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Registration of a Charge

Company name: THE HUMAN GROUP NORTH EAST LIMITED

Company number: 09804258
X7JEMASP

Received for Electronic Filing: 21/11/201

Details of Charge

Date of creation:  19/11/2018
Charge code: 0980 4258 0002
Persons entitled: CLOSE BROTHERS LIMITED (THE “SECURITY TRUSTEE”)
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 09804258 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: LISA REYNOLDS

Electronically filed document for Company Number: 09804258 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9804258

Charge code: 0980 4258 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 19th November 2018 and created by THE HUMAN GROUP
NORTH EAST LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 21st November 2018 .

Given at Companies House, Cardiff on 23rd November 2018

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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) DATED ...... ﬁ%m %% ...... 20 i g
B ﬁ'-ﬁ“PARTIES _ L - _ b -
Ty i " THE HUMAN GROUP NORTH EAST LIMITED (regrstered \with the number 09804258) whose_-_::

- registered offroe is at.Cleveland Business Centre, Smte 201, Mrddlesbrough T81 1RQ (the: e

@@ CLOSE BROTHERS LIMITED ('registered Wrt'h.thie nurnb'ér 0‘01'9562'6) thsse regis'tered"effice &
L -~ at 10 Crown Place, London, EC2A 4FT and whose address for service is Ridgeland House, 165 - =~
- Dyke Read, Hove, BN3 1UY as security trustee for the’ Benefrcrarres (rn that oapacrty, the 0
. "Security Trustee“) : L _ . 5
. This deed is delrvered on the date stated above. The Securrty Trustee has been appomted by the Orrgrnal N
.. “Beneficiaries as trustee under, and has agreed to act in accordance with, the provelons of the Securrty Trust
- Deed in respect of the Securrty created by this Deed . - - _ I .
1T IS AGREED THAT: |
1 DEFINITIONS AND INTERPRETATION

A -;"ln this’ deed any words whose meanrng is defrned in the' Reoervables Frnancrng Agreement shall have -_3 L
s the same meaning.. : - el e S

42 Inthis deed the rouowmg' words shall have the mééhi'ng set out after sach of rh‘em{ G
o "Act of befa'ul't“ in relation to the Company any vent set out il clause 7. 1

 Administrator” - any person appornted under Schedule B1 of the Inso!vency Act 1986 to manage' B
'~ the Company's affairs, business and property. . : : : L -

o "Asset Reglster“ _a 'regrster in such form as the S'e'cunt'y Tristee shall require containing details of elll_ o
.. Specified Equipment, {o include a fu!! desorrptlon location and serzal number (rf any) of the relevant .
'i_'._-Speorfrequurpment L SR L .

- 'f “Assoc:ated R:ghts“ has the same’ meanrng asin the Recelvables Frnancmg Agreement _ :

o -"Beneftcrarres" the Orrgrnal Benefroranes together wrth any other party who accedes to the Securrtyﬂ g s
"~ Trusti Deed as a Beneficiary from time o time {each a "Beneflmary“) : - S

s "Charged Assets : the property the subject matter of any Supplementa] Charge or any mortgage.
- -andfor charge (or any part thereof, if the context so allows) created by or pursuant to this deed

2 “Close Group" Ciese Brothers Group Plc and each of its Subsudrarres from time to time..
: “Compeny s Gmup" the Company and each of rts Subsrdrarres frem trme to trme

i "Debt“' has the same meanrng as in the Recelvables Flnanorng Agreement

"'Encumbrance ~any mortgage charge p!edge iren assrgnment hypothecetron securrty mterest'._':_--
~title retention, flawed asset agreement, preferential rrght trust arrangement or ether securrty'--' B
- arrangement, whether by law oragreement , S .
i “Enforcement Date" _ the dateon whrch

o {a) - the Securrty Trustee Teceives from any person notrce of rntentron to appomt an Admrnrstrator
Soolor . L . L . '
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B ':'(b)-_.- -_the Company requests the Security Trustee to appornt an Admlnlstrator or any Recelver in ':
oo respect of the Company, or . : : S

i (c) .'_.'a petatron is flled for the apporntment .of an Admumstrator.rn respect of the Company, or

8 'f: | (d) g -'an appllcatron is made for the appomtment of an Admlnlstrator in respeot of the Company or S
o (e).._ _"an apphcatlon is made for an admmrstrat:on order in respect of the Company, or ; o
. _..(f). . ..an Admrnustrator is appounted in relat!on to the Company, or | R

(g) oA wmdlng up order has been made ara resolutron for Wmdlng up has been passed ora
7 provisional I!qusdator has been appomted in respect of the Company : L

: j"Envuronmental Laws - a!! !aws dlrectrons and regulat!ons and aII codes of practlce crrculars and_ Sl
- "guidance notes issued by any competent authority or -agency (whether in the United Kingdom or .-
elsewhere and whether or not having the force of law) concerning the protection of the environment or
- ~human health, including without limitation the conservation of natural resources, the production, ..
. gtorage, transporiation, 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
“pollution of the environment or the rectification thereof or any related matters _ e

. "Environmental Licence" - any permrt llcence authorrsataon consent or other approva! requ:red by;' R
- any Environmental Law. RN : T P

S "Equipment" - m'a'chiner'y, -equipm'ent, furnitu're, fUmishings, fittings_and_'fixtures'and other-tangible i
- personal property (other than Inventory), including, without limitation, data processing hardware and
- software, motor vehicles, aircraft, dies, tools, jigs and office equipment, together with all present and
- future additions thereto, ‘ali components and auxiliary parts and supplies used or to be used in.©
~connection therewith and all manuals, drawings, instructions, warranties and rights with respect -
thereto wherever any of the foregoing is located and any other asset which would be treated as a =~
" fixed asset under GAAP, mcludrng the Specmed Equipment. o RO

; "Fuxtures ~in re!atron toa Property, all flxtures and frttlngs (includung trade frxtures and ﬁttlngs) f:xed e
- plant and machinery and other ifems attached to that Property whether or not constifuting a fixture at
law. o . R .. L . :
o “Ftna'nc'e 'D'octrme'n'ts"'- 'th'e Recsivables Finan'c'in'g Agreeme'nt'an'd all and a"ny 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 time to time (each a “Finance Document”). T -

o _' “GAAP“' accountlng pnnmp!es and practrces Whlch are for the trme being generally acceptable in the' o
~United Kingdom.. . - S e

B -_"lnsolvent" - the ha.ppe'ni'ng of an'y'of the 'fo'!low'in'g e\'rents' in relation to the Compa'n'y'“ B

@) "_'_'a dlstress or executron belng Ie\ned on orissued agaunst any of the Charged Assets
o . by entenng or seeklng to- enter into any forrnal scheme of arrangement of its affairs or.
S composrtlon in satisfaction of its debts with its creditors in accordance with the Insolvency Acto
e .'_-"the'-Cornp'an'y taking 'any action for its 'yvi'nding up, drssolution'or;'re-'oréjanisati'on (othérwise -

- than for the purposes of an amalgamation or reconstruction while solvent on terms previously = -
. approved in writing by the Security Trustee) or for the appoiniment of a Receiver, - -
- -Administrative Receiver, Administrator, trustee or similar oﬁrcer toin respect ofitorallorany = .
- part of its revenue or assets; : _— . _ : T

S (d) “a petrtlon berng presented or an order belng made for the wmdlng up of the Company, o :_ s o

" charge - vadd (010515)_' el C




= (B ' _'a court appllcatron berng made for the apporntment of a Receiver-or such a Receaiver berng'_
' --appoanted : L S . _ '
..'(g)'.":'-'-.'.'a hotice of rntent;on to appomt an Admlnrstrator bemg grven by an person or an Admrnlstrator 2 o
' ~being appornted . _ . 3 . . o
' '.'__(h) . "-a meetrng of credrtors bemg called for wmdmg up the Company or for any other purpose S
~oreferred toin the Insolvency Act 1986, . ) R L SO
i iy - 'a statutory demand under the tnsolvency Act 1986 belng served
= '-'-"(j).'._-':-'ﬁ_'an encumbrancer taklng possessmn of any part of the undertak;ng or property of the
-.-_'__-Company. : : e :
- (k) ¥ -_'enterrng rnto any mformal arrangement or composrtron wrth or fer the beneﬁt of the'

. "Company’s general hody of creditors; _. _
| (l) : :-"'-”;berng unable to pay rts debts as they become due
(m) : belng deemed rnsolvent under the Insolvency Act 1986
(n) : :':'takmg any steps towards a Moratorrum | .

L "Intellectual Property" Zall patent's (ihcludtng applications “improvements, prolongations, extensions .
" and right fo 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 abeve) and all fees, royaltles or other nghts derived therefrom or incidental thereto in any part of

' - the world.

S -"'Moratoruum" “a moratonum cornmg 1nto effect pursuant to Schedule A1 of the Insolvency Act 198631‘ .
~Uor pursuant to paragraph 1A of Schedule 1 to the Insolvent Parinerships Order 18984, L

: .:"Non-\festmg Debts™ - all or any Debts of the Company to be purchased by the Receivables
- Financier pursuant to the Receivables Financing Agreement but which fail to vest absolutely and
- effectively in the Receivables Frnancrer for any reason, together with the Assocrated Rrghts to such
‘Debts. . : _ : :

__“Origjinal Bene"ficiarte's” the part!es or party (the “Orugmal Beneftclary) as the case may be o
- -_'referred to in Schedule 1. S .

o _"'Other Debts" all sums due and owmg or accrumg due and owmg to the Company whether or not IR
- on account of its trading both present and future except: . R USRI

ey Noh-Vesting Debts; and

3.'(lo)_‘~ Cany: Debts whrlst they remain abselutely and effectrvely vested in-or held on trust for fhe :
Receivables Financier under the Receivables Financing Agreement and whether suchvesting " .
~-oresults from a legal or equatahle assigniment. . _ . R

L :_"‘Property the estate and rnterest of the Company in freehold and leasehold property wherever. R
. “situate {other than any heritable property in Scofland) including -all liens, charges, options, =
7 agreements, rights and interests in of over such property or the proceeds of sale of such property and - -~ '
-2l buildings and Fixtures thereon -and all rights, easements and . privileges appurtenant to, or ..
o bene.itrng the same and “P"opertles" means all or any of the same, as the context requires. :
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» “Recewables Financier” - the member of the Close Group which from time to time provides debt |
- purchase facilities to the Company, being at the date of this Deed Close Invoice Finance Limited -
-~ (registered in England with the numbar 935949) - . :

