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Registration of a Charge

Company name: AXIOM PERSONNEL LIMITED
Company number: 05594503

XEMBLRYW

Received for Electronic Filing: 28/12/2017

Details of Charge

Date of creation:  22/12/2017
Charge code: 0559 4503 0005
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: 05594503 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

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

Company number: 5594503

Charge code: 0559 4503 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 22nd December 2017 and created by AXIOM PERSONNEL
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 28th December 2017 .

Given at Companies House, Cardiff on 2nd January 2018

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

sROF Cg

s /l,/‘

4

.
Ty g

E\\\O i R EC/J\

B
(e e
LAND g\\'*\

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



- AXOMPERSONNELLTD . ()
Cand ;

. CLOSEBROTHERSLIMITED . . (@ -

. ALLASSETSDEBENTURE




o

:_:-” 1

o 13
s
S 1’5"?.’
oo
ST :_'

. _.;_._21_..

 SCHEDULE 1 THE ORIGINAL BENEF[C!ARIES.._'.ﬁ__';..:.‘.'.-...;.._.--..'..'.-{f._;.-.'-.'..-..'.'.'...;.'...'..;;:.'.-.._;.) ..... 25 L

S DEFINITIONS AND INTERPRETATION

.'LAND REGISTRY

f';;lnvo;ce Fmace R e

_COVENANTTO PAY ......... Y U
- OHARGING PROVISIONS ..o

COMPANY’S OBLIGATIONS___..._-.:.'-.'.-.:.';_.'.‘.;.'.‘..-._.'._.'.:....;'.'.-.'..' ...... R 9

" ADDITIONAL OBLIGATIONS OF THE COMPANY ..ottt

© FURTHER ASSURANCE AND POWER OF ATI'ORNEY...._..;:....'...'...-_..._._. ...... PR e
ENFORCEMENT ...... S 1 i

. POWER OF POSSESSION AND SALE ..ot nincn 5
. :;'APPOINTMENT OF RECEIVER AND HIS POWERS .. 15 g
ADDITIONAL POWERS 18 i
 APPLICATION OF MONIES A8

PROTECTION OF THIRD PART! Es.__.._.__{._._j;_'. S e

TRANSFERS AND DISCLOSURES ORI S

SECURITY TRUST, THE SECURITY TRUSTEE AND THE BENEFIGIARIES . .......23 =
MISGELLANEOUS ..o 28

SURIBDICTION. i 28

' SCHEDULE 2 RECEIVABLES FINANCING AGREEMENT ... 28

© SCHEDULE 3 PROPERTY27 o

 SCHEDULE4 ENCUMBRANCES...._'.-:-.._..._...L-..ﬁ'-...'.'....__'_-;...'.j_-.-_-...-._..;.'.'.'.._.;L.'.'.;L-.-..--._;L;-...;..f;.'.'.-.;...'.'.'.'_.-;'.Q:....;._;..3_.-...-.'.._.:..'.7'..‘28 S
* SCHEDULE 5 SPECIFIED EQUIPMENT..._.."..;f....'.;'._._'.'.'.'._-.'_' ...... 29

. SCHEDULE® FORM OF SUPPLEMENTAL CHARGE ...t 30 |

o OAAD (100713)




" PARTIES -

_.(1'). S :'AXIOM PERSONNEL LTD (reglstered with the riumber 05594503) whase reglstered ofﬂce is-at RS

R 7 Stanton Gate, 49 Mawney Road, Romford, Essex RM7 7HL (the “Company“)

2y GLOSE BROTHERS LIMITED (reglstered with the- number 00195626) whose reglstered ofﬁce s

S at 10 Crown Place, London, EC2A 4FT and whose address for service is Ridgeland House, 165 7 .
- 'Dyke Road, Hove, BN3 ‘IUY as security trustee for the Beneficiaries (|n that capaclty the -
L "Security Trustee") - . _ . .

': _ThIS deed is del:vered on the- date etated above The Secunty Trustee has been appomted by the Orlglnal e
" Beneficiaries as trustee under, and has agreed to act in accordance with, the provisions of the Secunty Trust.

" Deedin respect of the Secunty created by this Deed

Coms AGREED THAT:

o DEFINIT[ONS AND INTERPRETATION
1.1 .' .' ln thls deed any words whose meanlng is deflned in the Recelvables Fmancmg Agreement shall have Sne

' the same meaning.
1.2 :;;-- -In thls deed the followmg words shall have the meanmg set out after each of them ;

e _:' “Act of Defau[t" - In relatlon to the Company any event set outin clause 7 1

"Admmlstrator any person appomted under Schedule Bt of the lnsolvency Act 1986 to manage - : f

| "-:: the Company's affairs, business and property. . R o B

B “Asset Register” g register in 'eitch form as the'Securi'ty' Trustee shall reg'ulre contai'ning details of all e
- Specified Equipment, to mclucle a full description, location and serial number (af any) of the relevant . -

" Specified Equlpment

e '_"Asstjt:ia?ted Righ’ts has the same meamng asin the Receuvables Flnancmg Agreement

' “Benefuclartes" the Orlglnal Beneﬂcranee together W|th any other party who accedes to the Securlty]" P _:

o ~Trust Deed as a Beneﬂmary from time to time (each a "Beneflctary )

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

: -~ andfor charge (or any part thereof, if the context so a!lows) created by or pursuant to thss deed
' “Close Group" Close Brothers Group Plc ancl each of its Subsnd:arres from time to tlme
| “Company s Group" the Company and each of its Subsudlarles from tlme to trme | |
_ _.“Debt" has the same meamng as in the Recelvables Flnancmg Agreement -

R "Encumbrance 'any mortgage charge pledge tien ass:gnrnent hypothecatuon secunty lnterest

title retention, flawed asset agreement, preferentlal nght trust arrangement or other: securrty'._-

S - arrangement, whether by law or agreement
: : “Enforcement Date™ the date on whuch

“(@) the Securlty Trustee recelves from’ any person notlce of lntentlon to appolnt an Admrntstrator S '
Cere : S
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"__:"respectoftheCompany, or- . i T ) _

- . _.:3.'..(0) _ :. i petltlon is frled for the appo:ntment ofan Admrn[strator in respect of the Company, or
| (d) I_ | an appllcatlon is made for the appomtment ofan Admlnlstrator in respect of the Company, or '_
'. .: ('é)i '._.:-.an apptlcatlon rs made for an admmistratlon order in respect of the Company, or | -
S (f) ~an Admlmstrator is appomted in re!atlon to the Company, or o |
."(g.)_. ‘a wmdlng up order has been made or a resolutlon for wmdmg up hae been passed o.r a:

T 'proweaonal quuldator has been appomted in respect of the Company

. '"ﬁnytmnmentat Laws" - al Iaws directions.and regulatuons and all cades: ef prartrce crrculare and e
. guidance notes issued by any competent authority or agency (whether in:the United ‘Kingdom or. . -
. elsewhere and whether or not having the force of law) concerning the protection of the environmentor -
- human health, including without limitation the conservation of natural resources,. the production, =
. storage, transportation, treatment, recycling or disposal of any waste or any noxious, offensive or - .
- dangerous substance or the liability of any person, whether civil or criminal, for any damage to or' S
- poliution of the environment or the rectiflcatlon thereof or any related matters. .- : R

: "Envrronmental Llcence : any permrt Ircence authonsatron consent or other approval requrred by
“any Environmental Law. - . . _ . _ _ :

s "Equipment™ - machinery; equipment, furniture,ifumishings,'fittings'a'nd fiXtureS-and oth'eritangibie
-~ personal property (other than Inventory), including, without limitation, data processing hardware and
- software, motor vehicles, aircraft, dies, tools, jigs and office equipment, together with all presentand -
. future additions thereto, ‘all components and auxiliary parts and supplies used or-to be used in.
- connection therewith and all manuals, drawings, instructions, warranties and rights with respect . - -
" thereto wherever any of the foregoing is located and any other asset whrch would beireated as a
_fixed asset under GAAP, rnctuding the Specifled Equlpment : e L

_"letures I felation to a Property, all fixtures and fittings (mcludlng trade frxtures and flttrngs) fixed S
s plant and machmei’y and other |tems attached to that Property, whether or not constituting a fixture st
T law. _ _ _ o . RO
S “Fin‘ance Documents” - the Receivables Financing Agreement and all and any other agreements [N
- from time to time for the provision of any form of financing between the Company and any member of SEPRRER
~-'the Close Group from time to time (each a “Finance Document”) R .

: :".'"GAAP“ accountlng pnnc:[p!es and practlces wh:ch are for the trme belng genera!ly aoceptable in the'.'f- S
'-.'_-UmtedKlngdorn S o . . _ L

' '"tnsolvent" the happenrng of any of the fol!owung events in relatlon to the Company

B :.'(a) adistress or executron berng Ie\ned on or issued agalnst any of the Charged Assets
(b) _-::entenng or seekrng to enter |nto any formal scheme of arrangement of its affa!rs or'-:
L composatlen in satisfaction of its debts with its creditors in accordance with the lneo!vency Act
19885; : : . - _ _
ey '-_'the'-'Company"'takin'g any action for.its winding up, dissolution or fe-organisation (otherwise

- than for the purposes of an amalgamation or reconstruction while solvent on terms previously

“approved in writing by the Security Trustee) or for the appointment of a Receiver, .~ .7
- Administrative Receiver, Administrator, truetee or sum:lar officer to in respect of it or ait or any'_' R
- part of its revenue or assets : S L SRR

" (d) - a petition being 'pr‘esented or an order being made for the vyi'ndin:g up-of the Company;
- charge - 0add (010516) .. '




. (f) _:_ a court appllcatron berng made for the apporntment of a Receiver or such a Receiver belng' S "
: appornted _ . RS S S . o
o (Q)- L a notrce of Intentron to appomt an Admlnlstrator being given by an person or an Admrnlstrator"' o 5
' - being appointed; . L _ . ) e L
(hy o a meetlng of- credltors belng called for wrndrng up ‘the Company or for any other purpose';_'f. o
'i"-_'_-:referred toin the Insolvency Act1986 R e
(M . a statutory demand under the Insolvency Act 1986 belng served
o Q- coand encumbrancer takrng possessron of any part of the undertaklng or property of the _ '
: -:_.Company,___ : : SR S L
(k) entering. into ‘any mformal arrangement or’ composmon WIth or for the benefat of the: S

- Company’s general body of creditors;.
i (I) g berng unable to pay its debts as they become due
B _ '(m): o _berng deemed rnsolvent under the Insolvency Act 1986
- (n) -. _...taklng any staps towards a Moratonum |

".'-'_-."Intellectual Property“ Zall patents (rncludrng app!rcatrons rmprovements prolongatlons extensmns_-_ Lo
“and right 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 secreis and computer .. o
" software programs and systems {including the benefit of any licences or consents relating fo any of
-the above) and ali fees, royaities or other nghts derived therefrom or incidental thereto in any part of
“the world . . : . o

o -"Moratonum" =a moratorrum comrng into effect pursuant to Schedule AI of the Insolvency Act 1986 o
~--or pursuant to paragraph 1A of Schedule ‘I io the inscivent Partnerships Order 1004, :

_-_.':_"Non-Vesttng Debts™ - all or any Debis of the Company to be purchased by the' Recervables
- Financier pursuant o’ the Receivables _Financing Agreement but which fail to vest absolutely and - "
- effectively in the Receivables Financier for any reason, together with the Asscciated nghts to such -

* ‘Debts. : : : L :

- _: _“'O'rigina'l Be'nef'i'ciariesl” the partres or- party (the “Ortglnal Beneflcrary ) as the 'ca.se'ma'y;be,.- e
~referred to in Schedule'l P O S

_ " "Other Debts" ' all sums due and owrng or accrumg due and oWIng to the Company whether or not_ S
- on account of its tradrng both present and future except R . e

| (a)" Non—VestIng Debts and -

| :"-'-_-_'_--(b) 'any Debts whilst” they remain absolutely and effectrvely vested in or held on trust for the;: '::':. B
. Receivables Financier under the Receivables Financing Agreement and whether such vesting .
oo results from a Iegal or equatable assignment. . B : .

