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Registration of a Charge

Company name: ALTAIMAGE LONDON LIMITED
Company number: 07102668

X4JCMAJD

Received for Electronic Filing: 02/11/2015

Details of Charge

Date of creation:  13/10/2015
Charge code: 0710 2668 0002
Persons entitled: CLOSE BROTHERS LIMITED (THE "SECURITY TRUSTEE")
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 07102668 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: CLARE MCSWEENEY
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7102668

Charge code: 0710 2668 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 13th October 2015 and created by ALTAIMAGE LONDON
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 2nd November 2015 .

Given at Companies House, Cardiff on 3rd November 2015

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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"'-PART!E"S;:_: o

B :'_"Altalmage London anated (regustered with the number- 07102668) whose reglstered".. o
oo officeis at 75 Park Lane, Croydon, CR9 1XS (the “Company") o L
(2 CLOSEBROTHERS LIMITED (registered with the number 00195626) whose reglstered" ;

. office is at 10 Crown Place, London, EC2A 4FT, as secunty trustee for the Beneficiaries e
"-.-.-(m that capemty the "Securuty Trustee") B S o ERREIRT

_"__'_Thls deied is: dehvered on the date steted above The Secunty Trustee has been eppounted by the _ o
.- Original Beneficiaries as frustee under, and has agreed to act in accordance with, the provisions. . .o
Cofthe Securlty Trust Deedin respect of the Securaty created by this Deed e T

'rr IS AGREED THAT: |
P _.__31 DEFINITIONS AND INTERPRETATION
11 ' ln thls deed any words whose meanlng is - defned m the Recewables Funancmg'_'.".'_-_'_' "
'_Agreement shetl have the same meaning. : SRTRA, . : : RS

R .2_. I thls deed the followmg words shall heve the meanmg set out after each of them

S _' "Act of Default" in relation to the Company eny event set out in clatise 7 1

o manage the Comloéﬂ’lyS affairs, business and property

_"Asset Reglster Sa reglster in such form as the. Seicuirity. Trustes shall 'req'oiré RO
-~ containing details of all Specified Equipment, to include a fuil descraptgon location and o
" serial number (if any) of the re!event Spemf ied Equupment : S

_.-'_..__"Aeeoctated nghts" has the same meanmg as in- the Recelvables Fmancung_-
U Agreement. - o S . :

E '-_"Behef.lr:la'rre.s"" ‘the- Onglnat Beneflc:anes together W|th eny other party who _ s
~accedes to the Secunty Trust Deed as a Benefrcnary from tlme to tume (each a
- “Beneflclary“) v T e L _ : L

S "C’harged Assets" - the 'o'rooe'rty the subject matter of any 'Soppl'eMentel'Cha'rge orany
. mortgage andfor charge. (or any part thereof |f the oontext S0 allows) created- by or i
: _pursuant to this deed ST : o L N :

"“C!ose Group Close Brothers Group F’lc ano! each of its SubSIdlaruee from tlme to -
~time. . S LI P L P G L "

| _'"*c'ompany"s;-efou'p?'_-”the Company and each of its Subsidiaries from time to time.

"Debt” - has the same meaning as in the Receivables Financing Agreement. -~
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e Encumbrance" - any ‘mortgage, charge, pledge, lien, assignment,” hypothe'oation,‘_ﬁ;_
o - security . interest, . title retention, . flawed . asset agreement, . preferential rrght trust o0
'-_arrangement or other security arrangement whether by law or agreement o

S "'Enforcement Date" —F the date on whrch

' '(e). " the Securlty Trustee réceives from any pereon notlce of mtentuon to appornt an' SR
-~ Administrator; or. . : SR S

- RO .':the Company requests ‘the: Securrty Trustee to appornt an Admrnrstretor or any'_ S
' - Receiver in respect of the Company; or . : B _ L

(é)* ";:'_a petltion |s frled for the appomtment of an Admlnlstretor in. respect of the
' '_-'Compeny or ' L o _ L R

- .:-(d)' 'an apptlcatlon i mede for the eppomtment of an Admmustrator i respect of the_ :
- Company, or - : . BN _

(@) ﬁ:-j-"' an applrcatlon is fiade for an admimstration order in respect of the Company, or o
S (f) ~an Admunretrator is appornted in re!atron to the Compeny, or

(g) 3 :'a Wlndrng up order has been made ora resolutron for wmdlng up has been-:
L _passed ora provrsmnal Ilqurdator has been appounted in respect of the Compeny e L

o "Envrronmentat Lawe" ~all Iaws drrectrons and regulattons and a!! codes of prac’rrce L
L circulars and gurdance_notes issued by any competent authority or agency_(whether o
- 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 . .o

: ‘conservation of .natural. resources, ‘the production, storage, transportation, treatment, el

= recycling or disposal of any waste or any noxious, offensive or dangerous substance or R

~“the liability of any person, whether civil or criminal, for any damage to or pollution of the -~ ": R

: :.'envrronment or the rectification thereof or any related matters e

'--__'_"Enwronmental Lucence any permlt llcence authorlsatlon consent or other approval'_'_':-
- required by any Environmental Law. S B . o

R "Equipment“ e machinery,- -"equipment,'._fur'ni'ture,"fumiehings, fittings -and fixtures and .=~
" other tangible perscnal property (other than Inventory), including, without limitation, data. -
- ‘processing hardware and software, motor vehicles, aircraft, dies, tools, jigs and office -
- equipment, together with all present and future additions thereto, all components and o

~.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 =
-~ foregeingis located and any other asset which would be treated as a fixed asset under
T GAAP, rncludmg the Specified Equrpment : - : e

L "letures - in- relatlon to a Property, all fuxtures end frttrngs (mcludung trade frxtures and B _ e
Lo 'ffittlngs) fixed plant and machinery and other items attached to that Property, whether or'_' e
- “not constituting a fixture at law. : e N el

S .’{“Frnance Documents" the Reoervables Frnancmg Agreement and all and any I
.- other agreements from time to time for the-provision of any form of financing between_ s
" the Company and any member of the Close Group from time to time (each a-. '
B '“Fmance Document”) SRR _ B
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' TGAAP" - accounting principles and practrces whrch are.for the time beung generally .. -
acceptab!e in the United Klngdom Sl . e

"'Insolvent" - the happenmg of any of the fo!Iowmg events in re!atlon to the Company

- (@ '-_a dlstress or executron berng Ievred on or rssued agamst any of the Charged o
ol Assets; S T I

".__'-'(b') _5 : enterlng or seeklng to enter |nt0 any formal scheme of arrangement of |ts affarrs o '_ o
"or composition in satisfaction of its debts with its credztors in accordance with the - SETRRE
. Insolvency Act 1986; - : e L

ey the Company takrng any action for |ts wrndung up, drsaolutlon or re-organrsatlon' o
' " (otherwise . than for the purposes of an amalgamation . or reconstruction while -

. solvent on terms previously approved in writing by the Security Trustee) or for the

. -appointment of -a Receiver, Administrative. Receiver, Administrator, trustee or- "~

- similar offrcer to inrespect of |t or ail or any part of its revenue or assets; D

L --.'(d') o '.: a petltuon belng presented oran order bexng made for the wmdmg up of the': - R

Company; - ..
—{e) -'_"3:1- an'.-administrat'ion order being m'a?de or "app!i'ed for, |
3 ) _._-'.a court appllcatlon belng made for the apporntment of a Recezver or. such aj St

L Receiver berng appomted
R ”_.__'(g') a notice of intention to appornt an Admrnrstrator berng glven by an person or an'_ o
SR 3_Admrnrstrator being appoznted - . o _ e

o a meatmg of creditors. berng called for wrndmg up ¢ S the. Company or for any other
_'_'_"purpose referred to in the insolvency Act 1986 : : e

(|) a statutory demand under th‘e‘ Insolvency Act 1986 belng' seryed' '

)y '-_'_-._'an ehcumbrancer takmg possessron of any part of the undertakung or property of
o - the Company, . e : . L
| "_(k') .enterlng |nto any mformal arrangement or composrtlon wrth or for the benef t of'__". :

“the Company’s general body of creditors;
| .(I) 3_ ::. belng unable to pay |ts debts as they become"do'e"
: :I_ _ (m) : _'belng deemed insoi\rent under the Insolvency Act 1986
. (n) : taklng any steps towards a Moratorlum . ;

s "!ntellectua! Property S 'al'l patents (mc!udmg appllcatlons lm'pro'ye'ments," :
- prolongations, extensions and right to apply therefor) designs (whether.regéstered or .
_ unregistered)"copyrights,:_design_._rights, trademarks  and service marks (whether o
. registered - or unregistered) . utility - models, . frade and’ business names, know-how,
~formulae, inventions, confidential information, trade secrets and computer software
. programs and systems (including the benefit of any licences or consents relating to any = * S
of the above) and all fees, royaltles or other rights derived therefrom or incidental thereto - - - '
“inany part ofthe world. . . : - S
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B “"Moratorium" = a moratorium -coming into- effect ‘pursuant- to- Schedule ‘A1 of the .
ERR T Insolvency Aot 1986 or pursuant fo paragraph 1A of Schedulet to the Ineolvent__ S
L _PartnershlpsOrder1994 R R S S

_"Non«Vestmg Debts" ~all or any Debts of the Company to be purchased by the'- o

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

. '“Or:gmal Beneflctarlee” = the partles or party (the “Ortgtnal Beneftctary) “as the éase- S
" may be, referred to in Schedu!et - : . ST

o | :“Other Debts“ ' aII sums due and owing or accruing due and o'\,ying to the’Corr'tpa'ny:.-
'_whether or not on-account of its tradlng both present and future except: . R

@ Non—\/estlng Debts and

- '3(b)" _ any Debts whalat they rémain absolutety and eftectrvely veeted in or he!d on truet 5 o
. for the Receivables Financier under the Receivables Financing Agreement and oo
PR whether such vesting results from a legal or equitable assignment. : s

2 "Property the estate and mterest of the Company in freehold and’ Ieasehold property L
"~ wherever situate - {other than any heritable property in Scotland) including all liens,
charges, options, agreements, rights. and interests in -or over such property or the =~ - -
- proceeds of sale of such property and all buildings and Fixtures thereon and all rights; L
~easements and privileges appurtenant to, or benefiting, the same- and "Propertles "
~‘means all or any of the same, as the context requrres 2 ST :

:.“Recelvables Fmancler”_— the member of the Close GrOUp' which from time to time S
o provides debt purchase facilities to the Company, being at the date of this Deed .
_Close Invoice Frnance Limited (registered in England with the number 935949)

- -_""Recewables Fmancmg Agreement" the.debt-purchaae_agreement_{uf any)-for.the_ S
" sale and purchase of Debts and/or a conditional sale agreement and/or any other.type of

.7 financing agreement between the Company and the Receivables Financier rnctudrng that
- the details of whloh are set out in Schedule 2 : .