L "Recelvables Fmancmg Agreement".- the debt purchase agreement (1f any) for the sale and
. purchase of Debts and/or a conditional sale agreement and/or any other type of financing agreement -~ -
- between the Company and the Rece:vabtee Financier rnc!udlng that the details of which are setoutin =~ =~
Schedule 2. . : O : N : Ll

o “Reeeiver rncfudes a receiver andlor manager not berng an admmletratrve receiver (as deﬂned II‘]
- Section 29(2) of the Insolvency Act 1888) of the Receivership Property o L

"Recewershlp Property“ - such part or parts of the Charged Assets not bemg the who!e or" '_
- substantially the whole of the Companys property and assets withih the meanmg of seotron 29(2) of-
- the Insoivency Act 1986.. . . . : . R

S "Remittances“ Y cash" ch‘eques "billls of'exeha’n‘ge’ neg'o'tiab'!e' and"ln'on ne'gotiable instruments !etters o
-7 of credit, orders, drafts, promissory notes, electronic payments and any other instruments, methods or
- forms of payment or engagement R e : . e :

: '_'-."Secured Lrabrlutres" both the Secured Monres and the obllgatlone and habrhtres in clause 2 1(b)

' i."“Secured Menres" 2 all the momes.whlch now or-at_any time in future-may_be owmg'due and!or_ L

- payable (but remaining unpaid) by the Company to the Security Trustee andfor the Beneficiaries (or .
~any of them) in any manner and for any reason on any account including all such monies due by the -

- Company either alone or jointly with any other person or on any partnership account (even though'the " =

~whole of any part of such monies is represented or secured by any morigages, guarantees, trust’
.. 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 failen due or become payable and whether or not default shall have been made in .
" respect thereof togetherwrth : : o S : T

ay all Fishies due of payable under the Receivables Financing Agreement (it any) or any loanor
" other form of financing agreement or similar between the Company and any Beneficiary or by TR
o virtue of any guarantee or mdemnrty given by the Company to the Seounty Truetee andlor any S

~Beneficiary; -
S by - ai! advances whlch any Benefrcrary has made or shall make fo the Company, e
o). any mdebtedness now oF hereafter to be incured by the Securrty 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 Company or under its authority, R
- either alone or Jomt!y with any other person and whether or not by any of the fol!owmg '

.'.;:.':' 0 ""makmg direct advances: or
| "('ii):- _ ;_- drawrng, acceptlng, endorelng paymg or dtscountrng any Remlttance or.
(m) : entenng into any bond guarantee rndemmty or letter of credlt or

: '(rv) conﬂrmlng orders or .
S -(v)'- otherwrse acceptlng any other Ilabrhty for or on behatf of the Company,. S

edy aII monies WhECh the Secunty Truetee andlor any Benefle!ary can charge to the Company and
v all costs ohargea and expenses. incurred by the Security Trustee andfor any Beneficiary = -
_followmg default in payment of any such monies or of breach by the Company of any of the Lo
- provisions of this deed _____ : B L I BRI O o

:'chér'g'e--'oédd(omsts) e e




“(e) .. the charges of surveyors and/or solicitors instructed by the Security Trustee and/or any i
' . Beneficiary in connection with any part of the Charged Assets; : o s

. (fy - ol coste and charges and expenses whrch the Secunty Trustee andlor any Benefrcrary may g
: i }_from time to time incurin: . e . e

o '(i) stampmg perfectlng, regletermg or enforcmg this secunty, or

e -(ii): _"negotlatrng thls deed andfor any Frnance Document (or any guarantee rndemnrty, : -l
L priority arrangement waiver or consent in respect of any of them); or ;

F__-'(iii)' -' 'obtarnrng payment or drscharge of Secured Monres or’
g (iv) S -paylng any rent rates taxes or outgomgs for the Charged Assets or _-: - e

S '(v)'f v msunng, repalnng, marntarmng, managrng or reahsrng any part of the Charged Assets _' . .'
Loor L o _ o )

s (\ri') : the preservatron or exercise: of any nghts under or'in connectlon wrth thrs deed or any_'_
5 attemptto do so; or : e : .

- (i) -"j"grvrng a drscharge or relase of this secunty, or :

(/1) dealrng with o obtalnrn'g”adwce about any other matter or question arising out of orin
- 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 secunty or of any other secunty held by the Security Trustee forthe —

 Secured Momies; . . e
gy . a!l monies expended by any attorney appomted under clause 6. 3 in exercrsrng hrs powers

- '-'('h)' : o lnterest on all monies due and owrng fo the Secunty Trustee and!or any Beneflcrary at such. ¥
. rate as may from time to time be payable pursuant to any agreement or arrangement re!ating-' e
L thereto [ _ T R e .

' .'-:“Secuntles - aII stocks shares bonds and ‘securities of any krnd whatsoever and whether3 v
marketable or otherwise and all other interests {(including but not limited to lcan capltal) both present
~and future held by the Company in any person and includes ali allotments, rights, benefits and =
. advantages whatsoever at any time accruing, offered or arising in respect of or incidenta! to the same =
~oand all money or property offered at any time by way of dividend, conversion, redemptron bonus v
" preference, optron or otherwrsern respectthereof e RUR

'-":"'Secursty = any mortgage charge pledge Iren assrgnment hypothecat!on secunty mtereet title - R
- retention, . flawed asset agreement, preferential right, trust arrangement or .other security interest =
- -securing any obligation ef the Company or any other agreement or arrangement hawng a similar -
- effect. ; _ . . . _ RO
o .'“Security Trust Deed“'-'the security trUst 'deed'_ dated on or about t'he date-of this Deed and ma’de_ R
- between the Security Trustee and the Original Beneficiaries pursuant {o which-the Security Trustee - .
- has been appointed and has agreed to hold the benefit of the Security constituted by this Deed and
. lany subsequent Security created by the Company in favour of the Security Trustee on trust for the’
“ U Beneficiaries from time to tlme . o . oo :

B ."“Security Trustee where the context permrts rnc!udes the Secunty Trustee s ofﬂcers de!egatee'
“agents and representatives. _ L e _ _

" mgpecified Equipment® - the eqtiipment, if any, listed in Sthéduie 5.

" chaigs - oadd (010518)



-~ "Subsidiary” - a subsrdrary as defined in section 1159 of the- Companies Act 2006 and unless the - :
- .-context otherwise requires, a- substdlary undertakmg within the meanlng of section 1162 of the -
e Companies Act 2006. 5 L S S S

o -j“SuppIeme'nt'al Charge" means a charge granted or to be granted (as the case may be) pursuant LT
toclause 8.3 of this deed; the form of which is set out in Schedule 6, . EEE S

437 Inthe construction and rnterpretatlon of thrs deed:

a)y unless a contrary indication appears a reference to the Secunty Trustee shall be construed as. -
' - areference {o the Security Trustee as trustee foreach of the Beneficiaries; B

by -"where_any.rlght, mterest-or-tlt!e;rsgranted or_any'covenant,-undertakmg-,.repre's'enta'tio'n--or_".'__-
Cooowarranty s 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 frustee for the Beneficiaries .
- and any losses suffered by the Security Trustee shall be interpreted as references to the .
- losses of the Securrty Trusteé andfor the Beneficiaries;. SR . e

ey _-'any reference to any-"Beneftcrary",'“Orrg:nat Benefucxar'y",-' “Receivables Financier”, any.- = ..
- member of the "Close Group', the "Company’s Group”, the "Security Trustee” orto any
- -other parson shall be construed so as fo include its successors in titie, permitted assignsand -
‘permitted transferees (whether immediate or derivative) and, in the case of the Security
- Trustee, any replacement securrty trustee or (trustees) appointed in accordance with the' o0
'.--SecurityTrustDeed _ o R _ : SR IR

o {d) s a reference toa "Fmance Document" 'or any other agreement or ihstrument is.a reference fo
- that Finance Document or other agreement or instrument.- .. - : T

- ('i) lf Cas the same may have been or: may {from tume to tlme) be, amended rep!aced T '
PRI '_supplemented extended or restated, and R _ . . SR

= (n) = as the same’ may have been asslgned novated or otherW|se transferred by the -
- relevant member of the Close Group, and . _ R

' (iii).' _: where permrtted by the terms of such Funance Dccument as the same may have- o
- been assrgned novated or othenvlse transferred by the Company "

de) ;the srngular shall tnclude the. plura! and vice versa; reference to one- gender shai! rnclude a
- reference to any other genders S : .

(f)' o _..referenoes to. persons shal! be treated as 1nclud|ng mdr\ndua!s flrms partnershrps . ' i
- corporations, organs of government, whether local, ‘national or supra national and any other -7
" entity recognised by law; - . . o
@ references 1o any’ Act of Pa'rliarnent shall be treated as including each Act as amended,
. modified or re-enacted from time to time and all rules, regulations, orders and subordinate =
AN 'Ieglstataon made in accordance with 1t : -
) o referencesto clauses and to Schedules are'to those in this deed":

._ {iy ._ " where the Company has an ob!rgahon to carry out an act then it shalt be fully responsmle for
: - the costs and expenses of doing so; . .

- -"(i). where the Secunty Trustee acts in accordance Wlth thls deed the Company will rndemnlfy the
S Securtty Trustee agalnst all costs and expenses rncurred : RRETRRT B

S (k) .where any dISCI"etiOI"I is vested ina Recelver or the Securlty Trustee it shaii be treated as an':'_'_" R
' : : absolute discretion; S R : SRR :

" charge - vadd G10516) R




'.-_"'(!)' | "_-_'._'each of the provssrons of thls deed shall be severable and drstlnct from one another """" . _:_ o

S : (m) " references to_charges shall be treated as references to mortgages and charges created by -

o this deed;
oy référ’éﬁ'cés to this s'ecur'ity 3s'hal|' be treated arefaacea the aa.i;fyc-rara oy th'i's'.deed'::'::
(o) : :any powers glven in thrs deed fo an admlnrstrator shall apply to the fullest extent permrtted by}_. b
S .'_jthe Insolvency Act 1986; : : I S L
' 8 (p) .' : | headrngs to clauses are for referenee only and ehall not aﬁeot the rnterpretatlon of this deed
B "'l(q)._ : I_ ..the meanlng of general words mtroduced by the word other or the word othenmse shall ot be oty

L limited by reference fo any preoedlng word or’ enumeratron rndlcatrng a partrcular class. of._-i'_ '
o ac:ts matters orthlngs _ _ _ : _ o

2 COVENANTTO PAY
: '_ 21 The Company agrees W|th the Secunty Trustee:”
:_'(a')_-' ' o pay the Secured Monres whlch aré now or- shall hereafter be due in- accordance wrth the': e
" terms of the relevant Finance Document, transaction, Security, instrument or other obligation -

giving rise thereto the Company's indebtedness to the relevant Benefrcrary to ‘whom such
- Secured Monies are owed; and - o

