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Registration of a Charge

Company name: A B CABLES LIMITED
Company number: 04640903

XEXAEAPS

Received for Electronic Filing: 09/01/201

Details of Charge

Date of creation:  09/01/2018
Charge code: 0464 0903 0008
Persons entitled: CLOSE BROTHERS LIMITED (THE “SECURITY TRUSTEE”)
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 04640903 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: LISA REYNOLDS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4640903

Charge code: 0464 0903 0008

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 9th January 2018 and created by A B CABLES LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

9th January 2018 .

Given at Companies House, Cardiff on 11th January 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED ...ccocopivriran .-.'_.;,, i ) “*\20 i %{" S

 PARTIES

(1)~ A'BCABLES LIMITED (registered with the number G4640903) whose registered office is at Unit =
el oo B Enigma Centre,  Bilton Road Bletchley, Milton - Keynes Buckmghamshlre MIK1 1HW (the
- “Company"); ' PSS L . § L :
@ CLOSE’BROT’HERS'L!MtTED"(regi's'tered-"With the-'nuhbe'r-do'mseze) whose 'r'egiete're'd 'cifﬁ'ce’ié.'j

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

- 'Dyke Road, Hove, BN3 1UY, as security trustee for the- Behefimanes (m that capamty, the -
. "Security Trustee") : o . B o g

o _"'.Thls deed is delwered on the date stated above The Secunty Trustee has been appomted by the Orlgmel s
" -Beneficiaries as trustee under, and has agreed to act in accordanoe with, the prowsrons of the Securtty Trust'
Deed in respect of the Securlty created by this Deed . . Lo . o .

1T IS AGREED THAT

::1 o . DEFINITIONS AND INTERPRETATION

'::3-. 1A In thls deed any ‘words whose meenlng is defmed in the Recer\rables Flnancrng Agreement shall have o
- the same meaning. : : . _

©12 Inthis deed the'fo!!owin'g. words ehall have the meanihg éet"ofut after each ot'th'ern: R
' g ‘tAct of D’efau'lt" in retatlon to the Company any event set out in c!ause 7 1

- _t'Admlnletrafter" “any person appomted under Schedu!e B'l of the Insolvency Act 1986 1o manage' -
- the Company's affairs, business and property ' S o : o

: '_ : "Asset Reglster -a reglster in such torm as the Secunty Trustee shall requrre contalnrng details of all o
‘Specified Equipment, to include a full descrlpt:on Iocatton and serial number (lf any) of the relevant. = 00

R - Specified Equipment..

o "'Assocrated nghts“ - has the same meanrng asin the Recelvables Frnancmg Agreement

"Beneﬂc:arles“ “the Ortglnai Beneﬂcranes together wuth eny other party who accedes to the Secunty } g ';"ﬁ

“Trust Deed as a Benefucrary from time to time (each a "Benefaclary“)

' "Charged AsSets"  the. property the subject matter of any Supplemental Charge or any mortgage'_._ i

e and/cr charge (or any part thereof, if the context sc allows) created by or pursuant to this deed
.' Z“Close Group Close Brothers Group Plc and edch of its Subsidiaries from time to time.

-"‘Company s Group“ ' the Company and each of [tS Subadzanee from trme to tume

o “Debt" has the same meanmg asin the Recewab!es Flnancung Agreement

“Encumbrance - any mortgage charge p!edge Ilen assgnment hypothecatlon secunty lnterest--' : '_ e
~fitle retention, flawed asset agreement, preferentlal rlght trust arrangement or. other securlty-_.

-' - arrangement, whether by law or agreement _
: _: “Enforc'ement Date : the date on wh:ch

o '('a.) the Securlty Trustee reoe!\res from any person notice of untenhon to appomt an Admrn:strator o

. ompgoory




- {b) .- .the Company requests the Secunty Trustee to appomt an Administrator or any Recerver rn
S _respeot of the Company, or . : :

(o)- S 'a petltron is flled for the appomtment of an Admlnlstrator in respeot of the Company, or.

- _ _(d) San app!roatlon is made for the appolntment of an Admlmstrator in respect of the Company. or o

: : (e) _'_an app!!catlon is made for an admlnletratlon order in respect of the Company, or - S .' e
' '.'(f)_.-_ : _-an Admmlstrator is appomted m relat|on to the Company or e
(") f'a wmdlng un order has been made or a reso]utton for wmdrng up has been passed or a': :" '

- provisional liquidator has been appoeinted in respect of the Company

"E’n'\rironmental Laws - aII Iaws drrectlons and regu[atlons and all codes of practlce curculars and'.
" guidance notes issued by any competent authority or agency (whether in the United Kingdom or -

- elsewhere and whether or not having the force of law) concerning the protection of the environmentor .-
human health, including . without limitation the conservation of natural resources, the production, .-

- storage, 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 =0
-~ poliution of the environment or the rectification thereof or any related matters. L

. ";"’Envrronmental Lacence" 'any perm:t Ircence authonsahon consent or other approval reqtured by-' e
U any Environmental Law. . S e : '

:'_“Equiﬁpment“--'m'achinery,'equipment,- furnitUre; fu’rnishi'ngs',' fittings 'and fixtttre’s-and oth'e'r_tangible'f :
“personal property (other than Inventory), including,. without limitation, data processing hardware and -~ .
- software, motor vehicles, aircraft, dies, tools, jigs and office equipment, together with all presentand =
- future additions thereto, all components and 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"_' SRR
- fixed asset under GAAP, including the Specified Equipment. : : o

: ':"leturee“ i relatron to'a Propelty, all fixtures ‘and flttungs (unc!udlng trade f|xtures and flttlngs) frxed' o
~ plant and machmery and other items attached fo that Property, whether or not constltuting afixtureat -
Claw. . . : e B . . L

= “Fl'n'ance Documents” - the Receivables Financing Agreement and all and any other agreements -
- from time to time for the provision of any form of financing between the Company and any member of B
" the Close Group from time to time (each a “Finance Document”) y . '
S "GAAP" - acoount:ng prlnclpies and practlces Wthh are for the tlme bezng general!y aoceptable in the* : o
- United Kingdom. R . : BRI IR L g

: -""'Insolvent" ' the happen!ng of any of the foltowrng events in re!ation to the Company
o ._'”(a)' a dlstress or executton belng Iewed on or lssued agamst any of the Charged Assets
(b) 'enterrng or. seeklng to enter mto any formal scheme of arrangement of its aﬁa:re' or

: composrtuon in satisfaction of its debts wrth its creditors in accordance with the Insotvency Act
11986, S : : S

¢} the Co’mpany taking -any action for its winding up, -dissolution or re-organisation (othenwise - |
©.-than for the purposes of an amalgamation or reconstruction while solvent on terms previously = .~
- approved in writing by the Security Trustee) or for the appointment of a Receiver,
- -Administrative Recelver, Administrator, trustee or sumrlar officer to in respect of it or all or any SR
- part of its revenue or assets; : : . : e i

N C) :.__-a'petition'bein'g p'r'esented or an order being made for the winding up of the Company; .

- charge - oadd (010516) Tl BRI



E g R “a court app!lca’tlon bemg made for the appomtment ofa Recetver or such a Receiver belng
' " -_appomted . _ o o
' (9) a notice of mtentlon to appomt an. Admlnustrator beung gwen by an person or an Admlnustrator '; o

~ being appeinted; .

| (hy- - a meetung of credltors be|ng ca!led for wmdmg up the Company of for any other purpose Rat
Dol referred to in the Insolvency Act 1986 : o _ _ oo

e Gy a statutory demand urider the Insoivency Act 1986 bemg served: -
(J) o "an encumbrancer tak:ng possessuon of any part of the undertakrng or property of the B
o '-'-Compeny . _ . _ . _ SRR
:'('k) ___entenng into any mformal arrangement or composrtron wrth or for the beneflt of the:_-_' 5

. Company's general body of creditors; .
B L (l')' - _._'bemg unable to pay |ts debts as they become due |
'(fh)' - -':; being dearned msolvent under the lnsolvency Act 1986
S _(n)‘zf: taking any steps towards a I\/Ioratonum . :

“Intellectual Property - all patents (mcludlng appllcatlons Jmprovements prolongatlons extensmns' RESE
- -and right fo apply therefor) designs (whether registered or unregistered) copyrights, design rights, . -
- trademarks and service marks (whether registered or unregistered) utility models, trade and business -
© - names, know-how, formulae, inventions, confidential information, trade secrets and computer . =
~software programs and systems (including the benefit of any licences or consents relating to any of . .
- the above) and all fees, roya!tres or other rights derived therafrom or incidental thereto in any partof
theworld . R : : S

S "Moratorium" a moratorium coming into effect pursuant to 'S'c'h'edule At' of the"lnsotvency 'A'et"t"gse' S
" or pursuant to paragraph 1A of Schedule 1 to the Insolvent Partnersh:ps Order 1994

' "Non-\!estmg Debts" - a!! or any Debts of the Company to- be purchased by the Recelvables:. ST

~ Financier pursuant to the Receivables Financing Agreement but which fail to vest absolutely and
- effectively in the Receivables Financier for any reason, together with the Associated Rrghts to such
“ - Debts. : :

L “Origina!'Benefi'ciaries” the part:es or party (the “Ortglnal Beneflclary) ‘as the case may be'f o
- referred to in Schedule 1. : S

.' - _"Other Debts“ - all sums due and owmg or accrulng due and owmg to the Company whether or not | R
- on account of its tradtng both present and tuture except : _ SRR

- g'f-(a') e Non-Vestlng Debts and

o (oy _any Debts whllst they remain absolutely and effectwely vested in-or- held on trust for the; o
' - Receivables Financier under the Receivables Financing Agreement and whether such- vesting -
- results from a legal or equitable assignment. : TR o

C"Property” - 'the' estate and interest of the COm'pany in freehold and leasehold property wherever =

situate (other than any heritable property in Scotland) including. all liens, charges, opfions, ..

