointment (or at any time afterwards) the .~ o
- Security Trustee may fix the remuneration of the Receiver on such basis as the Security Trustee'-i;

- shall determlne This'may include a frxed fee or an hourly rate or a‘commission. o

R 94 “The Securrty Trustee may appornt miore than-one'person-to Act as the_Reoeiver._Wh'ere S

~..... more than one person shall be appointed to act as Receiver, those so appointed shall carry out- =7
- their duties, exercise their rights, and be subject ta their obligations jointly as wel! as severally. =~

7 References in this deed to- the Receiver shall be to each and all of them as approprrate S

o a5 - Any appomtment or flxrng of the remuneratron of the Receiver or any stich removal shall s
"-be made in wrlting and be S|gned by any dlreotor or authorlsed ofﬂcer of the Security Trustee.

9.6_ o Any Recerver appomted under thrs deed shall be: the agent of the Company He shall be ';:_' S
. in the 'same position as a Receiver appointed under the Law of Property Act 1925.. The = -
“.Company shall be solely responsible for his acts; omissions, losses, misconduct, defaults and
o ‘remuneration.. The Security Trustee shall not in any way be- Irab!e or responsrbfe either to the_- o
RERa -Company or to any other person for any of them. - S : B

:'.:.9 7 “The Securrty Trustee may at any trme glve up possessmn of any part of the Recervershlp L
B -Property and!or withdraw from the receivership. . : : e

' '_ _'_-'9.8 Whether or not a Recelver sha[l be appornted under thls deed the Securlty Trustee may*_" B
~atany time after this security shall have become enforceable and without giving notice, exercise ~ -
~all or any of the powers, authorities and discretionis conferred on a Receiver as set out above. -

10 ADDITIONAL POWERs.' T

| '.-"101 ' In addltron to the powers of Ieasrng of acceptmg surrenders of Ieases conferred on"f_ SURREEE
S ‘mortgagess by Sections 99 and 100 of the Law of Property- Act 1925, it shall be lawful for the;- L
o :3- Security Trustee or any Receiver without the restrictions contained in those Seotlons B i

s {(a) -:_ -to grant any lease of aII ‘or-any part of the Charged Assets upon such terms as
o :'the Security Trustee or the Receiver-shall in |ts absolute and unfettered discretion -
o think fit; and - : : : >

S ) o accept a surrender of any Iease of all or any part of the Charged Assets on" S
: - such terms as the Security Trustee or the Recerver in its or hls dlscretron shall-
- think flt o - : : o

"'10"2' Sectlon 103 of the: Law of Property Act’ 1925 (restrrctrng the power of sale) sha!t not'. . |
s '_'apply ‘However the power of sale and the. other" powers conferred on mortgagees by that Act e
- '._shatt apply to _thrs_securrty but. without the Act's restnctlons_as_to giving notice or otherwise.
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. ‘Accordingly for the purposes of ‘a sale or other exercise-of any-such powers the whole of the ... - ":;'_ -
L _'_;Secured_Monies_shall_be treated as -due and payable immediately upon.the execution.and - .
S delivery of this document. oo s ' y e

103 The restrictions on the right of consolidating mortgage securities, which are contained in-
- Section 93 of the Law of Property Act, shall not apply to this security. .. .~ R :

104" The Security Trustee may, at any time without discharging or in any other way affecting -
~this security or any rémedy that the Security Trustee may have, grant to the Company (or to any -

~ . other person) time or indulgence or abstain from perfecting or enforcing any remedies, securities; -

" guarantees or rights which the Security Trustee may now or afterwards have from or against the "

. “Company or any other person. .. .. .. - ST : s L

105 If the Security Trustee receives or is treated as having received notice of any subsequent
~mortgage or charge affecting any of the Charged Assets then the Security Trustee may open a P
~new account with the Company. If it does not open a new account, it shall nevertheless be = _

. treated as if it had done so at the time when it received or was treated as having received such
" notice.” From: that time all payments made by the Company to the Security Trustee shall be .
“credited or be treated as having been credited to the new account. Such payments shall not S