() 'to drscharge all oblrgatlons and Ilabilrtres whether actual accrumg or contlngent now or rn'-' S
~future . due, -owing or incurred under . the Finance Documents in - whatever - currency
" denominated and on whatever account and howsoever arising, whether alone or jointly and in SR
o whatever style name or form and whether as prancnpal or surety . L

o :'__'CHARGING PROVISIONS -
; 3.'1".' As securlty for the payment of the Secured lVlonles and the drscharge of the Secured Llabllltres the'.'.'
- Company with full title guarantee now gives the following mortgages and charges in favour of the

-Security Trustee namely

(@) S a legal mortgage on the Propertres (|f any) speolﬂed in the Sohedule 3)

(b _'}'a legal mortgage on al Properties (other than any Propertres speclfled in Schedule 3) now ©
oo owned by the Company or in which the Company has an lnterest L § .
' '(c')" - ._-a flxed charge on alI of the followrng assets belonglng to the Company, whether in exrstence: R
- now or in the future: SRR _ S e o
(r) --'-'the freehold and- leasehold propertres of the Company not effectrvely mortgaged S
L under clauses 3. 1(a) or (b} including such as may hereafter be acqunred
s (ii): all letures in, on or. attaohed to the property eubject to the legal mortgages under'- |
- clauses 3.1(a} or (b) and all spare parts, . rep!acements modifications and additions .
--'forortothesame L . . _ B _ '

BN (1) ;" any other freehold and leasehold property WhICh the Company shall own 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-spare parts replacements T
- "modifications and additions foror to the same; .. _ SR i

vy ol Spemﬂed Equlpment (lf any) and the benefit of all contracts and warrantles relatmg-_-' o
' “to the same; . _ R : : S ; -
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ey all Equment (other than Specrf;ed Equrpment) and the benefit of all contracts and :__ o
' - warranties relatlng to the same; .. _ . Sl : BRSO

(yi) _'_33‘ : all goodwm unpard andlor uncal!ed caprta| of the Company, o
SRR () B all the Companys tntellectuai Property, _ |
: .(yiii) : allthe Company s Securltres o

' ": o (i)t)f aJI loan caprtat rndebtedness or lraprtltres on any account orin any manner owrng o _: S
oo the Company from any Substdlary of the Company or a member of the Company's -
Group; : e R : : '
() all amounts: "re'a!i'sed' by an.'administrator or liquidator of the Co'rnpany, Upon.
- enforcement or execution of any order of the Court under Part IV of the Inso!yency"-.- R
-_"Act1986 : S : : I SRR

'('{(i)' -_-f _ all documents of title to any item of property whlch at any trme and for any purpose" o
- - has been or may be deposrted with the Security Trustee, . L

iy --..the assets mentroned rn the trtle documents referred to in (xr) above

(Xiii)'._'-_ any-account: in the:name:of'the' Company'_ under-the o_ontro! of'or 'o'p'e'rated in.-__"-'
- accordance with the direotions of any member of the Close Group;' -: .

(xiv) :'any rndebtedness of the Rece;yables Funancrer to the Company from fime to trme
o (@ a fixed charge on allthe Companys Non~Vestrng Debts present and future . oy
S '(e') S a frxed charge on the Companys Other Debts present and future

SR the Company, wrth ful title: guarantee hereby oharges fo the Secunty Trustee by way of frrst- o
.- floating charge as a continuing security for the payment and discharge of the Secured Monies S
- its undertaking and all its property, assets and rights whatsoever and wheraver located both .
- present and future (other than any property or assets from time to time effectively charged by ST
- way of legal mortgage or fixed charge pursuant to clauses 3.1(a) to {e) inclusive above, by = -
- any Supplemental Charge or ctherwise pursuant to this deed) including (without limitation and ~
- whether or not so effectively charged) any of its property and assets situated in Scotland. -

3.2 .'-'-The prows:ons of paragraph 14 of Schedule Bt to the Inso!vency Act 1986 apply to the ftoatmg charge LU
: ~in clause 3.1(f) which shall be enforceable at time on or after the Company failing to meet any 0
. demand made under clause 7 of this deed or, i earlier, the Enforcement Date, save that nothing in"
o2 this deed shall cause any charge to hecome: enforceable whilst the Company is subject tora

. Moratorium. . - _ . . e _ . .

3.3 !f the Securlty Trustee sha!l enforoe any of the aboye charges and/or any Supplemental Charge then S
oo the floating charges created by this deed shall |mmedlateiy and without further formality become fixed"
o charges . : . o _ R

“34 i_-: '-_This deed shatl take effect subject to the prowsrons of the prler Enoumbrances over the Company s
' . assets detailed in Schedule 4 except as otherwise varied by any separate deed SR _ :

35 So far as permrtted by law and not\mthstandlng anything expressed or rmplred in thls deed if the -
Co-Company: : . o R

'(a) e ' creates or attempts fo create any Encumbrance over atl or any of the Charged Assets wrtheut 2
the prror written consent of the Securlty Trustee or S . . :
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SRR () St - “if any person levies or attempts to levy any distress, execution, sequestration or other processf: e
R -ordoes or attempts to do any dltrgence in execution against any of the Charged Assets, -

: 'the fioatrng charge created by clause 3 1(f) over. the property or. asset concerned shall thereupon- :
- ‘automatically without notice be converted into a fixed charge. : : S :

36 Sofaras perm:tted by law and notxmthstandrng anythlng expressed of lmphed in this deed upon the o
- occurrence of any event described at: _ _ e . o S :

(a) clause"?.tl'(e)" ofr'._". o
| (b) clause 7 1(m)

S 'the ﬂoatmg charges created by thls deed shall unless otherwrse agreed by the Securrty Trustee |n”-.
*Swriting, automatically and without notice be converted into fixed charges. . .

3T Notmthstandrng anythlng expressed or |mp!1ed in thrs deed but wrthout prejudlce to clauses 3. 5 and3

L . 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 Assets into a fixed charge -

Cas regards the assets specified in such notice. L : - '

38 The terms of the Flnance Documents are mcorporated into thrs deed 1o the extent requrred for any’_ :. '_ :
- . purported disposition of the Charged Assets contained in this deed to be a valid disposrtron oo
. - accordance with Section 2(1) of the Law of Property (Miscellaneous Prowsuons) Act 1989 S

4 "-”_coMPAstosusArlons G

SRS B The Company agress with the Securrty Trustee for the benefrt of each Benefrcrary that whilst this
o security andfor any Supplemental Charge exists, it: : y . N

N -} B will deal wrth the Non-\/estlng Debts and their Assocrated R:ghts as |f they were 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 cther than by
~dealing with (and accounting to the Receivables Financier for) them in ‘accordance with (as
~-though they were Remrttenees subjeet to) the Reee!vab!es Financing Agreement '

. '(b)' .wrll not se!l transfer iease llcence or drspose of the Charged Assets suhject to the ftoatmg'. -:_ R
.. charges herein, except by way of sale-at full va!ue in the drdrnary course of its business now -
- _'_berng carried on; - L . ST :

C@ 7 will ot sell, transfer lease hcense or dlspose of the Charged Assets subject fo the fixed
- charges herein nor create, attempt or agree to create or permit to subsist any Encumbrance_'._ IR
over all or any part of them wrtheut the pnor written consent of the Secunty Trustee; . . oo

Uy *will not sell transfer Iease licensé of dlspose of the Specrfred Equ1pment without the pnor
S _i"wrrtten consent of the Security Trusiee; SR . :

; - (e) L .'"wnll at all trmes keep the Specrfled Equrpment at locations owned and in the controt of the _'
© . Company and nofified to the Security Trustee or at such other locations as may be agreed -'
“ betwaen the Secunty Trustee and the Company from time to fime, _ . o

R (f) : _-'wrll not move. any of the Specrfred Eqmpment from the Iocatlons spec:f:ed to the Securrty'
- Trustee without the Secunty Trusiee's prior written consent - Sl

) will_ensure that all- necessary Sonsents and waivers S required. by the Secunty Trustee are

- cbtained from the owners of any land where the Specified Equipment is held and these will -~
~..“remain in full force and effect during the existence of this sec:unty, TR . PSP AUN I TS
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SRR (1) I _'..wHI col!ect the Companys 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 acknowledging that it may not, without the prior-
- written. consent of the Security Trustee, withdraw any such moneys from such account or -
" compromise, compound, vary, discharge, postpone or release any of the Other Debts or -
~waive its right of action in connection therewith or do or omit to do anythrng which may delay
or prejudice the full recovery theraof, : : BT R

1w "-__'wrll execute an assrgnment of the Com'pany s Other. Debts in_ favour of the Rece'r\rabtes;_
- -7 Financier in such form as the Secunty Trustee requires whenever the Securlty Trustee 80
L _'demands : : . : B S

: - _ wr!! not charge selt dlscount factor dlspoee of or except in accordance ‘with this deed o
-~ otherwise deal with its Other Debts unless it has the prror written consent of the Securrty S
: -'-_Trustee . _ _ _ N R

k) :_- ._erl authorrse its bankers from time to time to provrde copy statements and full partrculars of-" |
~all the Company's accounts and facrlrtres wuth them whenever requested by the Secunty B
Trustee . T

g ': .."(I)".-- -' wrl! provide such other mformatron as the Securrty Trustee and!or any- Beneﬁcrary may'.'. '_3 '
: - reasonably request regardrng the Ccmpanys affarrs e . :

my -wrl! provrde a copy of the Asset Reglster to the Securrty Trustee (or its nomrnee} on the date L
. of this deed, will update the Asset Register on a monthly basis and provide a copy of the
~updated Asset Register to the Securtty Trustee (or its nomrnee} on the ﬁrst Monday of each = -
- calendar month thereafter : L S : o

iny -wrtl rmmedratety it becomes aware, provide the Security Trustee with details of any presentor
.- 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

(o) will permit the Security Trustee and each Beneficiary free access at all reasonable times to _
- inspect.and take copies. of and extracts from the books, accounts ‘and records of the o
- Gompany and such other documents as the Security Trustee and/or any such Beneficiary .
- ‘may require and will provide the Securaty Trustee and each Beneﬂcrary with all rnforrnatron-_
and facilities which it may require; : - . .

“(p) " will keep all the Specified Equipment in good and substantial repair and will allow the"Security S
“-Trustee and each Beneficiary free access, at all reasonable times and on reasonable notice,
- to view (i) the state and condition of the Spectfted Equipment and (i) the Assetl Register; .

{(q) _."wrll |mmed|ately upon the demand of the Securrty Trustee affrx a plate (|n a form approved';__'_:_-'; '
by the Security Trustee) to each piece of the Specified- Equrpment notrng the Securaty'._'
: - Trustee’s interest in each such plece of Specrfred Equipment;. _ . . L .

