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Registration of a Charge

Company name: EPM TECHNOLOGY HOLDINGS LTD
Company number: 05167957

XOGOXYPN

Received for Electronic Filing: 03/10/2017

Details of Charge

Date of creation:  27/09/2017
Charge code: 0516 7957 0001
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: 05167957 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: LISA REYNOLDS

Electronically filed document for Company Number: 05167957 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5167957

Charge code: 0516 7957 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 27th September 2017 and created by EPM TECHNOLOGY

HOLDINGS LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 3rd October 2017 .

Given at Companies House, Cardiff on 5th October 2017

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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1y .'-The person (the' "Company") descnbed in Schedule ;.
g RLC ‘CLOSE BROTHERS LIMITED (reglstered with the number 00195626) whose reglstered

“office is at 10 Crown Place, London, EC2A 4FT .as seourtty trustee for the Beneficiaries
(in that capacnty, the "Security Trustee") :

_._Thls deed is deljvered on the date stated above The Seourlty Trustee hae been apposnted by the R e
" ~Original Beneficiaries as trustee under, and has agreed to act in accordance with, the provisions - :
ofthe Secunty Trust Deed in respect of the Secur:ty created by this Deed - S

_-:'n IS AGREED THAT: B

g 10 DEFINITIONS AND |NTERPRETAT!ON

0 11 In this déed the foltowmg words shall have the meanmg setout after sach of theri:
o _"Act of Default" - I!’l relatlon to-the Company = any event set out in c‘!ause ? 1 i

g '."._.'.'Ad.rn'ini'str'ator - any person appomted under Schedule Bt of the !nsotvency Act 1986 SRR,
Lot manage the Company s affairs, huemese and property : N

B '_--'"Asset Regaster Ca regtster in such form- as the Secuntv Trustee shall require -
“containing details of all Specified Equipment, to include a full descnptron location and "1
'senal number (if any) of the re!evant Specified Equipment. - = B

..._"--_Z“Beneﬂcmrles ="the" Ongma! Beneflcuanes together “with 'anv'o’ther.'pa'rtv'v\rho'.'
- -accedes to the Security Trust Deed as a. Beneﬂcrary from time to time (each a -
_"Beneflmary") SRR B S ; B
:."Charged Assets” the property the subject matter of any Supplemental Charge or any
. 'mortgage andfer charge (or any part thereof, if the context so a!lows} created by or
_ ‘pursuant to this deed. : : : Sl
R “Close Group - Close Brother.S_GrouD Plc and each of its Subsidiaries from time to
| .'“Company 8 Group = the Company and eaoh of its Subeldlanes from tlme to ttme

. "'Debt" alt present and future book debts rentals royaltres fees proceeds of pol[c:es of'.:
- insurance, VAT and all other amounts now or hereafter recoverable or receivable by, or- .
- due or owing to, the Company (whether actual or contingent and whether ansmg under_ S

" contract or in any other manner whatsoever) together wnth : : e

L : (a) --'the’ beneflt of_ aII_ rlghts,' guarantees, secunty--and 'remedie's"_' relating 'the'reto': :
2o A{including, without limitation, negotiable instruments, legal and equitable charges, 70

‘security, reservations of property rights, nghts of tracang and unpaid vendor's
B Iiens and similar associated rights; ‘and . . : L
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'_“Eﬂcu'mbrance* : any mortgage charge pledge'"Ir'en"a's"S|gnment hypoth'et:ation; L
- security | interest, title ‘retention, -flawed asset agresment,. preferentla! rlght trust
- arrangerment or other security arrangement ‘whether by law or agreement

- .':."Enforcement Date : the date o]} whrch

s (@) - the Secunty Trustee receives from any person not!ce of mtentlon fo appomt an. -
L _'Admlnlstrator or . . o _ : SRR

- by - .the Company requests the Securlty Trustee to appornt ari Administrator or any-'- SR
" Receiver in respect of the Company;’ or . S -

(’C)' a. petrtron is filed for the apporntment of an- Admlnrstrator in respect -of- the_ﬁ_". S
S0 Company; or - : . L Lo

' (d) : ::’-an appllcatlon is made for the appomtment of an Admlnrstrator in respect of the.: o
RO Company, or- L _ o . - _

' ("e')' R 'an apphcatlon is made for an admlnrstratlon order in- respect of the Company, or
0  an Administrator-is appomted in relatlon to the Company, or’

) Iy wmdrng up’ ‘order has been made of a resolutron for wmd'i'ng up has been
Lo passed ora provrsronat liguidator has been appomted in respect of the Company. R -

"'Enwronmental Laws" - a!l Iaws drrectlons and regulatrons and all codes of practuce S
" circulars and guidance notes issued by any competent authority or agency (whether in-
" the United Kingdom or elsewhere and whether or not having the force of law) concerning - -
- the . protection of the. environment or human health, including without limitation the
“conservation of natural resources, the production, storage,. transportation, treatment,
recycling or disposal of any waste or any noxious, offensive or dangerous substance or. _
- the liahility of any person, whether civil or criminal, for any damage to or po!tution of the =
- environment or the rectification thereof or any related matters. . . BT

e '“Envi'ronme'n'tat Licence™ -any permrt llcence authonsatuon consent or other approva! SR
requrred by any Environmental Law _ : . . o

: -3"'Equ1pment"_-— machlnery, equrpment furnlture furnishmgs f!ttlngs and frxtures and
~ " other tangible personal property (other than Inventory), including, without limitation, data
" processing hardware and software, motor vehicles, aircraft, dies, tools, jigs and office'_-- '
equipment, together with all present and future additions thereto, all components and -
auxiliary parts and supplies used or to be used in connection therewith and all manuals,: -
S drawings, instructions, warranties. and rights with respect thereto wherever any of the ' SR
. foregoing is located and any other asset which would be treated ag.a f:xed assetunder o
GAAP, including the Specified Equipment. : : - _

o :'_"letures“ Zin relatlon toa Property all f|xtures'ar1d fltt'rn'ig.s (incl.udi.ng trade fixtures and L
- fittings), fixed plant and machinery and other items attached to that Property, whether or s
not constututmg afidure atlaw... : .
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“Finance Documents” - any agreements from time to time for the provision of any - e
- form of financing between the Company and any member of the Close Group frorn L
.time to time (each a “Finance roument”) : : L

' '_""GAAP" accountmg pnncrples and practrces thch are for the tlme belng generally. SR
“acceptable in the United Kingdom. : : : o

i ::"'lnsolve'nt“ -the hap'penl'ng of any o'f'th'e" fotlow.i.n'g' even:te 'i.n'rela'tio"n to-the Comp'any: S

. (a) - adistress or execution belng te\ned or- or ssiied: agatnst any of the Charged:'}:
CAssets; . 5
(b}~ entering’ or seekifg to enter into any formal scheme of arrangement of its affairs . -
-.or composition in satisfaction of its debts with rts credltore in accordance with the -
- Insolvency Act 1986; L : :

() B 'the Company taklng any actlon for its W|nd|ng up, dtssolutron or re—organlsatron '
- {otherwise than for the purposes of an amalgamation or reconstruction white
.-~ solvent on terms previously approved in writing by the Security Trustee) or for the =
. appointment of a Receiver, Administrative Recsiver, Administrator, trustee or -
- similar oﬁrcer to'in respect of it or all or any part of its revenue or assets; -

' _'._."(d) e petrtron berng presented or an order berng made for the wmdlng up of the o
o Company’ . . . . C . .
ey “an administration order being made or'.app!'i'ed for’-: -

(f) _.; & couirt apphcahon berng made for the apporntment of a Reoerver or. “such a"."'_
o _' Receiver being appomted : : o

(g) T-a nottce of intention to appornt an Admlmstrator beung glven by an person oran .
. Administrator belng appornted . o

(h)' ' 'a meetrng of credrtore berng ca!led for wmdrng up the Company or for any other__.
: . purpose refefred to in the Insolvency Act 1986; S -

'f-'(i')'; B :_"'_-a statutory demand under the lnso!venoy Act 1986 berng served

(Ij.)'_ ~an enoumbrancer taklng possessron of any part of the undertakmg or. property of.-'-.'_ e
' - the Company, L . y . o

(k) - ;entenng into. any mformal arrangement or oomposrtton wrth or. for the benefit: of e
Lo the Company 8 general body of creditors; :

._ M. - .'berng unab!e to pay ttS debts as they become due
-'-(m)'. -'_.'berng deemed msoivent under the Insolvenoy Aot 1986
Sy - taklng any steps towards a Moratorlum .
o :_"'l'nte!!ectual ; Property - _'_-a!I' _ patents (tncludmg app!io’ations', 'i'mprdvement's,-'; S
©prolongations, extensions and gight to apply . therefor) - designs (whether registered or .
. unregistered) copyrights, design  rights, trademarks and .service marks . (whether .

" registered . or ‘unregistered) utility models, - trade and business names, know-how, "
-formulae, - inventions, confidential - information, trade . secrets and. computer software
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programs.and systems (including the benefit of any licences or consents refating to any _' e
- of the above) and all fees, royaltles or other rights derived therefrom or mc:dentai thereto EENE
~inany part of the world : : . TS : o

""'._"Morator:um “a moratorlum corntng Cinto effect pursuant to Schedule A1 of the'_' S
o Insolvency  Act 1986 or pursuant to paragraph 'tA of Schedule1 o the tnsolvent
s .Partnersh!ps Orcier1994 : - .

o “Orlglnal Benefamarles = the parties or party (the Orlgmai Beneflclary) as the case
‘may be, referred toin Schedu!e 2. . e

g -“Property" - the estate and nnterest of the Company in freehofd and Ieasehold property o
.. wherever situate (other than any heritable preperty in Scotland) ‘including -all liens, =
- charges, options, agreements, rights and .interests in-or over such property or the -
“proceeds of sale of such property and all burtdlngs and Fixtures thereon and all rights, S
- easements and privileges appurtenant to, or benefiting, the same and "Propertaes SRR
- means all or any of the same, as the context requ:res : e o S

"'Recewer“ = mclud'es a r'ecetve'r‘and!or manager not bemg an administrative receiver (as L S
~ defined in Section 29(2) of the Insolvency Act 1986) of the Receivership Property. :

S "ReceiyerShip"Propert'y'."— such part or pa'rts'o'f.'the Charged Assets not being the whole
- ““or substantially the whole of the Companys property and assets within - the meaning of - -
- section 29(2) of the Insalvency Act 1986 :

* "Secured Liabilities” - both the Secured Monies'and'the‘_obligati’ons and ‘liabiliies in"
“clause 2.1{b). : S T : :