- operate to reduce the amount secured by this deed when the Security Trustee received or was .~ =

" treated as having received such notice. . L e - S RPN

11 APPLICATION OF MONIES

RIS ':3-A'I'I”monies-rec'eiv'e'd by the'-Se'c'ur'it.y Trustee or by"t'he Receiver under or by virtue of this
" deed shall be applied in the following order; - : : : R

“(a) i the discharge of all iabilties having priority to the Secured Monies;
) in payment of all costs, charges _'éh'd expenses incurred in or incidental to the
.. ‘exercise or performance (or attempted exercise’ of performance) of any cof the -
~ powers or authorities conferred by or in any other way connected with this deed; .
o (c)  in payment to the Receiver of his remuneration fixed in accordance with clause |
. 9dofthisdeed; .. o | | |

_-_-_(d)'__ any sums due to any person under any applicable statute; - g
o _'3(9) ~in payment to the Beneficiaries for application in or towards the dischargs of the -
" Secured Monies due to each respective Beneficiary in -accordance with-the . = 1
" provisions of the Security Trust Deed; and then .. .- e

T in payment to the Company of any surplus. - o
o '_11'.2""_'. Any surplus shall not carry intérest. The Receiver or the Security Trustee may payany o
surplus into any of the Company's bank accounts including an.account opened specifically for 0 :
o _ such purpose.___The'Security Trustee shall then have no further liability for such surplus. .. ' '
' 113 F'ollov'\'fin'g't'he.'.ehfﬁerelr'hen't:'b'f this security, any'nﬁoh'iés-'re't.:e.ived' by:the"Secui’.i'ty"l’ru'ste'e" R
~“'may be appropriated by the Security Trustee in.its discretion in or towards the payment and
“discharge of any part of the Secured Monies. .. ..~ = S : R
114 :The_S'eCUrity Trustee of the Receiver may credit any monies to é"'sus'péh'sé"'é'c;c':ount for
- .80 long and in such manner as the Security Trustee may from time to time determine. The
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s Receiver may retain the same for such perlod as the Receiver and the Securrty Trustes Cons!der R
_ -expedlent : o o .

—— 115 Al mo'nies received by the Company under any insurance pelicy on the Charged Assets
-2 shall be treated as part of the Charged Assets subject only to.any rights. of third parties having - -~ _
- priority and to the requirements. of any lease of the Charged Assets. They shall be applied atthe "
- discretion of the Security Trustee either in reducing the Secured Monies or towards making good .-
the loss or damage for which the monies. became payable. .Any monies received by the. -
" Company under any insurance on the Charged Assets shall be held on trust for payment to the'3 R
" Security Trustee pending such app!tcatlon SIS SO - -

o '12 PROTECTEON OF THIRD PARTIES

' 12 1 No person payrng or handlng over maonies to the Recerver and obtamlng a drscharge'-'.' S
o shall have any responsrblirty or liability to see to their correct appllcatuon -

"12.2 ‘No person deatrng with the Secunty Trustee or tha Receiver need enqurre

' -.-'.'.(a)' :.-_'-'whether any event has happened glVlng etther the Securrty Trustee or. the-- S
_'Recelverthe rlghtto exercise any of his powers - - : : '

[ (b) as to the propnety or: regulanty of any act purportmg or mtend!ng to be an'.;"--- i
S -"_-exermse of such powers Lo : B QU SRR S

R (S as to the valrdrty or regulanty of the. appomtment of any Recaiver purportmg to- aict Lo
' - or to have been appornted as such or . ST . L ;

(d)' ':_.'; whether any money remains OW'“Q ”pon thls secu”ty

T 12.3 Al the protectuon to purchasers contalned in Sectlons 104 and 107 of the Law of Property_ NIRRT
- Act 1925 shall apply to any person purchasing from or dealing with the Receiver or the Security. -~ S
“Trustee as if.the Secured Monies had become. due and the statutory power of sale and = .
o _ -.'appomtrng a receiver in relation to (to the extent permrtted by Iaw) had arisen on the date of thrs-'_-
o .deed . . .

