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Registration of a Charge

Company name: WHITE DIGITAL LIMITED
Company number: 06264879

XOLPOZF2

Received for Electronic Filing: 12/12/2016

Details of Charge

Date of creation:  05/12/2016
Charge code: 0626 4879 0001
Persons entitled: CLOSE BROTHERS LIMITED (THE "SECURITY TRUSTEE")
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: JESSICA RYAN
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6264879

Charge code: 0626 4879 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 5th December 2016 and created by WHITE DIGITAL
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 12th December 2016 .

Given at Companies House, Cardiff on 13th December 2016

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

E'.('1)-_' ___j-""'WHITE DIGETAL LTD (regrstered wrth the number 06264879) Whose regrstered offrce s atf _:3
o Magdalen Centre, Robert Robinson Avenue, Oxford, OX4 4GA (the "Company™); . ST

@y CLOSE. BROTHERS Lli‘éﬂlTED (regrstered with the number 00195626) whose regrstered offrce is'_-._'. _
~ooosiat 10 Crown Place, London, EC2A 4FT and whose address for service is Ridgeland House, 165~ .0 ¢
" Dyke Road, Hove,  BN3 1UY as secunty trustee for the Beneficiaries (rn that capacity, the RTINS
' “Securaty Trustee) ' : . : . _ _ EURIIRERI I

' ThlS deed is- delrvered on the date- stated above The Securrty Trustee has been appornted by the Orrgrnal

- Beneficiaries as trustee unider, and has agreed to act in accordance with; the provrsrons of the Security Trust - :
- Deed in respect of the Secunty created by this Deed o '

o 'frT IS AGREED THAT

o _DEFIMITIONS AND !NTERPRETATIOF&
o 11 In thrs deed any words whose meanrng is defrned in the Recervables Fmancrng Agreement shall have' s

- the same meaning. .
112 in this deed the'folioyrring words-shalt have the meaning se't'out 'after each of 't'hem""';' S
i '_"Act of Default" -in re!atron to the Company any event set out in clause 7 1

: -_“Admmrstrator - any person appornted under Schedule B1 of the Insolvency Act 1986 to manage R =
-the Company's affairs, businass and property.. : : .

: - “Asset Reglster" 8 regrster in such form as the Secunty Trustee shall requrre contarnrng detarls of all '_
- Specified Equipment, to include a full descnptron Eocatron and senal number (lf any) of the relevant -
- Specified Equrpment : . . L _ e o

'_'_"Assocrated Rrghts“ ¥ has the same meanlng asin the Recervables Frnancrng Agreement

- “Trust Deed as a Beneflcrary from time to time (sach a "Beneflcrary“)

i .:"'“Charged Assets" ~'the property the sub;ect matter of any Supp!emental Charge or-any mortgage":
- and/or charge {(or any part thereof, if the context so allows) créated by or pursuant to thrs deed '

___“Close Group" Close Brothers Group Plc and each of its Subsrdrarres from tlme o trme :

. “Company s Group" the Company and each of its Subsrdrarles from trme to t|me e
”"Debt" has the same meanrng as in the Recervables Frnancrng Agreement |

."'Encumbrance - any mortgage charge pledge lren assrgnment hypothecatron secunty mterest .: SR
-~ title retention, flawed -asset agreement, preferential nght trust arrangement or other security .0

. arrangement, whether by law or agreement

' “Enforcement Date" - the date on whrch

e .-'(aj-- : the Securrty Trustee recerves from any person notrce of rntentron to appornt an Admrnrstrator -
: '('b) ";'-'_-'the Company requests the Securrty Trustee to appornt an Admrnrstrator or any Recerver in _:- .

S respectofthe Company, or - .
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o ﬁ_ (.d) B ' '_':.an app!rcatron is made forthe appountment of an Admrn:strator in respect of the Company, or .- _' =
(é‘) | '_'-'_an applrcataon is made for an admrnlstratlen order in respeot of the Company or- - o

: :"-"(.f)' -_::'-an Admrnrstrator is appornted in relatron to the Company or. s S

@ '.a yvrndlng up order has been made or a ‘résolution for wrndrnp up has heen passed or a

‘provisionai Irqurdator has been appomted in respect of the Company

- "Environmental Laws" - al Iaﬁws directions and re'gulations and all codes’ of prat:tice circulars-and
. guidance notes issued by any competent authority or agency (whether in the United Kingdom or-
. elsewhere and whether or not having the force of law) concerning the protection of the environment or .
~human health, including without limitation the conservation of natural resources, the production, -
. storage, transportation, treatment, recycling or disposal of any waste or any noxious, offensive or
7 dangerous substance or the lrabrllty of any person, whether civil or criminal, for any damage toor
- poliution of the envirenment or the rectification thereof or any related matters. :
C '."'En\nronmental chence - any permrt ||cence authorrsataon consent or other approyal requrred by RERN
©._any Environmental Law. . B - e R

: "Eqi.:ipment" 3 machi'n‘ery', ‘equipment, 'furniture, furnishings, fittings and fixtures and'other'. tangible_j NRTIIN
" personal property (other than Inventory), including, without limitation, data processing hardware and .~
- software, motor vehicles, aircraft, dies, tools, jigs and office equipment, together with all present and .
U 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 foregerng is located and any other asset whlch would be treated as a - '
v fixed asset under GAAP, rncludlng the Specified Equipment. R

"letures -in relatron to a Property, ail fsxtures and fattrngs (1nclud|ng trade frxtures and frttrngs) frxed i S
Do plant and machrnery and other items- attaohed to that Property, whether or not constrtutrng afixture at
S law. : - :

“Fmanee Do'cuments" the Receivables Frnencing Agreement 'and"a'll and a'n'y other agreements
- “from time to time for the provision of any form of financing between the Company and any member of ERSMINERNNTE 4
- the Close Group from time to time (each a “Finance Document™). - : L '

: "GAAP“ ' accountrng prrncrples and practrces whrch are for the trme bemg generarly acceptab!e i the:'- :
- United Kingdom.. o I e _ ) e

"lnsolvent" the happenlng of any of the followrng events in relatron to the Company

.(a) a drstress or executron berng Ievred on or |ssued agarnst any of the Charged Assets

e (b)"_ : '-'enterrng or seekmg tc enter |nto any formal scheme of arrangement of its affarrs or

- .."composition in satisfaction of its debts with its creditors in-accordance with the Insolvency Act
~-1986; e : _
o) the Com'pany.taktng any action for its winding up, dissolution or re-organisation (otherwise

- than for the purposes of an amalgamation or reconstruction while solvent on terms previously
~—approved in writing by the Secuwrity Trustee} or for the appointment of a Receiver, = -

- Administrative Receiver, Administrator,. trustee o similar ofﬂcer to in respect ofitor. a!i orany -
e part of its revenue or assets; S : : '

S (d)- S a petrtron berng presented oran order belng made for the wrndrng up of the Company,

; (e) ""_'an adrministration order belng made or applred for
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R L) - a court application being made for the appomtment of a Receiver or such a Receiver being - =
B L appointed; o . . o : : : _ s

o (g): ' a nottce ot mtention to appount an Admmlstrator bemg glven by an person or an. Admmlstrator _ s
. o being appointed; L . . _ . L e :

Ry a meetmg of credifors belng ca!led for wmdmg up- the Company or for any stfier purpose"_' '.
- referred to in the Insolvency Act 1986 L RTINS -

--_(’t) I_-a statutory demand under the Insolvency Act 1986 bemg served
' (J) :an encumbrancer taklng possessmn of any part of the undertaklng [ property of the._"-.-' |
Company,_ - : o . [P
(k) - 'entermg mto any lnformal arrangement or: composmon wuth or for the beneﬂt of the-:"

- Company’s general body of creditors; .
.-:._:(i)" | _'.".-..bemg unable to pay its’ debts as they become due”--. o
(m) being deemed'insoi\'rent 'under the Insolve’ncy Act 1986; .
L ('n):-' _'takmg any steps towards a t\ttoratoruum . :_:' | |

L "Intellectual Property“ - aII patents (mcludmg appllcat!ons improvements prolongatlons extenswns
~and right to apply therefor) designs (whether registered or unregistered) copyrights, design rights, .~ .
trademarks and service marks {whether registered or unregistered) utility medels, trade and business’
U names,  know-how, formulas, inventions, confidential information, trade secrets and compuier
R software programs and systems {including the benefit of. any tacences or consenis relating to any of -
. the above) and all fees, royalties or other r;ghts derived therefrom or incidental thereto in any part of'.._-
s the worid : S . . . -

. “mMioratorium® - 3 moratoriim coming into effect pursuant to Schedule A1 of the Insolvency Act 1986
. or pursuant to paragraph 1A of Schedule 1 to the insolvent Partnerships Order 1994 5

g .-."Non-Vesttng.Debts" ~-all or- any Debts of the Company to be purchased by the Recelvabies" -
“ Financier pursuant fo. the Receivables Financing Agreement but which fail to vest absolutely and "~ -
- effectively in the Receivables Fmancrer for any reason, together with the Associated nghts to such™
“Debts. . S o . e . -

o “Original B'e'nefir':ialries” the partues or party (the "Orugmal Beneftclary) as the .'case'may be, . |
~referred toin Schedu!e1 . e RN

U "Other Debts” - all sums due and Gwing or accruing due and owing to the Company whether or not.f::..'_: S
- on account of its trading both present and future except ' . _ .

(a) " Non-Vesting Debts; and
' (b) : ;:"any Debts whllst they remain’ absolutely and eftectrvely vested in“or held on trust for- the"--'

- Receivables Financier under the Receivables Fmancmg Agreement and whether such Vest|ng Lo
- results from a Iegal or equitable assagnment . : . R

n _--"Property" the estate and interest of the Company in frechoid ‘and Ieasehold property whéraver
o Usituate (other than . any . heritable property in Scofland) 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 thereon -and all rights, . easements and privileges. appurtenant to, or =
. benefiting, the same and "Properttes" means ali or any of the same, as the context requires. R
- “Recelvables Fmancler” the meniber of the Close Group which from time to time pro\ndes debt
< ‘purchase facilities to the Company, being at the date of this Deed Close Invoice Ftnance letted
(regtstered in England with the number 935949). R _ .
“oadd (010516) docx .



o co "Receivables Financing Agreement" - the debt purchase agreement (if any) for'the'sale'and [
.~ purchase of Debts andfor a conditional sale agreement and/for any other type of financing agreement - -~

L - between the Company and the Receivables Financier mc!udlng that the details of which are setoutin . o
. Schedule 2. : _ . . TR

y . ._"Recewer" rncludes a receiver and!or manager not bemg an admln[stratnre receiver (as deflned |n'-';. S
- Section 29(2) of the Insolvency Act 1986) of the Receivership Property. :

: “Recelvershlp Property"-'- siich part or parts of the Charged Assets not belng the whofe or"
o substantially the whole of the Company's property and assets within the meaning of section 29(2)
. the Insolvency Act 1986. .- - o . L .