. -_._"Recetver - mcludes a receiver andlor manager not being an admmustratwe receiver (as o e
. defined in Section 29(2) of the Insolvency Act 1986) of the Receivership Property o

- "Recelvershlp Property such part or parts of the Charged Assets not belng the whole S
© 7 or substantially the whole of the Company's property and assets wrthln the meanung of oo
. section 29(2) of the Insolvency Act 1986. . : : . R

:"'"Remtttances : cash chequee bills of exchange negotuable and non- negotnable::: : R
.- instruments, letters of credit, orders, drafts, promissory notes, electronic payments and ol
SR 'any other instrumenits,; methods or forms of paymentor engagement L o

"Secured Llabllltles '_ both the Secured I\/Eonles and the obllgatuons and tlabrhtres in
. clausez 1(b) . _ § o

I '. "Secured Monles" - a!l the monies whlch how or at any trme in future may be owmg due-.'--." o
~andfor payable (but remaining unpaid) by the. Company to the Security Trustee and/or o
3_' the_Beneftcnanes (or any of them) in any manner and for any reason on any account
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- 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 menies L _
is represented or secured by any mortgages, ‘guarantees, trust receipts, bills of 1 o
exchange, leasing, hire or conditional sale agreements, assignments, agreements _'for;:”-_.
" discounting or factoring of debts or any other agreements or securities) and whether or~
~~‘not any of them have or has fallen due or become payable and whether or not default = .
~.o - shall have been made in respect thereof together with: . : :

Ay all monies due or payable under the Recewables Fmancmg Agreement (If any) or
: ~any loan or other form of financing agreement or similar between the Company
- and any Beneficiary of by virtue of any guarantee or rndemnaty given by the'-_

_Company to the Secunty Trustee and/or any Beneflmary, e

(b) al! advances whlch any Benefcrary has made or sha!l make to the Company,

ey any mdebtedness how or hereaﬁ:er to be lncurred by the Securrty Trustee and!or.’-
' - any Beneficiary for or at the request of the Company, including all monies which .
“the Security Trustee and/or any Beneficiary shall pay or become liable to pay for
.oron account of the Company or any other person at the request or order of the R
-~ Company or under its authority, either alone or Jomtly wrth any other person and =~
“whether or not by any of the fo!lowmg . L e

(l) maklng dlrect advances or

T (ii)'}._ . '-drawmg acceptrng, endorsrng payung or d;scduntrng any Remittance; ¢ or
('") entermg into any bO'nd guarante‘e, mdemnlty or Ietter of_Credzt;_or o :
(N) g Confrrmmg ordars: oF e - o

L -_: : _ .-(\r)_-_-_.:.__.._ _otherw:se acceptmg any other !Iabullty .for.o.r o behalf of the Cempahy, -

Sy 'all monies. whlch the Securrty Trustee andlor any Benet"clary can charge tothe: - o
©. 7 -Company and all costs charges and expenses incurred by the Security Trustee .~ =
- .andfor any Beneficiary following default in payment of any such monies or of "
. breach by the Company of any of the provisions of thrs deed; e

'(ej the charges of surveyors andlor sollc:ltors mstructed by the Securlty Trustee ._
- andfor any Beneficiary in connection with any part of the Charged Assets; e

o all costs and charges and ‘expenses ‘which the Securlty Trustes- and/or any' SE
- Beneficiary mayfrom time to'time incurin:... .~ . e RS

' (r) stampung perfectmg reg:stenng or enforcmg thls securlty, or.

l(ii). : _'negotlatrng thrs deed andlor any Fmance Document (or any guarantee ST
- indemnity, priority arrangement, waiver or consent in respect of any of' S
o them); or e . :
L ."('iii) o .j'obtarnlng payment or dlscharge of Secured Momes or
" (i'y)-__' o paymg any rent rates taxes or outgomgs forthe Charged Assets or’ |

) ::'_-lnsunng, repaurmg, maintaining, ‘managing’ or. reahsmg any part of the e
' _:3___ChargedAssets or . : _ e o T
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T (VI) —the preservation or exercise of any rrghts underorin connectlon wrth thrs S
S o deed or any attempt to to s0; or. :

T (wr) gwrng a drscharge or release of thus securrty or

- (vm) deal;ng with or obtarnlng advice about any other matter' or question-arising
out of or in connection with this deed with the intention that the Security . =
- Trustee and each Beneficiary shail be afforded a full complete and = . = -
~ - unlimited indemnity against all costs,. charges and expenses paid or ~ U
. incurred by it and whether arising directly or indirectly in respect of this
- security or of- any other security heid t)y the Securrty Trustee for.the
SecuredMonres . R - L

' _': .(g'). 3 _""all monles expended by any attorney appomted under c!ause 6 3 in exercrsrng hrs. R
S rlopowers, . L - : _ o
Chy - interest on all 'mon'res”du'e and. owmg 1o the'S’ecurit‘y' Truetee' ahdlor any' R
. Beneficiary at such rate " as ‘may from time to time be payable pursuant toany
o ‘agreement or arrangement relating thereto. - : . A

"'Securrtres - aII stocks; shares,.bonds‘.jand : sec:.’urities"-'ofiany kind- whatsoever ‘and-
7 whether marketable or otherwise and all other interests (including but not limited to loan .-
- capital) -both present and future held by the Company in any pérson and includes all =~
- allotments, rights, benefits and advantages whatsocever at any time accruing, offered or = ="
- arising in respect of or incidental to the same and ali money or property offered atany -
- time by way of dividend, conversion, redemption, bonus, preference option or otherwrse- {-'3_ S
~in respect thereof. - : _ _ o : B

':'."Securlty" - any mortgage charge pledge Iren assrgnment hypothecatron securrty_.-_-'_-'_' :

- interest, title retention, flawed asset agreement, preferential right, trust arrangement or - '

- other security interest securing any obhgatlon of the Company or any other agreement or -
o arrangement having a similar effect. O P SO U SO _

"'Securrty TrUst Deed" the securlty trust deed dated on or about the date of thrs Deed S
- and made 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 Securlty Trustee on trust for the Beneﬁcrarres from time to trme

R "Securrty Trustee : where the context permite mcludes the Securrty Trustee s offlcers
- .delegates, agents and representatlves :

';'_-'_'"Specrfred Equrpment" the equment rf any, Irsted in Schedute 5

B -_'.""'Subsrdrary -a subsrdrary as defined in sectron 1159 of the Companres Act 2006 and'- L e
-~ unless the context otherwise requires, a subsrdrary undertaking within the meanrng of . o
- section 1162 of the Companles Act 2006.: : : S -

S ."Supplemental Charge means a charge granted or to be granted (as the case may be)
“pursuant to clause 6.3 ef this deed, the form ot whlch is setout in Schedu!e 6.
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- 1.3 In the GOﬂStFUGtIO!’I and Interpretatlon Of thIS deed .................................................... : .

B (aj‘ s unless a contrary indication appears a reference to the Security Trustee shall be e :
... ooconstrued as a reference to the Securlty Trustee as trustee for each of the RS
- Beneficiaries; SR : B

oy -"where__any _'right, interest or 'title is granted .or any. covenant, undertaking, -
L.l representation or warranty. is given by the. Company in favour of the Security - L
- Trustee it shall be taken as granted or given in favour of the Security Trustee as =~~~ .-
" agent and trustee for the Beneficiaries and any losses suffered by the Security - -
< Trustee shall be interpreted as references to the losses of the Securtty Trustee
and.’orthe Beneficiaries; - o : o

B () any reference to ‘any "Benefucuary“ “Original Beneficiary”, “Receivables

o . Financier”, 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 * .
- successors - in . title, . permitted . assigns and permitted transferees . (whether. .
" immediate ‘or derivative) and, in the case of the -Security Trustee, any -
< replacement secunty trustee or (trustees) appomted in. accordance with the
" Security Trust Deed;. R ST =

L (dy : "_"a reference tc a "Fmance Document" or any other agreement or lnstrument isa j _':
5 -~ -reference to that Finance Document or other agreement ormstrument -

S as the same may have been or may (frorn trme to trme) be amended -
T replaced supptemented extended or restated, and e

B _(u) “as the same. may haye been assrgned novated or otherwrse transferred '
by the relevant member of the Close Group, and

L (i) _ where permltted by fhie terms of such Finance Document as the ‘same e
¢ . may have been assigned,. novated or. otheryvlse transferred by the_
. Company; L BT . .

ey ::__.'_"the smgular shall include the plural-and vice versa: reference to one gender shalt':;-' o
.o include a reference to any - other genders SRR : L
e Teferences _-to _- per'scns_ shall g b treated | a8 [including individuals,'._ firms; _'-::.
e ~partnerships, corporations, organs of government, whether local, national _-_or-_i
- .supra national and any other entity recognised by law; . .. ... . o S
(Q)::' ““references to any Act of Parliament shall be treated as including’ eac'h': Act as i
.. amended, maodified or re-enacted from time to time and all rules, regulations,
o orders and eubordin'ate Iegislation made in accordance with it; PR
(b | references to ctauses and to Schedules are 10 thoae in thts deed

| Ty “whiere the Company has an’ obllgatlon to carry out an act then rt shall be fu!ly
- responsible for the costs and’ expenses of doing so; : L

W _':-::'where the- Secunty Trustee acts in accordence W|th this deed the Company W|!I': '_:;_ 3
; indemnify the Security Trustee against ali costs and expenses incurred; B
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- treated as an absolute discretion; e

L -.'.:'(l)' ' _-_.each of the provrsrons of thls deed shall be severable and distrnct from one _': :
h R another . . ) - ) _ RUNTRIAEN

L _’(rh) : _references to charges shal! be treated as references to mortgages and charges.
- created by this deed;. : : e S S '

.(h). B references to thrs securlty shall be treated as reference to the securrty created by' e
- this deed; : : :

: (o)- :3. any powers grven in thls deed to an admrnrstrator shall apply to the fullest extent-' S .'
- permitted by the Insolvency Act 1986; . . :

| ~{p) '- 'headrngs to c!auses are for referenoe only and shall not aﬁ‘ect the lnterpretatron.:
o *of this deed; : e . e _ L

'- '(q)'_: S the meanlng of general Words |ntroduced by the word other or the word otherwrse_ : B DR
- shall not be limited by reference to any preceding word or enumeration rndrcatmg'_- L
a parﬂcular cless of acts, matters orthmgs s : T

2 COVENANT TO PAY
o 2 ’t | The Company agrees with the Securrty Trustee

- (a) to pay the Secured Monies, whrch are now - or - shall hereafter be due in
. “accordance with the.terms. of the relevant Finance Document ‘transaction,
" Security, instrument or other. obligation giving. rise thereto. the Company’s = =
“indebtedness to the relevant Beneﬁcrary to.whom such Secured Monies are'-'-."
- owed; and : S Lo
b)Y to drscharge all obligations and liabilities, whether actual, acctuing -or contingent,
.~ now or in future due, owing or incurred under the Finance Documents in whatever. -
- currency denominated and on whatever account and howsoever arising, whether - - :
~ . alone or Jointly and in whatever styie hame or form and whether as principal or;.: e
< surety: : : : : .

3 CHARGING PRoviSI'ONsl';_":""' E
84 " As security for the payment of the Secured Monies and the discharge of the Secured
. Liabilities, the Company with full tite guarantee now glves the fol!owrng mortgages and charges B
-in favour of the SecurrtyTrustee namely . _— L _ o
u '('ar)j o '._'a Iegal mortgage on'the Propertres (rf any) specrfred in the Schedule 3)
e a legal mortgage on all Propertres (other than any Propertles spec1fed i
- Schedule 3) now owned by the Company or in which the. Company has an'_' e
s inferest; BRI R T .

ey '-_:a fixed charge on all of the followrng assets belongmg {6 the Company whether RER
: . in existence now or in the future e e R
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S (i) the  freehold and - leasehold properties of the Company not effectively -
T - mortgaged under clauses 3. 1(a) or (b) rncludlng such as may hereafterbe. ..
'.'..aoqurred _ B L :

: '._'.'(ii')_ :':all letures |n on or attached to the property subject to the Iegal |
' - mortgages under clauses 3.1(a) or (b) and all spare parts, replacements '
- modifications and additions for or to the same; : .

