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Registration of a Charge

Company name: HEATSENSE CABLES LIMITED
Company number: 08719200

X3HIGVQO

Received for Electronic Filing: 30/09/2014

Details of Charge

Date of creation:  18/09/2014
Charge code: 08719200 0001
Persons entitled: CLOSE BROTHERS LTD (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: 08719200 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: LAUREN MURPHY

Electronically filed document for Company Number: 08719200 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8719200

Charge code: 0871 9200 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 18th September 2014 and created by HEATSENSE CABLES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 30th September 2014 .

Given at Companies House, Cardiff on 30th September 2014

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

“LM) . HEATSENSE CABLES. LIMITED (registered with. the number 08719200) whose
VL registered office is at HARBOROUGH INNOVATION CENTRE, WELLINGTON WAY, -~
“ MARKET HARBOROQUGH, LEICESTERSHIRE LE16 7TWB (the “Company“) g
SRR ) BRI CLOSE BROTHERS LtMITED (regletered wrth the number 00195626) whose reg!stered S
S office is at 10 Crown Place, London, EC2A 4FT, as security trustee for the Beneficiaries.
'_;(ln that capacity, the "Security Trustee™). o : o

_ '_ :'3 This deed is delivered on the date stated above: The Securlty Trustee has been appornted by the o _
- Original Beneficiaries as trustee under, and has agreed to act in accordance with, the provrsrons Sl
Locofthe Secunty Trust Deed in respect of the Securrty created by this Deed = - : '

mis AGREED THAT _
e 1i-. DEFINITIONS AND INTERPRETAT!ON -

11 " In this deed’ eny words whose meanrng is deflned in the Recelvables Frnancmg"i'f:
'.'Agreementshatl have the same meanrng : : B

' 127 1n this deed the followrng wordsshall have the meanihg'set”out af'ter'ea!oh'of"them'-: - |
S : "Act 'of'Def'a'u'l't" in relation 10 the Company any ‘event set outin clause 74

o "'A'd'minietra'tor “any person appomted under Schedu!e B1 of the lnsolvenoy Aot 1986-_ :
“to manage the Company's affairs, business and property S

' "Asset Reglster" S a reglster in such form as the Securrty Trustee shall requrre-'_
- - .containing details of all Specified Equipment, to include a full description;: Iooatron and
coserial number (if eny) of the relevant Speolfred Equrpment :

.-'"Assoclated Rrghts has ‘the same meanrng as’in the Recervables F:nancrng o
—Agreement. S - : '

"'--..;"Benefrcranes 'th’e'.O'r'lgm'al Beneficiaries together - with. any other - pafty who.

- accedes to the Secunty Trust Deed as a Beneficiary from time to time (each a -

_“Benefrcrary") : : el TP SR

 "Charged Assets" - e property the subject matter of any Supplemental Chérge orany ~

mortgage andfor charge (or any. part thereof if the- context so allows) created by or__-;_ .

- pursuant to this deed : R . . . _ _ '

s “Close Group Close: Brothers Group Plc anid each of its Subsrdrarles from fime to" o

o ime y o BERRSTS o o

" “Company’s Group” - the Company and each of its Subsidiaries from time to time.

:"D'ebt"'_ - hias the same meaning as in the Receivables Financing Agresment. - ST
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'_.:“Encumbrance“ = any- mortgage “charge, pledge, lien, assignment; hypothecatuon _.
o “security _interest,  title retention, flawed asset agreement, preferentral right, trust o :
- ‘arrangement or other security arrangement whether by law or agreement RRT

o "Enforcement Date” - the date on whrch

| (a)"-' ;the Securrty Trustee receuves from any person notrce ot rntentaon to appornt an
" Administrator; or e R . L

P . (by the Company requests the Secunty Trustee to appornt an Admlnlstrator or any'_..-". S
7 Receiver in respect of the Company;or.. :

i ey -':_a petrtron is filed for the appomtment of an Admlmstrator in- respect of the__..-"' o
o Company; or e '_ S . e . . . N

S _'(d) .'ian apptrcatron is made for the appomtment of an Admlmstrator in respect of the. g
' Lo Company;or . . _ _ R

ey :_:-”..an apphcatlon is made for an admmrstratlon order In respect of the Company, or
S (f o _"'an Adm;mstrator is appo:nted in relatuon to the Company or:

(g')'_..-_ _'a wmdrng up order has been made ora resotutron for wmdlng up has been"3 5 : e
- lpassed or a provisional liquidator has been appointed in respect of the Company.

~"Environmental Laws" - all laws, directions and regulations and all codes of practice,
. circulars and guidance notes issued by any competent authority or agency (whether in S
- the United Kingdom or elsewhere and whether or not having the force of law) concerning =~~~ SR
“the protection of the environment or human. health, including without limitation the
-oconservation of natural rescurces, ._the production, storage, tranﬁsportation,.treatment,"__-_': R
- recycling or disposal of any waste or any noxious, offensive or dangerous substance or - i
- the liability of any person, whether civil or criminal, for any damage to or pollutlon ofthe .
- environment or the rectification thereof or any related matters. - :

) "Enwronm'enta[ Ltcence" any permit Ilcence authorlsatuon consent or other approvai "
o required by any Environmental Law. = e

. “Equ:p‘ment"' machrnery, equrpment furnrture furnlshungs t"ttrngs and f:xtures and -
" other tangible personal property (other than Inventory), including, without limitation, data =
. processing hardware and software, mofor vehicles, aircraft, dies, tools, jigs and office
© . equipment, together with all present.and future additions thereto, all components and = -
- auxiliary parts and supplies used or {0 be used in connection therewith and all manuals, =~
- drawings, instructions, warranties and rights with respect thereto wherever any of the: "+
- foregoing is located and any other asset which would be treated as a fixed asset under [
: ’GAAP including the: Specrfied Equnpment - : S

"F*Xtures -in retatron to a Property, all frxtures and flttrngs (mcludmg trade t" xtures and'_'_ S _
o Hittings), fixed plant and machinery and other !tems attached fo that Property, whether or -
- not constituting a flxture atlaw. . _ T o

' "_“Fmance Documents" the Receuvables F:nancmg Agreement and alt and any _
7 other agreements from time to time for the provision of any form-of financing between'
-~ the Company and any member of the Close Group from trme to time (each a. -
“Finance Document”)... : : SR
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- "GAAP™ -accolinting principles and prcices which are for the time belng gerierally
~‘acceptable in the United Klngdom : : R o

' : i"lnsotvent“ : the happenrng of any of the foltowang events in reEatuon fo the Company

S '(é)'.: Ca distreee or executlon belng Ievted ‘anor rssued agalnet any Of the Chafged-_ :
- '-'Assets _ ) e . [T i AT -

: '.-(b') - "enterlng or seekrng 1o enter mto any formal scheme of arrangement of lts aﬁarrs"' P
7. or composition in satisfaction of rts debts with rts creditors in accordance with the G
5 __Insoivency Act 19886; S .

ey the Company taklng any actlon for rts wrndmg up, dresolutlon or re- organlsatron S
L (otherwise than for the purposes -of an amalgamation or reconstruction while = - o
" solvent on terms previously approved in writing by the Security Trustee) or forthe .00
" appointment of a Receiver, Administrative Receiver, Administrator, trustee or =
e srmrlar officer to in respect of itorall or any part of its revenue or aseets o

C(d) o a petition berng presented oF an order bemg made for the wrndrng up of the S
' --'Company, - R L - BN

ey an administration order belng made or apphed for

S “a court applrcatron being: made for the appomtment of a Recerver or such a
" Receiver berng appointed; - . S _

(g) “a not;ce of intention to appornt an Admlnrstrator herng gtven by an person or an; 3.' S i
' “ Administrator being appornted . - . : _

:'('h)-'- s a meettng of credrtors belng called for wrndmg up the Company or for any other _'
- purpose referred to in the Insoivency Act 1986, - N _ L '

G (i) : a statutory demand underthe !nsolvency Act 986 berng served

OR an encumbrancer taklng possess;on of any part of the undertakrng or property of '
R _'the Company; . - . : . A . . -

'_(k) s enterlng into any mformal arrangement or composrtlon wrth or for the benefrt of L
woothe Company 5 general kody of creditors; . : :

o mo _'belng unab!e to pay rts debts as they become due R
S {m) berng deemed lnsolvent underthe Inso!vency Act 1986
B : (n)':.: __takmg any steps towards a Moratonum

. Intellectual - Property Sl ‘patents "'(including'._'applioati'ons,'. “improvements,
. prolengations; extensions and right to apply therefor) designs (whether registered or .
- unregistered) copyrights, design . rights, trademarks’ and service marks . (whether -
registered  or (unregistered) . utility . models, trade and business names, know-how,
- formulae, - inventions, - confidential information, trade secrets. and’ computer_. software
. programs and systems (including the benefit of any licences or consents relating to any
- of the above) and all fees, royaitres or other rlghts derived therefrom or incidental thereto ™ -
i any part of the wor!d : : : :
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o Roratorium™ S a moratoriun comrng rnto effect pursuant o' 'Schedule’ A1 of the S
. Ingolvency Act 1986 or pursuant to paragraph 1A of Schedule1 to the Ineo!vent'_'--'_ Sl
o Partnerships Order 1994. S . : R

' _“Non-\lestmg_Debts"' all or. any Debts of the Company to be purchased by the" ;
- Receivables Financier pursuant to the Receivables Financing Agreement but which failto
 vest absolutely and effectively in the Receivables Financier for any reason, together with
~the Associated nghts to such Debts .. '

o "‘Origlnal Beneflclarles” - the part!es of party (the “Orlgmat Benefmary”) as the case :
- may be, referred to in Schedule1 : e e o

-"Other Debts“ ' alt sums due and owmg or aocruung due and owung to the Company
.- -whether or not on account of its tradmg both present and future except - L

. '(é)':._: Non- Vestlng Debts; and

by | 'any Debts whilst they femain absolutely and effectlveiy vested I o hiakd-on’ triist o
- for the Receivables Financier under the Receivables Financing Agreement and
whether such vesting results from a tegat or equitable aes:gnment : SN

o "'Property" . the ‘estate and interest of the Company in freehotd and Ieasehold property3 Ll
- “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 oo
" proceeds of sale of such property and all buildings and Fixtures thereon and all rights, -~
. easements. and . privileges appurtenant to, or benefiting,. the same. and "Propertles".-:
- means all or any of the same, as the context requures : - . -

R “Recetvables Fmancter” - the member of the Ctose Group WhICh from time to trme =
- provides debt purchase facilities to the Company, being at the date of this Deed
- Clese Invoice Finance Limited (regletered in Eng!and wzth the number 935949)