= ""Remlttances"' caeh cheques bills of exchange negotlable and non- negotrable mstruments letters_ = y
.of credit, orders, drafts, promissory notes, electronic payments and any other instruments, methods or -
o '_:forms of payment or engagement o o . :

- _“Secured Llabtlltles" both the Secured Monres and the obllgatrons and I|abrI|t|es in clauee 2. 1(b)

AR _"'Seoured Momes" al! the monies which how or at’ any time in future may be owrng due andior -
- payable (but remaining unpaid) by the Company to the Security Trustee and/or the Beneficiaries (or - -
< any of them) in any manner and for any reason on any account including-all such monies due by the =
" Company either alone or jointly with any other person or on any partnership account (even though the
- -whole of any part of such monies is represented or secured by any morigages, guarantees, trust - - .0
- receipts, bills of exchange, leasing, hire or conditional sale agreements, assignments, agreements for . 0
- discounting or factoring of debts or any other agreements or securities) and whether or not any of
- them have or has fallen due or become payable and whether or not default shall have been made in."~
" respect thereof together withe . P : . .

SN CIE '___all monies due or payable'undér'the Receivables 'Finan'cing.Agreement".'(if any) or any loan or’
. other form of financing agreament or similar between the Company and any Beneficiary or by
- virtue of any guarantee or undemmty glyen by the Company to the Secunty Trustes and/or any Sl

| L Beneﬂcrary
By all advances which any 'Bene'ficiary'hafs 'made'or"shait make 10 't'he Comp'anyz;_'
" (c)- any indebtedness now or hereafter to be incurred by the Security Trustee andior 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 fo pay for or on account of the -
.. Company or ary other person at the request or order of the Company-or under its authority, -
. either alone or jointly with any other person and whether or not by any of the foi!owmg S

(|) maktng direct advances or

._"(i'i)' = _'.:':'drawmg, acceptrng, endorsnng paylng or d!ecountung any Remzttance ‘or |

S '(iii')... ..entermg into any bond guarantee mdernnlty or letter of credlt or : :
: .(i\'r)" conﬂrmmg orderS' ar. . | |

."'(.v) .: :: -3_:__ otherw:se acceptmg any other Ilabrlrty for oron beha!f.of the Com pany,

(dy - a!l monies WhICh the Secunty Trustee andlor any Beneﬁclary can charge to the Company and R
- all costs charges and expenses incurred by the Security Trustee andfor any Beneficiary
: ;.'fotlowrng default in payment of any such monzee or of breach by the Company of any of the RN

. provisions of this deed; o . _ . el IR

(&) 'the charges of surveyors andfor eohcrtore lnstructed by the Securlty Trustee and/or any =
: :Beneflcaary in connection with any part of the Charged Assets; = _ - . T
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Ry all costs and charges and expenses which the Securlty Trustee and/or any Benefrcrary may e -
: . from time to time incur in: : . B : ; B

"(i')' -'.stampmg, perfectlng, registerrng or enforcrng thrs secunty, or Ll -

SR Sy negotlatmg this deed and/or any Finance Document (or any guarantee rndemnlty, o P
“ - “priority arrangement, waiver or consent in réspect of any of them); or . ST

i (i) - -_"obtarnrng payment ordlscharge of Secured Monres or .. e
(iv) - L .payrng any rent; rates taxes or outgorngs for the Charged Assete or

o (\';)-' g rnsurrng repalrrng marntarnrng, managrng or rea!rsrng any part of the Charged Assets R
Soor . . SR . T

' _ -(yi)'-'_." ._'the preservatron or exercise of any rrghts under or in connectron wrth thrs deed gr- any_ L g
- o attemptto dosojor.... . .. e . . .

' _' '('yii) :grwng a drscharge or release of thrs secunty, or

{wiii) dealrng wrth or obtarnrng advrce about any other matter or questron arising out of orin
... -connection with this deed with the intention that the Security Trustee and each = :
" Beneficiary shall be afforded a fuill complete and unlimited indemnity against ali costs, -
~charges and expenses paid or incurred by it and whether arising directly or indirectly .-
. in respect of this security or of any other security held by the Secunty Trustee for the o0
o -Secured Monies; . e . . RURRET

(g)" a!] monigs expended by any attorney appornted under c!ause 6 3in exercrsrng his powers

s(hy :' .."|nterest on all monies due and owrng to the Secunty Trustee andror any Benefncrary at such’
: - rate as may from time to time be payable pursuant to any agreement or arrangement relatrng S
~-thereto. . o . o :

- "Sgcurities” - a!l étocks, shares, bonds " and 'securit'iee' of.'any-'_'kind'_'Whateoever and- Wheth'er"
- marketable or otherwise and all other interests (including but not limited to loan capital} both present- . - S
“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, redemption bonus, .-

“preference, option or ctherwise in reepect thereof _ : -

-.""Securrty“-— any mortgage charge pledge Iren assrgnment hypothecatron securrty lnterest title -
. retention, flawed asset agreement, preferential right, trust arrangement or other security interest -
- securing any ob!rgatron of the Company or any other agreement or arrangement havrng a similar= .-

- effect. : o

_ "Security Trust Deed" - the security trust deed dated on or a’bout_th'e"-date of this Deed and"made_ L
between the Security Trustee and the Original Beneficiaries pursuant to which the Security Trustee
" “has been appointed and has agreed to hold the benefit of the Security constituted by this Deed and
- any subsequent Security created by the Company in favour of the Security Trustee on trust for the .
- Beneficiaries from time to fime. T RO .

"Secttrit'y Trustee" - where the context permrts rnctudes the Secunty Trustee s oﬁlcers delegates e :
- agents and representatwes : . : S . : RO

S “Specrf:ed Equrpment“ - the equrpment |f any, Irsted in Schedule 5 R
| '“Subsrdrary “a suberdrary as defmed in section 1159 of the Compames Act 2006 and un!ess the- '

‘context otherwise requires, a euberdiary undertaklng within . the meanrng of section 1162 of the PR
'.-CompanresActthOG AUEE T R B Sl
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Sl “"Supplemental Charge" - means a charge granted or to be granted (as the case may be) pursuant
oo clause 6.3 of this deed,; the form of which is set out in Scheduie 6; - : g

1.3 Clinthe constructlon and rnterpretatlon of this deed: _3 -

@ unless a contrary indication appears a reference to the Security Trustee shall be construed 'as'__-- SR
- a reference to the Security Trustee as trustee for each of the Beneficiaries; - :

~(b)" - ‘where any right; interest or title is granted or any covenant; undertaking, representation-or .-
~ U 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 Benefictaries
- -and any losses suffered by the Security Trustee shail be interpreted as references to the
- losses of the Securtty Trustee and/orthe Beneficiaries; . ' . : -

(e 'any reference to any "Benefrcrary“- “Orrgmal Benefrcrary" _"Recervables F:nancrer” any :
-~ member of the "Close Group”, the "Company’s Group”, the "Security Trustee" or to any .
~other person shall be construed so as to include its successers in title, permitted assignsand .
“-permitted transferees (whether immediate or derivative) and, in the case of the Security -~
- Trustee, any replacement secunty trustee or (trustees) appornted in accordance wnth the 0
- Security Trust Deed; . . L . B B

| '(d)f'._'-_.a reference to’a "‘Finan‘ce'D'o'cument orany otheragreement or mstrument rsareference to-' S
< that Finance Document or other agreement orrnstrument- - : o

(l)' : .'___'as the same’ may have been or may (from trme to trme) be amended replaced - :
SR '_-supplemented extended or restated and : . . _ ST

| (i) “as the ‘same may have been assrgned novated or otherwrse transferred by the-
o relevant member ofthe Close Group, and o B

g - -.3'(i'i'i')'.' - Where permrtted by the terms of such Frnance Document as the same: may have ST
' < been aselgned novated or otherwise transferred by the Company; . '

o (e')' :the smgular shalt rnclude the plura] and vice versa reference to one gender shall rnclude a.
: o reference 10 any other genders . : : _ RN

R 'references to persons shall be treated a8 mcludlng mdrvrduals frrms partnerehrps T
. corporations, organs of government, whether local, national or supra natronal and any other -
w2 entity recognised by Iaw L . : . _ S :
o (g)_"'- references to- ‘any Act of Parliament'shall' be treated as including each Act as amended,
- modified or re-enacted from fime to time and all rules, regulattens orders and suberdinate: -
" legislation made in accordance with it; ' . -
: '_.('h') e 'references to clauses and to Schedules are to those in thrs deed

- ('i) . where the Company has an oblrgatron to carry out an act then it shall be ful!y responsrble for'_ -
oo the ccsts and expenses ofdorng S0, S o . . Sl

B ()] :._ % :where the Security Trustee acts in accordance with this deed the Company will indemnrfy the' : o
' T Gecurity Trustee agalnst all costs and expenses mcurred o ;

o (k)" e _' where any drscretron is- vested ina Recerver or the Securrty Trustee |t shall be treated as an' ' _f: '_ R
: o -absolute discretion; _ L . IR

e sach of the provrs'i'oh's'df this deed shall be severable and distingt from one another - -
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PR {m) references to charges shall be treated as references to mortgages and charges created” by-: e

- this deed;.
| (’n) 'references to thls securlty shall be treated as reference to the securrty created by thls deed
o '(o.)' _:' - any powers grven in thrs deed to an admrnustrator ehali apply to the fullest extent permrtted by o

. the Insolvency Act 1986;
(p)y headmge fo clauses are for reference only and shaII not affect the mterpretatton of thrs deed

o '(q)-' K the meanrng of general Words untroduced by the word other or the word other\mse sha!l not be" . o
- limited by reference to any precedlng word or enumeration: mdrcatmg a partlcular class.of =
: '-.-acts miatters or thangs o _ Y

g coyesmht TO PAY |
g 21 -_-jThe Company agrees S with the Secunty Truetee _- o
o '(a)' 16 pay the Secured Monles whrch are now or shatl hereafter be due in accordance wrth the -
' _terms of the relevant Finance Document, transagction, Security, instrument or other obligation

- giving rise thereto the Company’s mdebtedness to the relevant Benefrcuary to whom such .=
- Becured Monies are owed; and : . . S

by to drscharge a!l obhgatlons and Irabtlrttes whether actual accrumg or conttngent now-or-in B
' “future due, - ewing or incurred under - the Finance Documents in whatever - currency -
~ - denominated and on whatever account and howsoever arrsrng whether alohe or jorntly andin -

- “whatever style, name or form and Whether as principal or surety :

e '_"._CHARG!NG PROVISIONS

31 As secunty for the payment of the Secured Monies and the dlscharge of the Secured Llab|lltres the RS
coo o Company with full title guarantee now grves the following mortgages and charges in favour of the 7.
L SecurltyTrustee namely o _ e . _ SRR