SRR (1) ".any other freehofd and Ieasehold property WhICh the Company shall own o
o together with all fixtures and fittings (including trade fixtures and fittings) -~
- -and fixed plant and machinery in, on or attached to such property and all . L
o spare parts, replacements modifications and additions for or fo the same; .- '

) .-_-E_Hall Specrﬂed Equrpment (|f any) and the benet"t of all. contracts and o
- warranties relating to the same;. o L - RIS

B (vj"-': all Equrpment (other than Specrt" ied Equrpment) and the benefrt of all
T 'contracts and warranties relatrng to the same;. L :

- -_'('vi)'.; al goodwr!l unpard and!or uncalled caprtal ofthe Company' S
" (Vii) aII the Company ] Intellec:tual Property,

= __:_'(rx) -__'_'aII loan capltal mdebtedness or habllltres on any account or in’ any- B
" manner owing to the Company from any Subsidiary of the Company ora ..
. member of the CompanysGroup, _ : : : :

- S _'all amounts reallsed by an admlnlstrator or !lqurdator of the Company,.'.' ' :'_
- upon enforcement or. execution of any order of the Court under Part [V of
oo the Insolvenoy Actl 986 : : : o :

iy '_all documents of trtie to any rtern of property which &t any fime and for any
R purpose has been or may he deposnted with the Securlty Trustee;

'(x.ii)'.._... _'the assets mentroned in the trtle documents referred to in (xr) above

- | (xiii) '.: any. account in the name of the Company under the control of or- operated'_ L
' -in accordance with the directions of any member of the Close Group s

- ."_-(xiy) any rndebtedness of the Recervables Frnanmer to the Company from tlrne ;
- totime R S _ . L
B _ '(.d') _' a flxed charge on al! the Company ] Non Vestlng Debts present and future I
.':'.'-'_"(e) o a frxed charge on the Company 3 Other Debts present and future
[ .the Company, w:th fu!l tltle guarantee hereby charges to the Securlty Trustee by. c
' " way of first floating charge as a continuing security for the payment and discharge
~of the Secured Monies its undertaking and all its property,. assets and rights - -

_ ‘whatsoever and wherever located both present and future (other than any BRI
* - property or assets from time to time effectively charged by way of legal mortgage . = = =
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o S "'Supplemental Charge or otherwise pursuant to- this deed) includang (without
""""""" limitation and whether or not so effeotayely charged) any of its property and PES
assets situated in Scotland . OO _ s

o 3.2'_' : The provusmns of paragraph 14 of Schedule B'l to the insolvency Act 1986 apply to the_ P
- floating charge in clause 3.1(f) which shall be enforceable at time on or after the Company failing
. ‘to meet any demand made under clause 7 of this deed or, if earlier, the Enforcement Date; save "
~that nothing in this deed shall cause any charge to become enforceable whilst the Company is :_ SIS

o subject to a Moratorium. . S - . . R L

s 33 I the Secunty Trustee shall enforce any-of the above charges and/or any Supplemental -~ . =~

- Charge then the floating charges created by '[hIS deed shall |mmed|ate[y and W|thout further "
s forma!rty become fixed chargee - R ) PR :

: :-'.:.:.'--.3.4 _ ThIS deed shall take effect s:uhj'ect't'o' th'e' provieiehe of '.the..prior_'En'e'urh'hrances-'oyer.the g '
. Company's assets detailed in Schedule 4, exCept as otherwise varied by any separate deed.

S 35 8o far as. permutted by Iaw and notwdhstandung anythmg expressed or lmplued in thle e -
U deed, if the Company: . . B S

" "'.._:.(a).".? “creates or attempts o create any Encumbrance over a!l or.any of the Charged —
g - Assets w:thout the prror written consent of the Security Trustee, or L

) i any-person lovied oF attempts to Ievy any'drstre'ss executlon sequestr'ation or
' -~ other process or does or attempts to do any diilgence m execution against any of
‘the Charged Assets, . L L _ _

© T the ﬂoaﬁngf 'charge created"b'y' clause 3.1(f) over the property or assef concemed shall = =
S _thereupon automatlcalty without netice be converted into a fixed charge :

36 - .So far as permrtted by law and notwﬂhstandmg anythmg expressed or Implled in thus _' :
. deed, upon the cceurrence of any event described at: : : : o

g _.."(a) e -clause 7.1(e)' or’
. (b) clause? 1(m)

;:'."the f!oatlng charges created by thls deed shall un!ess otherwuse agreed by the Securtty':
_-Trustee in writing, automatrca!ly and without notice be converted into fixed charges oo

[EERIREC I AR Notwﬁhstandlng anythtng expressed or |mpl|ed in thrs deed ‘but” W|thout prejudlce to B
“clauses 3.5 and 3.6, the Security Trustee shall be entitled at any time by giving notice in writing = .-
. to that effect to the Company to convert the floating charge over all or any part of the Charged-. SRR
- Assets into a f xed charge as regards the assets specrfred in such notice. . L '

'_-3.8 | The terms of the Funance Documents are mcorporated mto thrs deed to the extent
o requared for any purported disposition of the Charged Assets contained in this deed to be a valid -
e 'dlspomtron in accordance W|th Section 2(1) of the Law of Property (Mlscellaneous Provisions) Act -
'._3:: 1989 : o - L - 3 [N

S o
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; _' ' 4'1 ' The Company agrees with the Security Trustee, for the benefit of each Beneficiary, that, =~ S
S whllst thls secunty and/or any Supplemental Charge exists, rt ' o o e

'- _.-_-_'(a)-- il deal with the Non- Vestmg Debts and their Assoclated Rrghts as rf they were' B
..~ ‘Debts and Associated 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 dealing with- (and accounting to the Receivables’. .. e
- Financier for) them in accordance with (as though they were Remittances subject Lo
~to) the Receivables Funancmg Agreement : : L

: 3:--_ (b) wrll not selt transfer Iease hcence or duspose of the Charged Assets subject to-_'_ _'
_ “the fleating charges herein, except by way of sale at full value in the ordrnary T
R _-course of its business now being carried on;. - ST

B () B 'wrll not sell transfer lease Ircense or dlspose of the Charged Assets subject to'*
' ~"the fixed charges herein nor create, attempt or agree t¢ create or permit to. o
~ subsist any Encumbrance over all or any part. of them wsthout the pnor wnttenl'_ SRR
- consent of the Securlty Trustee; : : - S

d) will not sel! transfer Iease Ilcense or dlspose of the Specrfled Equlpment wrthout__' R,
R .;-the pnor written consent of the Securlty Trustee; . R TR

ey wil! at all times keep the. Specrfed Eq'urpment at locations owned and in. the .
' control of the Company -and netified to the Secunty Trustee or at such other e
~locations as may be agreed between the Secunty Trustee and the Company from

o time to time; - . R : : _

'(f)"-._:-" w:!l not move any of the Speclfred Equrpment from the Iocatiens specrf ed to the '_ "
- Secunty Trustee without the Securlty Trustee's pnor written consent; .

R () _--wnl ensure that alt necessary consents and waivers requlred by the Secunty' .
-~ Trustee are obtained from the owners of any land where the Specified Equipment - .
~~is held and these wall remain in full force and effect dunng the existence of thls'_- ST
o securlty, : . . N

(hy -';."_"_"wrll collect the Companys Other Debts in the ordmary course. of |ts busrness as Cm
. agent for the Security Trustee in & proper and efficient manner and pay info such™ - _
~‘account as the Security Trustee may from time to time specify all moneys whichit- "~
'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 =
U Trustee, withdraw -any such- moneys from . such account or -compromise, o
" compound, vary, discharge, postpone or release any of the Other Debts or waive = -
-7 its right of action in connection therewith or do or omit to do anythrng which may ol
" delay or prejudice the full recovery thereof; : RO =

N O '.'wr!! execute an assrgnment of the Companys Other Debts in fa\rour of the_-'_:"- S
... Receivables Financier in such form as the Security Trustee requires, whenever - -
~ - the Security Trustee so demands g _ : o
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""" ©oooothis deed otherwrse deal wrth its Other Debts unless rt has the prror written
R -'._consent otthe SecurltyTrustee . : S

' ':"-'(k):.: o will authonse rts bankers from time- to trme to provrde copy statements and full o
' - particulars of all the Company’s -accounts and facmtres W|th them whenever Tl
~reguested by the Securrty Trustee; : . : . R

gy wrll provrde such other mformatron as the Securlty Trustee andr’or any Benefrcrary'..:'_' s
L may reasonably request regarding the Company s affairs;. ; . S

Cm) wrll provude a copy of the Asset Regrster fo the Securrty Trustee {or its nomlnee)-.' SR
.. on the date of this deed, will update the Asset Register on a monthly basis and -~
" provide a copy.of the updated Asset Register to the: Secunty Trustee (or s -0
- _nomlnee) on the first Monday of each calendar month thereafter i :

oy W|!E, rmmedlately ﬂ:becomes.aware,. prowde the'Securrty_Trustee with details of
- any - present or “future litigation,. arbitration - or. administrative proceedings-in " o
. progress, pending or, to the knowledge of the Company, threatened against it -~ -
- “which might have a material adverse effect on the Company 8 ab|!|ty to perform-.. -
it ob!rgatrons underthls deed;. : . T S
oy will permrt the Securlty”Trustee and “aach Beneft‘;lary free access at’ a!l"_-:'-"-'-
- “reasonable times to inspect and take copies of and extracts from the books, o
- accounts and records of the Company and such other documents as the Security -~
““Trustee and/or any such Beneficiary may require and will provide the Security o
-"Trustee and each Benet"crary wrth ail information. and facrlrties which it may = -

oy o will keep all the Specified Equipment in good and substantial repair and will allow™ |
. the!Security Trustee and each Beneficiary free access, at all reasonable times =~~~ 0
~ - and .on reasonable notice; to . view. (i) the state and condrtron of the Specrﬂed .
L Equrpment and (i) the Asset Register; : : s

;-'(q) '_:'wrll rmmedrate!y upon the demand of the Securlty Trustee afﬁx a plate (rn a form '_ ;
= . approved by the Security Trustee) to. each piece of the Specified Equipment =
: ___f_noting the Security Trustee’s interest in each such piece of Specified Equipment; -

(ny 7 will grant the Security Trustes or its solicitors on request all reasonable facilities -
.. to enable it or them to carry out, at the Company's expense, such investigation of .~
- itle to the Charged Assets and enquiries about it as wou!d be carried out by a
_-prudent mortgagee e e L SR

LAs) 3""-'W|I! use rts best endeavours to detect any mfrrngement of its rrghts to the S
- ntellectual Property; if aware of such.infringement, will immediately give the = = _
- Security Trustee all information available to it about such infringement and will =~ "
- “commence and diligently prosecute (or permit the Security Trustee in the name =~ _
. but at the expense of the Company to commence and prosecute) all proceadings.
" necessary to prevent such infrlngementorto recoverdamages L

RO _'erI do everythlng needed to ensure that the Intellectuial Property, to which the
. "Company is or may become entitled, is valid and subsisting and remains owned
. by the Company and will take all such actions and proceedings as are necessary .. -
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SR to protect such Intellectual :Property tf'a'n'y such Intellectual Property shall at any.
~ oo time lapse or -become  void, will do everythmg necessary to resiore such:
Intellectual Property to the Company, : L e

