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Registration of a Charge

Company name: ENSCO 1146 LIMITED
Company number: 09745318

XOFVDINM

Received for Electronic Filing: 19/09/2016

Details of Charge

Date of creation:  31/08/2016
Charge code: 0974 5318 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: 09745318 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: HAYLEY WATTS

Electronically filed document for Company Number: 09745318 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9745318

Charge code: 0974 5318 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 31st August 2016 and created by ENSCO 1146 LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

19th September 2016 .

Given at Companies House, Cardiff on 20th September 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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. PARTES
Sy "The person (the “Company") deecnbed in Schedu!e 1 _ _
k @ CLOSE BROTHERS LIMITED (regrstered with the number 00195626) whose regrstered

. office is at 10 Crown Place, London, EC2A 4FT as security trustee for the Beneficiaries
'; {in that capamty, the “Securlty Trustee") o :

g '_: - Thls deed is de!rvered on the date stated above The Securrty Trustee has been appornted by the _
.. Original Beneficiaries as trustee under, and has agreed to act in accordance with, the provisions S
L ~of the Security Trust Deed in respect of the Securlty created by this Deed :

':'f._': _nr Is AGREED 'er* T
- "1 DEFINITIONS AND INTERPRETATION
o T 1': I this deed the fo!towrng words shall have the meanmg.set .out after each of them
I "Act of Default" in relation to the Company any event set outin clause 7 1 |

R - _.."Admlnlstrator“ - any person appornted under Schedute B'l of the [nsotvency Act 1986 e _. S
- to manage the Companys affairs, busrness and property : . L

o "Asset Reg:ster" -.a reg|ster in such form as the Securlty Trustee shall requrre. -
. containing details of al Specified Eaquipment, to include a full description, Iecatlon and S
" serial number (if any) of the relevant Specified Equrpment S o

' “Beneficiaries” - the. Original Beneficiaries together with any other party who'_ =
- accedes to the Security Trust. Deed as a Beneficiary from trme to trme (each a
'3;___-._-"Benefac:ary") S SR : : R

; ._:_"Charged Assets" the property the subject matter of any Supplemental Charge or any 5
. mortgage and/or charge (or any part thereof |f the context so allows) created by or
L pursuant to this deed. } _ R — '

. :“Close Group - Close Brothers Group Ptc and each of its Subsrdlarles from time to R NI o
time. . . . e e L

'j': _'“Company s Group" the Company and each of its Subsrdrarres from trme to tlme R "

T '_"Debt" : aI! present and future book debts rentels royaltres fees proceeds of polrmes of s
o Cinsurance, VAT and all other amounts now or hereafter recoverable or receivable by, or -
o due or owing to; the Company (whether actual or contingent and whether arismg under
- contract or in any other manner whatsoever) together W|th ST

(a) -the _'beneﬁt of aII rlghts,: guarantees, _securrty.and " remedies re!a't‘i'ng thereto_"_ _
. © . {including, without limitation, negotiable instruments, legal and equitable charges, -

: : security, reservations of property rights, rights. of tracmg and unpard vendors-_-":" o
_'-llens and similar associated rrghts and ;:____ S : R RRRTP
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" "Encumbrance” - any mortgage charge pledge lien, - assignment, hypothecatton
- security . interest, title refention, flawed asset agreement, preferential right, trust o
- “arrangement or other securrty arrangement whether by law or agreement L

v .:_:.-':"Enforcement Date —the date on which

S _'(a) the Secunty Trustee receives from any person notlce of mtentron to appomt an o
- Administrator; or . R N
i)y : '-the Company requests the Security Trustee to appornt an Admunrstrator or any. o
S 'Receeverm respect of the Company; or. L L :

._._'(e).:' ..".-a petltlon is flled for the appomtment of an Admmistrator |n respect of the
' Company, or: L L o SR

S (d) '_ﬁ “an app!rcat:on is made for the appomtment of an Admlnrstrator in respect of the |
:'__Company,or R . o .

_'(e) an appllcatron is made for an admlnrstratron order in respect of the Company, or o o
~(f) ._'an Admmrstrator is appornted in relat:on to the Company, or _ o
(g) a wm‘dang up:'order has_'been--'made-or a.resolutlon-for.wmding up has been

- passed or a provisional liquidator has been appointed in respect of the Company.

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

= "'Enwronmental Llcence" - any permrt Ilcence authorlsatlon consent or other approval B
“required by any Environmental Law. . : : R :

--'-"._“Equment“ - machlnery equment furnrture furnlshlngs t’"ttmgs and ftxtures and'}_-.

.'__.”_other tangible personal property (other than Inventory), including, without fimitation, data = - o
.o .. processing hardware and software,._motor.vehicles,_aircraft, dies, tools, jigs and office
- -equipment, together with-all present and future additions thereto, all components.and- -

- auxiliary parts and supplies used or to be used in connection therewith and all manuals, - 3

. 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, mcluding the Specified Equrpment o

S "Frxtures" ~in relatuon to a Property, all fixtures and fittings (lnetudmg trade fixtures and S
= _ftttlnge) fixed plant and machinery and other items attached to that Property whether or
~not constltutlng a fixture at law.. : : : R _ :
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. “Finance Documents" - any agreements from time to time for the provision of any ... S
S form of financing between the Company and any member of the Close Group from -
s time to time (each a “?‘mance Document”). - : R .

: _"GAAP" accountrng prrncrp!ee and practrces whlch -aré for the trme bemg generally'f_“:'
o _._acceptable in the United Krngdom : : o S S

o '_"!nsolvent" - the happenlng of any of the fo!lowrng evente in relatron to the Company

a) la dlstress or execut:on berng ievred on or rssued agarnst any of the Charged'_ : |
'3Assets R . . . _ _ B
by 'enteri'nfg:o'r seeking fo enter into any formal-scheme of arrangement of its affairs R
B - or composition in satisfaction of its debts with its creditors in accordance wrth the L
Inso!vency Act 1986, o e s

ey -the Company takmg any actlon for its’ wmdrng up, dlsso!utron or re- orgamsatronf R
- {(otherwise than for the purposes of an amalgamation or reconstruction. while =
- solvent on terms previously approved in writing by the Security Trustee) or forthe =~ .
- appointment of a Receiver, Administrative Receiver, Administrator, trustee or =
- similar officer to in respect of itor all or any part of rts revenue or assets B IR

Uy a petition belng presented or an order berng made for the wundrng up of the.
'_'-:-'Cempany, o R . U . L

| '_:(e)'-.__"-_ _-an’administra‘tidh'orde'r.be.irlg'made 'o'r.app!'ied for' = .

= (f) I_ ‘a court applrcatron berng made for the apporntment of a. Recerver or such a."ﬁ':
. Receiver being appointed; : e : -

" (g) '_ :a notrce of rntentlon to appornt an Admlnlstrator berng grven by an person or an-." Rt
: - Administrator being appomted o e

S (hy ‘a meetmg of credltors berng called for wrndrng up the Company or for any other
' '--'purpoee referred to in the Inso!venoy Act 1986 S S

Uy g -statutory dermand under the InsoI\'rency Act 1986'beiog""seryed" i

o (j) _.."-an encumbrancer tekrng possessron of any part of the undertekmg or property of o -
SIS theCompany, : - :

(k')' entenng into any rnformal arrangement or composrtlon W|th or for the benefst of "":: B
" “the Company’s general body of creditors; - : Vo
oy being unable to pay its debts as they become"“due;. o

.. :..'('.m): : being deemed 'iir.r'solveo't'unrjer_rhe'Inso!vefn'cy Act 1086:
my taking any steps towards a Moratorium,

--'I'ntelléctuail”-'ProﬁertY"_ 2 .all - patents - (including “applications,  improvements;

- prolongations, extensions and right fo apply therefor) designs . (whether registered or SRR

- unregistered): copyrights; design .rights, trademarks -and service marks (whether: R

sl registered _or unregistered) . utility models; trade and- business némes,._know—how,._-__ _
- formulae, - inventions, - confidential  information, trade secrets__and'_computer software”
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) programs and systems (including the benefit of any licences or consents relating to any o
. of the above) and all fees, royalties or other nghts derived therefrom or incidental thereto -~ - -
*in any part of the world . o . _ _

; '_-_:"Moratorrum - a moratorium’ coming - into effect. pursuant to Schedule AT of the -
. ‘Insolvency Act 1986 or pursuant to paragraph 1A of Schedule 1 to_the Insolvent -
~ - Parinerships Order 1994 ' R T ] )

: “Orlglnal '&eneﬁclanes” the partres or party (the “Orlgmal Beneﬂcrary ) as"th'e case:'_” B
may be, referred to in Schedule 2. BRI o

R -"Property" - the es?tate and lnterest of the Compﬁa‘ny in freehold-and leaséhold property
- wherever situate (other than any heritable property in Scotland) including all liens, -
- charges, options, agreements, rights.and interests in-or over such. property or the
.- proceeds of sale of such property and -all buildings .and Fixtures thereon and all rights, -~ =~
-~ easements. and -privileges appurtenant to, or benefiting, the same and "Propertles :
""-_'means aII or any of the same, as the context requires. ' RERPR R

_ o _“Recelver - mcludes a receiver andlor manager not belng:an administrative ret':eiver.'(as"
. defined in Section 29(2) of the Ensolvency Act 1986) of the Receivership Property e

o ."."Recelvershlp' Property such part or parts of the Charged Assets not bemg the whole." ; : R
—. - or substantially the whole of the Company's property and assets W|thrn the meaning of. S
-.section 29(2) of the Insolvency Act 1986. : : R e

g '-"Secured Lrabtlltles - bcth the Secured lVIonles and the oblrgatrons and Ilabltrtres m'_'_-_"__. :
- clause 2. t(b) ' o _ :

i -"Secured Monies - all the monies which now or at any time in future may be owingdue .
andfor payable (but remaining unpaid) by the Company to the Security Trustee andfor - - R
- the Beneficiaries (or-any of them) in any manner and for any reason 6n any account =~ .
S ':ncludrng all such monies due by the Company either alone or jointly -with any other -7
" person or-on-any partnership account (even though the whole of any part of such monies
~is represented or secured by any mortgages, guarantees, trust receipts, hills 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 e
. ““not any of them have or has fallen due or become payable and whether or: not defau!t Ll
. 'shall have heen made in- respect thereof together wnth : e '

