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Registration of a Charge

Company name: DRIVERS PLUS LIMITED
Company number: 04779248

X7TMVD1INE

Received for Electronic Filing: 16/03/201

Details of Charge

Date of creation:  15/03/2018
Charge code: 0477 9248 0003
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: 04779248 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: LISA REYNOLDS

Electronically filed document for Company Number: 04779248 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4779248

Charge code: 0477 9248 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 15th March 2018 and created by DRIVERS PLUS LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 16th March 2018 .

Given at Companies House, Cardiff on 20th March 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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- This deed is deliversd on the date stated above The Secunty Trustee has been appornted by the Ohgrnat SR

U PARTES .

M Sl
w0t Dye House Dyehouse Drive, West 26 Industrial Estate, ‘Cleckheaton, West Yorkshire BD194TY =0

v _(the "Company") . . . _ . : :

:__Dyke Road, Hove, BNS 1UY as secUrity irustee for the  Beneficiaries {tn that capacsty, theiﬂ' e .
"__“Securtty Trustee") . o : . _ e

- . Beneficiaries as trustee under, and has agreed to act in accordance with, the provisions of the Secunty Trust
-~ Deed in respect of the Security created by this Deed L T

T IS AGREED THAT

. 1

a2

_ - "Agset Regtster"  a register in such torm as the Secunty Trustee sha!l requlre contatnlng detalts of all- o '
sl Gpecified Equipment, to include a full descnpt:on location and senat number, (1f any) of the relevant
T Specrfied Equipment. . : . . SO :

B '_"Charged Assets“ the property the subject matter of any Supplemental Charge or any mortgage'- . : ::.-'--:

- '_”DEFINHTIONS AND INTERPRETATION
1.‘1. : . In thls deed any words whose meanrng is deﬂned in the Recetvables Financmg Agreement shall have S
- the same meaning. : R . RS - S
_ 'ln thls deed the followmg words shall have the meantng set out after each of them | . _.3:.' - |

PR "Act of Default" in re!atlon o the Company - any event set out in clause 7 1' L

s "'Admlnlstrator any person appomted under Sohedule B1 of the Insolvency Act 1986 to manage'-:: -
- the Company's affairs, business and property - : : :

“Assocuated Rrghts“ - has the same meanrng asin the Rece!vab!es F mancrng Agreement

e "'Beneftcrarles - the Onglnai Beneficlanes together wrth any other party who accedes to the Securlty EE
- Trust Deed as a Beneft(;tary from time to time (each a “Beneflmary“) : o

o - andfor charge (or any part thereof, if the context so aliows) created by or pursuant to this deed.

“Close Group Close Brothers Group Ptc zind each of its Submd!artee from time to ttme

_""Company’s'Groep"'—'the COmpany'and each of its S'ubsi'diartee from'tin"ie"to tirne__. o

S : _' "Debt":— has the same meanmg asin the Recelvables Flnancmg Agreement

_:;: “Encumbrance - any mortgage charge pledge Jlen asszgnment hypothecatlon securrty mterest :
- {itle retention, flawed -asset agresment, preferentaal right, frust. arrangement or other securlty_-

' '--'_._arrangement whether by Iaw or agreement _

."'3"'Enforcement Date" = the date on whtc:h: g

(@) the Security Trustee recaives from any person ntice of intention to appoint an Administrator; -

ar -

" OAAD (100713

DRIVERS PLUS LTD (registered with the number '04.?.79248)' whose registered office is at The -

CLOSE BROTHERS L!MITED (regrstered W|th the number 00195626) whose regrstered offtce rs""'_
at 10 Crown Place, London, EC2A 4FT and whose address for service is Ridgeland House, 165 -



: respect of the Company or-
' (c) a petrtron is ﬂled for the apporntment of an Admrnrstrator in res.pect of the Company or
- : (d) 2 ": ‘an applrcatlon is made for the appomtment of an Admm:strator in respect of the Company,.or ::
'. .(e) _:3 ._ ..:.an appllcatlon is made for an admln:stratron order in respect of the Company, or o
o (f’)3 Z'.:: | _'an Admmlstrator Is appo:nted in relatron to the Company, or. o = |

o (@) a wmdrng up order has been made or a reso]ut!on for wmdlng up has been passed ora
- provisional llqurdator has been appomted in respect of the Company . TR

g ..'_"'Envrronmental Laws - all Iaws dlrectrons and regu!atlons and a!l codes of practrce C!rcu!ars and S
- 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:
- pollution of the environment or the rectification thereof or any related matters _ o

Sl "Envrronmenta! Llcence any permlt Ilcence authorrsatlon consent or other approvai reqUIred by' :
“.any Environmental Law. . - . L .

L "Equipment” - machinery, equipment; furniture,' furnishings, 'fi'ttings and- fixtures and 'Other tangible'-" o
- 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 asa -
fixed asset under GAAP, mc!udrng the Specified Equipment.. : : : L

" “Fixtares" - in relation to a Property, ‘all fixtures and fittings (inoIUding trade fixtures and fittings), fixed
Cooplant and machmery and other items aftached to that Property, whether or not constituting a fixture at -
o law : . o . Sl
. " “Finance Documents" - the Receivables Financing Agreement and all and any 'other agresments o
- from time to time for the provision of any form of financing between the Company and any member of R
~the Close Group from time fo time (each a “Finance Document“) : Ll

: "."_""GAAP" . accountlng pnncrpfes and practlces whrch are for the trme berng general!y acceptable in the '
“United Kingdom. - S _ R :

- k “!nso!vent“ ~the happenlng of any of the fo!!owmg events in relatlon to the Company

{a) a d!strees or executron belng Ievred on of |ssued against any of the Charged Assets
s '(b)' j:'ﬁ enterlng or seeklng to enter |nto any formal scheme of arrangement of lts af‘falrs or. '
RN 'cornposrtlon in satisfaction of its debts with its creditors in accordance wrth the Inso!vency Act.
@ the Company taking ‘any action for its winding up, dissolution or re-organisation {otherwise =

~ than for the purposes of an amalgamation or reconstruction while solvent on terms previously
- approved in writing by the Security Trustee) or for the appointment of a. Receiver, = .
- Administrative Receiver, Administrator, trustee or srmrlar ofﬁcer to in reapect of rt or a!f orany
- part of its revenue or assets; . R

(d) _-'_-'a petrtron belng presented or an order belng made for the wrndlng up of the Company

' .cha'rge-'oadd(010'516)_ o e



g (f) -_'a court applzcahon bemg made for’ the appomtment of a Recelver or such E} Recewer belng* o
| '..'(Q). ‘a notlce of rntention to appomt an Admmlstrator berng given by an person or an Admlmstrator--f T
.. 'being appointed; .- SR e S =
o Cohy a meetmg of credrtors belng ca!!ed for wrndlng up the Company or for any other purpose: : e
' - referred to in the Insolvency Act 1986; - L UL ST
| (i) :'_ a statutory demand tindsr the lnso[vency Act 1986 berng served
Gy an ene‘umbrancer taking possessmn of any part of the undertakmg or property of the".' L
- Company;, _ L _ o _ R
(k) S enter!ng into" any lnformal arrangement or compoeltlon wrth or for the benefut of the - -

- Company’s general body of cred:tors
: - ) L belng unable to pay its debts as they become due
- (m) o "'belng deemed mso!vent underthe Insolvency Act 1986

[EERRRREE (4} I 'takmg any steps towards a Moratorium.
"'Inte!lectual Property" ~all patents (mcludmg appllcatlons |mprovemente prolongatrons extenelons AR
~and right to apply therefor) designs (whether registered or unregisiered) 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, royalties or other nghts derived therefrom or incidental thereto in any part of - -

the worid.

“Moratorlum® - a moratorium coring into effect pursuahrto Schedile A1 of the Insolvency Act 1986
“or pursuant to paragraph 1A of Schedule 1-to the Insolvent Partnerships Order 1994, ol

" “Non-Vesting Debts” - all or any Debts of the Company to be purchased by the Receivables
- Financier pursuant to the Receivables Financing Agreement but which fail to vest absolutely and "
- effectively in the Receivables Frnanmer for any reason, together with the Associated Rights to such
o Debts. . : . e S _ Lo

.f_...“OriginaI Bénéfi.ci'ariee” ‘the partles or party (the"‘OrlgtnaI Benefrclary) "as"the case méy be, e
referred toin Schedule1 _ S o

o _“Other Debts" al! sums due and owrng or accrumg due and owmg to the Company whether or not R "
. on account of its trading both present and future except: B - o

g '(a:) .NOH-VS'StII"Ig Debts; and s .

- (b) - any Debts whilst they remain absolutely and effectively vested in or held on trust for the
: . Receivables Financier under the Receivables Financing Agreement and whether such vesting. =
- resu Its from a legal or equitable assignment. . : _ Sl

: "Property“ - the estate and interest of the Company in freehold and Ieasehold property wherever- Sl
- "sHuate (other than any heritable . property in Scotland) including all liens, charges, oplions,
" agreemients, rights and interests in or over such property or the proceeds of sale of such property and .0
- all buildings: and Fixtures thereon ‘and all rights, easements and privileges . appurtenant.to, or .0
T benefiting, the same and "Properties” means all or any of the same, as the context requires. .~ -

o '-c'harg'e--_'bédd'(otome)'_'_- o




oo purchase facilities {o the Company being at the date of this Deed Close Invoice Finance lelted
< - {registered in England with the number 935949) : e :

: - '"Recewables Frnancmg Agreement" - the debt purchase agreement (rf any) for the eale and S
~.-purchase of Debts and/or a conditional sale agreement and/or any other type of financing agreement el
. between the Company and the Receivables Financier mciudmg that the detar!s of which are setoutin- -
- Schedule 2. . . :

"Recelver mcludes a recsiver and!or manager not bemg an admlnrstratrve recelver (as defaned m D
_Sectlon 29(2) of the Insolvency Act 1986) of the Receivership Property o . Lo

| "Recelvershlp Property == such part or parts “of ‘the Charged Assets not berng the whole or o
... substantially the whole of the Companys property and assets within the meanmg of section 29(2) of
-'-thelnsolvencyAct‘!SSG - e, : e : . o

L _._'_"Remittances" "'Cash cheques' b’i!!s'ot'exoha"nge neg'o'ti'able and non- n'eg'oti'abl'e 'inetrume'nte letters'::"_".' :
- of credit, orders; drafts promissory notes, electronic paymente and any other instruments, methods or
- forms of paymentor engagement. o : . _ e

R “Secured Lrabr[rtres - both the Secured Mon:ee and the oblrgatlons and Ilabr!rtles in clause 2 1(b)
: "Secured Monies™ - al! the monleswh:ch.now_or at any time in future m‘ay be owmg due_and!or_ SRR
- 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: R
"Company either alone or jointly with any other person of on any partnership account {(even though the - " =
~whole of any part of such monies is represented or secured by any morigages, 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 not any of _
~them have or has fallen due or become payable and whether or not default shall have been made in: Sl

| respect thereof together with:.

