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Registration of a Charge

Company name: MODAL INNOVATION LIMITED
Company number: 10140949

XoB87LTV

Received for Electronic Filing: 14/07/2016

Details of Charge

Date of creation:  06/07/2016
Charge code: 1014 0949 0001
Persons entitted: CLOSE BROTHERS LTD ("THE SECURITY TRUSTEE")
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: HAYLEY WATTS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10140949

Charge code: 1014 0949 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 6th July 2016 and created by MODAL INNOVATION
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 14th July 2016 .

Given at Companies House, Cardiff on 15th July 2016

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

B . (1') L : MODAL INNOVAT[ON LTD (reglstered with the number 10140949) whose reglstered offrce is at RN
- Prospero House, 46-48 Rothesay Road, Luton, Bedfordshire, LU1 1QZ (the "Compeny"} '

s '(2)-.'-: _-':-'CLOSE BROTHERS LIMITED (reglstered with the number 00195626) whose reglstered ofﬂce s
o “at 10 Crown Place, London, EC2A 4FT and whose address for service is Ridgeland House, 165 .~ -

'.'3:"'.3Dyke Road, Hove, BN3 1UY as secunty trustee’ for the. Benefrcrarres (rn that capamty, the-
LT Securlty Trustee") : : : . L _ L

i Th:s deed is dellvered on the date stated above The Securlty Trustes has been appomted by the Onginal R

- Beneficiaries as trustee under, and has agreed fo act in accordance W|th the provisions of the Secunty Trust -

o Deed in respect of the Securaty created by this Deed .

_ ITIS AGREED THAT:

o :_:-1'_'-_ DEFINITIONS AND INTERPRETATION
1.1 n this deed any words whese meanlng i def!ned in the Recervables Fmancmg Agreement ehail havef o

- the same meaning. .

e -_',:_1;2 'In'th'is"deed the foilewmg Word'e ehall 'have the'nteafning'setzeut after each e.f' 'thern'i S

o -"Act of Default" in reiatron to the Company any event set out in clause 7 1

_"Admmrstrator" - any person appoanted under Schedu!e 81 of the Insolvency Act. 1986 to manage
_--the Company's affairs, business and property. : - o L

| "Asset Regleter -a regleter in such form as the Secunty Trustee sha!l reqmre contammg detar!s of ati'- . -
 Specified Equipment, to include a full descraptron location and sena! number (;f any) of the relevant ~ .

. Specified Equipment.
' -’."'Ass‘octated'Rrghte ? has the Same'rn'eanin'g as" in the eece'iva'bres Finahdingf 'Agr'een'ient '

o " “Beneficiaries” - the Ongmal Beneﬂmanes together wrth any other party who. accedes fo the Secunty e
e Trust Deed as a Beneficiary from time to time (each a “Beneﬁcuary") e : e

: "Charged Assets“ - the property the subjec.t matter of any Supplemental Charge or any mortgage' :
" andfor charge {or any part thereof, if the context so allows) created by or pursuant to this deed. o :

" “Close Greup" - Close Brothers Group PIc and each of its Subsidiaries from time to time.
S -_:“compaﬁy’s Greup"' - the 'Comp'any and each of its Subsidiaries from time to time., - o

' "Debt" has the same meanmg asin the Recelvables F!nancung Agreement

-'3_'"Encumbrance" - any mortgage charge pledge llen assugnment hypothecatton secunty lnterest _
title retention, flawed asset agreement, preferentiai raght trust -arrangement or other ‘security - .

R arrangement, whether by law or agreement
S ;"Enforcement Date ~the date on WhICh' o

(a) o ~the Securuty Trustee recelves from any person notice ef mtentron to appornt an Admrnletrator: o
Clor L _ . e

' (b)- the Company requests the Securlty Trustee to appomt an Admlnrstrator or any Recelver in R

: respect of the Company, or -
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' i('c):' S a petrtron is frled for the appointment of an Admtnrstrator in reepect of the Company, or -

= . _' -(d')'. _' _an application is rnade for the ap‘pointrn'ent of an Administratorin-respect of the Compa‘ny;-or__ S L