| - 12, 4 No person deallng wuth the Secunty Trustee or the Recerver sha!l be affected by express'
-_.'_notlce thatany act is unnecessary or rmproper B T I

5 3'13 LAND REGISTRY

S 13 1 The Company Wl” notrfy the Secunty Trustee of any freehold or Ieasehold property whlch' .
St now owns or which it may own after the date of this deed and will, at any time, meet any cost of - -
oot cregistering this deed agalnst any property which the Company may now, or in the future, own-at: =
.- the Land Registry.. : o T . :

_-.(a)'. g 'The Company hereby consents to the Secunty Trustee S appltcatlon to the Chtef-_ L
.= Land Registrar in Form RX1 for the registration of the following restriction against .- "~
_-each of the registered titles specified in Schedule 3 (and against any title to any =~ :
- “unregistered Property specified in Schedule 3 which is or ought to be the subject - =7
- of afirst registration of title at the Land Registry at the date of this deed): = S
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. ..................... "RESTR!CTION ................................................................... . R : B .' |

' No disposition of the registered estate by the proprietor of the registered estate is. -

" to be registered without a written consent signed by the proprietor for the time. . o

" being of the charge dated . - in-favour - of ~Close Brothers Limited =

" (company number 00195626) referred to in the charges register or, if appropriate -
- signed on such proprietor's behalf by its attorney, directors and/or secretary” . oo

" (by - "In"respect of any.Property charged pursuant fo this- deed title to which is. .
- registered at the Land Registry, the Company hereby represents.and warrants =
" that the security created by this deed does not contravene any of the provisions o
-~ of the memorandum ‘and - articles . of association .or-any. other - constitutional =~
- documents of the Company. . 0o e :

132" Any obligation on the part of the Benéficiaries to rhake further advances to the Company =
7 under the Finance Documents shail be deemed to be incorporated in this Deed for the purposes
“ Uof Section 94(1)(c) of the LPA and the Security Trustee may apply in Form CH2 to the Chief- - -
- Land Registrar to enter a note of such obligation on the register of each title of which the L
. Company is the proprietor. ... oo B T R
" 44 CONTINUING AND ADDITIONAL SECURITY. -~ -
141" This security is a continuing-security. ' It shall apply to all the Secured Monies despite any
" interim settlement of ‘account or -discharge of .the Secured  Monies . due to. any particular
" Beneficiary until a-final discharge of this security shall be given by the Security Trustee to the:
= Company.. S SRR S S ' SECR

" 14.2 . This securityis in addition to and shall not merge or otherwise prejudice or’ affect any _

" other right or remedy of the Security Trustee or any assignment, bill, note, guarantee, mortgage
““or other security now or in future in favour of the Security Trustee and/or any Beneficiary or held ™
_“by-or available to the Security Trustee and/or any Beneficiary, whether created by the Company~ S

S oranythiddparty. oo
O '14'..3'-_ This security shall not in any Way be prejudiced of-affected by _ 

~{a) any guarantee, mortgage or other Security now or in future Held by or availableto =~
. the Security Trustee an dfor any Beneficiary or by the invalidity of any of them or- S :

by the Security Trustee 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) " by the Security Trustee or any Beneficiary giving 'tir'he"fo'r'.paym'.e'nt of indulgence e L
- or compounding with the Company or any other persons. .. ...0 o oo S

- 15 CURRENCY INDEMNITY

- 151 For the'purpose of or pending the discharge of any of the Secured Liabilities secured by
*'this deed the Security Trustee or any Receiver appointed hereunder may convert any monies o
" “received, recovered or. realised under this deed (including . the proceeds. of any. previous - - i
- conversion) frem 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 Security Trustee’s bankers, for such other currency against the existing "
T UQUIPENCY. - T e R R - R -

e T
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| '(.Ja) .:_ 'any amount recetved or recovered by the Securrty Trustee in respect of any ofthe S
o Secured Liabilities which.is.converted in.accordance with clause 151 into-the. -0
'currency in which such I|abrllty was payable and . '

o (b) ”: .'_the amount payable to the Secunty Trustee under thus deed in the currency of o
such lrabrlrty . _ R T

e DISCHARGE

e '-'16.1 Upon payment and complete dlscharge arid performance of all the Se::ured Lrabatmes'f S
. and of all costs, charges and expenses incurred by the Security Trustee under or in- relation to el
" this deed, the Security 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 any of the Charged Aseets Whrch “have. been -assigned or o