RO “Property“ - the estate and mterest of the Company in freehold and Ieasehold property wherever; o
- situate . (other than any heritable . property 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 buildings and Fixtures thersoh and all rights, easements and privileges  appurtenant to, or.
-benefiting, the same and "Properties" means all or any of the same, as the context requires. . o

. charge - oadd (010516) -




o S “Recewables Fmancler” -the member of the Close Group which from time fo time provides debt
o purchase facilities to the Company, being at the date of this Deed Close invoice Finance Limited
. (registered in England with the number 835848). . : i

G "Receivables Financing.Agreement“'- the--debt’ purc';ha's"e:ag'reement"(if-any)' for the sals and. -
‘purchase of Debts and/or a condifional sale agreement and/or any other type of financing agreement =~
hetween the Company and the Receivahles Financier rncludrng that the details of which are setoutin 0

© Schedule 2.

ol "Recelver ' mcludes a receiver andlor manager not bemg an admrmstratrve recerver (as defuned i
:Sectron 29( 2Y of the Insolvency Act 1986) of the Recervershap Property :

"Recewershrp Property" - such part or parts of the Charged Assets not berng the whole or 5
- ’substantially the whole of the Company's property and assets within the meenlng of section 28(2) of ..
-_:thelnsolvencyAcHSSS TP _ o _ . o R

 "Remittances"” - cash; cheqiies, bills of exchange, negotiable and non-negotiable instruments, letters ~ -
. of credit, orders, drafts, promissory notes, electronic payments and any other instruments, methods or i
- forms of payment or engagement L _ e . . -

"Secured Llabllstles" ' both the Secured Monles and the ob!rgatlons and Ilabulltres in clause 2. 1(b)

“Secured Momes -—.aII the monies whlch now or at.any_t!rne in future may be_owmg.due and/or B

- “payable (but remaining unpaid) by the Company to the Security Trustee and/or the Beneficiaries (or -+
"any of them) in any manner and for any reason on any account including all such monies due by the & ;
- Company either alone or jointly with any other person of on any parinership account {even though the ..
~whole of any part of such monies is represented or secured by any morigages, guarantees, trust .
- receipts, bills of exchange, leasing, hire or conditional sale agreements, assignments, agreements for .-~ "

o discounting or factoring of debts or any other agreements or securities) and whether or not any of . -
" them have or has fallen due or become payable and whether or not default shall have been made rn-_ .

- respect thereof together with: .

(a)  allmonies duie or payable'u'nder the Receivablés Financing Agreement (if any) or any loanor -~
' - other form of financing agreement or similar between the Company and any Beneficiary or by .
virtue of any guarantee or rndemmty given by the Company to the Seounty Trustee andforany 0

- _Beneflc;lary,
o (.b)'.'. 3 .'all advancee whrch any Beneﬁcuary has made or shalt make to the Company
'(c’)':- :".any rndebtedness now or hereafter to be rncurred by the Secunty Trustee anctlor any

.. Beneficiary for or at the request of the Company, including all monies which the Security _
. Trustee andfor any Beneficiary shall pay or become liable to pay for or on account of the . .
- .“Company or any other person at the request or order of the Company or under its authority, =~
either alona or jointly with any other person and whether or not by any of the following: .-
S (r) makmg direct advances or | :
o (u) drawmg, accept:ng endorsmg payrng or drscountlng any Remlttance or:
."'('iii)_ ' enterrng rnto any bond guarantee mdemmty orletter of credrt of :
':(i\r.):_: ' conflrmlng orders or
| _'(v) 3__ otherwise acceptung any otherluablhty for or on behalfof the Company, '-_:'i o
o (d)'_:'_ | -aII monies whrch the Securrty Trustee andlor any Benefacuery can charge to the Company and R
- -all- costs charges and expenses incurred by the Security Trustee andfor any Beneficiary

_fo!lowmg default in- payment of any such monies or of breach by the Company of any of the:
“ = provisions of this deed; . L . .

"1 charge - oadd (010516)




R Beneflcrary in connection with any part of the Charged Assets

= B (f)'- e “all costs and charges and expenses WhICh the Secunty Trustee andlor any Beneﬂouary may B
“from time to time incur in: . T _ s

L Q) s'tamoing 'perfecting',. re'gis'tering'or' 'enfcircing'this'.s'ectJrit'y;.Or.'

" (ii) o negotrat:ng thls ‘deed’ andlor any. Frnance Document {or any guarantee rndemnrty e '
T 0 priority arrangement, waiver or consent in respect of any of them); or .

) f-(iti) ) obtarmng payment or discharge of Secured Monles or.
S (i'\r) R paylng any rent rates ‘taxes or outgoungs for the Charged Assets ar:

B . (v)_ "'msunng, repamng, marntalnmg, managlng or rea[rsrng any part of the’ Charged Assets 2
CEOF SR -

) .'the preservatron or exermse of any r:ghts under orin connectton W|th thrs deed or any'3'--' o
' ~-attempt to do so; ot R : : o

- '('\n'i)' ' _ grvrng a drscharge or release of th|s secunty or

SR (/11 deahng wrth or obtarnlng advrce about any other matter or questron arising out of or |n'- Tl
: .- 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 securrty or of any other secunty held by the Secunty Trustee for the .o
- Secured Monies; _ S _ o . o

' - @ all monigs expended by any attorney appomted under clause 6 3 in exercrsmg hIS powers

o (h) B 'rnterest on all monies due and owrng to the Securrty Trustee andlor any Beneﬂmary at such- o I_
: rate as may from tlme to time be payable pursuant {o any agreement or arrangement re!attng' 2
_ -thereto . - . _

- “Securities” - all stocks shares, bonds and secunt:es of any klnd whatsoever and whether"_-
< marketable or otherw;se and all other interests (including but not limited to loan capital) both present -

- and future held by the Company in any person and includes all allotments, rights, benefits and
~advantages whatsoever at any time accruing, offered or arising in respect of or incidental to the same- -
~and all money or property offered at any time by way of dividend, conversion, redemptton bonus,

. preference, optron or otherwise in respect thereof : _ e : L

_-_"Securlty" - any mortgage charge pledge, Iuen assrgnment hypothecatuon seounty rnterest tutle
- retention, flawed asset agreement, preferential right, trust arrangement or other security interest
o ’securing any obligation of the Company or any other agreement or arrangement ha\nng a s:mltar_"-j :
effect. T O RO . - .

"Securlty Trust Deed“ the SeCurity tru'st deed dated on or-ab'o'ut the date of'this-Deed and made

© . between the Security Trustee and the Original Beneficiaries: pursuant to which the Security Trustee - S
- has been appointed and has agreed to hold the benefit of the Security constituted by this Deed and . 7,

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

' Beneficiaries from time to time. : : : : : L

. _. ' "Securtty Trustee-. ' where the conteéxt permlts rnciudes the Secunty Trustee 8 offlcers delegates o -
- agents and representatrves . . B

| _"Specified Equipme'nt"'- the e'q'uipr'nen't, if any,' 'tt.sted in Schedute'.s'.




e “Subsrdiary “a subsidiary as defined in section 1159 of the: Companies Act 2006 -and unless the
“oocontext otherwise requires, a sub5|diary undertakrng W|th|n the meanrng of section 1162 of the =~
- Companies Act 2006. : : Sl : S

e "Supplemental Gharge" ~means a charge granted or to be granted (as the case may be) pursuant
_-'_to clause 6.3 of this deed the form of whrch is set out in Schedule 6; . SR _

RN b P _ln the constructron and rnterpretatron of this dead:

~.{(a) o unless a contrary mdrcat:on appears a reference to the Securrty Trustee shal! be construed as. L
~ - areference to the Securrty Trustee as trustee for each of the Beneficiaries; L |

oy where any nght lnterest or trtle is granted or any covenant undertakrng, representatron or - :
L 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 Trusiee shall be :nterpreted as references to the PR
“losses of the Secunty Trustee andfor the Beneficiaries; . . v

ey 'any reference to-any "Beneflcrary" “Or[gmal Beneficlary” “Recelvables Frnancler any_. : -
" member of the “Close Group”, the "Company’s Group”, the "Security Trustee™ or to any - ol
- other person shall be construed so as to include its successors in title, permitted assigns and .~ 0~
. permitted transferees (whether. immediate or derivative) and, in the case of the Security.
CooTrustes, any replacement secunty trustee or (trustees) appomted in- accordance with the -
-_'._'__Secunty Trust Deed; : R : U

o (d) a reference to a "Fmance Document" or any other agreement or rnstrument is 2 reference to
- - that Finance Document or other agreement or instrumeant:- : : : o

- '(i)'f " : _"'-_as the same may have been or rnay (from trme to tume) be amended replaced
SR supplemented extended or restated, and : R BRI

o (ii)-"' as the same may have' been assrgned novated or otherwrse transferred by the_ '
“relevant member of the Close Group and - : . y _

e (iii)"'_ o where permltted by the terms of such Fmance Document as the same may have"' s
. been assigned, novated or otherwise transferred by the Company, TR ORS

i {e) the smgular shall include the plural and vice Versa; reference 1o one gender shatl snclude a3 T
_'referenceto any other genders; S e : R S e

o (f) - references to persone shall be treated as rncludlng mduvudua[s frrr'n's partnersh'ips': o
o ~corporations; organs of government whether local, natrcna[ or supra national and any other
entity recognised by Iaw
o - .(g).:'.'_ references to any Act of Parlrament shall be treated as includlng each Act as amended -

" modified or re-enacted from time to time and all rules, reguiatlons orders and subordrnate 8 o
' ;__Ieg:slatron made in accordance with |t ERRTI . _ L

by referances o clauses and to Schedulea are to those in thls deed

OE -.3-:'_3'where the Company has an oblrgatron to carry outan act then it sha!! be fu!ly responsrble forf .
: ':thecostsandexpensesofdomgso R _ el e

o where the Secunty Trustés acts i accordance wrth ihis deed the Company wrll rndemnlfy the" s
v Securlty Trustee agarnstatl costs and expenses incurred; - T e

T k) " where any discretion is vested in a Rece:ver of the Secunty Trustee it shalt be treated asan
- -'_-'absolute dlscretlon - : o : B

" charge - oadd (010518) -




. (my- i -references to charges sha!l be treated as referenoes to. mortgages and charges created by s

__thrs deed TP s e
o (n) : references to thls securlty shall be treated as reference to the securrty created by thus deed
: .('o) . 'any poOwWers g[\.ten in thls deed to an admlnlstrator sha!t app!y to the fullest extent permltted by - :. SR
: the Insolvency Act 1986 . e e e S
:f: (p) : _': headlngs to c[auses are for reference only and shall not affect the lnterpretatron of thus deed
(q) -the me‘anlng of general words mtroduced by the word other or the word othermse shall not be -

© limited by reference to any preceding word or enumeration mdloatmg a part:cular class of - o
acts, matters orthlngs S L R o : L

2 COVENANTTO PAY
24 The Company agrees with the Secunty Trustee

(a) - to pay the Secured Monles WhICh are now or shall hereafter be due in accordance wuth the' S
' - terms of the relevant Finance Document, fransaction, Security, instrument or other obligation
. .giving rise thereto the Company’s indebtedness to the re{evant Beneflcrary to whom such '

" Secured Monies are owed and : : : : : . : .