"(r) Sl grant the Securrty Trustee or rts solrcrtors on request 'all-reasonable'facilities to enable it o = :
- them to carry out, at the Company’s expense, such investigation of title to the Charged Assets R
ooand enqurrres about it as would be carried out by a prudent mertgagee y L

sy wrll use rts best endeavours to detect any mfnngement of rts rrghts to the tntellectual Property, o
L 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 -7 -
the Security Trustee in.the name but at the expense of the Company to commence and: - =
prosecute) all proceedrngs necessar“y to prevent such infringement or fo recover damages. .
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oy will doeverything needed to ensure that the Intellectual F’roperty, to which the Company is or
Cooomay become entitled, is valid and subsisting and remains owned by the Company and will- -
- take'all such actions and proceedings as are necessary to protect such Intellectual Preperty;
~if any such Intellectual Property shall at any time lapse. or become void, will do everything
' -necessary to restore such Intellectual Property to the Company; BT

o '(u') o will compty in-all material respects viith al! taws concemmg the Charged Assets and every - =
- notice, order, direction, licence, consent, permission lawfully made or gsven in respect ef it
o _._and likewise with the requlrements ofany competent authority, B R RTINS

(v) :_. f-w:l! du!y and prompt!y pay ail monies whuch may become due in respect of any of the'. :
R ;_'Securltles it heing acknowledged by the Company that the Secunty Trustee ‘shall not incur
L any Ilablhty whatsoever for such monies; . . N : : Sl

Lo w) forththh upon the execution of this deed w:ll deposut with the: Secunty Trustee all certuﬂcates‘ ;
~or documents of title in respect of the Securities, together as appropriate with duly executed -
instruments of transfer or assignments thereof in blank, it being acknowledged that the
- Security Trustee shall at'any time be entifled to have any of the Securities registered either in -

. _'the name of the Securaty Trustee or nominees seiected by the Secunty Trustee R

) will erisure the dehvery or. payment to the Secunty Trustee of atl stocke ehares Secunhes REURTE
. 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, ltogether with executed instruments of transfer or assignments in biank, i being
- acknowledged that the Security Trustee may arrange for any of them to be registered either in .
“the name of the Seeunty Trustee or nominees selected by the Securlty Trustee; IRES

)y Will'con'duct'and car'ry on its buSiness and prOCure th‘at’ each of its Subsidiaries co'nducts and.
“Lrcarries on s business so-that its centre of main interest for the purposes of Council.
- Regulations (EC) No 1346/2000 of 29 May 2000 on insolvency Proceedings including, but not- -0
©limited to, its headquarter functions is located at all times within England and Wales and not -
-move its centre of main interest to any other jurisdiction without the prior written consent of -~
- the Security Trustee at the Security Trustee's sole discretion or otherwise reduce in or divert =~ =
- .from England and Wales the substantive management and control of its busnness or any ofits

propertaes

ey 3W|thout prejudlce o clauses 4. 1(b) and 4. 1(c) will not sell transfer lease licence, part wrth
- -possession or dispose of or grant any interest in or relating o 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 Companies .
- ~Act 2008) or any of its associates (as defined in section 1260 of the Companles Act 2008) or .
_-anyotherparty : L R e - L

5 ADDITIONAL OBLIGATIONS OF THE COMPANY -

sy - _":The Company agrees w1th the Secunty Trustee for the beneflt of each Beneftc!ary, that at a!l tlmes =
. during the continuance of this security, it: T e R -

(a) _' 'w1!I carry on the Company 5 busmess in'a proper and effu:lent manner and will not make any o
- material alteration to the Company s business, constltutmg a change from that carned on at ol
o Cthe date hereof } e _ . o L

by "_wi!l maintain proper'and up to date books of account of 'its'bufsine'ss'; will keep such books of ~
. account and-ali other documents relating to the affairs of the Company at the Company’s =~
. registered office or at such cther place where the same ought to be kept and will promptly. -~
'.'prowde coples thereof to the Securlty Trustee upon request B - S
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{c) . will deliver to the Securify Trustee the copies of its audited financial statements and any e
PR reports and notes accompanylng them within 6 months of each yeer end;. :

Sy will punctually nay all its debts and liabilities becomlng due and payabte 'and whi'c:h' would; 'on g
' - the winding up of the Company, have priority over the charges created by this deed; S

(e) S wr!t punctuatly pay all outgomgs payab!e in respect of the Charged Assets and wrl! promptlyi"_" S
- produce the receipts forthem o the Secunty Trustee upon request; o } B

N () _w:ll keep all the Companys freehold and Ieesehotd property in good and substantlal reparr_ S
. and will allow the Security Trustee free access, at all reasonable times, to view the state and . -

. condition of any such property, but wrthout the Securrty Trustee beoomrng liable to account as -

- a mortgagee in possession; : _ _ R R

L (@) wr!! observe and perform aII the. Iessees covenants in any Ieese under Whlch any of the - o
-~ Charged Assets may be held and erI take no actron which might Ieed to such lease being -
. surrendered or forfelted : T : R

- : (h): ' “will a!low the Secunty Trustee at the expense of the Company, fo carry out reparrs or take' :
.. any action which the Security Trustee shall reasonably consider necessary should. the_ L
o 'Company fail to observe or perform its obligations as a lesseg, N .

R () B '__wrl! not exercrse the powers of Ieasrng or. acceptlng surrendere of teases conferred on'a
: - mortgagee in possession by Sections 89 and 100 of the Law & Properly Act 1925, orany .
.- other powers of isasing or acceptrng surrenders of leases, wrthout the prior written consent of" R
the Securtty Trustee; o . o . _ AR

F (J) Sl make sure that an order of the Court is obtelned under Sectlon 38(4) of the Landlord and"-. _: e
w7 Tenant Act 1954, excludmg the securtty of tenure prowsrons of that Act,. before grantrng any
Cilease; o o . S SR S . . SR

(33 ":-:-_'will”insure'and keep ins'ured'th'os'e parts'o'f'th'e Charged Assets as'are'of an insurable nature

. against loss or damage by fire and other risks usuai!y insured against and such other risks
coothat the Security Trustee shall reasonably requrre o therr full rnsurab]e value wrth insurers .-~
- _approved by the Security Trustee R B S

oy _wm make sure that,'rf requrred by the Security Trustee, all the Company's insurance policies
o - will be endorsed with notice of the interest of the Security Trustee in them and will produce to -
- the Security Trustee the receipts for each current premium within fifteen days of its becoming - Lo
ot due; falling such production the Security Trustee may effect or rénew any such msurance as

- the Secunty Trustee shalt think fit at the Company’s expense L R

o (m)y . will observe and perform atl restnctwe and other covenanits and stlpulatrons for the time berng'_: :
.- affecting the Charged Assets or its use or enjoyment : : o

(n) ~will not do or: allow anythrng to be- done on the Companys freehold or leasehold property:- .
' - which shall be treated as a development or a change of use within the meaning of the Town -
- and Country Planning Acts untess the prior written consent of the Secunty Trustee has been
- obtained,; . . . . R

- '--('o) - _._--wm not :nfrrnge the Town and Country Plannlng Acts in any way whlch prejudlces the Secunty' ol
. Trustee's security over the Charged Assets B '

Cp) will deposﬁ with the Securrty Trustee all deeds and documents of title relating to the Specified =~
= Equipment and the Company's freehold and leasehold property and the insurance policies =~ = -~
~relating 1o the same, (subject only in relation to property to the. requrrements of any pnor' SRR
“Encumbrance or of the Companys !andlord) . B e : S
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(d)_"' : - w;ll not permlt any person to become entutled to any proprietary nght or interest which' m|ght'
- ‘affect the value of the assets subject to the fixed charges herein; . : T

BRI { ) B wntl not untll all the Secured Monles have been uncondlttonally and- wrevocably pa|d and Sl

5 -".'_'.dlscharged 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. o

=" taken pursuant to any rights conferred by this deed, to take the benefit (in whole orin partand -~ "
whether by subrogation or ctherwise) of any rights, security or monies at any time held or AR
- receivable by the Securlty Trustee the Beneﬂmarres or any of them in respect of the Secured -

S Monies.

B2 If the Company holds property as a tenant or Iessae and shall be requlred by the Iandlord eather to _
. insure or to reimburse the Company's landlord for any .insurance premium paid by him then the -
- Company shali be treated as having complied with its insuring obligation under this deed if it dulyand
promptly complies with such requirements. However this shall not affect the right of the Security - .
© . Trustee to require the Company to produce satisfactory evidence that the Company has complied W|th"-'_ Ll
" the landlord’s requirements. TR B . L

6 FURTHER ASSURANCE AND POWER OF ATTORNEY

RN - "At the Securrty Trustees request the Company wr!l at the Companys cost lmmedlately S|gn seal g :
L execute, deliver and perfect all deeds and instruments and do alt such other acts and things as the - . -
- Security Trustee or any Receiver appointed hereunder may require in order fo perfect or enforce this B
- security or to use the powers given to each of them in this deed or fo enforce the obllgatlons of the-._'i' o

o Company andfor the rlghts of the Security Trustee underth|s deed S . BRI

82 j'The Company W[[| lf called upon by the Securlty Trustee execute a legal mortgage charge or"' '
- assignment of any part of the Charged Assets, in such terms as the Security Trustee may require. The _
- Company will then give notice of such assignment to such persons as the Security Trustee may =~
s speolfy and take such other steps to perfect such as319nment as the Secunty Trustee rney requlre

o 63 : __'-'The Company wull at the. request of the Securlty Trustee provude addrtronal securlty in favour of the
.+ Security Trustee by way of a Supplemental Charge over Equipment belonging to the Company that is DT
- not Equipment In existenice at the date of this Deed and which is the subject of a Finahce Document. . .

64 The: Company wrll do and execute such further acts deeds documents and thlngs as may be'-'.- R
. necessary, advisable or required by the Security Trustee to perfect the securlty referred to inclause -
8.3 above and to protect the inferests of the Security Trustee. . N L

i 65 " 'The Company by way of secunty hereby lrrevocably appo:nts the Securuty Trustee and any Recelver o :
R '_-severally to beits attorney and in rts name and on its behalf. . : : R

@y _to execute deliver or othervwse perfect or do any deed document assurance, act or thmg' PR
- which the Company has failed to execute, deliver, perfect or do in accordance with this deed [R
- (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 deliver any charges Iegal mortgages,. assngnments or
' _other secunty and transfers of Securrtres} ' : : . _ S

by to exeoute and complete any documents or lnstruments which the Securlty Trustee or such SRR
' " Receiver.may require for perfecting 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 - nominges or -any -
- purchaser; and : L : e . - R

ey otherwrse generally to sign,’ seal execute and deluyer all deeds assurances agreements and o
-~ documents and o 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 Trusiee or a Receiver in connection with any .
- disposition, realisation or getting in by the Security Trustee or a Recelver or in connection with
- any other exercise of any power under this deed and including, but not limited to, a power o
L favour of any Receiver o dlspose for value of any of the assets of the Company over which.
oharge oadd (010516) '



such Receiver may not have been appomted and Wthh are located at real property over_-
- which he has been appomted without being liable for any losses suffered by the Company

o _6'.6" : --The Company agrees to ratlfy and conflrm whatever any. attorney shal! do or purport to do in the'
Lo exercise or purported exercise of the powers contained in clause 6.5 of this deed. St S

7 ENFORCEMENT

ST The Secunty Trustee and each Beneflmary (|n reiat:on to the Secured Monies due to such Beneﬂolary"_' o
~ = “under a particular Finance Document) shall be entitled to make demand for payment of the Secured - L

- Monies (or, in the case of a demand by a Beneficiary, in respect of such of the Secured Monies as are Sl

- ‘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 any of the following events: - T

(@) the Company breaching any of its obligations under this deed or under any Finance =
o Document or under any cther agreement with the Security Trustee or any Beneficiary; .