: : (e)_}.._ a Iegal mortgage on the Propertles (rf any) specafled in the Schedule 3)

e (b) : "_3a Iegat mortgage on all Propertres (other than any Propertles spec:fred in Schedu!e 3) now_ i
Cowned by the Company or in which the Company has an interest; . =

S : ey Ca flxed charge on all of the followrng assets be!onglng 1o the Company, whether in emstence""_ S
' -'-'_-noworrnthefuture e : S

(i)"_- o the freehold and leasetiold propertles of the Company ‘not etfectlvely mortgaged"-- S S
- under clauses 3. 1(a) or( ) rnctudmg such as may hereafier be acqurred SO

iy all Frxtures in,-on or’ attached to the property eubject to the. Iegal mortgages under .
' - -clauses 3.1(a) or (b) and all spare parts rep!acements modifications and additions -~ -
foror to the same;. R . . R

S (1) any other freehold and Ieasehold property whrch the Company shall own together S
- with all fixtures and fittings (including trade fixtures and fittings) and fixed plantand © 0
- machinery in, on or. attached to such property and all spare parts, replacements, .~
- modifications and additions for or to the same; R .

o (iy) o -"all Specrfred Equnpment (rf any) and the benefrt of all contracts and warrantres relatmg S :
. o the same; o R, . = :
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U warranties relatrng to the same; .

iy all goodwnl unpaid and/or uncalled capltal of the Company,
i allhe Company's Intellectual Property:
iy iéu'thé c'om'painyei'secu,émes-‘* B
(ix) __'_..all Ioan capltal lndebtedness or I|abllrtres on any account or in any manher owing to'. s
: “ the Company from any Suberdlary of the Company or a.member of the Company s
< Group; . _ _ B B |
(0 all amounts realised .bY'.é’n" administrator or Iiduidat’o'r"of"the'"Cornpany' upon
- enforcement or execution of any order of the Court under Part IV of the lnsolvency S
: _-_.__.Act1986 _ R forin lvency

_-"()’(i).' ol documents of trt!e to any |tem of property whrch at any tlme and for any purpose' 3:-'. i
- has been or may be deposated with the Securlty Trustee; RN

L ()Eii) the assets mentroned in the t!tle documents referred to in (xr) above _' g

iy any _account.in the name of the Company urder the sontrol of or operated into
- - accordance with the directions of any member of the Close Group;- o

(x'i'v) o any mdebtedneas of the Recelvables F1nan0|er to the Company from trme to t|me SRR .

o (d) a fixed charge on all the Companys Nor- Vestrng Debts preeent and future
(e) a frxed charge on the Company § Other Debts present and future
(f) K the Company, wuth fu!l title- guarantee hereby charges to the Securrty Trustee by way of first j'.

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

3200 '-'_The prowsmns of paragraph 14 of Schedule B‘I to the Jnsoivency Act 1986 apply to the ﬂoatrng charge .
B ~in clause 3.1(f) which shall be enforceable at time on or afier the Company failing {0 meet any .-
oo 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 hecome: enforceab!e whrlst the . Company is subject to a. .
- Moratorium. . . . _ B :

33 fthe ée‘curity'Tru'Ste‘e .sha!I entorce any of the aboveé charges andr’or 'any'SuppIemental Chargé then Bt
~ oo the floating ohargee created by this deed shall rmmedlately and without further forma[rty become frxed_ SRR
- charges. . . o . _ - -

34 “This- deed sha!! take eﬁect subject to the provrsmns of the prror Encumbrances over the Company s'-
e _-assets detailed in Schedule 4, except as otherwise varied by any separate deed. : .

S35 iso far as permltted by law and notwﬂhetandlng anythlng expressed or rmp!red in th:s deed. |f the_"-
Company e . SRR . L

: (a') creates or attempts to Create any Encumbrance over all or any of the Charged Assets W!thout S ;
. the prior written consent of the Securlty Truetee or S i
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. (b) ... if any person levies or attempts to levy any distress, execution, sequestration or other process. '
_or does or attempts todoany dr!rgence in execution agalnst any of the Charged Assets, :

ORI the. f!oatrng charge created by clause 3, 1(f) over: the property or asset concerned shall thereupon i
© - automatically without notice be converted into a fixed charge B :

36 :':'-'-'_'So far as permrtted by Iaw and notwrthstanding anythrng expressed or |mp!red in thrs deed upon the o
... oeeurrence of any event described at: T . S L

(3) ;.'-’-crause‘?_ué)- 'o'.-'-:_:__"'._ o
| (b) clause71( s

e the floating charges created by thls deed shall, unless otherwrse agreed by the Securrty Trustee rn-' o
o writing, automatically and without notice be converted into fixed charges. R -

37 Notwrthstandrng anythrng expressed or |mpI|ed in this deed but wrthout prejudlce to c!auses 3 5 and- :
3.6, the Security Trustee shall be entitled at any time by giving notice in writing to that effect fo the .~
“-Company to convert the fioatrng charge over all or any’ part of the Charged Assets into a frxed charge -
~as regards the assets specified in such notice.. _ . : '

38 S The terms of the Frnance Documents are mcorporated rnto thls deed to the extent requrred for. any'
- purported disposition of the Charged Assets contained in' this deed to be a valid disposition in ..
" accordance with Section 2{1) of the Law of Property (Miscellaneous Prc\nsrons) Act 1989 RURRLHEES

4 e .COMPANY’S OBLIGATEONS

4.'1': S The Company agrees with” the Securrty Trustee for: the benefrt of each Benefacrary, that whllst thrs o
L security and/or any Supplemental Charge exists, it: . . s

@y will deal wrth the Non-Vestlng Debts and thelr Assocrated Rrghts as rf they were Debts and _
. 'pAssociated Rights purchased by the Receivables Financier under the Receivables Financing ' -
-~ Agreement and will not bank or deal with Remittances in respect. of them other than by - S
. dealing with (and accounting to the Receivables Financier for) them in‘accordance with (as
~though they were Remrttances subject to) the Receivables Financing Agreement :

S (b) - _wr!l not seII transfer lease llcence or drspose of the Charged Assets subject to the ﬂoatmg -
.. charges herein, except by way of sale at full value in the ordtnary course of its business now |
. being carned on; : : : B

| {¢) - will riot sell transfer Iease 1|cense or drspose of the Charged Assets subject to the frxed L
- charges herein nor create, attempt or agree to create or permit to subsist any Encumbrance . . R
“over all or any part of them without the prior written conisent of the Security Trustee

o (IR wil not sell transfer Iease license or drspose of the SpBCIfled Equrpment without the prior
-~ Cwritten consent of the Security Trustee) : R e : o :

'(e)' : wrll at all trmes keep the Specrfred Equrpment at Iocatrcns owned and in the control of the_
- Company and notified to the Security Trustee or at such other locations as may be agreed- -
- between the Securrty Trustee and the Company from trme to trme . . S

";:i(t).:_ "_'er| not move any of the Specufaed Equrpment from the Iocatlons specrfred to the Secunty ) R
_Trustee without the Security Trustee’s prior written consent;. . ; o

g will @nsure that all necessary “consents and waivers requrred by the Secunty Trustee are -

. obtained from the owners of any land where the Specified Equipment is held and these will -~ o
“remain in full force and effect durrng the existence of this securrty, o e
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- Security Trustee in a proper and efficient manner and pay into such account as the Security =
. Trustee may from time to time specify all moneys which it may receive in respect of the Other -
- Debts forthwith on receipt, the Company acknowledging that it may not, without the prior: ..
written consent of the Security. Trustee, withdraw any such moneys from such account or = "7
: :compromlse compound, vary, discharge,. postpone or release any of the Other Debts or - -
- waive its right of action in connection therewith or do or omit to do anythang which may delay- e
-or preiudice the full recovery thereof; - : : : B o

RO --_'erI axecute an assrgnment of the: Companys Other Debts i favour of the ReoervabteS'_"'
- Financier in such form as the Securrty Trustee requrres whenever the Secunty Trustee SO
- demands; . : : ST :

@ will not, chazr'g'e“' sell; discount, factor, dispose of or, except in accordance with this desd, |
- otherwise deal with its Other Debts unless it has the pnor wntten ‘consent of the Seourrty. REERIRT
' _-'Trustee : . . o
S (k)- . W|I| authorlse |ts bankere from t:me o tsme to prov:de copy statements and full partlculere of - s _
~oall the Companys accounte and fac:irties with them whenever requested by the Security
- 3__Trustee _ : _ . o :

"(I)_ Sl provrde such” other mformatton as the Securrty Trustee and!or any Beneﬂ(:lary may -:.
= _reasonably request regarding the Company's affairs; o RN

(m) " will provide a copy of the Asset Regrster fo the Secunty Trustee (or its nommee) on the date B
. of this deed, will update the Asset Register on a monthly basis and provide a copy of the " 0
- updated Asset Register to the Securlty Trustee (or its nomlnee) on the farst Monday of each - -

" calendar month thereafter; - R RUUE N o L o

oyl im'mediat'ely it’ beobmes aware, provide the Security Trustee 'with'det’a’its of any present or o

©rfuture litigation, - arbitration or administrative proceedings in progress, pending or, to the oo
- knowledge of the Company, threatened against it which might have a material adverse effect .. - .~

—-on the Company’s ability to perform its obllgatlons under this deed; o

SN (o) RRITNEN w:ll permlt the Secunty Trustee and each Beneficrary free access at all reasonable tlmes to RS

- inspect and take copies of and extracts from the ‘books, accounts and records of the =~ .

~Company and such other documents as the Security Trustee andfor any such Beneficiary = .

o may require and will provide the Security Trustee and each Benefiorary W|th all information ™~

~and facilities which it may require; Lo . : o

-l :' ® :' W|II keep all the Spemfred Eqmpment in good and substantral repalr and will allow the Seourlty' i
.. 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 (i) the Asset Register;. .

@) will, immediately upon the demand of the Security Trustee, affix a-plate (in a form approved
-~ by the Security Trustee) to each piece of the Specified Equipment’ notlng the Security -
o Trustee's interest in each such piece of Specified Equipment; e o ]

T wil g'raht the Security' Tristes or its Solicitors: o'n'request”a!t reasonable facilities to enable tor -
- them to camry out, at the Company's expense, such investigation of title to the Charged Assets__ S
Cand enqumes about it as would be carried out by a prudent mortgagee .