--agreements, rights and interests in or over siuch property or the proceeds of sale of such property and - -
~all buildings and Fixtures thereon and all rights, easements and  privileges  appurtenant to, or.
" benefiting, the same and "Properties" means all or any of the same, as the context requires. .

chargs - 0add (010516) ~



- "Receivables Financier” - the member of the Close Group which from time to time provides debt R
- purchase facilities fo the Company, being at the date of this Deed Close tnvo;ce Finance le:ted
- (registered in England with the number 935949) : :

. "Recetvables Fmancmg Agreement--_; the debt purchase agreement (rf any) for the sa!e and o
. purchase of Debts and/or a conditional sale agreement and/or any other type of financing agreement -~
“roo0 L between the Company and the Receivables F1nancuer including that the details of which are set outin- . .-
[ Schedulez : . B e

[ "Recelver™ - indludés @ receiver andlor manager not being an- adrntnistrathfe'-rec':eiver.'(as defined in-
- Section 29(2) of the Insclvency Act 1986) of the Regsivership Propetty : -

' """'Receuvershlp Property ‘- such part or parts of the Charged Assets not belng the whote or
- substantially the whole of the Company's property and assets within the meamng of section 29(2) of o
- the Insolvency Act 1986. - R : o

. "Remittances” - cash, cheques"bi!ts et ex'cha'nge. nefgotiableand'non 'negotiable 'in'strurnent's 'Ietters'; St
- of credit, orders, drafts, promissory notes, e!ectronlc payments and any other instruments, rnethods or.:: L
- forms of payment or engagement. - SR L : e

“"Secured Liabilities" - both the Secured Monies and the obligations and liabiliies in clause 2.1(b). o

" "Secured Monies" - all the monies which now or at any time in future may be owing due andfor: -
- payable (but remaining unpaid) by the Company-to the Security Trustee and/or the Beneficiaries (or =
. .any of them} in any manner and for any reason on any account including all such monies due by the
- Company either alone or jointly with any other person or on any parinership account (even though the .-
- whole of any part of such monies is represented or secured by any mortgages, guarantees, trust
;. receipts, bills of exchange, leasing, hire or conditional sale agreements, assignments, agreements for _ ]
- discounting or factoring of debts or any other agreements or securities) and whether or notany of = =
- them have or has fallen due or become payable and whether or not defautt shall have been made e
- respect thersof together with: - . e : .

(a) = all monies due or payabte under the Receivables Financing Agreement (if any) or any loan or
-~ other form of financing agreement or similar between the Company and any Beneficiary or by B
cvirtue of any guaraniee or sndemmty given by the Company to the Seeunty Trustee and/orany -

- - Benetlc:!ary
--:_(b)---__- _ all advances Wthh any Beneﬁcuary has made or shal] make to the Company,
(e) '-any lndebtedness now or hereafter to be mcurred by the Securlty Trustee and!or any.-

. Beneficiary for or -at the request of the Company, including all monies which the Security - o
- Trustee andfor any Beneficiary shall pay or become liable to pay for or on account of the -7
- Company or any other person at the request or order-of the Company or under its authority, © -~ -
- either alone or jointly with any other person and whether or not by any of the following: -
o (i) - taking direct advances; 'er' 8 = | | -
: (u) drawmg, accepttng endorsmg paylng or dlscountmg any Rem:ttance or

(m) ) entermg info any bond guarantee mdemmty or Ietter of cred:t or

(itt’) confirmmg orderS' or
2 ; .(\r') '_.othervvlse acceptmg any other habtllty for or on beha!f of the Company, _

Cedy al[ rmonies whlch the Securrty Trustee and!or any Beneftcuary can cherge to the Company and

. ~all costs charges and expenses incurred by the Security Trustee and/or any Benet‘imary

o following default in payment of any such monies or of breach by the: Company of any of the
o provisions of this deed e o _

" “¢harge - oadd '(01051'6’)":" e



SN -Beneficiary i in connection with any part of the Charged Assets;

SO all costs and charges and- expenses whrch the Secunty Trustee andlor any Benefrcrary may R
: -~ from time to time incur in: S : S .

o (l) L stamplng perfectlng, regrsterrng or enforcrng this securuty, or

B () _negotlatrng thls deed andlor any Flnance Document (or any guarantee,. in'demnity, o |
. priority arrangement, waiver or consent in respect of any of them) or :

) '('iii) . obtalnlng payment or d|scharge of Secured Monres or
: ."(iv') :paylng any rent rates taxes or outgorngs for the Charged Assets or

' (v)'._'_"- : msurlng, repalnng, mamtalnlng, managmg or realrsrng any part of the Charged Assets |
o or_ _ _ _ S L

L) the preservatron or exercise of any nghts under or in connectron wrth thrs deed or any '_ o '
s attemptto do so; or : S . : o o

o (yii)": - gl\rlng a dlscharge or release of this- secunty, or S

R A717) B dealmg wrth or obta:nlng ad\nce about any other matter or questron ansmg out of or in -
; . connection with this deed with the intention that the Security Trustee and each .
‘Beneficiary shall be afforded a full complete and unlimited indemnity against all costs,” -
charges and expenses paid or incurred by it and whether arising directly or indirectly - =
~-in respect of this secunty orof any other secunty held by the Secunty Trustee for the =0
“Secured Monles _ o o :

' :"f--'(g) ' all monies expended by any attorney appomted under clause 6 3 in exerelsmg hrs powers

Sy interest on all monies dus and owrng to the Secunty Trustee andior any Benefrcrary at such- _—
' - rate as may from time to time be payable pursuant to any agreement or arrangement relating -
- thereto. _; o . - B :

-."Schritiee" - ali -eto'cks, '-'ShareS', b'onds’-_-'and'- seeurities' 'of “any ki'nd 'Whatso'ever_ and 'wh'ethe'r S
- marketable or otherwise and all other interests (including but not limited to loan capital) both present.
“and future held by the Company in-any person and includes all allotments, rights, benefits and
- advantages whatsoever at any time accruing, offered or arising in respect of or incidental to the same - - - s
“-and all money or property offered at any time by way of dryrdend conversion, redemptzon bonus, -
preference, optlon or otherwise in respectthereof TR SR . L

: "Ser;:'urity“'-_'any"mortgag’e,.charge', pledg’e;'lien, -aesig'n'rnent, hypothecation,. security interest, fitle.
~retention, flawed asset agreement, preferential right, trust arrangement or other security interest

- oosecuring any ob!rgatlon of the Company or any other agreement or arrangement having a srmrlar-

e '_-effect T T y S : : -

"Se‘c‘urity Trust Deed" - the security trust deed dated on 'or.about' the date of this'_Deed'and' made
" petween the Security Trustee and the Original Beneficiaries pursuant to which the Security Trustee' .
" 'has been appointed and has agreed to hold the benefit of the Security constituted by this Deed and

~ -any subsequent Security created by the Company in favour of the Security Trustee on trust for the

: -Beneﬂcranes from time to tlme _ . : :

= :"Securlty Trustee where the context permrts rncludes the Secunty Trustee 3 offrcers deiegates g
: agents and representatives. - e . ; : _ _

_“Specrfled Equrpment" the eqmpment if any Itsted in Schedule 5

" charge - oadd (010516)




.. "Subsidiary” - a subsidiary as defined in secfion 1159 of the Companies Act 20056 and unless the o
- context otherwise requires, a subsidiary -undertaking wnthrn the meamng of sectlon 1162 of thef s
- Companies Act 2006. : . _ R . v

o "'_'._"Supplemental Cha'rge “means a charge granted of to be granted (as the case may be) ursuant
to clause 6.3 of this deed, the form of whrch is set out in Schedule 6, : . _

: 8 - 13 _. In the constructlon and lnterpretatlon of thls deed

- ;'ta') . unless a contrary rndlcatron appears a reference to the Securrty Trustee shall be’ construed as ': S '
- areference to the Secur!ty Trustee as trustee for each of the Beneficiaries; :

L by ...-where any rrght interest or tltle is granted or any covenant undertakmg representatlon or'_-
' - warranty is given by the Company in faveur of the Security Trustee it shall be taken as = =
“‘granted or given in favour of the Security Trustes as agent and trustee for the Beneficiaries
~-and any losses suffered by the Security Trustee shall be Jinterpreted as references fo the
- losses of the Securlty Trustee and/or the Beneficiaries,; . . BRE

R ()2 "_"-'any reference to any “Benef[cuary" "Orlgmal Benefucuary” "Recezvables Fmancuer cany o
o member of the "Close Group’, the "Company’s Group”, the "Security Trustee” or to any oo
- other person shall be construed so as to include its successors in title, permitted assigns and . = - ©
. . -permitted transferees (whether immediate or derivative) and, in the case of the Security =~ =
.- Trustee, any replacement securily trustee or (trusteee) appomted in accordance wrth the
.:.}Secur;ty Trust Deed; _ . TR - o

Cd) - areference toa"Finance Document" o’r'any”o't'her'agree'me'nt or in'strum'en't isa reference"to' S
- that Finance Document or other agreement or instrument- ... :

oy _as the same may have been or may (from tlme to tume) be amended replaced g
S supp!emented extended or restated, and RS o .

() '_ as the same- may have been assrgned novated or otherwuse transferred by the"_
: - relevant member of the Close Group, and : - e

(iii) where perrmtted by the terms of such F:nance Document ‘a5 the same may have
: been assigned, novated or otherwise transferred by the Company; . .

_ ('e)". the smgular shall rnclude the plural and vice versa referenoe to one gender shall mctude a B o
o reference to any other genders o o : :

SR ) R ._"references to persons shall be treated as mc[udrng mdw;duals frrms partnershlps_-""._ S
- corporations, organs of government;. whether local, natuonal or supra national and any other R
e -entlty recognlsed by law; : S

o '(g)' references to any Act of Parlrament shatt be treated as lnctudmg each Act as amended : -
© . modified or re-enacted from time to time and al! rules; regutatrons orders and subordinate .-
- legistation made in accordance with it; Co - -

SRR (1) B referenices to Clauses and to Schedutes-are'tc those"in'this"deed' L

g ('i) ___where the Company has an obhgatzon o carry out an act then |t sha!! be fully responsm!e for_ _. R
~oo o the costs and expenses of doing so; . . _ . o

() R _where the- Securrty Trustee acts in accordance wrth this deed the Company will rndemn:fy the._ o
SR Securlty Trustee against all costs and expenses mcurred e L -

(k)' where any dlscretron is vested ina Rece:ver or the Securrty Trustee ut shall be treated as an -
- absolute discretion; - : : : - : '

.- charge - vadd (010518) "



' (m) ' ;'references to charges sha!l be treated as references to mortgages and charges created by' o

“this deed;
(n) '_ _'_'references to thls securrty shal[ be treated as reference to the securrty created by thrs deed
' '(o) : any powers glven in thrs deed to an admlnrstrator shat[ apply to the flllest extent permutted by" o

.- the lnsolvency Act 1986;
(p) | L headlngs to clauses are for reference only and shat[ not affect the rnterpretatron of thls deed

@ 3_-the meanrng of general words mtroduced by the word other or the word otherwrse shall nothe SR
.~ limited by reference to any preceding word or enumeratlon mdrcatrng a particu!ar class of
acts matters or thrngs L . L

o COVENANT 0 PAY
2 The Company agrees S wiith the Securrty Trustee

S(a) o pay. the Secured Monres whrch are now or shall hereafter be due in accordance with the R
~ o terms of the relevant Finance Document, transaction, Security, instrument or other obligation .« .o L
- giving rise therefo the Company’s indebtedness to the relevant Beneﬁclary to whom such - RN
- Securéd Monies are owead, and . S . :

by o dlscharge all obtrgatlons and- !iabilities whether actual accrurng or contmgent now orin o
.U future due, owing or incurred under the Finance Documents. in. whatever currency -
- denominated and on whatever account and howsoever arising, whether alone or jeintlyand in .