' (b) L 'the Company defaultmg in paylng any of the Secured Monres as and when they beoome due

"'(C) - _-the Company famng to give the Secunty Trustee or any Benef;cuary such lnformatlon as may . - . e
: reasonably be requested as {o the business, affairs or assels of the Company, R

(dy any representatron warranty or undertaklng at any time made by the Company fo the Secunty-
. Trustee or any Beneficiary is or was, in the reasonable opinion of the Security Trustee, _
~o o incorrect or misleading in any reepect or, bemg on an undertakrng shall not be comphed with
L _':bythe Company, e . S . -

o OF "the Company dlsposmg or attemptlng to d;spose of it pnnctpal undertaklng or a substantual Sl
oopart of i, thhout the prlor written approval of the Secunty Trustee;. RN B

W the Company becomlng lnsolvent
R O the Corripany 'suSpending'or'thre'atening to suspend a substantial part of its business or the
: o Security Trustee receiving information, from the Company or any responsible third party, . =
whether orally or in writing, that the Company is contemplatrng or-is Ilkely to suspend a .
substantial part of its business; . : . R

() SO "the Company commencrng negotlatlone wrth any of its credutors w;th a view to the general ' '
L 'readjustment or reechedullng of the Companys rndebtedness : . el

o ﬁ._': t.i).'. . the Company defauftlng under any of the followung with any party B
e .._._(i)___ atrustdeed,._ o e
(n) ___fé"ban'ag'r'éétniefht;'f'_-"__r ;:"
'fjmyfianeammbeae{ffﬂi
.':('i'v')_' _--ahy'- oth"e:r:'.agree'ment or.'ob!igatio'n""'rel'ating "t.o..bo'r'rovying. 'or-'.fi.nancing :'(.'includ.ing"-alt:“ '

- liabilities in respect of aceepting, endorsing or discounting any notes or bills and all
~- liabilities under debt purchase factoring, diSCOUHt!Hg and similar agreements);

(W) 'any guarantee or rndemnlty, o
) o :'-any borrowung or any other money payable by the Company
."(i') g :' becomlng payable or ie”oapab!e of berng dec!ared payable prior to rte stated date of - L o

maturrty, or
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k) '.'.-'-'any Encumbrance created by the Company in favour of another party becommg enforceable

()] i any guarantee, lndemmty or other securlty for any'of the- Secured Lrab|I|t|es-farlmg or ceasrng . S
"in any respect fo have full force and effect or to be continuing or is terminated or disputed or . =~
“is the opln:on of the Security Trustee in jeopardy, invalid or unenforceable; L

Cmy it any governmental authoraty permlts or procilres, o threatens any reorgantsatlon transfer or'f R
' . appropriation (whether wath or without compensatlon) of a substantial part of the business or
- assets of the Company . . L : }

o : (n) S :the Company, thhout the pnor wntten consent of the Secunty Trustee changrng the nature of :

. its business or tradmg in any way whlch the Security Trustee considers prejudlmai to this . o
L security; - BRI § . _ BRSNS
) S itis Un[au/ful'for'the' Company to perfo'rm'or.'comply' with "any-of its obligations u'nder_this."_

. deed or under any other agreement between the Company and the Security Trustes or such - '
- obligations of the Company are not or cease to be legally valid, brndlng and enforceable '

' '.(p) - | if, after the date of thls deed control (as deftned in Sectlon 435 of the Insolvency Act 1986) or
o rthe power to take  control of the Company changes wathout prior written consent of the
“Security Trustee, or .~ B . . . S

' "(q') if, in the oprnlon of the Secunty Trustee & matertat adveree change occurs in the flnancral -
- condition, results of operations or busuness of the Company, e . .

- and i such demand is not met in ful the Securaty_Trustee-shall' be entitled to enforce (in whole or in " -
- part) the charges created by this deed (save where a Moratorium is applied for or is in force, whenno -
o such enforcement may be effected until any such appl:cataon is rejected or upon the explry of such-_-' BRI

R .Moratorium) : . e S : ; y o

T2 At any time after any Act of Defau[t the Secunty Trustee may exercise in the name of the Company. S
. any voting rights attached to the Securities and all powers given to trustees by Sections 10(3)and (4) =
- of the Trustee Act 1925 (as amended by Section 9 of the Trusiee Investments Act 1961) in respectof =~
. 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 Secunty Trustee will not then nead any consent oro

| " authority from the Company.
& POWER OF POSSESSION AND ) SALE

8.1 At a’n’y'time after this security shall become enforceable . the Security Trustee and/ or any Recaiver
= 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 Recewershlp Preperty orany partof -
it. By way of extension of these powers such sale, calling in and conversion may be done for such -
- consideration as the Securnity Trustee or any Receiver shall consider sufficient. It is irrelevant whether
" “the consideration shall consist of cash, shares or debentures in some other company or any other
- property or partly of one and partly of some other type of consideration. Such consideration may be o
" immediately payable or payable by instalments or deferred. Instalment or deferred payments may be .
- with or without security and on such other terms as the Security Trustee or the Receiver shall think fit. ... 7%

9 . APPOINTMENT OF RECEIVER AND HIS POWERS
9.1 Section 108 of the Law of Property Act 1925 (restricting the power 1o appoint. a receiver shall not
- “apply to this deed. At any time after an Act of Defauli or after any other event, as a resuit of which this
.- security shall become enforceable or, if the Company at any time so requests in writing, the Security
~oC Trustee may without further notice to the Company appoint any person to be a Receiver of the
" Receivership Property. Any such appointment may be made subject to such qualifications, limitations = .-~
- charge - oadd (010516) - - S



~and/or exceptrons (either generally or in relation to specific assets or classes of asset) as’ may be RN
- specified in the instrument effecting the appointment. A Receiver shall have the power to do or omitfo R
... '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 quurdatron of the Company In partrcu!ar (but without =
- limitation) a Receiver shall have power to _ _ BT

' ('a)'__m_"enter upon take possessron of collect and get in the Recervershrp Property and. have"." e
- possession of all records, correspondence and other documents relating to the Receivership .0 -
o :Property and, for that purpose, to take such proceedings as may seem {0 him expedient; '

R () I do all acts which the Company mlght do for the protectlon or mprovement of the Receryershrp_' . e
S Property orforobtarnlng income or returns from it; e o

~o{e) ..allow the whole or - any part of the saie monies of the Recervershlp Property to remain
: - outstanding on mortgage of the property soid 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 -
S rescrnd or vary any confract for sale and to resell without being responsible forloss; =~

S '('d') ' _'Iet or let on hlre Iease or surrender and accept surrenders of the Recervershrp Property,
B ey - exerclse or permrt the Company or any nomrnee of the Company to exercise any powers or S
: o rights incidental to the ownership of the Recervershlp Property, in such manner as he may ..
'_thrnkﬂt : : : : . Sl N R
(f) | '_."g|ve comp!ete dlscharges in respect of all monies and other assets whrch may come |nto the-_
: ~hands of the Recejver in the exercise of his powers, R RN
(9) L "'carry out and enforce SPECIfJC performance of or- obtaln the beneflt of aII the Company s S
- contracts or those entered into in exercise of the powers or authorities conferred by this deed; "~
L ('h)i" : -demand and get in all rents and other rncome whether accrued before or after the date of hrs R
: appomtment : . : o B
:'(f) . exercise the powers conferred ona !andlord or a tenant under the Landlord and Tenant Acts'
Lo 1827 and 1954 but without ifability for powers so exerclsed o
) do all thrngs necessary fo make sure that the Company performs or observes aII of its
. - obligations to the Securrty Trustee S e . '
Ry 'delegate to any person for such time as the Secunty Trustee shall approve any of - the'._ ER
... powers conferred upon the Recelver ; : . SR
o -'('l)'i_ ;:-' | -have access to and make use of the premlses p[ant equlpment and accountmg and other3'_'._
SRR records of the Company and the services of its staff in order to exerclse his powers and.
“duties; - T - o : : _ e

Com) sel or.otherWise disposs of the_'ReCei'vers’hipPrope'rty for cash or on credit, in one 'Iiot'o'r_in- -
' - .-parcels by public auction or private auction or private contract or,.in Scotland, to sell, feu, hire .
-__ cut or otherwise drspose of the Recervershrp Property by public roup or private bargain; -
: .(n)' . | ralse or borrow money and grant secunty therefor over the Recervershrp Property

' (e)'”- 'appo;nt a so!rcrtor or accountant or other professmnafly quallﬂed person to assrst hrm in the-: o
. perforrnance of his functlons _ . e

“{py o brrng -or defend any actron or other legal proceedrngs in the name and on behalf of the' _' L

--.-Company,____.-
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- ; (r)' _"'effect and marntam insurances in respect of the busmess and propertles of the' Company,
(s) :use the Company s sedl;.
o 2'-"(t)' | "_'do atl acts and to execute in the name and on’ behalf of the Company any deed reoelpt or
“~. . other document;. : - _ - R
i (u) draw accept make and endorse any brll of exchange or promlssory note in the name and on
B _'_behatf of the Company; - - o R o AR -
o (y) appomt any agent to do any busnness WhtCh he is unab!e to do- htmself or whrch can more__

~conveniently be done by an agent and have the power to employ and dismiss employees,
- agents and/or advisors at such salaries or remuneration and on such terms of service as the
Reoewer in his discretion may think fit - N _

':_(w) - doall such thrngs (rncludlng the carryrng out of works) as may be necessary for or mcndental -
- or conducive to the realisation of the Recervershup Property, . : _ _ G

'*i;'(x)-_:. _ “make’ any payment whtch is necessary or mordental to the performance of hls functtons T
(y) = 'carry onor permrt the carrymg on of the busmess of the Company,
i (z) ___-establtsh Subsrdlanes of the Company,

e (a'a)' : transfer to Subsrdiarres of the Company fhe whole or any part of the busmess or Recenvershlp ;
: "_Property . R . o _ 5

o (hb) __"grant or accept a surrender of a lease or tenancy of any of the Recelvershlp Property and: B '
- take a lease or tenancy of any. propertres requrred or convenient for the busmess of the_-' o

Company; . .. AT

"-"(c:'c).-:'_ make. any- arrangement or- compromlse on behalf of the Company in respect of the"-.'.:"" o
- - Receivership Property, RIS _ L R

U tdd)y call up, _Or Tequire’ ‘the" directors of the. Company to caII up, any Uncalled oapltal of the
- _Company. ' : ST : R SR

".""('e'e) "'_'3rank ‘and’ claim in the bankruptcy, mso!vency, sequestratton or l|qu1datlon of any person-
- indebted to the Company and to receive da\ndends and to accede to trust deeds for the 7

creditors 'of any such person.