(s) -willuse its be‘st endeavo‘urs to detect any ln'frlngement of |ts rights to the Intellectual Property; =
- if aware of such infringement, will immediately give the Security Trustee ali information 0
~ “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 fo commence and = -~
- prosecute) all proceedings necessary to prevent such infringement or to recover damages; .
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SR ) LTwill do everything needed 1o ensure that the IntellectUal Property, to which the Companyis or :
R "~ may become entitled, is valid and subsisting and remains owned by the Company and will -
- take alt such actions and proceedings as are necessary to protect such Intellectual Property; =~ .
C Ui any such Inteliectual Property shall-at any time lapse or become void, wrll do everythtng R
“necessary to restore such intellectual Property to the Company, R . PN

{uy _' _-'_'-_'-wrll comply in aII matenal respects Wuth all Iaws concernrng the Charged Assets and every BT
. -nofice, order, direction, ficence, consent, permission lawfully made or guven in respect of it
" and likewise with the requirements of any competent authonty : : :

o (v _' --wrll 'duly and’ promptly pay all monies WhICh may become due i'n'res'peot of any'of"the._'_'-.: S
. Securities, it being acknowledged by the Company that the Security Trustee shall not incur-
5 -"._'-any Iiabrhty whatsoever for such monigs; S s . -

Lo w) ---forthwuth upon the- executlon ‘of thls deed w:ll deposrt W|th the Seounty Trustee a!l certlf!cates- -
' ~or documents of title in respect of the Securities, together as appropriate with duly executed
-instruments of transfer or assignments thereof in blank, it being acknowledged that the -
- "Security Trustee shall at any time be entitled to have any of the Securities registered either in =~
. -the name of the Securtty Trustee or nominees selected by the Security Trustee; . . P

Xy "erl ensure the’ delivery’ or payment'to the-Securlty Tr‘ust'ee of al!'stocks, shares, Securities, .
' - 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 cerlificates or other documents of title to or representing the
“-same, together with executed instruments of transfer or assignments in blank, it being =
- acknowledged that the Security Trustee may arrange for any of them to be registered eitherin -
- the name of the Security Trustee or nominees selected by the Security Trusiee; .. '

“o{y)y - will conduct and carry on'its business and procure that each of its Subsidiaries conducts and - -
.. carries. on its business so-that its centre of main interest for the purposes of Council: -
- Regulations (EC) No 134672000 of 29 May 2000 on [nsolvency Proceedings including, but not- = -
= limited to, its headquarter functions is located at all fimes within England and Wales and not 000
~-move its centre of main interest to any other jurisdiction without the prior written consent of .
- the Security Trustee at the Security Trusteg's sole discretion or otherwise reduce in or divert © -
- from England and Wales the substantive management and control of its business or any ofits -
properties; . : : : :

oz without p'rejud'ice to clauses 4.1(b) and 4.1(c); will not sell, transfer, lease licence, part with .
- 'possession or dispose of or grant any interest in or relating to its goodwill including, without =
- limitation, diverting or encouraging the diversion of any sales following orders from customers,
{0 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 1280 of the Companies Act 2008) or .~
"'fﬁany other party : - S I

5 ADDITIONAL G OBLIGATIONS OF THE COMPANY

= 51 __The Company agrees With the Secunty Trustee for the beneﬂt of each Beneftaary, that at aII trmes'-f" | B
Coosl s during the continuance ofthus secunty it: - e SR R

S (a)-_-' . -wril carry on the Company s busrnese in-a proper and effrcrent manner and W|II not make any' o
o material alteration to the Company s busmess constttutlng a change from that carried on at.-
- the date hereof, : ) SR S . B :

ceby Will maintain'prope'r'and up to date books of account of its business; will keep such books of -
. ~account and all other documents relating to the affairs of the Company at the Company's =
“registered office or at such other piace where the same ought to be kept and will promptty i
- provide coples thereof to the Security Trustee upon request _ e k
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S 'reports and notes accompanying them within 6 months of each year end;

Ay will punctual!y pay all its debts and fiabilfies becomlng due and payable and whrch would on.
: o ‘the wnndlng up of the Company, have pnorrty over the charges created by this deed; . o

% '(e): = wrl! punctually pay atl outgorngs payeble in respect of the Charged Assets and will promptly_ e
< produce the receipts for them o the Securlty Trustee upon request; . L O

oy '_WI|| keep all the Companys freehold and Ieaseho[d property in- good end substantra! repalr'--_- ;
' ~and will allow the Security Trustee free actess, at all reasonable times, to view the state and:
- condition of any such property, but without the Security Trustee becomrng liable to account as-
: a mortgagee in possessmn : N . ) ) . ) )

ey will observe end perform all the' lessee’s covenants in: any Iease under Wthh any ofthe
: - Charged Assets may be heid and will take no action which might lead to such lease berng'
~surrendered or forfeited; . : o . L S

(W wil allow the Security Trustee, at the expense of the Company, to carry out réplairs' ortake
Sl any- action. which the Security Trustee shall reasonably consider necessary should the o
: Company fait to observe or perform its ob!rgetrons as a lessee; } R, B

SRR () R wrlt not exercise the powers of Ieasrng or acceptlng surrenders of Ieases conferred ona. oo
7 'mortgagee in possession by Sections 99 and 100 of the Law & Property Act 1925, or any -~
.. other powers of leasing or accepting surrenders of leases, ‘without the pnor wrrtten consent of -« -

~ . ~the Seounty Trustee . o _ o o

| '_ B W|Il make sure that an order of the Court is obtalned under Sectron 38(4) of the Land!ord and"' S
S Tenant Act 1954, excluding the security of tenure provrsrons of that Act before grantrng any. - -
- lease; . . . o . .

(kY will insure and keep msured those parts of the Charged Assets as-are of an msurable nature'_ S
' - against loss or damage by fire and other risks usually insured against and such other risks -
©-othat the Security Trustee shall reasonably reqwre to thelr full insurable value with insurers =~
. approved by the Securrty Trustee; . .. - _ . : . :

mo .wrll make sure that rf requrred by the Securrty Trustee a!l the Companys insurance po!rcres-_ SR
C-will be endorsed with notice of the interest of the Security Trustee in them and will produce to :
. the Security Trustee the receipts for each current premium within fifteen days of its becoming = .7
" due; failing such production the Security Trustee may effect or renew any such insurance as -~ 0
e the Secunty Trustee shall think fit af the Company s eXpense : : o

: '(rn)' . wrll observe and perform aII restrlctlve and other covenants and stlpufatrons for the trme bemg"-_
R .affectrng the Charged Assets or iis use or enjoyment gy : . :

' '-':'.1.-('n)'.' _erI not do or-allow anythrng to be done on the Companys freeho!d or Eeasehold property
- which shall be treated as a development or a change of use within the meaning of the Town
~and Country Planning Acts unless the prior written consent of the Securlty Trustee has been’

- obtained; . o . . :

R (o)_ wrll not rnfrlnge the Town and Country Plannlng Acts in any way whrch prejudlces the Securrty
: - Trustee's security over the Charged Assets; o . .

py _WEII deposrt with the Security‘-T'rustee all deeds and documents of title relating to the Specified o
© 7 Equipment and the Company’s freehold and leasehold property and the insurance policies
crelating to the same, {subject only in relation to property to the requrrements of eny pi‘lOt" ;
' Encumbrance or of the Companys landlord); . _ : L
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R _. SRR @y . will not permit any person to become entitled to any proprietary rrght or interest which mlght_
R '_affect the value of the assets subject to the fixed charges herein; . . "'

S -'W|II not unttl aII the Secured Monles have been: uncondlttonally ‘and lrrevocably patd and__
: - discharged in full, exercise any rights which it may have at any time by reason of the . -
performance of its obligations under this deed, the enforcement of this Security or any action
- - taken pursuant to any rights conferred by this deed, to tzke the benefit (in whole or in part and .
T whether by subrogation or otherwise) of any rights, security or monies at any time held or .=~ -
- receivable by the Security Trustee, the Beneficiaries or any of them in respect of the Secured.
Momes . . : . . _ R : o S

B2 df the"Company'holds property as-a tenant or lessee and shall be required by the landlord either to =
: - insure or to reimburse the Company’s landiord for any insurance premium paid by him then the . -
- Company shall be freated as having complied with its insuring obligation under this deed if it dulyand -
- promptly complies with such requirements. However this shall not affect the right of the Security .
L Trustee to require the Company to produce satlefactory evidence’ that the Company has complled with
- the landlord’s requurements _ 3 _ . . :

g FURTHER ASSURANCE AND POWER OF ATTORNEY

LB A the Secunty Trustee’s request the” Company will 2t the Companys coat Jmmedlately s:gn eeai L
L T execute, deliver and perfect all deeds and instruments and do ali such cther acts and things as the'_ REESRERE
- Security Trustee or any Receiver appainted hereunder may require in order to perfect or enforce this .~ -
' security or to use the powers given to each of them in this deed or to enforce the obllgatlons of the: Py
S ;Company andlor the nghts of the Securrty Trustee under lhls deed. o T

820 The Company w:ll if’ cal!ed upon by the Securlty Trustee execute a Iegal mortgage charge or
s assignment of any part of the Charged Assets, in such terms as the Security Trustee may require. The
. Company will then give notice of such assignment to such persons as the Security Trustee may- .=
- -gpecify and take such other steps to perfect such assignment as the Security Trustee may require. .

63 .:T'h'e' Com'pany"\e]ll'at the .r'equest'of th‘e'Security'_TrUSte.e-provide'additi.o'nal':sec.urit'y._'in' favour of the SRR
' - Security Trustee by way of a Supplemental Charge over Equipment belonging fo the Company thatis 0
-~ not Equipment in existence at the date cf this Deed and whlch is the subject ofa Flnance Document. .=

B 64 The Company wal! do and’ execute such further acts deeds documents and thungs as may bef'- NE
S necessary, advisable or required by the Security Trustee to perfect the secunty referred to in clause = 0
- 6.3 above and to protect the interests of the Secunty Trustee.. : : L S

85 "_The Company by way of secunty hereby urrevocably appoints the Securlty Trustee: and any Receiver
- severally to beits attorney and in its name and on its behalf. . =

@) _-to execme, deliver Or_other\uiSe perfect 'or do 'any' deed, ‘document, ‘assurance, act or thing .