" (a) " allmonies due or p'ayab!e under the Receivables Financing Agresment (if any) or any loanor = .

- other form of financing agreement or similar between the Company and any Beneficiary orby = =
~virtlue of any guarantee or lndemmty given by the Company to the Securlty Trustee andforany -

Beneﬂorary
C{b) " alladvances whrch any Benefrcrary has made or sha!l make to fhe Company,_ S
ey : 'any -mdebtedneee-no.w or hereafter 'to- be lncurred' by.the Securrty Trustee an’d/'or-any.".-:g S
- . Beneficiary for or at the request of the Company, including all monies which the Security -~ -
" Trustee and/or any Beneficiary shall pay or become liable to pay for or on account of the =
- Company or any other person at the request or order of the Company or under its authority, - -
' erther alone or jomtly with any other person and whether or not by any of the followmg
(l) maklng drrect advances or | R S
S _-'_(ii) . drawmg, acceptmg, endorsmg, paylng or dlscountrng any Remrttance or SR
' (iii) enterrng :nto any bond, guarantee, lndemnlty'or Ietter ofcredlt; or;___
“(iv) confiming ordérs; or
R ':.'.."('\'/) '_ _othermse acceptmg any other Ilabllity for or on behalf of the Company, o -
> '(d)":' aEI momes whrch the Secunty Trustee andlor any Benefacrary can charge to the Company and R
: gl costs charges and expenses incurred by the Security Trustee and/or any Beneficiary

- following default in payment of any such monies or of breach by the Cempany of any of the =~
_"prowsrons of this deed BRI : : . U e

- charge - oadd (010518)




(&) " the charges of surveyors andfor solicitors instructed by the Security Trustee andfor any_ T
S _.'.'Benefrmary in connection with any part of the Charged Assets SR o

L allcosts and. charges and ‘expenses which the Secunty Trustee andior any Beneﬂcrary may
o from time to time incur in: : R : . . RS :

"(i). : stamplng perfectung, reglstermg or enfororng thas secunty, or _:: Sl

iy negot:atmg this deed andlor any Finance Document for any guarantee mdemmty,'-.' '
: " priority arrangement, waiver or consent in respect of any of them) or

'(iii')" S obtarmng payment or drscharge of Secured Momes or
(|v) _ | paylng any rent rates taxes or outgorngs for the Charged Assets ar

o -(v)*" - jnsurmg, repamng marntarnrng, managrng or rea!usung any part of the Charged Assets

. (vi) ' '_ the preservatron or exercise of any rrghts under orin connectron wuth thzs deed or any-fifn o
' - attempt to do so; or . S L

iy giving a drscharge or ¢ felease of this securrty, of. '.: '

iy dealmg wuth or obtamrng advice about any other matter or questron arising out oforin .=
-~ -connection with this deed with the intention that the Security Trustee and each -
.- Beneficiary shall be afforded a full complete and unlimited indemnity against all costs,
.. charges and expenses paid or incurred by it and whether arising directly or indirectly =~
< -.in respect of this security or of any other secunty held by the Seounty Trustee for the'-:_ SR
©- Secured Menies; o e : : L :

S (g) . aII moriies expended by any attorney appornted under olause 8. 3 in exermsmg hrs powers '

'('h) e 'mterest on all monies dug and owmg to the. Securrty Trustee and!or any Beneflmary at such-:_.:.' _: .
- rate as may from time to time be payable pursuant to any agreement or arrangement relating -
'thereto AU . ; _ . R

o “Se‘currt:es : all stocks shares bonds and securrtres of any Kind" whatsoever and- whether'_-_ DR
~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’ .
. and all money or property offered at any time by way of drwdend conversion, redemption bonus,
-preference, optron or otherwise in respect thereof : : . : :

' _'“Securaty“.- any mortgage charge pledge Ilen assrgnrnent hypothecatron securrty mterest trtle' SRR
" retention, - flawed asset agreement, preferential right, trust arrangement or other security interest .
- 'securing any obllgatron of the Company or any other agreement or arrangement havrng a similar.-
effect. . o : - R . _ .
. "Security Trust Deed" - the security trust deed dated on or about the'date of'this'Deed 'and made ol
- between the Security Trustee and the Original Beneficiaries pursuant to which the Security Trustee © -
" has been appointed and has agreed to hoid the benefit of the Security constituted by this Deed and -
- any subseguent Security created by the Company in favour of the Secunty Trustee on trust for the -
- Beneficiaries from time to time. R S S . . -

' : "Secunty Trustee" ~ where the oontext permtts mcludes the. Securuty Trustee s offrc:ers delegates
- agents and representafives.. e : _ :

““gpecified Equipment” '—-'the"equipme:nt,. if'any, listed in Sch‘edule 5.

“" charge - oadd (010516) L



e "Subsldrary“ -a sub5|d|ary as defined in section 1159 of the Companses Act 2006 and unless the S
.~ context otherwise requires, a subS!dlary ‘undertaking . within the meanlng of sectlon 1162 of the
© - Companies Act 2008, : . e S

' :."Supplemental Charge - fneans @ charge granted or to be granted (as the case may be) pursuant
'~ to clause 8.3 of this deed, the form of which is set out in Schedu!e 6 ST e

13 !n the constructron and :nterpretatlon of this deed: o

(a). " Uunlessa 'contra'ry' indication ap'pears'a”reference to the Security Trustee shall be construed as e
o areference to the Security Trustee as trustee for each of the Beneficiaries; S

~ () where-any right, interest or iitle-is granted or ‘any covenant, undertaking, representation or. .-
: T warranty is. given by the Company in favour of the Security Trustee it shall be taken-as =
- granted or given in favour of the Security Trustee as agent and trustee for the Beneficiaries =~
and any losses suffered by the Security Trustee shail be interpreted as. references to the R
losses of the Security Trustee and/or the Beneficiaries; . L

ey any reference o any "Benefucrary" ' "Ongrnat Beneftcrary” “Recewables Fmancler any'_'
2 -member of the "Close Group’, the "Company’s Group”, the "Security Trustee"” or to any -
- 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 - -
Sl Trustee, any replacement secunty trustee or (trustees) appomted in" accordance with the; o
'-'-:SecuntyTrustDeed o L . LTRSS ST

Sy A referencs 16a “Finance Document" or any other agreement or mstrument isa reference o
-~'that Finance Document or other agreement ormstrument- o _ e -

0 '.""-aS the same may have been or may (from tlme to tlme) be amended replaCed R
'supplemented extended or restated, and L _ _ K

. .'(i'i')'.--'_. as the same. may have been assrgned novated or otherwnse transferred by the L
;relevant member of the Close Group, and . : .

| (iti)' o where permltted by the terms of such Finance Document as the same’ may have'. e
L - been assigned, novated or otherwise transferred by the Company, S

i (é)*-' the slngular shall mclude the p!ural and \nce versa; reference to one gender shall mclude a’
' - reference to any other genders

S _"references fo persons “shall be treated as mcludmg :ndwlduals firms “partnerships, -
oo corporations, organs of government, whether local, natlonal or supra national and any other.
© entity recognised by law; - :
() references to any Act of Pariiament shall be treated as including each Act as amended,
~ o modified or re-enacted from time to time and all rules, reguiations orders and subordinate |
-~ legislation made in accordance with ut : :
ey : 'references fo clauses and to Schedutes are to those in thus deed |

- @ where the Company has an obllgatlon to carry out an act then |t shal! be fully responSIble for"': :
- 'the costs and expenses of dorng s0; ' : . B

(J) " where the Securtty Trustee acts in accordance wuth this deed the Company wrll mdemnrfy the e -
: . .Secunty Trustee agamst all costs and expenses incurred; . L

K ' where any dlscretlon is vested in a Recewer or the Secunty Truetee it shall he treated as an:..
- absolute discretion; o e . Lo

“charge - cadd (010516)-



: (t) N ~each of the provusrons of thls deed shall be severable and distinct from one another

5 ('m)' o references to charges shall be treated as referenoes to mortgages and charges created by"' -

- .'_”thrs deed
'.(n.)' o references o thrs securrty shall be treated as reference to the securrty created by thrs .deed
"_';'_'(a) any powers grven in this deed to an admlnrstrator shall apply to the fulleet extent permrtted by. Y
“the Insolvency Act 19886, o . R BT
e (p) | .headrngs fo clausee are for reference only and shall not aftect the rnterpretatron. of thrs deed :
_- (d) the meanrng of’ general words rntroduced by the word other of the word" otherwrse shall not be

Alimited by reference to any. precedrng word or enumeration |ndrcatrng a partrcular class of
--_'acts matters or thrngs . . L

B ."COVENANT TOPAY
e _' 24 :':The Company agrees wzth the Securrty Trustee

S (a)'_.. : _' to pay the' Secured Monres whrch are now of sha!! hereafter be due in accordance wrth the'-_:. T
"~ terms of the relevant Finance Document, transaction, Security, instrument or other obligation - -
L giving rise thereto the Company's indebtedness to the relevant Beneﬂcrary to whom such'3
- Secured Monies are owed, and o : :

o () -to drscharge 'aII oblr'gatrons and liabilities, whether actual, accruing or contingent, now orin ‘=
" future due, owing or incurred under the Finance Documents in whatever currency = -
S ‘denominated and on‘whatever account and howsoever arising, whether alone orromtly andin:
- whatever style name or form and whether as prrnC|pa| or eurety : : .

R T CHARGING PROVIS!ONS

" 3.1"_ _.As securtty for the payment of the Secured Ntonres and the drsoharge of the Secured Lrabrlrtres the'i_-_' _.; o
.. Company with full title guarantee now gives the fo!lowrng mortgages and charges in favour of the
“Security Trustee namely: ' _ B S . R S

. (a) :a legal mortgage on the Propertres (|f any) specrfred in the Schedute 3}

o (by . a Iegal mortgage on alt Properties (other than any Propertres spec:fled in Sohedu!e 3) now_'--" '
' “owned by the Company or in which the Company has an mterest . .

i :(ic) ‘a flxed charge on aII of the followrng assets belongrng to the Company, whether in existence R |
' ~ .. now or in the future T . _ o .