: “Recewables Funancmg -Agreement" the debt purchase agreement (rf any) for the R,
~'sale and purchase of Debts and/or a conditional sale agreement and/or any other type of =~~~
- financing agreement between the Company and the Receivables Financier me!udlng that .-
- the details of which are set out in Schedule 2. SO

. "_"'Recelver“ - mc!udes a receiver and!or manager not be'rng an admlnlstratr Ve:reoe’r'\'/er (ae : o
- defined in Section 29(2) of the Insolvency Act 1986} of the Receivership Property

' "Receuvershlp Preperty“ ‘'such partor parts of the Charged Assets riot beirg the whole o L
o substantially the whole of the Company's property and assets within the meantng of s
oosection 29(2) of the Insolvency Act 1986. - : . L

“Remittances - cash, cheques bllls of- exchange negotrable and non- negottablei"-_'-"'
linstruments, letters of credit, orders, drafts, promissory notes, electronic payments and -
any otherlnstruments methods or forms of payment or engagement : '

SR '_'"Secured Liabitities™ -"- both the Secured Momes and the ob!rgat:ons and llab!l!tleS rn o
__'c!ause21(b) . : . . o

B :'.'“Secured Momes" atl the monies whloh now or at any tlme in future may be owmg due o

" andfor payable (but remaining unpaid) by the Company to the Security Trustee and/or- B
- -the Beneficiaries (or-any of them) in any manner and for any reason.on any account . - '

o7egedaR



“including all such ‘monies due’ by the Company etther alone . or jeintly with-any other .
person or on any parinership account (even though the whole of any part of such monies
- is represented or secured by any mortgages, guarantees, trust receipts, -bills. of -
- exchange, leasing, hire or conditional sale agreements, assignments, agreements for
- discounting or factoring of debts or any other agreements or securities) and whether or- - _
~-not any of them have or has fallen due or become payable -and whether or’ not default ~ =
- shall have been made in respect thereof together with: : : e

N ) B ialt monies due or payable under the Recelvables Fmancrng Agreement (if any) or_- : .
- any foan or other form of financing agreement or similar between the Company -
- and any Reneficiaty or by virtue of any guarantee or indemnity gr\ren by the. ..
“Company to the Securlty Trustee and/or any Beneﬂmary, _ L

: (.b)' '; a!l advances Which any Benefrcrary has made or shali make to the Company, o
'f-z(c). L 'any'rndebtedness how o hereafter to be inourred by the Secunty Trustee andior
~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 — -
-~ “or on account of the Company or any other person at the request or order of the =

Lo Company or under its authority, either alone or jorntly with any other person and
. _'whether or not by any of the fo!lowrng . R - :

o (i). o -maklng dlrect advanceS'-or g
[ (ii)' = drawrng accepttng, endorsmg, paylng or dlscountlng any Remlttance or .:..1 o S
| ("rii)-. enterlng into any bond guarantee mdemnrty or letter of credrt or-
o '(Ey')' : -confrriming orders'or
S (v)_: otherwrse acceptlng any other Ilabllrty for or 6n behalf of the Company, R
Sy "'all monies which the Secur:ty Trustee and/or any Beneftcrary can charge to the g
o 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 " =

B : breach by the Company of any of the prowslons of this deed;

(e) .the charges of surveyors andfor sotzcltors mstructed by the Secunty Trustee L
c-andfor any Beneficiary in connection with any part of the Charged Assets; S

= ':"-(f)'-.: _ " all costs: and charges. and expenses which the Secunty Trustee and/or any. o
- Beneficiary may from time to time incur :n : . .

e stamping, p'erfecting,- registering or entorc'ing" this security; or -~ -
Uy negotiating this deed and/or any Finance Document (or any guarantee,
- indemnity, priority arrangement waiver or consent in respect of any of
- them); or . L . -
(i)Y _-'obtarnlng payment or dlscharge of Secured Momes or : :j"
'_'_(iy)'__lf paylng any rent rates taxes or outgomgs for the Charged Assets or
S -"(V)-" msurtng repalrlng malntalnmg managtng or rea!rsung any part ot the'_-

o 'Charged Assets; or

oressasary.



Sl [ {vi} _'the preservatlon Or exeriise of any rughts under or in connectlon W|th thls e
o - : “odeed or any attempt to do sg; or R :

S (vily gsvmg a d|sc:harge or release of this securlty, or

BRI 1) deallng w:th or obtelnmg adwce about any other matter or questaon ansmg il

" out of or in connection with this deed with the intention that the Security
" Trustee and each Beneficiary shall be afforded a full complete and
“unlimited  indemnity . against all costs,. charges and expenses paid or.

- incurred by it and whether arising directly or indirectly in respect of this

- security or of any other eecunty heid by the Security Trustee for the
‘Secured Momes . R SR . : '

SR () R all monies expended by any attorney appomted under clause 6.3 in exermsnng h|s' L
opowerss ) R "

~(hy " interest on’ all monies ‘due and owing’ o the Secunty Trustee andlor any _
T Beneﬂc;ery at such rate - as may from time to time be payable pursuant to any BT
'egreementorerrengement relating thereto. . _ L

0 -"Securities"_ - ell'stbcks..-s'hares,.'bonds and 'securitiesof.any; kind -whatsoever and ..
- 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 person and includes all =
" allotments, rights, benefits and advantages whatsoever at any time accruing, offered or”
- arising in respect of or incidental to the same and all money or property offered at any = L
time by way of dividend, conversion, redemptson bonus, preference optlon or otherwise -~ . -
in respectthereof . _ _ _ : .

S "'Secur;ty" '—.any mortgage, charge, pledge, lien, assignment, hypothecation, security ~

~interest, title retention, flawed asset agreement, preferential right, trust arrangement or S
- other security interest securing any obligation of the Company or any other agreementor .-
- -arrangement having a similar effect. e _ - R

o "Securuty Trust Deed“ the secunty trust deed dated onor about the dete of th|s Deed SE
. -and made between the Security Trustee and the Criginal 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--_ L
~ - in favour of the Security Trustee on trust for the Beneficiaries from time to time. S

| "Securaty Trustee“ - where the context permlts includes the Secunty Trustee s offlcers
o _delegates agents and representatives. - L _

- . "Specufled Equnpment" the equupment |f any, listed in Schedule 5

- "Subsidiary" - a subsidiary ss defined in section '1159 of the Compen'ie's Act 2006 and

~Urunless the context otherwise requires, a subsudlary undertakmg within the meen:ng of':- Sl
. section 1‘! 62 of the Companlee Act 2006.- : . _

- - "Su‘pplemental Charge“ means a-ch‘arge 'gran'ted' or to be granted (ee the case may be)
U pursuant to clause 6.3 of this deed, the form of which is set out in Schedule 6;
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i(a) : unless a contrary undlcatron appears a reference 10 the Secunty Trustee shall be
. ~construed as a.reference to the Secunty Trustee as trustee for each of the
- Beneficiaries;” - - : '

' "(b)_32__."wh'ere '_ an'y 'right,:"inter'es;t or title ‘is - granted or any ' covenant, undertaking, -
" representation or warranty is given by the Company in favour of the Securify -
" 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 suifered by the Security -
o Trustee shall be interpreted as references to the Iosees of the Securrty Trustee -
-+ andfor the Beneficiaries; A T _

() _..any -reference to any._"eeineficiafry",- "Original Beneficiary’, "Receivables =
' - Financier", any member of the "Close Group', the "Company's Group”, the =~ = = .
- "Security Trustee" or to any other person shall be construed so asto include its = 77
- lsuccessors  in title, permitted _ assigns - and -permitied transferees. (whether .
- immediate or derivative) and, in.the ‘case of the Security Trustee, any . =
-~ replacement security trustee or (trustees) appornted m accordance with the -
' Becurity Trust Deed, - e R . o

L o{d) ._3_-é're'feren0e toa “Fi'n'a'nce" Document" or any other @greement orinstrumentisa =~ -
o reference to that Finance Document or other agreementorinstrument:— : :

D ~Ugs the same’ may have been or may (from tlme to trme) be amended R
PR replaced supplemented extended or restated, anct '

s '(ii)'- '-':_'as the same may have been assrgned novatecl ar otherwrse transferred" o
o by the relevant member of the Close Group, and

(iii)- ' where permrtted by the terms of suoh Frnanoe Document as the seme'_'-; : o
- may - have been assigned, novated or otherwrlse transferred by the' S
R _Company, - BT - = . -

ey the snngular shall mclude the plural and vice versa; reference to one gender shalt' i
5 _mcludea reference to any. other genders;. : S

m references - fo --perSOns_fshaII be- treated'_}:eé-_' including individuals, - firms,
' - partnerships, corporations, organs of government, whether local, national cor
- supra national and any other entrty recognrsed by law;- - SOTTRR

) eferenoes to- any Act of Parllement shall be treated as moludlng sach Act as. '_
..~ amended, 'modified .or re-enacted from time to time and all rules;: regulations, .
- -orders and subordinate legislation made in accordance Wrth it;

hy references to clauses and to Schedules are to those in this deed"ﬁ -

B (i)._- - :where the Company has an. obltgatron to cerry out an act then it shal! be fully_ : _.::-_ - N
AT responsrble for the costs and expenses of doing so; . I

B . _'where the Sec:unty Trustee: acts in accordance Wrth thls deed the Company wrll' e
' T indemnify the Secunty Trustee against all costs and expenses mcurred '

U grageasal



[ (k) . where any discretion is vested in 2 Receiver or the Securlty Trustee it shall be -~
S ' treated as an absolute discretion;. el . - .

s '_"(I)'.'_'_.:-' -.'each of the prov:snons cf this: deed shall be severable and d|st|nct from ‘one.