. which the Company has failed to execute, deliver, perfect or do in accordance with this deed =~

© 7 {including to make any demand of or to give any notice or receipt to any person owing monies 0

"o to the Company and to execute and deliver any charges legal mortgages assignments or -
~other secunty and transfers of Secunhes) . S o _ . SRR

SR (o) SRR to execute and comp!ete any documents or mstruments whlch the Securlty Trustee or’ such'j S
vl Receiver may require for perfecting the title of the Security Trustee to all or any part of the ST
- Charged Assefs or for vestlng the same in the Secunty Trustee, - its nominees or any.. . -
' -.:purchaser and RO . . L SR

o) otherwise generally to sngn seal execute and dellver all deeds assurances agreements and. o
w2 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
o disposition, realisation or getting in by the Security Trustee or a Receiver or in connection with ST
= any other exercise of any power under this deed and including, but not limited to, a powerin .
- favour of any Receiver to dispose for value of any of the assets of the Company-over which. =~
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' BB : The Company agrees to rat|fy and confarm whatever any attorney shall do or purport to: do in the -
L. ‘exercise or purported exercise of the powers contained in clause 6. 5 of this deed o :

R "ENFORCEMENT L

ST The Secunty Trustee and each Beneﬂcuary (m relatron to the Secured Momes due to such Benefrcaary_ R
- under a particular Finance Document) shall be entitled to make demand for payment of the Secured
. "Monies {or, in the case of a demand by a Beneficiary, in respect of such of the Secured Monies as are
- -due to such Beneficiary under a particular Finance Document) at any time on or after the Enforcement
S Date and at any time after the cccurrence of any of the foliowrng events: . : - :

:'_:(a) L the Company breachlng any of lts obhgatrons under thls deed or. under any Flnance" .
-~ Document or under any other agreement with the Secunty Trustee or any Beneficlary,

) : ‘the Company defaultlng in payung any of the Secured Monies 4s and when they become due

) ' 'the Company farlrng to grve the Secunty Trustee or any Benefruary such mformatron asmay - o
S Tl reasonably be requested as'to the business, aﬁarrs or assets of the Company, : : .

cldy 'any representatlon warranty or undertakrng at any trme madé by the Company to the Secunty [N
-7 Trustee or any Beneficiary is or was, in the reasonable opinion of the Security Trustee, -
- incerrect or misleading in any respec:t or, berng on an undertaking, shall not be complied with =

- by the Company; . . . '

'(e) o the Company dlspossng or attemptrng to dlspose of its pnncrpal undertakrng or a substantral'- : :
- el part of i, without the pnor written approval of the Security Trustee; : . '

':.'(f) .._the Company becomlng Insolvent
'. ' (g)' S the Compeny suspendlng or threatenrng to suspend a substanhal part of |ts busmess or the"' 2
: “Security Trustee receiving information, from the Company or any responsible third party,: 5
~whether orally or.in writing, that the Company is contemplating or |s hke!y to: suspend a oy
‘substantial part of its busmess ' . RO RO . S

' '(h)‘- E '_:"the Company commenomg negotratlons wsth any of rts credltors W|th 3 \new to the general' o
' R readjustment or rescheduling of the Company's indebtedness; : L

' (i) 'the Company defaultrng under an‘y of the'fo!!owmg with any party;. :
5 _i__-("i‘)_. '_._':'_'.'.a'trustde'ed;'__""' T e R
- Gy 3 aloan Sgresment
- (m) an Ehc'umbrasnce,;f o
' (w) any other.a'giree"ment:or':obliga:tiéh'_réréting ebﬁorrawmﬁge:'ﬁ'rr-a'nang'_'(rﬁauaahg al

- liabilities in respect of accepting, endorsing or discounting any notes or bilis and all
- liabilities under debt purchase, factoring, discounting and similar agreements); . . '

- : '(\'r) S any guarantee o indemn'it'y;'_ﬁ_':' 8
o ) any borrowmg or any other- money payable by the Company
(i') . becommg payable or is capable of berng deolared payable prror fo its stated’ date of

~maturity; or

I [V S
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(k) -_-'any Encumbrance created by the Company in favour of another party beeommg enforceable

S '(I)' any guarantee mdemnuty or other secunty for any of the Secured Llablllttes fatting or ceasung' : '_ Lo
- “in any respect to have full force and effect or to be continuing or is terminated or dlsputed oro
s the opln[on of the Securlty Trustee in Jeopardy invalid or unenforceable, -

S (m)"f" _:'; |f any governmental authonty permuts or procures of threatens any reorgamsat!on transfer or.'_ '_ .
- appropriation (whether with or without compensation) of a substantial part of the business or ..~
. assets of the Company, . : . . L

- (n) the Company wuthout the pnor wntten consent of the Secunty Trustee changlng the nature of' S
-~ its business or trad:ng in any way which the Seounty Trustee considers prejudicial to th:s- .
'security, . Sl R

oy i itis 'unla'qul'-fo'r_the Company to perform or comply with -'an'y_of"its' obligations under this
- deed or under any other agreement between the Company and the Security Trustee or such
R obiigataons of the Company are not or cease to be Iegalty valid, bmdlng and enforceable

Sy I after the date of this deed control (as defined in Section 435 of the Insolvency Act 1986) or_' :
o “-the power o take control of the Company changes without praor ertten consent of the -
Secunty Trusteg; or R y _ L . L

S (q) : '|f in the oplnlon of the Securlty Trustee a materlal adverse change occurs in- the flnanCIal"___': L
o = condition, results of operatlons or buslness of the Company, : . : -

'and if such demand is not met in full the Seouruty Trustee shall be entltted to enforce (|n whole orin L
~ part) the charges created by this deed (save where a Moratorium is applied for or is in force, whenno ™ - 00 =
_ - such enforcement may be effected until any such apptacatlon is rejeoted ar upon the' explry of such 0
SO -"Moratortum) S . . _ . o . R

T2 AL any tlme after any Act of Default the Secunty 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 2 of the Trustee Investments Act 1961) in respectof
. securities, property subject to a trust and any powers or rights exercisable by the registered holderof
. any of the Securities or by the bearer thereof. The Security Trustee will not then need any consentor
- -authority from the Cempany : : : : R

E _POWER OF POSSESSION AND SALE

R P At any time after this secunty shall become enforceable the Secunty Trustee and1r or any Recewer- e :
" _appointed under. this deed -may, :in their  discretion, .enter upon and take possession of the B
" 'Receivership Property or any part of it. They may also at their discretion, when exercising their powers
o given in this deed, sell; call in, collect and convert into monies the Receivership Property or any part of
it By way of extenston of these powers such sale, calling in and conversion may be done for such " °
- consideration as the Security Trustee or any Receiver shall consider sufficient. It is irrelevant whether .-
the consideration shall consist of cash, shares or debentures in some other company or any other. .. .
- property or partly of one and partly of some other type of consideration. Such consideration may be 7.
- immediately payable or payable by instalments or deferred. Instaiment or deferred payments may be = -
-W|th or without security and on such other terms as the Sec:unty Trustee or the Receiver shali think fit. -

@ APPOINTMENT OF REGEIVER AND HIS POWERS

‘91 Sestion 109 of the Law of Property Act 1925 (restnctlng the power to appount a recewer) shall not'_: _
. apply to this deed. At any time after an Act of Default or after any other event, as a result of which this-
- security shall become enforceable or, if the Company at any time so requests in writing, the Security -~
0 Trustee may without further notice to the Company appoint any person to be a Receiver of the
- Receivership Property.. Any such appointment may be made subject to such qualifications, limitations -
I T B [ T ' e '
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" specified in the instrument effecting the appointment. A Receiver shall have the power to do oromitfo -
~do on behalf of the Company anything which the Company itself could do or omit to do if the Receiver . .
~~had not been appointed, notwithstanding the quurdatlon of the Company. In particular, (but without ...~~~
o limitation) a Receiver shall have power to:. : L . e IR

(a)” “enter "upon, take pbs'seSSiOn o’f,- cdtIeCt_and g}et"in .the:'Receiyership_Property and ha‘;re
. -possession of all records, correspondence and other documents relating to the Receivership
- Property and, for that purpose, to take such proceedlngs as may seem to him expedient; . '

:(b)'_;i "_do all acts whrch the Company m|ght do for the protectlon or rmprovement of the Recelvershlp"
< Property orfor obtarmng income or returns from it; SO o _

ey attow the whole or any part of the sale monies’ of the Recervershrp Property to remain
. outstanding on mortgage of the property sold or on any other security or even without any -
© security and without being responsible for any loss caused and with full power to buy inand -~
- rescind or vary any contract for sale and to resell without being responsible for loss; '

" '(d) - '_: Iet or leton hrre Iease or surrender and accept surrenders of the Recelvershlp Property
o (&) - 'exerc1se or permut the Company or. any nominee of the Company to exercise any powers or f': S
. orights incidental to the ownership of the Recervershrp Property, in such manner as he may'.' RN
_' _thrnkfrt _ _
o .(.f) o '-grve complete dlscharges in respect of all monies and other assets whlch may come lnto the _'

- “hands of the Receiver in the exercise of his powers

O :' (9) _ "carry out and enforce specrfnc performance of or: obtaln the beneﬁt of all the Companys ' [
“occontracts or those entered mto in exercise of the powers or authorities conferred by this deed; ~

hy demand and get in aII rents and other income, whether accrued before or after the date of his R
B "..'appomtment : : T
'_ (iy _ ‘exercise the powers conferred on a Iandlord or a tenant under the Landlord and Tenant Acts S

. :_1 927 and 1954 hut without !:abltlty for powers so exercised;

"'(j) do” all thlngs necessary to make sure that the Company performs or- observes aII of its
v oblrgatronsto the Securlty Trustee _ . _ : . SR

B (3] "delegate 0 any person for such tlme as the Securrty Trustee shall approve any of the - _' :
' : --'powers conferred upon the Receiver; L L . .

Sy have access to and make i1se of the premises ‘plant; equipment and accounting and other e
' _'__j':_-'records of the Company and the services of rts staff rn order to exercise his powers and
- duties; - : : : - : R
Com)sell or’_'o‘them}isé dispose of the Receivership Property for cash or on credit, in one lot or in
... parcels by public-auction or private auction or private contract or, in Scotfand, to sell, feu, hire =
~out or otherwise dispose of the Receivership Property by public roup or pri\rate bargain; .
. ('n)' - raise or borrow money and grant securlty therefor over the Recelyershrp Property, : '

' : _-(0) ' appornt a solicitor or- accountant or other professronal!y qualrfred person to assrst hrm in the- g
. -._'performance of his functlons PR S : . RS

'(.p). bnng or- defend any act|on or other Iegal proceedrngs in- the name and on beha[f of the.'_'..’f_-_ -
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S (3 eftect and malntaln insurances in respect of the business and propertues of the Company,
s) L use the Companys seal
':'::- )  do all acts and to execute in the name and on'béhalf of the Company any deed, recelpt or

" other document;

. (u) L 'draw accept make and endorse any brlt of exchange or promlssory note in the name and on e
' DR behalf of the Company; - . . L L N
: ':...'('v)' :_.app.ei.nt any -'ég'e'nt 6 do'any business which he is unable to do himseif or which can more

. conveniently be done by an agent and have the power to employ and dismiss emptoyees
.- agents and/or adviscrs at such salaries or remuneration and on such terms of service as the
" Receiver in his discretion may think fat :

{w) do all such thmgs (lncludlng the carrying out of works) as may be necessary for or mcudental .
. oeor conducive to the realisation of the Recewersh:p Property, S : .