' Y the freehold and Ieasehold propertres of the Company not effectrvely mortgaged B
DI .under clauses 3 1(a) or(b) rncludrng such as may hereatter be acqurred : AR

(i'i)._"-' = a!l Fixtures i in, on or attached to the property subrect to the Iegal mortgages under S
"o elauses 3.1(a) or {b) and all spare parts, replacements, maodifications and addrtrons. '
_-_-forortothesame . R . N L

i)y cany other freehold and Ieaseho!d property whlch the Company shall own together -
' - with all fixtures and fittings (including trade fixtures and fittings) and fixed plantand - ="
_ machrnery in, en or attached to such properly and all spare parts, reptacements :
- modifications and additions for or to the same; . .

(iy) o '._all Specrﬂed Equrpment (rf any) and the benefrt of aII contracts and warrantres relatrng.-' '
' o -tothesame .y . - _ : . '

charge - 6add (010516) .



o vy all Equipment, (other than Specified Equrpment) and the benefut of all contracts and__
. _.'warrantles reiatlng to the same; L : : . RS

i) _ “all goodwr!l, unpald andior uncalled'c'apita.l'of th'e"C'ornpany.;. P o
i) _-'_'al'l 't'h'e Company’eIntell'ectual"PrOperty;f o S
o :'_.-'(v'iii)-_ all the Companys Securrtles :
(ix) ;- alt loan capltal lndebtedness or habllatles on any account orin any manner owrng to:..-': : T
. the Company from any Subsidiary of the Company or a member of the Company $
" Group; : s = S
) all amounts 'reatrsed"'by “an -administrator - or Ilquud'ator of the Comp'any,' upon
: - enforcement or execution of any order of the Court under Part IV of the Insolvency - . o

~Act 1986

() _' - all documents of tltle to any item of property which at any- time and for any purpose -~
o . has been or may be deposited with the Secunty Trustes; - R

iy _ _"-'_"'the asssts mantionied In the tutle documients referred to'in (xr) above

o (xi'i'i) Clany account in the ‘name of the Company under the control of or operated in
' o :accordance wrth the directions of any member of the Close Group, L :

o '_'(XEv)' o any mdebtedness of the Recervables Frnanmer to the Company frorn trme to trme

o dy - a fixed charge on all the Company $ Non-Vestrng Debts present and future
i (&) = a frxed charge on the Company s Other Debts present and future
(f) o __the Company. wzth fuII fitie' guarantee hereby charges to the Secunty Trustee by way of flrst- 5

~floating charge as a continuing security for the payment and discharge of the Secured Monies
© - its undertaking and all its property, assets and rights whatsoever and wherever located both
" present and future (other than any property or assets from time to time effectively charged by -
- way of legal mortgage or fixed charge pursuant to clauses 3.1(a) to (e) inclusive above, by .~~~
- any Supplemental Charge or otherwise pursuant to this deed) including {without limitation and .~ -
whether or not S0 effectrvely charged) any of its property and assets situated in Scotland. .

320 'The provrerons of paragraph 14 of Schedu!e B1 to the lnso!vency Act 1986 applyto the ﬂoatrng charge Sl
. in clause 3.1(P which shall be enforceable at time on or after the Company failing to meet any
""" demand made under clause 7 of this deed or, if earlier, the Enforcement Date, save that nothing in' -
©.this deed shall cause any charge to become - enforceable whrlst the Company is subject foa o
Moratorrum : . o S : TR

- 3.3 !f the Secunty Trustee shall enforce any of the above charges and/or any Suppiemental Charge then' : . P
oo the floating charges created by this deed shall immediately and without further formallty become fixed
R charges _ . . . Lo

- '_'.'3'.4 g '_Th[s deed shall take effect subject to the provrsuons of the pnor Encumbrances over the Companys S
- assets detailed in Schedule 4, except as otherwise varied by any separate deed.- ' . o

g 35 : 'So far as permrtted by Iaw and notwdhstandmg anythrng expressed or |mpi|ed in thrs deed |f the R
_Company - . o _ - . N _

= ('a') creates ar attempts to create any Enoumbrance over aII or any of the Charged Assets wrthout g B
~ the prior written consent of the Securrty Trustee;or . .. 1 - e R
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o (by rf any person levies or attempts to levy any d;stress execut|cn sequestratron or other process .
o or does or attempts to do any drhgence in execution agalnst any of the Charged Assets '

‘the floatmg charge created by’ clause 3. 10) over the: property or asset concerned shat[ thereupon o
- -automatically without notice be converted mto a fixed charge. . . L :

- ;3.6' . -'_'So far as perm|tted by Iaw and notwrthstandmg anythlng expressed ar 1mplred in thls deed upon the .
©o . oceurrence of any event described at: . _ U A o : D

_.(a')' _- 'clause 7.1(';:,),- or
) s clause 7. 1(m)

o the f!oatlng charges created by thls deed shall unless othenMse agreed by the Secunty Trustee |n' o
- writing, automatically and without notice be converted into fixed charges el T

3T "Notwdhstendmg anythlng expressed or lmplted in this deed but Wlthout prejudice to clauses 3 5 and o
- 3.8, the Security Trustee shall be entitled at any time by giving notice in writing to that effect o the - L
- - Company to convert the floating charge over all or any’ part of the Charged Assets into a fixed charge-- :
- as regards the assets specified in such notice. o . : _ o

B ;.__The terms of the Fmance Documents are. mcorporated into thIS deed to the extent reqmred for any_'_"' S
: -purported disposition of the Charged Assets contained in this deed to be a valid disposition in
- accordance with Section 2(1) of the Law of Prcperty (Mascellaneous Prowsmns) Act 1989 BT

4 COMPANY'S OBLIGATEONS

. 41 U The Company agrees wnth the Secunty Trustee;. for the beneflt of each Beneﬁmary, that whtlst this S
"7 security andfor any Supplemental Charge exists, it: o y T

eay WJH deal wrth the Non-Vestung Debts and thelr Assccrated Rrghts as'if they were Debts and g
. Associated Rights purchased by the Receivables Financier under the Receivables Financing
. Agreement-and will not bank or deal with Remitiances in respect of them other than by .
" dealing with (and accounting to the Receivables Financier for) them in accordance with (as; S
- though ‘they were Remittances subject to) the Receivables Flnancang Agreement SR

: (b) : will not seIE transfer lease licence or dlspose of the Charged Assets subject to the floatrng 3 .
7 charges herein, except by wag,r of sale at full value in the ordinary course of its business now .
- beingcarriedon;. : : _ RERNS

ey will not set!, transfer; Ie'ase,'lice'nse 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 prlor written consent of the Securlty Trustee e RN

o : {d) W!II not sell, transfer !ease Ilcense or drspose of the Spec:fued Equupment without the pnori'- S
o weritten consent of the Securrty Trustee; . TR N

Cey o will at all times keep ttie Specified’ Equlpment at locations owned. and in the contro[ of the S
. Company and notified to the Security Trustee or at such other locations as may he agreed S
i __'between the Security Trustee and the Company from time to time: S

m will not move any of the Specn‘led Equlpment from the Iocatrons SpEC!erd o the Secunty‘ S
-~ Trustee without the Securrty Trustee's prior written consent : L RS

i (g) will ensure that ali necessary consents and waivers requrred by the Secur!ty Trustee are

| obtained from the owners of any land where the Specified Equipment is held and these will R
<~ remain in full force and effect’ durlng the existence of this security; . . o
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by wnII collect the Company's Other Debts in the ordinary course of its business as agent for the-. BT
" Security Trustee in a proper and efficient manner and pay into such account as the Security -
" Trustee may from time to time specify all moneys which it may receive in respect of the Other .~
. Debts forthwith on receipt, the Company acknowledging that it may not, without the prior
~written. consent of the Security Trustee, withdraw any such moneys from such account or .~
-compromise, compound vary, discharge, postpone or release any of the Other Debts or
" waive its right of action in connection therewith or do-or omit to do anythlng which may delay
“or prejudlce the full recovery thereof, - L S . o

Sy wil execute an assrgnment of the- Companys Other Debts - in favour of the Recewab!es‘- o
: - Financier in such form as the Security Trustee requires, whenever the Secunty Trustee so. .-

© " 'demands; o

R ~will not, Charge sell, discount, factor, dispose of . or, except in accordance with this deed, B E
0 otherwise deal with its Other Debts unless |t has the prlor written consent- of the Secunty' SRR
o Trustee;. : . : - o

il a'uthonse its bankers from fime to time to provide copy statements and full particulars of -
. all the Company’s accounts and facrhties with' them- whenever requested by the Secunty-. PR
S Trustee : SE o S _ el

o -_'-(I')' wnII prowde such other mformet!en as the Securlty Trustee and/or any Benefrmary may o
Sl _'-reasonabiy reguest regarding the Company’s affaurs S S . B

Comy -'_'wn! provrde a copy of the Asset Reg!eter to the Secunty Trustee (or its nomlnee) on the date-' S
of this deed, will update the Asset Register on a monthly basis and provide a copy of the' 1
.- 'updated Asset Register to the Security Trustee (or its nomlnee) on the ﬂrst Monday of each -
- calendar month thereafter; - - : R . _ B

Ly will, immediately it be'comes aware; provide 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 R
" on the Company's abmty to perform ils oblsgatrons under this deed BRI

o) wull permlt the Secunty Trustee and each Beneﬂc:lary free access at all reeeonable tlmes fo
- 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 Secunty Trustee and each Beneficiary wnth atl information -
- and facilities which it may require; . o :

T -f-f(p) o will keep all the Speciﬁe'd Equipment in -Qbod and substantial reipai'r and will allow the Sec':'urity".-'.
© . Trustee and each Beneficiary free access, at all reascnable times and on reasonable notice, -
" fo view (i) the state and condition of the Specified Equupment and (ii) the Asset Register

(@ -WIII immediately upon the demand of the Secunty Trustee afﬁx a plate (|n a form approved’_ I
by the Security Trustee) to each piece of the Specified Equrpment notlng the Security R
o Trustee's interest in each such piecé of Spemfied Equipment; - T BRI

{r) ' w:ll grant the Secunty Trustee or ltS so!umtors on request all reasonable fac:lltles to enable it or"'_"
" them to carry out, at the Company's expense, such investigation of title to the Charged Assets
. and enquiries about it as would be carried out by a prudent mortgagee; . . . S

Cis) o will use its best endeavours to detect any mfnngement of its nghts to the Intellectual F‘roperty :
' “-if aware of such infringement, will immediately give the Security Trustee alt 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; . . -

S T . '-_'.:10'-' o
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©'may become entitled, is valid and subsisting and remains owned by the Company and will =~
- take all such actions and proceedings as are necessary to protect such Intellectual Property;
. .if any such Intellectual Property shall at any time lapse or become void, will do everythlng SRR
. necessary 0 restore such Intellectual Property to the Company, S : S