©ranother: T : . . :

| (rn)' ; referencee to- charges shall be treated as references to mortgages ‘and charges R
.- created by this deed; : 8

; :'('n)' " references to thls secunty ehall be treated as reference to the secunty created by s
' .--"'thls deed; : L : :

(o) : any powers given |n thls deed to an’ admmlstrator shall apply to the fullest extent S
L permitied by the Insolvency Act 1986 . . -

. (p)."'.'. headmgs to clauses are for reference only and shall not-affect the' lnterpretatlon'
: '._:..ofth;s deed:- . R . . . S

o (@) the 'me‘aning of general words introduced by the word other or the word otherwise o
- shall not be limited by reference to any preceding word or enumeration indicating -~
i_-a partlcular class of acts matters or thange . : :

o 2 COVENANT TO PAY
" "'2.'15 “The Company agrees wrth the Secunty Trustee

-_'.'(a)'-- “to pay the Secured Momes ‘which arée" now o’ shall hereafter be due i
-’ accordance with the terms of the relevant Finance Document, transaction, = o
- Security, instrument or other obligation giving rise thereto the Company's” :
o _.-:'rndebtedness to the relevant. Beneﬂcaary to whom such Secured Monies are
- owed; and . : S

by ‘to dlscharge-all abligations and liabilities, whether actual, accruing of contingent, =~
- now or in future due, owing or incurred under the Finance Documents in whatever .0
~“currency denominated and on whatever account and howscever arising; whether = =
.alone or ]cmtly and in whatever etyle name or form and whether as prmcrpal or
s surety . Lo . ol

'3 GHARGING PR'ovls'loNSf'[ e
31 As'securily for the payment of the Secured Monies and the discharge of the Secured
. Liabilities, the Company with full title guarantee now gives the fo!lowang mo:tgages and chargee
o favour of the Securlty Trustee namely - : R : . -
: f:.(ﬁa)' A Iegal mortgage on the Propertles (If any) specmed inthe Schedule 3)
' by~ a Iegal mortgage on 'ail Propertles (other'than any Propertues specrﬂed in--
' --Schedule 3) now . owned by the Company or in wh!ch the Company has-an’

s interest:

ey - " a fixed charge on’ all of the folleywng assets belongmg to the Company, whether -
S ~in existence now or in the future: : . L
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{i)the freehold and leasehold properttes of the Company ot effectively
- mortgaged under clauses 3. 1(a) or (b) including such as may hereafterbe -
acguired; . RN - _

RN all 'Fixtures'in on or attached to the -property subject to the legal = o
- 'mortgages under clauses 3.1(a) or (b) and all spare parts replacements B
< medifications and additions for or to the same; . .. : '
o (i) : "any other freehotd'and leasehold prOperty which the Company shall own e .
© L 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' =
o spare parts replacements, modifications and additions for or to the same;. -~

o '(t'v)'-" _-'aII Spec:fled Equnpment (|f any) and the’ beneflt of all contracts end"'_" TR
‘warranties relating to the same; .~ .. e R

s (v) - Cal Equment (other than Specafled Equrpment) and the benefit of all -1
.o contracts and warranties relating to the same, SR e
- (vi) all goodwil, unpaid and/or uncalled capital of the Company,
(vil) all the Compan'y’s tntelleotual'Property;'.":".'_ EEE
S iyl the CompanysSecunttes
'.__'(t'x) ".'all Ioan capltel mdebtedness or: Ilabrtlttes on any account or tn any".
- “manner owing to the Company from any Subsidiary of the Company ora’
-member of the CompanysGroup,:. _ S _ . S
Ul amounts redlised by an administrator 6r Irqurdator of the Company,'- il
- ' upon enforcement or execution of any order of the Court under Part IV of . Bt

o -_the Insolvency Act 1986,

R 3-(x'i)-_ ell documents of tltte to any term of property whtch at any fime and for any-"'-_'_' 8
g -~ -purpose has been or may be deposited with the Secunty Trustee

. (ttii)'_ " the assets mentloned in the tttle doéuments referred to i (xi) above;

o "'("xiii)' - an‘y acco'u'nt'in the name of the Cor’nipany under the'Control of or‘operated L
' : -in accordance with’ the directions of any member of the Close Group;-

' .(xiv)'_ _any mdebtedness of the Rece;vables Ftnancrer to the Company from tlme - -
o time. : : o SRR

(d)'.'- “afixed charge on atl the Company s Non-Vestlng Debts present and future
' (e) : ~a ftxed charge on the Company s Other Debts present and future
e '(f) ~the Company‘, wrth'full'ttt!e guarentee, hereby cha'rges to‘ the Securlty Truete'e by -
T 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 -

o whatsoever and wherever located both present .and future . (other. than any_.‘__"_.. e
. property or assets from time to time effectively charged by way of legal mortgage

oresessaiz



o] frxed charge pursuant: tor clauses 3 'l(a) o' (8) inclusive above, by any-f-_ S

- Supplemental Charge or otherwise pursuant’ to this deed). including (without R

. limitation and ‘whether or not so effectrvety charged) any of its property and oo
- assets situated in Scotland. e e L

3.2 0 The provisions of paragraph 14 'ofs«:hedme*er to the: InSoIvency Act 1086 'ap'pty tothe = -
- 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 s
“subjecttoa Moratonum : : :

33 I the Security Trustee shall enforce any of the above charges andlor any Supp!ementalf B
Charge then the floating charges created by thrs deed shall rmmedrately and without further- -
- formality become fixed charges. SRR - o

S 34 “This deed shall take eftect'subje'ct to the provisions of the prior Encumbrances over the -
. Company's assets detailed in Schedule 4, except as otherwise varied by any separate deed .

35 ' So far as permrtted by law and notwrthstandrng anythrng expressed or rmphed in thrs. 3
' '_ deed, rf the Company ' N U . y

' (a)- ' '__creates or attempts to create any Encumbrance over all ‘or any of the Charged_ :': o
o Assets wrthout the prror written consent of the Security Trustee, or -~ - :

L by any person levies or attempts to levy any distress, execution, sequestratron or o
- other process or does or attempts to do’ any drirgence in execution against any of oo
“the Charged Assets, . S : S

B ftoatmg charge created by clause 3 1(f) over the property or dsset. concerned shatl I
e thereupon automatrcal!y without notice be converted into a fixed- charge.- L

g S0 far as permrtted by Iaw and notwrthstandrng anythrng expressed or rmp!red in thls" = o
- deed, upon the occurrence of any event described at o : s

' {a) clause 7. 1(e) or
by ::_--clause 7.1(m),

~“the floating charges created by this deed shall, inless ctherwise agreed by the Security ~~
" Trustee in wrrtrng automatically and without notice be converted into fixed charges. -

I Iy Notwrthstandrng anythmg expressed or rmp!red in this deed but without pre_rudrce to R
. clauses 3.5 and 3.6, the Security Trustee shall be entitled at any time by grvrng notice in writing -
< to that effect to the Company to convert the floating charge over all or any part of the Charged
R Assets into a fixed charge as regards the assets specified in such notrce . -

."38 The: terms of the Frnance Documents are - mcorporated into thrs deed to the extent o Sy
~required for any purported disposition of the Charged Assets contained in this deed to be a valid S

- disposition in accordance wrth Section 2(1) of the Law of Property (Miscellaneous Provrsrons) Act
S8R9, : _ e _ ; _ _ . _
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4'1 The Company agrees wrth the Securrty Trustee for the benefit of each Beneﬁcrary that--_ |
w whllst thls security andlor any Supplementai Charge exists, it :

U@y will deal with the Non—Vestlng Debts and thelr Assomated R|ghts asif they were .l
5 " 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
. Financier for) them in accordance with (as though they were Remittances subject_. N
" to) the Receivables Fmancmg Agreement; - e -

3 (b)':'.'_ﬂ-'_.wm not sel! transfer Iease Incence or drspose of the Charged Assets subject to'-'- TR
. the floating charges: herein, except by way. of sale at full value in the ordmary_ R
- -course of its busrness now being carried on; - o

N (0 8 wnll not se!l transfer Eease ilcense or drspose of the Charged Assets subject to o
.~ .the fixed charges herein nor create, attempt or agree to create or permit to .- R
~ - subsist any Encumbrance over all or any part of them wrthout the prlor written L
-consent of the Secunty Trustee;: S '

(d) _: :' wrll not sell transfer Iease Ilcense or dispose of the Specrfred Equlpment wathout'-
: -~ the prlor written consent of the Secunty Trustes; - - SRR

{e) 'jwrll at all times. keep the Spemfsed Equupment at locatrons owned and in.the -
- control of the Company and notified to the Security Trustee or at'such other = =
- locations as may be agreed between the Securlty Trustee and the Company from - R _ B
- time fo time; . . _ _ S

BRI 'w'r'll not move any of the Specified Equipment from the locations specified to the B
' Secunty Trustee without the Secunty Trustee’s pnor ‘written consent; . o

IR g will ensure that all necessary’ consents and waivers requwed by the Secunty |
- - Trustee are obtained from the owners of any land where the Specified Equipment’ -
~"is held and these will remain in full force and effect dunng the existence of this "
security; o . L .

Shy will collect the Company's Other Debts in the ordinary course of its business as’
' " agent for the Security Trustee in a proper-and efficient manner and pay into such '
" account as the Security Trustee may from time to time specify all moneys which it .
- may receive in respect of the Other Debts forthwith on receipt, the Company S
acknowledging that it may not, without the prior written consent of the Security o
o0 Trustee, withdraw any such moneys. from such account or compromise, SR,
compound vary, discharge, postpone or release any of the Other Debts or waive
1 its right of action in connection therewith or do or omit to do anythrng which may
: deiay or pre;udice the full recovery thereof; - : .

S will execute an assrgnment of the Companys Other Debts in favour of the. e
-~ 'Receivables Financier in such form as the Secunty Trustee requires, whenever
- the Secunty Trustee so demands,. = L
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S oo this deed otherwrse deal wrth its Other Debts - uniess it has the prror wntten: e
LT consent of the Secunty Trustee : : L '

(k) '.':"Wltl authonee its bankers frcm time to time to provsde copy statements and fll - L S
.. particulars of all the Company's accounts and . facilities Wrth them whenever =~
requested by the Securtty Trustes; : : S

Sy il prowde such other information &s thé Secunty Trustee and/or any Benefrmary:'.'f
o may reasonab!y request regarding the Company 5 affairs; - : :

S(my o will provrde a copy of the Assét Regrster 6 the Secunty Trustee (or its nemrnee) R
' “-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 Security Trustee (or g
. nominee) on the first Monday of each calendar month thereafter I

Sy W!” |mmedrately it becomes aware, provrde the Securrty Trustee wrth detarls of
- any present or future litigation, _arbitration . or - administrative . proceedings in-
.- -progress, pending or, to the knowledge of the Company, threatened against it- =~
" which might have a material adverse effect on the Company s ability to perform
its obligations under this deed; : _ S

—{0)" ""Witl - permit "the'.S'ecLIrity.'Trusteie'-:an'd' each - Beneficiary free access atall =
- reasonable times to inspect and take copies of and extracts from the books, "~
. “accounts and records of the Company and such other documents as the Security - S
- Trustee andfor any such Beneficiary may require and will provide the Security
oo Trustee and each Beneﬂmary with al! information and facilities which- it may U
reqwre : ) :

ey wil! ke'ep' all the Specified Equipment in good and substantial repair and will allow
- the Security. Trustee and each Beneficiary free access, at all reasonable times -
- and on reascnable notice, to view (i) the state and condition. of the Specified
~ . Equipment and (i the Asset Register; S -' .