whatever styte name or form and whether as prrncrpal or surety . :

S CHARGING PROVISIONS

31 As security for the: payment of the Secured Monies and the drscharge of the Secured Lrabllrtles e
- Company with full title guarantee now glves the fol!owmg mortgages: and charges in. favour of the
- Security Trustee namely: . S _ _ R : s

oo (e).. o .-a Iegal mortgage on the Propertres (rf any) specrfned in the Schedule 3}

(b) A Eegal mortgage on a!l Properhes (other than any Propertres specrfred in Schedule 3) now '_
i ;owned by the Company or in which the Company has an rnterest SRR
| :('c)"i a flxed charge on a!! of the foilowrng assets belongrng to the Company, whether in exrstence_ S
i nowaor in the future: L o . : . S

S O J the"freehold and’ I"easehold"oroperties of the: Comp'ai.ny. not" 'e'ffectiyely 'mortg'ag:ed‘ =
- under clauses 3. 1(a) or (b) including such as may hereafter be acqurred '

R (1)} Clall Frxtures in, on: or attached to the property subject to the Iegal mortgages under_' e
.. clauses 3.1(a) or (b) and all spare parts replacements -modifications and addat:ons :
- foror to the same; : Sl : :

iy any other freehold and Ieasehold property whrch the Company sha!! own together e
- 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 AR
- modifications and addrtlcns for or to the same; L - -

'. '.'(i'\'/) all Spec!fled Equment (!f any) and the benefnt of aII contracts and warrantles relatlng
.. lothe same;. R : . . -~ _
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- [ — (V) o all Equipment, (other than Specified Equlpment) and the benefit of ail contraots and : R
R .o warranties relating to the same; . : - S T

) all goodwil unpard andfor uncalled 'cap'atar o’f'thfe'oompa’riy;'_'_* po
(i) '_'-::al! the Companyslnteltectual Property, _ '_
o (vi'ii). all the Companys Secunt:es

S (s 1 a!t !oan capltal mdebtedness or Ilabllltues on any account or in any ‘manrier ow:ng to'_;- _. :
.. the Company from any Subsidiary of the. Company or a member of the Companys L
o Group,. R . y : SR

@) all amounts reslissd by an sdiinistrator o quuudator of the Company upon'-' o
. enforcement or execution of any order of the Court under Part A of the Insolvency
T Act 1986, RSN : o :

) all documents of fitle to any tem of property which at any time and for any purpose".' a
' has heen or may be deposited with the Security Trusteg; S -

- 3(x'ii)' the assets mentsoned in the title documents referred to in (xr) above

'(kiii)'_.' -_'Zzany account in" the ‘name of ‘the Company under the control of o operated |n"' B
' -~ accordance with the directions of any member of the Close Group, S R

: '_ (xiy) any mdebtedness of the Recewab!es Fmanmerto the Company from trme o time. ::'_ o
B 3_ (d)-"'_ ::_ 'a flxed charge on aII the Company s Non-\!estrng Debts present and future _- '
S e - afixed charge on the Company s Other Debts, present and future

RN () R the Company, wsth full tltle guarantee hereby charges fo the Secunty Trustee by way of flrst SN
- floating charge as a continuing security for the payment and discharge of the Secured Monies
o 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 R
" way of legal mortgage or fixed charge pursuant to clauses 3.1(a) fo (g} inclusive above, by ..
any Supplementa! Charge or otherwise pursuant to this deed) including (without limitation and "
whether or not so effectwely charged) any of its property and assets srtuated in Scotland.

320 ..The pro\nsmns of paragraph 14 of Schedule B1to the Insolvency Act 1986 apply to the ﬂoatmg charge'-;
T clause 3.1(f) which shall be enforceable at time on or after the Company failing to meet any
- "demand made under clause 7 of this deed or, if earlier, the Enforcement Date, save that nothing in- g
- this deed shall cause any charge to become enforceable whlist the Company is subjeot to a'_-' L
- Meratorium. S - :

R X R If the ‘Security Trustee shall enforce’ any of the'abo\'f'e"charges'"andfor any Supplemerital Charge then .~
©ooo - the floating charges created by this deed shall lmmedrateiy and without further formality become f:xed -
R charges ) _ . . : . —
3.4 This deed shall take effect subje'ot"t'o.'th'e'proyi'sions of the prior Enou'mbra'noe's'i"over the Company’s
- - assets detailed in Schedule 4, except as otherwise varied by any separate deed. : . :

35 Sofar as permltted by Iaw and notmthstandmg anythlng expressed or 1mp||ed in thrs deed if. the o
e Company S L . o o _ _ R

o @: creates or attempts to create 2 any Encurmbrance over all or any of the Charged Assets without -
~the prior written consent of the Security Trustes, or .. : BUURE
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or does or attempts to do any dlligence in executron agamst any of the Charged Assets, -

: ':___"the f!oatmg charge created hy clauee 3. 1(f) over. the property or asset concerned shall’ thereupon o
- automatically without notice be converted into a fixed charge e S

"-'3'.6" 8o far as permltted by law and not\fwthstandmg anythrng expressed or rmplued in thls deed upon the_'_'
8 - occurrence of any event described at _ O . -

| (é)_ o -clause? 1(e)'
| :'(.b)_' clause71(m)

__""'the f!oattng charges created by thus deed shall uniess otherwme agreed by the Secunty Trustee in
_-'wratung automatically and without notice be converted into fixed charges

IR 1 AU Notwrthstandmg anythung expressed or |mplled in thls deed but without prejudrce to clauses 3 5and - RENRRER
3.8, the Security Trustee shall be entitied at any time by giving notice in writing to that effect to the -~
' Company fo convert the f!oatmg charge over all or any part of the Charged Assets into a fixed charge
oas regards the assets specified in such notice. _ R S _

: 3..8' '.-The terms of the Finance Documents are mcorporated |nto th:s deed to the extent requtred for any' :
- purported disposition of the Charged Asseis contained in this deed to be a valid disposition ln'--_- S
accerdance with Section 2(1) of the Law of Property (Miscellaneous Provisions) Act 1989 .

4 COMPANY’S OBLIGATIONS :

o 4'1 The Company agrees with the Secunty Trustee for the benefut of each Benefluary, that whllst thrs S
S security andl/or any Supplemental Charge exists, lt . ) I

fay _"WI|| deal with the Non-Vestrng Debts end thelr Assocrated Rrghts as uf they were" Debts and RS
.. Associated Rights purchased by the Recgivables Financier under the Receivables Financing™ =
- Agreement and will not bank or deal with Remittances in respect of them other than by~
~dealing with. (and accounting to the Receivables Financier for) them in accordance with. (as -
< though they were Remittances subject io) the Receivables Frnancmg Agreement;

by will not sell,” transfer lease, licence of dlspose of the Charged Assets subject to the'fleati'ng S
e . 'charges herein, except by way of sale ‘at full value un the ordinary course of its business now
. -being carried on;. L o Lo . _ . . e

) “will not sell, _t'ran"sfer, jease, license or dispose of the Charged Assets subject to 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 prtor written consent of the Security Trustee'

."(d') :_.._'-'.'wrll not sell transfer Iease license o dlspose of the Specn‘ued Equrpment wrthout the phor :
~ oo written consent of the Secunty Trustee; L . . RERN

O will at all times: keep the 'Specified'Equipntent at locations owned and-in the conirol 'of the
- Gompany and nofified to the Security Trustee or at such other locations as may be agreed
- between the Securrty Trustee and the Company from time to time; . :

| g - = will not move any of the- Spec:fled Equlpment from the [ocat;ons spec:fred to the Securlty"
TR Trustee without the Securrty Trustee's pnor written consent; '

S 3'_ gy “will snsure that all necessary consents and- waivers requlred by the. Securrty Trustee are

- obtained from the owners of any land where the Specified Equipment is held and these will B
“oremain in ful] force and effect durmg the exrstence of this security, R T
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Ry will collect the Company's Other Debts in the ordinary course of its business as agent for the: -~
. Security Trustee in a proper and efficient manner and pay into such account as the Security =~
“ - Trustee may from time to time specify all moneys which it may feceive in respect of the Other -7
. Debts forthwith on receipt, the Company acknowledging that it may net, 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. Gther Debis. or:
" waive its right of action in connection therewith or do ‘or omit to do anything which may delay
: -_j-or prejudlce the full recovery thereof; - S : . I

BN B W|II execute an aesrgnment of the Cempanys Other Debts in favour of the Recervables S
- Financier in such ferm as the Security Trustee requires, whenever the Secunty Trustee se"__ RO
- demands; S _ T

S wilt net, cherge sell, discount, factor, dispose of or, except in accordance with this deed, .
: . otherwise deal with its Other Debts unless :t has the- prlor written consent of the Security v
'.-".Trustee : : . _ T L :

(k) will authorise its bankers from time to fime to provide copy statements and full parficulars of
Loall the Companys accounts and facilities w:th them whenever requested by the Security - :

e FORE wrl! provrde such other rnformetuon as the’ Securlty Truetee andlor any Beneﬁcuary may
e reasonebly request regarding the Companys affairs; L T TP

Cm) S will prowde a copy of the Asset Regrster to the Securuty Trustee (or |ts nomrnee) on the date L
L - of this deed, will update the Asset Register on a monthly basis and provide a copy of the .~
- updated Asset Register to the Security Trustes (or its nominee} on the first Monday of each
-.'ceiendar month thereafter; y . : _ : T

Sy wi!l,-immedietely it become's‘ aware,_'pmvide the' Security Trustee with details of any presentor- -
.- future litigation, - arbitration -or administrative proceedings in progress, pending.or, to the =~ -
- knowledge of the Company, threatened against it which might have a material adverse effect” -

~on the Company's ability to perform its obligations under this deed; o

Sy will permit the Security Trustee and -each Beneficiary free access at all reascnable 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 and/or any such Beneficiary -
. -may require and will provide the Security Trustee and each Beneﬂcuary with all information -
- and facilities Whlch it may requ:re ' S : :

o (p) wail keep all the Specuﬂed Equtpment in good and substantuel repelr and Wlll allow the Securuty' : R
T Trustee and each Beneficiary free access, at all reasonable times and on reasonable notice,
o view (|) the state and condition of the Specrfred Equapment and (u) the Asset Register;

B @ - owill, :mmed;ately upon the demend of the Secunty Trustee affrx a plate (|n a form approved SRR
“ o7 -by the Security Trustee) to each piece. of the Specified Equ1pment notmg the Seeuraty e
‘Trustee's interest in each such plece of Specified Equipment; - e

n will grant the Secur!ty Trustee or lte sollcators on reqUest e!l reasoneb!e fecilities'to ena:ble"it or oo
. them to carry out, at the Company's expense, such investigation of title to the Charged Assefs
“and enqwries about it as would be caried out by a prudent mortgagee :

sy -wm use its beet endeavours to detect any mfnngement of its rrghte to the lntelleetual Property,' L
B i 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 proceedings necessary to prevent such infringement or to recover damages; ..