"'.'('>'<) _:_ make any payment whuch is necessary or mmdental to the performance of hrs functlons
) ) _carry on or permlt the carrymg on of the busune'ss' of the Company,
e () '-'establlsh Subs:dlanes of the Company,

N "('aa.) . transfer to Sub3|d|ar|es of the Company the who!e or any part of the busrness or Rece:yershlp L
E T Property : _ . '

(b'b) = -grant or accept a surrender of a Iease or tenancy of any of the Recelvershrp Property, and RPN
' - take a lease or- tenancy of any propertres requared or convenient for the business of the . .
:Company, _ o : e

(cc) make any arrangement or comprormse on behalf of the Company in respect of the'_..:-:'.' |
B .- Receivership Property, - . o AR

' : (dd) call up,_or requure the dlrectors of the Company tc call up, any uncal!ed capstal of the. |
- Company; e T S U : S

'(ee)"'_' ik and claim in 'the"bankru'ptcy, i'n'solve'ncy,. 's'eq'uestration or .quuidation"of"aﬁhy person:__;
' . indebted to the Company and to receive dividends, and to accede o frust deeds for the -
“creditors of any such person . :

- “He shaII a!so have all powers from tlme to ttme conferred on receivers by statute W|thout in the case”.'- g
--of powers conferred by the Law of Property Act 1925, the restrictions contained in Section 103 of that
“UAct R S : L :

92 " The Security Truste’e' may from time to tim'e-determine'thef'remuneration'Of'any Receiver and section
“o 7 109(6) Law of Property Act. 1925 shall be varied -accordingly. A Receiver shall be entitled to
. remuneration appropriate to work and responsibilities involved upon the basis of charging from time to
. time adopted by the Receiver in accordance with the current practlce of his firrn - L

S93 The Securrty Trustee may remove: any Recelyer (except an admmlstratnve rece:ver) In case of such SR
. removal or the retirement or death of any Receiver, the Security Trustee may appoint another in his-
- place. At the time of his appeintment (or at any time afterwards) the Security Trustee may fix the ...
- remuneration of the Receiver on such basis as the Securrty Trustee shall determine. This may mclude'-.'_ S
" afixed fee or an hourly rate or a commission. - o : R
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. _-'one person shall be-appointed to act as Receiver, those so appomted shall oarry out their duties,
< exercise their rights, and be subject to their obligations jointly as well as severa!ty References in this
- 'deed to the Receiver shall be to each and all of them as appropr:ate : Lo

o : 95 . 'Any appomtment or flxmg of the remuneratlon of the Reoelver or any such remoyai shall be made ino
SR wrrtmg and be sngned by any dlreotor or authorised officer of the Security Trustee : :

96 Any Rece:ver appounted under this deed shall be the. agent of the Company He sha!| be in the same o
-~ position as a-Receiver appointed under the Law of Property Act 1925. The Company shall be solely ~ -
‘responsible. for his acts, omissions, losses, misconduct, defaults and remuneration. The Security
“Trustee shall not in any way be liable or respons;ble either to the Company orto any other person for -
“-any of them, - . . _ . o

. 97 : The Securlty Trustee may at’ any trme glve up possessuon of any part of the Recewes’shlp Property'_ -
~ o andfor wrthdraw from the recelvershlp R NP o
9.8 '_ _ 'Whether or not a Recerver shall be appomted under th:s deed the Secunty Trustee may at any trme'. o

- after this security shall have become enforceable and without giving notice, exercise at! or any of the- i
- -powers, authorities and discretions conferred on a Receiver as sef out aboye R :

B [ ADDITIONAL POWERS

: _10.‘t “In addition to the powera' of lea's'lng or a'coe'pt'rng' surrenders of leases conferred on mortgagees' by e
- Sections 99 and 100 of the Law of Property Act 1925, it shall be lawful for the Secunty Trustee or anyi SISRRRIEE
Receiver without the restrictions contained in those Sections: _ L . R

@) : to grant ahy_ lease of al 'or_'any"part of the Charged Ass:et's'upon suCh:tér'ms'-'as the Sec"urity'i- e
- - Trustee or the Receiver shall in its absolute and unfettered discretion think fit; and .

(b) " to accept a sirrender of any lease of all or any part of the Charged Assets oni such terms as'_: R
' “oothe Seounty Trustee or the Receiver in its or hIS discretion sha!l think fit. : SR

102 .'.Sectton 103 of the Law of Property Act ‘1925 (restnctlng the power of sale) shall not apply However" <
w2 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
“ocdue and payable immediately upon the execution and deliv‘ery of this document. ' :

iy 0.3 The restnchons on the rlght of consolldatmg mortgage securrtles whlch are oontalned in Sectlon 93 of :
“othe Law of Property Act, shall notapply to this security. : e

10400 The Secunty Trustee may, at any time- Wlthout drscharglng or in any other way affectlng thls securlty R
- - - or any remedy that the Security Trustee may have, grant to the Company (or to any other person) -~ =
- time or indulgence or abstain from perfecting or enforcing any remedies, securities, guarantees or -
“rights which the Security Trustee may now or afterwards have from or against the Company or any R
. other person. : . _ IR

1050 0f the Seourity TrUstee receives oris treated as having received notice of any subsequent mortgage or
-~ charge affecting any of the Charged Assets then the Security Trustee may open a new account with-
- the Company. If it does not open a new account, it shall nevertheless be treated asif it had done soat
o the time when it received or was treated as having received such notice. From that time all payments
- made by the Company to the Security Trustee shall be credited or be treated as having been credited - -~
= fo the new account. Such payments shail not operate fo reduce the amount secured by this deed .~
““when the Secunty Trustee received or was treated as having received such notace SRR

LR -'_APPL!CATION OF MONIES

9.4 Al monies received by the Secunty Trustes or by this Reiver URder oF by viftue-of thls deed shalt be'j_ L

_ applled in the fol!owmg order, o . o :

S ' T Todg
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' '-:3_. (b) in payment of ali costs charges and expenses tnt,urred inor: unctdental to the exercise or' L
: - performance (or attempted exercise or performance) of any ‘of the powers or authontres L
- conferred by orin any other way cennected with thrs deed;. : . o

- (cy -"ln payment to the Recelver of hrs remuneratlon flxed in accordance W!th clausa 91 of thrs".:.'_ e
- deed; R . : R :
{d) "~ -_any sums due to any person under any apphcable statute . S '
_:_-'(ie) RN ) payment to the Beneflcuanes for apphcation in_or towards the dlscharge of the Secured. :

- Monies due to each respective Beneficiary in accordance with the prowsuons of the Securrty S -
Trust Deed; and then - . . _ o

o I_ in payment to the Company of any surplus o

{12 Any surplus shall riot. carry mterest The' Receuver or the Secunty Trustee may pay any surplus into i
.7 any of the Company's bank accounts including an-account opened specifically for such purpose The:
- Security Trustee shall then have no further Irabr!!ty for such surplus R S

- -_'_'11'.3"'-_.Followung the enforcemerit of this securlty, any monies raceived by the- Secunty Trustee may be'_ S
- appropriated by the Security Trustee in its discretion in or towards the payment and dlscharge of any REERE
- part of the Secured Monies. o L _ L .

LS4 '_"_".The"'Secu'rity Trustee or the 'Recei'ver"rnay credit any moniés to a su'spense account for-so long 'an'd'ini__' -
“ .-~ such manner as the Security Trustee may from time to time determine. The Receiver-may retain the_ D
-_.--_'_'same for such period as the Receiver and the Secunty Trustee consider expedient. . :

115 All monies recerved by the Company under any insurance pohcy on the Charged Assets sha!l be SRR
. 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 insuranceon: 7.
“the Charged Assets shall be held on. trust for - payment to the. Secunty Trustee pending such . 1
- application. . SO T S : L R

12 PROTECTION OF THIRD PART!ES
. 121 No' person payrng or handing over mionies to the Recerver and obtalnlng a cirscharge shall have any e
Sl responsibility or Iiabrlrty to see 'to their correct appllcatron e R

o q22 S No person dealrng with the Securrty Trustee or the Recerver need enqurre

_. "('a). ; whether any event has happened grvmg erther the Secunty Trustee or the Recerver the right.'
~to exercise any of his powers - . ; B

S (b) g 'as to the proprlety or regulanty of any act purPortmg or mtend:ng 0 be an exercisé of such -'
- _.-.:__'-powers - . L . o _ : . :

"’-(6)'_ _:. _'as to the- valrdrty or regular!ty of the apporntment of any Recewer purporting to act or to have : fRE.
. been appointed as such; or . i : Tl } L N

| '.3(d) '_ '_ "_'whether any money remains owmg upon thrs securlty

123 A!I the protectron o purchasers contarned in Sectrons 104 and 107 of the Law of Property Act 1925- ERERORR
.. shall apply to any person purchasing from or dealing with the Receiver or the Security Trustee as if S
o the Secured Monies had become due and the statutory power of saie and appo:ntmg a receiver in 1
g '_.-relatron to (to the extent parmitted by taw) had arisen on the date of this deed L
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any act is unnecessary or |mproper
A LAND REGISTRY |

" 431 The Company will notify the Security Trustee of any freehold or leasehold property which it now owns =~
-~ or which it may own after the date of this deed and will, at any time, meet any cost of registering this- -
‘deed against any property which the Company may now, or in the future, own at the Land Regastry

: '(a) . The Company hereby consents to the Secunty Trusteee apptlcatuon to the Chief Land R
. 'Registrar in Form RX1 for the registration of the following restriction against each of the -
" registered titles specified in. Schedule 3 {and against any title to any unregistered Property !
‘specified in Schedule 3 which is or ought to be the subject of 3 first registration of t!t!e at the_'-: RPRRRTRRN
- Land Registry at the date of this deed) . _ . :

| ."RESTRICTION

: 'No dtspoertuon of the reglstered eetate by the" proprtetor of the reglstered estate is to be -
. registered without a written consent signed by the proprietor for the time being of the charge
~dated - in favour of Close Brothers Limited {(company number 00195626) referred to-

- in the charges register or, if appropriate sngned on such propnetors behalf by its attorney,' :
- directors andfor secretary R o _ B

() " In respect of: any Property charged pursuant to this deed tatle to WhICh is reglstered at the
" Land Registry, the Company hereby repreeents and warrants that the security created by this -~
. deed does not contravene any of the provisions of the memorandum and artlctes of__- '
" association-or any other constitutional documents of the Company o

132 - Any oblrgatron on the part of the Beneflcuanes to make further adyances to the Company under the B
.. Finance Documents shall be-deemed to be incorporated in this Deed for the purposes of Section = -

_ 94{1)(c) of the LPA and the Security Trustee may apply in Form CH2 tfo the Chief Land Registrar to.
- enter a note of such cbligation on the register of each title of which the Company is the proprietor. - -~