R () I wrll rmmedrately upon the demand of the Security Trustee afhx a plate (ln a form_ﬁ' S e
. approved by the Security. Trustee) o each piece of the Specified Equipment
: _-notrng the Secunty Trustee s interest in each such piece of Specrfaed Equrpment o

Sy wrli grant the Secunty Trustee or |ts solrmtors on request all: reasonable facrllt!es DTN
- to enable it or them to carry out, at the Company’s expense, such investigation of
- title to the Charged Assets and enqumes about it as would be carried out by a -
" prudent mortgages; : : S '

C(s) will use its best endeavours to detect any infringement of its rights to the
.. Intellectual - Property; if aware of such infringement, will immediately give the .
- Security Trustee all information available to it about such infringement and will - o
- commence and diligently prosecute (or permit the Security Trustee in the name . "
but at the expense of the Company to commence and prosecute) all proceedtngs e
- -nacessary to prevent such mfnngement or to recover damagee :

oy :.'_'.'_Wlll do everythlng needed to ensure that the !nte!lectual Property to whrch the':_'_'_ ST
S :_1 . Company is or may become entitled, is valid and subsisting and remains owned = - e
.. by the Company and will take all such actions and proceedings as are necessary. - =
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o . time lapse or bacome void, . will do everythmg hecessary 1o . restore such
s Intellectual Property to the Company; . L :

Sy will comply in 2ll material respects with alt lews concermng the Charged Assets': cuhe
. and every notice, order, direction, licence, consent, permission lawfully made or*
o given in respect of it and likewise W|th the requtrements of any competent
authority, . T : : : : : :

) .'.'w'i!i duly and promptly pay all monies which may become due in respect of any of .
. “the Securities, it being acknowledged by the Company that the Securlty Trustee -
- shall notincur any liability whatsoever for such menies; . . : o

wy 'forthwrth upon the execution of this deed will depomt wuth the Securtty Trustee a!t .
. certificates .or- documents of title in_ respect of the Securities, together as . R
- appropriate with duly executed instruments of transfer or assignments thereof in- "
. blank, it being acknowledged that the Security Trustee shall at any time be -~ =
- entitled to have any of the Securities registered either in the name of the Security = 7~
~ Trustee or nominees se!ected by the Securaty Trustee o S .

RN 9 B wrll ensure the: deErvery or payment to the Secunty Trustee of al! stocks sharee
' - .Securities, rights, monies or other property accruing, offered or issued at any time-
by way of bonus, redemption, -exchange, purchase, substitution, conversion, -
- preference, option or otherwise in respect of any Securities or the certificates or -~
- other documents -of title to or representing the same, together with executed
~instruments of transfer or assignments in blank, it being acknowledged that the . .
" Security Trustee may arrange for any of them to be registered either in the name
- .ofthe Securrty Trustee or nominees selected by the Security Trustee

Sy wrll conduct. and cerry on rts busmese and procure that each of tts Subsrdlarres' S
: “conducts and carries on its business so that its cenire of main interest for the IR

. 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 imes within England and Wales and not move its centre of main.

- Uinterest to-any other jurisdiction withcut the prior written consent of the Security ~

" Trustee at the Security Trustee's sole discretion or otherwise reduce in or divert ™~ -

- from England and Wales the substantive management and control of its business . -
“or any of its properties; : o '

@ without prejudice 0 clauses4 1(b) and 4.1(c), will not sell, transfer, lease licenca,
oo part with possession or dispose of or grant any interest in or-relating to its - :
. goodwill including, without limitation, diverting or encouraging the diversion ofany -~
- sales following orders from customers, to any of its Subsidiaries or its holding EAE
company (as defined in section 1159 of the Companies Act 2008) or.any of its
- associates (as defmed in section 1260 of the Companies: Act 2006) or any other - '

: party.
5 ADDITIONAL OBLIGATIONS OF THE COMPANY

- '_-:'_'5 1. The Compeny egrees with the Securrty Trustee for the beneflt of each Beneflmary that,
~oatall trmes dunng the continuance of this seourtty, rt S :
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not make any material alteration to the Companys business, oonstttutmg a S
- '_ change from that carried on at the date hereof; . . . :

o) 'wrll'melntam proper and-up_to.dat'e books of accou’ht of its business; will keep
- such books of account and all other documents relating to the affairs.of the

" ‘Company at the Company’s registered office or at such other place where the

- same ought to be kept and will prompt!y provrde coples thereof to the Securnity . -

S Trustee upon request R A ST

() .".Wi'il deliver 1o the Security Tfr'u'ete'e the ‘copies of its audited financial statements. .~ . -
[T '.:-'and any reports and notes accompanying them within 6 months of eachyearend; .. =~ .~

) (’d')"':' o wrli punctuelly pay atl its debts and Irabrllttes becomlng due: and payab!e and S
' - which would, on the winding up of the Company, have prronty over the chargesi S
-."“created by this deed;- : o . . _

e will pu‘nctualty pay all outgoings'pa'y.ab'le in respact of the Charged'r\'s.setsf and will. . SRR
~ promptly produce the receipts for them to the Seourlty Trustee upon request '

R il keep all the Companys freehold and Ieasehold property in good and."'-. .
-'-;'_'substential repair and will “allow the  Security. Trustee free access, at all
- reasonable times, to view the state and condition of any.such property, but .~ =
“‘without the - Security Trustee becommg Irable to ~account - as a mortgagee i
possession; : S )

5 (g) il observe ahd perform all the lessee's covenants in any lease under which any- o
_ ‘of the Charged Assets may be held and will take no action which mlght Iead o
" such lease being surrendered or forfeited; S : :

(hy: .Wlll allow the--Securlty Truste‘e. at the ex‘pensejof'thé Company, to cary out -:_ B
T repairs or take any action which the Securify Trustee shall reasonably consider. =
- necessary should the Company fail to observe or perform its obhgatlons asa
- lessee; o _

R () -will not.exercise__the--powers of -leasing of “accepting ' surrenders of leases, -
. conferred on a mortgagee in possession by Sections 99 and 100 of the Law &
. Property Act- 1925, or any other powers of leasing or accepting surrenders of
- leases, without the prior written consent of the Security Trustee; el

() will make sure that an order of the Court is obtained, under Section 38(4) of the o
.- Landlord and Tenant Act 1954, excludrng the security of tenure provisions of that -
- _"..'-Ac:t before granting any Iease L 3 _ _

(k) 'wr!l insure and keep msured 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 rnsurab!e valug with insurers approved by the Securrty Trustee; .- '

R (F j...'wrlt make sure that if requrred by the Securrty Trustee all the Companys.- S
. insurance - policies will be endorsed with notice of the interest of the ‘Security.
o Trustee in them and will produce fo the Security Trustee the receipts for each-
" current premium within fifteen days of its becoming due; failing such production =
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o ‘Trustee shall think fit at the Company's expense

R (m) wril observe and perform atl restrrctrve and other covenants and etupulatrons for-' -
g the time berng affecting the Charged Assets or rts use or enjoyment :

oAy _:'wsll not do or allow anythrng to be done on the Company s freehold or leasehold T
Lo - “property which shall be treated as a development or a change of use within the
- -meaning of the Town and Country Plannrng Acts unless the prror written consent
T of the Secunty Trustee has been obtained; . L : '

o _ _:(o): . _'.WI|| not lnfnnge the Town and Country Plannrng Acts in any way whrch prejudrces . .- _. S
Lo the Secunty Trustee's secunty over the Charged Assets; R

S py wrll deposit wrth the Secunty Trustee a!! deeds and- documents of tltle reletmg tor
5 - 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 . L
" the requirements of any prior Encumbrance of of the Company’s landiord); . - =

-_'_--(qf)" * will not permit any person to become entitled to any proprietary right of interest : o
: - which might affect the value of the assets subject to the fixed charges hergin; .~

S will not antil all the Secured Monies have been uncondatlonally and rrrevocably'_ e
- 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 7
" “this Security or any action taken pursuant to-any rights conferred by this deed, to- " '
" take the benefit (in whole or in part and whether by subrogation or otherwise) of '_
oo any rights,. security. or monies at any time held or. receivable by the Security Lo
- Trustee, the Beneficiaries or any of them in respect of the Secured Monies. o

S 5.2- If the Company holds property asa tenant or Iessee and shell be requrred by the Iandlord"]
“gither to insure or to reimburse the Company’s landlord for any insurance premium paid by him:
“'then the Company shall be treated as having complied with its insuring obligation under this deed B
if it duly and promptly complies with such requirements. However this shall not affect the right of. SRR
- the Security Trustee to require the Company to produce satisfactory evidence that the Company'. BRI
has complred with the landlord’s requnrements - L

S FURTHER ASSURANGE AND POWER OF ATTORNEY

S 8.1 LA th'e'Securit'y Trustee’s requ'e'st,"the Compa‘ny‘ wil at the Company's cost immediately
- -sign, seal, execute, deliver and perfect all deeds and instruments and do all such other acts and i
- things as the Security Trustee or any Receiver appointed hereunder may require in order to-
~ - perfect or enforce this security or to use the powers given ta each of them in this deed or to

-~ enforce the obtrgatrons of the Company and/or the rights of the Seounty Trustee under this deed.

R 62 The Company W|I! |f called upon by the Securlty Trustee execute a legal mortgage R
- charge or assignment of any part of the Charged Assets, in such terms as the Security Trustee ; L
‘'may require. The Company will then give notice of such assignment to such persons as the PRI
- Becurity Trustee may specify and take such other steps fo perfect such assrgnment as: the' -
. Security Trustee may requare : e _ _ S '

' _:6.3 The Company wrll at the request of the Secunty Trustee provrde addrtronal secunty |n'

- favour of the Security Trustee by way of_a Supplemental Charge over Equipment belonging to . R

e e
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. the Company that is not Equipment in existence at the date of this'Deed and which is the subject'
Cooofa Ftnence Document ) s . _ ) _ .