- charge - 'gadd (010518) . - ;



{ty " will do everything needed to ensure that the Intellectual Property, to which the Company isor 7~
. “"may become entitied, is valid and subsisting and remains owned by the Company and will
- take ail such actions and proceedings as are necessary to protect such Intellectual Proparty, 0
" if any such Intellectual Property shall at any time lapse or become void, will do everything R
" necessary to restore such Intellectual Property to the Company; . oo e

oy will ‘comply in all material. re'spectfs"'With. all laws '(‘:'Ont:erh'in'g the Charged Assets and every
. notice, order, direction, licence, consent, permission lawfully made or given in respect of it
o and likewise with the requirements of any competent authority; . SRR L -

) will duly and promptly pay all monies which iay become dus In respect of any of the -
: - Securities, it being acknowledged by the Company that the Security- Trustee shall not incur -
S any liabitity whatscever for such monies; .. .- . g . . :

S (w) o forthwith upon the execution of this deed will deposit with the Security Trustee all certificates |
U or documents of title in respect of the Securities, together as ‘appropriate with duly executed -~ R
~instruments of transfer or assignments thereof in blank, it being acknowiedged. that the 00
- Security Trustee shall at any time be entitled to have any of the Securities registered eitherin -
""'the name of the Security Trustee or nominees selected by the Security Trustee; . Lo

o0 will 'ensure the delivery or payment to the Security Trustes of all stocks, shares, Securities,
2 rights, monies or other property accruing, offered or issued at any time by way- of bonus,
redemption, exchange, purchase, substitution, conversion, preference, option or otherwise in- 1
- 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 eitherin..
- the name of the Security Trustee or nominees selected by the Security Trustee; S

U {y)- - wilt conduct and carry on its business and procure that each of its Subsidiaries conducts and
. carries on its business so that its centre of main interest for the purposes of Council "
- "Regulations (EC) No 1346/2000 of 29 May 2000 on Insolvency Proceedings including, but not-. -

“ - limited to, its headguarter functions is located at all times within England and Wales and not YRR
move its centre of main interest to any other jurisdiction without the prior written consent of oo
the Security Trustee at the Security Trustee's sole discretion or otherwise reduce in or divert -
- from England and Wales the substantive management and control of its business orany ofits- -
. properties; ... . : : R S : R
' (z) - without prejudice to clauses 4.1(b) and 4.1(c), will not sell. transfér, lease licence, part with
" possession or dispose of or grant any interest in or relating to its goodwill including, without ™.~
= limitation, diverting or encouraging the diversion of any sales following orders from customers, -~
- to any of its Subsidiaries or its holding company {as defined in section 1159 of the Companies
~ Act 2008) or any of its associates (as defined in section 1260 of the Companies Act 2008) or - -
any other party. .~ - B S . : BRI S

5 ADDITIONAL OBLIGATIONS OF THECOMPANY =~ -

' S The' Company agrees with the Security Trustes, for the benefit of each Beneficiary, that, at all times e
e " during the continuance of this security, it: o L o .

~(a) " will carry oh the Company's business ina nroper and efficient manner and will not make any
“material alteration to the Company’s business, constituting a change from that catried on at”
- thedatehereof, . . L L e SRR
" (b) .  will maintain-proper and up to date books of account of its business; will keep such books of -
: " account and all other documents relating to the affairs of the Company at the Company's ="
- registered office or at'such other place where the same ought to be kept and will promptly
- ‘provide copies thereof to the Security Trustee uponrequest; - = ... .. . _ '
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{c) . will deliver to the Security. Trustee the copies.of its audited financial statements.and an'y-':'__ S
- reports and notes accompanying them within & months of each year end;. S

o (d) w;ll punctual!y pay ell its debts and llabrlltles becomlng due and payab[e and whlch wou!d on' S
: - the winding up of the Company, have prronty over the charges created by this deed

' (e) g "W|II punctually pay atl outgomgs payable in respect of the' Charged Assets and wrll promptly
©produce the receipts for them to the Security Trustee upon request AT

SHR ) S W|ll keep all the Companys freehold and Ieasehold property in good and substantral repa!r S
- and will allow the Security Trustee free access, at all reasonable times, to view the state and -~ -
- condition of any such property, but without the Securrty Trustee becomlng Ilable to accountas:
cola mortgagee in possessmn ' : _ o

o RN () - .wrll observe and perform aII the lessee’s covenants in any Iease under whlch any of the
wo - Charged Assets may he held and will take no action whrch mrght lead to such lease belng
- surrendered or forfeited; - : . . . .

Ly will allow the Security Truste'e' at the éxpensé of the Company, to carry out repairs or take = .
- “any- action which the Security Trustee shall reasonably consider necessary should the o
-Compeny fail to observe or perform its oblrgatrons as a lessee; S s o

) -._'wrll not_'exerc:se the powers_of_leasmg or acceptrn‘g'.surrende'rs of leases; conferred on-a . .
- mortgagee in possession by Sections 99 and 100 of the Law & Property Act 1925, orany
- other powers of leasing or acceptrng surrenders of leases, wrthout the prior written consent of -
“orthe Secunty Trustee : - _— : e

gy will make stire that an order of the Court is obtalned ‘under Section 38(4) of the Landlord and S

~ - Tenant Act 1954, excludang the seounty of tenure prowsrons of that Act, before grentrng any SR
~lepase; S L B : - L . 3
o K il ir’is‘ure and keep insured those parts of the Charged Assets as are of an insurable nature

“against loss or.damage by fire and other risks usually insured against and such other risks - :_ o
- that the Security Trustee shall reaeonebly require to therr full insurable value wrth insurers
_ approved by the Secunty Trustee . . :

R () _.W|!I make sure that |f requrred by the Secunty Trustee all the Companys insurance polrcres L
-~ will be endorsed with notice of the interest of the Security Trustee in them and will produce to
- the Security Trustee the receipts for each current premium within fifteen days of its becoming’
- due; failing such production the Security Trustee may effect or renew any such insurance as -
. the Security Trustee shall think fit at the Company’s expense; SR

' Smy -'wrll observe and perform al[ restnot!ve and other covenants and stlpulatlons for the trme berng-" SR
- -affecting the Charged Assets or its use or enjoyment . T

Sy : will not do or allow anything to be done on the Companys freehold or leasehold property |
. which shall be treated as a development or a change of use within the meaning of the Town .
- and Country Planning Acts unless the prlor written consent of the Securrty Trustee has been-_ S
- obfained; _ S . .

o '_ (0) _'; : '-_:WI” not rnfnnge the Town and Country Plannrng Acts in any way whrch prejudrces the Securlty ; _' [
oo Trustee’s security over the Charged Assets; : _ . -

ESERN (+) S '-'_Will defpos'it with the Security Trustee all 'de'eds"a'nd docurnents of title relating to the Specified -
. Equipment and- the. Company's freehold and leasehold property and the insurance policies -
~orelating to-the same, (subject only in relation to property to the requrrements of any prror'-'_ B
Encumbrance or of the Company’s landlord) B R
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- affect the value of the assets subject to the fixed charges herein;

B (9 B _Wl“ not until all the Secured Monles have been uncondrt:onally and arrevocably pald and R
w0 discharged in full, exercise any rights which it may have at any time by reason of the R
- performance of its obfigations 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 any rights, security or moenies at any time held or. .
- receivable by the Securlty Trustee the Beneficiaries or any of them in respect of the Secured
- 'lVIcnles e : : : } . . .

L2 if the Company holds property as.a tenant or Iessee and shall be requlred by the ]andlord elther to’".'.-
©. . insure or to reimburse the Company's landiord for any . insurance premium paid by him then the
“Company shall be treated as having complied with its insuring obligation under this deed if it duly and AR
~promptly complies with such requirements. However this shall not affect the right of the Security -
- Trustee to require the Company to produce satlsfactory evidence that the Company has complled with
‘the landlord's requirements. ... .. - S o - : R '

e 'FURTHER ASSURANGE AND POWER OF ATTORNEY

et At the Secunty Trustes’s. request the Company wul at the Companys cost |mmedtately S|gn seal R
. execute, deliver and perfect all deeds and instruments and do all such other acts and things as the "~ o
.. Security Trustee or any Receiver appointed hereunder may require in order to perfect or enforce this = . " "
~ L security or to use the powers given to each of them in this deed or to enforce the obllgatlons of the S
o '."Company andlcr the nghts of the Secunty Trustee under this deed R U

B2 .'The Company wall |f called upon by the Secunty Truetee execute a legal 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 Security Trustee may '
T specify and take such other steps fo perfect such assignment as the Security Trustee may require.