@) - all monies: due or. payable under any loan or ather form of flnancmg agreement” '
 or similar -between the Company and any Beneficiary. or by virtue of any ..~
guarantee or rndemnlty glven by the Company to the Security Trustee andlor any
- Beneficiary, - . . B T B

ey Al advances whuch any Benefamary has made or shall make 1o the Company, o

ey 'any rndebtedness now-or hereafter to be mcurred by the Secunty Trustee andlor SR
U -any Beneficiary for or at the request of the Company, including all monies which AR
- ..'the Security Trustee andfor any Beneficiary shall pay or become liable to pay for - S
. or on account of the Company or any other person at the request or order of the
L _""_-"Company or under its authority, either alone or jorntly with any other person; '

S (dy - all monies wh!ch the Secunty Trustee andlor any Benefrcrary can charge to the' s o
R Company_and all costs charges and expenses incurred by the Security Trustee
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e and/or - any . Beneficiary . following - default in- payment of any such monies cr of -~ o
- breach by the Company of any of the provisions of this deed; = e -

= (d')." _'the charges of surveyors and!or so!rmtors rnstructed by the Secunty Trustee.-'__'..-'-'
: -~ andfor any Beneficiary in connecticn with any part of the Charged Assets '

R :_'(e)":.-._'._atl costs and charges and expenses which the Secunty Trustee: and!or any:.”_ '
: Benet"crary may from time to time incur in: - .

: (l} stamplng. perfectrng,-rieglstermg or enforci:n'g"thi's security; or 8 S
o (i) negotiating this deed and/or any Finance Document (or any guarantee,
oo indemnity, priority arrangement walver or coensent in respect ot any of' Sl
them); or . N : . R
(i) = obtarnlng payment or dlscharge of Secured Monlee or

(iy)' : payrng any rent rates taxes or outgorngs for the Charged Aseets or

W ' 'lnsunng, repamng marntalnrng managlng or realrsmg any part of the'
: Charged Assets; or- L L . B BT

- . (vi)'.'_ : the preservatlon or exercise of any rlghts under orin connectron With thls' .
' o deed or any attempt todoso;or - o - : o

o (Vii)' T grvmg a dlscharge or re!ease of this securrty, or

(vl dealrng wrth or obtaunlng adwce about any other matter or questron ansrng L
' ~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 secunty hetd by the Securlty Trustee for the
'Secured Monies; . . o R : R ' ;

o (f)':- L aII monies expended by any attorney appornted under clause 6. 3 in exercrsmg his : o
Copowers; | | Fa
gy interest on’ att'.'nwcnles"dueand owing to the Security Trusteé andfor any
- Beneficiary at such rate’ as may from time to time be payable pursuant to any -
R agreement or arrangement relating thereto S _ _

"Securrtles" Sal stocks shares bonds and secuntres of any krnd whatsoever and'i_ T
- whether marketable or otherwise and all other interests (including but not limited to loan~ ~ - °
' jcapital)_both.present and future held by the Company in any person and includes all '
. allotments, rights, benefits and advantages whatsoever at any time accruing, offered or -
" arising in respect of or incidental to the same and all money or _property offered at any _' -
_ :' time by way of dividend, conversion;. redempticn bonus preference option or otherWise__
Sin respect thereof e : = =

"Securaty - any mortgage charge p!edge hen assrgnment hypothecatlon secunty S
" interest, title retention, flawed asset agreement, preferential right, trust arrangement or. .
.. other security interest securing any obligation of the Company or any other agreement or-
_3_.'arrangementhaV|ngassmllareffect e L - AR
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e *._“Security Tirust Deed” - the security trust deed dated on or about the date of this Deed =~
- and made between the Security Trustee and the Original Beneficiaries pursuant to which .
- the Security Trustee has been appointed and has agreed to hold the benefit of the .
. Security constituted by this Deed and any subsequent Security created by the Company -
~in favour of the Security TruStee on frust for the Beneficiaries from time to time. - o

' _"Securlty Tristee" - where the context permlts mc!udes the Securlty Trustee 5 ofhcers -
Aelegates, agents and representatlves : SR : T

' .":_"Specmed Equnpment" the equrpment If any, Iusted in Schedu!e 5

: ' '_"SubSEdlary -a subsldrary as det"ned in sectuon 1159 of the Compames Act 2006 and L -_: | :
S unless the context otherwise requires, a sub5|d|ary underta}tlng W|thin the meanmg of_ IR RTRRI
[ sectlon 1162 of the Compames Act 2008, : S _ U

e "Supplem'enta‘l Charge" imeans a charge grante'd of to be granted (as the case may be)
- pursuant to clause 8.3 of this deed, the form of which is set out in Schedule 6

1.2 In the constructaon and lnterpretatlon of thlS deed

I '-._.(a:)_ _ unless a contrary mdlcatlon appears a reference to the Securuty Trustee Shall be : - P
. construed as a reference to the Secunty Trustee. as’ trustee for each of the oo
- -Beneficiaries; - : . _ ) I o

by where eny- 'ri"ght,. interest “or title -is granted “or any. coveriant, Undertaking,
7 representation or warranty is given by the Company in favour of the Security =~ .
- Trustee it shall be taken as granted or given in favour of the Security Trustee as -~ =
“~agent and trustee for the Beneficiaries and any losses suffered by the Security
- Trustee shall be interpreted as references to the losses of the. Securlty Trustes - -~
_"and!orthe Beneficiaries; e S .

(3 -any reference' tO'any'_“Beneficifary“,. "Original Beneficiary”, any member of the =
. “Close Group”, the "Company’s Group”, the “Security Trustee” or to any = :
~ - other person shall be construed so as o include its successors in title, permitted -
- assigns and permitted transferees (whether immediate or derivative) and, in the - . -
o -case. of the Security Trustee, any replacement security: frustee or (trustees) .~ -
e "-appmnted in accordance with the Securrty Trust Deed; . e

Sy a reference toa "Fmance Document" or any other agreement or mstrument isa
- reference to that Finance Document or other agreement orinstrument- .-

N0 S as the same may have been, or may (from'tirne'te time)_be, 'arnended,'._"'-.
B ::"replaced Suppiemented extended or restated, and : SO

L '(i.E)'_'.' _. “as the same may have been assrgned novated or otherwase transferred S
) by the relevant member of the Close Group, and R -

iy where permltted by the terms of sUch Einance Document, as the same S
.. may have been assrgned novated or otherwise transferred by the oo
... Company; - ' | | | T

S _:_:' (e) o the srngular shall mctude the plural and vice versa reference to one gender shalt'_- s
' “include a reference to any other genders e : L

o7esessaz



L) I references to persons  shall be treated as ‘including _individuals,. firms,
- partnerships, -corporations, organs of government, whether local, national or
o - supra national and any other entity recognised by law ' ; ST

.._-(g):'-' '_:"referencee to any Act of Perlrament shall be treated as lncludrng each Act asi : | R
“~amended, modified or re-enacted from time to time and all rules,; regulations, S s
- orders and subordinate legislation made in accordance with it'--'- ' ' '

o8 _'."(.h) RS references to c!auses and to Schedules are to thoee in thls deed

o @ '_"Where the Company has an oblrgatuon to carry out an act then it shall be ful!y R S
h responsrb!e for the costs and expenses of domg s0; - R

. 3(]) '-._where the Secunty Trustee acte in accordance wrth thIS deed the Company WI||
S lndemnlfy the Securrty Trustee against all costs and expeneee incurred;

L '.'(k) ' where any dzscretlon is Vested |n a Recerver or the Securlty Trustee rt shall be:_--_ - R
. treated as an absolute discretion; - - : . . _ B

' - _::-__Iieach of the provrsuons of thls deed shall be . severable and dlstlnct from one'_'.' S

' __'(m) references to charges shall be treated -as references to mortgages and charges -
: 3_._-'created by this deed,; - : .

_'(n)" ' .'-'references to thls securrty shall be treated as reference to the securlty created by o
~ihis deed; : : : : : _ L

o) 'any powers gwen in thrs deed to an admrnlstrator shall apply to the fultest extent'_
Lo permitted by the insolvency Act 1986 - - - '

: _ (b) : headlngs to clauses are for reference only and shall not affect the mterpretatron - -
: -_of this deed : : : : -

' (d)' -.-the meanmg of genera! words mtroduced by the word other or the word otherwase._ : :
" shali not be limited by reference to any preceding ward or enumeration mdlcatlng
“a particular class of acts, matters or thlngs : '

2 COVENANT TO PAY =
- BN _2;1 _ | The Company agrees W|th the Secunty Trustee

e -(a)- _'-'--__'to pay “the Secured Momes whrch are now or- shall hereafter be due m'._' '
.. accordance with the terms of the relevant Finance _Document transaction, -
~Security,- instrument or . other -obligation - giving . rise - thereto the Company's:. "~ .
" indebtedness to the relevant Benefcrary to whom such Secured Monres are
. owed;and .o : : N

by t'o-discharge"a’lll-ob'ligations'-and liabilities, whether actual, accruing or contingent;
.- ~now or in future due, owing or incurred under the Finance Documents in whatever

1 currency denominated and on whatever account and howsoever arising, whether .

- alone or Jcintly and in whatever style name or form and whether as prrnc:pal or .} R
'eurety . _ e - o R,
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2 "_3 1 As securlty for the payment of the Secured Monies and the discharge of the Secured o
R Llabrlltles ‘the Company with full title guarantee now gives the followmg mortgages and charges S
2N favour of the Secunty Trustee namely o S : =

e '_(a)*:_ a Iegal mortgage on the Propertres (|f any) specnﬂed in the Schedule 3)

:_'-"(b).__:_'_-"'a legal mortgage on “all- Propertres (other than any Propertres specnfed'.in : TN
S Schedule 3) now owned by the Company or.in Wthh ‘the Company has an -
ointerest; : . - . L e : .