(u) __-_'IW|H c:omply in aII matenal respects with all Iaws Concermng the. Charged Assets and every': T o
- notice, order, direction,. licence, consent, permission lawfully made or given in respect of it: -
Jand Iskewnse with the requ:rements of any competentauthonty,_ N : L

o _.{y). 2 will- duly and. promptty pay all monies which may - ‘becorme due in ‘respect of any of the - _
Sl ‘Securities, it being acknowledged by the Company that the Security Trustee’ sha!l not incur
- any liability whatsoever for such monies, : : :

Clw) forthwuth upon the executlon of this deed wrli deposut w1th the Secunty Trustee afl certlttcates o
" or documents of title in respect of the Securities, together as appropriate with ‘duly executed
~instruments of transfer. or assignments thereof in blank; it being acknowledged that the - :
- Security Trustee shall at any time be entitled to have any of the Securities registered either in=~ - -~ -~
~the name of the Security Trustee or nominees selected by the Securaty Trustee; -

SRR b4 -._w:II ensure the dellvery or payment to the Secunty Trustee of a!l stocks shares Securltles -
. 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”~ -
< respect of any Securities or the certificates or 'other documents of title to or representing the
-same, together with executed instruments of transfer or assignments in blank,. it being’
- acknowledged that the Security Trustee may arrange for any of them to be registered either in-
- the name of the Security Trustee or nominees selected by the Security Trustee; .
Loy W]II conduct and Ca'r”ry onits: busmess and procure that each of ifts Subsudlanes conducts and S
"~ 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 headquarter functions is located at all times within England and Wales and not
. move its centre of main interest to-any other jurisdiction without the prior written consent of =~~~
. the Security Trustee at the Security Trustee's sole discretion or otherwise reduce in or divert. -7
. from England and Wales the substantive management and control of its busmess or any ofits
- properties; : : : . R

(2 Without”prejudic:e to clauses. 4.1(b) and 4.1(c), will not sell, transfer, . lease' licence, part with- -
- possession or dispose of or grant any interest in or relating to its goodwill including, without .
- limitation, diverting or encouraging the diversion of any sales following orders from customers, . =~
coto any of its Subsidiaries or fts holding company (as defined in section 1159 of the Companies -
- Act 2008) or any of its associates (as defined in sectlon 1260 of the Companias Act 2006) or - =
o '_.-any other party. : . SR _ )

s -ADDITIONAL OBLIGATIONS oF THE COMPANY

51 : :3The Company agrees wnth the Secunty Trustee for the benef:t of each Benef:mary, that at all times - :
w0 during the con’nnuance of this security, it:- : :

o (a): .' _-wili carr’y on the Company s business in a pro'per and efficient manner-and will not make: any .
. material alteration to the Company s business, constatutlng a change from that carried on at .
- the date hereof, : B . SR

ESRT (<) HS 'wi!l maintain proper and up to date books of account of its busingss; 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 RSN
o provide copies thereof to the Secur:ty Trustee upon request RTINS T
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' ."'(c') '-'wr!I deliver to the Security Trustee the copies of -its audited financial statements and any:' .
~ - reperts and notes accompanying them within 6 months of each year end; . B R

o (d’)’ _ .-wr[l punctuafly pay all lts debts and Irabllrtles becomrng due and payabie and which would on
o the winding up of the Company, have priority over the charges created by this deed S
ey will punctually pay / al outgoings payable in respect of the Charged Assets and wrll promptly L
: - produce the recelpts for them to the Securlty Trustee upon request; . _

S will keep all the Companys freehold and Ieaeehold property in good and’ substantral reparr Gl
- .~ and will allow the Security Trustee free access, at all reasonable times, to view the state and . .~
-~ condition of any such property, but without the Secunty Trustee becomang liable to accountas

" amorigagee in poesessron : _ : T

e will observe and perform all the lessee’s covenants in any lease under which any of the _
. Charged Assets may be held and will take no action which mlght lead to such lease berng' R
- surrendered or forfeited; . . o .

() R il allow the Security TrUstee' at the expense of the Com‘pa'ny, to carry out 'repeirs' ortake
. -any.action which the Security Trustee shall reasonably consider neceseary should the
Company fail to observe or perform its oblrgatlons as a lesseeg; . § el

Sy -wr!l ot exercise the powers of Ieasrng or acceptung surrenders of Ieases conferred ona-
- ~‘morigagee in possession by Sections 99 and 100 of the Law & Property Act 1925, or any
- other powers of leasing or accepting surrenders of leases, without the prsor wrrtten consentof
- the Security Trustee; .- . . .

) will ake sure that an order of the Court is obtained, under Section 38(4) of the Landiord and -
S Tenant Act 1854, excludlng the secunty of tenure provisions of that Act,. before grantlng any oo
‘lease; . _ . S e
) wil i'ns'Urex'endkeep insured those paits of'the"('ih:arg"ed Asseéts 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 reasonably require to their full insurable value with msurers -
ool approved by the Security Trustee,; : : : : .

o wiEI'make_"s'ure 'th’at,'if required'by- the Secirity Trustee, all the Company's insurance policies

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

- the Security Trustea the receipts for each current premium within fifteen days of its becoming

" due; failing such production the Security Trusiee may effect or renew any such insurance as S
~the Secunty Trustee shall think fit at the Companys expense S - : o

(m)- 'W|Il observe and perform a!! restnctwe and other covenants and strpulatlons for the trme berng :
-affecting the Charged Assets or its use or enjoyment _ : o

ny ---_wrll ot do or al!ow.anythmg to be_done on the’ Company's freshald or leasehold ‘property
' - which shall be treated as a development or a change of use within the meaning of the Town =~ .~
- cand Country Plannrng Acts unless the prror written ooneent of the Securlty Trustee has been

B _-obtazned

s o) 'wrlt not mfrmge the Town and Country Plannmg Acts in any way whlch prejudlces the. Seourrty'-?"' .
o Trustee's securrty over the Charged Assets; SRR L S

S pYy will deposrt with the Securlty Trustee all deeds and documents of title relating to the Specified -
~ -7 Equipment and the Company's freehold and leasehold property and the insurance policies
relating to the same, (subject only in relation to property to the reqmrements of any prlor S
' _Encumbranoe or of the Companyslandlord) . AU _ o
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_' affect the valué of the assets subject to the fixed charges herein; -

oy -'Wi!i_not,'unti'l -'aII'the"'SeCUred-MOnies have‘ been 'unconditionally and irrevocably . paid and-
" discharged in- fufl, exercise any rights which it may have at any time by reason of the .
- performance of its obligations under this deed, the enforcement of this Security or any action -
. taken pursuant to any rights conferred by this deed, to take the benefit {(in whole orin partand -~
o whether by subrogation or otherwise) of any rights, security or monies at any time held or: -7
- receivable by the Securrty Trustee, the Beneflcrarres or any of them in reSpect of the Secured -0
-_'Monles S o : : R :

S B2 the‘-(‘:om‘pany holds property as a tenant or lessee and shall be required by the landlord either to =\
e linsure or to reimburse the Company's landlord for any insurance premium paid by him then the .
- Company shall be treated as having complied with its insuring obligation under this deed if it duly and
‘promptly complies with such requirements. However this-shall not affect the right of the Security -~
~ Trustee to require the Company to produce satrsfactory evrdence that the Company has complled with -
- the iand!ordsrequrrements . : . '

& FURTHER ASSURANCE AND POWER or= ATTORNEY

SRR + Tt IR At the Securlty Trustees request the Company will at the Companys cost |mmedrately srgn sea! 3 e
< execute, deliver and perfect ail deeds and instruments . and do all such other acts and things as the' BRI
- Security Trustee or any Receiver appointed hereunder may require in order to perfect or enforce this™ "
o osecurity or to use the powers given to each of them in this deed or to enforce the ob!rgations of the'_-_'z'i '
SR 'Company and/cr the rrghts of the Security Trustee under this deed : R

B2 :The Company wrll if c:alled upon by the Securrty Trustee execute 3 legal mortgage charge or. P
©assignment of any part of the Charged Assets, in such terms as the Security Trustee may require. The -
. Company will then give notice of such assignment to such persons as the Security Trustee may

" specify and take such other steps to perfect such assignment as the Security Trustee may requrre §

B3 The Company will at the request of the Securrty Trustee provrde additional secunty in favour of the S
. Security Trustee by way of a Supplemental Charge over Equipment belonging to the Company thatis -
- not Equipment in existence at the date of this Deed and which is the subject of a Finance Dooument '
B4 The Company will do and execute such further acts deeds documents and thrngs as may be__ BERHEI
- -necessary, advisable or required by the Security Trustee to perféct the securrty referred to in clause "
soad aboveand to protect the interests of the Securlty Trustee: o R :

- 65 'The Company by way of seounty hereby wrevocably appornts the Securrty Trustee and any Recerver
~ U severally to be its attorney and in its name and on its behalf: ' N L

(@ to execute, deliver or otherwise perfect or do-a’ny deed,'.' document, assurance, act or thing.
- which the Company has failed to execute, deliver, perfect or do in accordance with this deed =~

- {including to make any demand of or to give any notice or receipt to any person ocwing monies . -
- to the Company and ic execute and deliver any charges iegal mortgages assrgnments or

. other security and transfers of Securities); .. e _ SRS

TR (1) to'execute and complete-any-documents'-c')r instruments which the Security Trustes or such- -
-~ . Receiver may require for perfecting the title of the Security Trustee to all or any part of the ~ .
~Charged Assets or for vestmg the same rn the" Seourrty Trustee its nominees . or -any N
" purchaser; and . R L SRS S e J T TP

o) otherwise generally to sign, seal, execute and deliver all deeds, assurances, agréements and
o 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 éxpedient 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 0
. favour of any Receiver to drspose for value of any of the assets of the Company over which .
- charge oadd (010516) S




“such Receiver may not have been appointed and - which are located -at real property over- o :
“which he has been appolnted without being liable for any losses suffered by the Company o

66 '-The Company agrees to ratlfy and conflrm whatever -ahy attorney shall do or purport to do in the' S
Lo exercise or purported exercise of the powers contained in clause 6.5 of this deed .