63 : 'The Company W|ll at the request of the Secunty Trustee provade additional secunty in favour of the' o :
- Security Trustee by way of a Supplemental Charge over Equrpment belonging to the Company that is =
~not Equlpment in existence at the date of this Deed and which is the subject of a Finance Document. .-~/

64 g The Company w1ll do and execute such further acts, deeds documente and thmgs as may be’_f o
- necessary, advisable or required by the Secunty Trustee to perfect the securlty referred to in clause
8.3 above and to protect the interests of the Secunty Trustee - e

s 6.5 'The Company by way of securlty hereby rrrevocably appomts the Securlty Trustee and any Recelver
SR severally to be its atiorney and in lts name and on its behalf: - _ o

RN £ ) I to execute delrver or otherw;se perfect or do any deed document assurance; act or thing’
B " which the Company has failed to execute, deliver,. perfect or do in accordance with this deed
" ({including fo make any demand of or to give any nofice or receipt to any person owing monies
"to the Company and to execute and deliver any charges, legal ‘morigages, asagnments or
-~ other secunty and transfers of Secuntles) .

by o execute and complete any documents or lnstruments whnch the Secunty Trustee or such' o
. Receiver may require for perfecting the titie of the Security Trustee fo all or any part of the ~
“Charged - Assets or for vestlng the same |n the Secunty Trustee, |ts nominges or. any'. e
~‘purchaser; and R . . S S

ey othervvlse generally o s&gn seal execute and dellver alI 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 by the Security Trustee or a Receiver or in connection with'

- any other exercise of any power under this deed and including, but not limited to, a powerin " -

- favour of any Receiver to dispose for value of any of the assets of the Company ‘over which . .7

5 SRS . _ SR | S _ : _
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R such Receiver may not have been appointed and which.are located at real property over |
T whloh he has been appolnted without being liable for any losses suffered by the Company

B 6.6".'_'_'-._The Company agrees 0 ratlfy and confirm whatever any attorney ehatl do or purport to do in the_ e
: -+ exercise or purported exercise of the powers contained in clause 6 5 of this deed. S S

7 ENFORCEMENT
‘74 The Security Trustee and each Beneficiary (in relation to the Secured Monies due fo such Beneficiary
~. - under a particular Finance Document) shall be entitied 10 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 . _' ':-':' - 5'
Date and at any time after the occurrence of any of the following events SR

o '(a)'__'r_' '{the Company breachlng any of its obltgatlons under th]S deed or under any Flnance'._'_"
- Document or under any other agreement with the Seounty Trustee or any Beneficiary; - T

S (b) ' : the Company defaultlng in payrng any of the Secured Monles as and when they become due S

ey .'__'the Company farlmg to g!ve the Securrty Trustee or any Beneflcrary such mformatlon as may'-: o
[ reasonably be requested as 1o the business, affatrs or assets of the Company o

cody any representatton warranty or undertakrng at any trme made by the Company tothe Secunty BRI
Lo Trustee or any Beneﬁciary is ‘or was, in the reasonable opinion of the Security Trustee, = = .
. incarrect or misleading in any respect or, be:ng on an undertakrng shall not be complred with
- by the Company; _ _ . N _ o v

ey : 'the Company daeposrng or attemptang to dlspose of its pnnclpal undertaklng or a substantral : s B
S part of it, without the pnor written approva! of the Secunty Trustee;

..__-:(f) b the Company becoming Insolvent
gy the 'Company suspendrn'g or th'reatening to suspend a substantial part of its-business :or'the"'_' i
- Security Trustee receiving information, from the Company or any responsible third party, =

- whether orally or in writing, that the Company is contemplatrng or is Ilkeiy to suspend a -

S substantial part of its business; . . R _ R '

' "(h) '_the Company commenc:ng negotlatlons W|th any of its credrtors wrth a wew to the genera!’ '
' “readjustment or rescheduling of the Company s indebtedness; :

- | (r) : _: the.Company defaultlng under any_of the followmg wrth any'party'::: :: -
(I) atrustdeed S o
o (i)~ a Ioan agree‘ment;: R
".":'-f'(iii)_ﬁ . .an E'nc'umbra'nce'
- : (ivt any other agreement or- .o.b.hgatlon relatrn.g. to borrovvrng or flnanorng (moludmg all’

. liabilities in respect of accepting, endorsing or discounting any notes or bills and all -
Lo liabilities under debt purchase faotonng, dlecountmg and simiiar agreements)

W any guarantee or lndemnlty
- _:"'(j): L any borrowmg or any other money payable by the Company
N '('i.) - - becomrng payable or l.e”oapab!e of belng declared payabte pnor to rts stated date of

“maturity; or .
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(k) any Encumbrance created by the Company in favour of ancther paty becoming snforceable; .
S RURE any gU’faféntee’, 'indemnit'y or cithe'r-“se(':ufit'y' for any'bf the Secured I_'i'abi!i'ties-'fafiiing 'clar"'cle"és]ng -
© .l in any respect to have full force and effect or to be continuing or is terminated or disputed or
L ‘is the opinion of the Security Trustee in jeopardy; invalid or unenforceable; | .

Cmy if any governmental authority permits, or procures, or threafens any redrgénisation', transferor .
-~ appropriation (whether with or without compensation) of a substantial part of the business or
- assets of the Company; : IR : i o

() the Company, without the prior written consent of the Security Trustee, changing the nature of
' . its business or frading in any way which the Security Trustee considers prejudicial to this '
Ssecurity;. T - o~

(o). . 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 -
- ohligations of the Company are not or cease to be legally valid, binding and enferceable;. .
. (p) . if, after the date of this deed, control (as defined in'Section 435 of the insolvency Act 1986y ar .= - -
. ..the power to take control of the Company changes, without prior written consent of the -
. Security Trustee; or- SIS S T R

(@) i in'the opinion of the. Security Trustee, a material adverse change oceurs in the financial
- condition, results of operations or business of the Company, .~ T B

" and if such demand is not met in full the'Security Trustea shall be entitled to-enforce (in whole orin .o
" -part) the charges created by this deed (save where a Moratorium is applied for or is in force, whenno - '
" such enforcement may be effected until any such application is rejected or upon the expiry of such
- Moratorium). . . . S R o 3 o
©7.2° At any time-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 frustees by Sections 10(3) and (4) . .
- of the Trustee Act 1925 (as amended by Section 9 of the Trustee Investments Act 1961) in respect of =
- securities, property subject to a trust and any powers or rights exercisable by the registered holder of = -
. any of the Securities or by the bearer thereof. The Security Trustee will not then need any consentor. ;
- authority from the Company. - P 2 TR O

'8 POWER OF POSSESSION AND SALE

81 " At any time after this security shall become enforceable; the Security Trustee and/-or any Receiver =
- appointed under - this deed may, in their - discretion, -enter upon and take possession of the
- Receivership Property or any part of it. They may alsc at their discretion, when exercising their powers™
" given in this deed, sell, call in, collect and convert into monies the Receivership Property or any part of =
- it. By way of extension of these powers such sale, calling in and conversion may be done for such. R
~consideration as the Security Trustee or any Receiver shall consider sufficient. It is irelevant whether - o
the consideration shall consist of cash, shares or debentures in some other company or any other - =
.~ property or partly of one and partly of some other type of consideration. Such consideration may be -
7 immediately payable or payable by instalments or deferred. Instalment or deferred payments may be
" with or without security and on such other terms as the Security Trustee or the Receiver shall think fit. -~ .~

‘9 APPOINTMENT OF RECEIVER AND HIS POWERS

94" " Section 109 of the Law of Property ‘Act 1925 (restricting the power-to-appoint a-receiver) shall not ... .
2 apply to this deed. At any time affer 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 nctice to.the Company appoint any person to be a Receiver of the S

" Receivership Property. Any such appointment may be made subject to such qualifications, fimitations - -
o7 charge - oadd (010516) - T : e



- andfor exceptlons {either. generaliy or in relation to specrflc assets or classes of asset) as.may be ...~
. specified in the instrument effecting the appointment. A Receiver shall have the power fo do or omitto "
- do on behalf of the Company anything which the Company itself could do or omit to do if the Receiver .~
- had not been appeinted, notwithstanding the Irqurdatlon of the Company In partrcuiar (but without .-

- fimitation) a Receiver shall have power to: S . e
(@ enter upon take. possese'ron of oo!leot and get in the Recerverehlp Property and have SRS
: Coopossession of all records, correspondence and other documents relating to the Recerverehlp'_f

- Property and, for that purpose, to take such proceedings as may seem to him expedient' .

| by do att acts WhICh the Company mlght do for the protectron or rmprovement of the Receryershrp' o
Property or for obtamrng income or returns from it T . . . L

ey }'allow the whole or any part of the saie monies of the Recervershrp Property to remarn ;
~. 7 -outstanding on mortgage of the property sold or on any other security -or even without any -
- security and without being responsible for any loss caused and with full power to buy inand -
' rescind or vary any contract for sale and to resel without being responsible for loss; . .

B (d)"__'-. _ let or Iet on hrre Iease or surrender and accept surrenders of the Reoervershlp Property, s

U (e)  exercise or permrt the Company or any nominee of the Company 10 exercise any powers' Sor- .
- - rights incidental to the ownershrp of the Recerverehrp Property, in such manner as he may
'..thrnkfrt AU e y : -
o (f)' :' grve complete drscharges in respect of a!l monies and other assets whrch may come mto the'_ :; | -:_ :

~hands of the Recelver in the exercise of his powers;

' ._'(g):'._" ".'carry- out_and enforce Specrfrc_perfOrmance of or_obtain"'the"_ benefit-of all the Company's
' --contracts or those entered into in exercise of the powers or authorities conferred by this deed; . .

| (h) 3-_ jdemand end get in all rents and other mcome whether accrued before or after the date of his- _ R
S apporntment : _ . o
| R () ; exercrse the powers conferred oha !andiord or a tenant under the Landlord and Tenant Acts S

B 1927 and 1954 but without liability for powers so exercrsed

Oy do alt thrngs necessary to miake sure that the Company performs or observes aII of its -
g _obllgat:ons tothe Security Trustee . : e T

k) delegate to any person, for such- trme as the Secunty Trustee shall approve any of the S
BRI powers conferred upon the Recelver T T - o

: oy have access to and make use of the prernlses plant equrpment and accountrng and other'-'_'_""
- ‘records of the Company and the services of rts staff in order fo exercise hrs powers and .
Cooduties; oo TR . '

o my sell o othenrrrise"diepo'se' of 'the'-'Receivers"h'ip' F"roperty_for'ﬁcash'or'on credit, inone lot orin
: . parcels by public auction or private auction or private contract or, in Scotland, to-sell, feu; hire
- out or otherwise drspose of the Receivership Property by public roup or private bargain; .- L

s '(n)' S raise of borrow money and grant secunty therefor over the Recerverehlp Property, : -

S (o) appornt a solrmtor or aocountant or other professronally quallfred person to aeast hrm in the-' o "';:3
: : perforrnanoe of his functions; - i e
o () bnng or defend any actron or other iegal prooeedrngs in- the name and on behalf of the"_-_ Sl .
L -_'Company, : o e L _ e

e T e e
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(r. effect and matntam rnsurances in respect of the busrness and propertres of the Company, L .
(s) __:-use the Company s seal -

o RN () - '-do all acts and to execute in the name and on: behalf of the Company any deed recerpt or E w
SR '__other document : _ -

: (uy! .'_"_"_'draw accept make and endorse any bill of exchange or promrssory note in the name and on _ 5 S
" behalf of the Company, U : R . i

S ._-appornt any agent to do’ any busrness whlch he is unable to do hlmsetf or whlch can more
- . conveniently be done by an agent and have the power fo employ and dismiss employees, 1.
- agents and/or advisors at such salaries or remuneration and on such terms of service as the '
.- Receiver in his discretion may think fit' S : e

(w) . __do ail such thrngs (rncludrng the carryrng out of works) as may be necessary for or mcu:tental" S
coor conducive to the realisation of the Recel\rershlp Property, L : :

8 (’k) L :"lmake any payment whlch is necessary or mcrdental tc the performance of hre functrons s

{y) '-carry onor permrt the carryrng on of the busrness of the Company, RO B

"..-"(z')':_ '. -'_'-establrsh Subsrdranes of the Company, R

(aa) transfer to Subsrdranes of the Company the whole o any part of the business or Recervershrp S

-~ {bb) :-grant of accept a surrender ofa Iease or tenancy of any of the Recervershrp Property, and- :
- - take a lease or tenancy of any propertree requrred or convenient for the business of the ..~
: 'Company,_ : _ : . E :

(cc)_ ' make any arrangement or compromrse on behalf of ‘the Company in respect of the'.'_-'. o
: '.:Recervershrp Property, : _ o o .