[ (c) . 'a fixed charge on aII of the followmg assets belongmg to the Company Whether_._'_]':. '
' ~in existence now or in the future: . : SR

""(i)'__'.:. "the freehold and Ieasehold propemes of the Company not effectlvelyjﬁ__'.'_.:- S
- mortgaged under clauses 3 1(a) or (lo) mcludmg such as may hereafter be
acqurred - : . . . : I

"L G) " all Fixtuiés in, on or attached to' the. property subject to ‘the Iegal
_ - morigages under clauses 3. 1(a) or (b) and all spare parts replacements
; -_ modifications and additions for orto the same;. : : R

iy any other_freehold an'd lea’sehold property which the"Compa'ny:shall own
~'together with alf fixtures and fittings (including trade fixtures and fittings) =~~~
- and fixed plant and machinery in, on or attached to such property and all.
~spare parts, replacements modifications and addrtrona for or o the same;

S _.'-__"'(iy) ."all Spemt’ed Equrpment (rf any) and the benet"t of all contracts and
S '_-"_warrant|e5 relatlng to the same; T . - :

) al Equrpment (other than Specrfred Equment) and the benefit of all .~
77 contracts and warranhes relating to the same; R
g (w) :': all goodwnll unpard andior uncalled caprtal of the Company, : '
'(vii)'_'_'- all the Companys lntellectual Property, L
-y '_:'all the Companys Secuntles :'- SR
31_;(?2)- aII loan capltal ;ndebtedness or llabrhtles on any account ¢r in- any
' " manner-owing to the Company from any Subsrdrary of the Company or a"_' ERTE
- 'member ofthe Companys Group; - ' - : . S
0 3all amounts rea!lsed by an: admm!strator orlliquidator' of the'Cor'npan'y,' : SR
upon enforcement or execution of any order of the Court under Part IV of

- the Insolvency Act-1986;

: (i) ali documentsof 'title to any' item of property Wnic'h'ata'ny tlrne'and for any
S Zpurpose has been or may be deposited with the Secunty Trustee

iy the assets mentloned in the title doouments referrecl toin (xr) above B
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- {xiii) any account in the name of the Company under the control of or operated
: - -in accordance wrth the directions of any member of the Close Group; _

.'.(XEV)".: any Indebtedness of any member of the Close Group to the Company - .' '
- from time to t:me - : o : S

oy a fixed-'charge on all the C0n1pany’s Debts, present and fdture;"_j.'- s

"o (e) - the Companhy, with full title guarantee, hereby charges to the Security Trustée by "
. way of first floating charge as a continuing security for the payment and discharge
- . of the Secured Monies its undertaking and all its property, assets and rights =
; whatsoever and wherever located both present and future (other than any .~
- property or assets from time to time effectively charged by way of legal mortgage: .~
" or.fixed charge pursuant to clauses 3.1(a) to (d) ‘inclusive above; by any - 0
7 Supplemental ‘Charge or otherwise pursuant to this  deed) including (without -
fimitation and whether or not so effectively charged) any of its property and
- assets situated in Scotland ' : : '

3.2  The provusmns of paragraph 14 of Schedule B1 to the Insolvency Act 1986 apply to the
- floating chatge in clause 3.1(e) which shall be enforceable at time on or affer 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
ERa subject toa Moratonum . . . S L T

33 i the Secunty Trustee shalt enforce any of the abeve charges and/or any Supp!emental'”; S
- “Charge then the floating. charges created by this deed shall immeduately and without. further" Sl
formalsty become fixed charges. - - - : R

:.':' 3 4 This deed shall take effect subject to the provisions of the prl'or Encumbrances over the'.'__
Company s assefs detalled in Schedule 4, except as otherwise varied by any separate deed :

S '-_'3 5 - So far as. permltted by Iaw and not\mthstandlng anythmg expressed or umplled |n thls_-._" S
-~ deed, lftheCompany o R L o L

e -(a) . creates or attempts to create any Encumbrance over a!l or any of the Charged:'z' 5
o - Assets without the prior written consent of the Security Trustee, or = '

: (b')'-;_ : '.|f any person !evues or attempts to Ievy any dlstress executron sequestratron or'_.' ) _' 8§ . o
- .. other process or does or attempts to do any dliagence in execution against any of oo
the Charged Assets, . . : N '

_ the ﬂoatung charge created by cIause 3 1(e) over the property or asset concerned sha!l"
' 'thereupon automatlcally W|thout notice be converted into a fixed charge ;

36 :-"So far as permltted by law and notwuthstand!ng anythung expressed or lmphed in thls_ :
deed upon the occurrence of any event described at: el N : RO

'. (a'). B claise ?.lt(e); or

. the floating charges created by this deed shall, unless otherwise agreed by the Security
= Trustee in writing, automatically-and without natice be converted into fixed charges. . '
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3.7 . Notwithstanding anything expressed or implied in this deed but without prejudice to
- clauses 3.5 and 3.6, the Security Trustee shall be entitled at any time by giving notice in writing
. to that effect to the Company to convert the floating charge over all or any part of the Charged o
R ~Assets rnto a fixed charge as regards the assets speorfred in such notlce : i

::'.3.8 “The terms’ of the Finance Documents are- lncorporated into this deed to- the extent" s o
_ _'reqwred for any purported disposition of the Charged Assets contained in this deed to be a valid e
L dleposrtron in accordance with Sectron 2(1) of the Law of Property {Miscellaneous Provusmns} Act -

| 14 COMPANY’S oeuemrohte

o 4 1 The Company agrees wrth the Securrty Trustee for the benef It of each Benef cuary, that g
~whilst this securtty andfor any Supplementa! Charge exists, it: - S : . S

- -'.(.a) .' f' ert not sell transfer lease, licence or d|SpD$e of the Charged Assets sub_;ect tO: i
. the floating charges herein; -except by way of sa!e at full value in the ordinary - '
- -course of its business now berng carried on; e

by w;tt not sell transfer Iease ||cense or dzspose of the Charged Assets subject to R

.- the fixed charges herein nor create, attempt or agree to create or permit.to -

. subsist any Encumbrance over all or any part of them without the prior written -
. consent of the Secunty Trustee; . S : A

ey _""waIt not seII transfer Iease Ircense or drspose of the Spec;fued Equrpment wrthout'_- ':_ -
oo othe prror written consent of the Security Trustee; : : S

"'-'.'(d)._ thl at all trmee keep the Spec:lfed Equment at- locatuons 0wned and in the
" control of the Company and notified to the Securrty Trustee or at such other
- locations as may be agreed between the Securlty Trustee and the Company from
_ .'__tlme to time; - . : BT

(e) " will not move any of the Specified Equipment from the locations specified tothe
C .U Security Trustee without the Security Trustee's prior written consent; oS

R (f)"_' “will ‘ensure that ali necessary consents and Waive'rs're'q'uired; by the Security - .
.7 Trustee are obtained from the owners of any land where the Specified Equipment .~ _
oo vis held and these will remain in futl force and effect durrng the existence of this = -~
R secunty, . : ) R

() will collect the Company's Debts in the ordinary course of its business ina'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 Debts - =

. forthwith on receipt, the Company acknowledging that it may not, without the prior. :' Rt
" written consent of the Security Trustee, withdraw any such moneys from such =@ 70

- account or compromise, compound, vary, discharge, postpone or release any of = ;

- the Debts or waive its right of action in connection therewith or do or omittodo =~ -
' _-"anythung which may delay or prejudice the full recovery thereof, . = .. . -

C(hy IIIW|II execute an asszgnment of the Company s Debts in favour of such member of-"_": Rt
R the Ciose Group as the Security Trustee specifies in such form: as the Security
- Trustee requires, whenever the Security Trustee so demands; . - :
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.......... () [ will not, charge, sell, discount, factor, dispose of or, except in accordance with ..
. this deed, otherwise deal with its Debts un!ess |t has the prior written consent of _.
'3_.'the Securtty Trustee; = e

(j) ‘will authorise its bankers from'.tlme'to'time: to ‘provide ‘copy statements and full
- particulars of -all the Company’s accounts ‘and facilities wuth them - whenever -
: requested by the Secunty Trustee e : : - g

| --_(k)- : '-_-_'-"W|II prowde such other lnformatlon as the Secunty Trustes and/or any Benet‘ c:iaryf' |
LU may reasonabiy request regarding the Company s affairs; - - o R

R () wil prowde a copy of the Asset Reglster to the Secunty Trustee {orits nomlnee).':'_'.' e
.- 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 fts o
.nominae)on the first Monday of each calendar month thereafter B

Cmy o will, 1mmed|ately it bec:omes aware. prowde 'the Securlty Trustee with details of
: “cany - present or- fulure litigation,  arbitration or. administrative proceedings in.
- progress, pending or, to the know!edge of the Company,. threatened .against it~ -
“which might have a material adverse eﬁect on the Companys abllaty to perform'-_- '
- its obligations under this deed; . ... B R : e

R () o _W|II permlt the Secunty Trustee and each Benet"cuary free access at all
' 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 and/or any such Beneficiary may require and will provide the Security R
R Trustee and each Beneficlary with all information. and facatittes whlch :t may
R require : : : :

() -'_Wl!l keep all the Spet:.lfled Equment in’ good and substantla! repaur and wu!l allow T
S the Security Trustee and each Beneficiary free access, at all reasonable times L
. and.on reasonable notice, to view (i) the state and condition of the Specn‘led"-

R Equipment and (i} the Asset Reguster SRR

L ('p).' ~owill, |mmed|ate!y upon the demand of the Secunty Trustee afo a p!ate (m a form'_.';: [
- approved by the Security Trustee) to each piece of the Specified Equipment - .
©'noting the Security Trustee’s interest in each such piece of Specified Equipment; -~

@) 7 will grant the Security Trustee or its solicitors 6n request all reasonable facilities
- to enable it or them to carry out, at the Company’s expense, such investigation of . : :
o fitle to the Charged Assets and enqulrues about it as would be carned out by a - PRI
L _'prudent mortgagee . S Lot

ey W|!t use' its best. endeavours to detect any mfnngement of |ts rlghts to the__'--- R
. -UIntellectual Property; if aware_of such infringement, will immediately give the =
. .Security Trustee all information available to it about such-infringement and will =
~-commence and diligently prosecute (or permit the Security Trustee in the name -
" but at the expense of the' Company to commence and prosecute) all proceedlngs' T
necessary to preyent such mfnngement or to recover damages =