< transferred to the Security Trustee o : : S : =

' 16.2 The rlght ot the Securlty Trustee to recover the Secured Monues or to enforce the terms R
~of this deed shall not be affected by any payment or any act or thing which may be avoided or -~
- adjusted under the laws relating to bankruptcy or insolvency -or-under Part VI of the Insolvency .~ .0
- Act 1986.. Any release or discharge given or settlement made by the Securlty Trustee re!yung on. . e
o any such payment, act or thrng shall be vord and of no effect. . L .

L _-__17 SERVECE OF NOTICES AND PROCESS -

-'."."17 t Except a6 stated to the contrary herein, any written notice from the Security Trustee to.
~oothe Company and any proceedmgs issued by the Secunty Trustee. requmng service -on. the
“Company may be glven or served : : :

= @ by delivering it at or posting it to the Company’s registered office or'to such other L
S ~address of the Company advised to and acknowledged by the Securlty Trustee
- as being effective forthe purposes of thrs ctause e : o '

' (b) f:_:'by dellvenng it'at or post!ng it to any address Iast known to the Secunty Trustee SRR i
o '_'at which the Company carried on busmess, S o

-(d)-' _.-.'by a fax or e mail to the cOmpanys number or address advrsed to and: | S
-acknowledged by the Securrty Trustee as suitable for communication between_'_
._the parties . ) . |

"_17..2' ~-Any such notlce or process shall be consndered senred

o (é):""..:jf delr\rered at the time’ of dellvery,__ _ _' ERRLE
(b -:'.___-lf'sent by_ post _—-48 hours‘from the tlme ot'po'stin'g; S
(o) " ifsent by fax or e-mail - at the time of transmission; or o

- (d) " ifhanded over- atthe time of handing over: ..
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U473 Any notice in writing by the Company tothe- Security Trustee required hereunder must ... L
' bear the reference, Security Manager Close Brothers Invoice 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 L

" Security Trustee may advise in writing to the Company for this purpose. . . o RS

18 REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS BY COMPANY

181 . The Company certifies that the execution of this deed has been duly ‘authorised by a-~ .. =
" resolution of the Company's Board of Directors and that it does not break any of the provisions of S
“ the Company’s Memorandum and Articles of Association or of any other Encumbrance,. Security S b
o or agreement entered into prior to the date of this deed or the laws of any jurisdiction applying to o '
I theCompany.-__ e - : . . = Lo

” .-_.'_-.18;2-:' "Thé'thﬁ'pény'r'éprésénts-ahd warrants to t'h'.e'Seburity'_Trus{efe"that:;__ SR
© (8 itis'and will at all times be the sole benefisial owner with full titis guarantee of all ~
R “the’ Charged - Assets ~and. that no “Encumbrances - affect - it _except the -

“Encumbrances (if any) set out in Schedule 4 and general liens in the ordinary'.f'f :
. course of business; . .0 .o o U

(b it has and will at all times have ihe necessary power fo enter into and parform its
- obligations under thisdeed; . P

(o) this deed constitutes its legal; valid; binding and enforceable obligations andisan’”
L - effective security over all and every part of the Charged Assets in accordance
o with its terms;, - e ) JERT _

S al necessary authorisations and consents to enable or entitle it to enter into this -~~~
" deed have been chtained and these will remain in full force and effect during the oo
o existence of this security; - - _— L S : o

" (&) the Company has ‘acquired, maintained and complied with all Environmental”
. Licences (if any) needed for its use or occupation of the Charged Assets or for - -
. the conduct of its current business; - = © .- RIS

) the Company has complied with all other applicable Environmental Laws and has
- ~not dene or permitted any act or omission whereby its Environmental Licences (if .0 =
" any) could be varied orrevoked; e