By '.'to'dis;charge all-oblugations-a‘nd liabilities, whether actual, accruing or-contingent, now or in-
.. future 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 e
“whatever style nhame or form and whether as pringipai or surety. o S Sl

S S CHARGING PROVISIONS

S : 31 As Security for the. payment of the Secured ‘Monies and the dlscharge of the Secured Llabriitres the S -
' V- Company with full title guarantee now grves the following rnortgages and chargee in favour of the .
.-'_Seourlty Trustee name!y s . ; RS

i _"'.(a)._-_ Ca !egal mortgage on the Propertres (|f any) specrfred in the Schedule 3)

Cby o a legal mortgage on all Propertles (other than any Propertues SpeC!erd in’ Schedu!e 3) now S
' © ' owned by the Company or in which the Company has an interest; - L S

ey a fuxed charge on all of the foliowmg assets belongmg to the Company whether in ex:stence- ; :'.; R
- now or in the future: S e . _ o

@ the freetiold and leasehold prope'rtiee' of the corn'péh-y not'effecti\rely mortgaged -
7 under clauses 3. 1(a) or {b) mc!udmg such as may hereafter be acqurred :

e (iiy - all. letures in, ori or attached fo the property subject to’ the legal mortgages under'.'
-clauses 3.1(a) or (bY and all spare parts, rep!acemente modifications and addatrons_
- fororto the same; : BT . . S :

iy any other freehold and leaseho!d property whuch the Company shal! own together' RO
' - 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 rep!acements
- modifications and additions for or to the same; : T _

'-'(i\r) Coall Specmed Equrpment (|f any) and the benefrt of aIl contracts and warrantses relating_' S
o oo the same;. _ - _ i .

" charge - 6add (010516) -




""""" : (y) L 'all Equlpment (other than Specified Equrpment) -and the benefrt of all contracts and - ;
S S warranties relatrng to the same; . BT L :

o (Vi)'_._ ._._'_'.all goodwm unpard endlor uncalled caprtal of the Company
iyl the Companys Intellectual Property, : '_
(il "'_‘-_'au the Companys Securifies;

(g all loan capital, indebtednass or"liabi!ities"on' any account or i any manner owing to.
- -'the Gompany from any Subsldrary of the Company ora member of the Company's- -

_Group,_.__ . ST . _ - '
0. all amounts realised by an administrator. o liquidator of the Company. upon -
- enforcement or execution: of any order of the Court under-Part IV of the Insolvency -~ -~
oo Act 1988, . RN

(xij ' 'all documents of trtle to- any |tem of property Wthh at any trme and for any purpose_ o
- has been or may be deposrted with the Secunty Trustee : IR B

- '(xti) = _:the assets mentroned in the tltle documents referred to in (xr) above

(i) any account: in the name of the' Comp'any under- thie control of or 'operfa't"ed:_'in
' accordance with the directions of any member of the Close Group, . ' o

' (xiv) - any indsbtadness of the Recelvables Fmanmer to the Company from tlme to tlme

{d)- . a fixed charge on all the Companys Non—Vestlng Debts present and future; U 3 o
e ‘a frxed charge on the Companys Other Debts present and fiitire:”
i -'j'the Company, with full titie guarantee hereby charges to the Secunty Trustee by way of first L
- floating charge as a continuing security for the' payment and discharge of the Secured Monies =~ .
its undertaking and all its property, assets and rights whatsoever and wherever located both. ..

~present and future (other than any property or assets from time fo time effectively charged by~ - .

way of legal mortgage or fixed charge pursuant fo clauses 3.1(a) to (e) inclusive above, by . .~

any Supplemental Charge or otherwise pursuant to this deed) including (without limitation and -
e -'whether or not 50 effect:ye!y charged) any of its property and assets situated in Scotiand.

SRR '3 "__'_The prowsnons of paragraph 14 of Schedu!e B1 to the Insolvency Act 1986 appty to the ﬂoatlng charge s
: “in clause 3.1(f) which shall be enforceable at time.on or after the Company failing to meet any -~
" demand made under clause 7 of this deed or, if earlier, the Enforcement Date, save that nothing in..
- this deed shall cause any charge to become. enforceable whilst the Company rs subject to a-i el
"'Moratorrum B : SR . . )
B3 lf the Security Trustee"shall enforce any of the above charges and/or any'SUpp!emental Charge then 0o
- .the floating charges created by this deed shall immediately and without further forma!rty become fixed -
3'charges R : _ : o L

34 o This dead shal! take effect subject to the provrsmns of the pnor Encumbrances over the Company s'_ e
" . assets detailed in Schedule 4, except as otherwrse varied by any separate deed g

o 3.5 o 80 far as permrtted by law and notwrthstandlng anythlng expressed or lmplred in thls deed |f the :
SRR Company R _ . _ o } LS

S '(a) creates or ettempts to create any Encumbrance over all or eny of the Charged Assets wrthout : R
o the pnor written consent of the Securrty Trustee, or - _ o . Sl

| charge -oadd (010518) 1




S () o 'if any person ieyies orattempts to levy any distress, execution; sequestration or other process '
' ‘or does or attempts o do any dr!rgence in executlon agernst any of the Charged Assets,

R ' -the floatmg charge created by clause 3. ‘l(f) over the property or asset concerned shall thereupon - EREHR
. 'automatrcally without notice be converted into a fixed charge . . e

R Y- :So far as permutted by law and’ notwuthstandlng anythlng expressed or rmplled in this deed upon the'
' -~ oceurrence of any event described at L . o B _

- '('b)-"_“*cuau'ss ZA(m),

S ._ ot the ﬂoatlng charges created by thls deed shall unless otherW|se agreed by the Securlty Trustee in ;:-_. :
T writing, automatacetly and without notice be converted into fixed charges. o SPP :

BT Notwrthstandlng anythlng expressed or rmplred in thls deed but without prejudrce to clauses 3 5 and
3.8, the Security Trustee shall be entitled at any time by giving-notice in writing to that effect fo the
- Company to convert the floating charge over all or any part of the Charged Assets into a fixed charge' o
- as regards the assefs specified in such notlce e I o

" 3.8"_':_ The terms of the Frnance Documents are: mcorporated into’ thls deed fo the extent requrred for any S B R
. purported -disposition of the Charged Assets contained in this deed to be a valid disposition in .~ -]
.. accordance with Section 2(1) of the Law of Property (Mrsce!taneous Provisions) Act 1989. Sl

4 _COMPANY’S OBLIGATIONS

41 I_ " The | Company agrees with the Securrty Trustee Tor fhe benefrt of each Beneflclary, that whllst thrs S
SRR secunty andfor any Supplemental Charge exists, it: B .

ey -wr[l deal with the Non-\/estlng Debts and therr Assomated Rrghts as 1f they were Debts and Ll
- " Associated Rights purchased by the Receivables Financier under the Receivables Financing” -
<o Agreement-and will not bank or deal with Remittances in respect of them other than by
- dealing with (and accounting to the Receivables Financier for} them in accordance with (as [
. “though they were Remrttances subjeot to) the Receivables Fmancmg Agreement

S (b) S Wlll not sell transfer iease ilcence or. drspose of the Charged Assets subject to the f!oating 3
-~ -charges herein, except by way of sale at full Value in the ordrnary course of its busmess now .
R berng carried on; . . : B

o ey 'wrtl not se!l transfer Iease Ilcense or drspose of the Charged Assets subject to the fixed
- ocharges herein nor create, attempt or agree to create or permit to subsist any Encumbrance = -
soooveraltor any part of them wrthout the prror wntten consent of the Security Trustee o

- (d) _ w1!l not setl transfer Iease Ircense or drspose of the Specrfred Equrpment W|thout the pruor'.ﬁ '
_wntten consent of the Securrty Trustee, ' _ L

ey '-"_'_w'l'll at all times keep the Spec’rfled”E'qupment at locations owned and in the control of the -
' - Company and nofified to the Security Trustee or at such other locations as may be agreed
between the Securrty Trustee and the Company from time to trme ; . -

- (f)' L wnll not move any of the Specrﬂed Equlpment t"rom the Iocatlons speclfred to the Securrty .':';::__ .'
L Trustee without the Security Trustee's prior written consent;. et L T
(@) will ensure that all necessary consents and waivers required by the Security Trustee are |

' - cbtained from the owners of any land where the Specified Equipment is held and these wilf =

~remain in full force and effect during the existence of this security; . . e e _- T
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Coeefh) o will collect the Company's Other Debts in the ordinary course of its business as agent for the -
' .o Security Trustee in a proper and efficient manner and pay into such account as the Security
- Trustee may from time fo time specify all moneys which it may receive in respect of the Other
~Debts forthwith on receipt, the Company acknowledging that it may. not, without the prior
- written consent.of the Security Trustee, withdraw any such moneys from such account or .
comprom:se compound vary, 'discharge; postpone or release any of the Gther Debts or X
- waive its right of action in connection therewith or do or omit to do anythmg which ‘may detey._- o
©or prejudice the full recovery thereof, : - Lo

'_; '(i')' : o _wr!l execute an- assignment of the Companys Other Debts in fa\rour of the Recervab!es '
' . Financier in-such form as the Securlty Trustee requwes Whenever the Security Trustee 80
.'demands : :

= .(j)'_'-_' '_'."-thl"not c'harge' sell, discount, factor, 'dispose'of or, except if- accordance with this deed,
- otherwise deal wnth fts Other Debts uhless it has the. prlor written consent of the Securtty'_. '
o Trusies; : _ _ _ _ R

N (I will aUthorEse its bankers from time to time to 'prouide 'copy:statemEnts'and. full particulars of
- all-the Companys accounts and facmtles -with them whenever requested by the Securrty-
- Trustes; L :

Sy 'wrll prov:de such other Jnformatlon as the. Securlty Trustee andlor any Beneflr:tary may '
e reasonably request regarctlng the Company's affairs; | . . L

~(m)- - will provide a‘-copy of the Asset Register to the S'ecurtty' Trustee (br’ its-'nominee) onthe date ©
- of this deed, will update the Asset Register on a monthly basis and provide a copy of the
- updated Asset Register to the Securrty Trustee (or its nominee) on the ft!’St Mondey of each ..
-calendar month thereafter R L _ . e .