- “Seacured Monies” - all the monies which now or at-any time in future may be owing due’
and/or payable (but remaining unpaid) by the Company to the Security Trustee and/or. =
‘the Beneficiaries (or any of them) in any manner and for any reason on.any account
. including all such monies due by the Company either alone or jointly with any other -~
~ - persan or on any partnership account {€ven though the whole of any part of such monies. -
is represented or secured. by any . mortgages, guarantees, trust receipts, bills of '
. exchange, leasing, hire or conditional sale agreements, assignments, agreements for - . =
- discounting or factoring of debts or any cther agreements or securities) and whether or _
" not any of them have or has fallen due or become payable and whether or not default - -~ 0
2 shall have been made in respect thereof together W|th ' : o S

@)y '18“ monies due or payabie (inder any loan or other form of flnancmg agreement L
- or similar between the Company.and any Beneficiary or by virtue of any "
- guarantee or mdemnlty given by the Company to the Security Trustee and/or- any- L
- Beneficiary; .- B _ ) _ e

: '_-_.(b) : ' "'all advances WhICh any Beneﬂc:lary has made or shall make to the Company,

) .any indebtedness now or hereafter o be mcurred by the Securlty Trustee andjor
. any Beneficiary for or at the request of the Company, including all monies which
- the Security Trustee and/or any Beneficiary shall pay or become liable to pay for B
“or on account of the Company or any other person at the request or order of the = -~
S Company or under its authority, either alone or jointly with any other person PR

Co(dy - _' “all monies WhICh the Secunty Trustes andfor any Beneflmary can charge o the
-~ Company and all costs charges and expenses. incurred by the Security Trustee. = - '
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~and/or any Beneficiary following default in- payment of any such monies or of
“breach by the Company of any of the provisions of this deed; :

L {d)~ '-"_'the_charges- of surveyors andlor_- sollcrtors -nnstructed- by the S'ecurity 3_Truste.e' B
T - andfor any Beneficiary in connection with any part of the Charged AssetS'

(é)-_i :'a!l costs and charges and expenses which the Secur:ty Trustes and/or any-:'_.." '
' “Beneficiary may from time to time incur in: .~ : : : B

(i) stampmg,_perfectmg, regretenng‘ or enfercing this'security;_-o'r'.

(i) - - negotiating” this ‘deed andfor any. Finance Document (or any guarantee,
... indemnity, priority arranqement ‘waiver or consent in respect of any of = "
o them); or - : : SRR o :

".(t'ii) "_'-'obtamlnq payment or drscharge of Secured Monues or o
i (i\r) L paymg any rent rates ‘taxes or outgoungs for the Charged Assets or

| "(v) :'zlnsurlng, repalrlng, malntalnlng, managmg or rea!rsmg any part of the S
BT ChargedAssets or o T e

. iy the preser\ratlon of exercise of any nghts under or |n connectlon Wlth this
: - deed or any attempt to do so; or R : S

ity : glwng a-dlscharge or release of this security; or’ o .

~(viii) - dealing with ‘or obtaining advice about-any other matter or question arising:
o out of or in-connection with this deed with the intention that the Security -
- Trustee ‘and each Beneficiary shall be afforded a full complete and _
" unlimited indemnity. against all costs, charges and expenses paid or. .
~“incurred by it and whether arising directly or indirectly in respect of this -
“security or of any. other security - held by the Security Trustee for the =0
- Secured Monies; . . - o

LRy 'aII monies expended by any attorney appomted under clause B. 3 in exercu;rng his
- powers; : - R . g
"(g)'.-_"['.'interest “on” all monies die and owing ‘to tHe "Security. Trustee . andlor -any. S
.. Beneficiary at such rate  as may from time to time be payable pursuant to any_ :
- :agreementor arrangement re!atrng thereto : _ e L

; -_“Secuntses aI! ‘stocks, shares ‘bonds and secun'tresi'of any kind:whatsoever and
" whether marketable or otherwise and all other interests (including but not limited to loan _
L capital} both present and future held by the Company in any persoh and includes all -7 '
“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 dividend, conversion, redemptlon bonus, preference optron or otherwise .
“in respect thereof.. . . R o

"”“Secwity - any -mortgage,"c'harge,-.”pledge, lien, assignment, hypothecation,, 'se'c'urity_: S
interest, title retention, flawed asset agreement, preferential right, trust arrangement or.- S

- other security interest securing-any obligaticn of the Company or any other agreement or-- o
- arrangement having a similar effect. . R : Lo

o7RRsasae



- "Security Trust Deed™ - the security trust deed dated on or about the date of this Deed :
~and made between the Security Trustee and the Original Beneficiaries pursuant to which™ L
- 'the ‘Security Trustee has been appointed and has agreed to held the benefit of the.
- Security constituted by this Deed and any subsequent Security created by the Company " - s

- ~in favour of the Security Trustee on trust for the Beneficiaries from time to time. o

_ ""'“Securrty Trustee" - where the context permite rnc!udes the Seourrty Trustee s offrcers o Ry
- delegates, agents and representatrves s o

' :": -"Specsfred Equrpment“ the equrpment if any, Ersted in Schedule 5

'_ "Subsrdrary ~a subsrdrary a8 deflned in sectlon 1159 of the Compan;es Act 2006 and _
- unless the context otherwise requires, a- subsrdrary undertakrng within the meanrng of
- section 1162 of the Companres Act 2006 S S

o "'SUpp!ementel C’harge"' 'means'a charge granted or to be granted (as the case may be) ;'_._-f:'; S
“pursuant to clause 6.3 of this deed, the form of which is set ocut in Schedule 8;

- 2 -'In the oonstruo’tron and mterpretatron of thrs deed

(a).-. _ -"unless a contrary rndrcatlon appears a reference to the Securrty Trustee shall be" SRR
. construed as . a reference to the Securrty Trustee as trustee for each of the 7
S Beneflcrarres . < . e

c(by -.’Where 'any rrght mterest or trtle is granted or any covenant undertaklng,_-' Sl
" representation or warranty is given by the Company in favour of the Security =~
- __'Trustee it shall be taken as granted or given in favour of the Security Trustee as _
- “agent and trustee for the Beneficiaries and any losses suffered by the Security .
- Trustee shall be interpretec as references to the Iosaes of the Securlty Trustee =
~and/or the Beneficiaries; L : - L

o{e) e any refere'nce-to‘ 'an“y-"Beneﬁciary",."'orig;i'nar Beneficiary”; any memberof the -
: S “Close Group’, the "Company’s Group”, the "Securlty Trustee" or to. any .
- other persen shall be construed so as to include its successors in title, permitted.. .~
" assigns and permitted transferees (whether immediate or derivative) and, in the - =~
o case . of the Security Trustese,. any replacement eeourrty trustee or. (trustees)'_ S
" appointed in accordance with the Security Trust Deed; L

i ('d')_;' a refere'nce to a_"Frnance Dor’:ument"_ :or_any other agre'eme"nt'"or_'inatrr.rrn'ent-is a‘-_'
' ~raference to that Finance Documentorother agreement or instroment:-.. .
(i), as the same may have been, or may (from time to time) be, amended,
- replaced, supplemented,; extended or restated, and - o
i)y, as the same may have been as's'ign'ed','_novated-OF_O'therWise transferred .-
- " by the relevant member of the Close Group, and . '
(iii) " where permitted by the terms of such Finance Document, as'the same =
-~ ‘may . have . been-. assigned, novated or. otherwaae transferred by the "o
-.[Company,_ > : S
(e) the etngular'shall i'nclude'.'th'e plurat and 'Vice"\reraa.; reference fo one gender shiall o L
' - include a reference to any. other genders; . o L
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(f) references- o persons _shall be . treated as including - individuals, - firms, -
- partnerships, corporations; organs of .government, whether local, national or:
~- supra national and any other entity recognised by law;-. . : R

(g) - references to 'any_-A'Ct_'of Parliament shall be freated as including each Act as : S
- - amended, modified or re-enacted from time to time and all rules, regulations, .
“orders and subordinate legislation made in accordance with it; - o

SRy _:._.reference's"tt)..(':Iauees.'and to Schedules ér’e to thdsé i this deed:

"(i) Where the Company has an oblrgatton to carry out an act then lt shalt be fu!ty-'_': '
- ‘responsible for the costs and expenees of doing so; - : - o

)y _'._'where.the Securlty _Tr'ustee acts in -accordance-Wrth this deed the Company will
- -indemnify the Security Trustee agatnet all costs and e’xpenses incurred; :

o (k) .' -'where any drscretron i vested ina Recetver or the Securrty Trustee |t shaII be o
B - treated as an absolute discretion; - - SIS ;

o . (I)'-_' each of- the prowsmns of th|s deed shall be severab!e and dletrnct frcm one"”'
.0 another; . : ;

o (m') o references to charges shatl be treated as references to mortgagee and charges e
created by this deed; e . -

E '('n') 'referencee to thrs securtty shall be treated as reference to the securlty created by.
: : fthls deed;. S L

o (c)' o any powers g|ven in this deed to an edmlnlstrator sha!t apply to the fullest extent SR
- permitted by the tnsotvency Act 1986; : .

RS '(p')'; headrngs to c!auses are for reference onty and sha!l rot aﬁect the tnterpretatron _:
';ofthrs deed; :

.(q)_ "the meanlng of 'gen'erat words introduced by the word other or the word Gtherwise. - _
. -.shall not be limited by reference to any preceding word or enumeration indicating -
. _' ‘a particular class of acts, matiers or thrngs : :

2 COVENANT TO PAY
o 2’! L The Company agrees W|th the Secunty Trustee

(a) 1o pay the Secured Monies, whlch are’ now or sha!l hereafter be due AN
- accordance  with the terms. of the  relevant Finance Document, transaction,
- Security, instrument - or other . obligation giving rise - thereto. the' Company's = -
"'indebtedness to.the relevant. Beneﬂc;ary to whom such. Secured Monres are o
owed; and s SR

S(b)y . o dtscharge all obligations and liabilities, whether actual, accruing” or contingent, - .~ =
" ‘now or in futirre due, owing or incurred under the Finance Documents in whatever -
©currency denominated and -on whatever account and howsoever arising; whether
“alone or jointly and in whatever style name or form and whether as princrpat or

- surely.
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o 3 1 As secunty for the payment of the Seciliréd "Moniés and the discharge of the Secured" :
. L:abr!ltles the Company with full title guarantee now grves the fol!owung mortgages and charges _
- in favour of the Security Trustee nameiy :

“(ay " a Iegal mortgage on the Propertles (rf any) specufred in the Schedule 3)

(b) ~a Iegal mortgage on at! Propertres (other than any F’ropertles Spec:fled |n
" Schedule 3) now owned by the Company or.in whrch the Company has an' -
- interest; L . _ : g

ey a \ fixed charge on all of the fol!owmg assets belongrng o the Company, Whether"_: 2
-in exrstence now of in the future: : RO

:(i.)' S -.'t'he' fraehold and' feasehOEd propertres' ‘of the ‘Company - not er!rédtuve'uy .
' " mortgaged under clauses 3. 1(a) or (b) mcluding such as may hereafter be
acqmred . . . . .