S . :_(e) .'::' an appllcatlon is made for an admmrstrataon order in respect of the Company, or
5 _"(f)-_'-' oan Admrnretrator is appomted in relat!on to the Company, or
('jg)'_ - _'a wrndrng up order has- been made ora resolutlon for wrndlng up has been paeeed or a'-_ S

- provisional trqmdator has been appomted in respect of the Company

R '_“Envuronmental Laws" - al laws directions and regutatlons and all codes of practrce crrculars and L
-~ guidance hotes issued by any competent authority or agency (whether in the United Kingdom or =0 - .
- elsewhere and whether or not having the force of law) concerning the protection of the environmentor. .
- human health, including without limitation the conservation of natural resources, the production,
. -storage, transportation, treatment, recyciing. or disposal of any ‘waste or any noxious, offensive or
- dangerous substance or the fiability of any person, whether civil or criminal, for any damage toor
<0 pollution of the environment orthe raciification thereof or any related matters. . SRRV

R “Envuronmental Licence" any perm:t Ilcence authonsatron consent or other approval requured by Sl
- “any Environmental Law. . B _

"Equnpment" machlnery equrpment furmture furn:shmgs futtmgs and fuxtures and other tangrble R
- 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, all components and auxiliary parts and supplies used or to be used in- _
" connection therewith and all manuals, drawings, instructions, warranties and rights with respect
‘thereto wherever any of the foregoing is located and any other asset which woutd he' treated asa

fixed asset under GAAP, rnc!udrng the Specified Equlpment

o "Fuxtures Sy relatlon to a Property, all fixtures and fattungs (rnc!udrng trade frxtures and flttlngs) frxed e _
: plant and machinery and other items-attached to that Property, whether or not constrtutmg afidureat .

o law,

. “Finance Documents” - the R'eceivabies Fi'n'anoing Ag'reem'ent and all and 'an'y other agreements S
.- from time to time for the provision of any form of financing between the Company and any member of T

~'the Close Group from time {o time (each a “Finance Document”) R _ L

o -"_"GAAP" : accountmg pnnmples and practrces wh:ch are for the time betng general!y acceptabte in the" o
United Klngdom LT PO R e RN

. "Insolvent” - the happénrhg of any of the following vents in relation fo the Company:

ay a distress or execution being levied on or issued against any of the Charged Assets; ::"" :'

. (b) . entering or- se'e'king"' to  enter into any formal scheme of arrangement of its affairs or
©-composition in satrsfactuon of its debts wrth its creditors in accordance with the lnsolvency Act
1986 . N . R o

e the company'i'tak'ing.any action for its winding up; dissolution or re-organisation {otherwise =

- than for the purposes of an amalgamation or reconstruction while solvent on terms previously e :
“ 7 approved in writing by the Securify Trustee) or for the appointment of a Receiver, -
- Administrative Receiver, Administrator, trustee or similar officer fo in respect of it or allor any.- e
~oopart of ifs revenue or assels; . . . o T S,

: (d) : . a petltlon berng presented oran order belng made for the wmdrng up of the Company, _ o

= :"(e') S an admtmstratlon order belng made or appl:ed for N
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| (f)_'_ RS- 11 app!rcatron bemg made for the appo:ntment of a Recerver or such a Receiver being i

o appornted
b (@ a notice of rntentron to appomt an Admlnustrator belng grven by an’ person or an Admrnrstrator _' :
o . being appointed; . — T B
. '(h)-. o a rneetrng of credltors belng oa!led for wrndrng up the Company or for any other purpose'-”'
"'_referredtmn the InsotvencyAct1986 o BARS . B
"('i) " .'a statutory demand under the Insolvency Act 1986 being served
G an encumbrancer takrng possessron of any part of the undertakung or property of the
_Company, : . T e e -
(k) *entering” into any mforma! arrangement or composrtron with o for the benefit of the".;_._'__"_';'}_:

R Companys general body of creditors;
. '(I)"': " being unabie to pay its’ debts as they become due
| (m) : .bemg deemed insolvent under the !nso[vency Act 1986,::'[ :_ '
'(ni') -. takrng any steps towards a Moratortum o S