' '6 4 The Company W|It do end execute such further acts deeds documents and thmgs as’
U may be necessary, advisable or required by the Security Trustee fo perfect the security referred'_ S
. toin clause 6.3 above and to protect the interests of the Secunty Trustee... : el

i : 6'5 - The Company by way. of secunty hereby wrevocab!y appo;nts the Securrty Trustee and_
. any Receiver eevera!ly tobe its attorney and in its name and on its behalf: :

gy to execute dehver or ctherW!se perfect or do any deed document aesurance ect SR
: “or thing which the Company has failed to execute, deliver, perfect or do in
“~accordance with this deed (including to make any demand of or to give any notice "~ -
- or receipt to any person owing monies to the Company and to execute and . - P
o deliver any charges Iegal mortgages aesngnments or cther eecunty and transfers -
covof Secuntles) : : _ : :

B (5) B to execute and complete eny documents or mstruments which the Secunty S
. Trustee or such Receiver may require for perfecting the title of the Security
" Trustee to all or any part of the Charged Assets or for vesting the seme in the
o 'Security Truetee its nominees or any purchaser; and. .- : : :

o) otherwrse generaily to sugn see! execute and delnver aii deeds aesurances T
Lo agreements and documents and to do all acts and things which may be required _
for the full exercise of all or any of the powers conferred on the Security Trustee -
or a Receiver under this deed or which may be deemed expedient by the Security -~
- Trustee or a Receiver in connecticn with any disposition, realisation or getting in .
- by the Security Trustee or a Receiver or in connection with any other exercise of -
. any power under this deed and including, but not limited to, a 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 appeointed and which are located at real” -
. property over which he has been appointed, without besng liable fcr any losses '
;euftered by the Company BT - :

86 " The Company-egre‘es to_rehfy and contirm whatever any attorney- shall do of purportto
: _-do in the exercise or purported exercise of the powers contained in clause 6.5 of this deed. S

7 ENFORCEMENT

. 71 - The Secunty Trustee and eech Benef;c:ary (un reletaon to the Secured Monles due to__
. “such. Beneficiary under a particular Finance Document) shall be entitled to make demand- for-.
- “payment of the Secured Monies {or, in the case of a demand by a Beneficiary, in respect of such
. of the Secured Monies as are due to such Beneficiary under a particular Finance Document) at™ -~ =
" any time on or after the Enforcement Date and at any time after the occurrence: of eny of the_ Sl "
. following events: . : : L

| -"--.('&.1) o "the Company breachlng any of its oblrgatlons under this deed or under any'-:_: e
- Finance Document or under any other agreement with the Becurity Truetee or
S ooany Beneﬁc:ary,_ SO : : _ o

CUe) the Compeny defaultrng in paymg any of the Secured Mon[es a8 and when they--_'__
- become due; - R o
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" (c) " “the Company failing to give the Security Trustee -or any" Beneficiary such -
7 information as may reasonably be requested as to the business, affalrs or assets . s
- ~of the Company; . e : =
dy any repreeentation,. warrarity or undertaking at any time 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 complled with by the Company, . : o L

'.-'(e)-"- the Company dlsposmg or attempttng to dlSpDSE of its pnncrpal undertaklng or a -
" substantial part of it, without the praor written approval of the Seounty Trustee _

R '(f)__f " the Company becommg Insolvent
i (g)'_' the Company suependlng or. threatenrng to suspend a substantial part of its
" business or the Security Trustee receiving information, from the Company or any.-_.'-'. .
- responsible - third parly, whether orally .or in writing, that. the . Company is
- contemplating or is llkely to suspend a substantial part of its business; : SRR

: -(h)'__f_"." the Company commencrng negotlatrons with any of uts credltors wrth a view to the o
" general readjustment or rescheduling of the Company’s indebtedness;

Q) 'the Company defaulting under any of the Tollowing with any party:

) atrustdeed;

iy _.-_:"afl'oan' 'a'greement';."_."._.'___- o

' __-"(ii'i) :_- “an Encumbr’a’noe;

(iy).": “any ‘other agreement or- obligation relating to’ borrowing or'-'finan'olng'f e

: " Aincluding all liabilities ‘in respect of accepting, endorsing or discounting -
~ocany notes or bilis . and all llabl|ltles under debt purchase, factorlng,

.~ discounting’ and similar agreemente) o S S
V) 'any guarantee or:ndemmty, |

(j) o -".any borrowrng or any other money payable by the Company

(i)"'.""_ ' becomlng payable oris capable of belng declared payable pnor to |ts'-'._'
' stated date of maturlty, or SO SRR '

. '(u) is not pald when due

| ::'-".(k) . any Encumbrance created by the Company in favour of another party beoomrng" e
L .'_-enforceable o L e o

Sy any guarantee mdemmty or other secunty for any of the Secured Llabrlltles fallmg R
' ~or ceasing in any respect to have full force and effect or to be continuing oris -~
- terminated or disputed or is- the oplnlon of the Securlty Truetee in jeopardy R
" invalid or unenforceable; o . RIS S
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. (m): - if _any. governmental -authority permits, or  procures, or " threatens “ahy
~- ..o reorganisation, transfer or appropriation (whether with or without compensation)
- of a substantial part of the business or assets of the Cempany, T

-_""(n'). : ”Ithe Company, wrthout the pnor wrrtten consent of the Securlty Trustee changlng L
' - the nature of its business or-trading in any way Wh;eh the Security Trustee - 0
" considers prejudlmal to this secursty, RO

S (e 3if it is unlawful for the’ Cor'npa'ny' to perfo'rrn or comply with any of its obligations =~
" under this deed or under any other agreement between the Company and the SRR
. -Security Trustee or such obligations of the Company are not or cease to be-_.-_ R
U Clegally valid, brndrng and enforceable; . : . . S

() I after the date of this deed, control (a5 defined in Section 435 of the Insolvency L
Lo Act 1986) or the power to take control of the Company changes, without praor- T
" written consent of the Security Trustee; or - S L

@) i, in the opmlon o?f the SeCurrty Tru‘stee a materiél'ad'verse 'cha'nge occurs in the
- financial condition; results of operations or busrness of the Company, .

e -and |f such- demand is not met ify full the Sec:urlty Trustee shall be entltled to enforce (m whole or_-
v in part) the charges created by this deed (save where a Moratorium is applied for or is in force, -
. »=" " when no such enforcement may be effected until any such applrcataon is rejected or upon the .
o expiry of such Moratonum) S L S B

g 72" : oAt any'trme after any Act of Default the SeCUrEty Trustee may exercisfe' in'the name of the .
. Company any voting rights. attached to the Securities and all powers given to trustees by . S
. Sections 10(3) and (4) of the Trustee Act 1925 (as amended by Section 9 of the Trustee = 0
“Investments Act 1961) in respect of securities, property subject to a trust and any powers or.
s rights exercisable by the registered holder of any of the Securities or by the bearer thereof. . The -
L Security Trustee wri! not then need any consent or authoraty from the Company S

o __ s 'POWER OF POSSESSION AND SALE

8, 1 At any trme after this securrty shall become enforceable the Securrty Truetee andl or any'_ Ll
o Recerver appointed under this deed may, in their discretion, enter upon and take possession of
.~ the Receivership Property or any part of it. They may also at their discretion, when exercising
.- their powers given in this deed, sell, call in, collect and convert into monies the Receivership
- -Property or ‘any part of it. By way of extension of these powers such sale, calling in and -
. conversion may be done for such consideration as the Security Trustee or any Receiver shall
- consider sufficient. " It is irrelevant whether the consideration shali consist of cash, shares or
~“debentures in some other company or any other property or partly of one and partly of some
.- other type -of consideration. Such consideration may be immediately payable or payable by o
- instalments or deferred. Instalment or deferred payments may be with or without security andon
- such other terms as the Security Trustee or the Receiver shall think fit. .~ L

B I APPO!NTMENT OF RECEIVER AND HIS POWERS
o 91" Section 109 of the Law of Property Act 1925 (restnctmg the power to appornt a recewer) S
~shall not apply to this deed. At any time after an Act of Default or after any other event, as a
result of which this security shall become enforceable or, if the Company at any time so requests
in writing, the Security Trustee may without further nofice to the Company appoint any personto
. be-a Receiver of the Receivership Property. Any such appoiniment may be made subjectto ="
~such qua!lflcatlons limitations and!or exceptlons (erther genera!ly orin refation to specific assets
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‘or classes of aeeet) as may be specrfred 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 S

"~ liquidation of the Company In partlcular (but without limitation) a Receiver shall have power to

"-’_'(a')' " enter upon take possessron of, collect and get in the Receivershrp Property and SRR

.. have possession of all records, correspondence and other documents relating to” o
. the Receivership Property and, for that purpose to take such proceedrngs as;ii
T may seem to him expedrent . . : R L

{6y . do all acts which the Company might do for the protection or improvement of the
-7 Receivership Property or for obtaining income or returns from if;

(&) allow the whole or any part of the sale monies of the ‘Receivership Property to -
" remain outstanding on mortgage of the property sold or on any other security or-
- even without any security and without being responsible for-any loss caused and :
~with full power {o buy in and rescind or vary any contract for sale and to reeell e
“ without belng responsible for Ioss SR : B

iy let or let on hlre lease or surrender and accept surrenders of the Recervershrp;':'_::- i
' 'Property : : - : o B R

: ._-'-:"('e) . exercise or permrt the Company or any nominee of the Company to exerclse any' ._ s
. powers or rights incidental to the ownersh!p of the Receivership Property, in such'_-_';-_
- -manner as he may think frt TR s : B

= (f): A "'grve complete drscharges in respect of all monles and other assets whrch may
.. come into the hands of the Recelver in the exercise of his powers :

(9) '_3: 'carry out and enforce specrfrc performance of or obtain the benefit of al the SRR o
S _'-__Companys contracts ‘or those entered. info . in exerclee of the powers or
S authorities conferred by this deed; RPN '

'-"(h) - .:'-demand -and get in all rents and other rncome whether accrued before or after :
" the date of his apporntment : s :

B0 ' o f' exercise the powere conferred on a landlord ora tenant under the Landlord and S
' _' Tenant Acts 192? and 1954 but without llabrhty for powers so exercreed

' ()] do all thrngs neceesary to make sure that the Company performs or observes all :
: '_"'___'of its ob!rgatlons to the Secunty Trustee; = .- e R

o -.'delegate o any person, for such time as the Securrty Trustee shall approve any R
o of the powers conferred upon the Receiver; - R } -

-'(i)'" o have access to and make use of the premlses plant equrpment and accountmg' o
o - -and other records of the Company and the services of its staff in order to exercise -
~.his powers and duties; . . e . . N

Cmy 'sell_or-othervvise di'spos'e of the Receivership Property for cash or on credit, in-
: ~:one lot or in parcels by public auction or private auction or private contract or, in-:
- Scotland, to sell, feu, hire out or otherwise drspoee of the Receivership Property.f '
by pubirc roup or prrvate bargarn : S : :
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3 L BRI 1) I raise -or borrow " ‘money and grant secunty therefor--over -the . Recelverehup S
' L . Property; - T _ - : : S

(). appomt a so!acntor or accountant or other profeselonaf!y qua];f ed person to asset
: - . him in the performance of his functlons . . S o

: (p) - :' : brmg or defend any act!on or other Iegal proceedlngs in the name and on behalf : :
- .ofthe Company,. : R o ;

(q) refer to arbitration 'an'y"guestiOn 'a'ffecti'ng' the"Com'p'any' o

' 'f(r)-'- _' effect and malntaln instrances in respect of the busrnass and propertree of the'_ el
e :-_'Company, _ : . R _ . L '

: .'_'(s')'- - . 'use the Companys seal

Ly do all cts and fo exscute in the name and on behatf of the Company any deed o
~.. .. receipt or other document;. : R e

EROE _."_'draw accept, make and endorse any bill of exchange or promissory note in the' S
: -_-_':-_'name and on behalf of the Company, B e SRR

BN A" B 'appcmt any agent to do any busuness WhICh he is unable to do hlmsetf or whlch LT
' - can more conveniently be done by an agent and have the power to employ and .- : .
S 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; .