'(ii)"-'_ all” Fixtures in. o or attached to’ the property subject to the Iegal'_.
: moitgages under clauses 3. 1{(a) or (b) and all spare parts replacements A
- modifications and additions: for or to the same;. o :

(iif) Cany other freehold and Ieasehold'property Which'the-Comp‘any'shaI!'own'
-~ together with all fixtures and fittings (including trade fixtures and fittings)
- and fixed plant and machinery in, on or attached to such property-and all -~
: _spare parts, replacements maodifications and additions for or {o the’ same;

: ".-"..(i'\.i)' all Specmed Eqmpment (|f any) and the beneflt of alt contracts and'__-':- o
. warranties relat:ng o the same; - _: : SOE

(v) all Equment (other than Specufued EqUIpment) and the benefrt of all
. contracts and warranties relating to the same; L S

.. "'(yi) all goodwrlt unpard andlor uncalled capltal of the Company
L (y.ili).':f: alt the Companys tnteltectual Property, e L
'(.yiii)' : all the Company s Securrtles

:':':.(ix.). '- all 'I'oan cap!taf mdebtedness.or.Ii'aptlitie's'.'o'n'."':a:n.y'.a.cc.ott'nt. or |n "any-'-. :

“manner owing to the Company from any Subsidiary of the Company ora: e
- ~member of the Companys Group, - ST - .

- -.'(X}'.' .."'ali amounts reallsed by an admrmstrator or I|qmdator of the Company,.' S
' "‘upon enforcement or execution of any crder of the Court under Part EV of =
" the Insolvency Act 1986;. : . :

: "('xi)'.. - aI! documents of title to any ltem of property whlch at any tlme and for any' L
- purpose has been or may be deposited with the Security Trustee;.. o

Ly _the assets mentioned in the title docliments reférred to'in (xi) above;
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_'('xiii) any account in the name of the Company under the control of or cperated -~ .
~-in accordance with the directions of any member of the Close Group, R

o '(xi\r) any rndebtedness of any member of the Close Group to the Company'_'s .
L fromd time to time., . .

: _ (d) 3 2 faxed charge on atl the Companys Debts present and future:

ey the Company with full title guarantee hereby charges 10 the Securuty Trustee by R
R - -~ way of first floating charge as a continuing security for the payment and discharge - : e
- 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 {d) inclusive above, by any S
-~ Supplemental Charge or otherwise pursuant to this' deed) including (without .= =
- limitation and whether or not so effectively charged) any of its property and oo
assets situated in Scotland : : : : L

. 3,2 The prowsmns of paragraph 14 of Sohedule B1 to the Insolvency Act 1986 app!y to the o ;

o -'ﬂoatmg charge in clause 3.1(e) which shall be enforceable at time on or after the Company failing i o
" 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 enforoeab!e whilst the Company s

" subject to a Moratorium. : : : L

| 3.3 If the Seounty Trustee shall enforoe any of the above charges and/or any Supplemental'_:' Sl
- Charge. then the floating charges created by thrs deed shall :mmedrate!y and without further - TR
.formaluty become fixed charges. : : : _ Lo

: "; 3.4.- Thls deed shalt take effect subjeot to the- provisions of the prlor Encumbrances over the S
~Company’s assets detailed in Schedule 4, except as otherwise varied by any separate deed.

: ."3'5 : So far as permltted by Iaw ‘and notwrthstandmg anythmg expressed or |mpI|ed in. thIS.._
S deed ifthe Company: - . . .

(a)' --.:oreates or. attempts to create any Encumbrance over- aII or any of the Charged
- Assets without the prior written consent of the Security Trustee, or - .

. (b) " if any person levies or attempts to levy any distress, execution, sequestration or ____
.. other process or does or attempts to do any drtagenoe in execution against any of-.: L
- the Charged Assets, S . A

. the ﬂoatlng charge created by clause 3. 1(e) over the property of asset ooncerned shalt S
o " thereupon automatically without notice be converted into a fixed charge.

3 6 "'So far ds perrmtted by Iaw and notwrthetanding anythmg expressed or tmphed in thrs i B
deed ‘upon the occurrence of any event described at . _ . :

- (a).'. | olause 7._‘!(e); or
) deuse7Am).

“the flodting charges created by this deed shall, unless otfierwise agreed by the Security L
~ Trustee in writing, automatically and without notice he converted into fixed charges.. . R
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37 Notwithstanding anything expressed or implied in this deed but without prejudice to =

-~ clauses 3.5 and 3.6, the Security Trusiee shall be entitied at-any time by giving notice in writing .~

~“to that-éffect to the Company to convert the floating charge over all or any part of the Charged R [
~ Assets into a fixed charge as regards the assets specrﬂed in such notice: : PR

3.8 The terms of the Fmance Documents are moorporated lnto ‘this deed to the extent'
L requn‘ed forany purported disposition of the Charged Assets contained in this deed to be a valid - - =
- -disposition in accordance with Section 2(1) of the Law of Property {Miscellaneous Provus*,lons) Act
-19889. o . . ..

Ca COMPANYSOBL!GATIONS

_ 4 ’I The Company agrees wuth the Seourrty Trustee for the beneﬂt of each Beneﬂcnary, that R :
- -:-whrlst th|s eecurlty andfor any Supplementa! Charge exists,it:. : ST

- (a)' owill not selt transfer Iease I|cence or dlspose of the Charged Assets subject to .
oo the floating oharges herein, except by Way of eale at fuII value in the ordinary
- course of its busmess now being carried on; :

by will not 'sell,'transfe'r, Ie’ase;"l'icense 'or-’dispose"of the Charged Assets subjectto = -
‘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 pnor written
_consent of the Security Trustee ' : : : : S o

o (e) willnot sell. transfer. leass, license or dispose of the Specified Equipment without
- the prior written consent of the Security Trustee; : S

(d) . will ‘at-all times ‘keep' the. Specified. Equipment at locations owned and in the -
e cantrol of the Company and notified to the Security Trustee or at such other: .
‘locations as may be agreed between the Securaty Trustee and the Company from- .0
- time to time;. L

ey Cowill not'move any of the Specified Equipment from the locations specified to th'e'._”_-
. Security Trustee without the Security Trustee’s prior written consent; (R

CH will ensure that all necessary. consents and waivers réquired”_. by_'the'_'slecudty' S
~ . Trustee are obtained from the owners of any land where the Specified Equipment™ = -7
i held and these will remain-in full force and effect dunng the exustence of thts Lo
T Usecurity; . . : B

C @)y will collect the Company's Debts in the ordinary course of its businessin a proper =
. and efficient manner and pay into such account as the Security Trustee may from o
2o time to time specify - all moneys which it may receive in respect of the 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 relgase any of
- the Debts or waive is right of action in connection therewith or do or omit to do
= '_anythmg which may deiay oF prejudice the full recovery thereof; S

= (hy wiill execute an asmgnment of the Company s Debts in favour of such member of' i
. .’the Close Group as the Security Trustee specifies in-such form as the Security - = -
‘Trustes requires, whenever the Security Trustee so-demands; '
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(i} will not, charge, sell, discount, factor, dispose of or, except in accordance with
. this deed, otherwise deal with its Debts unless it has the prior written consent of .
S the Secunty Trustee : : o

(1) _' '-wrll 'autho‘nse rts bankers from time to time 1o 'p'r"ovide Co'.p'y statements and full R
" particulars of all the Company's accounts and facsht;es with . them whenever.
s requested by the Securrty Trustee .

k) :-_.'wrli prowde siich other information as the Seeurity-_Trustee'ehd'/or_é:hyBene'ﬁci'ary
. may reasonably request regarding the Company’s affairs; : o

Ly will provide a copy of the Asset-Register to the Security Trustee (or its nominee) - -
- on the date of this deed, will update the Asset'Register on a monthly basis and -~~~
- ‘providé a copy of the updated Asset Register to the Security Trustee (or its
" nomineg) on the first Monday of each calendar month thereafter;

U (my o will, immediately it becomes aware, provide the Security Trustee with details of
o ~any - present or future litigation, -arbitration or - adminisfrative proceedings. in "~ -
progress, pending or, to the knowledge of the Company, threatened against it
" which might have a material adverse effect on the Company s ability to perform' '
' _'_its oblrgatlons under this deed; : : -

Sy Wlll permlt the Secunty Trustee and- ‘each Beneﬂmary free access at al
.. “‘reasonable times to inspect.and take copies of and exiracts from the books, -
. accounts and records of the Company and such other documents as the Security . .~
“Trustee and/or any such Beneficiary may require and will provide the Security
7 Trustee and each Beneﬁcrary with .all rnformataon ~and fac:l!atues wh!ch it may :
: -requ|re . : SRRRI

() will keep all the Specified Equipment in good and substantial repair and will allow .
- the: Security Trustee and each Beneficiary free access, at all reasonable times = =
-~ —and.an reasonable notice, to view (r) the siate and condition. of the Specnfred
- Equipment and {ii) the Asset Reglster :

('p) ;wrll rmmed!ately upon ‘the demand of the Securlty Trustee afﬁx a p!ate (|n a form'_ : L
- approved by the Security. Trustee) to each piece of the Specified Equipment. =~ -
noting the Secunty Trustee's interest in each such prece of Specrﬂed Equrpment

) ':'-'W!Ii grant the. Securlty Triistos of ifs sotlcrtors on request all reasonable facilities
~to enable it or them to carry out, at the Company’s expense, such investigation of =
- itle to the Charged Assets and enqumes about-it-as would be carried out by a
e _prudent mortgagee; : : o : SR

oy -_'wull' lise its best endeavours - to detect ‘any. infringement -of " its rights “to ‘the .
. - Intellectual Property; if aware. of such infringement, will immediately give the == ..
" 'Security Trustee all information available to it about such infringement. and will -~
- commernice and diligently prosecute {or permit the Security Trustee in the name
_but at the expense of the Company {o commence and prosecute} all proceedmgs-. .
necessary to pravent such rnfrtngement or to recover damages '

(s) o wil! do everything'needed'_'to erisure'that'-the: tnte!lect(jal Propert’y,"-"to which the'
Company is or may become enlitled, is valid and subsisting and remains owned = -
~ by the Company and will take all such actions and proceedings as are necessary - .
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- time . lapse or become void, will .do. everythmg necessary to restore. such-_"_._.'_":
Intellectual Property to the Company;. .. :

G will comply in al material respects with all faws concermng the Charged Assets DS
. and every notice, order, direction, licence, consent, permission lawfully made or . = :
~ooogiven in respect of it-and hkevwse with: the requurements of any competent:

o authority; : : : S ;

() will duly &nd promptly pay all monies which may Become due in respect of any of
. the Securities,. it being acknowledged by the Company that the Secunly Trustee
~shall not incur any liability whatsoever for such monies; : . o

Ly _forthwnh' upon the executlon of this deed wil deposut with the"Se'eurity'Trusitee alt o
oo certificates or documents of title in respect of  the  Securities,  together ‘as
.. appropriate with duly executed instruments of transfer or assignments thereof in o
. blank, it being acknowtedged that the Security Trustee shall at any time be -~ .
entitled to have any of the Secuirities registered either in the namie of the Security 7
: _-__Trustee or nominees selected by the Secunty Trustee : :