. He shall also have ll powers from time to time conferred on receivers by statute without, in the case’
- of powers conferred by the Law of Property Act 1925, the restrictions contained in Sectron 103 of that - =~

S 2 The Securtty Trustee may from tirme to tlrne determlne the remuneratron of any Recelver and sectlon _ o
' ©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 charglng from timeto -
. _tlme adopted by the Receiver in accordance with the current praotrce of his firm. e

SRR Rc SR The Securlty Trustee may remove any Recelver (except an- admlnlstratrve recelver) ln case of such- :
. removal or the retirement or death of any Receiver, the Security Trustee may appoint ancther in his- & .
- 'place.. At the time of his-appointment (or-at any time afterwards) the Security Trustee may fix the L
" remuneration of the Receiver on such basis as the Securrty Trustee shall determine. This ‘may include’ -+
- afixed fee or an hourly rate or a commission.. _ ; N o

-~ charge - cadd {010518)



.94 The Security Trustee may’ appomt more’ than one person to act as the Receiver. Where more than
- "~ one person shall be appointed o act as. Receiver, those so appointed shall carry out their duties, =
- exercise their rights, and be subjeot to their obligations jointly as well as severally. References in thls_ ERR

deed to the Receiver shall be to each and all of them as appropriate. T

" 95 o ) Any apporntment or flxrng of the remuneratron of the Recerver or any such removal shall be made in
- writing and be signed by any director or authorised officer of the Security Trustee SR SR

98 -'Any Recerver appomted under thrs deed shall be the agent of the Company He ehal! be in the same_... R
. position as a Receiver appointed under the Law of Property Act 1925. The Company shall be solely -
- “responsible- for his acts, omissions, losses, misconduct, defaults and remuneration. The Security -
~Trustee shall not in any way be liable or responerble erther fo the Company or to any other person for
anyofthem o o _ o . R

__::"9.'7' -' '-'.The Securrty Trustee may et any trme grve up possessmn of any part of the Recervershlp Property : o
- and/or withdraw from the receivership. - e : T L

98 ".'_Whether or not & Recelver shall be appomted under this deed, the Secur!ty Trustee may at any time
oo after this security shall have become enforceable and without giving notice, exercise all or any of the_i_' e
o powers, authorities and discretions conferred on & Receiver as set out above R R -

10 _ADD!T!ONAL POWERS

10,1 In addrtlon to the powers of leasmg or acceptlng surrenders of lesses conferred on’ mortgagees by_'_ -
- Sections 29 and 100 of the Law of Property Act 1925, it shall be lawiul for the Securrty Truetee or any :
" -Receiver without the restrictions contained in those Sections: . e L

P (aj'_ﬁ to grant any. Iease of all'or any part of the Charged Assets upon such terms as the Secunty o
= 1_-'._Trustee or the Receiver shall in its absolute and unfettered discretion think fi, and - .

o - (b) to accept a surrender of any lease of atl or any part of the Charged Aseete on such terms as-.__ -
' - the Security Trustee or the Receiver in its or his discretion shall think fit. - o

102 'Sectron 103 of the Law of Property Act 1925 (restnctrng the power of sa!e) shall not apply However S
~'the power of sale and the other powers conferred on mortgagees by that Act shall apply to this™ -
- security but without the Act's restrictions as to giving netice or otherwise. Accordingly for the purposes
- of a sale or other exercise of any such powers the whole of the Secured Monies shall be treated as o
- due and payable rmmedrately upon the execution and delivery of this document : :

RO 0.'3_ _The restrsctrons on the rlght of consoladatmg mortgage eecuntres whrch are contauned in Sectron 93 of o e
BETRRNENE the Law of Property Act, shall not app!y to this security. RN o .

104 ._The Security- Trustee may, at any trme thhout drschargrng or i any other way affectrng thrs securlty' L
~.or any remedy that the Securify Trustée may have, grant to the Company (or to any other person)
.-time or indulgence or abstain from perfecting or enforcing any remedies, securities, guarantees or - _
Chhrights which the Securrty Trustee ‘may now or aftenrvarde have from or agarnst the Company orany o

-':'_otherperson . . - . . L o L

105 lf the'Securlty-Trustee- receivee oris treat'ed' as having received notice of an'y 'subee'quen’t morigage or
-......charge affecting any of the Charged Assets then the Security Trustee may open a new account with
-~ the Company. If it does not cpen a new account, it shall nevertheless be treated asif it had donesoat
. 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 cperate fo reduce the amount secured by this deed
when the Security Trustee received or was treated as having received such notrce :

B :APPLICATION oF MONIES

o L SRR AII monies received by the Securrty Trustee or by the Recerver under or by vrrtue of thls deed sha!l be'.:
PR applied in thefo!towrng order _ ' B S o Lo : : :
R . '1'3 o

-~ : :_'charge oadd (010515) o




'-'_('b)" = '_ in payment of all coste charges and expenses uncurred i or mc:dental to the exercise or
w0 performance. (or attempted exercise -or performance) of any of the powers or authorities
- conferred by orin any other way connected with this deed o S :

(o) '|n payment to the Recerver of hrs remuneratlon frxed in accordance W|th clause 9 1 of thrs"_'- R
) deed: . . . . S . o
[t (d)'.-"'.__.':'any sums due to any person under any appllcabte statute; -
o :(e')"_. “int payment to the Beneﬂelanes for appllcatron in or towards the duscharge of the Secured" '

- Monies due to each respectrve Bengeficiary in accordance with the provrsaons of the Securrty L e
~ Trust Deed; and then S S .

. (t) | : :'rn payment to the Company of any surplus

112 Any surptus shall not carry rnterest The Recerver or the Securlty Trustee may pay any surp!us rnto
oo any of the Company’s bank accounts including an account opened epecrfrcatly for such purpose The
S -Security Trustee shall then have no further liability for such surplus. - _ _ .

: '.'-_:_1‘!;'3_ -.-'FoI!owmg the enfcrcement of thls securtty any mohies: recel\red by the Securrty Trustee mey be'-- IR
. appropriated by the Security Trustee in its discretion in or towards the payment and’ dlscharge of any'-" L
- ‘part of the Secured Monies, - . o o o S

U114 The Security'T'rustee or the Receiver' may credit any'mo'niea to & suspense account for so 'Ion'g andin
SR “such manner-as the Security Trustee may from time to time determine. The Receiver may retain the -~ =~
same for such penod as the Rece:yer and the Securlty Trustee consider expedrent o

SR R _-AIE monies: recerved by the Company under any insurance polrcy on the Charged Assets shall be SRR
o treated as part of the Charged Assets subject only fo any rights of third parties having priority and to - - 00
-~ -the requirements of any lease of the Charged Assets. They shall be applied at the discretion of the -
~oel Security Trustee either in reducing the Secured Monies: or towards making gocd 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 held on trust for payment to- the Security Trustee pendmg such
- application. . : : - . o U

4z PROTECTION OF THIRD PARTIES

R 121 "No person paymg or handlng over monies to the Recerver and obtarmng a dtscharge shatl have any S
<. -responsibility or liability to see to their correctapp!rcatuon o L s

R _' 1227 No person dea!ung with the Secunty Trustee or the Receiver need enqurre

_' ('a')" __'whether any event has happened glvmg erther the Secunty Trustee or the Recerver the right
' - {0 exercise any of his powers, _ . : . RN _ L
; 1__::('b)' o as to the proprrety or. regularrty of any act purportrng or mtendmg to be an exercise of such
: - pewere o . _ . R B BT '
() 'as to the vatldrty or regulanty of the apporntment of any Recenfer purportlng to act or to have. - SR

been appointed as such or
i -"l(d)- '. : ___whether any money remains owmg upon thus secunty

12,30 Al the protectton to purchasers conta:ned in Sectlons 104 and 107 of the Law of Property Act 1925 T
. -~ 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 appoantrng a receiver in. 0
- relation to (to the extent permrtted by law) had arisen on the date’ of this deed S
charge oadd (010516} e



- : 124 ‘No persen dealing with the Secunty Trustee or the Receiver shall be affected by express notrce that S
§ _any actis unnecessary or rmproper S _ _ _ i
43 - LANDREGISTRY B
A ~The Company wil 'netify the'Sec'urity_T'rustee of any freehold or leasehold property which it now owns ~
~or which it may own after the date of this deed and will, at any time, meet any cost of registering this -
- deed agarnst any property which the Company may now, orin the future own af the Land Regastry e

ay The Company hereby consents to the Secunty Trustees appllcatlon to the Chref i_and'_
U Registrar in Form RX1 for the regretratron_of the following restriction against each of the
e -3registered titltes specified in Schedule 3 (and against any title to any unregistered Property .
T specified in Schedule 3 which is or ought to be the subject of a first registration of title at the 0
Land Reglstry at the date of this deed) : . . e

o ""RESTRICTION

S No dlspoertlon of the regrstered estate by the proprletor of the regrstered estate is to be- L
- registered without a written consent signed by the proprietor for the time being of the charge o
0 dated . in favour of Close Brothers Limited (company number 00195626) referred to =
_in the charges register or, if appropriate srgned on such proprretors kehalf by its attorney, R
. directors and/for secretary.” " RO _ _ .

by T In respect of any P'roper‘ty charged"pursUant-to' this-deed_title.to which is.registered at the"" '
... Land Registry, the Company hereby represents and warrants that the security created by this. -~ =
~deed  does not confravene any of the provisions of the memorandum and articles of -
“association or any other constitutional documents of the Company R R

- 13.2° Any oblrgatlon on the part of the Benefrcranes to make further advances to the Company under the- S
- Finance Documents shall be deemed to be incorporated in this Deed for the purposes of Section -
- /94(1)(c) of the LPA and the Security Trustee may apply in Form CH2 to the Chief Land Registrar to
" “enter a note of such obtrgatlon on the register of each title of which the Company is the proprretcr :