; -'"!ntellectua[ Property" - all patents (lncludrng apphcatrons rmprovements prolongatrons extensrons-
~oand right to apply therefor) designs (whether registered or unregistered) copyrights, design rights,” ="
- trademarks and service marks (whether registered or unregistered) utility models, trade and business
names,  know-how,  formulae, inventions, confidential information, trade secrets and computer -
- software programs and systems (including the benefit of any licences or consents relating to any of ©
- the above) and all fees, roya!tres or other rrghts derived therefrom or incidental thereto in any part of -
" the world. : S e _ ;
R "Mor’ato'rrum"' a moratorium coming into effect pursuant to'Sch'edUIe' A1 of the lnsolven'cy Act 1986
- or pursuant to paragraph 1A of Schedule 1 to the Insolvent Partherships Order 1994 SR

' "Non-\!estmg _Debts“ al! or any Debts” of the Company to- be purchased by the Recervables"_';_'
Financier pursuant to the Receivables Financing Agreement. but which fail fo vest absolutely and
effectively in the Receivables Frnancler for any reason, together with the Associated Rights to such -

Debts. . RO I TP RPN e e
“Original Benefrcrarres” '.-the. pa'ruesi 'o'r 'pérty‘(thé”"ori'grna{l 'B’en‘éficiary"), as the case may be,
~referred toin Schedule‘t : - ' SRR T

o :".': "Other Debts" - all sums due and owrng or accrumg due and owmg to the Company whether or not L
. -on account of ifs frading both present and future except T P RPN

R (@ iNon-Vestlng Debts,_and
" {(b) any Debts whilst they remain absoliitely and effectivély vested in or held. on trust for the "
- Receivables Financier under the Receivables Frnancmg Agreement and whether such vestlng o
2 'resutts from a legal or equrtable assrgnment : . . : S

B “Property ' the estate and lnterest of the Company in freeho[d and leasehold property Wherever; L
- situate (other than any heritable property in Scotland) including ‘all liens, - charges, options,
- agreements, rights and interests in or over such property or the proceeds of sale of such propertyand -~
~all buildings and Fixtures thereon and all rights, easements and privileges . appurtenant to, or ... -
-~ benefiting, the same and "Properties” means all or any of the same, as the context requires. .. . .~

- “Receivables Financier” - the member of the Close Group which from time 10 time provides debt =
- purchase facilities to the Company, being at the date of this Deed Close Invoice Finance Limited
_(regrstered in Engtand with the number 935949) R o o
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. "Receivables Financing Agreement" - the debt purchase agreement (if 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 Recervables Financier including that the details of which are set outin -

" Schedule 2.

_""“Rec'erV'er ' mc!udes a receiver andlor manager not berng an admmrstratrve receiver (ae defrned m'_':-
- Section 29(2) of the Insolvency Act 1986) of the Receryerehrp Property S RN

o "Recewershrp Pmperty“ - such part or parts of the Charged Assete ot berng the whote or g . -
~ substantially the whole of the Company's: property and assets within the meanlng of section 29(2) of 1
" the Insolvency Act 1986 : R o o o

S "Remittances" cash cheques bills of exchange negotrable and non- negotrable rnstruments letters' _3--:- B
“of credit, orders, drafts, promissory notes, electronic payments and any other instruments, methods or -

o - forms of payment or engagement
. “Secured Lrabrlrtres - both the Secured Monres and the ob!rgatrons and lrabrlrtree in clause 2. 1 (b) -

"Secured Monies" all the monies. whrch How or at. any trme in future may be- owrng due andlor_ o
" payable (but remaining unpaid} by the Company to the Security Trustee and/or the Beneficiaries (or =~ _
- any of them) in any manner and for any reason on any account including all such monies due by the -~~~
" Company either alone or jointly with any other person or on any parinership account (even thoughthe. -

~- " whole of any part of such monies is represented or secured by any mortgages, guarantees, trust . =~
"receipts, bills of exchange, leasing, hire or conditional sale agreements, assignments, agreements for =~ - :
“discounting or factoring of debis or any other agreemenis or securities) and whether or not any of:'_ AR
them have or has fallen due or become payable and whether or not default shall have been made o

‘respect thereof tegether with: .
(a) o aIl monies dug or payabte under the Recelvab!es Frnancrng Agreement (rf any) or any Ioan er.'.E o

- other form of financing agreement or similar between the Company and any Beneficiary or by - O :
virtue of any guarantee or indemnity given by the Company to the Securrty Trustee and/orany - -