' (5) _'wgll do everythlng needed to ensure that the Intellectual Property, to whuch the'_ SR
. Company is or may become entitled, is valid and subsisting and remains owned =~
.- by the Company and will take all such-actions and proceedings as are necessary .~ =
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to protect such Intellectual Property; if any such Intellectual Property shall atany
............ -~ time lapse or become void, will do everythxng necessary to restore such]'-_
R _.:"-Intellectual Property to the Company, _ . L :

oy _'wm comp!y‘ in all.materlal respects with all laws concerning the Charged Assets-
. and every notice, order, direction, licence, consent, permission lawfully made or .
L given in respect of i’s and likewise with' the requrrements of any competent' EE
authoruty : S . :

() " will duly and prdmpt"ly" pay all monies which may become due in respect of any of
~. the Securities, it being acknowledged by the Company that the. Security Trustee o
_ _;'shail not incur any Irablhty whatsoever for such monies;. e -

) '{_forthwﬁh upon the executuon of thls deed will deposd wuth the Secunty Trustee a!l S
oo certificates  or documents of title in . respect of the Securities, together as -
. appropriate with duly executed instruments of transfer or assignments thereof in e
~blank, it being acknowledged that the Security Trustee shall at any time be =
- entitied to have any of the Securities registered either in the name of the Secur!ty'_f IR
- Trustee or - nominees selected by the Securaty Trustee : S .

(w) '_3-W|H ensure the dellvery or payment to the Secunty Trustee of all stocks shares S o

: ~ 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 biank, it being acknowledged that the o

Lo Seeurity Trustee may arrange for any of them to be registered either in the name

R ~of the Security Trustee or nominees selected by the Security Trustee; .. L

(%) will conduct and carry on its business and procure that each of its Subsidiaries -
. conducts and carries on its business so that ifs centre of main interest for the
~“purposes: of Council Regulations . (EC) No 1346/2000 of 29 May. 2000.on =
Insolvency Proceedings including, but not limited to, its headquarter functions is e
located at all imes within England and Wales and not move its centre of main
- interest to any other jurisdiction without the prior written consent of the Security - ©
- Trustee at the Security Trustee's sole discretion or otherwise reduce in or divert
. from England and Wales the substantive management and controi of its business
Cor any of its properties; : :

(y)y o w:thout prejudlce to clauses 4 1(b) and 4. 1(0) wr!l not se!l transfer Iease Ilcence R
R - part with possession or dispose of or grant any interest in or relating to its =
'. * goodwill including, without limitation, diverting or encouraging the diversion of any
- sales following orders from customers, to any of its Subsidiaries or its_holding"'-
company {as defined in section 1159 of the Compariies Act 2006) or any of its O
- associates (as defined in section 1260 of the Companies Act 2006) or any other [
cparty. oo S L R SO
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| 51 The Company agrees W|th the Securuty Trustee for the benefit of each Benef C|ary that
ata!ttlmesdurrng the continuance of this security, it: o e T

o (a) o walt carry on' the Companys busrneas ina proper-and 'eﬁ"c.ient manner" artd WT!Ej_ - o
- .o not make any material alteration to the Company’s  business, constltutlng a. i
L 'change from that carned on at the date hereof, . B

R (o) S0 wm mam‘taln proper'and up to date books.of account of its business; will keep = -
. such.bocks of account and all other documents relating to. the affairs of the -
. Company at the Company’s registered cffice or at.such other place where the
©- " same ought to be kept and will prompt!y provide copaes thereof to the Security -
- Trustee upon request R R S

E © : 'will de!iv'er_ to the-Schrity Trustee the cob'ies-Of itfs':a'ud'ited"fihahc'ial statements _
- “and any reports and notes accompanying them within 8 months of each year end;
() will punctually pay all its debts and liabilities becoming due and payable and S
“which would, on the wrndmg up of the Company, have pruorrty over the charges ST
" created by this deed, : S . el
(o) will punctually pay /all out'goingfsl payable in respect of the Charg@ed' Assets and will -
- promptly produce the receipts for them to the Secunty Trustee upon requeet Joe

SR ) B 'WIII keep etl the Companys freehold and’ Ieasehold property in: good and'_“ S
. substantial repair -and will allow the Secirity Trustee free access, at.all == =
- reasonable times, to view the state and condition of any such property, but: =
o without the Securlty Trustee becoming Ilable to . account as a mortgagee N
" possession; : B . e S

) will observe and perform all the lessee’s covenants in any léase under which any - S
- . of the Charged Assets may be held and will take no action which mlght lead to'- .
. such lease being surrendered or forfelted SRR L .

“thy. _wr!l.allowthe- Secunty Trustee, at_the expe’hsefof-t’he C'Ompa'hy;-to carty out _
S :_'repairs or take any action which the Security Trustee shall reasonably consider _
“hecessary shouid the Company fail to observe or perform lts oblrgatrons as a_-- RS
“lessee; - i _ e : . :

Sy e will no‘t exercise the powers -of leasing or accepting surrenders of leases, =
~.. " conferred on a mortgagee in possession by Sections 89 and 100 of the Law &
. Property Act 1825, or any other powers of leasing or accepting surrenders of L
leases, without the prlor wratten consent of the Secunty Trustee;.. - el

B - (J) '_'_ert make s sure that an order of the Court is obtalned under Sechon 38(4) of the'_-' _
e Landlord and Tenant Act 1954; excludmg the secunty of tenure provisions of that'_.
S '.}'Act before grantlng any lease; - o :

(k) wrll insure anol keep msured those parl:s 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 requrre o
© - their full insurable value with insurers approved by the Secunty Trustee o
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() will make sure that, if required by the Security Trustee, all the Company's. . =
- insurance policies will be endorsed with notice of the interest of the Security - '
-~ Trustee in them and will produce to the Security Trustee the receipts for each’ Lo
~current premium- within fifteen days of its becoming due; failing such production -~~~
o the Security Trustee may effect or renew any such insurance as the. Security e
' -:'.Trustee shall think fit at the Company s expense o : e

) ':"'W'” observe and Perform all restrictive and other covenants and strpulatrons for R
g '__'the time berng affecting the Charged Assets or its use or enjoyment : -

Sony '-_:;'._'wrll not do or aliow anythrng to be done on the Company Y freehold or. Ieasehold S
- ... property which shall be treated as a development or a change of use within the
- - meaning of the Town and Country Planning Acts unless the pnor written consent~ -
- of the Secunty Trustee has been obtained ' SRR : e

'(o)::'- W|H not lnfnnge the Town and Country Plannrng Acts in any way whrch prejudrces _ |
Soothe Securlty Trustee’s security over the Charged Assels; . - :

SRR (o) R wnl depos:t wsth the Secunty Trustee all deeds and documents of tltle relatmg to L
.. the Specified Equipment and the Company's freehold and leasehold property and - -
- the insurance policies relating to the same, (subject only in relation to property to- -

~the reqwrements of any pricr Encumbrance or of the Company S landtord) '

@ will not permit any persen to become entitied to any proprretary rrght or interest e
' o _Wh!Ch mlght affect the value of the assels subrect o the fixed charges hereln .

SR (5! ..__i'.'wrll not, unt|l aH the Secured Monles have been uncond;tioneﬂy and wrevocably: L
.o paid and drscharged in full, exercise any rights which it may have at any time by
- reason of the performance of its obligations under this deed, the enforcement of

- this Security or any action taken pursuant to any rights conferred by this deed, ta " .
- -take the benefit (in-whole or in part and whether by subrogation or ctherwise) of -
- any rights, security or monies at any time held or receivable by the Security =
~Trustee, the Benefi cnanes or any of them in respect of the Secured Monres

o '5'2' : rf the Company holds property asa tenant or lessee and shali be requrred by the landlord_ SRR
o either to insure or to reimburse the Company's landlord for any insurance premium paid by him o
- then the Company shall be treated as having complied with its insuring obligation under this deed” .~
~if it duly and promptly complies with such requirements. However this shall not affect the right of : _
... 'the Security Trustee to require the Company to produce satlsfactory evidence that the Company e
__'has complied with the tandlord’s requrrements - PR : o

L 6 FURTHER ASSURANCE AND POWER OF ATTORNEY

R 8. 1 At the Secunty Trustee s request the Company wrll at the COmpanys cost ;mmedzately ;
sign, seal, execute, deliver and perfect all deeds and instruments and do all such otheractsand .~ °
- things as the Security Trustee or any Receiver appeinted hereunder may require in-order to. .
- perfect or enforce this security or to use the powers given to each of them in this deed orto =~ =~
" -enforce the obllgatrons of the Company and/or the rights of the Secunty Trustee under thrs deed.