(u)y - wnl comply in all materlat respects with aII laws concernrng the Charged Assets e
- ~and every notice, order, direction, licence, consent, permission lawfully made or i
© . given in respect of it and likewise with-the requlrements of any competent'._.. =

“authority, : - R _

(v will duly and promptly pay all monies which may become due in réspect of any of -
" the Securities, it being acknowledged by the Company that the. Security Trustee S
" shall notincur any liability whatsoever for’ such monles S

(W) __'forthWIth upon the executron of thls deed W|ll depesrt with the Securrty Trustee all _3' : :
“ certificates or documents -of -title . in .respect of the Securities, together as. . -
- appropriate with duly executed instruments of transfer_or_assignments thereof in. L
" blank, it being acknowledged that the Security Trustee shall at any time be =~ 7
- entitled to have any of the Securities registered either in the name of the Security -
Trustee or nominees selected by the Security Trustee SIS '

B ) B will érisuré the de!rvery or payment 1o the Securrty Trustee of alI stocks shares R
... Securities, rights, monies or other property accruing, offered orissued at any time -~
by way of bonus, redemption, exchange, purchase, substitution, conversion, - L
- preference, option or otherwise in respect of any Securities or the certificates or o L
" other documents of title.to or representing the same, together with executed = =~ -
= instruments of transfer or assignments in blank, it being acknowledged that the =~~~
T Security Trustee may arrange for any of them to be registered either in the name -
i oofthe Securaty Trustee or nominees selected by the Seeunty Trustee e

) -wr!l conduct and carry on |ts busrness and procure that each of lts Sub3|d|ar|es e
- ~conducts and carries on its business so that its centre of main interest for the -~ "
- purposes -of Council - Regulations (EC) No 1346/2000 of 29 May 2000 on . .
- Insolvency Proceedings including, but not limited to, its headquarter functions.is =~ =
" located at all times within England and Wales and not move its centre of main -
- -interest to any other jurisdiction without the prior written consent of the Security. S
- Trustee at the Security Trustee's sole discretion or otherwise reduce in or divert -
~from England and Wales the substantive management and control of its business
: -'."or any of its properties : : S S

) --'_wrthout prejudrce to clauses 4 1(b) and 4 1(0) wu!l not sell transfer lease Ilcence S
0 part with possession or dispose of or grant any interest in or relating to its - e py
- goodwill including, without limitation, diverting or encouraging the diversion ofany .
- -sales following orders from customers, to any of its Subsidiaries or its holding = =
company (as defined in section 1159 of the Companies Act 2006) or.any of its =~
associates (as defined in section 1260 of the Companles Act 2006) or any other = -

party.
& ADDITIONAL OBLIGATIONS "o'F THE COMPANY

i B 1 The Company agrees wrth the Secunty Trustee for the benet" t of each Benet’ crary, that L _:_ o
-__'at all times durlng the continuance of this secunty, rt ' TSP R b
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....................................................................................................................................................

--------- “(ay o will carry onthe Company’s business 'in a proper and efficient manner and W||I- -
T onot make  any material alteration tothe Company’s busmess constltutmg a.
- change from that carried on at the date hereof, : = e

by Will matntatn:proper:and 'up_to'date'books‘ of account of its business; will keep .~

5 ~such books ‘of account and all other documents relating to the affairs of the’ Rt

“~Company at the Company's registered office or at such other place where the' ™ " =

- same ought to be kept and wil promptly provude copres thereof to the Security St
Trustee upon request; S o . ; S

oy will deliver to the 's"eic'uﬁty TrUstee the copies of its audited financial statements =
“oand any reports and notes accompanying them within 8 months of each year end;
e '(d)'.._ : ._.wrtt punctually pay aIl lts debts and llabttrtles becomlng due and payable and'_' R
- ~which wouid, on the winding up of the Company, have priority over the charges -
- IZ"created by this deed; . . R » T R

' ':(e.) will pu'nctuall'y'pay'al! outg.o'iné'.s' payable in respect of the Charged Assets and wttl'..'-' =
o _'promptty produce the recelpts for them to the Security Trustee upon request B

R () PR wutl keep all the' Companys freehold and Ieasehold property in good and'_ S
. substantial . repair- and . will allow the Securrty_Trustee_ free access, at all"
- reasonable times, to view the state and condition of any such property, but
- without . the Security Trustée becoming liable to. account as a. mortgagee ino
_possession; . .- o . - : R

() “will observe and' perform all the lessee’s covenants in'any lease under which any - e
.~ of the Charged Assets may be held and will take no actron ‘which mlght lead to - T
~such lease berng surrendered or forfeited; : B L

| (h) '..wﬂl allow the Secunty Trustee at the expense of the. Company, to carry out-
. repairs or take any action which the Security Trustee shali reasonably consider ...
s necessary should the Company fail to observe or perform its obhgattons as a'_ I
'_-_ilessee . o i

_(i)-'."_' wult ‘not. exercise the powers of Ieasmg ‘or acceptmg surrenders of Ieases BRI
. conferred on a mortgagee in possession by Sections 99 and 100 of the Law & . S
. “Property Act 1925, or any other powers of leasing or acceptlng surrenders of
- leases, without the pnor wrltten consent of the Security Truatee o .

s :_. '(j)' g will make sure’ that an order of the Court is obtarned under. Section38(4)'of the g '_ B
- Landiord and Tenant Act 1954, excludmg the secunty of tenure provisions of that - .-~
- Act, before granting any lease; : L T ST

ky “will insure _-an'd kee'p 'insured.those parts of the Charged Assets as are of an™ .~
. insurable nature against loss or damage by fire and other risks usually insured
~““against and such other risks that the Security Trustee shall reasonably require to
- their full insurable value with insurers approved by the Secunty Trustee

Oy W|tl ke siirs that if reqwred by the Securlty Trustee atl the Company § T
- insurance policies will be endorsed with notice of the interest of the ‘Security ©
" Trustee in them and will produce to the Securlty_Trustee the receipts for each -~
' current premium within fifteen days of its' becoming: due; failing. such production SRR

g
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o o - the Becurity Trustee may effect or renew any such insurance as the. Secunty.. R
L Trustee shali think fi t at the Companys expense e Sl '
R (m):-_.:._ -_W|II observe and perform aII restrlctrve and other covenants and stlpulatrons for .
- the time being affecting the Charged Assets or its use or enjoyrnent o

{ny - _"wall not do or allow anythmg to be done on the Company 3 freehold or Ieaseho!d'_-'; :
" "property which shall be treated as a development or a change of use withinthe =~~~
" meaning of the Town and Country Planning Acts unless the prior written consent o
- ofthe Secunty Trustee has been obtained; - ol

-_(’6) fwrtl not mfnnge the Town and Country Plannmg Acts in any ‘way WhICh prejudrces-" Lo
- the Securuty Trustee's secunty over the Charged Assets; : T

p)y -Wl!l deposn W|th the Securrty Trustee all deeds” and documents of tltle relatlng to_ S
- the Specified Equipment and the Company’s freehold and leasehold property and = -
- the insurance policies relating to the same, (subject only in relation to property to
the requurernents of any prior Encumbrance or of the Cornpany S Iandlord)
R (@ .'.:wult not permrt any person to become entrtted to any propnetary nght or mterest"
o - which mlght affect the value of the assets subject to the fixed oharges hereln

(ry }__..-_'wull not untll all the: Secured Montes have been uncondltaonalty and lrrevocably S
" paid and discharged in full, exercise any rights which it may have at any time by =~~~
. reason of the performance of its obligations under this deed, the enforcement of i
- this Security or any action taken pursuant to-any rights conferred by this deed, to -
1 take the benefit (in-whole or in part and whether by subrogation or otherwise) of .~
Chany rights, security. or monies. at any time held or receivable by the Security -
e _Trustee the Beneficiaries or any of them in respect of the Secured Monues -
S 5 2 If the Company holds property asa tenant or tessee and shall be requured by the Iand!ord o
L either. to insure or to reimburse the Company’s landlord for any insurance premiuvm paid by him - RN
.~ then the Company shall be treated as having complied with its insuring obligation under this deed .~~~ -~
- Uif it duly and promptly complies with such requirements. However this shall not affect the rightof
- ~the Security Trustee to require the Company to produce satlsfactory evidence that the Company' SRR
“has complled with the tandlordsrequurements e e R

| '6 FURTHER ASSURANCE AND POWER QF ATTORNEY

: 6 1. At the Securlty Trustees request the Company will at the Companys cost lrnmeduate!y L
_'_.'_"SIgn seal, execute, deliver and perfect all deeds and instruments and do all such otheracts and "
-___thlngs as the Security Trustee or any Receiver appeinted 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
- enforee the obligations of the Company andior the rlghts of the Securlty Trustee under this deed.

_6.2- The Company W|II |f called upon by the Securrty Trustee execute a legal mortgage SR
S charge or assignment of any part of the Charged Assets, in such terms as the Security Trustee '
" “may require. The Company will then give notice of such assignment to such persons as the ..~
- Security Trustee may speclfy and take such other steps to perfect such aselgnment as the_. RO
".-"Secunty Trustee may requlre : . . e L L

63 “The: Company will at the request of the Secunty Trustee prowde addstlonal securrty i
- favour of the. Security _Trustee by way of a Supplemental Charge over Equipment belonging to- &
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. ~the Company that is not Equipment in existence at the date of this Deed and which is the subject e
“.of a Finance Document.: : R : e : Lo

o _6 4 The' Company wil 'do.a'nd'execuéte such further acts, deeds, documents and things as. Lt S
omay be’ necessary, advisable or required by the Security Trustee to perfact the eecunty referred -
“to in clause 6.3 above and to protect the interests of the Secunty Trustee : TR

g "'._36 5 B The Company by way of securlty hereby wrevocably appornts the Secunty Trustee and" o o R
; any Receiver severally to beits attorney and in its name and on its behalf: e

(a)y to execute dehver or othermse perfect of do any deed document assurance, act
- or thing which the Company has failed to execute, deliver, perfect or do in. .
" accordance with this deed (including to make any demand of or to give any notice "
~-oF receipt to any person owing menies to the Company and to execute and = .
oo deliver any charges Iegal mortgages aSS|gnments or other secunty and transters .
.. of Securities); - : T R o : B _ S

SE (+) B o) axecite : a’nd COmpEete' any ‘documents ‘or -instruments which- the Security
- Trustee or such Receiver may require for perfecting the title of the Security i
" Trustee to all or any part of the Charged Assets or for vestmg the same |n the -0
- -Secunty Trustee, its ncminees or any purchaser and : -

(e --':'otherwuse generally to sugn seal execute and dellver a!l deeds assurances o
- agreements and documents and to do all acts and things which may be required” o
- for the full exercise of all or any of the powers conferred on the Security Trustee
0 or a Receiver under this deed or which may be deemed expédient by the Security 0
. '__Trustee or a Receiver in connection with any disposition, realisation or getting in RID
by the Security Trustee or a Receiver or in connection with any other exercise of
" any power under this deed and including, but not limited to, a power in favour of
© . any Receiver to dispose for value of any of the assets of the Company over which
- 'such Receiver may not have been appointed and which. are located at real
. property over which he has been appomted without belng liable. for any losses
- suffered by the Company o - R

= 6.6 - The "Co'mpany agrees t'o ratify and cdnfir'm'wh'a'teyer'any a:ttorney shall do or purport to L
o doin the exércise of purported exercise of the powers contained in clause 6 5 of thrs deed. . ..