) 'do all such things (lncludlng the carrymg out of works) as may be necessary for or
s _ mmdental or conducive to the realisation of the Recelvershlp Property

W B make any payment wh;ch is necessary of mcudentai to the performance of hrs'._"_' e
© 7 functions; - ) . _ _ _ R

Sy carry onor permat the carry:ng on of the business of the Company-
_ z) ':: : eetabush Subs:dranes of the Company,

U aa) __transfer 6 Subsidiaries of the Company the whole or any part of the blisiness or - e
i .' _'Recervershlp Property, S e _ . . _—
: (bb)"; grant or accept a surrender of a lease or tenancy of any of the Recervershlp : '_
- Property, and take a lease or tenancy of any properttes requrred or convenient for- .
. “the business of the Company; R . :

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

(dd) - call up, oF require the dlrectore of the Company to call up, any uncailed cap;tal of L
- the Company; . . L PR

 (ee) rank and claim in the bankruptcy, insolvency, sequestration or liquidation of any -
... -person indebted fo the Company and fo receive dividends, and to accede to trust =~
o _deede for the creditors of any such person . .
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- in-the case of powers conferred by the Law of Property Aot 1925 the restrrottonS'_" o
contained in Sectron103 ofthatAct : Do . SR

g2 The Secunty Trustee mey from tlrne to trme determme the remuneratson of any Rece:ver.' .
“and section 109(8) Law of Property Act 1925 shall be varied accordingly. . A Receiver shall be o
" entitled to remuneration appropriate to work and responsibilities involved upon the basis-of
~ " charging from time to time adopted by the Receiver in accordance with the current practice of his " el
. f|rm . . . . R

9.3 The Security Trustee may remove any Receiver (except an administrative receiver).-In - .
case of such removal. or the retirement or death of any Recsiver; the Security Trustee may -
- appoint another in his place. " At the time of his -appoiniment (or at any time afterwards) the
" Security Trustee may fix the remuneration of the Receiver on such basis as the Security’ Trustee"-'. o
: shalt determine. This may molude a fixed fee or an hourly rate ora commrssron T

R 9.4 The Secunty Trustee may appolnt more’ then ong person to act as the Recelver Where -

R more then one person shall be appointed to act as Receiver, those so appointed shall carry out .
7 their dufies, 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 eppropnate -

9 5 Any apporntment of ftxrng of the remuneratlon of the Recelver or any such removal shatll-"
"o Ubermade in writing and be signed by any director or authorised officer of the Securrty Trustee. .

c ;9 6 ' Any Recelver appomted under this deed shal! be the agent of the Company He shall be--' _
“_in the same position as a Receiver appointed under the Law of Property Act 1925.  The .
Company shall be solely responsible for his acts, omissions, losses, misconduct, defaults and -
remuneration. The Security Trustee shall not in any way be liable or responsrble erther tothe
- Company or to any other person for any of them : .

; '9 7 The Securrty Trustee may at any trme glve up possessron of any part of the Recetversmp_? i
- Property andlor withdraw from the recervershap ' B PR -

- | '9.8- Whether or not a Recelver shall be’ appornted under thls deed the Seourrty Trustee may".'_-_ S
at any_t:rne after this security shall have become enforceable and without giving notice, exercise = s
'aII or any of the powers, authorities and discretions conferred on a Receiver as set out above. . . -

P 10 'ADDITIONAL POWERS

10.1 In addrtlon to the powers of Ieasrng or acceptlng surrendere of Ieases conferred on"_'__'
o mortgagees by Sections 99 and 100 of the Law of Property Act 1925, it shall be lawful for the -
N -Security Trustee or any Receiver without the restrrctrons contalned in those Sections: . s

i -:(9)_ _-tO grant any lease of all o any part of the Charged Assets upon such terms as S
- the Security Trustee or the Receiver shall in its absolute and unfetiered discretion -~
- think fit; and : _ : _ _ e

B _"(b):" : '.'to accept a surrender of any lease of a!l or any part of the Cherged Assets on: _f S
R such terms as the Security Trustee or the Receuver in |ts or his discretion shall. _' RS

- -"__'102 Sectron 103 of the Law of Property Act 1925 (restnctlng the power of sale) shall not _3 '.:
L apply. However the power of sale and the other powers conferred on mertgagees by that Act _' :
.shail eppty fo. thrs secunty but wrthout the Act's: restrtctrons as_to giving notice or. otherwuse

" 2788636312 S



- Accordingly-for the ‘purposes of a sale or-other exercise of any-such powers the whole of the'_ Dt
- Becured Monies shall be treated as due and payable mmed:ate!y upen. the execution.and .
'deltvery of this document L _ . . .

L '_10 3 The restnctrons on the rrght of consolldatmg mortgage securrtres whrch are contalned i
- Sectron 93 of the Law of Property Act, shall not apply to this secunty S

SR 10.4 The Secunty Trustee may at any fime without duschargmg or in any other way affectlng -
~ this security or any remedy that the Security Trustee may have, grant to the Company (orto any
" other person) time or indulgence or abstain from perfecting or enforcing any remedies, securities,
~guarantees or rights which the Security Trustes may now or afterwards have from or againstthe
- Company or any cther person : RS - : el

105 i the Security.Trustee receiyes or is treated as having received notice of any subsequent = R
“mortgage or charge affecting any of the Charged Assets then the Security Trustee may opena’ = -
o new account with the Company. If it does not open a new account, it shall nevertheless be -
SRR ~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 SRR
< credited or be treated as having been credited to the new account.” Such payments shall not = 0
" “operate to reduce the amount secured by this deed when the Secunty Trustee recetved or was
- treated as havrng received such notice : Sl : SR

11 _APPLICATION OF MONIES -

=k '1 Al monies recelved by the Securrty Trustee or by the Recewer under ar by wrtue of this S o
~ - deed shall be applied in the following order;. L : - - SN

'--(a) , '.:_'_:In the dlscharge of all habrlltles ha\nng pnorlty to the Secured Monres

"(b)-_. S payment of all costs charges and expenses mcurred in-or unmdental to the"'_"' _'
©- . exercise or performance (or attempted exercise or performance) of any of the
- powers or authorities conferred by orin any other Way connected with this dee‘d‘ e

: '('c':)'"._ -'."m payment to the Recerver of his remuneratlon flxed in accordance wqth c!ause' e
o 91ofth;sdeed R :

_. '('d) - :any sums due to any person under any app!rcable statute

..'.'(e)-; “in payment to the Beneficiaries for 'appilcatron in of towards the. diecharge of the .
" Becured Monies due to each respective Beneficiary . in accordance with the -
provisions of the Security Trust Deed; and then - S

BN _.'_'-ih'payment' to the Company of any:surplus._-. =
12 "Any surplus shal not-carry interest. The Recsiver or'_the’Security'Tr'u:stee may pay any. R
~surplus into any of the Company's- bank accounts including an account opened specifically for - S
- such purpose. The Security Trustee shall then have no further liability for such surplus. . '
o | '11"3' Following the enforcement of this security, any monies received by the"Securi'ty Trustee i
~may be appropriated by the Security Tristee in iis discretion:in or towards the payment and.
dlscharge of any part of the Secured Monies. S . L

114 The Secunty Trustes or the Recaiver may credit any moniés to'a susperise S accolint for St
80 Iong and in such manner as the Security. Trustee may from time to time determine.. The -
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- expedlent

S _1'1-.5 AII monies rece:ved by the Company under any insurance potroy on the Charged Assets- .
" shall be treated as part of the Charged Assets subject only to any rights of third parties having Sl
. priority and to the requirements of any lease of the Charged Assets. They shall be applied atthe -~ o
. 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 ool
- -Company under any insurance on the Charged Assets shall be held on trust for payment to’ the - L i
Secur!ty Trustee pendlng such application. : : . T

12 PROTECTION OF THIRD PARTIES -_: '

. > -12 1 | No person payrng or handrng over monies to the. Recelver and obtamlng a dlscherge'-. S
~.--‘shall have any responsrb:llty or !rabrtlty to see to their correct apptlcatlon : S

e 1.2'.'2' ' No person dea!mg wuth the Securlty Trustee or the Recelver need enqwre

3"3.'(a)'-'_':"_"'- whether any event has happened glvmg erther the Secunty Trustee or the_-_:- L
S Reoerver the rlght to exercise any of his powers .

- (b) 'as to the propnety or - regulanty ot any aot purportmg of tntendlng to be an_”
: < exercise ofsuch powers, . S _ - _ o

_ (c'):' ~as to the valldlty or regu!arlty of the appomtment of any Recetver purportlng to act: i '
' Loorto have been appornted as such; or . BT TR

| (d)' = ':.'whether any money remams owmg upon thls secunty

12 3 ~All the protectlon to purchasers contamed in Sections 104 and 107 of the Law of Property T

o Act 1925 shall apply to any person purchasing from or dealing with the Receiver or the Security SR
- Trustee -as if ‘the Secured Monies had become due and the staiutory power of sale and o
. appointing a receiver in relation to (to the extent permitted by law) had arisen on the date of this .~
e deed . : : . BT . -

. : .'12 4 No pereon dealtng w;th the Securtty Trustee or the Recerver shall be: affected Iey expreas S
"-_-.notrce that any actis unnecessary or tmproper o o NIRRT e

43 LAND REGISTRY

134 The Compainy will ntify the Seclirity Trustee of any freehold of leasehold property which. -
it now owns or which it may own after the date of this deed and will, at any time, meet any costof - .
- registering this deed agarnst any property whrch the Company may now, or in the future, own-at. . L L

”filheLandIQegsz S L IR : S : SRR

“{a) The Company hereby consents to the Secunty Trustee s app!roatlon to the Ch|ef'_. SRR
" Land Registrar in Form RX1 for the registration of the following restriction against -
7 each of the registered titles specified in Schedule 3 (and against any title to any e
- unregistered Property specified in Schedule 3 which is or cught to be the subject ©- ¢ -
. of a first registration of title at the Land Registry at the date of this deed): -
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= "RESTRICTION: &

No disposition of the registerad estate by the proprietor of the registered estate’is
. .to be registered without a written consent signed by the proprietor for the time' -
- -being of the charge dated - . ~..in  favour of ~Close  Brothers  Limited -
- {company number 00125626) referred to in the charges register or, if appropriate
“-signed on such proprietor's behalf by its attorney, directors and/or secretary.”