7 ENFORCEMENT S

ST .The Seounty Trustee and each Beneﬂcrary (in relatuon to the Secured Monies due to such Benefrcrary R

o Cunder a particular Finance Document) shall be entitled to make demand for payment of the Secured - 7 -
Monies {(or, in the case of a demand by a Beneficiary, in respect of such of the Secured Monies as are- _
‘due to such Beneficiary under a particular Finance Document) at any time on or after the Enforcement. =0
‘Date and at any time after the cccurrence of any of the following events: .- e N

S O “the Com'pany breachi.ng'. any - of i'ts"'obliga'tio'ns' “under this “deed or under .any' Finance -
- UDocument or under any other agreement with the Security Trustee or any Beneficiary,:
by the Company 'defa'utting in paying any of the Secured Monie‘s as and when they 'beco'me due;”
'(c)":-'_ '-the Company falllng to grve the Secunty Trustee or any Beneﬂcuary such lnformatton as may_' e :

e reasonably be requested as to the business, affairs or assets of the Company

{d)y ..'any repreeentatuon warranty or undertakmg at any ttrne made by the Company to the Securrty S
“ - Trustee or any Benefrcrary is or was, in the reasonable opinicn of the Security Trustes, "~

- incorrect or misleading in any respect of, being on an undertakmg shall not be complied with
'_'bytheCompany,___ . R e

e (e) _the Company dlsposmg or attemptlng to drspose of rte prtnolpal undertakrng ora substanttal.'s_- o
- part of it, without the prior written approyal of the Securlty Trustee . _—

B the Company becomung Insotvent
gy .the-Company_su'spendrng or'threatenmg to'euspend_a substantial part of its business or the -~
“o- Security Trustee receiving information, from the Company or any responsible third party, -
- whether orally or-in wriling, that the Company is contemplatlng or is Irkely to suspend a
substantial part of its busmess . . L _ _ . L

_'("h') “the Company commencmg negotrattons wrth any of rts creditors wrth a wew to the general -
-~ readjustment or reschedutlng of the Company’s lndebtedness - S -

i : (1) the Company defauttrng under any of the followmg with an'y' party :
S ."(i)'.'_. A trust deed, :' e Rk '
) alosnagesment
o iy an 'Enéurnbrahcé;-__ S
oy _.Eéhy;'io'th‘ér agreement or obligation relating tof'bar‘mag'-*c;;ff:aanan'g_un‘cr;;ar.aa.f_. i
- . liabilities in respect of accepting, endorsing or discounting any notes or bills and alt -~ .-
~ liabilities under debt purchase, factoring, discounting and similar agreements);.__ e
@ avoummeoridemats |
SR G _'.'any borrowmg or any other money payab!e by the Company |

| ;-(i)-:_' beoomlng payabte or.is capable of berng declared payab!e pnor to lts stated date of '
: maturrty, or B _ . o R .
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(k) :'any Encumbrance created by the Company in favour of another party becoming enforceabte

: '(!) L ';_'any guarantee mdemmty or other securrty for any of the Secured Luabrlatles famng or ceesrng
- in any respect to have full force and effect or to be continuing or is terminated or disputed or:
is the op;nion of the Security Trustee in jeopardy, invalid or unenforceable, ' .

(m)':__"'--'lf any governmental euthorlty permlts or procures or threatens any reorganlsatlon transfer or. ' _'
" - appropriation (whether with or without compensatron) of a subetantaal part of the busrnees or

" assets of the Company;

" ln) - the Company, without the prior written consent of the Security Trustee, changing the nature of
: ~'its business or tredlng in any way which the Securrty Trustee considers prejudicial to this
'secunty, . . _ o R

(o) if it is unlawful for the Company 1o’ p%erfarm or cormply with any of its Obligeﬁons Under this
: " deed or under any other agreement between the Company and the Security Trustee or such
-obtlgatrons of the Company are not or cease to be legaily valid, binding and enforceable;

oy |f after the date of this deed control (as defmed in Sectuon 435 of the Insotvency Act 1986) or _' S
- . the power to take control of the Company changes, without prlor wntten consent of the ..
- Security Trustee; or . . : : :

R (+) B the oplnlon of the Securrty Trustee, a matenal adverse change oceurs in- the frnancral ' g
oL o condition, results of opera'uons or business of the Company, .- . . : :

and if such demand is not met in fuII the Securrty Trustee shall be entrtled to enforce (m who!e orin.
- part) the charges created by this deed {save where a Moraterium is applied for or is in force, when no- -
~ - such enforcement may be effected until any such app!rcatron is rejected or upon the expary of such;-' )

‘Moeratorium). _ . e . o IR

77,2 At any time after any Act of Default the Security Trustee 'may exercise in the name of 'th'e"Com‘pa'ny-. D
-~ any veoting rights attached to the Securities and all powers given fo trustees by Sections 19(3) and (4) -
- of the Trustee Act 1825 (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 Securrty Trustee will not then need any consentor
. authonty from the Company e : _ _ o L

'8 POWER OF POSSESSION AND SALE -

RN - I _At any t;me after thre secunty shall become enforceable ‘the Secunty Trustee and/ or any Recerver' '
- appointed under this deed may, in their discretion, enter upon -and take possession of the
" “"Receivership Property or any part of it. They may also at their discretion, when exércising their powers 1
- 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 .0
“ - consideration as the Security Trustee or any Receiver shall consider sufficient. It is irrelevant whether
' the consideration shall consist of cash, shares or debentures in some other company or any other
- property or partly of one and partly of some other type of consideration. Such consideration may be "
" immediately payable or payable by 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 - APPO!NTMENT OF RECE!VER AND HIS POWERS
ST Sectron 109 of the Law of Property Act 1925 ('r'estnctmg the power to appomt a recewer) shall not”
0 apply to this deed. At any time after an Act of Default or after any other event, as a result of which this .-
" security shall become enforceable or, if the Company at any time so requests in writing, the Security = .~
© Trustee may without further notice to the Company appoint any person to be a Receiver of the
~.- Receivership Property. Any such appointment may be made subject to such qualifications, limitations: -
P B T S S R : '
~charge - gadd (010516) . -~ o



_ _'.andr’or exceptrons (either generally or in relation to specific assets or classes of asset) as may be '

- specified in the instrument effecting the appointment. A Receiver shall have the power to do or omitto-

--do on behalf of the Company anything which the Company itself could do or emit to do if the Receiver i
-"had not been appointed, notwithstanding the hqurdatron of the Company In partlcuiar (but without = =
- limitation) a Receiver shall have power to: . B ST

: ('a) "'._-.-'enter tpon, take possessron of, collect and get in the Recelvershlp Property and ha\le:'
- possession of all records, correspondence and other documents relating to the Receivership =
SR Property and, for that purpose, to take such proceedings as may seem {o him expedient; . o

o (o) .do all acts whlch the Company mrght do for the protect!on or |mprovement of the Recervershrpij e
. Property or for obtaining income or returns from lt o :

o) allow the whole or. any part of the sale monies of the Recewershlp Property to remain .
- -outstanding on mortgage of the property seld 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 resell without being responsible for loss; :

. -'3_'(d') ~ etor Iet on h1re Iease or surrender and accept surrenders of the Receivershrp Property,
o (&) .'exercuse or perrnlt the Company or any nominee of the- Company to exercise any powers or
- rights incidental to the ownershlp of the Recelversmp Property, in such manner as he may =
'..thinkﬂt R B T :
= (f)" 'grve complete d;scharges in respect of all monies and other assets which may come info the:' e
- 'hands of the Receiver in the exercise of his powers; . . - : e
7 (g). carry out and enforce specific 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' o
Sy -;'_"demand and get in all rents and otfier income, whether actriisd before oF aftor the dats of his o
ST apporntment : : o
':(i) . - “éxercise the powers conferred ona Iandlord ora tenant under the Landlord and Tenant Acts'._. ' : _'
R 1927 and 1954 but without liability for powers so exercssed o IR
) do all thrngs necessary o make sure that the' Company performs or observes all of s L
- obligations to the Security Trustee : _ S TERANEN T
Ky delegate to any person for stich tlme as the Securlty Trustee shall approve any of the
O powers conferred upon the Recelver, ' . S ST
oy " have aécess to and make use of the premises, plant eqmpment and accountlng and other_ S
. records of the Company and the services of its staff in order to exercise his powers and. . =
'-ﬁ'dunes : ' SRR : : : -

(m) s 'sell or other\ewse drspose of the Recelvershlp Property for cash or on credrt in one [ot orin
: - parcels by public auction or private auction or private contract or, in Scotland, to seli, feu, hire:
*out or otherwise drspose of the Receiveiship Property by public roup or prrvate bargarn .

S : ('n) - “raise or borrow money and grant secunty therefor over the Recewershlp Property, : |

o (0) : appomt a solrcutor or accountant or other professronally quahfred person to assmt hrm in the'
' ' _performance of his functions; AR e :
(p) : brang or defend any actlon or other Iegal proceedlngs in the name and of behalf of the
o Company;, . - : . _ L S . . :

e T R - R
. charge - oadd (010518) .~ . .
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B S effect and maintain lnsurances in respect of the buslness and propertles of the Company, _ =
sy _': use the Companys seal |
o (R 'do at! acts and'to execute in the name and on beha!f of the Company any ‘deed, recerpt oF .
SR 'otherdocument : : P :
o (u)' -'-"'draw accept, make and endorse any brll of exchange or promrssory note in the hame and on -
- behalf of the Company, : : : : i
R '_"(v)'__"_ 'appornt any agent to do any busrness whlch he is unab!e to do hlmself or. Wthh can more g

: _--"'(d'd) ':"call up, oF require the drrectors of the Company to ca!l up, any uncalled cap:tal of the'_"- S

| (Q)' : - - refer to arbitration- any questlon affectmg the Company,

conveniently be done by an agent and have the power to employ and dismiss employees, .

“agents andfor advisors at such salaries or remuneration and on such terms of service as the -

- " Receiver in his discretion may think fit;

' "'or conducive to the realisation of the Recervershrp Property,

(x) :.'.': __: make any payment whach is necessary or mudental fo the performance of hrs functrons
oy '”'carry on or permit the carryrng on'of the busiriess of the Company :' S

v R _'estabhsh Subsidiaries of the Company

" Property; T LTS PR -

: - Company;

._:'('c'c')  make any arrangement or' compromrse on beha!f of the Company in- respect of the’_'_

" Receivership Property,._ RO

o _Company,

Lo '_ "(w). do all such thmgs (mcludlng the carrylng out of works) as. may be necessary for or mcrdentat ot

- (éa) : . 'transfer to Sub5|dranes of the Company the whole or any part of the busrness or Recervershrp : S

“{bb) - gré'nt or accept a surrender of a lease or 'tena'ncy'of any of the Receivership Property, and
- take a lease of. tenancy of any propertres requrred or convenrent for the busmess of the -

(ee) 'ra'nk"and' claim i'n' the' 'bankruptcy insolyenCy, sequestration of lquu|dat‘|on' of ‘any. person'.