- 7 ENFORCEMENT

e _'71 The Securrty Trustee and each Benefrcrary (|n relatron to: the Secured Momes due to ST
“-such Beneficiary under a particular Finance Document) shall be entitied to make demand for B RS
. 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 Docurnent) at” - - ERRRS
.~ -any time on or after the Enforcement Date and at any trme aﬁer the oceurrence of any ofthe .~ .
' leImeg events: .. : : o o . : _ T : -
L '(a)'_i " the Company breachlng any of its obhgatrons under thus deed or under any:j_'_ el
el _Flnance Document or under any other agreement with the Securrty Trustee or
"__;_any Beneficiary; . : =

' (b) 1 the Company defaultmg in payrng any of the Secured Monres as and when they R
__'becomedue RO

S R - B RN
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i e {c) .- the . Company . failing - o - give - the - Security - Trustee - or -any - Beneficiary -such .
e wooooinformation as may reasonably be requested as to the business, affarrs or assets
co o ofthe Company, T e Lo :

Ty _any representatlon warranty or undertakung at any trme made by the Company to'-'_ _

- the Security Trustee or any Beneficiary is or was, in the reasonable opinion of the -~
“Security Trustee, incorrect or misleading in -any respect or, being .on an.
~undertaking, shall not be complied with by the Company o

o (e) .:'the Company dlsposmg ot attemptmg to dlspoee of its prmcrpal undertakmg ora R
~.-substantial part of it, without the prior written approval of the Security Trustee;

' () _ the Company becomlng Insotvent

"'(Q):.I-._-"the Company suspend:ng or threatenrng to- suspend a substantlal part of |te SR
-~ business or the Security Trustee receiving information, from the Company or any I
~oresponsible third party, - whether . oraily or in wntrng,_that the . Company s
s contempiatlng oris irkeiy to suspend a substantial part of its business; .. .

R (h) o _3.'the Company commencmg negotlatlons wrth any of |ts credltors wrth a view to the. s
S " general readjustment or rescheduling of the Company's indebtedness; . -

(r) the Company defaultlng under any of the followmg with' any party
o -.._._3.__(5)' atrust deed o
.. (u) a!oan' iagr‘eeme:nt;.'. e
o (i " anEncumbrance;
(W) any ofher agreement or obligation relating to’ borrowing or financing
s ((including - all liabilities inrespect of accepting, endorsing or discounting

'_'.'.'-any notes- or bills and all Ilabllltles ‘under debt purchase, factoring, . .-
B :"_'_drscountmg and similar agreements) R

-'_:(v): .any guaraintee-or mdemnlty'.-'

- () _. anyi borrowrng or any ‘otfier money payable by the Company

| "'_(i) o becomrng payab!e oris capabte of berng declared payab!e pnor to rts'-':'--
stated data ofmatunty, or : U P L

| (ii)": s not pard when due S
_' (k) """'any Encumbrance created by the Company in favour of another party becommg'. .
i ~“enforceable;. L s e
L any guarantee,'indemntty or other security for any of the Secured Liabilities failing =
- or ceasing in any respect to have full force and effect or to be continuing or is

.'_'.'.termlnated or -disputed or is the opinlon of the Seourrty Trustee |n jeopardy,-';.:-:-: SR
'|nyahd or unenforceable; N S L _ R
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. R (m)y o if anygovernmental authority permits, orprocures, or - threatens :'a:ny" N
ST ..o reorganisation, transfer-or appropriation (whether with or without compensation)
Coeono o of a substantial part of the business or assets of the Company B

(DRI the Company, W|thout the pnor wratten consent of the Secunty Trustee changmg' - S
" the nature .of its business or trading in any- way which the’ Secunty Trustee L
- -considers prejudicial to this secunty o o

RIS () 3 if 1t is unlawful for the Company to perform or comply w:th any of uts obhgatlons'
- under this deed or under any other agreement between the Company and the S
" Security Trustee or. such obligations of the Company are not.or cease to be. S
- lagally valid, blndlng and enforceable : s R '

(p) '|f after the date of thls deed control (as defined in Section 435 of the.'!'neolvency_'-: R '
. Act 1986) or the power to take control of the Company changes without prior .o
o --_;_wntten consent of the Secunty Trustee; or _' _ _ RS

@ ifinthe opinion of the-Security Trustes; 3 . material adverse change occurs inthe =
D _'fmancaal condition, results of operations or busmess of the Companyr |

and if euch demand is not met in fu!l the Securtty Trustee shail be entit!ed to enforce (ln who!e or_'_ T
in part) the charges created by this deed (save where a Moratorium is applied for or is in force; . -~ '_ p
-“when no such enforcement may be effected until any such appllcatlon is rejected or upon the
o explry of such Moratonum) : : : : ¥

S 7.2 At any tlme atter any Act of Default the Secunty Trustee may exercnse in the name’ of the e
- .-'Company any voting rights attached to the Securities and all powers . given to frustees by =
© Sections 10(3) and (4) of the Trustee Act 1925 (as amended by Section 9 of the Trustee =
- “Investments Act 1961) in respect of securities, property subject to a trust and any powers or

-1 rights exercisable by the registered holder of any of the Securities or by the bearer thereof. The S

R Securlty Trustee will not then need any consent or authority from the Company _ r

8 POWER OF POSSESSION AND SALE

: '8.1 At any t:me after this securlty shall become enforceab!e the Secur:ty Truetee and! or any :
.ReCelver appointed under this deed may, in their discretion, enter upen and take possession of
" the Receivership Property or any part of it. They may aiso at their discretion, when exercising-_' :
: ‘their powers given in this deed,_self, call in, collect and convert into monies the Receivership i
. Property or any part of it. By way of extension of these powers such sale, calling in and
~'conversion may be doné for such consideration as the Security Trustee or any Receiver shall - =7
- consider sufficient. It is imelevant whether the consideration shali consist of cash, shares or .-
. debentures in somé other company or any other property or partly of one and partly of some ™~ =
~ other type of consideration. . Such consideration may be immediately payable or payable by . ="
w0 instalments or deferred.  Instalment or deferred payments may be with or without secunty andon .
~ooosuch other terms as the Secunty Trustee or the Receuver shali think fi t e e

9 APPOINTMENT OF RECEIVER AND HIS POWERS

9.1 o Sectlon 109 of the Law of Property Act 1925 (restnctung the power to appomt a recelver) L S
- shall not apply to this deed. At any time after an Act of Default or after any other event, asa™ -
" result of which this security shall become enforceable or, if the Company at any time 5o requests RN
~in writing, the Security Trustee may without further notice to the Company appoint any personto =
“ be a Receiver of the Receivership Property. Any such appointment may be made subject to
" such qualifications, limitations and/or exceptions (either generally or in relation to specific assets _ =
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.. or classes of asset) as may be specified in the instrument effecting the appointment. A Receiver .
~“shall have the power to do or omit to do on behalf of the Company anything which the Company -

- itself could do or omit to do if the Receiver had not been appointed,. notwithstanding the =
quurdatlon of the Company In particutar, (but without limitation) a Recetver shall have powerto: = -

S ﬁ'('a) 'enter upon take possessmn of coltect and get in the Recervership Property and R
' - “have possession of all records, correspondence and other documents relating to- -
~the Receivership Property.and, for that purpose to take such proceedings as S

P may seem to him expedlent o R L

by -':;do all acts which the Company mlght do for the protectlon or lmprovement of the R
= Receivershlp Property or for obtaintng incomse or returns fromit; . Cl e

(¢) attow the whole or any part of the- sale monies of the Recewershlp Property to
- remain outstanding on mortgage of the property sold or on any other security or .
7 -even without any security and without being responsible for any loss caused and =~ R
- with full power to buy in and rescind or vary any contract for sale -and to resell _' SRR
P _thhout being responsnbte for loss; . . s S _ gAY

: :_' (d) _ :"-Iet or let on hlre Ieaee or surrender and accept surrenders of the Recewersh!p o
: L Property_ L . . e )

o (e) .exercuse or permlt the Company or any homines of the Company to exercise any' :
- powers or rights incidental to the ownershtp of the Recexvershtp Property, insuch- .~
- manner as he may think trt RSO R

- (f) :3'-'_ glve complete dlscharges in respect of at! monies- and other assets Whrch mey
- come into the hands of the Receiver in the exercise of his powers; i : '

I(Q):: .._carry out and enforce specrftc performance of or obtatn the beneft o'f. faIt 'the'_:-_.' :
' ~ - Company's contracts ‘or those . entered rnto |n exercise of the powers’ or
~authorities conferred by this deed : : R

oy demand and get in \ all rents and ofher income, whither accrued before orafier
: . ;;__'the date- of his appomtment o o e

e B '(i')""'_ o exercise the powers conferred on a Iandlord or a tenant under the Landlord and o
R 'Tenant Acts 1927 and 1954 but without liability for powers so exercised;

R () -do aII thmgs necessary to make sure that the Company performs or observes atl g
oofits obllgattons to the Securlty Trustee ; e

B (k) o "delegate to any person for such trme as the Secursty Trustee shalt approve any_ |
- 'of the powers conferred upon the Receiver;. : . o

o _';:'ha've access to and make use of the premises, plant, equipment and accounting
. ~and other records of the Company and the services of its staff in order to exercise
- his powers and duties; . e . _

Co(my sell _'or_other\nri'se:'dispose of the Recaivership Proberty for cash or on credit, in
" one lot or in parcels by public auction or private auction or private contract o, .in

i j' - Scotland, to sell, feu; hire out or otherwise dlspose of the Recelvershlp Property B
: by pubtlc roup or private bargaln . o N R s
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________ 3_-':_'Property, -
o ; (0)'_ - ';'_appomt a so!rmtor or accountant or other professmnal!y qualn’red person to assmt PR
“'him in the performance of his functions; - _ :

- (p) = bnng or defend any actlon of other Iegal proceedrngs in the name and on behalf'.
~ofthe Company, _ . . . R : '

= 3._:_' (@) '."'.refer to arbrtratlon any quest:on affectmg the Company

(r) o 'effect and marntaln insurances in respect of the busmess and propertues of the-' |
' Company,_ SRS : B SR e

s (e) ~ use the Company s seal
- . (t) ' do all acts and to execute in the name and on behalf of the Company any deed -
L receupt or other document; } _ N e

R (i _'draw accept make and endorse any blil of exchange or promlssory note in the' g
~“-name and on behalf of the Company, : : R -

R L) I 'appoant any- agent to do any’ busmess whrch he s’ unab!e to do htmseif or whrch o _
.o can more conveniently be done by an-agent and have the power to employ and ..
~ - dismiss employees, agents and/or advisors at such salaries or remuneration and =
-~ on such terms of service as the Receiver in his discretion may think fit, . . -

. (w) . doall such things (including the carrying out of works) as may be necessary for_or._ e =
rnCIdenta! or conducive to the reahsatron of the Recelvershrp Property, T
o (X)'__"' “make any payment Whlch is necessary or rncrdental to the performance of hrs:
' - functions; R . . _ R
oy ,."_carry'-'on'or'be’rm‘it"theca'r"r'te'ing on of the busineSS' of the Company;
e _(Z)' _ establlsh Subsudlanes of the Company, o
' '(aa)"": .'transfer to Submd:anes of the Company the whole or any part of the busmess or '_
. Receivership Property; .- . o0 R S
: _"(bb)--'- ::grant ot accept a sIUrre'nde'r’ of a lease or tenancy of any of the Receivership =~
: " Property; and take a lease or tenancy of any propertles required-or convenient for -~