" (g) s far as the Company is aware there has been no discharge, spillage, release or. . -
- emission of any prescribed, dangerous, noxious or offensive substance or any -
- controlled waste on,.into or:from any of the Charged Assets or any premises o
- adjoining any part of it; and no such substances or any controlled waste have = .- -
- "been stored or disposed of on or in any part of the Charged Assets or, so far as St
. the Company is aware, in any adjoining premises except in accordance with the
" requirements of the applicable Environmental Laws; . - S

(h)’ the Company is not in breach of and has not incurred or be'.Come"Subjéc't't'o'ain.y'-_'- S
" civil or criminal liability under -any. Environmental . Laws or the terms of any
Environmental Licence; .. .. R L Sl S

() : ~ the Company has obtained and maintained all stich insurance pd]iéiés.as'Wbu'l'd e
o be-maintained_by prudent companies carrying on business of the type carried on. oo
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| ------------------------- by the Company at all relevant times and has complied in all material respects -
B -~ with the terms and conditions of such pollmes o
o 183 The Company undertakes that no Encumbrances (other than ‘a generat !ten in the_"'
o '__-_-ordmary course of business) ranking in priofity to or pari passu Wlth the charges created by this =~ '
R -~ deed erI arise after the date of this deed over the Charged Assets. . IR :

o -'_19 TRANSFERS AND DISCLOSURES
': '_ :19 1 Thus deed and the Secunty created by and under |t is freely transferab!e by the Secur!ty e
';:_:'__Trustee - e R _ e e
T __'_19.2  The Company may n'o't'aSSign or transfer any of its rights: andtor‘"Ohligations”u'nde'r tms
. deed. "Nor may the Company enter into any transaction Wthh would result in any such
. “obligations passing to another person ' L - :

'19.3 The Securlty Trustee may d|sclose any mformatlon about the Company and any member R
oo of the Company's Group and any other person connected or associated with it to any member of -

- the Close Group and/or to .any person to whom it is proposing fo transfer-or assign or has.
- transferred or assighed this deed and/or the Security created by or under it. - The Company -
- represents and warrants that it has and (so far.as permitted by law) will maintain any necessary =

- authority by oron behalf of any such persons fo agree fo the 'proivisio'ns of this clause

S 20 SECURITY TRUST THE SECURITY TRUSTEE AND THE BENEFICIARIES

'20.1 A!I Securrty and dlsposmons made or created and a!l obllgataons and undertaklngs__:f-

" contained, in this deed to, in favour of or for the benefit of the Security Trustee are made, created R
o ~and entered into in favour of the Securrty Trustee as trustee for the Beneficiaries from time to -

: trme . . . T . L

: -202 The Securlty Trustee sha!t have on[y those dutles obligatrons and respons;bllltles"
S -expressly specified ‘in - this deed ~and -shall not have any implied duties,; obligations or = .
. responsibilities. - In performing or carrying out its duties, obligations .and responsibilities, the
" Security Trustee shall be considered to be acting only in a mechanical and administrative '
~“capacity (save as expressly provided in this deed) and shall not have or be deemed to have any :
. duty, obligation or responsrblluty to or relationship of trust or agency with the Company '

. _': .20 3 The Company shall pay. to the Securlty Trustee such reasonab!e fees in respect of uts o o
_-.._'ac:tmg as Securuty Trustee as the Security Trustee .and the Company may agree from tlme to oo

B 20 4. The Company shall pay’ to and :ndemnify the Securlty Trustee for all costs reasonabty_ SRR

‘incurred and expenses.of the Security Trustee in the release of any Security created by the .~

. Company in favour of the Security Trustee (in each case including but not limited to legal fees . .