O () B '_ wrll [mmedaately |t becomes aware prowde the Securrty Trustee wzth detar!s of any present or.
' ~future litigation, arbitration or administrative proceedings in progress, pending or, to the "
. knowledge of the Company, threatened against it which might have a material adverse effect " -
Coon the Companys ebrlrty fo perform its obllgat:ons under this deed; . e

ey will permrt the Securrty Trustee and each Beneﬂc:ary free access at a!l reasonable tumes 1]
: ~ooingpect and take copies of and exiracts from the bocks, accounis and records of the
- Company and such other documents as the Security Trustee and/or any such Beneficiary
may require and will provide the Secunty Trustee and each Beneftcrary with all mformatlon P

| and facilities which it may require;

. (p) S w;lt keep all the Specmed Equrpment in good and substantlat repalr and wn!l al!ow the Secunty . | L
' - Trustee and each Beneficiary free access, at all reasonable times and on reasonable notice,
~to view (i) the state and condition of the Specified Equipment and (ii) the Asset Register; . o

@ - will "immedtately'u'pon the demand of the Security Trustee, affix a plate (in a form approved =
" by the Security Trustee) to each piece of the Specified- Equrpment notlng the Secunty_- AR
~Trustee's interest in each such piece of Speolfred Equapment e T

o _: (r) 'wul! grant the Secunty Trustee or |ts sottcttors on request aII reasonable facrtrtres to enabte itor
<o them to carry out, at the Company's expense, such investigation of title to the Charged Assels
and enqwnes ahout it as would be carried out by a prudent morigages; -

sy “will Usé its best endeavours to detect any lnfrmgement of lts rights 1o the Inte[lectual Property, RN
' - if aware of such infringement, will immediately give the Security Trustee all information = -
~available to it about such infringement and will commence and diligently prosecute (or permit-
~the Security Trustee in the name but at the expense of the Company tc commence and -
~prosecute) all proceedings necessary to prevent such infringement or to recover damages; .

I S
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Loy wnl do everythlng needed to-ensure that the Intellectual Property, to which the Company is-or - 5
" may become entitled, is valid and subsisting and remains owned by the Company and will . .. "=
~take-all such actions a‘nd proceedings as are necessary to protect such Intellectual Property;
. if any such Intellectual Property shall-at any time lapse or become void, Wt“ do everythung
. necessary to restore such Intellectual Property to the Company, L

Suy Wil comply in- aII matertal respects wrth all Iaws ooncernung the Charged Assets and every"_ .
' notice, order, direction, licence, consent, permission lawfully made or grven in respeot of it
- and likewise with the requlrements of any competent authorrty, : ARG
R (') e fw:!l duly and prompt[y pay all monies which may become due in respect of any of the _
" Securities, it being acknowledged by the Company that the Securrty Trustee shall not incur - R
~any iaab:!rty whatsoever for such monies; _ L S

Cowy fortthth upon the exeoutton of thus deed wrll deposrt wrth the Securlty Trustee all cerhfrcates SR
S - or documents of fitle in respect of the Securilies, together as appropriate with duly execuied 0
“instruments of transfer or assignments thereof in blank, it being acknowledged that the e
“Security Trustee shall at any time be entitled to have any of the Securities registered either in. -0
- the name of the Secunty Trustee or nominees selected by the Securaty Trustee; o

) wull ensure the delrvery or payment to the Securrty Trustee of aI! stocks shares Securrtres SRS
- rights, monies or other property accruing,- offered or issued at any time by way of bonus,- '
- redemption, exchange, purchase, substitution, conversion, preference, option or otherwise in !
" respect of any Securities or the certificates or other documents of title to or representing the -~ -
. same, together with executed instruments of transfer or assignmentsin biank, it being .~ =
- -acknowledged that the Security Trustee may arrange for any of them te be registered eitherin~ .~ .
- the pame of the Securrty Trustee or nominees selected by the Secur:ty Trusiee, N

Sy wrll conduct and carry on its busmess and procure that each of |ts Sub3|dlar|es conducts and' o
- - carries on its business so that its centre of main interest for the purposes of Council =
- Regulations (EC) No 1346/2000 of 29 May 2000 on Insolvency Proceedings including, butnot -
- limited to, its headquarter functions is-located at all times within England and Wales and not- ..
" -'move its centre of main interest to any other jurisdiction without the prior written consent of = -
- the Security Trustee at the Security Trustee's sole discretion or otherwise reduce in or divert = - -
~from England and Wales the substantive management and control of its busmess or any ofits. 0

" properties; .

2 __wrthout preJudlce to clauses 4 1(b) and 4 ‘I(c) wrll not sell transter lease Itcence part wrth' R
o possession or dispose of or grant any interest in or relating to its goodwill including, without -
. limitation, diverting or encouraging the diversion of any sales following orders from customers,
1o any of its Subsidiaries or its holding company (as defined in section 1159 of the Companies -
~Act 2008) or any of its associates (as defined in section 1260 of the Companies Act 2006) or

_ “any cther party _
o 5 . .ADDITIONAL OBLIGATIONS OF THE COMPANY

= o 51 The Company agrees Wlth the' Securlty Trustee for the benefrt of each Beneficrary, that at atl t:mes' =
' : during the continuance of this security, |t e . . TR -

- .:(a)3 :'wrll carry on the Company ] busmess ina proper and etfrcrent manner and will not make any Bt '
- material alteration fo the Companys business, constltutlng a change from that carrreci on at_ e

-the date hereof;
. .-"_"'(b') o will mairttain-'prop'er' and Up to date books of account of its business: will keep such books of
- Caccount and all other documents relating fo the affairs of the Company at the Company's

- registered office or at such other place where the same ought to be kept and watl promptly_ -
provide copics uereof fo the Securlty Trustae upen request R
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S (c)_.' R wnl! dellver to ‘the Security Trustee the copies of its-audited financial statements and: any'
S reports and notes accompanymg them within 6 months of each year end;- -

P '(d)' Cwill punctually pay al] ItS debts and I:abllst!es becommg due and payable and whlch would on__ §
. the winding up of the Company, have pr:onty over the charges created by this deed; -

'-*(é)'_ _' : WIH punctual!y pay all outgomgs payeble in respect of the Charged Assets and will promptly' o
' produce the recelpte for them o the Security Trustee upon request e :

2o and will altow the Secunty Trusiee free access, at all reasonable times; 1o view the state and -
~ o econdition of any such property, but without the Secunty Trustee becommg liable to accountas -~
- -a martgagee in possession; . ST L T
2(g)y o will observe: end perform- a!l the lessee’s covenants in any lease under which any of the 7
~ - Charged Assets may be held and wili take nc action whlch might lead fo such lease beung' L
- surrendered or forfeited; : : S '

h) will allow 'the Security Trustee “at the expense of the Company, to carry out répairs or take S _3.3':"
© 7 any action which the Security Trustee shall”reasonably consider necessary shourd the oo
= .Company fail to observe or perform its obllgatlons as a lesseg; - _ L

ey wrtl not exermse t.he powers of leas:ng or acceptmg surrenders of Ieases conferred on-a _
" mortgagee in possession by Sections 99 and 100 of the Law & Property Act 1925, or any -
-~ other powers of leasing or accepiing surrenders of leases, without the pnor written consent of -
©the Security Trusteg; .- R e, L e L

gy ."_'Wili'make ‘sure that an order of the Court is obtained; Under se&:ﬁon’ 38'(4') of the 'L"afnd!ord and B
~oTenant Act 1954, excluding the seounty of tenure provaelons of that Act before grantmg any e
S ":Iease R R R . e _ ) '

N will insure and keep insured those parfs 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 R
S that the Security Trustee shall reasonably requ|re to their full lneurab!e value wrth insurers -
approved by the Security Trustee; . o O L

fy o wnll make sure that |f requlred by the Secunty Trustee all the Company s insurance polumes o
: ~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 filteen days of its becoming - -
“-"-due; failing such production the Security Trustee may effect or renew any such insurance as
the Security Trustee shall think fit at the Company's expense U R

R '('m')' '-"_.'wdl observe and perform all restrictive and other ooyenants and strpulahons for the tlme belng Rt
' - affecting the Charged Assets or its use or enjoyment L : -

: .-"'(n) wult not do or. altow anyth[ng to be done on the Companys freehold or Ieasehold property-._-"f e
- “which shall be treated as a development or a change of use within the meaning of the Town .- =
- and Country Planning Acts unless the prlor written consent of the Secunty Trusiee has been SR
U obtained; R : . _ _ :

o (o). .wnl not mfrmge the Town and Country Planmng Acts in any way WhICh prejudtces the Secunty :
' ' "_Trusteessecunty over the Charged Assets; . .~ . . . R TR SE P

(p) wil deposit with the Seounty Trustee a!l desds and documents of title relating to the Specified
- Equipment and the Company’s freshold and leasehold property and the insurance policies
- relating to the same, (subject only in relation to property fo the requurements of any prior
S Encumbrance or of the Companyslandlord) R L
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R Q" will not permit any person to become entitled to-any proprietary right or interest which might R
S . affect the value of the assets subject to the fixed charges herein; . = . G

“fry - will not, until ‘all the' Secured Monies have been unconditionally and  irrevocably paid and . .
- discharged in- full, exercise any rights which it may have at any time by reasen of the. . ..
- performance of its obligations under this deed, the enforcement of this Security or any action
- taken pursuant to any rights conferred by this deed to take the benefit (in whole orin partand
- whether by subrogation or otherwise) of any rights security or monies at any time held or 70
o receivable by the Secunty Trustee, the Beneficiaries or any of them in respect of the Secured R

-+~ Monies..

B2 K the Company holds property as a tenant or Iessee and shaII be requzred by the Iand!ord elther 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 the Security ¢
-0 Trustee 1o require the Company to produce satisfacrory evidence that the Company has comphed with'
- the landlord’s requurements L e e L

6 FURTHER ASSURANCE AND POWER OF ATTORNEY

EEREIRIE + 2 RO __At the Securuty Trustees request the Company w:ll at the Companys cost rmmed|ate!y s:gn seal- R
- execute, deliver and perfect all deeds and instruments and do all such other acts and things as the .. ]
- Security Trustee or any Receiver appointed hereunder may require in order fo perfect or enforce this.
. security or to use the powers given to each of them in this deed or to enforce the oblrgetlons of the =
- Company and/or the rrghts of the Secunty Trustee under this deed S . e

B2 The' Company WI|| If ca!!ed upon by the Secunty Trustee execute a !ega! mortgage charge or
... assignment of any part of the Charged Assets, in such terms as the Security Trustee may require. The =
Company will then give nctice of such assignment to such persons as the Security Trustee may- -
-specify and take such other steps to perfect such assignment as the Security Trustee may require. SRR

63 The Company will at the request of the Security Trustee provide additional security in favour of the
- "Security Trustee by way of a Supplemental Charge over Equipment belonging to the Company thatis .
- not Equipment in existence at the date of this Deed and which is the subject of a Finance Document.