L . Beneficiary;
| attyancee wﬁr'ch-éhy'eeheﬁcrary has made or shall make 'to':the' comp'any-;' e e
© any rndebtedneee Now or. hereafter o be rncurred by the Secunty Trustee and/or any o
- Beneficiary for or at the request of the Company, including all monies which the Security - 0T
" Trustee andfor-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 erther atone or jorntty with any other persen and whether or not by any of the fellowing: R

(') v makrng direct advances or. o
) crawing, acosptng endorsing, paying or discounting any Remitance; or
iy ent’er.i'ng into any hen'd , guarantes, iridemnity or letter of credit; or .
(i) - ':' confirmrng Orders or _' .-; _
. (V)-:__ .- - othenmse acceptrng any other Irablllty foror on behalf of the Company,
- sk i te Securty Trustee andor any Benefrcrary cen charge to the Company and
- all costs charges and expenses incurred by the Security Trustee andfor any Beneficiary -~
 proviionsof ths Payment o any such monies or of breach by the Company of any of the .0 i
S _-prev:srons of this deed; L : T e

('e)-..'_-.-._'the charges of surveyors andfor sol:mtors rnstructed by the Securrty Trustee and!or any'-'f :
R 'Benefrcrary in connection wrth any part of the Charged Assels; . L :

-~ oadd (010518)dock - o




| (f)all costs and charges and expenses which the Secunty Trustee and/or any Beneficiary may _
- from time to time incur in: - _ . e

(i) stamplng, perfectlng, reglstenng or enforcmg this securrty, or

_(ii)' "negotlatrng thls dead andior any Frnance Document (or any guarantee mdemnrty R
Lo opriority arrangement, waiver orconsent in respect of any of them) or ol

) ':obtalnlng payment or drsaharge deecured Monies;or
S (i(/)- peyung any rent, rates taxes or outgomgs for the Charged Assets or

(\r)"_.- 'ansunng, repalnng, malntalnrng, managmg or rea!usrng any part of the Charged Assete
B ._'or._._ : _ . . G I

: .(vi.)' i .'the preservatron or exercise of any rJghts under arin connect|on W|th thle deed or any. S
' attempttodoee of . . : _ . L

(v'i'i) S 'gr\nng a drscharge or release of this' securuty, or

- {viil) __.deahng wrth or obtaunlng ad\nce about any other matter or queetron arusrng out oforin
' ~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 -~
7 .in respect of this security or of any other secunty held by the Secunty Trustee forthe -~~~
o  Secured Monies; : . TR o

B f'.'(g)" B al! monies expended by any attorney appomted under clause 6.3 in exercrsrng hrs powers

{hy 'mtereet on all monies due and owmg to the Securlty Trustee and/or any Beneﬂmary at such R
~oorate as may from time to time be payable pursuant o any agreement or arrangement relating
- thereto. : e : ST _ L
"Securitiee"."—-'all'.stocks, 'shares,' bonds.'and -'Securities of -any kind_ Whatsoever -and “whether
marketable or otherwise and all other interests (including but not limited fo loan capital) both present .-
“and future held by the Company in any person and includes all allotments, rights, benefits and

“-advantages whatsoever at any time accruing, offered or arising in respect of or incidental to the same. .~ - '
and all money or property offered at any time by way of drwdend conversion, redemptlon bonus, - -

- preference, optron or otherwise in respect thereof

| ."'"Securtty" --any mortgage eharge pledge hen assrgnment hypothecatuon secursty rnterest tltle'
retention, -flawed asset agreement, preferential right, frust arrangement or other securily interest.
- gecuring any obtlgatlon of the Cempany or any other agreement or arrangement havmg a samriar. '

o effect.
S -“Securlty Trust Deed" the security trust deed da'ted on 'or'about'the date of this D'e'ed'.an'd 'm'ade' S
- between the Security Trustee and the Original Beneficiaries ‘pursuant to which the Security Trustee -
""-has been appeinted and has agreed to hold the benefit of the Security constituted by this Deed and - . -~
- any subsequent Security created by the Company in favour of the Secunty Trustee on trust for the -~ 0
- Beneficiaries from time to trme L . : _ o T

. _. "Secu'rity Tru’stee where the context permrts mcludes the Secunty Trustees ofhcers de!egates - - :
- agents and representatives. : : : : B L S

o "Speetfted Equnpment" the equrpment lf any, Ireted in Schedu!e 5

g "Subsudlary -2 subelduary as defined in sectlon 1159 of the Companles Act 2006 and un!ess the R
“oolcontext otherwise . requires, a subsadiary undertekmg W|thrn the meamng of section 1 162 of . the o
_'CompanlesAct 2008, . . : . L '
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..............................