~indebted to the Company and to receive dwrdends and to accede to trust deeds for the o

" creditors of any such person.

"_The Secunty Trustee may from trme to tlme determme the remuneratron of any Recelver and sectlon ': '
- 109(6) Law of Property ‘Act 1925 shall be varied accordingly. A Receiver shall be entitled to
- remuneration appropriate to work and responsibilities involved upon the basis of charging from time to -~

R . time adopted by the Receiver in aocordance with the current practice of his firm. .

The Securrty Trustee may remove any Recelver (except an admrn!stratwe recerver) In case of such'- RN
‘removal or the retirement or death of any Receiver, the Security Trustee may appoint another in his
- place. At the time of his appointment (or at any time afterwards) the Security Trustee may fix the -
- remuneration of the Receiver on such basis as the Security Trustee shall determine. This may include
- afixed fee oran houriy rate ora commrssron B _ : .

He shall also have ally powers from time to time conferred on receivers by statuite wrthout in the case‘_'_; R
- 'of powers conferred by the Law of Property Act 1925, the restrictions contained in Section 103 of that = -~




94 The Secunty Trustee may appomt more than one person to act as the Receiver. Where more than R
one person shall be appointed to act as Receiver, those so appointed shall carry out their duties, -
_exercise their rights, and be subject to their obligations jointly as well as severally. References in this

o deed to the Recerver shall be o each and all of them as appropnate L : e

95 Any appomtment or flxmg of the remuneratlon of the Redeiver or any such removal sha!l be made i =
' 3_wr|t|ng anhd be srgned by any dlrector or authorised officer of the Secunty Trustee T IR

.96 . Any Receuver appornted Under this deed shall be the agent of the Company He sha!l bé in the same
.. position as a Receiver appointed under the Law of Property Act 1925. The Company shall be solely -
. responsible for his acts, omissions, losses,. misconduct, defaults and remuneration: The Security
-~ Trustee shall not in any way be liable or reeponmble either tc the Company or to any other person for
anyofthem . L e BT L

g7 The Secunty Trustee may at any tlme give up posse55|on of any part of the Recervershtp Property S
“- T andfor withdraw from the receivership. . B - e

98 Whether or not a Receiver shall be. appo:nted under thrs deed the Secunty Trustes may at any tume' _ T .
.. after this security shall have become enforceable and without giving notice, exercise all or any of the
" powers, authorities and discretions conferred on a Receiver as set out above. o

e 'ADDITIONAL POWERS

U0 In addition to the pbwers of Ieasrng or"ec'cepting" surrenders of leases conferred on 'nwortgegees' by .
. 'Sections 99 and 100 of the Law of Property Act 1925, it shall be lawiul for the Securaty Trustee or any-’ R
- Receiver wrthout the restrictions contained in those Sections: S . S

o (a)"::_'_ to grant any lease of a!l or any part of the Charged Assets upon such terms as the Secunty '_3: S
' o 'Trustee or the Receiver shall in its absolute and unfettered discretion thrnk fit; and

b : (b) ; tc accept a surrender of any Iease of all or. any part of the Charged Asséts on such terms as - o
- '_ the Securlty Trustes ar the Receiver in its or his dlscretron shall think frt S

02 -Sectlcn 103 of the Law of Property Act 1925 (restnctmg the power of sale) shall not apply However_'_' L
; - 'the power of sale and the other powers conferred on mortgagees by that Act shall apply to this = .=
- security but without the Act’s restrictions as to giving notice or otherwise. Accordingly for the purposes ="
" of a sale or other exercise of any such powers the whole of the Secured Monies shall be treated as
“due and payable |mmedtately upon the execution and delivery of thus document. -

10.3 The restrictions on the right of consolldatlng mortgage securities, whlch are contalned in Section 93 of P
_'-the Law of Property Act, shall not apply to this secunty . . R

104 -"-The’ Security'TrUs’tee may, at any time wntho‘ut dlscharglng or in any other way affecting this security =~
: - or any remedy that the Security Trustee may have, grant to the Company (or to any other.person)

- time or indulgence or abstain from perfecting or enforcing any remedies, securities, guaraniees or .

- rights which the Security Trustee may now or afterwarde have from or agamet the Company or any'-] o

" other person.

105 If the S’ecu’rity Trustee receives or is treated as having receiVed riotice of any S'ubseqUent mortgage or "
... charge affecting any of the Charged Assets then the Security Trustee may open a new account with =
- the Company. If it does not open a new account, it shall nevertheless be treated as ifithad done soat =~ -
- the time when it received or was treated as having received such notice. From that time all payments:
. “made by the Company to the Security Trustee shall be credited or be treated as having been credited - :
- to the new account. Such payments shall not operate to reduce the amount secured by this deed
“when the Securlty Trustee received or was treated as having received such notice. - -

"11'i'-'.:-:_:_'APPLICATION OF MONIES S

' B O Al monies recelved by the Secunty Trustee or by the Recelver under or by v:rtue of thIS deed shall be e e
SRR applled in the foitowmg order; L . L - SRR
' charge oadd: (010516) O



' (b) 'm payment of all costs charges and expenses rncurred in or mcrdental to the exercise or
~o- performance (or . attempted exercise or performance) of any of the powers or authorities S
- conferred by orin any other way connected with this deed; o : S

= (6) :'_ in payment to the Recerver of his- remuneratron fixed in accordance wrth clause 91 of thrs._ T
o deed; : IR el

(d) - ' lany sums due to any person under any apphcab!e statute

o (e’)" -_.'.rn payment to the Benefrcrarres for appllcatron in or towards the dlscharge of the Secured k
' - Monies due to each respectrye Benefaclary in accordance with the prowslons of the Secunty o
-~ Trust Deed,; and then RO _ : _ : -

(H ~in payment to the Company of any surplus

R 3_:11.2 o Any surplus sha!l not carry rnterest The Recenrer or the Secunty Trustee may pay any surplus rnto'-'_ e
U any of the Company's bank accounts including an account opened specrfica!!y for such purpose The -
~ Security Trustee shall then have no further liability for such surplus o o .

1'1'.3:_' _'Fo!!owmg the: enforcement of thus secunty, any monres recerved by the Secunty Trustee may be : :
.. appropriated by the Security Trustee in rts discretion in or towards the payment and drscharge of any' [N
: part of the Secured Monies. . N . -

114 The Securrty Trustee or the Receiver may credrt any mionies to a suspense account for so Iong and i -
- -+such manner as the Security Trustee may from time to time determine. The Receiver may retain the . = .
-same for such period as the Recelver and the Securlty Trustee consider expedrent ' : Lt

115" AII monies. recenred by the Company under any insurance pollcy oii the Charged Assets shall be'- S
C U treated as part of the Charged Assets subject only to any rights of third parties having pricrity 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 good the loss or damage sl
. for which the monies became payable. Any monies received by the Company under any insurance on - SN
~‘the Charged Assets shal! be held on frust for payment to the Securlty Trustee pending such - -
'appllcat;on : : BT Do . . -

Sz 'PROTECTION oF THIRD PARTIES

124 -_-:'No person paylng or handrng over moniés to the Recerver and obtarnlng a drscharge shall have any _' o
. ' '_._responsrbltrty or liability to see'to their correct app!!catron L RS - _ S

122 “No person dealrng with the Security Trustee or the Recerver need enqu:re T

: _--'(a)' . '_ whether any event has happened grvrng erther the Secunty Trustee or the Rece:yer the nght" : (R
to exercise any of his powers _ R e
i (b')'--_- .as to the propnety or regulanty of any act purportmg or mtendrng to be an exercise of such'
' - powers; o s R : : B
o) e to'the valldlty or regulanty of the apporntment of any Recerver purportrng to act or to have- o

. _been appomted as such; or
A (d')' - -'-whether any money remains owing upon this securrty

1230 .-AII the protectron to purchasers contarned in Sectrons 104 and 107 of the Law of Property Act 1925-. S
“ - ghall apply o any person purchasing from or dealing with the Receiver or the Security Trustee as if
" the Secured Monies had become due and the statutory power of sale and appointing a receiver in-
reiation to (to the extent permitied by Iaw) had arisen on the date of this deed. S
'_._.charge'- oadd (010516)_ L



124 o No person cealing with the Security Trustee - or the Receiver shall be affected by express notice that - _': .
© - any act is unnecessary or |mproper : - : o R

13 LAND REGISTRY -

431 The Company will nctify the Secrity Trustes of any freehold or leasehald property which it now owns -
- or which it may own after the date of this deed and will, at any time, meet any cost of registering this
- deed agarnst any property which the Company may now, or in the future, cwn at the Land Registry.

Sli(a)” _' _The Company hereby consents to the Secunty Trustees apphcatron to the. Chief Land'. e
S Registrar in Form RX1 for the registration of the following restriction against each of the .~
- registered titles specified in Schedule 3 (and against any fitle to any unregistered Property - .
- specified in Schedule 3 which is or ought to be the subject of a first registration of tite at the”
- Land Registry at the date of this deed): : _ . o

'."._."RESTRTCTION

- No dtsposrtron of the reglstered estate by the propnetor of the regrstered estate is to be'- R
" registered without a written consent signed by the proprietor for the time being of the charge
“-dated . . infavour of Close Brothers Limited {company number 00185626) referred to -
7 in the' charges register or, if appropriate srgned on such propneters behalf by its attorney,
- directors and/or secretary.” R _ o

() !n"reSpect of any Property Charged pUrsUantfto'this deed title_to.whir.‘;h'-is registere'd' at the
.- Land Registry, the Company hereby represents and warrants that the security created by this
. deed does not contravene any of the provisions of the memorandum and articles. of o
- association or any other constitutional documents of the Company. . -

132 Any obhgatron on the part of the Beneﬁmanes to- make further advances to the Company under the.
. Finance Documents shall be deemed to be incorporated in this Deed for the purposes of Section.”
- 94(1)(c) of the LPA and the Security Trustee may apply in Form CH2 to the Chief Land Registrar to -~
~enter a note of such oblrgatron on the regrster of each title of which the Company is the propnetor

RE TR CONTINUING AND ADDITIONAL SEGURITY

441 This security is a continuing Security. It shal apply to'all"th'e."Secu'red'Monies despite’ any interim
.- settlement of account or discharge of the Secured Monies due to any particular Beneficiary until a final .
“-discharge of this secunty shall be given by the Security Trustee to the Company - : L

1420 ThlS secunty is in addmon to and shall not merge or otherwrse prejudrce or. affect any other nght or
T remedy of the Security Trustee or any assignment, bill, note, guarantee, mortgage or other security -~ =~
~ o now ar in future in favour of the Security Trustee and/or any Beneficiary or held by or available to the
S Securaty Trustee and/or any Beneflmary, whether created by the Company or any third party. s

- 143 : Thrs securtty shall not in any way be prejudrced or affected by

cni(@) e any guarantee mortgage or other Secunty now o in future he!d by or avallable to the Secur!ty e
o 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 enforcrng any of them or any rights which it or they may now or .-
- afterwards have; or : L . T Ll

(b) ..'.'by the Securlty Trustee or any Beneﬂcrary gryrng tlme for payment or mdulgence or - S
BER compoundmg with the Company or any other persons. .