36 2 - The Company er! |f called upon by the Securrty Trustee execute a !egai mortgage e
" charge or assignment of any part of the Charged Assets, in such terms as the Security Trustee RS
~-may require. The Company will then give notice of such assignment to such persons as the'

_ ‘Security Trustee. may speoify and take such other: steps to perfeot such assrgnment as’ the :
S Securrty Trustee may requrre : - . SR

L B
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BRI X B " The Company will at the request of the Security Trustee provide additional security.in 7o
':':'-'_'.favour of the Security Trustee by way of a Supplemental Charge over Equipment belonging to. =
- the Company that is not Equipment in existence at the date of this Deed and which is the subject
~ofa Fmance Document. L TR S . -

64 The Company will do and execute such further acts, deeds, documents and things' as
i may be necessary, advisable or required by the Security Trustee to perfect the securlty referred
“to in clause 6.3 above and to protect the interests of the Securaty Trustee SRS

' 6 5 The Company by way of seounty hereby lrrevocab!y appounts the Secunty Trustee and' .
~any Recelver severally to be its-attorney and in its name and on its behalf. - TIPS o

Co{ay to execute,_ dell\rer or otherwrse perfect or do any deed,-document,’ assurance, act
- - or thing which the Company has failed to execute, deliver, perfect or do in -
-g'.aCCOrdance with this deed (including to make any demand of or to give any notice B _
lor receipt to any. person owing. monies to the Company and to ‘execute and
' .__"dehver any charges, legal mortgages, assrgnments or other securlty and transfers” =
~oof Secuntaes) o e o o

iy o execute  and. complete any documents ar rnstruments whrch the Securlty R
S " Trustee or such Receiver may require for- perfectrng the title of the Security _
: Trustee to all or any part of the Charged Assets or for vesting the same in the .
: 'Secunty Trustee ‘its nominees or any purchaser; and ' SIS

S (O _'othenmse general!y to S|gn seal execute and deh\rer all deeds assurances RO
o agreements and documents and to do afl acts and things which may be required
" for the full exercise of all or-any of the powers conferred on the Security Trustee
~or a Receiver under this deed or which may be deemed expedient by the Security -
" -Trustee or a Receiver in connection with any disposition, realisation or getting in’ R '
by the Security Trustee or a Receiver or in connection with any other exercise of . N
‘any power under this deed and including, but not limited to, a powerin favour of -~
" any Receiver to dispose for value of any of the assets of the Company over which R
‘such. Receiver may not have been appointed and which are located .at real = 0
- property over which he has heen appeinted, without belng Ilab!e for any losses o
" suffered by the Company e : : :
R - ) 6" The Company agrees to ratlfy and confrm whatever any attorney shatl do or purport to
Codoin the exercise or purported exercise of the powers contained in clause 6.5 of this deed. o

= 7 ENFORCEMENT

._-_7 1. The Seounty Truetee and each Benefrmary (ln relatlon fo- the Secured Mon:es due to S
: _ -_.'such Beneficiary under a particutar Finance Document) shall be entitled to ‘make demand forﬂ'_ A
. 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 -
o any time on or.afler the Enforcement Date and at any time after the occurrence of any of the
- following events S L - . L

a) the Company breaching a'n"y of "its"obligat'ions. under this deed or under any..'_-.'._i o
-~ Finance Document or. under any other agreement with the Security Trustee or
' any Beneficiary; . B o . -

o (by - 'the Company default:ng in payrng any of the Secured Monues as-and when they'-'. Sl

" become due
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| i) the Company failing to give the Security -Trustee or any Beneficiary such = = .0
- information as may reasonab!y be requested as to the business, affairs orassets =~
: .;;ofthe Company ' ' | :

S (o) any representatron warranty or undertakmg at any trme made by the Company to- ' S
. the Security Trustee or any Beneficiary is or was, in the reasonable opinion of the -~ .. =
- Security Trustee, . incorrect or misleading in any respect o, . being on - an R
77 undertaking, shal! not be oomplled with by the Company, L _ R

o (e)' "-the Company drsposrng or attemptrng to duspose of its pnncrpal undertakrng or a B
' : _-'substantral part of it, without the prior written approval of the Security Trustee; .~

' SR '. the Company becomung Insolvent

R (¢ ) B .the Company suspendmg or threatenrng to suspend a substantlal part of its
. business or the Security Trustee receiving information, from the Company or any-._. :
- responsible third - party,. whether orally or in writing, that the. Company s
U contemplating or is tlkeiy to suspend a substantral part of its business; SR

.”(h) : _'.__-the Comp‘any c‘ommencmg negotratlons wuth any of its credltors with a view to the }
. general readjustment or rescheduiing of the Company‘s indebtedness"-_ - SRR

iy the Company defaultlng under any of the fo!lowmg W|th any party

0 - atrust deed:
('ii')"_ "atoan'fagre'ement;'_ o

" (i) an Encumbrance; -

(v} any other agreement’ or obligation relating to borrowing or financing
' - (including all liabilities in fespect of accepting,. endorsing or discounting RSN
Cooany notes or bills and “all liabilities  under debt purchase factormg S
. discounting and samular agreements) S o .

'.”"-._3"_-(."‘1).}'"_."anyguarantee orind'emnity;' e o

oy : any borrOWing"'c')r any otn'er money payable by the 'Co'rnpan'y-.-. L
R = :3(i)' becommg payable oris capab!e of bemg declared payable pnor to its S
' stated date of matur:ty or. s S R

o (u) s not pald when due

S (Y 'any Encumbrance created by the Company in favour ot another party becomlng' SEREE

R (I -'an'y guarantee, indemnity or other security for any of the Secured Liabilities failing- -
- or ceasing in any respect to have full force and effect or to be continuing or is~ :
- terminated or disputed or is the opinion of the Securlty Trustee in jeopardy, R
invalid or unenforceable; . S . _ RPN

e SPERRE I: SN
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SO (my D if any governmental authority  permits, _procures, threatens any .
' [ ‘reorganisation, transfer or appropriation (whether with or W|thout compensatlon)
" of a substantial part of the husiness or assets of the Company, e '

S -'(n) the Company, wrthout the pnor wntten consent of the Secunty Trustee changlng: S
' ~the nature of its business or trading in any way which the Secursty Trustee - .
'_ considers prejudamai to this secunty, RTINS - o o

SRR (+) B '.-!f lt is unlawful for the Company to perform or comply wrth any of |ts obtrgatlons R -
. w“under this deed or under any other agreement between the Company and the =~ =~
S Secunty Trustee or such obligations of the Company are not or cease to be._'. -
R !egally valid, binding and enforceable; : R

S (p) S ;f after the date of thtS deed control (as defmed in Sectuon 435 of the Insolvency'. R |
. Act 1986) or the power to take control of the Company changes, W|thout pnor' R
oooowritten consent of the Secunty Trustee; or : : S

o (q) : .'-_'._'jlf in the opnnion of the Secunty Trustee a materlal adverse change occurs in the S o
' 2 _-flnancaal condition; reeults of operatuons or business of the Company, S

" and if such demend is ot met in full the Secunty‘ Tristes shatl be‘ -entat!ed to enforce (m wholeor
< in part) the charges created by this deed (save where a Moratorium is applied for or is in force, . Do
“- - when no such enforcement may be effected until any such appiloatuon is rejected or upon the

'-"_-_:explry of such Moratorium). e R

SERNON 7.2_ At any tlme after any Act of Defau!t the Secunty Trustee may ‘exercise in the name of the =
".'-"Company any voting rights- attached to the Securities and all powers given: to frustees by
-~ Sections - 10(3) and (4) of the Trustee Act 1925 (as amended by Section 9 of the Trustee .
- Investments Act 1961) in respect of securities, property subject to a trust and any powers or' "
- rights exercisable by the registered holder of any of the Securities or by the bearer thereof. The -~ -
- Becurity Trustee will not then need any consent or authonty from the Company e

g POWER OF POSSESSION AND SALE

8.1 o :"-At'eny time after this'sec:Uri'ty shall become enforceable, the Security Trustee and/ orany = .
- Receiver appointed under this deed may, in their discretion, enter upon and take possession of =
- the Receivership Properly or any part of it. They may aiso 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- -~ o ;
“consider sufficient. It is irrelevant whether the consideration shall cansist of cash, shares or -
debentures in some other company or any other property or partly of one and partly of some. o
..~ -other type of consideration. Such consideration may be immediately payable or payable by
- instalments or deferred... Instalment or deferred payments may be with or without secunty andon:
“osuch other terms as the Security Trustee or the Recewer shall think fit. - SR

| 9 APPOINTMENT GF RECEIVER AND HIS POWERS

-9 Sectlon 109 of the Law of Property Act 1 925 (restnct:ng the power to appornt a recelver) I
o ; 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 notice to the Company appoint any personto - -
. be a Receiver.of the Receivership Property. - Any such appeintment may be made subject to
" such qualifications, limitations and/or exceptions (either generally or in relation o specific assets .
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o orclasses of assel) as may be specified in the instrument effecting the appointmeant. 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 -
 liquidation of the Company.- In particular, (but without limitation) a Receiver shall have power ton oo

(@) . -enter upon, take possession of, coflect and get in the Receivership Property and.
.. . have possession of all records, 'corresp'ondence and other documents relating to-
. the Receivership Property and, for that purpose, to' take such proceedlngs as:
LU may seem to him expedient; : SRR :

(b) _._--do alt a’ots Whlch the' Company'rrtight do'for"th'e proteotiOn or improvernent of the
g Receuvershrp Property or for obtalnlng income or returns fromrit; T

ey '_"attow the whole or any part of the sale monies of the Recelvershlp Property to . RIS
© remain outstandrng on mortgage of the property sold or on any other security or = -~
“even without any security and without being responsible for any loss caused and = -
- with full power to buy in and rescind or vary any contract for sale and to resell .
- without beang responsrble for Ioss . S : -

oy letor let on hire, Iease or surrender and accept surrenders of the Reoelvershrp:'._': s
"F’roperty : ; R . . . _ =

o) exerdise or'pe'rmit the Company or any nominee of the Company to exercise any
- powers or rights incidental to the ownership of the Reoervershrp Property, insugh
“omanner as he may think fit; - o e RE

S give compiete disoharges in 'reepect of all monies and other assets which may
.. come into the hands of the Receiver in the exercrse of his powers s

(g) - carry out and ‘enforce spemf‘ c performance of or obtarn the beneﬁt of alt the_ :
.. .-.Company's contracts or those entered rnto in exercise of the. powers’ ori__.
_authorltles conferred by this deed; DR - . L

oy 'demand and get inall rents ‘and other income, whether accrued before or after.'_"'_ R
L _the date of his apporntment - S o

Ly exercise the powers conferred ona !and!ord or & tenant under the Land!ord and S
o -Tenant Acts 1927 and 1954 but without Irabrtrty for powers S0 exermsed :

o (J) _ do al thrngs necessary to make sure that the Company performs or observes al S |
o ofits obllgatrons to the Securlty Trustee; : S : :

: '(k)' delegate to any person for suoh tlme as the Seourrty Trustee shali approve any '. S
= - of the powers conferred upon the Receiver; e

oy have access  to and make u’s’e of the'premis'es'.' plant, 'eouiprnen't"a'nd accounting = o
... and other records of the Company and the services of rts staff in order to exercise .
o his powers and dutres : - : e S