" the business of the Company, _

-f._(c"c) ' "make any arrangement or compromlse on’ behalf of the Company in respect of'__. :
o the Recetvershtp Property, R : - NI _ :

: "('d'd)': call up, or- reqwre the dlrectors of the Company to ca!l up any uncalled cap|tal of'_ S R
oo othe Company : - _ - -

L (ee)" g rank and clarm in the bankruptcy, msolvency sequestratlon or Ilquudatlon of any _3.:_
... .’person indebted to the Company and to receive da\ndends and to accede to trust.-'_ L
" deeds for the creditors of any such person.. S
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[ He shall also have all powers from time to time conferred on receivers by statute without,
ST — 'in the .case of powers conferred by the Law of Property Act 1925, the restnotrons':_._-:--'
e contalned in' Section 103 of that Act. S . . _ 5

.92 " The Se‘cdrity Trustee may tror'n tim'e't'o time determine the remuneration of any Receiver =

- and section 109(6) Law of Property Act 1925 shall be varied accordingly. A Receiver shall be = -
- entitled to remuneration appropriate to work and responsibilities involved upon the basis-of ©
: - charging from time to tlme adopted by the Recerver in accordance with the current practrce of his

I_.ﬂ'm . . o . . . Sl i

93 The Security Trustee may remove any Receiver (except an administreti\re receiver). In -
_ _'_';case ‘of 'such removal or the retirement or death of any Receiver, the Security Trustee may - o
~ “appoint ancther in his place. At the time of his appointment {or at any time afterwards) the =~ =
o Security Trustee may fix the remuneration of the Receiver on such basis as the Securrty Trustee " - o
o ._shall determlne Thls may include a fixed fee or an hour!y rate or a commission. : L

' ':"'-'_.':'9.4 : The Securrty Trustee may appomt more than one person to act as the Recerver Where- o
o :'more than one person shall be appeinted to act as Receiver, those so appointed shall carry out’ = -
- their-duties, exercise their rights, and be subject to their obligations jointly as well as severally. =~
" 'References in this deed to the Receiver shall be to each and all of them as appropriate. .

9.5 Any appointmént, or fixing of the remuneration of the Receiver or any such removal shall =~
' 'be made in wrltlng and be srgned by any dlrector or authorised officer of the Security Trustee

PR 9.6_ ' Any Recerver appomted under thrs deed shell be the agent of the Company He shail be .
.*.in the 'same position as a Receiver appointed under the Law of Property Act 1925.. The .
‘. Company shall be solely tesponsible for his acts: omissions, losses, misconduct, defaults and " .
- remuneration. The Security Trustee shall nt in any way be Irable or-responsible either to the R
EE _Company or to any other person for any of them : S = o

- _ ) 7 “The Securrty Trustee may at any tlme glve up possessron of any part of the Recelvershlp':_ '. '_ S
""_Property and/or withdraw from the receivership. e . SO

098" Whether or not a Recelver shali be appornted under thrs deed the Secunty Trustee may': _
oo at any time after this security shall have become enforceable and without giving notice, exercise . 2 - .
“oallor any of the powers, authorities and discretions conferred on a Receiver as setout above. .. =

L1g ADDITIONAL POWERS

- 10.1 In addltlon to- the powers of !easrng or acceptlng surrenders of Ieases conferred on'-'_ o
- mortgagees by Sections 99 and 100 of the Law of Property Act 1925, it shall be lawful for the -
. 'Securaty Trusteé or any Recerver without the restnctrons contalned in those Sections: L

o (@) to grant any lease. of all of any pert of the Charged Assets upon such terms as - -
.~ the Security Trustee or the Receiver sha!l in its absoluie and unfettered dlscretron S
~think fit; and . . o L R

ey S to accept a Surender of any 6ase of all or any part of the Charged Assets on
~o-oriosuch terms as the Securrty Trustee or the Receiver |n rts or his drscretlon ghall -~
o thrnkflt : - T . :

'.-"::10.2' Sechon 103 of the Law of Property Act 1925 (restrrctrng the power of sale) shall- not' =
. apply. ‘However the power of sale and the other powers conferred on mortgagees by that Act_ o
- shall appiy to this securlty but wrthout the Acts restrlctrons as to grvrng notice or. otherwrse
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- Accordingly for the purposes of a sale or other exercise of any such powers the whole of the
. Becured Monies shall be treated as due and payable ummedlateiy upon the execution and
'_de!rvery of this document. - : e — N

- : - 10, 3' "The restrlcttons on the rrght of consolrdatlng mortgage securltues Wthh are contalned i o
. Section 83 of the Law of Property Act, shail not apply to this secunty e

{04 The Securuty Trustee may at any time wrthout drscharglng or in any other way affectlng '
S this secunty or any remedy that the Secunty_Trustee may have, grant to the Company (or to any L
~ 27 other persen) time or indulgence or abstain from perfecting or enforcing any remedies, securities,

- guarantees or rights which the Securaty Trustee mey now or aften/vards have from or against the oo

"'-'_Company or any other person. : S : SR =

R '10.5 If the Secunty Trustee réceives or is treated as havrng recelved notlce of any subsequent PR
mortgage or charge affecting any of the Charged Assets then the Security Trustee may opena . -
S new account_with the Company.- If it does not open a new account, it shall nevertheless be -~ = .~ :
< treated as if it had done so at the time when it received or was treated as having received such - .
- notice.- From that time all payments made by .the Company to.the Security Trustee shall be _
" credited or be treated as having been credited to the new account.  Such payments shall not -~
- operate to reduce the amount secured by this deed when the Secunty Trustee received orwas . -
- treated as having received such notice. . L > : : R

o "APPLIC’AT‘loN"OF"'MQNIJES o

R L 1 A!I monies receuved by the Secunty Trustee or by the Recewer under or by vartue of thas' S
deed shall be app!aed in the following order; : : :

: '(a)' -_: in the dlscharge of aII !labilrtles havmg pnonty to the Secured Monles

S _-'(b)". in payment of aII costs charges and expenses mcurred in or lncrdental to the _
< eXercise or performance (or attempted exercise or_performance) of any of the -
= powers or authorities conferred by orin any cther way connected with this deed'

ey in payment 1o the Recelver of his remuneratuon flxed in accordance with clause o
- .:Qtofthlsdeed - e R _

e (dy " -'._'__.any sums due to any person under any appilcable statute
g '."'(e') iR payment to the Benef;crarles for appl:catlon in or’t’dwards the dascharge of the:. o y
-~ Becured Monies due to each respective. Beneficiary in accordance with- the Sl
: --_-'-.prowsmns of the Securlty Trust Deed; and then - e

s (f) in payment to the Company of any surptus

= . 112 ':AnyISUrplus-shall-not carry interest. The-Receaver.or.the' S'e'curi.ty ."I'ru's'te'e"rnay pay any - :
. surplus into any of the Company’s bank accounts including an account opened specifically for
~o-such purpose The Security Trustee shall theh have no further Iuab:llty for such surplus Lo

113 Fo!lowmg the enforcement of thls secunty, any monies recerved by the Secunty Trustee' . B
S may be appropriated by the Security Trustee_ln its dlscretron in or towards the payment and_' L
' --_”dsscharge of any part of the Secured Momes : e R P

"11.4 The Secunty Trustee or the Recelver may cred;t any monies to a suspense account for_. S
80 long and in such manner as the Security Trustee may from time to time determine. The
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e - Receiver may retaln the same for such peruod as the Recetver and the Securlty Trustee consider - o
- _--_expedrent : : : : _ . e

L 115 AII-'monies received by the Company under any insurance policy onthe Charged Assets -
-shall be treated as part of the Charged Assets subject only to any rights of third parties having - ORI
Lo Cpriority and to the requirements of any lease of the Charged Assets.  They shall be applied at the S
- -discretion of the Security Trustee either in reducing the Secured Monies or towards making good
o the loss or damage for which the monies became payable.. .Any monies received by the- S

- Company-under any insurance on the Charged Assets shall be hetd oh trust for payment to the
L Securtty Trustee pending such appllcatron : o S S SR

o - 12 PROTECTEON oF THIRD PARTIES

- '12 1 | No person paylng or handlng over monies to the Recerver and obtatnmg a dlsoharge'_-' SR
~'shall have any respon5|b|l|ty or Iuabiiity o see to their correct applicatron : S

122 No person dealmg wrth the Securlty Trustee or the Reoerver need enquare

' '.(a).;.:'- _ whether any event has happened grvmg elther the Securrty Trustee or the o
: " Receiver the rlght to exercise any of his powers SRS g

(b) "_"_'._.as to the proprlety or regulanty of any act purportmg or mtendlng to- be an'_ L
- oexercise of such powers; . e : R

e ) (c) '._as to the valtdlty or regu!anty of the' appomtment of any Recerver purportrng to’ act R
. ~or to have been appomted as such; or . o - .

| (d)'_ :_whether any- money remams owmg upon thls secunty

1230 AII the protectron to purchasers contauned in Seotuons 104 and 107 of the Law of Property ST
- Act 1925 shall apply to any person purchasing from or dealing with the Receiver or the Security
- .Trustee as if the Secured Monies had become due and the statutory power of sale and: .~
- appointing a receiver in relation to (to the extent permltted by law) had arisen on the date of this -~
Tdeed. . . . U S .

o . 12 4 “No person deallng W|th the Secunty Trustee or the Recelver shall be affected by express o SR '
- ’notice that any acti is unnecessary or rmproper : D " :

| o 13 LAND REGISTRY

.13.1 The Company WI|| notrty the Securlty Trustee of any freeho!d or Ieasehold property whrch ST
it now owns or which it may own after the date of this deed and will, at any time, meet any costof =~ "
S registering this deed against any property which the: Company may now, or in the future ownat
- the Land Reglstry TR S o R L :

. (a') o The Company hereby conisents to the Securrty Trustee g appllcatlon to the Chlef SR
' "_-Land Registrar in Form RX1 for the registration of the following restriction against . B
~each of the registered titles specified in Schedule 3 (and against any title to any . B :
o unregistered Property specified in Schedule 3 which is or ought to be the subject '
" of afirst registration of title at the Land Registry at the date of thisdeed): - . .