©(bY U In respect of any Property: charged -pursuant fo this deed title o which is.
Lo..ooregistered 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
- documents of the Combpany. R :

132 Any obiigatio'n' on"t'h'e"p'art of the Béheﬁciaﬁés' to make further advances to the Company ~ =~ -
- under the Finance Documents shall be deemed to be incorporated in this Deed for the purposes . .
- of Section 94(1)(c) of the LPA and the Security Trustee may apply in Form CHZ to the Chief U
- Land Registrar to enter a note of such obiugatlon en the reg|ster of each title of which the
-."Company is the proprietor. : o - — - SR : -

14 CONTINUING AND ADDITIONALSECURITY o
. : 14;1 Thus sacunty is a canunumg secunty It sha!l apply to ail the Secured Monles despﬁe any_'.__
__intenm settlement of account or discharge of the Secured Monies due to any particular -
o Benefucrary until a final dascharge of this securlty shall be giver by the Secunty Trustee to the
- -Company. - : - : B . :

RO _-_14'2 Thls secunty is in addltlon to and shali not merge or othenmse prejudlce or- affect any -
" othet right or remedy-of the Security Trustee or any assignment, bill, note, guarantee; mortgage -
- 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/or any Beneficiary, whether created by the Company-’_'-
or any third party. . R s o e .

_ '14.'3. Thus secunty sha!l not in any Way be preJudlced or affected by

(8 any guarantee mortgage orcther Secunty AOW or in future held by or avaalable to
- the Security Trustee an dfor any Beneficiary or by the invalidity of any of themor -
by the Security Trustee and/or any Beneficiary now or afterwards dealing with, .
-+ exchanging, releasing, modifying or abstaining from perfecting or enforcing any of -
. them or any rights which it or they may now or afterwards have; or. :

{b) : by the Secunty Trustee or any Beneﬁmary gwlng ‘ume for payment or mdulgence
eor compounding with the Company or any other parsons . :

| i'f_15 CURRENCY INDEMNITY

S '1'5.1' “For the purp'ose of Or'pending the discharge of any of the Secured Liabilities secured by,
- 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 against the exastmg R
eurrency. : _ . . o - _ e '
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152 The Company will lndemnrfy the Security Trustee agalnst any shortfa!l between:

'._-_'_'(a)' '-'_"_'any amount recelved or recovered by the Secunty Trustee in respect of any of the : s
" secured Liabilities which is converted in accordance with clause 15. 1 into the "
- currency in which such Irabllrty was payable; and e R

' (b) - : 'the amount payable to the Securrty Trustee under thrs deed in the currency of o
_such hablhty - . : . e

| _15 DISCHARGE

16 1 Upon payment and compiete drscharge and performance of all the Secured Lrabrtrtles- e
©and of all costs, charges and expenses incurred by the Security Trustee under or in relation fo .

this deed, the Security Trustee shall, at the request and cost of the Company, duly discharge this -

~security and .any further Security given in -accordance with its terms. The Security Trustee will - '

also transfer to the Company any of the Charged Asseéls- whrch “have . been asmgned or.--

“transferred to the Security Trustée.. [T . . -

_ _' g2 The nght of the Securlty Trustee to recover the Secured Monres or to enforce the terrns S -
coiof 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 V! of the Insolvency .

| < Act 1986. Any- release or discharge given or settlement made by the Secunty Trustee relymg on
- any such payment, act or thlng shall he void and of no effect : .

17 SERVICE OF Norrces AND PROCESS
- "17 7 Except as- stated to the contrary herern any wntten notice frorn the Secunty Trustee fo - ;-. BRI
Sl the Ccmpany and any proceedings issued by the Securlty Trustee requiring service on the
SRS Company may be given or served : _ o : R TORT S
= -:'.:'(af)' _: by dehvenng |t at or postlng it to the Company s reglstered ofhce or to such other} ' RN
- address of the Company advised to and acknowledged by the Secunty Trustee '
" as being effective for the purposes of this ctause e e

o {b) _'by deliverrng |t at or postlng rt to any address Iast known to the Securlty Trustee-'-; :
RS '_-at which the Company carried on business; .. - e : =

: (c} - _:_: by handlng it Companys offrcers or

@ by a fax. or e- “mail fo the Companys number of acidress ad\nsed to and’ _' o
ST acknowledged by the Securrty Trustee as surtab!e for communication between S

. ..-':the partres ' R R . S A
72 -_ Any suich notice or process shall be consadered served

@) - _;.f delivered - at the time ofde!lvery,.

(b) '|f sent by pOSt 48 hours from the time of postrng, | o
(c) rfsent by fax or: e- marl -at the trme of transmrssron or _' S

- (d) lf handed over - at the tlme of hand:ng over.
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~17.3  Any notice in writing:by the Company to the Security Trustee required hereundsr must
- bear the reference, Security Manager Close Brothers Invoice Finance and shall take effect at the e
time it is received by the Security Trustee at its registered office or at such other address the e
o Security Trustee may’ advise in writing to the Compeny for this purpose : RIS

o _.'.'_'18 REPRESENTATIONS WARRANTIES AND UNDERTAKINGS BY COMPANY

181" The Company certrfres that the executlon of th|s deed has been duly authorlsed by a o
resolution of the Company’s Board of Directors and that it does not break any of the provisions of =
o the Company's Memorandum and Articles of Association or of any-other Encumbrance, Security
“or agreement entered into pnor to the date of this deed or the laws’ of anyJurrsdrctlon app!yrng to
“the Company . R . ) T -

| 18 2 The Company represents and warrants fo the Secunty Trustee that

R (a) it is and will at all fimes B the sole beneficial owner W|th fuII title guarantee ofall -
' - the . Charged Assets and that no Encumbrances--affect - it except -the
Lo Encumbrances (if any) set out |n Schedu!e 4. and general liens in’ the ordrnary_
- “course of business; - : e - g

('b)_ c '_":t has and wrll at all tlmes have the necessary power to enter mto end pen‘orm its - s o
obligations under this deed - : . . o

(o) this deed constitutes its legarvarrd-binding and enforceable obligations and isan
-~ effective security. over - aH and every part of the Charged Assets in accordance S
“with its terms; o » KR »

e (d)y - all n‘e’cessery.a'ut.horisetion's and consents to enable or entitle-it to eriter into this B
. v deed have been obtained and these wa!l remain in full force and effect during the
SR _'_exustence of this secunty, : : : SH :

e the- Company has. acquired ‘maintained- and - complied with all Environmental
' - Licences (if any) needed for its use or occupatlon of the Charged Assels or for’
‘the conduct of its’ current busmess . : :

o _"__ithe Cor’npany has complied with all other applicable Environmental Laws and has REE
. not done or permitted any act or omission whereby its Envircnmental Licences (rf_ '
~“any) could be vaned or revoked; . . .

“(g) - so fer as the Company is aware there has been no dlscharge spr!lage 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.
- adjoining any part of it; and no such substances or any controlied waste have o
._ been stored or disposed of on or in any part of the Charged Assets or, sofaras
~_the Company is aware, in any ‘adjoining premises except in-accordance with the SR
. requrrements of the apphcable Environmental Laws; . : S

- '.(h')' ; the Compeny' is n'Ot in breach'of and has not incurred'or become s'ubjeCt"to any o g
S clvil or criminal liability under any Environmental Laws or the terms of any'_'_._' -
. Environmental L|cence : : B S
) othe Company has obtained and maintained al such insurance policies as would e o
o be maintained by prudent companies carrying on business of the type carried on'

PP Tag
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wuth the terms and conditions of such poircres

S 183 The Company undertakes that no Encumbrances (other than a general Iren ‘in the _'
" ordinary course of business) ranking in priority to or pari passu with the ‘charges created by this
- deed will arise after the date of this deed over the Charged Assets. .- R -

B '_.'_*19 TRANSFERS AND DISCLOSURES
191 This deed and the Securrty created by and under itis freely transferable by the Securrty T
:Trustee : . L BT . : . L
"_:_'19.2 The Company may not assrgn or transfer any of its rrghts andlor ob!rgatrone under thlS.-:_ R

Sl deed. “Nor- may the Company . enter. into any transaction which would result in any such
o _oblrgatrons passing to another person : : . S

s 19.3 The Securrty Trustee may drscloee any mformatlon about the Company and any member]_' Rt
. of the Company's Group and any other person connected or associated with it to any member of -7
" the Close Group andfor to any person to whom it is proposing fo transfer eor 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
- authority by or on behalf of any such perscns to agree to the provisions of this clause.. R

| "_20 SECURITY TRUST THE SECUR!TY TRUSTEE AND THE BENEFICIARIES

204 Al Securrty and dispositions: made of created; and all obligations and- undertakmgs' R
o -coritained, in this deed to, in favour of or for the benefit of the Security Trustee are made, created R
" and entered into in favour of the Security Trustee as trustee for the Beneficiaries from time to -
: '..':t!me . . - . BN

'20'.2--1_.The- Security. Trustee shall have only those duties; obligations and :responsibilities -~ -
" expressly specified in this deed and shall not have any implied duties,: obligations or

. responsibilities. . In performing or carrying out its duties,; obligations and responsibilities, the.

. Security Trustee shall be considered to be acting only in a mechanical and administrative - e

. capacity (save as expressly provided in this deed) and shall not have or be deemed to have any . '
" duty, obligation or responsibility to or relationship of frust or agency with the Company.

203 The Company shall pay to the Security Trustee such reasen'able fees in respect of its~
S acting as Security Trustee as the Security Trustee and the Company may agree from time to. -
o time, rfany : : o . : ] E

© 204 The Company shall pay to and indemnify the Sectirity Trustse for all costs reasonably =
“incurred -and expenses of the Security Trustes 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
S Tand stamp duty) and all value added tax and similar tax charged or. chargeable in respeet'_-_'
U thereof. e . . . . . :

20,5 The Company shall indemnify the  Security Trustee and keep it indemnified against all L

- liabilities, costs, charges and expenses (including in each case value added tax and any similar =~ 00

- tax charged or chargeable in respect thereof) to which the Security Trustee becomes subject by

" reason of being the Security Trustee or properly incurred by it or by any person appointed by it to R

““whom any trust, power, authority or discretion may be delegated by it in the execution of the =~ " = "
“rusts, powers, authorities or discretions vested in the Security Trustee under this Deed. '

278863632 . S



~.20.68:+The Beneficiaries may-appoint a replacement Security Trustee after consultation with theﬁ S
-~ Company and otherwise as provided by the terms of the Security Trust Deed. The Company = "
~.shall take such action @s may be necessary, and the Security Trustee at the request (and . = -
o properly incurred cost) of the Company shall take such action as may be practicable, in order: -

- that the Security granted in favour of the Security Trustee shall provude for effective. and

- perfected Security in favour of any replacement Security Trustee including making available to SRR
~the replacement Security Trustee such documents and records -as the replacement Security -

. Trustee shall request.. .- : : : S

207 The Secunty_Truetee and ‘any Receiver may from time to time delegate (including by ~ .
“"power of attorney) toany person or persons (including, without limitation and for the avoidance of =~

. doubt, any Beneficiary or Beneficiaries) any of the powers, authorities and discretions that are for - -

" _the time being exercisable by the Security Trustee or a Receiver under this deed. Any such =

- delegation may be made upon such terms and conditions (including the power to sub:delegate) -

as the Security Trustee or such 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 mrsconduct on the part of any

" delegate-or sub-delegate. L : S : B

- 20. g 'The Security Truetee' may es's'ign: and transfer ail of its rights and obligations under this -
. deed o a replacement Secunty Trustee appointed in accordance with the terms of the Secur:ty- :
_Trust Deed. : : o o : _ _

20 9. ThIS deed she!l remain- in futl force and effect and bmdmg o the Compeny'_'ﬁ_ '
oo notwuthetand;ng any ametgamat:on or merger that may be effected by the Security Trustee with, .
or the sale or transfer of all or any part of the Secunty Truetees undertakang and assets to, =
: _anotherperson . _ . : o S

2010 _Any member of the Close Group with -which the -Company- enters .into  a Finance - .