- "Supplemental Charge" - means a charge granted or to be granted (as the case may be) pursuant
' _to clause 6.3 of this deed, the form of which is set cut in Schedule 6; e _

1.3 ._ : _In the constructlon and lnterpretatron of thrs deed

o -"('a)_ unlees a contrary indication appears a reference to the Securrty Trustee sha!l be construed as ' R
.-:-'a reference to the Security Trustee as trustee for each of the Beneficiaries;, - G

) where any nght mterest or trt!e is granted or any covenant undertaklng representatron ar’
' ~warranty is given by the Company in favour of the Security Trustee it shall be taken as -
. granted or given in favour of the Security Trustee as agent and trustee for the Beneficiaries .
- land any losses suffered by the Security Trustee shall be interpreted as references to the " BN
“losses of the Secunty Trustee and/or the Beneficiaries; UL PO L

ey any reference to any “Benefrcrary" “Orrgrnal Benef:crary" “Recewablee Fmancrer" any': R
- member of the “Close Group”, the "Company’s Group”, the "Security Trustee” or to-any - = -
‘- other person shall be construed so as to include its successors in title, permitted assignsand. -
permitted transferees (whether immediate or derivative) and, in the case of the ‘Security -
Trustee, any replacement security trustee or (trustees) appomted in accordance wrth the -

S "Securrty Trust Deed;

() - a reference to a “Finance Docurment” or any other agreement or instrument is a reference o SN
~ that Finance Document or other agreement or instrument:- T T . '

(i). .as the same may ha\re been or may (from tlme [ t!me) be amended replaced
T -ieupplemented extended or restated, and . . . e

:(ii) :'-""as the same may have been assngned novated or otherwrse transferred by the : e
©orelevant member of the Close Group, and - _ . :

S (iii) S where' permltted by’ the terms of such Frnance Document as the same may have
" been assigned, novated or otherwise transferred by the Company, : T

' -(é)- :the smgutar shatl rnclude the plural and vice versa reference to one gender shalt rnclude a"-_.}_"
“oooreference to any other genders _ R . - .

B () R references o persons “shall be- treated as ;ncludlng rndrvrdua!s frrms partnerehrps RO
" corporations, organs of government, whether tocat national or supra national and any other - . =
S entity recognised by law; - . o RIS RN

RN (+) B 'references to- any 'Act"of Parliament . shall ‘be treated as including each Act as amended,
" modified or re-enacted from time to time and ail ruies, regutatrens ‘orders and subordmate
S !egrstatron made in accordance with if; : . ; : o

; (h) :_' references to clauses and to Schedules are to those in thls deed
WO where the Company has an obllgatron to carry out an act then it shall be fulty responsrble for S
- the costs and expenses of dorng 80; . : : R - RSP
: () where the Secunty Trustee acts in accordance wrth thls deed the Company will mdemmfy the
- Becurity Trustee agalnst all costs and expenses incurred;. e N _
. (k) where any dlecretron is veeted in'a Receiver or the Secunty Truetee it sha!l be treated as an“ -
' - absolute discretion; O . _ _ B e
o . o : each of the provrsrons of thls deed shall be severab!e and drstmct from one another
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(m) . references to charges shall be treated as references to mortgages and charges created by -

'].'._.thls deed;.
(n) '.references to. thls secunty shall he treated as reference to the secunty created by thls deed
:(o) any powers given in this deed to an adminrstrator shall apply to the fullest extent permatted by'.' o
- _-:'the insoEvencyAct1986 . . . L e
5 (p) '.: L headrngs to clauses are for reference only and shall not aftect the rnterpretatron of this deed
.:(q')" _. .the meanlng of general words mtroduced by the word other or the word otherwrlse shall not be' S