- Jand stamp duty) and- atl value added tax and s:mllar tax charged or chargeable in respect._."_ I
-thereof - : - : - : o

L '20.5 '-The' Company shall indemnify the Security Trustes and keep it indemnified against all
- liabilities, costs, charges and expenses (including in each case value added tax and any similar - :
" tax charged or-chargeable in respect thereof) to which the Security Trustee becomes subject by B
reason of being the Security Trustee or properly incurred by it or by any person appointed by itto -~
: whom any trust, power, authority or discretion may be defegated by it in the execution of the .~
" trusts, powers, authorities or discretions vested in the Security Trustee under this Deed.. o
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20087 The Beneficiaries may appoint a-replacement Security Trustee after consultation with the ...
- Company and otherwise as provided by the terms of the Security Trust Deed. The Company .
" shall take such action as may be necessary, and the Security Trustee at the request {and
" properly incurred cost) of the Company shall take such-action as may be practicable, in-order e
that the Security granted. in favour of the ‘Security Trustee: shall provide for effective and L
perfected Security in favour of any replacement Security Trustee including making available to S
- the replacement Security Trustee such documents and records as the replacement Security
Lo Trugtee shall request e ' : ol : - el
.20.7 7 The Security Trustee and any Receiver may from fime to time delegate (including by .
- "power of attorney) fo any person or persens (including, without limitation and for the avoidance of'.__' ST
" doubt; any Beneficiary or Beneficiaries) any of the powers, authorities and discretions thatare for =~ - o
“the time being exercisable by the Security Trustee or a Receiver under this deed.” Any such '_ .
- delegation may be made upon such terms and conditions (including the power to sub-delegate)
“as the Security Trustee or such Receiver may think fit. Neither the Security Trustee nor any . g
Receiver will _be liable or responsible to-the Company or any other person for any losses,. IR
. liabilities or damages arising from any act, default, omission or misconduct on the part of any
. delegate or sub-delegate... . - i : ; T P

L :2'0'."8' “The Seclrity Trustee may-assign and transfer all of ifs rights ‘and obligations under this ~ -
- ‘deed to a replacement Security Trustee appointed in accordance with the terms of the Security
“Trust Deed. . . : : e S ST Lo

209 This deed: shall- remain’ in " full -force "and “sffect and binding - on the Company - e
- notwithstanding any amaigamation'or'merger that.may be effected by the Security Trustee with, e
. or the sale or transfer of al or any part of the Security Trustee's. undertaking and assets to, -
©another person. - o T : - : - R

~ 72010 Any ‘member of the Close Group with ‘which the Company enters into & Finance
‘Document that requires the Company to grant Security shall procure that the Security Trustee - S
~“enter.into the -relevant security Document with the Company and such member of the Close ™™
© - Group shall become a Beneficiary without further act or consent on the part of the ‘Company. RIS
© U Promptly following a ‘member of the Close Group becoming a Beneficiary the Security Trustee. '
shall certify to the Company in writing that such member of the Close Group has satisfied ali the
o Security Trustee’'s requirements for accession to the Security Trust’ Deed and has become a -
- Beneficiary. ... ' U R

21 MISCELLANEOUS .

211 No delay or omission on the part of the Security Trustee in exercising any right or remady
- under this deed shall impair that right or remedy or operate as or be taken to be a waiver of it. SR
- Any single; partial or defective exercise of any such right or remedy shall not prevent the further -~

- exercise of that or any other right or remedy. .- e . Sl

U912 The Security Trustee's rights under this dead are cumulative. They are not excligiva of - _
o 'an‘y_r'ights provided by law.. They may be_-exercised from time to'time and as often as the .-
- Security Trustee sees fit. ..~ - .. S T e IR

213 Any waiver by the Security Trustee of any terms of this deed or any consent or approval =~ L

- given by the Security Trustee under it shall only be effective if given in writing. Such consentand .- Lo

“approval shall then only apply for the purpose stated and be subject to any written ferms and
“conditions imposed by the Security Trustee. _ IR e
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R 21.4 . If at any time any one or more of the provisions of this deed is or becomes illegal, invalid ..
" or unenforceable in-any respect under the laws of any jurisdiction then neither the legality, =~~~
- “validity er enforceability of the remaining. provisions of this deed nor the legality, validity or. .

- enforceability of such. prowsu)n under the law of any other Jurtsdlctron shaH be in- any way‘- o

' ~affected or lmpalred as a result S - MR : '

: 21 Any certlt" cate sngned by a durector or authonsed ofﬂcer of the Securuty Trustee as to the'_""_ 5
s 'amount of the Secured Monies at the date of such certificate shall, in the absence of manifest - -
_'error be conclusive evidence of such amount and be binding on the Company.