(my sel!'or otherwrse-dlspose 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 T o
Scotland, to sell, feu; hire out or otherwise drspose of the Reoeivershrp Property SERTE
by pubhc roup orprn.rate bargarn R e e

B SRS 18
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R 1) raise or borrow . money and grant. secunty therefor over . the Recervershrp _
v Property, . S .

o (o) - appornt a solrcitor or accountant or other professuonally qualrt"ed person to assrst' -_":3 e
~oChimin the performance of his functlons S R : o

= ®) ; bnng or defend any actron of ‘otfier Iegai proceedrngs in the haie-aiid on behalf S
oo of the Company, o : _ T y o

(q) refer to arbatratron any questron atfecting the Company,_

B :_:'(r)' ';_"ettect and malntarn insurances in respect of the busmess and propertres of the. S
PR .-_Company, _ ' : SRR : :

(s) - ."use the Companys seal
o (t) g 'do a!t acts and to execute in the name and on behah‘ of the Company any deed _' ) : o
' s recerpt or other document - : . . L SRR

S uy draw accept make and endorse any bil ot exchange or. promrssory nate in the--_._"} RR et
Ceo el name and on behalfofthe Company, . L . : ST

R\ R 'appomt any agent todo any business which he s unable o do himself or which R
> " can more conveniently be done by an agent and have the power to employ and’ -
. dismiss employees, agents and/or advisors at such salaries or remunerationand
7 on such terms of service as the Receiver in his discretion may think fut s

S '(W)" ;_'_'_'_do a!l such thrngs (rncludrng the carryrng out of worke) as’ may be necessary for or___'_"-. S
- Uincidental or conducive to the realisation of the' Recewershlp Property,_ _

| 0 -.'make any payment whrch is- necessary or. mcrdental to’ the performance Sf Rl
R 'functuons : L o o . :

(y) carry on or permrt the carryrng on of the business of the Company
@y i 'estabtrsh Subsrdtanes ot the Company,

L (aa)y .transfer to Subadnanes of the Company the Whofe or any part of the busmess or.'_"_-'
Recelvershlp Property, R - SRS S

(bb)_j'_-'grant or accept a surrender of a Iease or tenancy of any of the Recelvershrp B S
© .. Property, and take a lease or tenancy ot any properties required or convenient for [
o the busmess of the Company - R : : :

' _:'(Cc:) make any arrangement or compromrse on behalf of the Company in respect of S
the Recelvershrp Property, : : : o L

' ' -.-'(dd). _f"call up, or requrre the dlrectors of the Company to call up, any uncal!ed caprtal of e
o i ._.the Company, B . R _ L _ s
(e} rankand dlaim in the'bankruptcy, insolvency, sequestration or liquidation of any
- ... person indebted to the Company and to receive dividends, and to accede to trust{'_ BN
- deeds for the creditors of any such person : SR

2788635372 P



- He shall also have all powers from time to time conferred on receivers by statute without, L S
i in the case of powers conferred by the Law of F’roperty Act 1925, the restrictions -~ .~ ;
: ~‘contained in Sectlon 103 of that Act - - . . o _ -

82 “The Secunty Trustee may from'trme to'trrne' determine the remuneration of any Receiver ~ =
“and section 109(6) Law of Property Act 1925 shall be varied accordingly. A Receiver shall be™ -+ -
- entitled to remuneration- appropriate.to work and responsibilities involved upon the basis of = -
g ;'chargrng from trme to time adopted by the Receiverin accordance wrth the current practice of his .~

'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 Receiver, the Security Trustee may__' : S
~appoint another in his place. At the time of his appointment (or at any time afterwards) the -~
7 Security Trustee may fix the remuneration of the Receiver on such basis as the Security Trustee
---shall determine. This may include a fixed fee or an hourly rate or a commission. .. ..~ ...

9.4 The Security Trustee may appoint more than one person to act as the Receiver. Where .
R ‘more than one person shall be appointed to act as Receiver, those so appeinted shall carry out -
o their duties, exercise their rights, and be subject to their obligations jointly as well as severatly SR
~ References in this deed to the Recelver shall be to each and aII of them as approprlate

_ . -9 5 Any appolntment or f xrng of the remuneratlon of the Recelver or eny such remeval sha!l
S be made in wrrtlng and be signed by any director or authorised off icer of the Securzty Trustee.

j 9.6 Any Recelver appolnted under thls deed shatl be the agent of the Company ‘He shal! 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. REREIRO
o “Uremuneration... The Security Trustee shall not in any way be Elabte or responmb!e gither fo the"'_ SR
“Company or to any other person for any of them REIRE S : o : ;

: _.'9 ? " The Secunty Trustee may at-any trme grve up possessron of any part of the Recervershrp-'. ':_ :
B :'F’roperty andler withdraw from the recelvershrp : _ Lo _ R

-_9 8 Whether or not a Recerver shatt be appornted under thrs deed the Secunty Trustee may_ .
Loat any time after this security shall have become enforceable and without giving notice, exercise - R
~ooalbor any of the powers, authorities and dlscretsons conferred ona Recemer as set out above.. ..

10 ADDIT!ONAL POWERS

T .101 In addition to the- powerszlo'fllea'sin'g or aCc'ehting'eurrend.ers”ef. leases conferred on - :-_ : S
o mortgagees by Sections 99 and 100 of the Law of Property Act 1925, it shall be lawful for the -~
- Security Trustee or any Recelver without the restrictions contained in those Sections: . B

| L : (e) o : to grant any Iease of all or any part of the Charged Assets upon such terrhs as R
.. the Security Trustee or the Receiver shall in its absolute and unfettered discretlon: T
“think fit; and’ TR : Sl

S {'b)". 1o accept a surrender of any. Iease of a!l or: any part of the Charged Assets 6h RS
: ~-such terms as the Securlty Trustee or.the Receiver in its or his discretion shall -~
~think frt : - : =

102 secﬂon 103 of the Law of Property Act 1925 (restricting the power of sale) shall not
S appiy. However the' power of sale and the other powers conferred on morfgagees by that Act
< shall. aphly to thls secunty but without the ‘Act’s restrictions as o gr\nng notrce or otherwrse

Sl T oo
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e '. Accordingly for the purposes of a sale or other exercise of any such ‘powers the whole of the -
- Secured Monies shail be treated as due and payable immediately upon the execution and
S deiavery of this document : . : . e . S '

" :':3: _ 10 3 The restnctrons on the nght of consolrdatrng mortgage eecurrtles wh:ch are contamed in _' S
. Section 83 of the Law of Property Act, shall not apply to this security. S

o _10.4_ _ The Secunty Trustee may, at any tlme W|thout dlschargrng or'i'n'any other way affecting
- this security or any remedy that the Security Trustee may have, grant to the Company (or to any L
- -other person) time or indulgence or abstain from perfecting or enforcing any remedies, securities, =~
- guarantees or rights which the Securrty Trustee may now or afterwards have from or agalnst the
o Company or any other person : : : S - '

1 0.5 If the Secunty Trustee receuves oris treated as havrng receuved notlce of any subsequent BHSIANS
B _'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 -~ .
- treated as if it had done so at the time when it received or was treated as having received such =~ -
- notice. - From that time all payments made by the Company to the Security Trustee shall be .~
- credited or be treated as having been credited to the new account.. Such payments shall not - : o
“operate lo reduce the amount secured by this deed when the Secunty Trustee recewed orwas - R
. treated as having received such notice. .~ .. : . S S

11 APPLICATION OF MONIES

o _: 11 1 CAl monles recewed by the Secunty Trustee or’ by the Recewer under or by vurtue of thls e
: ‘deed shall be applied in the followmg order; : : : : : . S

.' _(a) in the drscharge of aII Ilabllttues havmg prrorrty to the Secured Momes S '

g (b) '-:_: -':m payment of aII costs charges and expenses mcurred in or mcrdental to the' SR
- exercise. or performance (or attempted exercise or performance) of any_of the
- powers or duthorities conferréd by or in any other way connected with this deed;

i (c) '_"..-ln payment to the Receiver of hls remuneratlon t’xed in accordance w:th clause o
' R § 1 of this deed:. : o _ :

oy :any sums due to any person under any appllcable statute e

ey in payment 10 the Beneficiaries for app!rcatuon in or towards the drscharge of the o o
. Secured Monies due. to each' respective Beneficiary . in accordance wrth the. Lo
. prowsmns of the Securlty Trust Deed and then . .. - SRR

' '_"(f)iz Cin payment to the Company of any surplus e

11, 2 Any surplus shall nct carry mterest The Recewer or the Securrty Trustee may pay any .
~“surplus into- -any of the Company's bank accounts including an.account opened specn"caliy for oo
- such purpose.. The Secunty Trustee shall then have no further Irabuhty for such surplus

_':-_-11 3 Followung the enforcement of thrs securuty, any mon;es recewed by the Securrty Trustee o
L may be appropriated by the Security Trustee in its discretion in or towards the payment and -
o .-dlscharge of any part of the Secured Monles : : :

| e 114 The Secunty Trustee or the Recerver rnay crectrt any monies. to a suspense account for; T
so_'tong_and m_such manner as_ the Security Trustee may from time to time determine. . . The -
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o Receiver may retain the same for such perlod as the Recesver and the Secunty Trustee consader s
. expedient.. ' : - :

R '_11'.5-'_ AII'monies-refcei\ied'by' the Company under any insurance policy on the Charged Assets.
- shall be treated as part of the Charged Assets subject only to any rights of third parties - having-.
. priority and to the requirements of any lease of the Charged Assets. They shail be applied at the
. discretion of the Security Trustee either in reducing the Secured Monies or towards making good :
.~ the loss -or.damage for which. the monies became payable.  Any monies received by the . _
- Company: under any insurance on the Charged Assets shall be he!d on frust for payment tothe  ~ oo
' '_-_Securlty Trustee pendlng such apphcatlon : : e : e