- limited by reference to any preceding word or enumeratron [ndrcattng a partlcular class of '
. 'acts matters orthrngs _ . o : o o T

g 'COVENANT TOPAY |
2 : The Company agrees wnth the Securlty Trustee

s (ay - ._ to pay the Secured Monles wh!ch are now or shall hereafter be due in accordance W|th the' o
- terms of the relevant Finance Document, transaction, Security, instrument or other obligation .
- giving rise thereto the Company’s indebtedness to the relevant Beneflcaary to whom such -

~ Secured Monies are owed; and .

| '(b)'- -_: to dlscharge all obhgatrons and lrabulltles whether actual accrumg or contlngent now orin
- future due, owing or incurred under the Finance Documents in whatever currency . - _
" denominated and on whatever account and howsoever arising, whether alone or jolntly andin o

" whatever styte name or form and whether as prmcspal or surety
g CHARGING PROVISIONS L

- ] CAs securlty for the payment of the Secured Monles and the dlscharge of the Secured Llabrlltres the-'_ R
. Company with full title guarantee now gives the following mortgages and charges in favour of the ..
' ."SecuntyTrustee namely ; e : . L IR,

- (a)-". " 'a legal mortgage on the Propertres (rf any) specmed in the Schedule 3)

(lo) a tegal mortgage on ail Propertres (other than any Propertles specrfled in Schedute 3) oW f L
Lo owned by the Company or in which the Company has an interest; _ R

: (c) B a flxed charge on all of the followrng assets belongrng to the Company, whether in exrstence :
= -nowormthefuture B PR SN PRI Sy e B

| ':(ij_ _ the freehold and Ieasehold propertres ot the Company not effecttvely mortgaged' g o
. under clauses 3. ‘l(a) or (b) including such as may hereafter be acquired; . L :

(i) - all letures |n on or attaohed to the property subject to the legal mortgages under :
cooclauses 3.1(a) or (b) and all spare parts, rep!acements modrfrcations and additions -~

o 'fororto the same;.

iy any other freehold and leasehold property which the Company shall own together' S _

“with all fixtures and fittings (including frade fixtures and fittings) and fixed plant and - = "

- “machinery in, on or attached o such property and all spare parts replacements e
“maodifications and additions for or to the same; : _ B . .

(iV)3: ~all Specn’ued Equrpment (lf any) and the beneﬂt of all contracts and warrantres relatrng: o
' .j_-tothesame . B o _ ST
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D (v) - all Equipment, {other than Specified Equipment), and the benefit of all contracts and B
B . warranties relating to the same; - RS : :

()~ all goodwill, unpaid andlor u'ncalled capital of the Company; -
C i) o all the ccmpanys‘mfeuecma Prdperty';' e
' "'(\'r'i.ii.) : aI! the CompanysSecuritles |
8 L ix) 'all loan’ caplta! mdebtedness or Irabllltles on any account ofF'in any manner owrng to
- -the Company from any Sub5|d|ary of the Company or a member of the Companys ST
: '-_Group,_ R B TRT AR
() :[.._'ar! amounts rea!rsed by an - admrnrstrator or Ilqurdator of the Company, upon S
©enforcement or execution of any order of the Court under Part IV of the Insolvency - =

7 Act 1986;

o) all documents of trtle 10 any ltem of property whroh at 2 any ‘fime and for any purpose'_
' "~ has been or may be deposited with the Secunty Trustee; St

iy .3'_"the assets mantioned in-the title documents réfarrad o In (xr) above

:.-(Xiii) o an’y'a'cco'unt in the’ name" Of the Company 'under th'e cOntroI of'or.operated _in"'-
~accordance with the directions of any member of the Close Group; e

"(xiv)'- any rndebtednees of the Recewables Financier to the Company from time to trme

: '(d)'-- a frxed charge onall the Company S Non—Veetrng Debts present and future
B (’e)-"'- a frxed charge on the Company S Other Debts present and future
) o .'the Company, wrth full trtte guarantee hereby charges to the Secunty Trustee by way of frrst'; o :.