R Aw) il ensure the dellvery or payment to the Securlty Trustee of al! stocks shares' o
' Securities, rights, monies or other property accruing, offered or issued at any time e
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 o T
- of the Security Trustee or nominees selected by the Security Trusiee; 2

S (%) will conduct and- carry on'its-business - and procure that each of its Subsidiaries -

- conducts and carries on its business so that its centre of main interest for the. - - '
- purposes - of “Council- Regulations (EC) No1346/2000 of 29- May 2000 on
*“Insolvency Proceedings including, but not limited to, its headquarter functions is S
located at all times within England and Wales and not move its centre of main S IR

~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

- from England and Wales the substantive management and control of its business

~or any of its propertles : : ; :

Yy _.'W|th0ut prejudlc'e to clauses 4.1(b) and 4.1(c), will not sell, transfer, lease licence,
S 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
- -safes following orders from customers, to any of its Subsidiaries or its holding .-~
- -company {as defined in section 1159 of the Companies Act 2006) or any of its
associates (as deﬂned in section’ 1260 of the Companles Act-2008) or any other' O

o party..
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' :5.1' - The Company agrees wuth the Security Trustee for the benefit of each Beneﬂcuary, that o
~at'all times during the continuance of this security, it: .. : : o

(.a@)':_-' ' ;Jviil'{:arry on the Compehy s business in a"p.rop'er and efficient manner and Wilf..“_ ;
“not-make any. material alteration to the Companys business,. conentutang alo
change from that carried on at the date hereof : . L

by wil maintéin-p'rop'er-and.up to date-book‘s.‘of account of its business: will keep - -
~such books of account and all.other documents relating to the affairs of the .
- Company at the Company's registered office or at such other place where the =
 same ought to be kept and will prompt]y prowde cop;es thereof to the Security ARRPR
27 Trustee upon request; e : - S

ey ;'f--.wuf“deliver 1o the Sadurity Tristes the -copies of fis: audited -financial statements -
R _-'and any reports and notes accompanying them within 6 months of each year end; .. -

© (@) will punctoally pay all its debts and liabilities becoming: due and payable and
. ::_-:fwhmh would, on the winding up of the Company, have prlonty over the charges
- created by this deed;- _ L S

“(ey IW|IJ'punctu'aIEy_ p‘ay al o'utgo'ir'igs'payable:'ih respect of the Charged Assets andwill =~
. promptly produce the receipts for them to the Security Trustee upon request; ..

C(f) - will keep all the Company's freehold and leasehold  property in good and = -
. substantiab repair and will allow the ‘Security Trusiée free. access, at all
- ‘reasonable times, to view the state and condition of any such property, but” ==
S iwithout the: Securlty Trustee becomlng Ilable to account -as a- mortgagee N

o possess:on S

Cogay il Sbsérve and per'fe'r:m'ail the lessee’s covenants in any lease Under which any -~~~
: -of the Charged Assets may be held and will take no act;on which m;ght lead to - BRI
_ '_'such lease being surrendered or forfeiled; : . L

Ay will a!!ow.the_Security'Tr‘ustee',__at;the exDen'Se’ef'the Company, to carry out
- repairs or take- any action which the Security Trustee shall reasonably consider o
_ “necessary should the Company fail to obsewe or perform its obligations as a*~ R
5 lessee; . . o . R . .
iy will not exercise  the powers: of leasing or accepting -surrenders. of “leases, :
- conferred on a mortgagee in possession by Sections 99 and 100 of the Law & S

~Property Act 1925, or any other powers of leasing or accepting surrenders of .- S
- leases, without the prior written consent of thé Security Trustee; R

") . will make stire that an order of the Court is obtained; under Section 38(4) of the
" Landlord and Tenant Act 1954, excludmg the securaty of tenure prowsmns of that' .-
- Agt, before granting any lease; - : o _ : RR

(k) - will insure: and k'ee'p"in"sui'e'd' those parts of the Charged Assets as are of an- -
. insurable nature against loss or damage by fire and other risks usually insured
" against and such other risks that the Security Trustee shall reasonably require to - SR
- their full insurable value with insurers approved by the Security Trustee; - SN
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oy w:ll make sure that, if required by the Security 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 Trustee the receipts for each
current premium within fifteen days of its becoming due; failing such production. _
- -the Security Trustee may effect or renew any such insurance.as the Security o
~o Trustee shall think fit at the Company’s expense : R

L (m) . wil observe and perform all restrictive and other covenants and stipulations for -
" the time bemg affecting the Charged Assets or its use or enjoyment Lo

e ny .'WIII not do-or allow anythlng to be done on- the Company s freehold or leasehold R
. -property which shall be treated as a development or a change of use within the _
- meaning of the Town and Country Planning Acts unless the prior written consent. "=
Lo of the Secunty Trustee has been obtained;. - - o

' (o) W!ll not lnfnnge the Town and Country Plannlng Acts in- any way Wthh preJudlces' Sl
~oothe Seounty Trustee's seoursiy over the Charged Assets; SR

L pY il deposat thh the Secunty Trustee all deeds and documents of tille relatmg to.
- the Specified Equiprhent and the Company’s freehold and leasehold property and
27 the'insurance policies relating to the same, (subject only in relation to property to = :
coothe requ:rements of any prior Encumbrance or of the Company 3 landlord) '

:'--'("q) will not permlt any person 1o become entltled to any propnetary nght or :nterest-._:.{ o
- which might affect the value of the assets subject to the fixed charges herein; '

r) - will net, until all the Secured Monies have been unconditionatly and irevocably
~ . paid and discharged in full, exercise any rights which it may have at any time by -
" reason of the performance of its obligations under this deed, the enforcement. of -~
this Security or any action taken pursuant to any rights conferred by this deed, to
_ take the benefit (in whole or in part and whether by subrogation or otherwise) of
- any rights, security or monies. at any time held or receivable by the Security
SO 'Trustee the Beneficiaries or any of them in respect of the Secured Monies.

_ '5'2 If the Company holds property asa tenant or lessee and shall be requlred by the iandlord B
- 'e|ther to insure or to reimburse the Company's landlord for any insurance premium paid by him-
“then the Company shall be treated as having complied with its insuring obligation under this deed .~
~if it duly and promptly complies with such requirements. However this shall not affect the right of .- T
o the Security Trustee to require the Company to produce satisfaotory evadence that the Company R
: has complled with the landlord's requ:rements : - '

g '-6 FURTHER ASSURANCE AND POWER OF ATTORN EY

' '6.‘1 ' At the Secunty Trustees request the Company wull at the Companys cost lmmedlately-. pEn '
- sign, seal, execute, deliver and perfect all deeds and instruments and do all such cther acts and -
" things as the Security Trustee. or any Receiver appointed hereunder may require in-order to" - S
- perfect or enforce this security ‘or to use the powers given to each of- them in this deed or to -

- enforce the obitgahons of the Company and/or the rights of the Security Trustee under this deed.

-16.2. . The Company wﬂl |f called upon by the Seourliy Trustee execute a legal mortgage BRI
_charge -or assignment of any part of the Charged Assets, in such terms as the Security Trustee :
©'may require. The Company will then give notice of such assignment to such. persons as the "
Security Trustee may . specify and take such other steps to perfect -such asslgnment as’ the' SR

-'_Secunty Trustee may requwe : . . _ U : Ll
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B 3' The Company Wl|| at the request of the Secunty Trustee provide additional security in- :
s ;favour of the Security Trustee by way of a Supplemental Charge over Equipment belonging fo
-~ the Company that is not Equipment in existence at the date of this Deed and Whrch is the subject s
" of a Finance Document.. o S _ R

:-'6.4_ ~ The Company w:ll do and execute such further acts deeds documents and thrngs as" _
o 'may be necessary,.adwsab!e or required by the Security Trustee to perfect the security referred.
~to in-clause 6.3 above and to protect the interests of the Security Trustee. - : -

65 The Company by way. of security hereby irrevocably appoints the 'S'ecuri'ty"T'ru'stee'and-'- o
any Receiver severally to be its attorney and in its'name and on its behalf: L . -

{a) :' o execute dellver or othermse perfect or do any deed document assurance, act_-"'; : S
- -or thing which the Company -has failed to execute, deliver, perfect or do in BN
. accordance with this deed (including lo make any demand of or to give any notice =
or receipt to any person owing monies to the Company and to execute and . - '
" deliver any charges, legal mortgages assrgnments or other secunty and transfers_
“lof Seourrtres) . . o :

SRR C:) B t6 'e'xecute “and -complete any documents or instruménts which the Security .~
5 "~ Trustee or such’ Receiver may require for perfecting the title of the Security
~Trustee to. all or any part of the Charged Assets or for vesting the same in the e
: Secunty Trustee, |ts nominees or any purchaser and - : . o

ey 'otherw:se generally to slgn seal execute and delrver all deeds assurancee :
“ . agreements and documents and to do all acts and things which may be required
o for the full exercise of all or any of the powers conferred on the Security Trustee . -
" ora Receiver under this deed or which may be deemed expedient by the Security "~~~ .
- Trustee or a Receiver in connection with any disposition, realisation or getting in""
by the Security Trusteé or a Receiver or in connection with any other exercise of o '
" any power under this deed and including, but not limited to, a power in favourof =~
“any Receiver to dispose for value of any of the assets of the Company over which -~~~
- 'such Receiver may not.have been appointed and which. are located at real
.. property over which he has been appornted wrthout being liable for any losges
- suffered by the Company : : B '

o '6 6 The Company agrees to ratufy and conﬂrm whatever any attorney shall do or purport to'.' o
‘do in the exercise or purported exercise of the powers contained in clause 6 5 of this deed

7 ENFORCEMENT -

747 The Security Trustee and each Beneficiary (in'relation to the Secured Monies dueto -

~such Beneficiary under a particular Finance Document) shall be entitled to make demand for -

. payment of the Secured Monies (or, in the case of a demand by a Beneficiary, in respectof such - .
.. of the Secured Monies as are due to such Beneficiary under a particular Finance Document) at =~ 0
- any time on or after the Enforcement Date and at any time after the occurrence cf any of the ~ S

-~ following events: : TR : T

o f(a)':'_”_'- the Company breachlng any of |ts obllgatlons under th|s deed or under any
. Finance. Document or under any other agreement wath the Seourlty Trustee or -
anyBenefrcrary, . o : : - S

.:' '(b")'i:-'_.- ;.the Company defautttng in paylng any of the Secured Monres as and when they
. - become due; _ - IR . - L
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ey the Company farlrng to grve the Secur:ty Trustee or any Beneficiary such _
. information as may reasonably be requested as to the business, affairs or assets
“lof the Company, T : ST o
Sy any representatmn warranty or undertak:ng at any tlme made by the Company o
- the Security Trustee or any Beneficiary is or was, in the reasonable opinion of the -
“-Security  Trustee, . incorrect. or misleading .in. any . respeot or, -being .on an
undertakmg, shall not be complred with by the Company; ' SR

- (e) -:'th'e Company‘ 'drs'posmg'Or attemptmg -to dlspose of its prrnoipal 'und'erta'king' or-a. 8
. - substantial part of it, without the prior written approval of the Security Trustee; .