R S
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Lo o No drsposrtron of the registered estate by the propristor of the registered estate IS-._ R
LU to be registered without a written consent signed by the proprietor for the time -
' “ oo being of the charge dated .. .-in. favour of Close Brothers  Limited S
0 (company number 00195626) reféerred to in the charges register or, if appropriate
o srgned on such proprletors behalf by its attorney directors and/or secretary "

by _'In respect of any: Property charged pursuant to thrs deed tlt!e fo- Wthh is
' " registered at the Land Registry, the Company hereby represents and warrants -
" that the security created by this deed does not contravene any of the provisions ="
. of the memorandum and articles of association or any . other constitutional - .
'-"-_-.-"documentsofthe Company S o

S '_'13 2 An'y obirgatron on the part of the Beneﬁcrarres to make further advances to the Company
e _.-under the Finance Documents shall be deemed to be incorporated in this Deed for the purposes
- of Section 94{1)(c) of the LPA and the Security Trustee may apply.in Form CH2 to the Chief Sl
~ - 'Land Registrar to enter a note of such obirgatron on the regrster of ‘each title of which the =~
: _.'Companylstheproprletor S e S e

1 CONTINUING AND ADDITIONAL SECURITY S

i _'14.1 Thrs securrty is a contrnurng securrty It shaII app!y to all the Secured Monres desprte any. -
interim settlement of ‘account or discharge of the Secured-Monies due to.any particular o S
L Benefmary until a final dlscharge of this securrty shai! be given by the’ Secur!ty Trustee fo the -
o Company : : L ; e o e

L 14 2 Thrs securrty is rn addrtlon to and ehall not merge or. otherwrse prejudrce or affect any_ n
7 other rlght or remedy of the Securlty Trustee or any assignment, bill, note, guarantee; morigage - -
- - or other security now or in future in favour of the Security Trustee and/or any Beneficiary or held"'"_'__

“ by -or available to the Secunty Trustee and/of any Benefi crary whether created by the Company
o .;.'Qr any third party . . . L . R '

e 14 3 Thrs securrty shalt not in any way be prejudrced or aﬁected by

o '-‘.(a) L 'any guarantee mortgage or other Securrty oW of in future held by or avarlable to
- L - the Security Trustee an dfor any Beneficiary or by the invalidity of any of themor - = o

S by the. Security Trustee and/or any Beneficiary now or afterwards dealing with, .~ 7

. exchanging, releasing, modifying or abstaining from perfecting or enforcmg any of._*._ S

~them or any rlghts which it or they may now or afterwards have; ar. R

s ---'('b)_ --_:'by the Securrty Trustee or any Benefrcrary grvrng trrne for payrnent or rndulgence :'_:.' A
Coeotoer compoundrng wrth the Company or any other persons. . S B S

15 CURRENCY INDEMNITY '

S 15.1 For the purpose of or pendrng the drscharge of any of the Secured Lrabrlrtres secured by' L
< this deed the Security Trustee or any Receiver appointed hereunder may convert any monies
. received, -recovered or realised under this. deed (including the proceeds of any. previous
-conversion) from their existing currency into such other currency as the Security Trustee or such
- Receiver may think fit. Any such conversion shall be effected at the then prevailing spot selling. -
" rate of exchange, of the Securlty Trustee's bankers for such other currency agarnst the existing ...
- currency : S I : SUEETR T

24
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7152 The Company will indemnify the Security Trustee against any shorifall between: o i

(e) : _-any amount recerved or recovered by the Securrty Trustee in reepect of any ofthe”
- - Secured Liabilities which is converted in accordance with clauee 151 tnto the oo
.._currency in which such liability was payable; and co Sl O P

by the amount payable to the Secunty Trustee under this deed in the currency of
- such Irabrlrty o e

16 DISCHARGE -

o 161 Upon payment and complete drscharge and performance of alt the Secured Lrabt!ittes-:--'
--and of all costs, charges and expenses incurred by the Security Trustee under or in relation to - :
-this deed, the Security Trustee shall, at the request and cost of the Company, duly discharge this =~
"~ security and any further Security given in accordance with its terms. The Security Trustee will ="
" alse transfer to the Company.any of the Charged Assets -which have been assrgned or-_
- transferred to the Securtty Trustee : BT . BSNER

C62 The rrght of the Seounty Trustee to recover the Secured Monies or to. enforce the terms_ PN
~ - 'of this deed shall not be affected by any payment or any act or thing which may be avoided or -~
adjusted under the laws relating to bankruptcy or insolvency or under Part VI of the Insolvency R
- Act 1986. Any release or discharge given or settlement made by the Security Trustee retyrng on SERR
- any such payment act or thing shall be vord and of no effect. - N B

i 17 SERVICE OF NOTICES AND PROCESS
:"'_-:'17"1' '.Exeep't as 'eteted to the contrery' h'erei:n “any written n.ottce from thelsecurity Truetee te' S
- the Company and any proceedings issued by the Securrty Trustee requmng service on the_ L
- Company may be grven or served . o L R o
s (a) - by deltverrng itator postrng itto the Companys regrstered oﬁ‘" ice or te such other R
... address of the Company advised to and acknowledged by the Securrty Trustee
. - as being effectlve for the purposes of this clause; L RO

: _' (b")' | : -'by del:venng rt at or postrng it to eny address Iast known to the Securrty Trustee' _.: .
coat whlch the Company carrred on buerness, R SRR -

(e) . 'by hendrng it Companys offrcers or o
g '__(dj :.'3_'31'by & fak . .of - - e-rmiail to the Compenys number or address advised. to and - R
SRR '-'acknowledged by the Securtty Trustee as suitable for communication between

the parﬂes ) . . . . . R
- 172 = .Any such nottce or process shall be con3|dered served
- '_'(a)'- '-|f de!rvered at the trme ef dellvery,
o b) "'_'_if sent by"pofet -'48 3 hours from the'time of pio'Strng-T_. o
' (c) f sent by fax'or -e-mail —at the time of transmission; or

(d)_-_.':.'."rf handed over - at the ttme of handtng over.. S,
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7.3 Any notice inwriting by the Company to the Security Trustee required hereunder must -

- bear the reference, Security Manager Close Brothers Invoice Finance and shall take effect atthe "
~time it is received by the Security Trustee at its registered office or at such other address the E R
= Security Trustee may advise in writing to the Company for this purpose : e

18 REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS BY COMPANY - o

iR 3-_18.1_ The Company certifios that'_'the-eXecution of this deed has been duly “authorised bya
- resolution of the Company’s Board of Directors and that it does not break any of the provisions of =~ 0 - =00
7 the Company’s Memorandum and Articles of Association or of any -other Encumbrance, Security -
cooor agreement entered into prror to the date of this deed or the laws of any Jurlsduction applylng to -
theCompany : : SRR : T

1 8'2 The Company represents and warrants to the Secunty Trustee that

Lk "(a)' '|t is and wrll at aII ttmes be the sole beneflcral owner wrth full trtle guarantee ofall S
' “the - Charged = Assets ~and - that no. Encumbrances. affect it. except the =
~ - Encumbrances {if any) set out in- Schedule 4 and general liens in the ordmary o
' ~eourse of busmess : e . R TR ;

o '(b)._' . .-"lt has and wrll at a(l trmes have thie necessary power to enter mto and perform |ts L
R Ob|lgat!0ns under this deed: . e e T S

() this desd constitutes s legal, valid, binding and enforceable obligations and isan
effective securlty over ai! and every pant of the. Charged Assets in accordance .
- with its terms; e - "

o '-'.(d) “all ne‘cessary‘ authorieatione and consents to 'enabl'e'or'entit!e' it to enter into this = g i
- -deed have been obtained and these will remain in full force and effect dunng the . o
o existence of this secunty : L S : o

"(e)' the Company has acqurred malntamed end complrect wrth a!l Envrronmental..'-"_ RN
: ~Licences (if any) needed for-its use or ocoupatron of the Charged Assets orfor .o
- the conduct of its current busrnese o . R

S () S the Company hae“complaed with al oth'er applicable Environmental Laws and has
o = “net done or permitted any act or omission whereby its Environmental Licences (if -~
o ‘any) could be varied or revoked; . o N

) e 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, into or from any.of the Charged Assets or any premises .
- adjeining any part of it; and no such substances or any controlled waste have
. been stored or disposed of onh or in any part of the Charged Assets or, so faras
-~ the Company is aware, in any adjoining premises except in- accordance with the'- '
- ‘requirements of the app!rcable Environmental Laws;. SR :

' '_35'-: (h')” i the Company is not in breech of and has not mcurred or become subject to any
B ~-ocivilor - criminal -liability under any Envrronmentai Laws or. the terms .of any-- -
- Environmental Llcence o o _ . :

B : _':(i')' o the Company hes obtamed and marntamed att suoh insurance pollcres as would:.-_-f_ ST

" be maintained by prudent companies carrying on business of the type carried on - -

2788635372 SR




SR -by the Company at all relevant times and has complied in all materral respecte B i
S with the terms and conditions of such polrcres T T

183 'The Company undertakes that no- Encumbra'nce.'s (other" than.'a' generai .Ire'n'in"the - o
: ._:ordmary course of business) ranking in priority to or pari passu with the charges created by this
- deed will arrse after the date of this deed over the Charged Assets Ll : RURER

.. "-19 TRANSFERS AND DISCLOSURES
. _19 1' ~This deed and the Securrty created by and under |t is freely traneferab!e by the Securrty_
"'-'.-'_Trustee o S T SRR PO
102 The Compahy may hot assifgn“ér” transfer any of its 'r'igfhts"and!or' o'bliga'ti'ons under this
. deed. . Nor may the Company enter rnto any - transaetron whrch would result in any such = R
"oblrgatuons passing to another pereon I - S L R

. 19.3 The Securrty Trustee may drsclose any rnformatron about the Company and any member'_ S
- of the Company s Group and any other person connected or associated with it to any member of - -
- the Close Group-andfor to any person to whom it is proposing to transfer or assign.or has .
" transferred or assigned this deed andfor 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 Sl
- authority by or an behalf ofany such persons to agree to the provisions of this olause e

= 20 SECUR!TY TRUST THE SECUR!TY TRUSTEE AND THE BENEFICIARIES -

20.1 A Securrty and drsposrtrons made or. created and aII oblrgatrons and undertakrngs | L
S contarned in this deed to, in favour of or for the bensfit of the Security Trustee are made, created -
el and entered into_in favour of the Security Trustee as trustee for the Beneficiaries from time to .

00 The Security Trustee shall have only those duties, obligations -and responsibiliies - -
- expressly specified -in this deed and shall not have any implied duties, obligations or
co o responsibilities.. in performing or carrying out its duties, obligations and responsibilities, the -
7 Security Trustee shall be considered to be acting only in a mechanical and administrative -
" capacity {save as expressly provided in this deed) and shall not have or be deemed to have any ==
o duty, oblrgatron or responeubrlaty to or relationship of trust or agency with the Company "

20 3 The Company sha!l pay to the Securtty Trustee such reasonable fees in respect of s
. acting as Securrty Trustee as the Secunty Trustee and the Company may agree from tlme to
- time, |fany : : SRR : BN e L
S '20.4 The Company shall pay to and |ndemnify' the Securuty Trustee for all costs reasonabty' o
-~ incurred and expenses of the Security Trustee in the release of any Security created by the -
" Company in favour of the Security Trustee (in each case including but not limited to legal fees : -
~oand stamp duty) and aII value added tax and similar tax charged or chargeab!e in respect-'_ S
© 7 thereof. . : : : . . e S .