14 CONTINUING AND ADDITIONAL SECURITY =~ "

T A This security is a continuing security.- It shail apply to'all the Secured Monies despité any intefim -
e settlement of account or discharge of the Secured Monies due to any particular Beneflclary until a final
- discharge of this security shall be given by the Securlty Trustee to the Company

142 Thls secunty is in addltuon to and shall not merge or otherwrse prejudme or affect any- other nght or-_ BRI
.. remedy of the Security Trustee of any assignment, bill, note, guarantee, mortgage or other security -
- now or in future in favolr of the Security Trustee and/or any Beneficiary or held by or available to the -~
- Security Trustee and/for any Beneflcrary whether created by the Company or any third party '

143 Th[s secunty shall nct in any way be prejudlced of affected by

@y any guarantee mortgage or other Securrty now orin future held by or avallab!e to the Securlty- R
o Trustee an dfor any Beneficiary or by the invalidity of any of them or by the Security Trustee .. -~
. “andfor any Beneficiary now or afterwards dealing with, exchanging, releasing, modifying or .~
- abstaining from perfectlng or enforcmg any of them or any rrghts which it or they may now of
v afterwards have; or . : . . R .

by by the Secur!ty Trustee of any Beneﬂcsary giving tlme for payment or mduigence or- L o
- - "compound;ng with the Company or any other persons : S

'15:"3 | ; CURRENCY INDEMNITY
L For_the p‘urp'oee o‘f'or'pen'drng the dis.charge"o'f'any of the Secured Liabilities secured by this deed the
T Becurity Trustee or any Receiver appointed hereunder may convert any maonies received, recovered
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_ currency into such other currency as the ’Secunty Trustee or such Receiver may think fit. Any such. -
" conversion shall be effected at the then-prevailing spot selling rate of exchange, of the Security
- Trustee’s bankers, for such other currency against the existing currency. . : L :

S ;15.2"'_- The Company will mdemnrfy the Secunty Trustee agalnst any shortfall between

S (a) - "an'y' amount"received"'or recovered by the”Sec'urity Trustee in r'espe'ct' ot 'a'n'yr of the Secured o
- Liabilities which is convérted in accordance W|th clause 15 1 into the currency in which such-7 -
hablhty was payable; and . S '

B _. (b) i '_'the"amount payable to the Securlty Trustee under thls deed in the currency of stich Ilablhty . B
18 DISGHARGE -

SRR 1+ 5 BN Upon payment and complete dtscharge and performance of al the Secured Llabrlltles and of atl costs .
... charges and expenses incurred by the Security Trustee under or in relation o this deed, the Security - .
-~ Trustee shall, at the request and cost of the Company, duly discharge this security and any further 70
. Security given in accordance with its terms. The Security Trustee will also transfer to the Company =~
-~ any of the Charged Assets which have been assigned or transferred to the Secunty Trustee. R

182 The nght of the Secunty Trustee fo recover the Secured Monies or to enforce the ferms of this deed L
- .~ shall not be affected by any payment or any act or thing which may be avoided or adjusted under the .70
2 laws relatmg to bankruptey or insolvency or under Part Vi of the Insolvency Act 1986. Any release oF
.. - discharge given or settlement made by the Secunty Trustee relymg on any such payment act or thrngi_-:. s
< shall be void and of no effect. o U TR TR o :

47 SERVICE OF NOTICES AND PROCESS
' "-”_17.'1 Except as stated to the contrary herein, any Written notrce from the’ Securrty Trustee to the Company. o o
' - and any proceedlngs issued by the Seounty Trustee requmng service on the Company may be given -
- or served: : _ . : : : _ B
i ('a')"_ | by delwenng It at or postlng it to the Companys reglstered office or to such other address of o e
- the Company advised to and acknowledged by the Secunty Trustee as belng effective forthe .~
o purposes of this clause;. L . : :

: S, (b)"' by del:verlng it at or postang itto any address last known to the Secunty Trustee at whrch the .:':.- L
: - Company carried on busrness B I _ : SR

Sl cy by handtng it Companys ofﬂcers or’

o -(d.) Lo by a fax or e—mall 1o the Companys number or address advrsed to and acknow!edged by the'."i_' ;
' Secunty Trustee as sultable for communication betweaen the partles _ - -

72 '-Any'su'ch notice or process sha!l be cons:dered served: i

(@) ¥fdelivered - atthe time of delivery;

5 _. (b) S if sent by pos.t - 4’8 ho'urs from the tim’e-of"posting;_ i
ey if sent by fax or e-mail -at thetlme of transmission; or - -_ L
p (d)' |f handed over at the tlme of handrng over..

. 17.3 -'_.'.Any notlce in wntrng by the Company to the Securtty Trustee requrred hereunder must bear the
. reference, Security Manager Close Brothers Invoice Finance and shall take effect at the timeitis. = -
- received by the Security Trustee at its registered office or at such other address the Security Trustee IR
'_ may advise in wntmg to the Company for this purpose : S - SRR
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S8 _The Company certrfres‘ that the executron-of thrs deed has been duly authorrsed by aresolufion of the -

©o. .7 Company's Board of Directors  and that it does not break any of the provisions of the Company's -~ -~

o Memorandum and - Articles of ‘Association or of any other Encumbrance, Security or agreement
~entered into pnor to the date of this deed or the laws of any jurrsdrctron applying to the Company

182 -_The Company represents and warrants to the Secunty Trustee that

(a) . itis and will at all times be the sole beneficial owher with ful fitle guaraf'nt'ee of all the Charged
- Assets and that no Encumbrances affect it except the Encumbrances (|f any) set out in
~-. Bchedule 4 and general liens in the ordanary course of business; . :

- ' (b) o rt has and wr!l at all times ha\re the” necessary power to enter mto and perform |ts oblrgatrons '
~ el under this deed: . o N . _ .

e this deed constitutes its legal, valid, 'bindin'g"and':enforceable obligations and is an effe'ctiyé'_'_
B securlty over all and every part of the Charged Assels in accordance with its terms; SPR
(d) - _all necessary authonsat!cns and consents to enab]e or entlt!e |t to enter into thls deed haye S
- ~been . obtained and these will remain in full force and effect dunng the existence of this . -
. _-securrty, : : N : . .
e the Co'mpan'y' has acquired, maintained and complied with all Environmental Licences (if any) = - . -
- needed for its use or occupatron of the Charged Assets or for the conduct of rts current_

. - husiness; .
S the Company has 'cor'ﬁpiiéd'tyith all other applicable Environmental Laws and has not done or - .
S permztted any act or omission whereby its Environmenta! Licences (if any) could be vaned or o
- revoked;. . _ e :
gy so far as the COmpany is aware there has been no discharge. spillage, release or emission of

- any prescribed, dangerous, noxious or offensive substance or any controlled waste on, intoor -
“from any of the Charged Assets or any premises adjoining any part of it; and no such .
“substances or any controlled waste have been stored or disposed of on or in any part of the .

 Charged Assets or, so far as the Company is aware, in any adjoining. premises except 1 PP

- accordance with the requirements of the app!rcabte Environmental Laws; . IR

cothyno the Company is not - in breach of and has not rncurred or become subject to any civil or -
Coeriminal lrabalrty under any Environmenta! Laws or the terms of any Envirenmental Licence;.
(. the Company has obtauned and’ marntalned all such’ msurance"'polrcres as would” be
. maintained by prudent companies carrying.on business of the type carried on by the
- Company at all relevant times and has cornphed in all material respects W|th the terms and -
conditions of such policies.. ... _ SO e S '

o183 'T'h'e'Company uridértakes that rio Encumbr'ances'" (other than a general lien in the ordinary course of =
~. - business} ranking in pricrity to or pari passu with the charges created by this deed erI arise after the -
date of this deed over the Charged Assets . : S
e TRANSFERS AND DISCLOSURES
191 .""Th|s deed and the Securrty created by and under rt is freely transferable by the Securrty Trustee
' .19:2 " The Company may not assrgn or transfer any of its rights andlor obhgatrons under this deed. Nor may T E

~the Company enter into any transaction which would result in any such obhgatrons passing 0 another Fh
o person. _ e P _ S
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00 19.3 . The Security Trustee may disclose any information about the Company and any member of the .~
- Company’s Group and any other person connected or associated with it to any member of the Close
"Group and/or to any person fo whem it is proposing to transfer or assign or has transferred or = .
- assigned this deed and/or the Security created by or under it. The Company represents and warrants
- -that it has and (so far as permitted by law) will maintain any necessary authority by or on behalf of any L
such perscns to agree to the proylslons of thls clause.. . RO - '

S 20 - SECURITY TRUST, THE SECURITY TRUSTEE Atto THE BENEFICIARIES

: _: ' '."20.1'-_ Al S Secunty and dlsp05|ttons made of created and all obllgat[ons and undertaklngs contamed in th:sf SR
o deed to, in favour of or for the benefit of the Security Trustee are made, created and entered mto inoo
" favour of the Security Trustee as trustee for the Beneficiaries from tlme to tlme IO

2020 The Securlty Trustee shall have only those duties, ob!ugattons and responslbllattes expressly specuﬂed IR
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 consideredtobe. = .
- acting only in @ mechanical and administrative capacity (save as expressly provided in this deedyand -
- shall not have or be deemed to have any duty,. obhgatton or responsablttty to or relationship of trust or =
'agency with the Company o N Ll '

203 " The Company shall pay to- the Secunty Trustee such reasonable fees in respect of lts actmg as
. '_Securtty Trustee as the Security Trustee and the Company may agree from time to time, if any. v

L2040 ZThe Company shaII pay t6-and mdemmfy the Securlty Trustee for aII costs reasonably mcurred and- o
-~ expenses of the Security Trustee in the release of any Security created by the Company in favour of - i
-~ the Security Trustee (in each case including but not limited to legal fees and stamp duty) and ali value "
©-added tax and similar tax charged or chargeable in respect thereof _ o

L2085 .The Company shal! mdemnlfy the Secunty Trustee and keep tt |ndemn|f|ed agamst all luablt!tles ‘costs,. R
- ... charges and expenses (including in each case value added tax and any similar tax charged or . ..
.. ~chargeable in respect therecf) to which the- Security Trustee becomes subject by reason of being the .y
~ Security Trustee or properly incurred by it or by any person appointed by it to whom any frust, power, 2 - '
- authority or discretion may be delegated by it in the execution of the trusts, _powers, authonttes or.
- -discretions vested in the Securlty Trustee under this Deed. : - o

220860 '_'The Beneﬁcranes may appomt a replacement Securrty Trustee after consultatson W|th the Company' o
: - -and otherwise as provided by the terms of the Security Trust Deed. The Company shal 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 practicabie;, 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 Securuty Trustee such documents and:
" records as the reptacement Seourtty Trustee shall request . : .