216 Thls deed may be executed i any number of counterparts It WI|| then be as eﬁective as"-_'.
o if all sugnatures on the counterparts were on a smg!e copy of this deed : :

.'_21 ? The paper on WhICh thls deed is wntten is, and WI|| remain at all tumes the property of the . S
Secunty Trustee, even after the discharge of this secunty R . S

. '21 .8 The Beneﬂcuanes from tlme to time rnay enforce and enJoy the beneﬂt of the terms of thts Ll
oo deed. ‘Unless expressly provided to the contrary in this deed, a person who is not a party to this~ = _-:-:'
. deed has no right under the Contracts. (nghts of Third F’arties) Act 1999 to enforce or enjoy the = .o
-~ benefit ofany term ofth[s deed.. : : e T _ . . .

S _21 9 Notwathstandlng any term of thls deed the consent of any person who IS not a party to It' B
s hot requrred to rescind orvaryth!s deed at any tlme T e o :

g JURISDICTION

R 3221 Thts deed sha|| be lnterpreted and shall be govemed by the !aws of England The'}"_ L
e '_1 ~Company will accept the non-exclusive jurisdiction of the Enghsh Courts in connectlon with any- :
- matter arising under this deed . - : e S
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- ..................................................... SCHEDULE 2 oo o

- ................................ . Receivables FinancingAgreement ............................... o

The Debt Purch'ase"Agreé,meht entered into '..bet\f.\fééh"_'fhe'f Cembany”a‘nd'_: the * Receivables s
= “Financier dated on.or-about the date of this.deed or in-respect of which this deed is to form~ ...
S Security. . S o o _ - .
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y”fieTmssUPPLEMENTALCHARGE|snmdeonme | 7*cf ffff?-: .......... zm].'f,f":

5 .'..'.f.'{1) O | ] LIMITED (reglstered with the number [. ._:3. o ].)' yrho:ee_regiete'red' 5fﬁce"_” o
is at [° - ](the ”Company") and e SR i B

| '.._(2) CLOSE BROTHERS LIMITED (regrstered with the number 00195626) whose reg;stered’-"_' : =

3 = ofﬂce is at 10 Crown Place, London, EC2A 4FT, as secunty trustee for the Beneficiaries (rn that- =
- capacity, the “Securlty Tl'ustee") | . .

”'fBACKGROUND

A o The- Company isa party to a Debenture (as deﬂned be!ow) under WhICh lt granted o
s -'-Securrty over all its present and future assets as securlty for the Secured Liabilities (as defined in
' _the Debenture) to the Secunty Trustee on trust for the Beneficiaries from time to trrne -

o :B'-_' - The Company enters lnto thls Deed pursuant to clause 6 3 of the Debenture i order to S
- grant the security over the Charged Property (as defined beiow) - IR

T IS AGREED: 2 o |
T'tfzf.1£f DEFmWHONSANDINTERPRETAﬂON
. 1 Defmmons
ln this Deed (mcludlng the recitals to |t)

: '_ ﬁ'. ...(a) terms defuned in or- construed for the purposes of the Debenture have the same' B
el meanlngs when used in thls Deed (unless otherwise deflned in this deed) and_ e

B (b')' the followrng terms have the fol!owmg meanlngs
S _"'Gharged Property" rneens ail Equrpment charged in clause 2. 2 of thrs deed and

S "Debenture” mears the all assets debenture dated [ | ] made between the Company' S
o -and the Security Trustee. . : IR : :
1.2 e lnterpretatlen':-_““" |
““(a) " Unless a contrary indication appears, ‘any reference in this Deed to the "Company” or S -
-~ the "Secunty Trustee" -or. “the Beneficiaries” shall be construed so ‘as. to include therr'.'-'_f- [
- 'respective successors in title; perm;tted assngns and permltted tfransferees. S

-.'(b) ' The pnncrples of constructlon set out in clause 1 2 of the Debenture shall app!y to thls'j- :
deed, mutatls mutandis,as if they were set out in full in this deed : T

1278863532 :



ifthey were set outin futl in this Deed..