M5 CURRENCY IN[)EMNlTY

4B For the purpose of or pendlng the’ dlscharge of any of the Secured Lrabtlrtles secured by thts deed the"f. '
" Security Trustee or any Receiver appointed hereunder may convert any monies received, recovered :__ o
S : [ ' '.20-..:'_' R R S e
- charge - oadd (010518} - e



Coof rea!rsed under - this deed (including the proceeds of any previous conversion) from their exusttng’- .
- currency into such other currency as the Security Trustee or such Receiver may think fit. Any such:

- conversion shall be effected at the then. prevailing spot selling rate of exchange, of the Secunty-_- -
7 Trustee's bankers, for such other currenoy against the existing currency. L .

152 : : The Company will rndemnlfy the Securrty Trustee agalnst any shortfall between

' '(a')'-- any “amount recéived or recovered by the Secunty Trustee in respect of any of the Secured .
" Liabilities which is converted in accordance with clause 15.1 into the currency in which such .-

!tab:!tty was payable; and
: ' (b) the amount payab[e to the Secunty Trustee under this deed in the currency of such Itabultty
B [ ".DISCHARGE

T [T Upon payment and comp!ete drscharge and performance of all the Secured Llabt!tttes and of afl costs REN
“charges and expenses incurred by the Security Trustes under ot 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 -
~any of the Charged Assets which have been assigned or transferred to the Security Trustee. '

162 The right of the Security Trustes to recover the Secured Monies or to enforce the terms of this deed
- shall not be affected by any payment or any act or thing which may be aveided or adjusted under the -~
- laws relating to bankruptcy or insolvency or under Part Vi of the Insolvency Act 1986. Any release or.-- -

" discharge given or seftlement made by the Secunty Trustee relyrng on any such payment actor thtng .
: ‘shall be void and of no effect. . _ : _ S . . :

47 . SERVIGE oF NOTICES AND PROCESS -

R AR _._Except as stated to the contrary herein;. any writien notice from the Securrty Trustee 1o the Company RPN
: .- and any proceedings issued by the Securlty Trustee requrnng service on the Cornpany may bhe given
cor served: . . o R S . _ _ o
afay -by delivering' it ator pos;tin'g it to the Company’s regr’stered'cfﬁce or to 'Such other ad'dress'oif SR
N - the Company advised to and acknowledged by the Secunty Trustee as berng effective forthe .~
-~ purposes of this clause; . . L : R

(b - by dehvenng it at or postlng itto any address tast known to the Securlty Trustee at whrch the .
. - Company carried on business; - . . o o oo S :
Ss (© by handrng it Companysoffrcers or P

) ' : : by a fax of e-mail to the Companys number or address adwsed to and acknowledged by the' - e
' ; -'__Secunty Trustee as suitable fcr communication between the parties. ... .. . L

L 1?;2:_ :___'Any such notice of process shall be ccns:dered served
_'(a.)'-_” deellyered at the time cfde!ryery,_ : o
| '-'(b)"_.."':;: if sent by post 48 hours from the time of postrng
ey sent by fax or e- mall ~at the time of transmrssron or

' (d) : 'i’-_rfhanded over - at the trme of handlng over.
73 'Any notrce in wnting by the Company to the Secunty Trustee reqtnred hereunder must bear. the
s reference, Secunty Manager Close Brothers Invoice Finance and shall take effect at the time it is-
received by the Security Trustee at iis registered office or at such other address the Secunty Trustee

e 'may advise in wnttng to the Company for this purpose. .

o1
S charge-oadd (010516)_.' '



‘18 B REPRESENTATION'S ‘WARRANTIES AND UNDERTAKINGS BY 'COMPAMY """""""""""

181 'The Company certrfles that the executlon of thrs deed has been duly authonsed by a reso!utlon of the =
- .. Company's Board of Directors. and that it does not break any of the provisions of the Company’'s -~ .
. Memorandum and- Articles of Association- or of any other Encumbrance, Security or agreement -~ .0
- entered into prlor to the date of this deed or the laws of anyjunsductlon applylng to the Company S

o : 18.2 The Company represents and warrants to the Securrty Trustee that

(a) Citis and erI at all tlmes be the sole benefrcrai owner wrth fu!l tutte guarantee of all the Charged S :_
- Assets and that no Encumbrances affect it except the Encumbrances (if any} set out :n_ RO
L Schedule 4 and general liens in the ordinary course of business; . _ Lo

' '('b) _: N '._'|t has and wr!l et a!l trmes have the necessary power to enter |nto and perform lts obtlgetsons'_"'_ Sl
v _.'underthls deed; S DA R :

| ('C)'_' :__ thls deed constrtutes |ts fega! valid blndmg and enforceable oblrgatlons and is an effectlve o
S securrty over all and every part of the Charged Assets in accordance with its terms; Sy

oy (dy '..alt necessary authorlsatlons and consents to enable or entltle it to enter mto thls deed have ; |
: ~been obtained and these will remain in full force and effect: during the exrstence of this

:'_ 'securrty,

e e Company has acquired, maintained and complied with all Environmental Licences (if any) = -
' " 'needed for its use or occupation of the Charged Assets or for the conduct of its-current .=/
" business; - : : : S

S the'Company'h'es'"complied with all other applicable Envifonmental Laws and has not done or
L permltted any act or omission whereby its Environmental Licences (if any) could be varied or -~ . -
o revoked; . : - L S

gy s far 2s the Company' is aware there has béen no discharge, spillage, release or emissionof =~
. any prescribed, dangerous, noxious or offensive substance or any controlied waste on, intoor .
. from any of the Charged Assets or any premises adjeining any part of it and no such = "
substances or any controlled waste have been stored or disposad of on orin any part ofthe -
Charged Assets or, so far as the Company is aware, in any adjcining premises except e
accordance with the reqmrements of the apptrcabie Environmental Laws R

- (h)".'_ " 'the Company i not in breach of and has not’ rncurred or become ‘subject to any civil or .- o
' . criminal iaablilty under any Environmental Laws or the terms of any Environmental Licence; e

) ._';__'.the Company has obtarned and malntalned a!! such insurance pollcres as wou[d be'__.'- o

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

183 '.‘The”Company indertakes that ho Encumbrances (ot.h.e'r'than'a'general"iie'n' in th'e"ordinery course of o
- business) ranking in priority to or pari passu with the charges created by this deed wa!l arise after the .
- date of this deed over the Charged Assets. S : . _ : :
49 . TRANSFERS AND DISCLOSURES
191 -This deed and the Security created by and o'nder_ it is freely transferable by the Security Trustee. o
192" The Company may not assign or transfer any of its rights and/or obligations under this deed. Nor may
o the Company enter into any transaction which would result in any such obtlgatrons passing to another
- person. e : : . . U T

[ charge - oadd (0106186) o



L9300 The Secunty Trustee may disclose any . information about the Company and any member of the
- Company's Group and any other person connected or associated with it to any member of the Cloge .
. Group and/or to any person to whom it is proposing fo transfer or assign or has transferied 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 authority by or on behalf of any - -
‘such persons to agree to the provisions of this clause TR - SR

20 SECURMY TRUST THE SECURITY TRUSTEE AND THE BENEFICIARIES

20 A Securlty and d:sposrtlons made or created and all ob!rgatlons and undertakrngs contained, in this. S
; - deed to, in favour of or for the benefit of the Security Trustee are made, created and entered mto N
- favour of the Security Trustee as trustee for the Beneficiaries from tlme to trme

202 "The Secunty Trustee shall have onl_y those dutles, ob!rgatlons and responsrbr!rtres expressly specified
" in this deed and shall not have any implied duties, obligations or responsibilities. In performing or "~ .
. carrying out its duties, obligations and responsibilities, the Security Trustee shall be consideredtobe 1
-+ acting only in a mechanical and administrative capacity (save as expressly provided in this deed) and -
' shall not have or be deemed to have any duty, obligation or reeponsmrllty to or relatlonshrp of trustor =

. agency with the Company o - N e

- '2’0.3'_ -The Company shall pay to the Secunty Trustee such reasonable fees in respect of |ts actmg as’ .;'
: - Security Trustee as the Secunty Trustee and the Company may agree from time fo time, if any

T 204 ':.'_'The Company shall pay to and mdemnlfy the Securlty Trustee for. a!l costs reasonably mcurred and e
' ~expenses of the Security Trustee in the release of any Security created by the Company in favour of .
- the Security Trustee (in each case including but not limited to legal fees and stamp duty) and all vatue s
- added tax and similar tax charged or ohargeable in respect thereof. . . .

L2056 The Company shall lndemmfy the Securrty Trustee and keep it mdemnrfled agamst all I!abrlttles oosts R
~charges and expenses {including in each case value added tax and any similar tax charged or .~
‘chargeable in respect thereof) to which the Security Trustee becomes subject by reason of being the -
oo Becurity Trustee or properly incurred by it or by any person appointed by it to whom any trust, power,
- authority or discretion may be delegated by it in the execution of the trusts, powers authorrtres or
- discretions vested in the Security Trustee under this Deed. SRR o . R

206 The Benefrcrarree may appornt a replacement Seounty Trustee after consultatlon wrth the Company L
- 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 previde for effective and perfected Security in favour of any replasement
- Security Trustee including making available to the replacement Seounty Trustee such documents and -
Jrecords as the replacement Securlty Trustee shall request .