12 pmo*recnom OF THIRD PARTIES

'12 1 No person paymg or handlng over monies to the Recelver and obtarmng a dlscharge 3 L
“shall have any responsibility or liability to see to their correct application. - - : : : -

- 12 2 No person dea!mg W|th the Security Trustee or the Recelver need enquure

(a)”'-_ whether any event has happened gi\nng elther the Secunty Trustee or the'-':_" |
SR Recelver the right to exercise any of his powers - S o

_3.3.' '(b) :'as to the propnety or regulanty of any act purportmg or mtending to be an.
5 exercise of such powers SRR : : e : e

_: :_': () : ‘asto the valldlty or regu!anty of the appomtment of any Recelver purporting to act".':
~.orto have been appo:nted as such or . S L _

o ('d)'_ _ whether any money remains owung upon thus secunty

123 All the protectlon fo purchaeers contamed in Sectlons 104 and 107 of the Law of Property'-_ S
o Act 1925 shall apply to any person purchasing from or dealing with the Receiver or the Security
- Trustee as if the Secured Monies had become due and the statutory power of sale and™ . = -
. -appointing a receiver in relatlon to (to the extent permitted by law) had arisen on the date of this =~
coodeed. - Lo S . _ : : . : :

e o "12 4 No person deallng W|th the Securlty Trustee or the Recelver shall be affected by express : e
e _' notice that any act is unnecessary or improper.. S : R RTIRLTTN

" 13 LAND REGISTRY =
~ 131 The Company will notify the Security Trustee of any fréehold or leasehold property which
it now owns or which it may own after the date of this deed and will, at any time, meet any cost of

o registering this deed against any property which the Company may now, or in the future, cwn at- e
‘the Land Registry.. . U _ R _

' '(a) e ':.The Company hereby consents to the Securuty Trustees applucatlon to the Chuef" RN
- Land Registrar in Form RX1 for the registration of the following restriction against- =~ - . =~
- each of the registered fitles specified in Schedule 3 (and against any title toany -~ S
. unregistered Property specified in Schedule 3 which is or ought to be the subject =
. of afirst registration of title at the Land Registry at the date of this deed): .
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S No dlsposrtron of the registered estate by the proprietor of the registered estate is~
-to be registered without a written consent signed by the proprietor for.the time B
- being of the charge dated - . in_.favour . of Close Brothers Limited .= = 07
- (company number 00195626) referred to in the charges register or, if appropriate .~ 0 -
" signed on such proprietor's behalf by its attorney, directors and/or secretary.” . R

by In respect of any Property charged -pursuant-to this. deed titie to -which -is
- 'registered at the Land Registry, the Company hereby represents and warrants
‘that the security created by this deed does not contravene any of the provisions =~
- of the memorandum and articles of association or any other constltut!onal
o -'documents of the Company : o S

R j13.'2 Any ob!rgatron on the part of the Benefrmarles to make further advances to the Company_f_ R
~"under the Finance Documents shall be deemed to be incorporated in this Deed for the purposes .
o - of Section 94(1)(c) of the LPA and the Security Trustee may apply in Form CH2 to the Chief
~‘Land Registrar to enter a note of such obllgatron on the regrster of each title -of whrch the o
Company is the proprietor S S : : e

L 14 CONTINUING AND ADDITIONAL SECURITY

. 14 1 Thrs secunty isa contrnumg secunty lt sha!l app!y to aII the Secured Monles desprte any : :
o interim - settlement of “account or discharge of the Secured Monies due to any particular. - .
.- Beneficiary untrt a frnal discharge of this securrty shall ba glven by the Securrty Trustee te the
- Company S o : - .

14.2 ThIS secunty isin addrtron to and shal! not merge or otherwrse prejudrce or. affect any
. other rtght 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 Security Trustes and/for any Beneficiary, whether created by the Company
- or any third party. . . L § § o »

.' '1'4.3'_' Thrs secunty sha!l not in- any way be prejudrced or affected by

Co{a) any guarantee mortgage or other Secunty now orin future held by or avarlable to
"~ the Security Trustee an dfor any Beneficiary or by the invalidity of any of them or S
- by the Security Trustee andfor any Beneficiary now or afterwards dealing with, =~
: exchangrng, reléasing, modifying or abstaining from perfecting or enforcing any of B
.'__--them or any rights which |t or they may now or afterwards have; or S

R '(b)'- by the Secursty Trustee or any Benef C|ary glwng t:me for payment or :ndulgence B
ootor compoundmg with the Company or any other persons. . . .. : :

15 CURRENCY INDEMNITY

151 For the'p'urpo”se 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 -~ "
U received, recovered or realised under this deed (including the proceeds of any previous SR
~."conversion) from their existing currency into such other currency as the Security Trustee or such R
" “Receiver may think fit. Any such conversion shall be effected at the then prevailing spot sefling =~
S rate of exchange of the Securlty Trustee s bankers, for such other currency against the existing
----currency el : L _ R
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(a)' '.'-any amount recelved or recovered by the Securlty Trustee in respect of any of the -'
- Secured Liabilities which is converted in accordance with clause . 151 into the .
' '_'currency in which such trabllrty was payable and ; SR o

(o) S the amount payable to the Secunty Trustee under thls deed in ‘the currency of ._ S
such Ilabrllty : R s . S
S 1s DlSCHARGE
e 16.1 Upon payment and complete dlscharge and performance of all the Secured Lrabrtrtles:'-'_ : 3_": :
~and of all costs, charges and expenses incurred by the Security Trustee under or in refation to R
- 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 Trustes will

. also transfer to the Company any of the Charged Assets whlch have. been assrgned or' - SR
'.-___transterred to the' SecurltyTrustee L . o RO e

162 The nght of the Securrty Trustee to recover the Secured Monles or to entorce the terms L
o of this deed shall not be affected by any payment or any act or thing which may be avoided or
- adjusted under the laws relating to bankruptcy or insolvency or under Part VI of the Insolvency _
Act 1988. Any release or discharge given or settlement made by the Security Trustee relylng on..
~any such peyment act orthlng shall be void and of no effect. - . _ e

: '-17 SERVICE oF NOTICES AND PROCESS
: i 17 1 Except as stated to the contrery hereln eny wrltten notlce from the Secunty Trustee to'_ e
. the Compeny and any proceedings issued by the Securlty Trustee requmng service on the .
Compeny may be gwen or served : S o _ . -
(a) :. I_ by dellverlng it at or post:ng rt to the Companys reglstered ott"ce or to such other'_' o
o address of the Company advised {o and acknowledged by the Security Trustee =~ -~

:_' as being effective for the purposes of this clause;

RO (b) : by deltvenng |t ator postlng it to any address last known to the Securlty Trustee
' Soooat whrch the Company carried on business; PP AP :

. '_ o (c).' by handmg it Companys oftrcers or
.'_':.('d).::_': by a fax or e—marl to the Companys number or eddress edvrsed to and;f- '
o :'_-acknowledged by the Secunty Trustee as swteble for communlcetlon between_ RN
.g'-_the pertles : : : : : - S
L 17.2 Any such notice of process shal! be consrdered served
(a)' - -'rf dellvered at the trme of dehvery
) !f sent by post 48 hours from the tlme of postmg

o {c) i sent by fax or e-nnatl - at the ttme of transmussron or

Sy if handed over - at the time of handmg over. _' S

I Cda
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~17.3 -~ Any-notice in writing by the Company to- the Security Trustee required hereunder must.-—
©bear the reference; Security Manager Close Brothers Inveice Finance and shall take effect at the

Sl time it is received by the Security Trustee at its registered office or at such other address the'_
o Security Trustee may advise in wrltlng to the Company for this purpose SRS

o8 REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS BY COMPANY

'-:18 1 : The Company certrf ies that the executlon of thls deed has been duly authonsed by a’ -
o resolutlon of the Company’s Board of Directors and that it does not break any of the provisions of =
. the Company’s Memorandum and Articles of Association or of any other Encumbrance, Security =
- or agreement entered into prior fo the date of this deed or the laws of any jurlsdsctlon app!yang to
o the Company - - : : e L L :

18;2 The Company represents and warrants to the Secunty Trustee that

o (a) B _-nt is and will at aII tames be the sole beneflcnal owner wuth full title guarantee ofall
. the  Charged Assets - and that -no - Encumbrances - affect it except: the S
:Encumbrances (If any) set out in Schedule 4 and general liens in the ordinary'
. course of busmess e : :

() IR has and will at all times have the necessary power to enter into and perform its e '
oo obligations under this deed; . . _ o . i

(c).this deed constitutes its 'iegal valid binding and enforceable obligations andisan'
. effective security over all and every part of the Charged Assets in accordance - .
: __'wath fts terms; : ;
) .ati necessary authonsatlons and consents to enable or entltle rt to enter |nto thls -
w. deed have been obtained and these will remarn in full force and effect durmg the .
. existence of this secunty : : . :

© the Company has acquired, 'm'aintained' and complied with- all Environmental -~
.. Licences (if any) needed for its use or occupatron of the Charged Assets or for -
< the conduct of its current business; e y : :

: (f) | .'thie C‘ompany has compl:ed'W|th all other app!ioahle'Eny'irOnmental Lawsand has S
‘not done or permitted any act or omission whereby its Environmental Licences (af R
o ; :'any) could he var;ed or revoked; : -

C(g) o so far as the Company is aware there has been no discharge, spillage, release of: =
. emission of any prescribed, dangerous, noxious or offensive substance orany -
- controlled waste on, into or from any of the Charged Assets or any premises = . .
- -adjoining any part of it; and no such substanices or any controlfed waste have -
" been stored or disposed of on or in any part of the Charged Assets or, so far as.
- the Company is aware, in any adjoining premises except in accordance with the :
‘requirements of the applicable Environmental Laws; ' . - .

oy the Company is riot in breach of and has not"mcurred o become subject to any
~ .o civil or criminal - liability under any. Envrronmental Laws or. the terms of any-
- Environmental Licence; - . . o .