- ::' (. -'the Company becomlng !nsolvent
= {g)  the Company suspendrng or threatenrng to suspend a substanttal part of its’ :_1-'. :
- business or the Security Trustée receiving information, from the Company or any: -
“respensible - third party, whether . orally or in writing, that the. Company s

contemplating or is lrkely to suspend a substantial part of its business;

S (h)' ".'the Company commencrng negotrat[ons wrth any of its credrtors wrth a view to the
ps general readjustment or rescheduling of the Company s indebtedness '

| {iy . the Company defaultrng under- any of the fo!lowrng W|th any party
WM a trust deed; : |

i ('i.i)'_.'.'._" “aloan agreement;
iy an Encumbrance; _. -
vy 'any.otner'_agreement'_' or- abligation  relating to borrowing “of - financing: S

- (including all liabilities in respect of accepting, endorsing or discounting. - .0 -
=~ Tany notes or bills. and all liabilities under debt purchase factoring, .
. discounting and similar agreements) '
B '-'__(v)" zizfany guar‘antee' or in'demnity" S
g (J) .'any borrowmg or any other money payable by the Company

- (i) becomlnq payable oris capable of berng declared payable prlor to |t5' -
“stated date of maturrty, or . : : . :

o .'(ii)' s riot pard when due' =

"'(k).”' _-'-'--any Encumbrance created by the Company in favour of another party becomlng: T
< enforceable; . : . o
() any guarantes, indemnity or other security for any of the Secured Liabilities failing -~ -
- or ceasing in any respect to have full force and effect or to be continuing or is .

~terminated -or disputed or.is the. oprnron of the:. Securrty Trustee in ;eopardy, S
mva!rd or unenforceable; : S :
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= S {m) if ~any -governmental - authority permits, orprocures; orthreatens any . 8 _
L + - reorganisation, transfer or appropriation (whether with or without compensation) .~ .
' - “.of a substantial part of the business or assets of the Company, L

R (ny -the Company, thhout the prlor wntten consent of the Secunty Trustee changtng" : : _
Sl the nature of its business or-trading in any way which the Secunty Trustee Rt
:'con5|ders prejudicial to this secunty,__ R : : : e S

SHo)y o ifitis unlawful for the Company to perform or comply with any of its obligations -
““under this deed or urider any other agreement between the Company and the = = .0
- Security Trustee or such obligations of the Company are not or cease to be-
- legally valid, binding and enforceable; : : :

oy i after the date of this deed “Gantroi '('a's' defined in Section 435 of the Insolvency
U Act 1986).or the power to take control of the Company changes, without prlor"
_wrltten consent of the Secunty Trustee; or -~ - e . -

ey _3|f in the oplnlon of the Security Trustee' a mate'rial adverse change ocours in the
o Hfinancial condition, results ofoperatlcns or busmess of the Company, o e
_ ;'. and |f such demand is not met i fuil the Securlty Trustee shail be entrtled (s} enforce (m Whole or'- RS
. in part) the charges created by this deed (save where a Moratorium is applied for or is in force, U
“when no such enforcement may be effected until eny such application is rejected or upon the oo
; explry cf such Moratonum) o L : . - o

s '7 2 A any time' after'any'Act of Defaull the Security Trustee may exercise in the name of the .

_ 'Company any voting rights attached to the Securities and all powers given to trustees by

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

- Investments Act 1961) in respect of securities, property subject to a_ trust and any powers or - BT
. rights exercisable by the registered holder of any of the Securities or by the bearer thereof, The =~
Secunty Trusiee will not then need any consent of authortty from the Company o S

o 8 POWER OF POSSESS&ON AND SALE -

o '8 ‘I At any ttme after th|s securlty shall become enforceable the Securtty Trustee and/ or any._ BRI
SR Recetver_appcmted under this deed may, in their discretion, enter upen and take possession of -
'_ the Receivership Property or-any part of it: They may also at their discretion, when exercising - ' SN
- ‘their powers given in this deed, sell, call in, collect and convert into monies the Receivership -0
- Property or any part of it. By way of extension of these powers such sale, calling in.and =~ "
g . conversion may be done for such consideration as the Security Trustee or any Receiver shall- -
- consider sufficient.. it is irrelevant. whether the consideration shall consist of cash, shares or ™ 7 :
-~ “debentures in some-other company or any other property or partly of one and partly of some .- e
- 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 secunty and on’ o
~'such other terms as the Security Trustee or the Receiver shall think fit.- - L

| 9 APPOINTMENT OF RECE!VER AND HlS POWERS

e Sectlon 109 of the Law of Property Act 1925 (restnctlng the power to appomt a recel\fer) L
L shall not apply to this deed. . At any time after an Act of Default or after any other.event, asa
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 appoeint any person to- .
.- be a Receiver of the Receivership Property. Any such appointment may be made subject to -
- such qualifications, limitations and/or exceptions (either generally or in relation fo specific assets -
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R or classes of asset) as may be specified in the instrument effecting the-appointment. A Receiver -
- shall have the power to do or omit to do on behalf of the Company anything which the Company ™ -
~itself could do or omit to do if the Receiver had not been appointed, -notwithstanding the

~liguidation of the Company. In particutar, (but without limitation) @ Receiver shall have power to:.

T (a) -_3;3 3 enter upon take possessron of collect anid get in the Recelverehlp Property and S
" have possession of all records, correspondence and other documents relating to
-~ the Receivership Property and; for that purpose to. take such proceedrngs as
U may seem to him expedrent : L

(b) -_'do all acts whrch the Company mlght do for the proteotlon or |mprovement of the
' " Receivership Property or for obtalnrng income or returns frorn it; e

SR () allow the whole or any part of the sale monies of the Recervershrp Property to--' -
' © U remain outstandlng on mortgage of the property-sold or on any other security or -
" even without any security and without being responsible for any loss caused and
“oowith full power to buy in.and rescind or yary any contract for sale and to resell.
- without being responsrble for loss; : :

'_'(d)'- .-"let or let on hrre lease or surrender and- accept surrenders of the Recewershrp_' 5_
- __Property, S . § L :

| : '.(e)' ‘exercise or permlt the Company or any nomlnee of the Company to exercise anyf_'_' .
~.--powers or rights incidental to the ownerehrp of the Receivership Property, in such B
‘mannet as he may think fit : : . - _

e '_ give complete drscharges in respect"orc all monigs and cther assets which may"_-'-. e
~.-come into the hands of the Receiver in the exercise of his powers; ' '

(g) - ‘carry out and: anforce specific performance. of or obtain the benefit of all the _ _
S Company's confracts -or those . entered rnto in- exeruse of the powers oro
- authorities conferred by this deed ' : R

g :.('h) S demand and get i all rents and’ other income, whether accrued before or after"
" the date of his appomtment : :

- '_'(i)“"_ - "exerClee the powers conferred on & landlord or a tenant under the Landlord and'._ = ': B
o Tenant Acts 1927 and 1954 but mthout liability for powers so exercssed R

- (j) : do all thlngs necessary to make sure that the Company performs or observes all-: e
o ofits obquatlone to the Seourlty Trustee; . : :

' (k) delegate to any person for such time as the Seounty Trustee shall approve any L B
o of the powers conferred upon the Receiver; - : : L SR

o O N have access to and m’ake"u'ee of'the premises plant, equipment and accounting - B
- _--and other records of the Company and the services of its staff in order to exercise:
“-’his powers and duties; : : '

my Sell or 'other'ylrise dispose of the' Receivership Property for cash or on credit, in- :
' ~'one lot or in parcels by public auction or private auction or private contract or; in .-

S " Scotland, to'sell, feu, hire out or otherwise dispose of the Recelvershrp Property e
: by public roup or prlvate bargaln - e . .

L 278863532 LI
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(n).: . raise --or - borrow - money and grant securlty -therefor - over: the Recelvershlp NERI
.._:.Property, — S ) R

(0) " -appount a sottmtor or accountant or other profeeeronatly qualrfred person to assnst- o -
“-“him in the performance of his funottons T U

Py b“ng or defend any actlon or other iegal pl‘oceedlngs in the hame and on behalff.' S
o ofthe Company,_ o : . _ PR

flas (q) " refer to arbitratior any qn:estio'n'-affectinqthe 'Co'mpa'ny'; S
{ry "effect and malntaln insurances in respect of the busmese and propertles of the'-_ S
s use the cbmpaws 's'e;ér--' L
e (t) : ; 'do aII acts and 1o execute in the name and on behalf of the Company any deed B
o receipt or other document; - : : . '

: (u) '___draw accept make and endorse any-bill of exchange or promlssory note in the3 -
- name and on behalf of the Company,. ; L

RS () I appomt any agent to do any busmeee whlch he is unable to cto himself or whroh :
' -“can more conveniently be done by an agent and have the power to employ and =
o dismiss employees, agents and/or advisors. at such salaries or remuneration and -
-~ on such terms of service as the Receiver in his discretion may think fit;
- {w) - “do all such things (incliding the carrying out of works) as may be necessary foror
- " incidental Or conducive to the realisation of the Receévership Property, .. .. .00

(x) - make any payment WhICh is necessary oF |ncrdentai to the performance of hrs- T
' - functions; - o L

; '(3.'/.).- .'Ca'rry onor permit the carrying-on of the business of the'Com'pany; o . S
o (z')'.-_i_- establish Subsidiaries of the Company;

- (a'a‘)". transfer to Subsndranes of the Company the Whole or any part of the busrness or. o
' . Receivership Property; © .~ : = -

(bby ."_gran.t or aCce'pt'a surrender of a lease or tenancy of any of the Receivership _
g Property, and take a lease or tenancy of any propertles required or convenient for U
" the business of the Company, o : : SRR

(cc) _-"make any arrangement or compromsse on behalf of the Company in respect of S
"-3;-the Rece|vereh|p Property, : : :

L .(dd} __'oall up, or requlre the dtrectors of the Company to caII up, any uncalted caprtal of :;_ '
- the Company; . : : - :
(ee) : rank a'n'd:claim"in the"bankruptt:y; insolvency, sequestration or-]'ieuidatio'n'o.f'a'ny.. S :
: " person indebted to the Company and to receive dividends, and to accede to trust " 2
- deeds for the creditors of any such person. R - - : S




o ST ~1in.the case of powers conferred by the Law of Property Act 1925 the restrrctrons.' Sl
~contairied in Sectron 103 of that Act. : : y T

92 The Seourlty Trustee may frorn time to tlme determme the remuneratlon of any Reoelver'- -
S “and seckion’ 108(6) Law of Property Act 1925 shall be varied accordingly. - A Receiver shatl be . 7
- entitled to.remuneration appropriate to.work and responsibilities involved upon the basis of o
. charging from time to time adonted by the Receiverin accordance with the current practtce of his-
'fgrm . . . .