84 The ¢ Company Wil do" and exacuts- such further acts deeds documents and thmgs as may . be' B
" ‘necessary, advisable or required by the Security Trustee to perfect the securrty referred to in clause__- L
6.3 above and to protect the interests of the Security Trustee. ' : : : S

R 65 '_'The Company by way of secursty hereby lrrevocably appornts the Securlty Trustee and any Receuver L
: - severally to be its attorney and in |ts name and on its behalf. : ; e '

ey '_-.-'to execute delwer or otherwase perfect or do any deed document assurance “act or thlng
. -which the Company has failed to execute, deliver, perfect or do in accordance with this deed -
- {including to make any demand of or to give any notice or receipt to any person owing monies . .
- fo the Company and to execute and deliver any charges legal mortgages assxgnments or.
other securlty and transfers of Securrtles) _- S SR PTR _ L

sy to execute and complete any documents or mstruments whsch the Securlty Trustee or such_ RN
' " 'Receiver may require for perfecting the title of the Security Trusteé to all orany part of the "
- Charged Assets or for vestmg the same in the: Security Trustee, its . nomlnees or-any- -
- purchaser; and . . : : U : S

ey otherwase general!y to sx:m seal execute end detrver all deeds essurances agreements and
- documents and to do all acts and things which may be required for the full exercise of all or.-

©any of the powers conferred on the Security Trustee or a Receiver under this deed or which
“may be deemed expedient by the Security Trustee or-a Receiver in connection with any -~ -

. -disposition, realisation or getting in by the Security Trustee or a Receiver cr in connection with *~
- any other exercise of any power under this deed and including, but not limited to, a power in R _
- favour of any Receiver fo daspose for value of any of the assets of the Company over which .
charge oadd (010516) SR




whach he has been appeinted, without being liable for any losses suifered by the Company. .

66 -:The Company agrees to ratlfy and conflrm whatever any attorney shall do or purport to do in. the' :
- exercise or purported exercise of the powers contained in clause 6.5 of this deed : Lo :
7 ENFORCEMENT ' o
B AR The .Seo'urity:'!"rustee and each Beneficiary (in relation to the Secured Manies due to such BenefJCIary S
“. o under a particular Finance Rocument) shall be entitled to make demand for payment of the Secured -
- Monies (or, in the case of a demand by a Beneficiary, in respect of such of the Secured Monies as are- -

- “due to such Beneficiary under a particular Finance Document) at any time on or after the Enforcement . :
- Date and at any time after the accurrence of any of the following events _ B

(a) ~the Company breaching any of lts obllgatrons under this' deed or. under any . Fmance . :
o Document or under any other agreement with the Security Trustee or any Beneficiary,: R

by . the Company defaulting in paying any of the Secured Monies as and when they bacome due: -

(e} -the Company failing to give-the Security Trustée or any Beneficiary such information as may
- reasonably be requested as to the business, affairs or assets of the Company; - o

) oany representatlon warranty or undertaklng at any tlme made by the Company to the Securlty_'[ L
- Trustee or any Benefrorary is or was, in the reasonable opinion of the Security Trustee, .
~ingorrect or misleading in any respect or, beung an an undertaklng, shall not be complued with -

by the Company, TR . } : . L

(e e '_the Company disposing or attemptlng to dlspose of its pnnt:lpal undertakmg ora substantral'_ B
.o part of i, without the pnor writien approval of the Secunty Trustes; . : .

SR the Company becomlng Insotyent
@ the Company suspendlng or threatemng fo suspend a substantial part of its business or the '_ IS
- Security Trustee receiving information, from the Company or any responsible third party, =
- whether orally or in writing, that the Company is contemp!atrng or-is Iikely to-suspend a - -
. substantial part ofrts bus:ness . SR o o .

(h) ‘the: Company commencmg negot:atrons with- any of its- credltors wath a vrew to the' general
- readjustment or rescheduling of the Company's mdebtedness L B

o ::.'(ij = :_'_."the Company default!ng under any of the followrng wrth any party
' (i) atrustdeed L | |
' (u) ..'_-:_'a loan agreement;. o=
(i) an Encumbrénce;
| ..-__..:-.('i\r.).:".'j._.'any:'other' agreement o'r'.ob!igati'on"rélatindt.o' .bo'r'raaing'_:cr}frﬁa'n.cjng‘(incrudin'g' all
< liabilities in respect of accepting, endorsing or discounting any notes or bills and'all -
S I|abr|itres under debt purchase factorang, discounting and sn‘nr!ar agreements)
.".(y) .:-.-_._any guarantee or lndemnlty, ._ : . o o |
(J) S any borrowmg or any other money payable by the Company

- (i) o becommg payable or.is capable of bemg declared payable pnor to lts stated date of o o E
;'maturfty,or _ R o
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i (k) - _': any Encumbrance created by the Company in favour of ancthér party becomlng enforceab!e

S R e any guarantee mdemmty or other secunty for any of the Secured Luabllttles famng ar ceasmg : B
~ - in any respect to have full force and effect or to be continuing or is terminated or disputed or L
o isthe opm{on of the Secunty Trustee in Jeopardy, invalid or unenforceable; KRR

C(my ..'.lf any governmental authonty permlts of procures ‘or threatens any reorganrsatlon transfer or -
.- appropriation (whether with or without compensat!on) of a substantial part of the business or .~ -
o assets of the Company: i : S . o T

R B : {n) :'the Company wathout the pnor Wrrtten consent of the Securrty Trustee changmg the nature of -
.. oo-lts-business or trading in any way which the Secunty Trustee considers preyudrcrai to this
- security; o . R o -
o :(o) Cf |t is unlawfu! for the Company to perform or comply with any of |ts obllgatlons under this-'_-_-_-_'. J

“deed or under any other agreement between the Company and the Security Trustee or such -~
- obligations of the Company are not or cease to be Iega!ty valid, brndmg and enforceable; '
ey, after the' date of this 'deed ‘contral (as deflned in Section 435 of the Insolvency Act 1986) or :
.-the power to take control of the Company changee without. prror wrltten censent of the =
__SecurityTrustee or e . S L

L (q)'_'_.. '_ |f in the oprnlon of the Securrty Trustee a matenal adverse change occurs |n the flnan0|al"_'
' - condition, results of operatlons or busmess of the Company RN RS

‘and if such: demand is ot met in full the Securlty Trustee shall be entltled to enforce (|n whole orin-
- part) the charges created by this deed (save where a Moraterium is applied for or is in force, when no
- such enforcement may be effected until any such appiucation is rejected or upon the expury of such -
.Moratorlum) : . _ . L

T2 At any time after any Act of Default the Secur:ty Trustee may exercise in the name of the Company S
-~ 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 respectof - =~ |
- securities, property subject to a trust and any powers or rights exercisable by the registered holder of . - RN :
-any of the Securities or by the bearer thereof. The Secunty Trustee will not then need any consent orf s

| | - “authority from the Company. -
8 POWER OF POSSESSION AND SALE

S 817 Atany tlme after this secunty shall become enforceahle the Securuty Trustee andl or any Recewer S
.- appointed under: this deed may, in their discretion, enter upon and take possession of the . =~ e
" Receivership Property or any part of it. They may alsc at their discretion, when exercising their powers -

.given in this deed, sell, call in, collect and convert into-monies the Receivership Property or any partof
it. By way of extension of these powers such sale, calling in and conversion may be done for such e
‘consideration as the Security Trustee or any Receiver shall consider sufficient. It is irrelevant whether -
" _the consideration shall consist of cash, shares or debentures in some other company or any other-
" property or partly of one and partly of some other type of consideration. Such consideration may be. .
© - immediately payable or payable by instalments or deferred. Instalment or deferred payments- may be .
' '_with or without security and on such‘ other terms as the Security Trustee or the Receiver shall think fit. -

9 APPOINTMENT OF RECEIVER AND HIS POWERS -

SR 1 Sect!on 109 of the Law of Property Act 1925 (restrlctrng the power to- appomt a reoewer) shal! not'. R
- apply to this deed. At any time after an Act of Default or after any other event, as aresult of which this -~ . I
“ . security shall become enforceable or, if the Company at any time so requests in writing, the Security. |
- Trustee may without further notice to the Company appoint any person to be a Receiver of the .-~ o
" Receivership Property. Any such appointment may be made subject to such qualifications, limitations - S

- charge - oadd (010816) .-



e 'specmed in the instrument effecting the appointment. A Receiver shall have the power to do or omitto-
~do on behalf of the Company anything which the Company itself could do or omit to do if the Receiver
“-had not heen appointed, not\mthstandrng the liquidation of the Company In partlcular (but without ™
- tlmitation) a Receiver shall have power to: -~ . L - .

o '(a)'- enter upon take possessnon of col[ect and get in the Recelvershtp Property and’ have'. R
. ‘possession of all records, correspondence and other documents reiating fo the Receivership =07
- Property and, for that purpose, to take such proceedtngs as may seam to him expedrent v

:'._'..(b) --3'do all acts whtch the Company mlght do for the protectuon or umproyement of the Receryerehtp R
. Property or for obtarmng income or returns from tt : : .

(I "-allow the whole or any part of the sa[e ‘monies- of the Recervershup Property to fernain
- outstanding on mortgage of the property sold or on any other security or even without any =~
- security and without being responsible for any loss caused and with full power to buy inand™
“rescind or vary any contract for sale and to rese!l without being responsible for loss;. B

B (d) 'Iet or Ieton hrre Iease or surrender and accept surrenders of the Recelvershlp Property, S
i (e) ;-' _ .'exerctse or permlt the Company or any nominee: of the Company to exercise any powers or' _' o
' : rights incidental to the ownershlp of the Recetvershlp Property, in such manner as he may .
. think fi; o | | B e
(f) '.';_"-_gtve complete dtscharges in respect of all monies and other assets whtch may come rnto the
'_ hands of the Receiver in the exercise of his powers : : . L
_-’(gﬁ)'_ carry out and enforce specn‘tc performance of or obtain the beneﬂt of aII the Compenys_-._-_ o 5
. _'-contracts or those entered into in exercise of the powers or authorities conferred by this deed; - . .-
T hy o demand and get in atl rents and other income, whether Scoried before of after the date of hls' R
: '.'-appomtment : : - :
(i) - "'exermse the powers conferred ona land[ord ora tenant under the Land!ord and Tenant Acts o BT
+ 1927 and 1954 but without liability for powers so exercised; L R
() R do all thmgs n'e'cessary to make sure that the Company performs or observes a[t of its
R obtrgatlons to the Security Trustee . . _ L S :
R () R _delegete 6 any person for such time as the Secunty Trustee shall approve eny of the -
. powers conferred upon the Recerver ' : _ . R
o mooo _he\re access to and make use of the premtses p[ant eqmpment and accountlng and other
C o records of the Company and the seryices of its staf‘f in order to exermse his powers and .o
- duties; . : : : . R i L

S m) '-:'_'_zlsell or othervv'ifs'e'dis'p'ose'of the Recei\re'rshipPro'perty:for cash or on credit; in one ot or in- o
" parcels by public auction or private auction or private contract or, in Scotland, to sell, feu, hire -
- out or otherwise dispose of the Receivership Property by pubtic rOup or private bargain'

g (ny "ralse or borrow money and grant secunty therefor over the Recelvershtp Property
('o.) ' ' 'appomt a sohmtor or acconntant or- other professmna]ly quahfred person to assist htm in the : S
performance of hIS functions; o . . . U :
B (p) '_ bnng or defenci any actlon or other legal proceedtngs rn the name - and on behalf of the-_'.": : B .
' S Company, ; R : S - '
' 16
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C(s) . use the Companys seal