(dd)- - _ca!l up, -or requrre the drrectors of the Company to call up, any uncal!ed caprtal of the
~ . Company; R : - . T

:_.'(e'e) e rank and- claim |'n' the' b'ankrup't'cy, 'r'ns'o'lyency,' S'eq'uestrataon"or Ilzq'urdatlo'n ot any person -
RRON indebted to the. Company and fo receive dwrdends and to accede to trust deeds for the -
- -creditors of any such person. : R T

i He shall aiso have all power's from time to time conferred on receivers by statute without, in the case S
o of powers conferred by the Law of Property Act 1925, the restrictions contained in Section 103 of that.

S92 The Security Trustee may from time to time determine the remuneration of any Receiver and section’
~109(6) Law of Property Act 1925 shall be varied accordingly. A Receiver shall be entitled to -
7 remuneration appropriate to work and responsibilities involved upon the basis of chargrng from time to RE
- time adopted by the Receiver in accordance with the current practice of his firm. - .

93 'The Securrty Trustee may remove any Receiver (except an admrnlstratrve recerver) In case of such ERRRR SR
- ~-removal or the retirement or death of any Receiver, the Security Trusiee may appoint another in his- -
< - place. At the time of his appointment (or at any time afterwards) the Security Trusiee may fix the -
- remuneration of the Receiver on such basis as the Securrty Trustee sha!l determine. This may mclude_ s
~afixedfes oran hourly rate or a commission. o TR
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9.4 The Security Trustee may appoint more than one person to act as the Receiver. Where more than. '
5 - one person shall be appointed to act as Receiver, those $0 appointed shall carry out their duties,” .
U -exercise their rights, and be subject to their obligations jointly as well as severeity References inthis .o
~..deed to the Receiver shall be to each and all of them as approprlate S

95 _' Any appomtment or fuxmg of the remuneratton of the Recewer or any such removal shaII be made o
©owriting and be signed by any director or authorised officer of the Security Trustee. .~ - :

96 Any Recelver appomted under this deed sha!l be the agent of the Company He shall be'in the same Lo
.- position as a Receiver appeinted under the Law of Property Act 1925. The Company shall be solely ... -
© ' .responsible for his acts, omissions, losses, misconduct, defaults and remuneration. The Security ..~ "
" Trustee shall not in any way be habte or respon5|ble eather to the Company or o any other person for -
- Lany of them. B o e R -

"':9:'.7 .';The Secunty Trustee may at any trme grve up possessuon of any part of the Recelvershlp Property;' R
oo and/or withdraw from the recervershlp : RS . . . R

g8 '_-Whether or not a Reoelver shall be appomted under thls deed the Securrty Trustee may at any. time R :
T gfter this secwrity shall have become enforceable and without giving notice, exercise all or any of the -
- powers, authorities and discretions conferred on a Receiver as set outabove. . - . - :

" 10 ADDITIONAL POWERS -

101 In addition to-the powers of leasing or accepting-surrenders of leases conferred on mortgagess by S
oo Sections 99 and 100 of the Law of Property Act 1925, it shall be lawful for the Secunty Trustee or any -
Recelver without the restr:ctlons contained in those Sectlons : . . o

| '(e)"_:' | -to grant any_' lease of all or'any part of the Charged Assets up'on' suoh_t'e'rms a’s"t'he 'Sec'u'rit‘y' e
'Trustee or the Receiver shall in its absolute and unfettered discretion think fit; and

o (b) to accept a surrender of any lease of all or any part of the Charged Assets on such terms as o
-~ the Securrty Trustee or the Receiver in [ts or hus discretion shall think fit :

102 Sectron 103 of the Law of Property Act 1925 (restnctmg the power of sale) shatl not- apply However_. el
~.. . ~the power of sale and the other powers conferred on morigagees by that Act shall apply to this = -
- security but without the Act's restrictions as to giving notice or otherwise. Accordingly for the purposes .
- of a sale or other exercise of any such powers the whole of the Secured Monies shall be freated as .
o due and payable immediately upon the execution and dehvery of this document.

103 The restrictions on the right of consohdatlng mortgage seountres which are contamed in’ Section 93 of _' -
. the Law of Property Act, shall not appty fo this security. : o : o

0.4 The Secdrity Trustee may, at any fimé without diSch‘arging orin-any other way affecting this security =
L " or any remedy that the Security Trustee may have, grant to the Company (or to any other persen) = -
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 orf agarnst the Company or any Sl
other person . . _ i

S0 If the Secunty Trustee receives or is treated as havrng recerved notrce of any subsequent mortgage or
... charge affecting any of the Charged Assets then the Security Trustee may open a new account with =~ =
. the Company. If it does not open a new account, it shali 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 operate o reduce the amount securad by this deed - -
- when the Security Trustee received or was treated as having received such notice. S

11 ‘APPLICATION OF MONIES -

o 1"1.:1'_'_ -_'AII monies received by the Securlty Trustee or by the Receiver under or by vrrtue of this deed shall be' o |
ORI applied inthe totlowrng order; L R . o . S
charge oadd (010516) :



s :.:'(b) in payment of atl coats charges and expenses incurred in or lncudental to the exercisé or S
SR _performance {or attempted exercise or performance) of any of the. powers or authorities ..
' _conferred by orin any other way connected with this deed; e R '

'-"(c)'-' 'un payment to the Recerver of hrs remuneratuon frxed in accordance wrth clause 9.1 of thrs__ "

g (d) ': - _' any sums due to any person under any appllcable statute

-.'(e)' lln payment to the Beneﬂcranes for apphcatron in"or towards the drscharge of the Secured' R
. Monies due to each respective Beneficiary in accordance wrth the provrsu)ns of the Securlty Dl
- Trust Deed; and then . : _

- _. _'.-(f) g .':m Payment o the Company of any surplus

12 -""-"Any surpius ehat! not carry lnterest The Recelver or the Secunty Trustee may pay any surplus mto-"'
- any of the Company's bank accounts including an accourit opened specifically tor such purpose The
- Security Trustee shall then have no further Irabr!lty for such surp[us . o Bt

s .'-'1'1'.3'3_.'-- 'Followmg the enforcement of thrs securlty, _any monies recelved by the Secunty Trustee rnay he' '.:
L “appropriated by the Secunty Trustee inits dlsoretron inor towards the payment and drscharge of any S :
-~ part of the Secured Monies. - o : o _ o '

14 The Securlty Trustée of the Recelver may credit'any 'r'n'onies to a suspense aocount fof 56 long and in" _
e such manner as the Security Trustee may from time to time determine. The Receiver may retain the R
- same for such penod as the Receiver and the Securrty Trustee consider expedient L

115 _'AII monies recelved by the Company under any insurance’ poltcy on the Charged Assets shall be :
" treated as part of the Charged Assets subject only to any rights of third parties having priority and to -
~the requirements of any lease of the Charged Assets. They shall be applied at the discretion of the - =
‘Security Trustee either in reducing the Secured Monies or towards making gocd the loss or damage -~
-~ for which the monies became payable. Any monies received by the Company under any insurance on . SO
- the Charged Assets shati be held on trust for “payment to the Security: Trustee pending such SRR
- application. - : : S s G IR '

12 'peorecnon oF THIRD PARTIES

I 124 “No person paymg or handmg over monies fo the Recelver and obtatnlng a drscharge shall have any R
L fresponsrbllrty or liability to sesto therr correct application. .

_3' _'12;2' " No person deallng with the Secunty Trustee or the Receiver need enquure

'(a) 5 whether any eyent has happened gu\nng elther the Securlty Trustee or the Recerver the rlght '_
' . to exercise any of his powers _ : . e

o -'-"(b') ds to the propnety or regu!anty of any “act purportlng or |ntend|ng to be an exerclse of such '
B coopowers; : _ : : - '
(c) U as to the valld;ty or regu!arrty of the appomtrnent of any Recelver purportlng to act or to have-__-'- e

~ been appornted as such; or .

: N (d) - whether any money remalns owmg upon thls secunty
123 .AII the protectlon to purchaeers contamed in Sectlons 104 and 10? of the Law of Property Act 1925' ' [
O shall apply to any person purchasing from or dealing with the Receiver or the Security Trustee as it .. -
"~ the Secured Monies had become due and the statutory power of sale ‘and apporntrng a recetver i
~orelation to (to the exdent permitted by law) had arisen on the date of this deed.. . RN
. - charge oadd (010516) R



L 124 No perscn dealing with the Security Trustee or the Reoelver shall be affected by express notice that o L
oo Cany actis unnecessary or lmproper - ' _ B _ L _ -

13 LAND REGISTRY -

e 13.'1"_ ~ The Comp'any wil notify.th'e-Seounty Trustee of any freshold or leasehold property which it Row owns L
- orwhich it may own after the date of this deed and will, at any time, meet any cost of registering this =~ = "
- deed against any property which the Company may now, or in the future, own at the Land Registry. .

o (a) :: _The Company hereby consents to the Secunty Trustees apphcation to- the Chlef Land :
o . Registrar in Form RX1.for the registration of the following: restriction agalnet each of the .-
S registered titles specified in-Schedule 3 {(and against any title to any unregistered Property -~ -
-0 specified in Schedule 3 which is or ought to be the subject of a first registration of title at the =~
-~ Land Registry at the date of this deed) . _ . . : S

i 3_'_"RESTRICTION

B :"No disp'ositidn 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 being of the charge -
dated .. .. . in favour of Close Brothers Limited (company number 00195626) referred to- .
- -in the charges register or, if appropriate 519ned on such propnetors behalf by its attorney, Lo
"_idlrectors and/or secretary.” — . e . '

S (o) R In respect of any Property charged pursuant to thas deed tat!e fo whlch is. reglstered at the T

' - Land Registry, the Company hereby represents and warrants that the security created by this -
~-deed does not contravene any of the provisions of the memorandum and arlicles of
association or any other constitutional documents of the Company. . . . e

©13.2 - Any obligation on the part of the Beneficiaries to make further advances to the Company. under-the =
7. - Finance Documents shall be deemed to be incorporated in this Deed for the purposes of Section -
- 94(1)c) of the LPA and the Security Trustee may apply in Form CH2 to the Chief Land Registrarto” =+
o -enter a note of such obligation on the register of each fifle of which the Company is the propnetor S