R '._'9,3" " The Security Tristee may remove any Receiver (except an administrative receiver). In
. case of such removal or the retirement or death of any Receiver; the Security' Trustee may .~
“appoint another in his place. At the time of his appointment (or at any time afterwards’) the -0 _
- Security Trustee may fix the remuneration of the Receiver on such basis as the Securrty Trustee RSN
-shall determine. Thrs may include a fixed fee or an hour!y rate or a commission. e

o 9.4 - The Securlty Trustee may appornt Mmore than ane- person to aot as the Recewer Where -

" “more than one person shail be appointed to act as Receiver, those so appointed shall carry out- oo

- thelir duties, exercise their rights, and be subject o their obligations jointly as wel! as severa!ly A L
" References in this deed to the Receiver shall be to each and alt of them as appropriate.

R 95" '_Any_appomtment, or frxrng of the remuneratron of the Recerver or any such removal shall 5 SRR
““be made in writing and be signed by any director or authorised officer of the Security Trustee. e

“ 9.6 Any Receiver appointed under this deed shall be the agent of the Company. Hé shall be -
~in the same position as a Receiver appointed under the Law. of Property Act 1925. The
‘- Company shall be solely responsible for his acts, omissions, losses, misconduct, defauits and -
~“remuneration. - The Security Trustee shall not in any way be liable or responsible either to the ™~
“Company or to any other persan for any of them.. . : : S e

9. 7 The Secunty Trustee may at any trme glve up possessmn of any part of the Recervershrp- i
o Property and!or withdraw from the recervershtp : :

S 9.8 _ Whether or not a Recelver sha!l be appornted under thIS deed the Securrty Trustee may- _'
Coat-any time after this security shall have become enforceable and without giving notice , exercise e
- allor any of the powers, authorities and discretions conferred on a Receiver as set out above. _

10 ADDITIONALPOWERS =

10 In_addition to the powers of leasing or 'aocepting3-surr'enders_of leases  conferred on - S
- mortgageés by Sections 99 and 100 of the Law of Property Act 1925, it shall be lawful for the .-
o Securrty Trustee or any Receiver wrthout the restrictions contained in those Sections: o

. -'(a)'_ i to grant any Iease of aIl or any part of the Charged Assets upon such terms as L
- the Security Trustee or the Receiver shall in its absolute and unfettered dlscretron': RTCREE e
o think fit; and : :

-"(l:")')-:_ :._to accept a surrender of eny Iease of alt or any part of the Charged Assets on
e . 'such terms as the Securlty Trustee or the Recelver in its or hls discretion shall
= think fit. - : : - = '

02 Section” 103 of the-Leytr of Property Act 1925 (restricting the power of -sale) shall not -
o apply. “However 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.

e e e
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- '_"Accordlngly 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 mmeduately upon the executlon and S
: __de!rvery of this document BT R TR

-. 10.3 The restrrctlons on’ the rrght of consolrdatmg mortgage securltres WhICh are contamed |n.'-._.. "
" Section 93 of the Law of Property Act, shall not appiy to this security. . - R

e 10,4 The Secunty Trustee may, at any tlme without dlschargrng of in any other waly arfectlng'
- this securrty 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, =
. guarantees or rights which the Security Trustee may now or afterwards have from or agalnst the 0
- Company or any other person: : SR :

RRO 10.5 tf the Securrty Trustee Feceives of is treated as havrng received notlce of any subsequent_' e
_ mortgage or charge affecting any of the Charged Assets then the Security Trustee may open a f SR
- new account with the Company. If it does not open a new account, it shall nevertheless be
. treated as if it had done so at the time when it received or was trealed as having received such
" notice.  From that time aill 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 shalt not. -~
. _operate o reduce the amount secured by this deed when the Securlty Trustee received or was .
s treated as having received such notice.’ : : . : S

E 11 APPL!CA‘!’ION OF MONIES

N -'1 '1 1 A!l monies recelved by the Secur!ty Trustee or- by the Recerver under or. by V|rtue of thrs' _ [
- deed shall be applled inthe fo!!owmg order; . .. : : :

o (a)' : in the dlscharge of a!l Elablhtres havrng prror:ty to the Secured Nlomes

o (b) '_"'m payment of aII costs charges and expenses |ncurred in-or. mcrdental to the .
' - exercise or performance. {or attempted exercise or performance) of any of the .~
“powers or authorities conferred by or in any other way connected with this deed;

' "(c) ; :_ in payment to the Recerver of hls remunerat!on frxed in accordance wrth clause:_ :
PR -91cfth|sdeed : o

“(dY - any sums due to any person under any apphcable statute o

('e')'._""_"'ln payment to the Beneﬂmarres for applrcatlon inor towards the d!scharge of the o
- Secured Monies due fo each respective Beneficiary in accordance with the
- provisions of the Securlty Trust Deed; and then . SR

o '(f)..' __'-':ln payment fo the Company of any surplus. :

_'11 2 Any surplus sha!l ot carry |nterest The Recelver or the Securrty Trustee may pay any'.-
S surptus into any of the Company's bank accounts including an account opened specifically for -
~/such purpose The Secunty Trustee shall then have no further Ilabrlrty for such surplus

S 3 Fo!lowrng the enforcement of th|s secunty, any monies recelved by the Securrty Trustee B
. may be appropriated by the Security Trustee in its discretion-in or towards the payment and.
o drscharge of any part of the Secured Monies. .. : R _

114 The Secunty Trisstee or the Receiver may credlt any monies to a suspense acdount for_'-_ S
80 Iong and in such:manner as the Security Trustee may from time to time determine. The
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......................................................................................................

: Z-_'_"'expedlent
CUA1E Al monies received by the Company under any insurance policy on the Charged Assets
" shall be treated as part of the Charged Assets subject only to any rights of third parties having SRR
" priority and to the requirements of any lease of the Charged Assets. They shall be applied atthe ==
discretion of the Security Trustee either in reducing the Secured Monies or towards making good =
~the loss or damage for which the monies became payable.. Any monies received.by the _
o Company under any insurance on the Charged Assets shall be held on trust for payment to the
- Security Trustee pending such applrcatlon - : T

o 12 PROTECTION OF THIRD PARTIES

"':12 1 No persc)n paylng or handmg over monies to the Recewer and obtalnlng a disoharge_
- shall have any responsnbmty or liability to see to thelr correct apphcataon : :

- 122 No person deallng wrth the Securlty Trustee or the Recelver need enqurre

(a) whether any “event has happened gl\nng either the Securrty Trustee or the'_ L
Recelver the nghtto exercise any of his powers; . : S : -

' (b):" "__:'as to: the propnety or regularlty of any -act purportlng or mtendrng to. be an"_ g R
"_'-__-.exerclseofsuch powers R e S :

= (c) ;' as to the validlty or regulanty of the appomtment of any Recewer purportlng to ac:t BRI
: _--or to have been appounted as such; or : . s

= '(d)' whether any money remains owmg upon this securuty

: '12.3' Atl the protectlon to purchasere contalned in Sections 104 and 107 of the Law of Property R
U Act 1925 shall apply to any person purchasing from or dealing with the Receiver or the Security : S
U Trustes as if - the Secured Monies had become due and  the statutory power of sale and -
‘appointing a réceiver in relation to {to the extent permitted by law) had arisen on the date of this' .

: .' ~deed.

_"12 47 No person dealmg w:th the Secunty Trustee or the Recewer shall be affected by express-_'
: notice that any act is unnecessary or |mproper . : . : :

13 LANDREGISTRY

‘131 The Company will nofify the Security Tristee of any freehold or leasehold property which =~ "
it now owns or which it may own after the date of this deed and will, at any time, meet any costof -1
~olregistering this deed against any property which the Company may now, or in the future, own: at .

~the Land Reg!stry : : : - R R

' .'(a) The Company hereby consents to the Secunty Trustees appllcatlon to the Chlef: '
" Land Registrar in Form RX1 for the registration of the following restriction against™- -~
- each of the registered titles specified in Schedule 3 (and against any title to any
- unregistered Property specified in Schedule 3 which is or ought to be the subject -
" of a first registration of title at the Land Registry at the date of this deed): ...
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132 Any obligation on the part of the Beneficiari'es to make further advances to the Company = .
‘under the Finance Documents shall be deemed to be incorporated in this Deed for the purposes. 0

-i | "RESTR!CTION

e No d|sposmon of the reglstered estate by the proprietor of the registered estate rs._-'._

- to be registered without a written consent signed by the proprietor for the time-

“being of the charge dated . . . in favour of Close Brothers Limited .~ .~
{company number 00195626) referred to in the charges register or, if appropriate -

-'Stgned on such proprtetor s behalf by its attorney, directors and/or secretary

(b) i respect of any- Property charged pursuant to this deed 1itte to Whlch rs

" registered at the Land Registry, the Company. hereby represents and warrants ..

- that the security created by this deed does not contravene any of the provisions o S
Jof the memorandum and artictes of association or any other constltutlonal- AT

- documents of the Company

of Section 94(1){c) of the LPA and the Security Trustee may apply in Form CH2 to the Chief-
Land Registrar fo.enter a note of such obltgatron on the regtster of each tttte of which the

" Company is the proprretor

4 commume AND ADD!TIONAL SECURITY : S

L y 14.1 Thrs securtty is a contmumg secunty ft-hall apply to a!l the Secured Monses desplte any.'_'-' -

“interim settlement of ‘account or discharge of the Secured Monies due. to.any particular o '

: ‘Beneficiary until a final- dtsoharge of this secur!ty shall be glven by the" Secunty Trustee to the
: Company : : . N :

" ather right or remedy-of the Security Trustee or any assignment, bill, note, guarantee, mortgage

14.2 Thts secunty isin addttlon to and shall not merge or otherwrse prejudtce or aﬁect any: '

or other security now or in future in favour of the Security Trustee and/or any Beneficiary or held

o . by or available to the Secunty Trustee and/or any Beneficiary, whether created by the Company '
Cor any third party . . o

' _: 143 Th|s securrty sha!l not in any way be prejudrced or affected by

“(a) - -:j"any guarantee mortgage or other Secunty riow or in future hald by or avaalable to'_ _
. the Security Trustee an d/or_ any Beneficiary or by the invalidity of any of themor -

' -by the Security Trustes. and/or any Beneficiary now or afterwards dealing with, - S

' '_.._:'-:_ext:hanging, releasing, modifying or abstaining from perfecting or enforcing any of -
-+ them or any rrghts which it or they may now or afterwards have; or.. co

.(b) by the Secunty Trustee or any Beneﬂmary gtvrng fime for payment or mdulgence L

or compoundmg with the Company or any other persons

o 15 CURRENCY INDEMNITY

15.1 For the purpose of or pendlng the drscharge of any of the Secured Llabmtles secured by'_' S

this deed the Security Trustee or any Receiver appointed hereunder may convert any monies