207 The. Secunty Trustee and any ‘Receiver may- from t|me to tume de!egate (lncludlng by power of'.-' R

- attorney) to any person or persons {including, without limitation and for the avoidance of doubt, any
- Beneficiary or Beneficiaries) any of the powers; authorities and discretions that are for the time being -
exercisable by the Security Trustee or a Receiver under this deed. Any such delegation may be made

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

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

' the Company or any other person for any losses, liabilities or damages artsmg from any act, default BRI
- omission or misconduct on the part of any delegate or sub-delegate. : R

L 208 - The Secunty Trustes may assign and transfer al of its rights and obllgatlons under this desd to i S
o replacement Securlty Trustee appointed in accordance w1th the terms of the Security Trust Deed. '

" 2009" ‘This dead shall rérmairi in full force and effect. and b|nd|ng on the Company notw:thstandtng any_-
. amalgamation or marger that may be effected by the Security Trustee with, or the sale or transfer of
'_ “ali or any part of the Securlty Trustee’s undertaklng and assets to, another person. :
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L '20 10 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. Promply foliowing a' member of
- ‘the Close Group becoming a Beneficiary the Security Trustee shall certify to the Company in writing . .
- that. such -member of the Close Group has salisfied all the Security Trusiee’s requlrements for o
- accession to the Securrty Trust Deed and has become a Benefncrary ' ; e

S 'errscer.meeous e

211 'No delay or omission on the part of the Securrty Trustee in exercusrng any rrght or remedy under thls- - _
" deed shall impair that right or remedy or operate as or be taken to be a waiver of it. Any single, partial -
- or defective exercise of any such nght or remedy shall not prevent the further exercise of that or any- s
-~-otherright or remedy . : NP

-"21';2"' ' The Securrty Trustees rrghte under this- deed are cumulatrve They are not exclusrve ot any rrghts SO S
o provided by iew They may be exercised from time to time and as often es the Securrty Trustee sees’ """
s it _ IR . . . A

213 Any'w'eiver'by_the SeCu'rity Trustee of any terms of this deed orany' consent or approval given by the
-~ Security Trustee under it shali only be effective if given in writing. Such consent and approval shall .~
- ihen only apply for the purpose stated and be subject to any written terms and conditions imposed by ..
wi the Secur!ty Trustee N e . _ . S

214 If at any trme any ofig of more of the prowsmns of this deed is or becomes |llegal mvalrd or -
- unenforceable in any respect under the laws of any jurisdiction then neither the legality, validity or

- enforceability of the remaining provisions of this deed nor the legality, validity or enforceability of such -

. provision under the law of any cther jurisdiction shall be in any wey affected or rmparred as a result. '

- 215 Any Certlficete srgned by a director or authorrsed offrcer of the Seounty Trustee as to the amount of: L
“ooo i the Secured Monies at the date of such certificate shall, in. the absence of manrfest error, be oo
" conclusive evidence of such amount and be blndlng on the Company : .

e 216 This' deed mey be executed in’ any number of counterparts it wr!l then be as. eftectrve as rf all -
Ll o srgnatures on the counterparts were on a sangle copy of this deed. g o

_2"1".'7_ The' peper on whlch this deed is wrrtten |s end wﬂl remain’ at all trmee the property of the Seourlty'E
R -_Trustee even after the duscharge of this security.’ - : RO :

B 21..'8_ _:The Beneftmanes from tlme to tlme may enforce and enjoy the benefat of- the terms of thls deed
Jo--o Unless expressly provided to the contrary in this deed, a person who is not a party to this-deed has no~ .

- right under the Contracts (Rrghte of Third Partles) Act 1999 fo enforce or enjoy the benefit of any term

< of this deed.. ) R _ ;

1219 -"'Notthhstandrng any term of thls deed, the coneent of any person who is not a party to it |s not- - - B
o required to rescind or vary this deed atany time » : . L

22 JURISDICTION

221" This deed shall bé interpreted and shall be governed by the laws of England. The Company will
.- accept the non-exclusive jurisdiction of the English Courts in connection with any matter anerng under:
- this deed. _ _ o _

S B R
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------------------------ " Registration number and Jurisdiction of |
.+ Incorporation . S

" Close Invoice Financs Limited . © ' 00035049, England-and Wales -
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- - “dated on or about the date of this deed or in respect of which this deed is to form Security. ...
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" Property e

o :_'-"'Add'ress RN . ©L Titte Niufnber'_ : SRR Land Registry - _

Unregistered land o E

©..Full description of address and title
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~ This su'P'PLEMEﬁTaL'C'HARGE is made on the ._;;Z I 2001

' BETWEEM

R -':;:_'_('1)'- ] LIMITED (reglstered with the number [w = -'-'_])'\yhdse registered oiffiee' is at'[d B R
-'.(the"Company“) and o S S S i
@ CLOSE BROTHERS  LIMED (registered with the number 00195626) Whose" registarad - 7
.~ office is at 10 Crown Place, London, EC2A 4FT, as securrty trustee for the Beneficiaries (in-~. -
- _that capamty, the "Secunty Trustee' ) L : . . R
© BACKGROUND: .
| A ' s '_ . The Company is a party to a. Debenture (as defmed below) under wh!ch it granted securrtyi. : |
-0 overall its present and future assets as security for the Secured Liabilities (as defined in the " -
o 'Debenture) to the Secunty Trustee on trust for the Beneficiaries from time to time.. '

B The Company enters into th1s Deed pursuant to clause 6.3 of the Debenture in order to grant:'_-‘_.-_.‘_ S
~the secunty over the Charged Property (as defined befow) . VPP

IT IS AGREED: e |

o : 1 DEFINITIONS AND INTERPRETAT!ON
11 . Deflmtlons ;'_: L |

In thls Deed (tnc!udlnt] tne remtals te It)

G f(a)- " terms defined in or construed for the purpoees of the Debenture have the same meamngs'_"' =
7 when used in this Deed (unless otherwise defined in thls deed) and . -

e (®) "the following terms have the-fo!!owmg meanings: -
_. “Charged Property" means all Eqmpment charged in clause 2.2 of thrs deed and

i '_"Debenture mesns the all assets debenture dated [ : ] made between the Company and'- B
the Security Trustee. : : . ; . e

42 Interpretation
(8) . Unless a contrary indication appears; any ‘reference in this Deed to the “"Company™ or the SR
. “Security Trustee" or “the Beneficiaries” shall be construed so.as to include. therr Sl
~Urespective successors in title, permitted assigns and permltted transferees. :

('b) The prrncrp!es of constructron set out in clause 1.2 of the Debenture shall apply to thls deed e
- mutatis mutandis, as if they were set out in full in thls deed L .

R __Incorporatlon of prov15|ons o

a Clauses 17,201 and 21, 8 of the Debenture are mcorporated into- this deed mutatis mutandls as rf':- SRR
o they were setf out in full in this Deed . _ . . .

GRANT OF SECURITY
: :2.'1': Nature of securlty
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”(a)' ~in favourofthe SecuntyTrustee :

e _('b)_' - 'wrth full trt!e guaranteé in accordance with the Law of Property (Mrscel!aneous Provisions) Act o
01994 and : - e _ :

ey :'as contrnumg securrty for payment of the Secured Lrabrlrtres
' 2'2._:._"'_-tdortgage | B
'__'The Company hereby charges by way of frrst Iegal mortgage and as a contrnurng securrty for the‘_’* o L
odischarge of the Secured Lrabrlrtres all rrght trtle and interest in- the Equipment detailed- rn the oo
- -gchedule hereto. : : - e a
o 3..3'__3 .’i&pptlcatron ot Debenture provrsrons o

: (a) . *all references in thie Debenture to the "Charged Assets” shall be deemed to refer aleo to the'_- SR
C..7 . Charged Property charged by this deed : o

' :-_ (o) "-:a!l references in the Debenture to "Securrty“ created in favour of the Securrty Trustee shall.:-_'- R
e include the Securrty created by or pursuant to this deed; and : : _

ey all provrerone of the Debenture reletrng to- “Specrfred Equrpment” andr’or the “Charged"'i_: o
' L Assets™ or the "Security” created in favour of the Security Trustee (including, without "= = =
. limitation, obligations of the Company and the rights of enforcement) apply respectively fothe

. 'Charged Property charged by this deed and to the Securlty created by this deed T

3.0 SUPPLEMENTAL oeeo
S 31 Guarantee and Debenture' X

s {a) . Thisdeed is eupplemental to the Debenture and isa Frnance Document

1 (b)'j”_-_" From the date of this deed the provrsrons of the Debenture end of thrs deed shall be read and S
““censtrued as-one and all references to the Debenture shall be deemed to incorporate the" R
~provisions contained in this deed. . .o = : o e

X ':.-"__'33.'2'-: o 'Continu'a'nce in for'ce o

_ The provrerons of the Debenture and the other Frnance Documents continue to apply and remarn in: '_
. full force and eﬁ’ect : . L

4 COSTSAND EXPENSES

" The c'ompan'y' ehal’l 'pmmptry_on'demaind pay to the Security Trustee the amount of all costs and

© - expenses (including legal fees, valuation fees (and any VAT or similar Tax thereon)} incurred by the -
. Security  Trustee in. connection wath the negotratron preparatron executron registration and -
“ . completion of this deed. . : . T . .

_-5"."; GOVERNING LAW -

-Thls deed shall be mterpreted and shall be governed by the Iaws of England The Company wil o S
- accept the non-exclusive jurrsdrctron of the Engtrsh Courts in connectron with any matter arising under
'_'_-thlsdeed : . . L o :
_ IN WITNESS of which thrs deed has been duly executed as a deed and has been delrvered on the-: -
- date specrfied on page 1 ofthrs deed . R R B I
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SCHEDULE: MIORTGAGED EQUIPHMENT

B EE——— E— P

B [ — ——

[® ]

[ﬁyﬂ. _ _1  . T f_.jj_. £': =
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IN WITNESS of which this deed has been duly executed as a deed and has been delivered on the o e : -
' ._date spec:ﬁed on page1 of this deed _ _ o R R

EXECUTED a6 5 deed by C S—QC:L&}ILas o S
.- attorney for CLOSE BROTHERS L!M!TED in the Attomey for Close Brothers Limited =
presenceof . _ S TR BT

©WWitness
"~ Signature O s RS
oo Name oot Pﬂﬁ@ L
o Qecupation g L—C&JQIT-ZC’S w-’dﬁ’ DI"N SRR
o Address oL CLOSE INvVOICE r“;N Nu D SR
TSR o “h.)(:n{,: AND HOUSE TR
165 DYKE BOAD o
HO‘Je_, EASTSUSSEX -
' SIGNED and dehvered as a deed by WHITE L
- DIGITAL LTD acting by _ R
- .-a director in the presence of.

. Direetor
" Signature
. "Name.

o Witness
- Signature o

CUName .o

. Address

?w» mch ‘bﬁ’%am aﬁw‘) Lauomf‘bu z;ss‘,x gqo--g_f“.;f L
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