14 CONTINUING AND ADDITIONAL SECURITY

"'_""14.:1_. “This security is a continuing security. It shall’ app!y to all the Secured Monies despite any interim
- settlement of account or discharge of the Secured Monies due to any particular Beneﬂmary until a final - -
' --i_dlsoharge of this secunty shall be given by the Securtty Trustee to the Company e

e - '-:Thrs secunty is in’ addltton to and sha!l not merge or otherw:se prejuduce or affect any other r;ght 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 tothe -~

-~ Security Trustee and!or any Beneficiary, whether created by the Cornpany or any third party. Rt

S 143 - Thls seounty shall not in any way be prejudtced or affected by

L (a)_ R any guarantee mortgage or other Securrty now oF in future held by or ayallable to the Securlty T
. Trustee an dfor any Beneficiary or by the invalidity of any of them or by the Security Trustee =
- andfor 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 rnay now or-oo
:--_-gafterwards have; or . R : : : : o

(b) - by the Securlty Trustee or any Beneﬂc:ary gwing t|me for payment or mdulgence or _' SR
- compounding with the Company or any other pereons . R

R [- ;'CURRENCY INDEMNITY
: :.'15.'1:'_-_' __For the purpO'se"df or pendin’g' the-:dtscharge of ahy'of"th'e Secured Liabiliies seoured"by' this deed the TR
- -Security Trustee or any Receiver appeinted hereunder may convert any monies received, recovered 0 !
S e L e _ . _
~¢harge - oadd (010518) S



[ or realised under this deed (including the proceeds of any previous conversion) from their existing
- “currency into such other currency as the Security Trustee or such Receiver may think fit. Any such ... i
" conversion shall be effected at the then prevailing spot selling rate of exchange of the Securrty' SRR
“ - Trustee's bankers, for such other currency against the exrstrng currency o .

o 1’5.2'.__ ' The Company will mdemnrfy the Securrty Trustee agarnst any shortfalt between :
(a) i any amount recerved or recovered by the Securrty Trustee in respect of any of the Secured S,
N - Liabilities which is converted in accerdance with clause 15.1 rnto the currency in which such -
I|ab1hty was payable and o o

s (b) - the amount payable fo the Secunty Trustee under thls deed in the currency of such Irabrlrty

16 _._'DrscHARGE

T Upon payment and complete dlscharge and performance of all the Secured Llabrlrtres and of all costs Ll
...~ " charges and expenses incurred by the Security Trustee under or in relation to 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 ..
e .any of the Charged Assets which have been assigned or transferred to the Security Trustee o

0182 0 The nght of the Secunty Trustee to recover the Secured Moriies o to enforce the terms of this deed_ :
... shall not be affécted by any payment or any act or thing which may be avoided or adjusted under the =~ -
- laws relating to bankruptey or insolvency or under Part Vi of the Insolvency Act 1986. Any release or .
- discharge given or settlement made by the Securrty Trusiee relylng on any such payment actorthing .
-~ shall be void and of no effect. . S DU _ . . e

17 SERVICE OF NOTICES AND PROCESS -

17 _' Except as stated to the contrary hereln any wrrtten notrce from the Securrty Trustee to the Company R
ooosrand any proceedmgs issued by the Securrty Trustee requrrlng service on the Company may he gryen' R
Cor served: . L o R L o _ '

: (aj.-' 2 '_'by dellvenng rt at or postlng |t to the Company S regrstered office or fo such other address of' S
- the Company advised to and acknowledged by the Securrty Trustee as belng effective for the -
SR _purposes ofthrs clause;. ST o RS

oy by dehvenng it at or postlng if to any address 1ast known to the Securrty Trustes at whrch the_ e
o Company carried on busrness B : _ _ . B

o {e) ) by handrng it Companys offrcers or.

(d) L by a fax or e—marl to the Company s number or address adylsed to and acknowiedged by the -': S
' - Security Trustee as suitable for communication between the parties: .. :

172 ~"Any such Fotice or process shall be considered served: ©
@ if'de'!'iyered".'atthe time ordenve'ry';”
by "1f sent by post 48 hours from the tlme of postrng,_ i
- ('c').-' 'rf sent by fax or e-marl-at the time of transmlssmn or L
o (d) --'rf handed over - atthe tlme of handrng aver.
S 173 :Any notlce in wrltlng by the Company to- the Secur;ty Trustee requ|red hereunder must bear the - o
S oreference, 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 Securrty Trustee
: _ may advise in wrrtlng io the Company for this purpose :_ e s o :

Sl 21
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18 The Company certifies that the exeoutlon of th;s deed has been duly authonsed by a resolution of the.;-.
o Gompany's Board of Directors and that it does not break any of the provisions of the Company's:
. "Memorandum and Articles of Association or of any other Encumbrance, Security or agreement.
-~ entered into prior to the date of this deed orthe laws of any jurisdiction app!ying to the Company

| : 182 _:' - The Company represents and warrants to the Secunty Trustee that'”

©(a) - itisand will atall times be the sole benaficial owner with ull fitle guarantee of all the Charged .~~~
. -Assets and that no Encumbrances affect it except the Encumbrances (!f any) set out in
- Schedule 4 and general Ilens in the ordlnary course of busmess RS

: (b) 'rt has and thl at all trmes ha\re the necessary power to enter mto and perform |ts obllgatlons":: L
T ounder this deed; e e . : O PR

e this deed constutute's-its" legal, valid, binding and enforceable obligations and is an effective
B - security over all and every part of the Charged Assets in accordance with its terms; - '

) all necessary authorisations and consents o enable or entifle it to enter into this deed have
o ~heen oblained and these will remain in. full force and affact durung the existence of this- -
security, ... : : o o

@) the Company has acquired, maintained and complied with all Environmental Licences (fany) =
Sooooneeded for its use or occupatlon of the Charged Assets or for the conduct of its ‘current.
- business; . : : ;

L () '.-.'the"Compahy'h'as complied with all other applicable Environmental Laws and has not done or |
: . -permitted any act or omission whereby rts Enwronmentat Licences: (if any) could be varied or . -
- revoked; : . ; o RIS B

R () 5o faF as the Com'pany‘ is-aware there has been no discharge, spillage, release or emission of =~ - -
©- - lany prescribed, dangerous, noxious or offensive substance or any controlled waste on, intoor T
. from any of the Charged Assets or any premises adicining any part of it: and no such S
‘substances or any controlled waste have been stored or disposed of on orin any partof the .~ - -
. Charged Assets or, so far as the Company is aware, in any adjom!ng premises except in . :
.-accordance with the requrrements of the app!tcabie Environmental Laws; - } :

hy the Company is ot in breach of and has net incurred o becorme subjeot'to 'any"cwll' or o
o cleriminal lability under any Environmental Laws or the terme of anhy Environmenial Licence;

SRR () R _the Company has obtained and mamtamed all such insurance pollc:|es as Would be R

“. 7 ‘maintained by prudent companies carrying on business of the type carried on by: the oo

~.Company at all relevant times and has complied in aEE material respeots ‘with the terms and SRR
~-conditions of such policies. : S e

- 'f:_ 183 The Company lindertakes that no Enoumb'rahoes' (other than a general lien in the ordinary course of - S
: “ husiness) ranking in priority to or pari passu with the oharges created by this deed will arise after the .
"date of this deed over the Charged Asseis. . _ - : S

197 TRANSFERS AND DISCLOSURES
o 191 '_; _Thts deed and the Secur!ty created by and under rt is freely transferab!e by the Securlty Trustee
| '-_19.2 - The Company may not assign or transfer any of its rights andior obligations under this deed, Nor may

-~ the Company enter into any transaction which would result in any such ob!igatlons passmg to another =~ ©
oo person. . _ : o . . R S -
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.19.3 - The-Security Trustee may disclose any information about the Company and -any member of the 0
. Company's Group and any other person connected or associated with it to any member of the Close
. Group andfor to any person to whom it is proposing to fransfer or assign or has transferred or- -
. assigned 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 authorlty by oron behaif ofany -
- " such persons to agree to the prov:srons ofthls clause. .. e S '

20 SECURITY TRUST, THE SECUR!TY TRUSTEE AND THE BENEFICIARIES

. 2010 All Secunty and drsposltlons made or created and all oblrgatlons and undertaklngs contarned in thls ) S
© 7 deed to, in favour of or for the bensfit of the Security Trustee are made, created and entered intoin-
- favour of the Security Trustee as trustee for the Beneficiaries from time to time. B

L2020 The Secunty Trustee shall have only those duttes oblrgatuons and responsrbllltles expressly specrfned o
. 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, obilgatlon or responsrbrllty to or relatlonshlp of trust or
B agency with the Company : ORI S
203 *gThe Company shali pay to the Secunty Trustee such reasonable fees in reSpect of its- actlng as
B ' 'Securlty Trustee as the Securlty Trustee and the Company may agree from time to time, if any..

C2040 The Company shall pay to and mdemnlfy the Securrty Trustee for all costs reasonably lncurred and R
expenses of the Security Trustee in the release of any Security created by the Company in favour of = =
. the Security Trustee {in each case including but not limited to legal fees and stamp duty) and alf valug -~
" added tax and similar tax charged or chargeable in respect thereof BT S

205 The Company shatl mdemmfy the Securlty Trustee and keep |t lndemmfled agalnst all llabllatles costs KRR
. charges and expenses (including in each case vaiue added tax and any similar tax charged or . .
- chargeable in respect thereof} to which the Security Trustee becomes subject by reason of being the - -
- Security Trustee or properly incurred by it or by any person appoinied by it to whom any trust, power,. - L
- authority or discretion may be delegated by it in the execution of the frusts, powers authorities or .
~ - discretions vested in the Securlty Trustee under this Deed. ' : : . ST

206 The Benef:cranes may appotnt a replacement Securaty Trustee after consultatlon wnth the Company; Lo
3 " ‘and otherwise as provided by the terms of the Security Trust Deed. The Company shall take such -
- -action as may be necessary, and the Security Trustee at the request (and properly incurred cost) of
" the Company shall take such action as may be practicable, in order that the Security granted in favour -
of the Security Trustee shall provide for effective and perfected Security in favour of any replacement -~
- Security Trustee including making available to the replacement Securaty Trustee such documentis and
- records as the replacement Security Trustee shall request : :

L2007 “The Seounty Trustee and any Recelver may from tlme to tlme delegate (mcludlng by power of' e
- - attorney) to any persoh or persons (including, without limitation and for the aveidance of doubt, any

" Beneficiary or Beneficiaries) any of the powers, authorities and discretions that are for the time being -

‘exercisable by the Security Trustee or a Receiver under this deed. Any such delegation may be made - S
-~ .upon such terms and conditions {including the power to sub-delegate) as the Security Trustee or such '
- Receiver may think fit. Neither the Security Trustee nor any Receiver will be liable or responsible o ...~

- ."the Company or any cther person for any losses, liabilities or damages ariging from any act, default, .-

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

'20.8 _': The Securlty Trustee may ‘assign and- transfer all of its rrghts and obllgatlons under this deed to a'
; " replacement Security Trustee appomted in accordance with the terms of the Secunty Trust Deed.