'.:'(t) : -_-";do all acts and to execute in the name and on behalf of the Company any deed recelpt or o
S '-:other document; : : R . L B o :

oy -~ draw, accept,. make and endorse any bill of exchange or promtseory et in the narrie and on o
e behalfoftheCompany, . _ IS . S o

: --.'-'(\'.r)'- m appolnt any agent to do any buslness whlch he is unab!e to do hlmself or whlch can more "
o conveniently be done by an-agent and have the power fo employ and dismiss employees
" agents and/or advisors at such salarles or remuneration and on such terms of service as the

Receiver in his discretion may think flt

o (w) '_'-do all suoh thrngs (lncludlng the carrylng out of works) as may be necessary for or mcrdental R
~.or conducive to the realisation of the Recelverehlp Property, L PR PRSI

(%) S make any payment Wthh is- necessary or lncrdental to the performance of hls functlons
E (y) : carry onor permlt the carrying on of the business of the Company, LT
o ('z):-.".:'_- 'estabtrsh Submdrarres of the Company,

'. _-'(aa) " transfer to Subsrdranes of the Company the whole of any part of the busrness or Recelvershlp'."‘ L
'ﬂ-Property, - o . : L . By

: Z(bb')" = grant or accept a surrender of a lease or tenancy of any of the Recelvershlp Property and : '
‘take a lease or tenancy of any propertles requrred or convenient for the buelness of the

; Company;
(cc')'_'_'_.'-. make any arrangement or compromrse on behalf of the Company in: respect of the'-'.".' SRR
o Recelverahrp Property, - _ . TN P

s (dd)- ;ﬁ'call up, of require. the difectors of the Company to call up._any uncalled caprtal of the' o
Company, S . T _ SRR
o (ee) ank and dlaim i the bankrdptc'y, i'nsolve'ncy, sequeS'tratiOn or 'liquidation"'of any. person.”' L
' . indebted to the Company and to receive dividends, and to accede to trust deeds for the .0 %
- credifors of any such person : o : : e

: ~ - He shall also have all powers from tlme to tlme conferred on receivers by statute Wlthout in the case" S o
- of powers conferred by the Law of Property Act 1925, the restrictions contalned in Sectlon 103 of that .- - .0

: At

92 The Security Tru'stiee may from-time'to time-determine 'the-remuneratlon' of any Rec';eiver 'and Section .
0 109(6) Law of Property Act 1925 shall be varied accordingly. A Receiver shall be entitled to: "~ .
I remuneration appropriate to work and responsibilities involved upon the basis of charging from trme to
- time adopted by the Receiver in accordance with the current praotlce of his firm. . e AR

83 _'l'he Secunty Trustee may remove any Receiver (except an admlnlstratrve recerver) In case of such_ R
~removal or the retirement or death of any Receiver, the Security Trustee may appoint another in his .00 1
. place. At the fime of his appointment (or at any time afterwards) the Security Trustee may fix-the = . o
- remuneration of the Receiver on such basis as the Security Trustee shall determine. This may include - 7
woo o afixed fee oran hourly rate or a commission. : L RS . S
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“‘one person shall be appomted to-act as Receiver, those so appointed shall oarry out their duties,
. exercise their rights, and be subject to their obligations jointly as well as severally. References in this
" deed to the Receiver shall be fo each and all of them as appropriate. e B :

g5 --'__.-Any apporntment or frxrng of the remunerauon of the Rece:ver or any such removal sha!l be made in S
©ooo o writing and be signed by any director or authonsed officer of the Securaty Trustee. . RN

0.6 "_-..-Any Recelver appornted under thls deed shal! be the agent of the Company He shall be in the same R
- position as a Receiver appointed under the Law of Property Act 1925. The Company shall be solely =
- responsible for his acts, omissions, losses, misconduct, defaults and remuneration. The Security -~
- -Trustee shall not in any way be Irab!e or responsihle elther to the Company orto any other person for
. any of them : : : . R .

- 9.7 The Securlty Trustee may at any tlme glve up possessmn of any part of the Rece[vershup Property" o
T - and/for withdraw from the receivership. - o B _ N e

98 . Whether o not a Receiver shall be a‘ppomted under this deed, 'the'S'eo'u'rity'Truetee'may'at"any time .
- -after this security shall have become enforceable and without giving notice, exercise all or any of the. .
- powers, authorities and discretions conferred on a Receiver as set out above. e R

10" ADDITIONAL POWERS
01 _'_-"In' addition to the powers of leasing or accepting sufrenders of leases conferred on morigagess by
- - Sections 99 and 100 of the Law of Property Act 1925, it shali be lawfui for the Secunty Trusteg orany =~
s '_'.Recewer without the restrictions contained in those Sections: - o o o

”'('a') o grant 'any_ lease of all or any part of the Char‘ged Assete_'upon‘el'rc:h terms "a's 't'he" Seou"rity.. o
- Trustee or the Receiver shall in its absolute and unfettered discretion think fit; and.

" (b) ' to accept a surrénder of any lease of all or any part of the Charged Assets on such terms as -
- the Security Trustee or the Receiver in |ts or his discretion shall think fit. . .

0.2 Sectlon ’103 of the Law of Property Act ’!925 (restnotmg the power of sate) shall not apply However R
.. the power of sale and the other powers conferred on-mortgagees by that Act shall apply to this -~
- security but without the Act’s restrictions as to giving notice or otherwise. Accordingly for the purposes
- of a sale or other exercise of any such powers the whole of the Secured Monies shall be treated as

: " due and payab!e lmmedlately upon the execution and delivery of this document.

| -.'_"1'0'.3.-' -The restnctlons on the rrght of consolldatlng mortgage seountres WhICh are contamed in Section 93 of - gy
~- - the Law of Property Act, shall not apply to this security.. R e

04 .-The Secunty Trustee may, at any tlme without dtscharglng orin any other way affectlng thus eecur[ty'_
. or any remedy that the Security Trustee may have, grant to the Campany (or to any other person) "
. time or indulgence or abstain from perfecting or enforcing any remedies, securities, guarantees or =+~
- rights which the Securrty Trustee may now or afterwards have from or agalnst the Company or any'_ .

o ~ other person.

105 Ifthe Se‘cu’rity Trustee receives or is treated as ha\ring' reCeived notioe Of any subsequent mortgage of
' “-charge affecting any of the Charged Assets then the Security Trustee may open a new account with =
. the Company. If it does not open a new account, it shali nevertheless be treated as if it had done so at -
the time when it received or was {reated as having received such notice. From that time all payments -~ -
- made by the Company to-the Security Trustee shall be credited or be treated as having been credited - .
. to the new account. Such payments shall not operate to reduce the amount secured by this deed -
- when the Seounty Trustee received or was treated as having received such notlce L L

SRt [T -_._.'APPLICATION OF MONIES

S 11 All monies received by the Secunty Trustee or by the Recewer under or by Jirtue of this deed shall be S
woo applied inthe foEEowmg order; B e o _ : R
3 'charge oadd (010516) R




[ ('h)ﬂ in payment of a!l costs charges and expenses Jncurred in-or lncldental to the exercise or_-i_ S _
oo Cliperformance  (or attempted exercise or performance) of any of the powers or authorities
- conferred by or in any other way connected with this deed L RIS : :

ey i payment to the Receiver of hrs remiineration ﬂxed in accordance wuth clause 9 1 of thIS._'._: o
" -deed; = : : = :

' . (d) _ :'_._'any sUMms due to any person under any appllcab[e statute

ey in payment o the Beneficiaries for application’ in or - towards the duscharge of the Secured-' '

- Ménies due to each respective BeneﬂCiary in accordance with the: provnsmns of the Security
- Trust Deed; andthen S : : o S

Ul in payment to the Company o any- surplus

o 112 Any surplus shall not carry lnterest The Recelver or the Securrty Trustee may pay any surp!us mto i
. -any of the Company’s bank accounts including an actount opened specifically for such purpose The -
- Security Trustee shall then have no further habrl[ty for such surplus S .

S 3 Following the enforcement of thls securtty, any monies receuved by the Secunty Trustee may be'{
: " appropriated by the Security Trustee in its discretion in or towards the payment and discharge of any
-part of the Secured Monies. . : - _ e R

14 The Sec’urity Trustee or the Receiver may credit any monies to a 'sUspe'ns'e' account for so long and in _. -
o -such manner as the Security Trustee may from time ic time determine. The Receiver may retain the PR
- -same for such period as the Receiver and the Secunty Trustee consader expedlent - o

115 AII monies: recerved by the Company under any msurance po!rcy on the Charged Assets shall be e
' ~treated as part of the Charged Assets subject only to any rights of third parties having priority and to
- “the requirements of any lease of the Charged Assets. They shall be applied at the discretion-of the . -
- Security Trustee either in reducing the Secured Monies or towards making good the loss or damage
~for which the monies became payable. Any monies received by the Company under any insurance on’ o
< the Charged Assets shall be he!d on trust for payment to- the Secur:ty Trustee pendlng such
- application. : : SR . B _ : _ . R

12 PROTECTION OF THIRD PARTIES

S b i No person paylng or handlng over monies to the Rece[ver and obtamlng a drscharge shail have any'-;' R
S :responsrblllty or liability to see to their correct appllcatron L o .

122 No person dea!mg with the Securlty Tristee orthe Receiver heed enquure

o :..'.'-..('a)li o whether any event has happened giving elther the Securrty Trustee or the Recelver the rught g
' o to exarcise any of his powers T T
. (b) 45 10 the propnety or regulanty of any act purporhng or rntendmg o' be an exercise’ of such o
' - powers;. . o . _ S
= (c) U as to the valrdrty or regularlty of the appomtment of eny Recelyer purportrng to act or to have-_ - : B

- been appo:nted as such or
o (d) whether any money remains owrng upon ‘this secunty

23 Al the protectlon to purchasers contalned in Sections 104 and 107 of the Law of Property Act 1925 B
~ -~ shall apply to any person purchasing fromor dealing with the Receiver or the Security Trustee as if.
~the Secured Monies had become due and the statutory power of sale and appomt:ng a receiver in-
B jrelahen to (to the extent permltted by law) had arisen on the date of this deed o S
g charge oadd (010516) SR




| . any actis unnecessary or nmproper
o 13 " LAND REGISTRY |

131 ' -The Company will notrfy the Secunty Trustee of any freehold or Ieaseho!d property whrch |t now owns - ;
-+ or which it may own after the date of this deed and will, at any time, meet any cost of registering this -
- deed against any property which the Company may now, or in the future, own at the Land Regrstry

Coay “The Company hereby consents to” the Securlty Trustees applrcatron to the Chief Land R
" 'Registrar in Form RX1 for the registration of the following restriction against each of the o
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 subjeot of a first registratzon of title at the .~
- land Registry at the date of this deed) : : R IR