CLoe207 -.The Securrty Trustee and any Recelver may from tlme to time delegate (rncludmg by power of

... attorney) to any person or persons (including, without limitation and for the avoidance of doubt, any.- =
“.-Beneficiary or Beneficiaries) any of the powers, authorities and discretions that are for the time being -~

- exercisable by the Security Trustee or a Receiver under this deed. Any such delegation may be made -0

" upon such terms and conditions (including the power to sub-delegate) as the Security Trustee or such

- Receiver may think fit. Neither the Securily Trustee nor any Receiver will be liable or responsible to -0 -

s the Company or any other person for any lesses, liabilities or damages arising from any act, default,
“ooomission or misconduct on the part of ; any delegate or sub-delegate, e L

208 The Securlty-Trusteemay-asagn and transfer all of its nghts.and'obligations' under-this'deed_t‘o a.
. replacement Security Trustee appointed in accordahce with the terms of the Security Trust Deed. e

7i20.9°  This deed shall remain in full force and effect and binding on the Company notwithstanding any =~
- amalgamation or merger that may be effected by the Security Trustee with, or the sale or transfer of_.'
all or any part of the Secunty Trustee’s undertaklng and assets to, another person x5 e

cha’rge_-oadd 010518y - : RO




L2010 Any member of the Close Group with which the Company enters info a Finance Document fhat T
... requires the Company to grant Security shall 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. Promptly following a member of -
. the Close Group becoming a Beneficiary the Security Trustee shall certify to the Company in writing - S
- that. such member of the Close Group-has satisfied all the Security Trustee's requrrements for oo
- accession to the Secunty Trust Deed and has become a Beneficiary. P

o __'_'MISCELLANEOUS
' 2'1'.1_:_" No delay or omrsslon on the part of the Securlty Trustee in exermsrng any right or remedy under thrs"'
- deed shall impair that right or remedy or operate as or be taken to be a waiver of it. Any single, partial -~
- or defective exercise of any such right or remedy shall not prevent the further exercise of thatorany
- other right or remedy : [

- 212 The Secunty Trustees rrghts under- thls deed are cumulatrve They are not exclusuve of any rughts' g
prowded by law. They may be exercised from time to trme and as often as the Secunty Trustee sees

it

213 'Any walver by the Securrty Trustee of any terms of tnrs deed or any consent or approva! gwen by the_ SR
L. Security Trustee under it shall only be effective if given in writing.. Such consent and approval shall’ ..~ -
- then enly apply for the purpose stated and be subject to any written terms and conditions rmposed by B
o the Securrty Trustee R L . o

21400 at any tlme any one or more of the prowsmns of | thus deed is or becomes rilegal mva!rd or.’_' RIS
- unenforceable in any respect under the laws. of any jurisdiction then neither the legality, validity or ..~
S _'enforceebllity of the remaining provisions of this deed nor the legality, validity or enforceability of such - . AN

" provision under the Iaw of any other jurisdiction shall be in-any way affected or :mpalred as a result.

918 Any certificate slgned by a director or authorised offlcer of the Securuty Trustee as o the amount of - =
- the Secured Monies at the date of such certificate shall, in the absence of manifest error, be s
" “conclusive evidence of such amount and be binding on the Company L

o '2'1'.'6".3_.'-Th[s deed may be executed in any number of counterparts It wull then be as effect:ve as |f aII.'-.' ; o
- signatures on the counterparts were on a srng!e copy of this deed. L L L

L 21'.?'- The paper on WhlGh this deed is wntten is, and w:ll remam et ail tlmes the property of the Secunty :
RN Trustee aven afterthe discharge of this secunty S BRI ;

218 '_.The Beneflcuanes from’ tlme to time ‘may enforoe and enjoy the henefrt of the terms of thrs deed
- Unless expressly provrded to the contrary in this deed, a person who is not a-party to thisdeed hasno .

- right under the Contracts (Rights of Third Partaes) Act 1922 to enforce or enjey the benefit of any term _- S

" of this deed. _— . - R R . L

S 219 : 'Notwnhstandtng any term of thlS deed the consent of any person who is. not a party to lt is’ not
< reguired to rescmd or vary thrs deead at any fime L o L
22 JURISDICTION | | |
221 This deed shall be interpreted and shall be governed by the laws of England. The Company will -~
- accept the non-exclusive jurisdiction of the Enghsh Courts in connection with any matter arsslng under. -
- this deed. _ . _ . . . . -

" charge - oadd (010516) - - : L



 Name . Rogistation numberand Jurisdictionof
RERPREEA ool e Incorporation e

. Close Invoics Finance Limited -~~~ 00835949, England and Wales

" charge - cadd (010518) - :
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.. .. ............................. ReGeivableS FinancingAgreeme"t .................................... ._

" The Debt Purchase Agreement entered into between the Company and the-ReceivabIes-Financ'ier'__'_-'; S
' - dated on or about the date of this deed or in respect of which this deed is fo form Security. - e

- charge - oadd (010516) -



L : 3@%&%&1&2:3‘] _____________________________________________________ -

: ........................... F."rb'pe'rty .........................................

Address . L Title Number R Land Registry

o Unregistered land

* " Fuill description of address and title - B :

.-charge - cadd (010516) .- !
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Th!s SUPPLEMENTAL CHARGE is made on the . S _________ 200 Sl
'?{.BEﬂNEEN T e T

. (1) o [- RN | LIMITED (reglstered wuth the number [o o ']) whose registered officeis at[s D
. {the"Company"}, and - el RS P T
@) -_’_fc:_ose BROTHERS LIMITED (reglstered with the number” 00195626) ‘Whose reglstered".-__-_' S
- oocoffice is at 10 Crown Place, London, EG2AAFT, as securlty trustee for the Beneficiaries (in:
: '__.-that capacrty, the "Security Trustee") : . o _ S
'"TfQBACKGROUND e |
A _-._The Company is a party toa Debenture (as def!ned beiow) under whuch it granted secunty"__'-'{ o
oo over all its present and future assets as security for the Secured Liabilities (as defined in the
- Debenture) to the Secunty Trustee on trust for the Beneficiaries from time o time :

g '_ B - The Company enters into this Deed pursuant to clause 6.3 of the Debenture in order to grant G
PR the securlty over the Charged Property (as defined below) S RPN

'_ _';; IT IS AGREED: | | o
dt;1'5DEqunoNsAnotNTER#REtAnoNfg_.:m
11 = Defmltlons g . |
o In thls Deed (lncludlng the reCItaIs to tt)

@ ferms defined in or construed fo'r the purposes.of the' Debenture have the same meanings -
when ueed in this Deed {unless otherwrse defined in this deed) and S

- (b) the followmg terms have the foiiowmg meanmgs
o _""'Charged Property means all Equment charged in o!ause 22 of thls deed and

= "Debenture" means the all assets debenture dated [ E | made betwee'n the Co'mpany"and R
o the Securlty Trustee . : _ L :
iz 'Interpretatlon Rt :

o (a) '_ o Un!ess a contrary mdtcatuon appeare eny reference in thue Deed ] the "Company 'or the N
: © "Security Trustee™ or “the Beneficiaries” shall be construed so .as to include thelr S
—respective successors in tltle permitted assigns and permltted transferees.. S

: (b) The' prunmp!es of constructton set out in clause 1. 2 of the Debenture shatl appty to thrs deed 8
~-mutatis mutandis, as if they were set out in fuli in this deed . IR o

g 1.3 Incorporation of prowsmns

- "_.'_'.Cfauses 17 20 1 and 21 8 of the Debenture are mcorporated into thls deed mutatrs mutandls as tf_'_ o
they were setoutin fullin this Deed. .. - .. RS L

”’léff]_GRANTOFSECURWY_f.J~5A'“

: 21 Nature of security '_ T T
s : B0

" charge-- oadd (010516)



o __'('a)": ' .f:' _m favour of the Securrty Trustee

: by - with full tltle guarantee in accordance wuth the Law of Property (Mleceltaneous Provisions) Act .
T 1994; and . B _ . o : R

o (c)' o as contmumg secunty for payment of the Secured Lnabmtles
2. 2 Mortgage : | |

-"The Company hereby charges by way of flrst legal mortgage and as a contmumg securrty for the S
discharge of the Secured Llabstattes all right, title and mtereet in. the Eqmpment detalled in the .
- schedule hersto, e S . :

e 23 - Appllcatlon of Debenture provusuons
(a) all references in the Debenture to the "Charged Assets shetl'be deemed 1o refer also to th'e"-'._ o y
o Charged Property charged by this dead, : S : SR SRR

'.'(b)':'. " all references in the Debenture to "Security" created in- favour of the Secur!ty Trustee sha!l .

- oo include the Security created by or pursuant to this deed, and o . . :

o) all’ provns:ons of the Debenture relatlng to “Specufued Equupment” andlor the "Charged o

. -hssets" or the "Security" created in favour of the Security Trustee (including, without =
- limitation; obligations of the Company and the rights of enforcement) apply respectively to the =
- Charged Property charged by this deed and to the Secunty created by this deed. . :

3. SUPPLEMENTAL DEED
31 Guarantee and Debenture

5 -_'(a')'i ': ; Thls deed is supplemental to the Debenture and is a Flnance Document

8 (b)3 o From the date of thus deed the provnsrons of the Debenture and of thss deed shatt be read and"-' o
- construed as one and all references to the Debenture shall be deemed to lncorporate the 70
: prov;a!ons contained in this deed. .. . o R

¥ 1 _Continuance in forCe-

: _".'The provmuons of the Debenture and the other Flnance Documents contrnue to apply and remain ln' o =
- full force and effect : - . L

4 COSTS AND EXPENSES
" The Company shail p'rc)mptty'_'on'demand' pay to the Security Trustee the amount of all costs'and
o expenses (including legal fees, valuation fees (and any VAT or similar Tax thereon)) incurred by the " -

Security Trustee in connection with the negotlatron preparatlon executfon registration and
- completion of this deed.. : : : PR

"f 5' GOVERNING LAW

U This deed shall be mterpreted and shal! be. governed by the lws of England The Company wu!! S
- accept the non-exclusive jurisdiction of the Engilsh Courts in connection with any matier arising under-- 0

e - this deed
. '. IN WITNESS of whlch thus deed has been duly executed as a deed and has been detlvered on the* R
U date speclfied on page 1 of this deed. SR : SO } e '

- 'charge - oadd (010518) - SR
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- !N WITNESS of which thus deed has been duly executed as a deed and has been delivered on the .
date spec:fred on page 1 of this deed o SRR e IR

. EXECUTED asadeed by & Jevc ¥ So a5 O
S altorney for CLOSE BROTHERS LIMITED in the - -Attorney for Ciose Brothers Limited
© . presence of: - o PP BRI

C U Witness T o
co - Gignature - H T —— T R i
CUName e T e :CLOS T

S Qesupation e e _"_n;wﬁgomERSlNVOECE FlNANc;; S

:_SIGNED and delwered as a deed by

RIVERS PLUS LTD acting by SR .

S fanad QUGERRG . a director in the presence Sy
R . _ el

i ‘Director: .
~ . Signature
- Name .

o Witness

-~ Signature
S Name T
. Address ..

. “charge - oadd (010516)