206 The'Co'mpany_shaIl indemnify the Security Trustee and keep it indemniﬁed' againstall-
" liabilities, costs, charges-and expenses (including in each case value added tax and any similar _: '
" tax charged or chargeable in respect thereof) to which the Security Trustee becomes subject by . S
“reason of being the Security Trustee or properly incurred by it or by any person appointed by itto
r-whom any trust, power, authority or discretion may be delegated by it in the execution of the” - '
L rusts, powers, authorities or discretions vested in the Security Trustee under this Deed. ; o
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20,6 - The Beneficiaries may appoint a replacement Security Trustee after consultationwith the -~
- Company and otherwise as provided by the terms of the Security Trust Deed. The Company =~ -
" “shall take such action as may.be necessary, and the Security Trustee at the request (and = =~
. properly incurred cost) of the Company shall take such action as may be practicable, in order s
7 that the Security granted in favour of the Security Trustee 'shall provide for effective and - =~ -
. perfected Security in favour of any replacement Security Trustee including making available to "~
" the replacement Security Trustee such documents and records as the replacement Security
- Trustee shall request. - i o

o 120'.7"'-:- The Seou'rlty.Trus'tee.and' any Receiver may from time to time delegate (including by~ =
“._power of attorney) to any person or persons (including, without limitation and for the avoidance of ~
- doubt, any Beneficiary or Beneficiaries) any of the powers, authorities and discretions that are for
~the time being exercisable by the Security Trustee or a Receiver under this deed.. Any.such B
~delegation may be made upon such terms and conditions (including the power to sub-delegate) =
~as the Security- Trustee or such Receiver may think fit. Neither the Security Trustee nor any
~Receiver will be liable or responsible to -the Company or any other person for any losses, -
“liabilities or damages arising from any act, default omission. or misconduct on the part of any__ SYRH
' delegate or sub- delegate : : : B

: 208 The Securrty Trustee mey assrgn and transfer all of its rrghte and oblrgatrons under thls S
" deed to a replacement Secunty Trustee - eppornted in accordance with the terms of the Securrty i
©Trust Deed. . RS . R R L

o -'"20 9 Thrs deed shail remain - in full force and - effect and brndrng on- the Compeny'_'_- S
o 'notW|thstend|ng any amalgamatron or merger that-may be effected by the Security Trustee with, - "
~or the sale or transfer of all or any part of the Security Trustees undertakmg and assets to,
_ " -another person:. . L i} - _ R
e 2010 'Ariy- 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 stich member of the Close ..
" Group shall become a Beneficiary without further act or consent on the part of the Company. .~
< Promptly following a member of the Close Group becoming a Beneficiary the Security Trustee’
" “shall certify to the Company in writing that such member of the Close Group has satisfied all the sl
- 'Security Trustee's requirements for accession. to the Securrty Trust Deed and ‘has become a
et Beneflmary - : - '

R --_21 MISCELLANEOUS

_2'1 .’l. ~No delay or-omission on the pait of the Security Trustee in exercising any right or remedy "~
- under this deed shall impair that right or remedy or operate as or be taken to be a waiver of it. RRRE
- Any single, partial or defective exercise of any such nght or remedy shall not prevent the further -~
" exefcise of that or any other rlght or remedy : e : : -

; 212 The Securlty Trustee’s rrghts under thls deed are cumulatuve They are not exclusrve of e =
~any rights provided by law. ~They may be exercased from time to- trme and as often as the L
'__SecuntyTrusteeseesft ' e e - . L

2 3 Any waiver by the Securrty Trustee of any terms of thrs deed or any consent or approval' Sl

" given by the Security Trustee under it shall only be effective if given in writing.. Such ¢onsent and’

- approval shall then only apply for the purpose stated and he subject to any written terms and
. conditions rmposed by the Security Trustee S - SRR - -
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214 1f at any time any one or more of the provisions of this deed is or hecomes illegal, invalid .-
—-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 provrsuon under the law. of any other jurlsdtctaon shall be in any wayﬂ R

. affected or rmpalred as a result. : : . : o _ : =

21 5 Any certuf cate 51gned by a dlrector or authorused ofﬂcer of the Securrty Trustee as to the o
o amount of the Secured Monies at the date of such certificate shall, in the absence of manifest -
- error, be conclusive evidence of such amount and be bundlng on the Company - :

R _ 91 6 Thas deed may be executed in any number of counterparts !t will then be as eftectrve as_.' -
~ifall agnatures on the counterparts were on a srngle copy of this deed. -

' '21 7 The paper on whlch this deed is wntten is; and wa!l remain at aII tlmes the property of the"_: e
-~ Security Trustee, even after the discharge of this securlty R R e

. :'-.'-'21 8 The Benefuc:lanes from time to tlme may enforce and enjoy the benefst of the terms of thus' ol

- deed. Unless expressly provided to the contrary in this deed, a person who is not a party to this L

- ~deed has no right under the Contracts (Rnghts of Thll‘d Partres) Act 1999 to enforce or enJoy the oo
benefit ofany term of this deed L S o SRR

o 1'.21 9 Notwrthstandmg any term of thus deed the consent ot any person who is not a party to lt : S
- -is not required to rescind or vary this deed at any time . R e . '
2 JURISDICTION |

221 This deed shall be mterpreted and shall be governed by the laws of England The Con
. Company will accept the non-exclusive Jurusdlctlon of the Engilsh Courts in connection with anyf o
- _matter arising under this deed. . R s o '
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..................................... Theoriginal BenefECiaries ..

R | Re'gli'strai:'i.on numbst and Jurisdiction of '
___________________ " Incorporation O

S  Close Invoice Finance Limited i ; _: 00935949, England and Wales e

- OAAD Single Director (100713)




The Debt Purchase Agreement entered mto between the Company -and - the: Receavab!es :"_:':_'
 Financier dated on or about the date of this deed or in respect of which this deed is to form '
Securlty : : e : o _ _— : L
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L 'P'I".o.be.rty'-_"_.-.

'.:.-_.Regis.t.e'red'ia'nd'-.;._-_.-._--_ b o i : S
B | S e _:_'Registry:- SR,

o '...'_'U'n'régi"stéred and
" Full description of address and title .

- -:. [° .. ]'.' e
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This SUPPLEMENTAL CHARGE is made on the | R

= BETWEEN

S (1) : [o 1 LIMITED (reglstered with the number [. ' _' o ])'_whoise reg'i'stered-office'_-'.'j'-' SRR
'.|sat{o T ](the"Company) and L P P TATE

" (2) . CLOSE BROTHERS LIMITED (registered with the number 00195626) whose reglstered S

| ~office is at 10 Crown Place, London ECzA 4FT, as security trustee for the Beneficiaries (ln that .~ S

capacity, the "Security Trustee")

"VBACKGROUND

A The 'Ce'm'pany'is a party to a Debenture (as defined below) under which it granted =~

o " security over all its present and future assets as security for the Secured Liabilities (as defined in __.:_'f' s
- the Debenture) to the Security Trustee oh trust fcr the Beneficiaries frorn time to time. ; '

B The Company enters into this Deed pursuant fo clause 6.3 of the Debenture in order to--_-:i_ |

o grant the secunty over the Charged Property (as defined belcw)

T |s AGREED

1 DEFINITIONS A AND INTERPRETAT]ON

[ '1 Defmltlons B

s _In this‘ Deed (including'th'e"ré'citals.tc'it)'.'."-'-'

; _""."'(a) terms defmed in or construed for the purposes of the Debenture have the same ; i
SR meanlngs when used in this Deed (unless otherwise defined in thus deed) and -

' (b)‘ the fo!lcwung terms have the followmg meanmgs '

L '_“Charged Property" means all Equment charged in clause 2.2 of this deed and

R "Debenture" means the all assets debenture dated [ Co } made between the Company R
- and the Secur:ty Trustee.: - = SR = T :

'132' . Interpretatlon 3

(@) Unless a contrary indication appears, any reference in this Deed to the "Company” of

- the "Security Trustee” or “the Beneficiaries” shall be consirued so as. to- include their e

S _"-respectave successors in title, permltted aa&gns and permltted transferees.

'(b) The pnncnp!es ot constructlon set out in ctause 1.2 of the Debenture shall apply to thls

: '__'.-deed mutatis mutandis, as if they were set outin full in thIS deed.

o T o7ens3830 = .' EETREE




T ..[Hheywere set outin full in thrs Deed. . B
2. GRANTOFSECURTY
N 2':1 | Nature of securlty
o Al Secu’rity and disposrtions crea'ted.'o'r. made hy.thie deed a.re"created-or._.rnade: S
_'(a) :_ in favour of the Secunty Trustee . o i

: {b) - Cwith ful trtle guarantee in accordance wrth the Law of F’roperty (Msscellaneoue s 5 :
' -_3Provrsmns) Act 1994; and . : : T e L L
"(c') 8 -as contmumg securrty for payment of the Secured Liabilitiee
-: 2 2 _ Mortgage '
o "_The Company hereby chargee by way of frrst Iegal mortgage and asa contmurng securlty for the .
.- -discharge of the Secured Liabilities all right, title and rnterest in the Equrpment detailed in the
“-scheduie hereto. e - R o
23 -Applica’tion'of Debenture provisions *_:- -

(é') aII references in the Debenture to the "Charged Assets" shall be deemed to refer also o
to the Charged Pmperty charged by this- deed o . Sl

(b) aII references in the Debenture to "Securlty 'created in favour of the Securlty Trustee N
< shall include the Secunty created by or pursuant to this deed and - : .

o _'(c) S all prowsmns of the Debenture relatmg to “Speerfred Equrpment” and/or the "Charged RS .
" Assets" or the "Security” created in favour of the Security Trustee (including, without limitation, R B
. obligations of the Company and the rights of enforcement) apply respectrvely fo the Charged
s Property charged by this deed and to the Securlty created by this deed : .

3. SUPPLEMENTAL DEED
A _Guarantee and Debenture S
(a) - This deed is supplemental to the Debenture and is a Finance Docurnent. ~
" (9)  From the date of this deed the provisions of the Debenture and of this dead shall be fead .-
~and ‘construed as one and all references to the Debenture shall be deemed to rncorporate the
.. provisions contained in thIS deed S : '
22 Contlnuanc;:e in force e

X -'_'The prowsrons of the Debenture and the other Flnance Documents contrnue to apply and remaln' o
- in full force and effect.. . _ _ L e
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4 [ COSTS AND EXPENSES

o The Company shall promptly on demand pay to the Security Trustee the amount of all costs and S
S expenses (inciudung legal fees, valuation fees (and any VAT or similar Tax thereon)) incurred by -~
- the Security Trustee in connection wath the negotletlon preparaigon exscution, reglstratlon and o 0n
: compie‘uon ofthlsdeed e T - T R

55.:..- | eoveemne LAW

Thus deed shall be lnterpreted and shall be govemed by the iaws of England The Company WI!l S
~raccept the nen-exclusive jurﬂsdlct;on of the English Courts in connectaon with any matter ansmg RERRRES
' _'_under this deed ot R S .

o _IN W!TNESS of wh;ch thls deed has been duly executed as a deed and has been dellvered on'_-_'- i
'-_.'.the date SpeCIerd on page 1 of this deed S . _ _ o

" 278863532 -




LovmmeaBal




"IN WITNESS of which this deed has been duly executed as a deed and has been dehvered on :
the date spec:f' ad on page 1 of this deed. : e : _ S :

EXECUTED as a. ‘deéd by L eEEmRTETET
C}-f’l?JSHM SPle as attorney for Attorney for Close Brothers Lumlted
- CLOSE BROTHERS LIMITED .in the e VR TP
-_--__---:presence of:. : . O

- Withess .
- Signature _ S
o U Name oo
o Oceupation o
o Address.

. SIGNED and delivered as a deed by = ?éDGEMND Huugz 5 D-; R
- ALATIMAGE LONDON LIMITED acting by HOSVE ?F ROAD, o o e o
.' . a director. . AST B sUsagy
L o -__BN{Su;y - ”wE:){“ S

- . -'j"in the presenc:e of:
. Director
" Signature -

Name .- S

 Witness _
o Signature - e TPk |
: __.._._.'.'Name e _':\‘B.meﬁ- ‘%ﬁﬂ-@aa&
: _:.Address Co A CHARKBRAAOLEE QD
e e OR?\MT@%} =
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