"RESTRICTION

~No drsposut!on of the regrstered estate by the propnetor of the regrstered estate is to be
- registered without a written consent signed by the proprietor for the time being of the charge ' -
- dated __in favour of Close Brothers Limited (company number 00185626) referred to.
" in the charges register or,. if appropnate srgned on suoh propraetors behalf by its attorney,'-
" directors and/or secretary . . : . e

by In reSpect 'o'f_'any 'Property_'ch'arged 'pursuant to this deed tit!e' to which'is registered at the
- Land Registry, the Company hereby represents and warrants that the security created by this-
- deed does not contravene any of the provisions of the memorandum and ~articles of
'assocratron or any other constitutional documents of the Company. o L

3.2 Any obllgatlon on the part of the Benefrcrarres to make further advances to the Company under the
- Finance Documents shall be deemed to be rncorporated in this Deed for the purposes of Section - .
o 94(D){e) of the LPA and the Security Trustee may apply in Form CH2 to the Chief Land Regustrar to o
. -enter a note of such obligation on the register of each title of which the Company is the proprietor. . :

44 CONTINUING AND ADD!TIONAL SECURITY

141 = This ise'c:urity sa continuing' 'security.- It sh'all apply to all the Secured Monies deepite 'any-'i'nterim '
. settlement of account or discharge of the Secured Monies due to any particular Beneficiary until a final -
- -discharge of this security shall be given by the Security Trustee fo the Company e

142 -Thrs secunty |s in additior to and’ shalt not merge or otherwrse prejudrce or affect any other rrght or e
. remedy of the Security Trustee or any assignment, bill, note, guarantee, mortgage or other security .. :
~onow or in fulure in favour of the Security Trusiee and/or any Beneficiary or held by or available to the
- Security Trustee and/or any Benefucrary whether created by the Company or any third party o

143 .'--.Thrs secunty shall not in any way be prejudrced or affected by

(ay o 'any guarantee mortgage or other Secunty now or in future heid by or avarlab!e to the Securrty R
" Trustee an d/or any Beneficiary or by the invalidity of any of them or by the Security Trustee =
. andfor any Beneficiary now or afterwards dealing with, exchanging, releasing, modifying or .
~ - abstaining from perfecting or enforcing any of them or any raghts which it or they may now or
'..-j-afterwardshave or L o R _ T L L

L by ';': :by the Secunty Trustee or any Benefrcrary glvsng trme for payment or mdulgence or
- compounding with the Company or any other persons o RS .

L f-cueeency ruesnnrrv
; O 3 -.For the purpose ‘of or pendrng the dlscharge of any of the Secured Lrabrlrtres secured by this deed the _'
Lo Security Trustee or any Receiver appointed hereunder may convert any monies received, recovered R
--charge - oadd (010516} - Lo




- or realised under thls deed'(InCI'u'di'ng'th'e"p’r’o'cee'ds' of any previous conversion) from their existing Lo
- eurrency into such other currency as the Security Trustee or such Receiver may think fit. Any such. - o

. conversion shall be effected at the then. prevaiiing spot selling rate of exchange of the Securrty- SR
T Trustee's bankers for such other currency against the existing currency. SRR RS

o _'15.2 ”-'.The Company will mdemmfy the Secunty Trustee agarnst any shortfall between

; .:."('a). - :' _ 'any amount recetved of recovered by the Securrty Trustée in respect of any of the Secured _ .
: ~Liabilities which is converted in accordance with clause 15.1 into the currency in which such -~

lbiitywas payablerand
= - (b)_:" 'the amount payable to the Securlty Trustee under this’ deed in the currency of such habrlrty
16 }_:.-orsanReE | o

- 16.1 .Upon payment and complete d!scharge and performance of aII the Secured L[abrlltles and of all costs S
- - charges and expenses incurred by the Security Trustee under orin relation to this deed, the Security .
" Trustee shall, at the request and cost of the Company, duly discharge this security and any further .~
" ‘Security given in accordance with its terms. The Security Trustee will also transfer to the Company L |
'_ any of the Charged Assets WhICh have been assigned or transferred to the Securrty Trustee e

182 The rlght of the Securlty Trustee to recover the Secured Mon:es or to enforce the terrns of this deed :
- shall not be affected by any payment or any act or thing which may be avoided or adjusted under the
oo laws releting to bankruptcy or insolvency or under Part VI of the Insolvency Act 1986. Any release or - R
© o discharge given or settlement made by the Secunty Trustee relyrng on any such payment act or thrng PR
" ghall be void and of no effect . _ _ L o _ SRR

7 }f._ssRVtcE OF NOTICES AND PROCESS

L .:: 17'.'1"' Except as stated to the contrary herem any wrltten notrce from the Securrty Trustee o the Company_' o
. and any proceedings issued by the Security Trustee requiring service on the Company may be grven
. or served: S B . L S

'(e)':"j e by de!rverrng it at or postrng it'to the Companys regrstered Sffice or to such other address of o
- the Company advised to and acknowledged by the Secunty Trustee as heing effective for the .
. purposes of this clause; o o TRt S
: (b) by dellverlng it at of postlng |t to any address !ast known to the Securlty Trustee at whlch the"'-'
' -~ Company carried cn busmess R o L
e} o by handrng |t Company s offrcers or’

(d) _' 'by a fax or e- mall to the Companys number or address advrsed to and acknowledged by the
R Securlty Trustee as suitable for communication between the partres L

172 . 'Any such notrce or process shall be con5|dered served
ey .'rf dellvered atthe time of de!rvery,._ e
(b) if sent by post 48 hours from the i of posting; _ _ |
o () "|f sent by fax or e—marl - at thetrme of transmrssron or:
. -'(d)'_:' ~if handed over at the time of handrng over.
173 Any notrce in. wrrtrng by the Company o the Securrty Trustee requrred hereunder must bear the
' reference, Security Manager Close Brothers Invoice Finance and shall take effect at the time it is~
received by the Security Trustee at its registered office or at such other address the Securlty Trustee R
- may advise in wrlting fo the Company for this purpose : : L L
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181 The Company certlfles that the executlon of this deed has been duly authorlsed by a resolufion of the e
© . .Company's Board of Directors and that it does not break any of the provisions of the Company's. .
- Memorandum and. Articles of Association or of any other Encumbrance, Security or agreement
Lo entered into prror to the date of this deed or the laws of any jurisdiction appiylng to the Company IR

s 18.2 ; The Company represents and warrants to the Secunty Trustee that

OR | "lt is and will at all times be the sole beneficial owner wrth full trtle guarantee of all the Charged
©oAssets and that no Encumbrances affect it except the Encumbrances (rf any) set out -
L Schedule 4 and general liens in the ordrnary course of business: . :

R (b)' - - it has and w:!t at al] tlmes have the necessary power to enter lnto and perform rts obllgatrons_ = ':i :
. under this deed . R . S

{c) o th:s deed constltutes |ts legal valld bmdmg and’ enforceable obhgatlons and is an effectrve o
... security over ait and every part of the Charged Assets in accordance with its terms;

R }-':(d) S all necessary authorusatsons and consents to enable or entut!e it to enter rnto thrs deec{ have o
. been obtained and these will remain in full force ‘and effect durmg the existence of this .~

security;
ey the Company'haé acquired, maintained and complied with all Environmental Licences (ifany) -~ -
.. ooneeded for its use or occupat:on of the Charged Assets or for the conduct of its current -
. business; L : _ R
U the COmpany has complied with all other applicable Environmental Laws and has riot 'done or
R _-'permrtted any act or omission whereby its Environmental Licences {if any) could be varied or
~orevoked, : : : P S
) sofaras the Company is aware there has besn no dieCharg'e,'spi!'!ag'e, releass or emission of
' " any prescribed, dangerous, noxious or offensive substance or any controlled waste on, intoor ...
~from any of the Charged Assets or any.premises adjoining any part of it; and no such
substances or any controlied waste have been stored or disposed of on or in any part of the-

-':.:'Charged Assets or, so far as the Company is aware, in any adjcining premises except in-
- accordance with the reqLurements of the appllcab!e Environmental Laws ST S

o g '(h)" -~ the Company is not in breach of and has ‘not. uncurred or become subject to’ any cuw! or o
o - criminal lability under any Environmental Laws or the terms of any Environmental Licence;

S () -'-the Company has. obtained and malntarned all- such insurance pohcres as would be S
~ - maintained by -prudent companies carrying on. business of the type carried on by the -
U -Company at all relevant times and has complled in all material respects with the terms and

_-condrtrons of such polimes : : e . o

= -:18.3 -_-__The Company undertakes that no Encumbrances (other than a genera! Iuen in the ordmary course: of' ) _
- business) ranking in priority to or pari passu with the oharges created by this deed will arise after the .~
- date of this deed over the Charged Assefs. . . R :
BT "_-""'_-TRANSFERS AND DISCLOSURES |
194" This deed and the Secunty created by and under it is free!y transferab!e by the Secunty Trustee

192 The Company may not asmgn or transfer any of |ts rrghts and/or obl!get!ons under this desd. Nor may .
- - 'the Company enter info any transaction which would result in any such obligations passing to another ST
-.person : o : R _ S

Lo charge - oadd (010518) - o Lo




B Companys Group and any cther person connected or associated with it to any member of the Close - o
- Group andfor to any person to whom it is proposing to transfer or-assign or has transferred or - RS
- assigned this deed and/or the Security created by or under it. The Company represents and warrants

" that it has and (so far as permitted by law) will maintain any necessary authority by or on behaif ofany .
“such persons to agree to the provisions of thls clause. o B

B B SECURITY TRUST THE SECURITY TRUSTEE AND THE BENEFICIARIES

L 201 '_:AI[ Securrty and dleposutrons made or created and all oblrgations and undertakrngs contarned in this o
" deed to, in favour of or for the benefit of the Security Trustee are made, created and entered info in -
. favour of the Security Trustee as trustee for the Beneficiaries from time to time. ..~ . :

2020 _The Secunty Trustee shall have only those duties, obhgations and responsrbllrtres expreasly specufled_ L
: " in this deed and shall not have any implied duties, obligations or responsibilities. In performing or =
. carrying out its duties, obligations and responsibilities, the Security Trustee shall be considered tobe - =~
- acting only in @ mechanical and administrative capacity (save as expressiy provided in this deed)and '
-shall not have or be deemed to have any duty, obl:gatron or responsrbti;ty to or reiat;onshlp of frust or"-' ST
agency with the Company SR : . : RO

"-_"2'0'.33_'-_.The Company shatl pay to the Secunty Trustee such reasonable fees in respect of |ts actrng as"
Security Trustee as the Secunty Trustee and the Company may agree from time to time, if any.