‘received, recovered or-realised under. this deed (including. the proceeds . of any previous: FRE

. conversion) from theit existing currency into such other currency as the Security Trustee or such '
" Receiver may think fit. . Any such conversion shall be effected at the then prevailing spot selling

rate of exchange, of the Secunty Trustee s bankers, for such other currency against the ex;sttng e

» currency
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: '(a') - _any amount receuved or recovered by the Securtty Trustee in respect of any of the. _
. Secured Liabilities which is converted in accordance with clause 15.1 into the '
' .'Currency in whlch such Iiabt!tty was payable and : :

. (b) the amount payable to the Secunty Trustee under thls deed in the currenCy of
: such |Iab||tty ; : - '

-__16 DISCHARGE

o '--.16.1 Upon payment and complete dtscharge and performance of alt the Secured Ltabrlttses
" ‘and of all costs, charges and expenses incurred by the Security Trustee under or in relation to -
“this deed, the Security Trustee shall, at the request and cost of the Company, duly discharge this 5 TR
security and any further Security given in accordance with its terms. The Security Trustee will = . ot
oo also transfer to the Company.any of the Charged: Assets WhtCh have been asstgned or.s
. transferred to the Security Trustee L : S :

- 16;2 The rlght of the Secunty Trustee to recover the Secured Monles or to enforce the terms‘- e
~of this deed shall not be affected by any payment or any act or thing which may be avoided or. .~
. adjusted under the laws relaiing to bankrupicy or insolvency or under Part VI of the Insolvency = =
ce Act 1986 Any release or discharge given or settlement made by the Securlty Trustee relytng on’ RS S
: '_any such payment, act or thlng shall be void and of no effect 3 T e

17 SERVICE OF NOTICES AND PROCESS

._: 17 1 Except as stated to the contrary hereln any wntten notlce from the Securlty Trustee to_: e
"o the Company and any proceedings issued by the Secunty Trustee requtnng service on the"-- R
- Company may be glven of served: : : . . R

o _-(a) - _ by detlvenng 1t at or posttng rt to the Company s regrstered off“ce o to such other i
" address of the Company advised to and acknowledged by the Secunty Trustee’
as being effective for the purposes of this clause; . :

-"_(b) : ':by dellverlng lt at or postmg it to any address last known to the Securlty Trustee s
" at which the Company cerned on business; . . : : : :

g -_"('c) 'by handlng it Companys offrcers or

Cd) _ .'-".'.by A fax or e-mail 1o the Companys nimber or address advised 1o and T
acknowledged by the Secunty Trustee as suitable for communication between RS
- the parties. .- S : : B S

472 Any stich notice or process shalt be conssdered served
(a)y o if 'de!ivered' S at the‘ time of delivery; 8

by it sent by post 48 hours from the time of postlng, '

: .-(c) o |f sent by fax or e- matl —at the’ tlme of transmtssuon S
Sy han'ded over_- atthe time of handmg v
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-+17.3 -~-Any notice in writing by the Company to the Security Trustee required hereunder must =
~bear the reference, Security Manager Close Brothers Invoice Finance and shall take effect at the -
L0 ttime it is received by the Security Trustee at its registered office or at such other address the :
s '_'Secunty Truetee may advise in writing to the Company for this purpose. :

S _18 REPRESENTATIONS WARRANTIES AND UNDERTAKINGS BY COMPANY

. .' _..'__-181 The Company oertlfles that the execut:on of thrs deed has been: du!y authorlsed by a' g

- ‘resolution of the Company’s Board of Directors and that it does niot break any of the provisions of .
‘the Company’s Memorandum and Articles of Association or of any other Encumbrance, Security =~ - "
. or agreement entered into pnor to the date of this deed or the laws of any junsdtot!on appiying t0'_ I

'_"the Company :
8 182 :"'The Compan'y‘ represente and warrants to the Security'Tru'stee'that: S
~(a) " itis'and will at all times be the sole beneficial owner with full tifls guarantes of all =
: ~the - Charged - Assets - and that no. Encumbrances  affect it except. the

L Encumbrances (if any) set out in- Schedule 4 and genera! Iaens in ‘the ordmary _ S
- -course of business; .- : : e o

- '-.('b)" : |t has and WIII at all tlmes ha\re the necessary power to enter into and perform its . :
obligations under this deed : : o

o (e)"'__'_"ﬁthis deed constitutes its leg'at' valid, binding and enforceable obligations and is an
. effective security over atl and every part of the Charged Assets in acoordance'__ L
- with its termss; SRR

Sy al nec'eesary' adth'orisat'ionls' and-consents to enable or entitls it to enter ifito this SR Eo
o lrdeed have been obtained and these will remain in fu!t force and effect dunng the
~existence of this secunty : o . o

ey the Company P acqu:red malntalned and comphed W|th all’ Enwronmental'_-'-f__"
- Licences (if any) needed for its use or oocupat!on of the Charged Assets or for ol
the conduct of its current business; L

U the Co'mpany has'complied'with'all other applicable Environmental Laws and has S
. not done or permitted any act or omission whereby its Environmental Licences (lf B L
. -any) could be varied or revoked; : o

SRR () s’o'far as the Company is'aware there has been ho discharge; spillage, release or "
-~ emission of any prescribed, dangerous, noxiols or offensivé substance or any -
~ controlled waste.on, into or from any of the Charged Assets or any premises
~adjoining -any part of it; and no such substances or any controlled waste have
--been stored or disposed of on or in any part of the Charged Assets or, so faras .. '
.o the Company is aware, in any adjoining premises except in accordance with the -~
. requirements of the apphcab!e Environmental Laws ' o

s :.(h') _the Company is 'not i breach of and' ias not incurred or bacome subject toany _'
S civil. or criminal Iiab|l|ty under any . Enwronmental Laws or the terms of any

o _Enwronmental Llcenoe

: 3.'-_'(i).'.'_ : -_'the Company has obtalned and malntamed aII such insurance polscues as Wou[d L
" 'be maintained by prudent companies carryung on busmess of the type carried on .-

2788636312 :



by the Company at all relevant times and has complied in.all material respects
wrth the terms and conditions of such policies. .- :

183 The Company undertakes that no Enoumbrences (other then a generat lien-in the'_"-_ -
__ordrnary course of business) ranking in priority to or pari passu with the charges created by this
o deed will arise after the date of this deed over the Charged Assets.. : S

| '."_19 TRANSFERS AND DISCLOSURES
: '19 1 This deed and the Securrty created by and under |t is freely transferab!e by the Securrty - o
92 'The Co'mpany. fay not 'a.ss'ign or transfer en'y'of.its"ri.ghte andfor 'o.b.liget'ions under this
.-.deed.  Nor may the Company enter info any transaction which Would resuit in any such
. ob!rgatrons passing to another person. : : o : _ -

493 The Seourity'Trdstee mey diso!'ose any information about the Company and any membér
- of the Company’s Group and any other person connected or associated with it to any member of G
‘the Close Group -andfor to any person to whom it is proposing to transfer.or assign or has .=
- transferred or assigned this deed and/or the Security created by or under it. . The Company.
. represents and warrants that it has'and (so far as permitted by law) will maintain any necessary. .~
SR ;-authority by er on behalf of any such persons to agree to the pro‘visions of this clause. . .. -

".20 SECURITY TRUST THE SECUR!TY TRUSTEE AND THE BENEF!CIAR!ES

201 Al Securrty and drsposrtrons iade or created, “and all obligations and undertaklngs__ R
- contained, in this deed to; in favour of or for the benefit of the Security Trustee are made, created -
~land entered into in favour of the Secunty Trustee as trustee for the Beneficiaries from time to' 3

. -_trme

-._:20'2 'The"Sec'u'rity Trustee shall have only those' duties, obligations ‘and .responsibilities
".-'expressly specified -in this deed and shall not have any implied  duties, -obligations or " . .-
. responsibilities. In performrng or. carryrng out its duties, obligations and responsibilities, the .~
“Security Trustee shall be considered to be acting only in a mechanical and administrative =~

- capacity (save as expressly provided in this deed) and shall not have or be deemed to have any .~

o duty, oblrgatlon or responsrbr!rty to or relationship of trust or agenoy with the Company. - SR

i 203 ~ The Company sha!l pay 10 the Secunty Trustee such reasonab!e fees in respect of its |
“acting as Security Trustee as the Securlty Trustee and the Company may . agree from time to__'__'__-. .

" time, rf any

20 4. The Company shall pay to and mdemnrfy the Securrty Trustee for al! oosts reasonably- _

: mcurred and expenses of the Security Trustee in the release of any Security created by the :
~Company in favour of the Security Trustee (in each case including but.not limited to legal fees = '

~and stamp duty) and -all value added tax and similar tax. charged or chargeable in respect RV,

: 'thereof

o _20.5- The ‘Company ‘shall indemnify the Security Trustee and keep it indemnified against all R
~liabilities, costs, charges and expenses (including in each case value added tax and any similar = R
““tax charged or chargeable in respect thereof) to which the Security Trustee becomes subject by - :

reason of being the Security Trustee or properly incurred by it or by any person appoeinted by itto S
- whom any trust, power, authority or discretion ‘may be delegated by it in the execution of the .~
- wrusts, powers, authorities or discretions vested in the Security Trustee under this Deed. R

278863532 o



L 20 '6 The Benefro:anes may appornt a replacement Security Trustee after consultation with the
_ 'Z'Company and otherwise as provided by the terms of the Security Trust Deed. The Company
- shall take such action.as may be necessary, and the Security Trustee at the request (and = -
“properly incurred cost) of the Company shall take such action as may be practicable, in order -~
- that the Security granted in favour of the -Security Trustee shall provide for effective and T
" perfected Security in favour of any replacement Security Trustee including making available to S
_the replacement Security Trustee. such documents and records as the replacement Secunty :
© Trustee shall request. . T BT o

_ '20.7 The Secur:ty Trustee and any Reoelver may from t:me to trme de!egate (mcludlng by-""--_ e

- power of attorney) to-any person or persons (including, without limitation and for the avoidance of PR

" doubt, any Beneficiary or Beneficiaries) any of the powers, authorities and discretions that are for - R
"the time being exercisable by the Security Truslee or a Receiver under this deed. Any such - " FR

-~ delegation may be made upon such terms and conditions (including the power to sub-delegate) S
- as the Security Trustee or such Receiver may think fit. Neither the Security Trustee nor any. -

Receiver will be liable or responsible to the Company or any other person for any losses,

~liabilities ‘or damages arusmg from any act, default, omission or mreoonduct on the part of any
'de!egate or sub delegate SR - R

- 20. 8 The Secunty Trustee may assrgn and transfer all of |ts nghts and ob!:gatrons under th:s '_:_:_.; [ :
Cotdeed- toa rep!acement Security Trustee -appointed in accordance with the terms of the Secunty SRR
R ._Trust Deed . : e

: ':.'1_20.9 Thts deed shall ‘remain in full foroe and effect and bmdrng on. the Company'_.
T Unotwithstanding any amalgamation or merger that may be effected by the Security Trustee with; " -
.‘or the sale or transfer of aii or any’ part of the Securlty Trustees undertakrng and assets to, - - .