- .'._..'éO...Q'_"_"ThlS deed shall remain in full force and effect and blndmg ‘on the Company not\mthstandmg any e
" amalgamation of merger that may be effected by the Security Trustee with, or the sale or transfer of -
“all or any part of the Seeunty Trustea's undertaklng and assets 1o, another person. - :

- charge - oadd (010518) S



2010 - Any member of . the Close Group-with which the Company enters into a Finance Document that SR
- requires the Company to grant Security shali procure that the Security Trustee enter into the relevant
- security Document with the Company and such member of the Close Group shall become a- -
* Beneficiary without further act or consent on the part of the Company. Prompitly following a memberof . :
“the Close Group becoming a Beneficiary the Security Trustee shall certify to the Company in writing ~ =
~ovthat such member of the Close Group has satisfied . ali the Security Trusiee's requtrements for- -
‘- --accession to the Secunty Trust Deed and has become a Benefamary _ S

SR TR MISCELLANEOUS

2110 No delay or omission oni the part of the Secunty Trustee in exercnsmg any rrght or remedy under thls-'_'__ PR
- ‘deed shall impair that right or remedy or operate as or be taken to be a waiver of it. Any single, partial -
- -or defective exercise of any such rrght or remedy shall not prevent the further exercise of that or any - -
other right or remedy _ e A : SR

U212 The Sec’;urity‘ Trustee’s rights under this deed are Cunﬁdléttve T'hey'ar'e not exclusive of any rights
S provrded by law. They may be exercised from tlme to time and as often as the Security Trustee sees

2130 -Any waiver by the Secunty Trustee of any terms of thrs deed or any consent or approval guven by the
T Security Trustee under it shall only be effective if given in writing. Such consent and approval shall .
- then only apply for the purpose stated and be sub;eot to any written terms and conditions imposed by .
Lo the Secunty Trustee. . _ o R

2140 1f at-any'time' a’ny' one"o'r ‘more of-’the 'provisions- of'this.dee'd-.is or becomesrill'egal, invalid 'or L
. unenforceable in any respect under the laws of any jurisdiction then neither the legality, validity or .~ -
- enforceability of the remaining provisions of this deed nor the legality, validity or enforceability of such-_" EOTRINE
- provision under the !ew of any otherjurisdiction shail be in any way affected or impaired asaresuit. -

215 :Any certlficate mgned by a director or authorlsed off:cer of the Securzty Trustee asto the amount of' o .
- the Secured Monies at the date of such certificate shall, in the absence of manifest error,-be
Mo ‘conclusive evidence of such amount and be binding on the Company.. U . . v

216 '_.Thls deed may be executed in any numbar of counterperts It will then be as effectlve as i all' T
S srgnatures onh the counterparts wereona smgle copy of this deed : o . :

217 _ '._The paper on which this deed is wrltten is, and Wil remain at a!l tumes the property of the Seountyni_' S
o Trustee, even after the dlscharge of this security. - R L SR

218 -The Beneﬂcranes from ttme o t:me may’ enforce and enjoy the benefat of the terms of this deed o
- Unless expressly provided to the contrary in this deed, a person who is nota party to this deed hasno
~onright under the Contracts (nghts of Tht!’d Partles) Act 1999 to enforce or enjoy the benefitofany term .

- of this deed, o . . . o e

_'_-.:'2'1';9 Notwrthstandlng any terrn of thls deed the consent of any person who is not a party to it |s not' SR
o '..reqmred to rescind or vary this deed at any ttme o L LT

22 JURISDICTION

x| : This deed shall be interpreted and shall be goverried by the laws of .Eng'land' The"'C'ompany will
- accept the non- excluswejunsdrctaon of the English Courts in connectron with any matter arising under- .
o this deed. . _ . . . L _
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...................... : Incorporation e

" Close Invoice Finance Limited S 00035949, England and Wales
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B @@Hﬁﬁ%ﬁ%ﬁﬁ ................. R : S .

. s ReceivabEESFinanciﬂg Agreement : e .......... -
""" The Debt Purchase Agreement entered into between the Company and the Receivables Financier : o
- dated on or about the date of this deed or in respect of which this deed is to form Security, -

Sl charge - oadd (010516) 0



_______________________________________________________ SUHEDULES

T Property
 Address e S _T'i't'le'Nufr'ih'.?ert-_- v R Land Registry

7 Unregistered land

" Full description of address and title .
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: _._.._--_ThussUPPLEMENTAL CHARGE is madeonthe e o
. BETWEEN: S -

woe ]LIMITED (reglstered with the Aumber [. ) Whose“re'gistered officis atfe ] oo
_(the‘“CompanY") and . e I e : : e
(2)  CLOSE BROTHERS LIMITED (reglstered with- the nuriber 00195626) Whose reg.steredf'_'f'- B
.. office is at 10 Crown Place, London, EC2A 4FT ‘as securlty trustee for the Beneficiaries (ln._._i -
."that capaczty, the “Secunty Trustee™). _ : : . L
 BACKGROUND: |
A The Company is a party fo a Debenture (as defined below) under which it granted security
-~ over all its present and future assefs as security for the Secured Liabilities (as defined inthe -
- Debenture) to the Secunty Trustee on trust for the Beneficiaries from time to t|me ;

B ' _"""The Company enters mto thls Deed pursuant to clause 6 3 of the Debenture in order to grant. B
SR the secunty over the Charged Property {as defined below). . = :

| s AGREED . |
i ;_:'1.'_ o ‘DEFINITIONS AND INTERPRETATION
| 1 1 Defmltlons
':In thls Deed (mcludfng t.he remta!s to d)

g '('a)' -"terms defmed in or construed for the purposes of the Debenture have the same meamngsi o
- when used in this Desd (un!ess otherwise defined in this deed) and... :

- (b)) the fo!!owmg farms have the following meanings:
he _“Charged Property ‘means a!l Eqmpment charged in clause 2 2 of thls deed and

"_"Debenture“ means the all assets debenture dated { } made between the Company and o SR
- the Security Trustee. L e . Lot
12 Interpretation
()" Uniess a contrary indication appears, any reference in this Deed to the "Company” or the -
. "Security Trustee” or “the Beneficiaries™ shall be consirued so as to include thelr'--
- respective successors in tit!e permitted assigns and permitted transferees ' R :

. :" '(b) '_-"_The prmc:lples of construction set out in clauss 1 2 of the Debenture shall apply to th[s deed i -
: - mutatis mutandis; as if they were set out in full in thus deed. : . o '

o 13 o 'Incarporation of provns:ons

S _"Clauses 17 20.1 and- 21 8 of the Debenture are mcorporated mto thls deed mutatls mutandls Bs |f'3'
-"they were set out in full in this Deed. : o _ _ 2

2 _GRANT OF SECURITY =
o 21 Nature ofsecunty

L e
ERN charge oadd (0105‘!6) - '



:':_(a)' mfavouroftheSecurltyTrustee

' (b')" = Wl’th full tltle guarantee in accordance wrth the Law of Property (Mlscellaneoue Provisions) Act s RO
1994 and . o - .

@ continuing security for payment of the'Seoored"Liabil'ities."_' B

: .The”(';ornpahy hereby -charges by way of:f|r3t tegal' lﬁdrtgage B gontmumg.-seéunty_ L ..
discharge of the Secured Lrabrtrtles all rlght title and interest in the Equipment detalled inthe
‘scheduie hereto. e o _ .

e 23 Appl:catlon of Debenture prowsuons

gt (a')' | .._'a!l references in the Debenture fo the "Charged Assets" shall be deemed to refer also to the-' EE
' -~ Charged Property charged by this deed L :

' --(b) all references in the Debenture to “Securtty" created in favour of the Securrty Trustee sha!l : ':- - '_
- include the Security created by or pursuant to this deed; and : SR . .

RPN () .a!l.provislons' of the Deb'entUre-reIating to“‘S’pecified Equipment” and/or the "Charged = . -
- - -Assets” or the "Security” created in favour of the Security Trustee (including, without = . .

- limitation, obligations of the Company and the rights of enforcement) apply respectively tothe .-

~'Charged Property charged by this deed and to the Secunty created by this deed. RO

i 'SUPPLEMENTAL DEED
31 _"-.'.Guarantee and Debenture o
:.- (a)"-' Thls deed is supplemental to the Debenture and isa Flnance Document
" '-‘f(b') ' :"3_.'.:From the date of thls deed the provisions of the Debenture and of thls deed shall be read and = N
' “-construed as one and all references to the Debenture shali be deemed to mcorporate the o000
" provisions contained in this deed. : . . '
3'.2'_' - 'C'o'ntinuant;e in force

_':The provusnons of the: Debenture and the- other Flnance Documents cont!nue to appty and remam in -;'
- fuli force and etfect o . . . RN

: :"_'4'.' ' COSTS AND EXPENSES _' .

'--The Company shall promptly on demand pay to the Secunty Trustee the amount of all_costs and

-expenses (mcludmg legal fees, valuation fees (and any VAT or similar Tax thereon)) incurred by the .
- Security Trustee in connection with the negotiation, preparation, executlon registration and
- completion of this deed.. o B : . .

e GOVERNING LAW

. This deed shall be mterpreted and ehall be governed by the laws of Engiand The Company wnl' o -
- -accept the non-exclusive Juriedlctlon of the Enghsh Courts in connection with any matter arising under .~
- this deed : S . _ '

: .. IN WITNESS of whlch thls deed has been duly executed as a deed and has been dehvered on the o
' datespecnﬂed on pagetofthzs deed e : T - : e
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. IN WATNESS of which this deed has been duly executed as a deed and has been delivered on the =
U date specmed onpage 1 ofthisdeed. .. = R . S AR

EXECUTED a8 2 desd by € _ as
-~ attorney for. CLOSE BROTHERS LIMHTED in the -
- presence of . _ o

Atiorney for Close Brothers Limited

U Witness |
- Signature B L
7 Name g T '.-CLosEBRGTHEHSINVQ!CEHNANCE
- Qcoupation T T pinGELAND HOUSE L
CUUAddress. o T T e pvKE ROAD
S S T - "HOVE, EAST SUSSEX
CUBN3IUY

" SIGNED and delivered as a deed b'y."A B
- CABLES LIMITED acting by ' i
.a d!rector in the presence. . .

: of:_ -

- Diregtor
. Signature -

. Witness

S Signature
L Name oo
o Address
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