. floating charge as a continuing security for the payment and dischargeof the Secured Monies -
“its undertaking and all its property, assets and rights whatscever and wherever located both
- present and future (other than any property or assets from time to time effectively charged by -
- way of legal mortgage or fixed charge pursuant to clauses 3.1(a) to (e) inclusive above, by
““any Supplemental Charge or otherwise pursuant to this deed) including (without limitation and-~ -~
" whether or not so effectrvety charged) any of its property and assets situated in Scotland. o

320 The provrsrone of paragraph 14 of Schedule B1to the Insolvenoy Act 1986 apply fo the ﬂoatlng charge R
~in clause 3.1(f) which shall be enforceable at time on or after the Company failing to meet any - e
" demand made under clause 7 of this deed or, if earier, the Enforcement Date, save that nothing in-
this dead shall cause any: charge to become enforceable whlist the Company is subject toa

- Moratorium.
B I e 1 3 the”Secunty Trustee shall enforce any of the above charges and/or any Sup'p!'erne'nt'al Charge then' L
ool the floating charges created by thls deed shail immediate! y and without further formailty become fixed o
- charges.. : : : e e
3.4 . _:Th!s deed shall take effect subject to the provrsrons of the prlor Enoumbrances over the Company S
- assets detailed in Schedule 4, except as otherwise vaned by any separate deed. - B
_' 3.5 'So far as. permrtted by Iaw and not\mthstandlng anythlng expreseed or :mplred in. thls deed, tf the". . ST
_':'_Company : e : . e : T

o (a)”-- ' creates or attempts to create any Encumbrance over all or any of the Charged Assete Wrthout_ SR
the pricr written consent of the Seounty Trustee, or. : } RSO
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: 'f_"_-'(b}____ - if any person levies or attempts to levy any distress, execution, seqlestration or ofher process e
~or does or attempts fo do any dlllgence in executron against any of the Charged Assets

DU the ﬂoating charge created by clausa 3 1(f) over: the property or asset concerned shall thereupon o
“."automatically without notice be converted into & fi xed charge. : : S S

36 | 8o far as perrn:tted by law and notwrthetandlng anythmg expressed or !mphed in thls deed upon the - : : o
- - ‘pceurrence of any event described at: BT o _ e L

B (a) clause?t(e) or
(b) S clause?1(m)

= the floatlng charges created by this deed shall unless otherwuse agreed by the Secunty Trustee |n
~writing, automatrcally and without notice be converted into fixed charges B o

37 B Notwrthstandrng anything- expressed or |mplred in th:s deed but w:thout prejudlce to clauses 3. 5 and e
.38, the Security Trustee shall be entitled at any time by giving notice in writing to that effect to the -
~Company fo convert the floatlng charge over all or any part of the Charged Assets into a frxed charge '~

-as regards the assets specrﬁed in such notice.

3.8 The terms of the Fmance Documents ‘are lnoorporated 1nto th[s deed o the extent reqwred for any' NETE
" purported disposition of the Charged Assets contained in this deed to be a valid disposition in.
accordance with Section 2(1) of the Law of Property {Miscellaneous Prowsuons) Act 1989 R

4’ COMPANY'S OBLIGATEONS

SR The Company egrees with the Secunty Trustee for the benefrt of each Benefucrary, that whrlst thrs S
- security and/or any Supplemental Charge exists, It : e y . L

@)y wrll deal with the Non—Vestlng Dehts and the[r Assocrated Rrghts as uf they were Debts and S
s Associated Rights purchased by the Receivables Financier under the Receivables Financing = :
. Agreement and will not bank or deal with Remittances in respect of them other than by
" dealing with (and accounting to the Receivables Financier for) them in accordance with (as S
~though they were Remitiances subject t0) the Receivables Financing Agreement; S

R (b) wr!l not se![ transfer lease hcenoe or drspose of the Charged Assets subject to the f!oatung' B
~.charges herein, except by way of sale at full value in the ordinary course ef its business now :':" :

. being carried on;.

o (c) - will ot sell transfer lease,’ chense or. d!spose of the Charged Assets’ SLIbJE!Ct to the fixed B S
. “charges herein nor create, attempt or agree fo create or permit to subsist any Encumbrance .-
Clover aJi or any part of them without the prior wrrtten corisent of the Security Trustee; :

_. (d) wrli not se!l transfer Iease Ircense or d!spose of the Specsﬂed Equrpment W|thout the pr|0r B ;'- RN
written consent of the Security Trustee;” : B TR e