" 14 CONTINUING AND ADDITIONAL sm—:cunn‘y

C o141 This security s a'centinuing' security. It shal 'apply to all the Secured Monies despite any interim -
- settlement of account or discharge of the Secured Monies due to any particular Beneficiary until a final =~ -
- discharge of this securlty shall be given by the Security Trustee fo the Company :

142 This secunty is i addition to- and ‘shall not merge or othervvlse prejudrce or affect any other rrght or
- remedy of the Security Trustee or any assignment, bill, note, guarantee, mortgage or other security
T now or in future in favour of the Security Trustee and/or any Beneficiary or held by or available to the
R -Secunty Trustee and/for any Benefrcrary, whether created by the Company or any third party :

43 : ;' This secunty shall not in any way be prejudaced or affected by

(@) -any guarantee mortgage or other Securlty now orin future held by or available to the Securlty o
- Trustee an dfor any Beneficiary or by the invalidity of any of them or 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 rrghts which it or they may now or-
afterwards have;or . R : i =

o '('b) by the Secunty Trustee orany Beneﬁmary grvrng time for payment or mdutgence or-
compoundmg with the Company or any other persons. e

L 'CURRENCY INDEMNITY
151 " For the PUFPOSS of or pendrng the dlscharge of any of the Secured Lrabrlrtres secured by this deed the . Oy f
" Security Trustee or any Receiver appointed hereunder may convert any monies received, recovered -

. charge - oadd (010516) .. " - L




e currency into such other currency as the Security Trustee or such Receiver may think fit. Any such a0

- conversion shall be effected at the then prevailing spot selling rate of exchange, of the Security )

o Trustee’s bankers, for such other currency against the existing currency.

152
(e _"any amount recelved or recovered by the' Securrty Trustee in fespect of any of the Secured - :_:"_
. Liabilities which is converted in accordance with clause 15.1 into the currency in which such. ~ 7

S8
ST AR _
- charges and expenses incurred by the Security Trustee under-or in relation to this deed, the Security - '

“Trustee shall, at the request and cost of the Company, duly discharge this security and any further S o
Security given in accordance with its terms. The Security Trustee will also transfer fo the Company . - - o

The Company WI|| mdemnlfy the Securrty Trustee agarnst any ehortfa!l between

= llablhty was payable; and

'. : .(b)_ o .the amount payab!e o the Secunty Trustee under thls deed in the currency of such !rab;l:ty

DISCHARGE

Upon payment and complefe discharge and performance of all the Secured Liabilities and of all costs, ~

any of the Charged Assets which have been assigned or transferred to the Security Trustee.

ez
e ~ghall not be affected by any payment or any act or thing which may be avoided or adjusted under the S

- laws relating to bankruptcy or insolvency or under Part VI of the insolvency Act 1985. Any release or 0

" discharge given or settlement made by the Securlty Trustee relylng on any such payment act ar thrng'- Ll

The r:ght of the Security"Trustee to recover the Secured Monres or to enforce the terms of this deed .

- shall be void and of no effect.

IR X

.SERVICE OF NOT!CES AND PROCESS

Except as stated to the contrary hereun any ‘written notice from the Securrty Trustee to’ the Company By

-and any proceedlngs issued by the Securrty Trustee requrnng service on the Company may be gluen' O

Lo or served:

'_; (a')'f_ :"-by delrvermg it ot or postlng it fo the Company s reglstered offrce or to such other address of

~the Company advised to and acknowledged by the Secunty Trustee as berng effective for the.'f; -
o -purposes of this clause, _ e - _ .

o {b) R by de!rvenng it at or postmg rt to any address last known te the Securrty Trustee at whrch the

- Cdmpany carried on business;

R () by handlng it Cornpanys offlcers or -

S

..-(d) :_ _.: by a fax or e-mail to the Companys number or address advrsed to and acknowledged by the'_' R '

e Security Trustee as suitable for communrcatlon between the partles o

Any such notlce or process shall be con5|dered served

'_'_'.'(a). : |f delrvered at the trme of de!rvery

| i .-: (b) - i sent by p‘ost'— 48 hours from the fime of posting:. .

ey "if'.sent'by fax er e—'mail'--'at the tirne of'transmission;-or- e

gy

(d) ' rf handed over - -at the time of handrng over. o

"Any notrce in wntrng by the Company 1o the Secunty Trustee requrred hereunder must bear the :
“reference, Security Manager Close Brothers Invoice Finance and shall take effect at the time it is. -

. received by the Security Trustee at its registered office or at such other address the Securrty Trustee
o may advisein wntlng to the Company for this purpose B _ L

SR charg'e-oadd(010516)'.--- '_
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L8 The Company certlfles that the executron of thls deed ‘has been duly authorrsed by a resolution 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 info prior to the date of this deed or the laws of any jurisdiction applying to the Company o

o _-'1"8.2 S The Company represents and warrants to the Secunty Trustee that

e @ itis and will 2t all fimes be the sole beneficial owner with ful tltle"guarantee of all the Charged
- -Assets and that no Encumbrances affect it. except the Encumbrances (if any) set out in. -
o Schedule4 and general liens in the ordmary course of business; o e R

R (b) |t has and wrl! at alf tames have the necessary power to enter mto and perform its obhgatuons = '_
"._".-underth:s deed : RSP Lo - '

e (c)-'” thrs deed constrtutes lts Iega! valid blndlng and enforceable ob!rgatlons and is'an effectrve '_
- -security over all and every part of the Charged Aseets in accordance with its terms; . '

Cd) .'__'aII necessary authonsataons and consents fo enab!e or entltle it to enter into this deed have": SR
- been obtained and these will remain in full force and effect durmg the existence of thig— -
- security; . : : . _ . o

e 't'he'Corn'pany”has aoq'uired' rnaint'ain'ed'an'd'compf'i'edIIWEth all 'En'vi'r'o'nn"rental' Licenices (if any) . _
... needed for its use or occupation of the Charged Assets or for the conduct of its cument- -
- business; - . . . -

NGRS -the"Company has complied with all other applicable Environmental Laws and has not done or - R :
“ - permitted any act or omission whereby its Envnronmental Licences {if any) could be vaned or. -
revoked; . e B .

gy sofar aé'the COmpany is aware there has' been no disCharge,'sp'illage, release or emission of
. any prescribed, dangerous, noxious or offensive substance or any controlied waste on, into or -
" from any of the Charged Assets or any premises adjoining any part of it; and no such
.. substances or any controlled waste have been stored or disposed of on or in any part of the =~
- Charged Assets or, so far as the Company is aware, in any adjoining premises except in
accordance with the requrrements of the eppilcab!e Environmental Laws; . . L
Cohy ‘the Company is- not in breach of and. has not mcurred or become subject to any cwr! or-
. eriminal liability under any Environmental Laws or the terms of any Environmental Lloence '

R ( R the__Company -has .obtalned and marnt'alne'd:-all. 's‘uch rnsura'nce-. policiee -_as" wou!d _b'e-'_
= maintained by prudent companies carrying on business of the type carried on by the - g
Jo Company at all relevant times and has compl!ed in all material respects with the terme and S
" -conditions of such polimes . : L _ : : S
2183 " The Company undertakes that no Encumbrances- (other than a general lien in the ordinary course of -~ =
S .- business) ranking in priofity to or pari passu with the charges created by this deed wsli arise after the .
' date of this deed over the Charged Assets. .~ - : : S >

19  TRANSFERS AND DISCLOSURES
19 This deed and the Secunty creat by and 'nnder itis fresly tran's.ferab]e by the Security Truefee
S 192 The Company may not aeergn or transfer any of its rrghts and!or oblugatrons under this deed. Nor may 3:'_ '

. the Company enter into ar‘y transaction which would result in any such obligations passing to another . S
- persen, . R . . : e } SR
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193" . The Security Trustee may disclose any information about the Company and .any member of the
' -"Company s Group and any other person connected or associated with it to any member of the Close - =
. Group andfor to any person to.whom it is proposing to transfer or assign or has transferred or =
. assigned this deed and/or the Security created by or under it. The Company represents and warrants
.. that it has and (so far as permitted by law) will maintain any necessary author;ty by or on behalf of any e
. such persons to agree to the provisions of this clause. . _ . e

S 2o . _' " SECURITY TRUST THE 'SECURITY TRUSTEE AND THE BENEFIGIARIES

7201 Al Security and dlsposrtlons made or created, and a!I obllgatlons and undertakmgs contamed in this o
. deed to, in favour of or for the benefit of the Security Trustee are made, created and entered into an-_-i._ﬁ-'-
~- favour of the Securrty Trustee as trustee for the Beneficiaries from time to time... e

202 0 The Securrty Trustee shall have only those dutles obltgattons and responsrbrlltres expressly specrfred L
o -~ 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 capacity (save as expressly provided in this deed) and
o shall not have or be deemed fo have any duty, obligation or responsibility to or re!atronship of trustor
~agency with the Company . R et

20.3 : ._The Company shall pay to the Secunty Trustee such reasonable fees in respect of rts actlng as
; S Security Trustee as the Securaty Trustee and the Company may agree from time o time, rf any. i

204 The Company shall pay to and mdemnn‘y the Seourrty Trustee for aII costs reasonably mcurred and’ S
. “‘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 fimited to legal fees and stamp duty) and ali value

" added tax and similar tax charged or chargeabie in respect thereof... _ . . S

S 20.5° I-_The Company shall mdemmfy the Secunty Trustee and keep it lndemmﬂed agarnst aII Ilabllrtles costs S
e charges and expenses (inciuding in each. case value added tax and any similar tax charged or . .
" chargeable in respect therecf) to which the Security Trustee becomes subject by reason of being the =~ _
- Security Trustee or properly incurred by it or by any perscn appointed by it 1o whom any trust, power, ..
~"authority or discretion may be delegated by it in the execution of the trusts, powers authorltles or. b
. discretions yested in the Secunty Trustee under this Deed. [ _ L _ :

208 - The Beneﬁcnanes rnay appornt a reptacement Secunty Trustee after consultatlon wrth the Company S
: . 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 practicabile, in order that the Security granted in favour™ -
" of the Security Trustee shall provide for effective and perfected Security in favour of any replacement.. e
SO Security Trustee including making available to the replacement Seourlty Trustee such documents and -~
o "._reoords as the replacement Secunty Trustee shall request : : . o

Loe207 '_-The Secunty Trustee and . any Receiver may from time' to trme delegate (lncludmg by power of ol
. attorney) to any person or persons (including, without limitation and for the avoidance of doubt, any™ -
‘Beneficiary or Beneficiaries) any of the powers, authorities and discretions that are for the time being -~
- exercisable by the Security Trustee or a Receiver under this deed. Any such delegation may be made -
“~upon such terms and conditions (including the power to sub-delegate) as the Security Trustee or such .. e
" 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 ansrng from any act, default,
- omission or misconduct on the part of any deiegate or sub-detegate o _ S s

R 208 The Secunty Trustee may assugn and transfer all of |ts nghts and ob!rgat!ons under this deed to a _' -
:"rep!acement Securrty Trustee appointed in accordance with the terms of the Secunty Trust Deed.