- -anather person...

'-.":{'2010 Any member of the C!ose Group wuth wh;ch the - Company enters mto a. Fmancef L
. 'Document that 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. Sl
7 Promptly following a member of the Close Group becoming a Beneficiary the Security Trustee’ _
~~shall certify to the Company in writing that such member of the Close Group has satisfied all the
‘Security Trustee’s requirements for accessron to the Security Trust' Deed and has become a

- Beneficiary..
21 MISCELLANEOUS
~ 214" No delay or omission on the part of the Security Trustee in exercising any right or remedy
-~ under this deed shall impair that right or remedy or operate as or be taken to be a waiver of it.

- Any single, partial or defective exercise of any such nght or remedy shall not prevent the further S
~exercise of that or any other right or remedy. : - o :

512 The Security Trustee's rights under this deéd are curulative. They are not exclusive of
S any nghts provided by law. They may be exercrsed from time to time and as often as. the'.
- Security Trustee sees fit. . = : : e S
213 . 'Any"waiver'by_'the Sectirity Trustee of any terms of this deed of any consent or approval =~
" "given by the Security Trustee under it shall only be effective if given in writing. Such consent and -

approval-shall then only apply for the purpose stated and be subjeot io any written terms and
—conditions rmpoeed by the Seourity Trustee. . . : s N '

2788635302 O



Ci21.40 CIfat any trme any oné or more of the provisions of this deed is or becomes illegal, invalid
of unenforceab!e in any respect under:the laws of any-jurisdiction then neither the legality,
.. “validity or-enforceability of the remaining provisions of this deed nor the legality, validity or - R
R enforceaballty of such provision under the Iaw of any- other Jurlsdrction shall be 1n any. way s
. affected or umpa;red asaresult N - _ Sl

- '_21 5. Any oertrﬂcate srgned by a dwector or authonsed ofﬂcer of the Secunty Trustee as to the." : _
R “amount of the Secured Monies at the date of such certificate shall, in the absence of manifest =~ . =
L error, be conclusive evidence of such amount and be brndlng on the Company S

[ -21 6 Th|s deed may be executed in any number of counterparts It erI then be as effeotnre as__' :: : : o
ol all sugnatures on the counterparts were on a single copy of this deed: T

; 21 7 The paper on whlch th|s deed is wntten is; and W!ll remain at at! times, the property of the'- o
'.Seourrty Trustee, even after the dlscharge of this secunty : _

S -21 .8 The Benefucranes from ttme to tlme may enforce and enjoy the beneflt of the terms of thls S
= _"-deed Unless expressly provided to the contrary in this deed, a person who is not a party to this .~ S
" deed has no right under the Contracts (Rrghts of Th|rd Partres) Aot 1999 to enforce or enjoy the .00

- ..'berzeﬁt of any term of this deed. _ B e T

o __-'.21 9 NotW|thstand|nq any term of this deed the consent of any person who is not a party to it . o
s not required to rescind or vary this deed at any t:me : o

BTE JURISDICT[ON

- 221 This deed shal be rnterpreted anid- shall be govemed by the: laws of England The
S Company will accept the non-exclusive JUI‘ISdICtJOﬂ of the Enghsh Courts in connection with any"" .
o '_'matter ar!srng under this deed - o : '

S e gl
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; ............................................ . Thecompany

' EPM TECHNOLOGY HOLDINGS LTD a Company incorporated under the laws of England ‘and "~

o Wales with registered number 05167957 and whose registered office is at Technology Centre,” -

- Westside Park, Belmore Way, Derby, DE21.7AZ and its successors in title and permitted :
asSigns. T T S PP

B )
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....................................................... SCHEDULE2 ...................................................

""""""""""" ' Registration number and Jurisdiction of
o ncorporation RRERDR

" Close Invoice Finance Limited - 00035049, England and Wales ~

U 27886353/2 T



........................................................ : SCHEDULE 3 e 3

- ................ B ) P'ro'pert'y-.-'“- : D _ T :

DELETE TEXY BELOW 1P
' j._"'Régiiétered land
.3:._ : ;A’ddre'ss' S o Title Number U Land R T

: 'Unrégi'steréd"land o
Full description of address and fitte. -

. 27886353/2
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............................. FormofsupplementaICharge
 This SUPPLEMENTAL CHARGE ismade onthe -~~~ 20 1

o BETWEEN
_.'.'_(1} '."[o; b ] LIMITED (regtstered with the number [ :' R "':_})'Who'ee registered'eﬁioé o S
s at[ _ (the "Company") and _ e

(@) CLOSE BROTHERS LIMITED (regrstered with the number 00195626) \hose regrstered‘ﬁ L
R offrce is at 10 Crown Place, London, EC2A 4FT as security trustee for the Beneficiaries (m that - oo
" capacity, the "Secunty Trustee“) L : : . . R

'“TBACKGROUND
A The Company isa party to & Debentire (as defined below) under which ‘it granted'
securaty over all its present and future assets as security for the Secured Liabilities (as defined in.-

': the Debenture) to the Seourrty Trustee on trust for the Beneficiaries from trme to time.

R = I The' Company enters into this Deed pursuant to clause 6.3 of the Debenture in order to S
~grant the securlty over the Charged Property {as defined below). : o

TS AGREED: e

o '1.-:-_'; 'DEFINITIONS AND INTERPRETATION :

| 11 Defmttrons
I"r.rth|s Deed '(mo!udlng. therecntals to it.).:"_: S

| (a) _ﬁ.-:fe?hsi defined :n or ooh:struect".tor .the .'pu.rpose's of the 3'De.behture have _'th'e'.s:ame :
BN meanings when used in this Deed (unless otherwise defined in this deed), and - '

.- (b) the followrng terms have the followrng meanlhgsm;-': | .

| ':-.'“C'h'argecl Property" 'mea'n's a!! Equ‘ipment c‘harged in clause 22 .of this'oe'ed;_ahd'_*._ :

| "Debenture means the all assets debenture dated [ . ] méde .be.t.\rveert t:he CoMpehy

and the Seourrty Truetee - : R T - e '

: '1..2'-:.-__ Interpretation

S ey ‘Unless a contrary indication appaars, 'any'-r'eferehce'ih this Deed to the ;'Corﬁp'eny" or_-" o
T the “Security Trustee” or “the Beneficiaries” shall be construed so as to include their =
- respective successors in title, permitted assigns an’d permitted transferees - -

:_ -'(b) The prrncrples of oonstructlon set out in clause 1 2 of the Debenture shafl apply to thrs’_'..” :
- deed, mutatis mutandis, as if they were set out in full in this deed e I

SR .27886353/2 : .



g Clauees 17 20, 1 and 21 8 of the Debenture are incorporated into this deed, mutatis mutandis, as-
. if they were set out in full in thrs Deed. : :

2 _GRANT OF SECURITY

| 21 Nature ofsecunty :
' AII Securrty artd diapoeitich.s'created or:r:'n'a.de' by this deed are .create.dz'or.'rnade:" R
Tmar#ﬂewmraﬂESaﬁmmieaaf e |

g (b) wrth fult trt!e guarantee in accordance Wwith - the Law of Property (Mrece!laneous el
' Provrsrons)Act1994 and - : : - DT g

= _ (c) ae contlnurng secunty for payment of the Secured Lrabrhtles
- 22 Mortgage
- fr’ne Company'hereby charges by way of first legal mortgage and as'a continuing security for the - S
- -discharge of the Secured Liabilities all right, titte and interest in the Equipment detailed in'the . -
- schedule hereto. . . . _ R
B 23 'A'ppti'cation of Debe'n'ture'provi.siions' S

= -.'('a')' Call references inthe Debenture o the "Charged Assets“ sha!l be deemed to refer also S
" tothe Charged Preperty charged by this deed; . SN R

o _:' (b) alI references in- the Debenture to "Securlty" created in favour of the Securrty Trustee - : -
—ishall mclude the Security created by or pursuantto this deed; and - o S

o 1-'-'_"(c) ol prov:saons of the Debenture relatmg to “Specifled Eqmpment” and/cr the "Charged'_:'_. _
" Assats” or the "Security™ created in favour of the Security Trustee (including, without limitation, =" 0
- -obligations of the Company and the rights ‘of enforcement)} apply respectwely to the Charged'._' R
: -Property charged by this deed and to the Secunty created by this deed oo o

3 SUPPLEMENTAL DEED -
31 - Guarantee and Debenture' o
o :(a.) Th:e deed is eupplemental to the Debenture and isa F:nance Document

"'(b) From the date of thrs deed the provrsrone of the Deb’entur’e and of this deed shall 'be read o
Cooand construed as one and afl references to the Debenture sha!l be deemed to rncorporate the "
L _.'_'prowsmns contained in this deed. : : e

32 Contmuance in force

: 'The provrsmns of the Debenture and the other Frnance Documents cont!nue to apply and rérmiain L B Pt
“in fuII force and effect.. . TP TT e : e

o DTReB3sy2 - o -



L The Company shall promptiy on demand pay to the Security Trustee the-amount of all costs-and -~

- expenses (including legal fees, valuation fees (and any VAT or similar Tax thereon)) incurred by = -
" the Security Trustee in connection with the negot!ataon preparation, execution, reg!strat!on and .
- completion of this deed. - : o

5. GOVERNING LAW
© This deed shall be'inte'rbr'eted ‘and shall be governed by the laws of E'ngil.a'h:d “The 'Compen")? will- -
- accept the non-exclusive jurisdiction of the Enghsh Courts in connection with any matter arising " .

‘under this deed

SR N WITNESS of wh|ch this deed has been duly executed asa deed and has been dellvered on'. o
. the date spec:lfled on page 1 of this deed RTINS S R o R
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"IN WITNESS of which this deed has been duly executed as a deed and has been delivered on - e
- -the date speCIﬂed on page 1 of this deed : - - D

a Sodeed by o B
- Sas’ attorney for o Attorney for Close Brothers Limited -
- CLOSE BROTHERS LIMITED i the - - S

: presenceof S e

| EXECUTED

CUUWtness e
S Signature T e 'CLOSE aﬁamﬁﬁs INVOICE FINANCE
o Name oot RIDGELAND HOUSE
ST Qeeupation D i e 186 DYKE ROAD
o Address . o ri oo HOVE, EASTsusszx
o D RR RS . ;::--BN31UV

SIGNED and delivered as a'deed by EPM ' . - -
TECHNOLOGY HOLDINGS LTD acting by =~
. two directors or by one d!rector and the
Tl secretary: '

f Dii’ector'_- S
.. Signature .
~Name = -

. ’Director/Secretary
- Signature -
‘Name
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