53;2;"-eRANfoFSEcuRWY*;3

S '2.1'. Nature of eecurrty
T _’AII Secunty and dI.SpOSItIOI’lS created or made by thrs deed are created or made
@ Cin favour of the Secunty Trustee

_';:-_'(b) -' wrth ful! trt!e guarantee in accordance wrth the Law ot Property (Mrscellaneous
' -_'Prowsrons) Act1994 and : : : - . o :

B _"(c).- ' j as contrnumg secunty for payment of the: Secured Llabrhtles
22 Mortgage |
R _-'_"The Company hereby charges by way of frret Iegal mortgage and asa contmulng secunty for the L
- discharge of the Secured L|ab|ht|es all nght title and interest in-the Equrpment detalled inthe
o schedule hereto : : : U PR U RT LR

'2'.3. _ Applacatron of Debenture provrsrens '

o '(a) a!l references in the Debenture to the "Charged Assets" ehell be deemed to reter alsol'
©to the Charged F’roperty charged by this deed; : : : ol

. (b) ' a!| references in the Debenture to "Secunty" created in favour of the Secunty Trustee.'_' : B
" ghall include the Securlty created by or pursuant to this deed; and - :

(c) all pro\nsrons of the Debenture relatmg to “Specrfred Equrpment” and!or the “Charged_'."-'; R
" Assets" or the "Security” created in favour of the Security Trustee (including, without limitation, i o
- obligations of the Company and the rights of enforcement) apply respectively to the. Charged S
" Property charged by this deed and to the Securlty created by this deed. . . R

"ﬁ]fgengeSUPPLEMENTALDEED
31 .._.._._.Guarantee and Debenture- '- o
N -'(a')-'.jl_. _' Thrs deed IS supplemental to the Debenture and is a.Flnance Document
By From the date of this deed the prowsmns of the Debenture and of this deed shail be read"-:_' o G

oooand construed as one and all references to the Debenture shall be deemed to mcorporate the = o
o provisions contained in this deed : R

S _5 3.2 Contmuance in force _ i

s the The prowerons of the Debehture and the other Flnance Documents oontrnue to apply and remaln" T
~in fu!! force and effect. . - L R
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The Company sha!l promptly on demand pay to the Security Trustee the amount of all costs.and .~ -

o expenses (including tegal fees, valuation fees (and any VAT or similar Tax thereon)) incurred by =

S  the Security Trustee in connection with the negotuatlon preparatlon executlon reglstratlon and -
'completlon of this deed. T _ - RETU

GOVERNENG LAW

' .'.:ThlS deed shall be mterpreted and sha!l be governed by the laws of England The Company Wi!l' . _: : L _
- accept the non-exclusive jurISdIGtIOH of the Engllsh Courts in connection Wrth any matter arising -
j_'_.'underthus deed - : o : : : N . Lo

IN WITNESS of wh|ch th!S deed has been duly executed as'a deed and has been dellvered on-:-'. .' B R
the date spemfied on page 1 of this deed e, _ o .
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- IN WITNESS of whlch this. deed has been duly executed as a deed and has been delivered on
~the date specn‘sed on page 1 of this deed. S . PR _ _

: EXECUTED deed - by'-_ T y
& jP\LICSC«'\) as attorney for- Attorney for Close Brothers lelted
- CLOSE BROTHERS LIMITED . in__ the o L
- presence of! : T

o Witness
- Signature

o Name ..o

7 Oceupation
S Address

ILE:NT

SRR B R A AT CLG‘*"E.INVO"‘EFENM\!CELTD
" SIGNED  and delivered ‘as a-deed by oo ﬁﬂz@%u‘ND HOUSE
 SIGNATURE FINISHING SERVICES LTD -~ 188DYKE ROAD
-acting by two directors.or. by one director 1 R _'HOVE., EA%T @u@%x

-~ and the secretary: - - P __FJNJ "i!ﬂf“ -

2 _"Dlrector- :
S Bignature ot

i D:rectorlSecretary
o Signature
T Name

L orsseasal