() _the Cornpany has obtained and malntamed all such insurance po!ucaee as would' R :_.3
-~ be maintained by prudent companies carrying on business of the type caried on = -
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R by the Company at all relevant times and has complied in aIt material respects o
T wath the terms and conditions of such pollc:les

."_-"183 The Company undertakes that no . Encumbrances (other than a general Ilen in the'-_'- _:
7 ordinary course of business) ranking in priority to or pari passu with the charges created by this SRR
o 'deed will arise after the date of this deed over the Charged Assets e L

e jts TRANSFERS AMD DISCLOSURES _' o
19, 1 Thts deed and the se'cumy created by and under tt |s freely transferab!e by the Secunty o
-'.;-Trustee B o . . -~ . - e
R 19.2 The Company may not assugn or transfer any of its rsghts and!or obhgatrons under thls'
. -deed. Nor may the Company enter into any transaction Wthh would resutt m any - such
- obligations passmg to another person T : : o

193 The Secunty Trustee may dlsc:tose any lnformatlon about the Company and any member Sl
~of the Company s Group and any other person connected or associated with it to any member of -
_ the Close Group andfor to any person to whom it is proposing to transfer or assign or has ot
" transferred or assigned this deed and/or.the Security created by or under it. - The Company -~
- represents-and warrants that it has and (so far as permitted by law} will maintain any necessary
< authority by or on behalf of any such persons to agree to the provisions of this clause. -

| zo sECURn'Y TRUST THE SECURITY TRUSTEE AND THE BENEF!CIARIES

_'___'_-'201 AH Secunty and dlSpOS!ttonS made or: created and all obllgattons and’ undertaktngs_ S
" contained, in this deed to, in favour of or for the benefit of the Security Trustee are made, created =
-+ and entered into in favour of the Secunty Trustee as trusiee for the Beneficiaries from tlme to
o time. : . o
o 1202 The Secunty Trustee shatl have only those dutues obllgattons and responsubn!ataes."_-"'_'" o
- expressly specified in this .deed ‘and shall _not_have any- implied . duties, - obligations or
" responsibiliies.. . In performing or carrying out its duties, obligations ahd responsibilities, the' "
o - Security Trustee shall be considered to be acting only in a mechanical and administrative
.- capacity (save as expressly provided in this deed) and shall not have or be deemed to have any
S duty, obltgatlon or responsmttlty to or relationship of trust or agency wrth the Company

) ._'20 3 The Company shall pay to the Secunty Trustee such reasonable fees in respect of its 2 '_ e
acting as Security Trustee as the Secunty Trustee and the Company may agree from time to
- time, rfany o : : Lo :

L :-20 4 The Company shall pay to and lndemnify the Secunty Trustee for aII costs reasonably e
: incurred and expenses of the Security Trustee in the release of any Security created by the - .
. Company in favour of the Security Trustee (in each case including but not limited to legal fees =~~~

- and stamp duty) and all value added tax: and similar tax charged or chargeable in respeotf- e
---'thereof RS S U _ . :

"_'-_20 5 The Company shall lndemnlfy the Secunty Trustee and keep |t rndemmﬂed agalnst all RS
“liabilities, costs, charges and expenses (including in each case value added tax and any similar . _
tax charged or chargeable in respect thereof) to which the Security Trustee becomes subject by = - SN
reason of being the Security Trustee or properly incurred by it or by any person appeinted byitto

~“whom any trust, power, authority or discretion may be delegated by it in the execution of the - '

" trusts, powers, autherities or discretions vested in the Security Trustee under this Deed. '
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' -3'20 6 . The Beneficiaries may-appoint a replacement Security Trustee after consultation with the ...
S Company and otherwise as provided by the terms of the Security Trust Deed. The Company =~
“.shall take such action as may be necessary, and the Security Trustee at the request (and = -
_ ~properly incurred cost) of the Company shall take such action as may be practacable in order . o
"~ “that the Security granted. in favour of the Security Trustee: shall provide for effective and- o
- perfected Security in favour of any replacement Security Trustee including making available to " - :
. the replacement Security Trustee such documents. and. records as. the rep!acement Security .
_'.Trustee shall request. : = = : : : :

20 7 The Securrty Trustee and any Recewer may from trme to trme de!egate (rncludrng by - '_ _

- power of attorney) to-any person or persons (including, without limitation and for the avoidance of L _
- doubt, any Beneficiary or Beneficiaries) any of the powers, authorities and discretions thatarefor

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, . -_:: e

- liabilities or damages arising from any act, default omission or mrsconduct on the part of any}. -
- delegate orsub-delegate. -~ .. . B - _ o

L "_-20 8 “The Secunty Trustee may assign and transfer all of its rrghts and oblagatrons under thrS:'_-"'_'-; S
i deed to a replacement Securrty Trustee appornted in‘accordance with the terms of the Secunty_

) 20 9 This deed ‘shall remain in full force and effect. and brndrng on' the Company- T
Sl notwrthstandrng any amalgamation or merger that. may be effected by the Security Trustee with,
~or the sale or transfer of all or any part of the Securrty Trustees undertakrng and assets to 8
another person : - : : :

S 20.10° Any member of the Close Group w;th whrch the Company enters rnto a Frnance' _
" Document that requires the Company to grant Securrty shall- procure that the Security Trustee -
- enter into the relevant security Document with the Company and such member of the Close'_z. '
- Group shall become a Beneficiary without further act or consent on the part of the Company.
- Promptly folltowing a member of the Close Group becoming a Beneficiary the Security Trustee. -~
- shall certify to the Company in writing that such member of the Close Group has satisfied all the i
" Security Trustee’s requirements for accessuon to the Secunty Trust: Deed and has hecome a =~

B Benet"crary L
R 1§ MISCELLANEOUS =

2117 Nodelay or omission on the part of the Security Trustee in exercising any right or remedy
~ ' under this deed shall impair that right or remedy or operate as or be taken to be a waiver of it. =
~ " Any single, partial or defective exercise of any such right or remedy shaii not preyent the further' '
exercise of that or any other right or remedy : : S _ Rt

R -21 2° The Securrty Trustee S rrghts under thrs deed are cumulatrve They are not exclusrve of
~-any rights provided by law.: They may be exercised from trme to tlme and as often as the
“Security Trustee sees fit. . . _ o - L S

o213 Any-w’aive'r by the Security’ Trustee of any terms of this deed or any consent or approval
- given by the Security Trustee under it shall only he effective if given in writing. Such consentand .~ ..~

- approval shall then only apply for the purpose stated and be eubject to any written terms and

- conditions rmposed by the Secunty Trustee. . e : Lo
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o 21 4 If at any time any one or more of the provisions of this deed is or becomes illegal, invalid .~
R or- unenforceable in. ‘any -respect under the. laws of any jurisdiction then neither the legality,
. validity or enforceability of the remaining provisions of this deed nor the legality, validity or . -~
- enforceability of such provrsron under the Iaw of any other jurisdiction shall be in any way . - ]
"+ affected or impaired as a result - = s S

___ g 21 5. Any certrflcate sugned by a drrector or. authorrsed off'lcer of the Securrty Trustee as to the_ S
: : amount of the Secured Monies at the daie of such certificate shall, in the absence of manifest
e _'error be concluswe evidence of such amount and be bmdmg on the Company

S 21, 6 Thrs deed’ may be executed in any number of counterparts it will then be as effectlve as' |
ol all 51gnatures on the counterparts were on a single copy of this deed : ;

- 21 7 The paper on whlch thls deed is wntten is, and WI“ remain at all t:mes the property of the _' B
Securlty Trustee, -even after the discharge of this secunty - R B

21 ;8- The Benef iciaries from tlme to time may enforce and en}oy the benefat of the terms of thrs"_ o
deed: Unless expressly provided fo the contrary in this deed, a person who is not a party to this - ST
. deed has no right under the Contracts (Raghts of Third Pert:es) Act 1999 to enforce or enjey the B
' -__beneﬁtofanytermofthrsdeed o ORI : e

- 21 9 | Notwrthstandmg any term of thls deed the consent of any person who is- not a perty to It'--j:-._ |
~isnot requsred tc rescind or varythis deed at any trme e e . g

22 JURISDICTION |
- _"221 " This: deed"shaﬁlll be rnterprete'd ‘and ‘shall be g@overne.d by the lawis - of Engla’nd' The |
_ Company will accept the non-exclusive jurISdiCtIOI’I ef the English Courts in connection with any- s
“matter ansmg ‘under this deed : : : - S : S

L Soos
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. .. ............................ v 'Ihe Company ........................................... )

: ENSCO 1146 LTDa- Ccmpany mcorporated under the Iaws of England -and - Wales w1th
B reglstered number 09745318 and whose registered office is at Unit 5 The Courtyard, Timothys
_'-.'.:'_Brldge Road, Stratford upon- Avon Warwickshire, CVB?’ 9NJ and |ts successors. in tlt!e and
Bt permutted assigns. . . RSP )
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e Name e S Registration number and Jurisdictionof =~ .
e Lo incorporation ' T

" Close Invoice Finance Limited '_ 00935949Eng|andandWa!es L
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SRR |1 WITHESS of which this deed has been du r!y executed as a deed: anci has' ceen dewure an.
_ '.':the date spec;fied on page 1 of this deed. . - - SRR R PO

-T-EXECUTED -~as' a o deed - by o P
L= *ﬁ’\(,@'mcsv’as attomey for o Attorney for Close Brothers Limited . 0
CLOSE BRQTHERS LIfWITED in-the TR T B PR
'presence of T ST

T Witness |
- Signature . :  AR
S ggg‘jepa’“m‘;,_'- : : __.CLOSE INVOICE FINANCE LTD
oo noaress o "RIDGELAND HOUSE - -
o 165, DYKEROAD
- .. HOVE, EAST SUSSE){..-'
LU ' o BN3UY o
- .SIGNED and dellvered as a. deed by _ .
- ENSCO 1146 LTD acting by T s 9P L ET R,
o S . a director in the presence :

oof

| Director

o Signature oo e e
CoName o piwporETeN

O Witness - o
. Signature _ 'ﬁ SR SR
- --Name ..~ S 3 'L'HS'_
. Address il @f&wl ﬁaﬂﬁk B”‘?’J\m % S

S oTmasssa