'-'::"20'.'9-.:_ This: deed shall remain in full force and effect and bmdrng on the Company notwrthstandmg any"'_
- amalgamation of merger that may be effected by the Security Trustee with, or the sale or transfer of'
~all or any part of the Seourlty Trustee's undertaklng and assets to, ancther person . :
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/2010 - Any member of the Close Group with which the Company enters into a Finance Document that e .
“. . requires the Company to grant Security shall procure that the Security Trustee enter into the relevant o
~o o security Document with the Company and such member of the Close Group shall become a =0
- Beneficiary without further act or consent on the part of the Company. Promptly following a member of = =
- the Close Group becoming a Beneficiary the Security Trustee shall certify to the Company in writing
.that such member of the Close Group has satisfied all the Security Trustee's requirernents for-..
T accession to the Security Trust Deed and has become a Benefrcrary ; : . L

e -:MISCELLANEOUS
211 No delay of omission o'n thie"part"t::f the Security Trustee in exercising any right or remedy under this -
- - deed shall impair that right or remiedy or operate as or be taken to be a waiver of it. Any single, partial -

o or defective exercise of any such right or remedy shall not prevent the further exercise of that orany .~ - =
~oother right or remedy T . — _ e

= ': 212 The Secunty Trustees nghts under this. deed are cumulatrve They are’ not exclusrve of any nghts'. S
o provided by law. They may be exercised from time o time end as often as the Secunty Trustee seesfi g
fut _ . . - R S

213 -Any waiver by the Secunty Trustee of eny terms of thls deed or any consent or approvel grven by the s
- Security Trustee under it shall only be effective if given in writing. Such consent and approval shall =
- then only apply for the purpose stated and be subject to any written terms and conditions imposed by o
. the Secunty Trustee S B _ AR .

214 If at- any- trme any oné or more of the provrsrons of this deed is or: becomes rllega! lnvalld or'_. SR

. unenforceable in any respect under the laws of any jurisdiction then neither the legality, validity or .~~~
_entorceability of the remaining provisions of this deed nor the legality, vaiidity or enforceability of such- - L
- provision under the law of any other jurisdiction shall bein any way affected or rmperred as aresult, >

n 215 '. Any cert!frcate szgned by a dlrector or authonsed offacer of the Secunty Trustee as to the amount of'_-.' e _
Lo the Secured Monies at the date of such certificate shall, in the absence of manlfest error, be .. -
- conclusive evidence of such amount and be binding on the Company o . S

218 __'._'.Th;s deed may be. executed in any ‘number of counterparts 3 w1l| then be as’ effect!ve as rf all:_'
[T srgnatures on the counterparts were on a Single copy of this deed. - o .

e 217 _:-_The paper on whrch this deed is writen is, and will remain-at all tlmes the property of the Secunty- S
DI _.Truetee even after the dlecharge of this secunty o _ R I

' 218 The Benefncaanes from time to time mey enforce and’ enjoy the benefat of the terms of th!s deed R
-+~ -Unless expressly provided to the contrary in this deed, a person who is not a party to this deed has no
~ - right under the Contracts (nghte of Third Partles) Act 1999 to enforce or en;oy the benefit of any term
- of this deed.. . - e : -

- 219 - Notwrthstandmg any term of th;s deed the consent of any person who is not a party to |t is not'-_'-'_-_
s required to rescind or vary thls deed at any time . : R : ; '

22" " JURISDICTION = _
" 221 " This deed shall be interpreted and shall be governed by the laws of England: The Company will - -
=t accept the non-exclusive Junsdictlon of the English Courls in connectuon with any matter arising under . -
--.thisdeed e e _ : R o

R SHE YR
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. S | . %@%Emukﬁ’g T

L . The Original Beneficlaries -~~~ ... o

o UMame e o " Registration number and Jurisdiction of = -

s ~Close Invoice Finance Limited 00935949, England and Wales o

i charge - oadd (010516) - : o



dated on or about the date of this deed or in respect of which this deed is to form Secuyrity.

- charge < oadd (010516) . - o




o T USCHEDULED I

P [ Properl:y ..............................

Registeredland ol

" Address e ___-.'_Titlfe 'N?u'nib"er:_'_- R ~ . Land Registry B

S :3'_ 'Uhre'gisfeiré.d'!a'rid - L

Full description of address and title

.- charge - oadd (010516) .~ o
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Encumbrances
o - " Encumbrances to-which this security is subject- T I

- charge - oadd (010516) o
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. This SUPPLEMENTAL CHARGEismadeonthe a0
: _'-:BETWEEN . _ S o : L
1w :-{ }LiMITED (regrstered W|th the number[ _ .])'\r\rh'cse'-.reigistered"office is atfe . - .] R
_ S .-(the"Company“) and - : [T _.: S SR G
(2)" ' CLOSE BROTHERS LIMITED (reglstered W|th the number 00195626) whose reglstered
~. . office is at 10 Crown Place, London, EC2A 4FT as secunty trustee for the Beneficiaries (in ..
. -thet capacity, the "Security Trustee") . _ - IO

"BACKGROUND

CUA L The Company 'i's.'a party to a Debenture (as defi'ned"'be'lcvr/)'_uhder which it granted security |
~ - over all its present and future assets as security for the Secured Liabilities (as defined in the -~ - 7

- Debenture) to the Security Trustee on trust for the Beneficiaries from fime (o time _ -

_B-' o The Company enters mto thls Deed pursuant to clause 6.3 of the Deberiture in order fo grant_ o
T the secunty over the Charged Prcperty (as defined below) S e o

i :rr IS AGREED: ) el
o o :.'1,.. DEFINIT!ONS AND INTERPRETATION
- 11 - Defumtrons

In thle Deed (rncludmg the recitals to Jt)

"'(af) : térms defined in or construed for the purposes of the' Debenture have the same meanlngs-' o
' i _when used in th;s Deed (un!ess otherwise defined in this deed) and SU S :

T (b) . ::.- “the' followrng terms heve the foliowmg meanrngs
-"Charged Property" means aII Equment charged in c!ause 22 of thls deed and

e _"'Debenture" means the all assets debenture dated [ T made between the Company and
the Securlty Trustee. L L R

12 : Interpretatlon

R - Unless 2 contrary lndrcetron eppears any reference in thrs Deed to the "Company" 'or the =
- "Becurity Trustee" or “the Beneficiaries” shal! be construed so as fo mclude their o0
Sl respectwe successors in title, permitted assugns and permitted transferees :

by The pnncrp]es of construction set out in dlause 1.2 of the Debenture sha!i apply o thrs deed _ o
- mutatis mutandls as if they were set out in full in this deed. o _

13 | Incorperatlon of provnsrons '_ o

_"_'_:._'Clauses 17, 20. 1 and 21 8 of the Debenture are: mcorporeted lnto thls deed mutatls mutandrs as rf-_ Sl
5 they were set outin full in thls Deed L B : .

2. GRANTOF secunmr
B | -' Neture of securtty

'30__._.:'-
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B Y i favourofthe SecurrtyTruetee -

- (b) e wrth il tltle guarantee in accordance wrth the Law of Property (Mrsce!laneous Provisions)’ Act _
o 1994; and : S . : . L

@) as c'ontinui'ng security for payment of the Secured Lia'bilities'._i-'_"_ el
" The Company hereby charges by way of first legal mortgage and as a continuing security for the =~
- discharge of the Secured Liabilities aII rlght trtie and interest in- the Equipment detar!ed in the -
-_:---schedulehereto o e L T DS .
| 23 Ap‘plicatio'n of Debe'ntdre p'royieion's""."“ P '

-'(a') o '._'aII references in the Debenture to the “Charged Assets" sha!l be deemed to refer a!eo to the e
o Charged Property charged by this deed; R . : Sl

"('b) o all references in the Debenture to "Securlty" created in favour of the Secunty Trustee shall B 7
L _lneiude the Security created by or pureuant tothis deed;and . - - TR

-f"'(c)___""_'all provrsuons of the Debenture relating o “Specrfled Equlpment” and/or the"'Charged
" Assets" or the "Security” created in favour of the Security Trustee (including, without =

o limitation, obligations of the Company and the rights of enforcement) apply respectively to the_
- Charged Property charged by this deed and to the Securaty created by this deed.. e

| 3 _"-'SUPPLEWIENTAL DEED : I
31 Guarantee and Debe’nture"'- E
@) _'_--Thre deed is supplemental to the Debenture and isa Fmance Document
: :'(b)'.-" . '-.From the date of thus deed the provrsrons of the Debenture and of this deed shall be read and

construed as cne and all references fo the Debenture shall be deemed to zncorporate the -
“provisions contained in this deed. o o

3a - '.'Co'ntinuance”in'fbrce":' o

S .The prowsmne of the Debenture and the other Frnance Documente contlnue to apply and remain in N
- full force and effect. o : : _ RS

| -'-_-_"4.”: COSTSAND  EXPENSES

o .The Company sha!l promptfy on demand pay to the Secunty Trustee the amount: of aII costs and'- R
- expenses (including legal fees, valuation fees (and any VAT or similar Tax thereon)) incurred by the "
" Security Trustee in connection with the negotiatron preparatlon execution, registration and

- “completion of this deed. . R B T -

'._5-'_ GOVERNING LAW -

-Thrs deed" ehall be mterpreted and ehall be governed by the Iaws of England The Company wrll - s
' accept the non-exclusive jurisdiction of the Engilsh Courts in connectlon with any matter ansmg under B

| IN WITNESS of Wh:ch this deed has been duly executed as a deed and has been dellvered on the-"_'
“date specrﬁed on page 1 of this deed } : . S

- charge - oadd {010516) Sl
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L INWITNESS of which this deed has been duly execited as a deed and has been de!wered onthe e
o date speczfed on page 1 of this deed. } S e PRRETO T

. EXECUTED asa dead by & D XSO -
- -attorney  for: CLOSE BROTHERS LIMITED in the Attorney for Close Brothers Limzted
presenceof . o P ' RS

. Witness
- Signhature
o Name SR
-~ Qceupafion -
“Address -

L SlGNED and delwered as:a deed by THE ©
‘HUMAN "GROUP NORTH EAST - LIMITED
-acting by _¢ TS H _ -
~director in the presence of: . el

" Director
. Signature .-
S ‘MName R

S \Witness
o Bignature
. Name ..o
o Address

. :_bﬁarge;oadd'(0105;]6) . L