- “Document that requires the Company to grant Security shall procure that the Security Trustee =~
“enter into the relevant security. Document with. the Company and such member of the Close "

- "Group shall become a Beneficiary without further act or consent on the part of the Company. -
“Promptly following a member of the Closs Group becoming a Beneficiary the Secunty_Trustee

- shall certify to the Company in writing that such member of the Close Group has satisfied all the =~
" Security Trustee's requirements for accession to the Secunty Trust Deed and- hae become a =

- Beneficiary. = . . - : e

o MISCELLANEOUS R

7214 . No delay or omission on the part of the Security Trustee in exercising any right or remedy
- under this-deed shall impair that right or remedy or operate as or be taken fo be a waiver of it. -~
. Any single, partial or defective exercise of any such right or remedy shall not prevent the further: o
~exercise of that or any other right or remedy L ST o

21 2 The Secunty Trustee s nghts under th|s deed are cumulattve They are not exc!uswe of::_ S
“-any rights provided by law. They may be exercnsed from time to time and as often as the
- Security Trustee segs fat - _ _ "

213 Any waiver by the Secunty Trustee of any terms of thre deed or any consent or approval RIR IR
~._given by the Security Trustee under it shall only be effective if given in'writing. Such consentand =~ = "~
-~ approval shall then only apply for the purpose stated and be eubject to any written terms and e

' __condltlons imposed by the Secunty Trustee . . : - -
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214 I at any time any one or more of the provisions of this deed is or becomes illegal, invalid "7

o or unenforceable . in any respect under the laws of any jurisdiction then neither the legality, BT
“validity or enforceability of the remaining provisionsof this deed nor the. legality, validity or-
" -enforceability of such provision under the law. of any other jUB’ISdICtlon shall be in any way_' R

" affected or impaired as a result : : SR o

__'.'-'21 ;5 Any certlflcete S|gned by a durector or authorlsed ofﬁcer of the Securlty Trustee as to the': et
- -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 binding on the Company : S

c21e This deed may be executed in any Hriber of counterparts. It will then be a8 effectlve as
Coifall mgnatures on the counterparts were oh a single copy of this deed: . S

L j 21 7 The paper o which this deed is wntten |s and wu!l remain at all tlmes the property of the | :'
. Becurity Trustee, even after the d|scharge of this security. - ; _ . e

218 The Beneﬂc:lanes from time to time may enforce and enjoy the beneflt of the terms of thIS-_ e

“deed. Unless expressly provided to the contrary in this deed, a person who is not a-party tothis' -~ .
~deed has no right under the Contracts (Rights of Third Partaes) Act 1299 to enforce or enjoy the 0
- benefit of any term of this deed.. : o e

o -_'21 9 Notwnhstandmg any ferm of thls deed the consent of any pereon who is not a perty to |t'_':
- is not requared to rescind or vary this deed atany time REN TS I

22 JUR!SDICT!ON
221 ThIS ‘deed shall be mterpreted and sha!l be governed by the Iaws of England The'_' b R

_:Company will accept the non-exclusive jurlsdictlon of the English Courts in connection with any e
- matter ansmg under this deed. . : : _ o
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o g o SCHEDULE1 .. .............................

" The Original Beneficiaries ... o
'Niar'ﬁé""__ ' ."_'Régii'straition'n.uni'b"er'aﬁd Jurisdiction of S
R R R e - Incorporation S SRR
" Close Invoice Finance Limited 00935849, England and Wales
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___________________________________ SCHEDULEZ .

"Receivables Financing Agreement

" The Debt Purchase Agreement entered into betwsen the Company and the Receivables
-~ Financier dated on or about the date of this deed or in respect of which this deed is to form .
ST Security. : RS S . L L
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'. Encumbrances B
" Encumbrances to which this SECUFtY IS SUBJEOt -~
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 This SUPPLEMENTAL CHARGE ismadeonthe =~ = -~ 20[] "

e
U wy --._I°' .' ] LIMITED (regrstered with the number [-. ::])'ths:e regi's'ter'ed'of'fi'ce P
Cisat]e ](the "Company™); and - - sl sy

@) CLOSE BROTHERS LIMITED (reglstered with the number 00195626) whose reglstered L
- office is at 10 Crown Place, London, EC2A 4FT as securrty trustee for the Beneficiaries {(in that_ R
- capacity, the "Security Trustee") : : . : RN
o BACKGROUND i
o A The Company is a party toa Debenture (as defmed below) under whlch it granted'_ _
R, secunty over all its present and future assets as security for the Secured Liabilities (as defined in - -
“the Debenture) fo the Securrty Trustee on trust for the Beneficiaries from time to time. :

e :'_ B The Company enters into thls Deed pursuant to clause 6. 3 of the Debenture in order to' '
L grant the security over the Charged Property (as defined below) : -

':.'!TISAGREED i o L
| 1 | DEFINITIONS AND INTERPRETATION S
S 11 Definitions
: n thls Deed (rnc!udrng the reeltals to |t)

'_ "'-_'(a) terms deflned inor construed for the purposes of the Debenture have the same' g
" meanings when used in this Deed (unless otherwise defined in thrs deed), and - . . -

- (b) the followrng terms have the fo!!owrng meanrngS - B
. "Cha!’ged Propel’ty" means a" Equ;pment Charged |n Clause 2 2 Of th!s deed and 3

o -:"Debenture" rneans the a!l assets debenture dated [ | _:f'- ] made between the Company'.-'_ '
~and the Securrty Trustee: S . o B
o 12 !nterpretatuon =

o (a) Unless 2 contrary rndrcatlon appears any reference in th|s Deed to the "Company" or SR
. the" “Securuty Trustee” or “the Beneficiaries” shail be construed so as to mclude their. =
- 'respectlve successors in title, permrtted assrgns and permitted transferees ; SRR

- (b) The prmcaples of constructron set out in clause 1 2 of the Debenture shall apply to thrs'_'-_ o
o _:deed mutatls mutandis; as if they were setout in fullin thrs deed. =~ ... :

C27886353f2



S 43 .. . Incorporatgon of prowsmns . e

Clauses 17 20.1 and 21.8 of the Debenture are mcorporated info th[s deed mutat:s mutandrs as
if they were setf out in full int this Deed

B GRANTOFSECURHY
i 21 - __Nature ofsecunty o
s LA Secur’ity'end diso'oeitions created or made by this deed are created or made o '

:'.._(a)"' -in favour of the Securlty Trustee S

ey wrth full title” guarantee e accordance With the Lew of Property (Mrscelianeous”' S
i Provnsmns) Act 1994, and ' . . _ )

b '(c) ae contmumg secunty for payment of the Secured Llabllmes
'-"'_'2.2 Mortgage_'

" The Company hereby charges by way of first legal morigage and as a continting security for the ~ =
- discharge of the Secured Liabilities all rtght title and interest in the Equ;pment detailed in the -~
'.:-_-schedu!e herefo. : : : : - el

230 Applrcatron of Debenture provrs:ons S

- ‘(@) all references in the. Debenture 16 the “Charged Assets” shail be deemed to refer also s
Ll __to the Charged Property charged by this deed o _ :

.'(b) ell references in the Debenture to “Securlty“ created in- favour of the Secunty Trustee'_
- shall include the Security created by or pursuant o this deed; and : [

"-(c)_ cooal prowsrons of the Debenture relatlng to “Speclfred Equ:pment” and!or the "Charged '
- Assets" or the "Security” created in favour of the Security Trustee (including, without limitation,

" -obligations of the Company and the rights of enforcement) apply respectrvely to the Charged o
Property cherged by this deed and to the Secunty created by this deed e L

Sk SUPPLEMENTALDEED
34 _' Guarantee and Debenture '_ e
- "__"("a)- ThlS deed is supplemental to the Debenture end is a Frnance Document
S (O From the date of this deed the provrsrons of the Debenture and of this deed shall be read
- and construed as one and all references to the Debenture shall be deemed to mcorperate the =
‘provisions contained in this deed - : RIS :
S 32 Contmuance in force 2

- '_The prowsrons of the Debenture and the other Fmance Documents continue to apply and remain
~ocin full force and effect : : S I

Ll e se
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- " The Company shall promptly on demand pay to the Security Trustee the amount of all costs and

- expenses (including legal fees, valuation fees (and any VAT or similar Tax thereon)) incurred by =
- the Security Trustee in connection with the negotiation, preparataon execution reglstrahon and "
7 completion of this deed : - o _ _ g

'5 © GOVERNING LAW
This deed shall be iiterpreted arid“sha‘ll'b'e govemned by the laws of England. The Company will -~~~
- -accept the non-exclusive jLI]'!SdICtIOI‘I of the English Courts in connection with’ any matter arising '

s - under this deed

o IN WlTNESS of whuch this- deed has been duly executed asa deed and has been dellvered on: o
= ‘the date speclfied on page 1 of this deed : : S
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N WITNESS of which this deed has been duly executed as a deed and has i:;een dehvered on L
“the date specufied on page 1 of this deed . Ll .

 EXECUTED  as  a deed Sy oo T

UL NACKSO~D T as attorney for - Atterney for Close Brotf
~ CLOSE BROTHERS LIMITED inthe . . .
SR presenceof : e

&rs Limited o

- CLOSE INVOICE FINANCE UTD
’“-'s.gnature _ - RIGGELAND HOUSE |
T N T RETEETY 4GB DVKEROAD .
o ::_Occupaﬁéh_ L ORPYY HOVE, BAST SUSSEX

CooAddress. oot e e BN e

:_'; Wltness '  : :

. SIGNED and . delivered as a deed by .
- HEATSENSE CABLES LIMITED acting by
: - two directors or by one director and the =
L 'secretary : :

ey Director m
ol Bignature
. Name .-

g?ﬁew Y Kc:M-&—us 2 /6:/&1_

.'Etreeter!Secretary
- Signature .
~Name oo
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