C20.4 -:'The Company shall pay to and mdemnrfy the Securlty Trustee for all costs reaeonably incurred and T
- - 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 etamp duty) and all value
“added tax and similar tax charged or chargeable in respect thereof. . AR o Sl

1205 The Company shall mdemnlfy the Securrty Trustee and keep it mdemnrf!ed agalnst a!l lrabllltres costs
charges and expenses (including in each case value added tax and any similar tax charged or
" chargeable in respect thereof) to which the Security Trustee becomes subject by reason of being the =
“ 0 Security Trustee or properly incurred by it or by any person appointed by it to whom any frust, power, - 00
- autherity ‘or discretion may be delegated by it in the execution of the trusts, powers, authorities or -~
- discretions vested in the Security Trustee under this Deed. ' g B RO

206  The Beneficiaries may-appt)int a.replacement'Security Trustee after consultation with the Company -
~and otherwise as provided by the terms of the Security Trust Deed. The Company shall take such =~~~
“action as may be necessary, and the Security Trustee at the request (and properly incurred cost) of

- .the Company shall take such action as may be practicable, in order that the Security granted in favour-
- of the Security Trustee shall provide for effective and perfected Security in favour of any replacement - :
- Security Trustee including making available to the replacement Security Trustee such documents and R
S 'records as the replacement Securrty Trustee shall request : L N
T 207 “The. Secunty Truetee and any Recelver may from ‘time- to time delegate (mcludrng by power of .
.. attorney) to any person or persons (mciudmg,_wrtheut limitation and for the -avoidance of doubt, any = .
- Beneficiary or Beneficiaries) any of the powers, authorities and discretions that are for the time being .- S
L exercisable by the Security Trustee or a Receiver under this deed. Any such delegation may be made -
- upon such terms and conditions (including the power to sub-delegate) as the Security Trustee or such
oo Receiver may think fit. Neither the Security Trustee nor any Receiver will be liable or responsible to
T the Company or any other person for any losses, liabilities or damages arising from any act, defauit
' . omission or misconduct en the part of any delegate or sub-delegate. L .

U208 _"_-'-The Secunty Trustee may assrgn and transter all of its rlghts and oblzgattons under this. deed to a.. S
: - replacement Security Trustee appointed in accordance with the terms of the Secu nty Trust Deed

. '2.0.9' This de'ed' Shall'remain in ful force'an'd etfect and bindlng on- the Coimpany n‘otwrthstandmg any' ;
- amalgamation or merger that may be effected by the Security Trustee with, or the sale or transfer of s
all or any part of the Securaty Trustee's undertakrng and assets to, another person SR L
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2010 Any member of the Close Group with which the Company enters into a Finance Document that
. requires the Company to grant Security shall procure that the Security Trustee enter into the relevant
- security - Document with- the Company and such member of the Close Group shall become a = -
-~ Beneficiary without further act or consent on the part of the Company. Promptly following a memberof =
- the Close Group becoming a Beneficiary the Security Trustee shall certify to the Company in writing.
- that such member of the Close Group has satisfied all the Security Trustee’s requirements for_'- SR
.. accession to the Security Trust Deed and has become a Benefuolary R S

21 MISCELLANEOUS
211 No delay or omts'sion on the pat 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 rlght ar remedy shall not prevent the further exercise of that or eny L o
- ‘other right or remedy _ . _ TR :

212 .-The Secunty Trustees rtqhts under thls deed are- cumulatwe They are not exctuswe of any rrghts- L
oo provided by law. They may be exercised from time to time and as cften as the Secunty Trustee sees -

flt

213 Any waiver. by the Secunty Trustee of any terms of this: deed or any- consent or approvel glven by the';" e
- Security Trustee under it shall only be effective if given in writing. Such consent and approval shall
- then only apply for the purpose stated and be subject to any written terms and conditions |mposed by .
o the Secunty Trustee. _ : KU . o

L2140 -_If at any time any one or more of the prowsmns of thus deed is or becomes |Hegal mva!ld or' R
- -unenforceable in any respect under the jaws of any jurisdiction then neither the legality, validity or 0
- enforceability of the remaining provisions of this deed nor the legality, validity or enforceability of such-
-prowsuon under the law of any other jurisdiction shal! be in any way affected or impaired as a result. -

215 'Any cert:frcate sugned by a d:reotor or authorised officer of the Secunty Trustee as to the amount of._' o S
. the ‘Secured Monies at the date of such ceriificate shall, in the absence of manifest error, be. oo
conclusive evidence of such amount and be binding on the Company L . :

o1e ..:Thls deed” may- be executed in any number of counterparts it w:!l then be as’ effectlve as |f all'-_"__."_"_
RS sugnatures on the counterparts were on a snng!e copy of this deed.- S S

247 The paper on which ‘this deed i wr!tten is, and will remain at all times, the property of the Secunty ey
IR :_:_Trustee even after the discharge of this security. - : TR : -

218 _The Beneftmanes from tire to tume may enforce and enjoy the beneﬁt of the terms of this: deed SR '
© o Unless expressly provided fo the contrary in this deed, a person who is not a party to this deed has no'.
.- right under the Contracts (nghts of Third Partles) Act 1999 to enforce or enJoy the benefit of any term -~
- of this deed. e - S e SR

e 2'1'.'9--:__'Notwnthstandlng any {6 of this deed the consent of any person who is nota’ party to it is net
S required to rescind or vary this deed at any time : . S : -

22 -‘_Juetsoucnom L

221 This deed shall be interpreted and shall be governed by the laws of England. The 'Com'pany will ey

' - accept the non-exclusive juﬂSdICt]Ol’l of the Englash Ceurts in oonneotlon with any matter arising under- 0
. this deed. . . - _ . : L
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S Name- o : S Lo "'ReQIEStratzid.n'n'utriber and Jurisdiction '6f_' o
ISR PR . Incorporation : S

. CloselmokeFinanceLimed 00035049, England and Wales
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SCHEDULIE 2 00 o

e Receivables Financing Agreement

" The Debt Purchase Agreement entered into bet@één"the"éorﬁpé'hy and the Receivables Financie’r"{ R
. dated on or about the date of this deed or in respect of which this deed is to form Security. S

* charge - oadd (010518} - R




' "-"_Reg.i's'te'red land :'_.: | L o ...................................... o

o Address =~ . Title Number = SR Land Registry - S

" Full description of address and title S

" chargé'- oadd (010516) DR




P -~ Encumbrances - B I

o . Ehcuhﬁb'ran(:e's'"to 'which. this 'Sedufity' is s'ub'je"ct:-" ................................... L
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EE '_ “This SUPPLEMENTAL CHARGE is made on the o]
E f.‘_'BETWEEN _ e o :
S € ) . ] LIMITED (reglstered wrth the number [e ]) whosé reg'is'te'r'e'd office is at ['é"_' Y ._
' S (the“Company Y;and e T e
(2 CLOSE BROTHERS LIMITED {régistered" with the number 00195626) whose registered .~
. office is'at 10 Crown Place, London, EC2A 4FT, as eecunty trustee for the Beneﬂcranes (in-
S ;'_"-that capac;ty, the “Secunty Trustee") : - R s
BACKGROUND | S
' AT _:The Company is a party toa Debenture (as defmed below) under which' lt granted secunty':-_ : .
.. over all its present and future assets as security for the Secured Liabilities (as defined in the .
- Debenture) fo the Secunty Trustee on trust for the Beneficiaries from time to time

B "_'The Company enters into thtS Déed pursuant to clause 6.3 of the Debenture in order to grant -'
S 'the securaty over the Charged Property (as defined be!ow) o ] L

| .IT IS AGREED | | .
o i 'DEFINITIONS AND INTERPRETATION
i 11 Defmtttons o e
| '_"’rn-t"his Deed (inCIuding the'reeitalls:.to it)-

' '-"(a) o terms defined in or “construed for the purposes of the Debenture ha\re the same’ meantngs:':' e
SR '__when used in this Deed (untess otherwise defined in thue deed) and. ' - '

ey the fol!ow:ng ferms have the followrng meemngs
"Charged Property" means a!l Equlpment charged in clause 2 2 of thls deed and '

" ""'."'Debenture“ means the all asssts debenture dated [ ] made between the Company and Sl "
-the Security Trustee. . : L ; B L

4.2 Interpretation -
(3 '_'Uﬁntéss a contrary indication appears,. any reference in this Deed to the "Company” or the =
. "Security Trustee” or “the Beneficiaries” shall be construed so as to include their "0 -
respective successors in tltle permitted aSS|gns and permitted transferees R

Uy The pnnmples of construction set out in clause 1.2 of the Debenture shall apply o this deed, -
. o mutatis mutandis, as if they were set cut in fuli in this deed . s _ o

13 _."lncorporatlon of provrsnons

Ctauses 17,.20.1 and 21, 8 of the Debenture are mcorporated lnto thls deed mutatrs mutandls asif . :
T they were set ouf in full in this Deed : : _ : DT

GRANT OF SECURITY
' _ 2. 1 | Nature of securlty

L L B 1 IR RE L
._.'__:charge-oadd(010516) e S . .




@
b) _."W|th full title guarantee m accordance wrth the Law of Property (N!uscellaneous Provisions) Act_ S
1004 and . _ ) o

o ".'(c)'- X as contmumg secunty for payment of the Secured Luablhtles
a2t _Mortgage ' S |

| fThe Company hereby charges by way of farst Iegal mortgage and as a contmulng security for the R
discharge of the Secured Laablhtles all nght title .and rnterest |n the Equ;pment detalied in the R
schedule hereto : _ . _ _ o IR

230 Applica'tio'n of Debenture prcﬁav'isions
{a) - all references in the Debenture to the “Charged Assets™ shall be deemed to refer also tothe .~
.. Charged Property charged by this deed; - : L o
(b) - all references in the Deb'e'nt'ure"to""S'ecurity ‘Srealad I TaoUr of the Securlty Trustee shall i
- include the Security created by or pursuant to this deed; and R e

'.-'_3'(c) S ell provrsnons of the Debenture relatmg to “Speclfled Equment” andlor the "Charged'-'.”
o Assets” or the "Security” created in favour of the Security Trustee (including, without = S
~ - limitation, obligations of the Company and the rights of enforcement) apply respectively tothe - o0
BRI 'Charged Property charged by this deed and io the Secunty created by this deed. S
3 SUPPLEMENTAL DEED e o
31 :" Guarant'ee and Debenture ': o
(@) This deed is supplemental to the Debenture andis a Flnance Document

: : '(b) '- o From the date of this deed the provrsnons of the Debenture and of this deed sha!l be read and )
o consfrued as one and all references to the Debenture shall be deemed to lncorporate the
. provisions contained in this deed : . . o

| '.'.3'-2 S Contmua‘nce‘in force---. .

R The prowsnons of the Debenture and the other Fmance Documents contmue to apply and remaln i
conAfull foree and effect : : : o . e

‘4. COSTS AND EXPENSES -
 The 'Compa'ny shall .promptly on demand' pa'y "Ito_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 w:th the negotuatlen preparatlon execution, regtstration and _;_';j.'
-completion of this deed. T S . _ Sl . S

 GOVERNING LAW o

; ThlS deed sha!t be mterpreted and shall he governed by the laws of England The Company w:l!: e
~accept the non-exclusive jurisdiction of the English Courts in connection wrth any matter anelng under

o “this deed -
_:'_'IN W!TNESS of whuch this deed has been duly executed as a deed and has. been dellvered on the.: e
. date specsﬁed on page1 of this deed. . . R T
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. EXECUTED as a deed by s
- attorney for CLOSE BROTHERS LIMITED in the
Cooopresence of: _ - _ o

- Witness
- Signature:
Vo Name oo
Lo Oceupation
w0 Address

= S;GNED a!‘ld dehve,redasa desd by A}([QM :
' LTD acting by - R
a director in

ooof

" Director
- Signature -
‘Name .. -

- Witness
- Signature -
- Name ..o
©U Address

N chafge.-oadd'(010.5'16) R