- (&) :_' 'erI at a!l tlmes keep the Specrfred Equment at locatlons owned and in the control of the'- b
' -“Company and notified to the Security Trustee or at such other locations as may he agreed BRI
. between the Secunty Trustee and the Company from time to time; . L

.' {f) - will not move any of the Specn“ied Equrpment “HromT the- locatlons spec:ﬂed to the Secunty:-" S
~ Trustee without the Secunty Trustee's prior written consent;. : . e S

(g) o WIII ensure that ali necessary consents and walvers requlred by the Secunty Trustee are '

U pbtained from the owners of any land where the Specified Equipment is heid and these Wwill
. remain in fuli force and effect dunng the emstence of this secunty : . R T
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e fhy e will collect 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 Securify - -
- 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 accountor = - -
B c:ompromrse 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 anythlng which may delay . -~

o or prejudice the fult recovery thereof; .

'('i) _"_-'_"wﬂt execute an assrgnment of the Companys Other Debts in favour of the Receuvables'_'- :
- Financier in sueh form as the Security Trustee requires, whenever the™ Securlty Trustee so

" demands; -
)l not; "charge" sell, discount, factor, dispose of or, except in accordance with this deed, ~
o otherwise deal wuth its Other Debts unless it has the pr:or written consent of the Securlty- S
'._Trustee e R T TR

. '(k)" <will authoruee |ts bankers from tlme to trme to provrde copy statements and full partlculars of :
woali the Company’s accounts and facmt:es wath them ‘whenever requested by the Securtty__

o ‘Trustee;.

R '-_.""wait provlde such other information” 48 e Securlty Trustee andlor any Beneflc;ary may
L reasonably request regardmg the Company's affairs; R L S

o (m) - _. will provrde a copy of the Asset Reguster to the Secunty Trustee (or |ts nommee) on the date e,
" of this deed, will update the Asset Register on a monthiy basis and provide a copy of the " .
‘updated Asset Register to the Securtty Trustee {or its nominee) on the first Monday of each ... .70

" calendar month thereafter;

B {1) w:tl lmmed!ate!y it becomes aware; provlde the Secur;ty Trustee w;th detalls of any present or e
' ' 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 R
- on the Company s abtlity to perform its obligations under thrs deed . L

{oy w:ll permtt the Securrty Trustee and eech Beneflcnary free ACCESS at a!l reasonable tlmes to L
- inspect and take copies of and extracts from the books, accounts and records of the o
" Company and such other documents as the Security Trustee and/or any such Beneficiary
- “may require and will provide the Security Trustee and aach Beneftclary with all information -
- and facilities which it may require; : e B - 2
s(p)y -will 'kee'p all the Spiecifi’ed Equipment'ingow and substantial repair and will aliow the Security .
- Trustee and each Beneficiary free access, at all reasonable times and on reasonable notice,
o view (i) the state and condition of the Specified Equupment and (i} the Asset Register,

: __'."-(q) - wnt! 1mmedrate!y upon the demand of the Securrty Trustee affix a plate (un a form approved R
: by the Security Trustee) to each piece of the Specified Equtpment notung the Security .~

B Trustee s inferest in each such piece of Spec:fted Equupment

(ry- ._ 'f-Wl!l grant the Securtty Trustee or rts so!ac:tors on request a!| reasonab!e facmtles 10 enab!e it or_-
them to carry out, at the Company’s expense, such investigation of title to the Charged Assets -

- ~and enqulrtes about it as would be carried out by a prudent mortgagee

C(s) '-wrtl use |ts best endeavours to detect any lnfrtngement of |ts nghts to the Intellectual Property R
U if aware of such infringement, will immediately give the Security Trustee all information. w0
' availableto it about such infringement and will commence and diligently prosecute (or permit = -

© - the Security Trustee in the name but at the expense of the Company fo commence and =~ -

' - prosecute) all proceedings necessary to prevent such infringement or to recover damages; . o
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{ty ... will do everything needed to ensure that the Intellectual Property, to which the Company is or- S
may 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 Property; -
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; . S

) will comply in all material respects with- ali laws concerning the Charged AssetS'fand'eVéry:'_'i' |
- notice, order, direction, licence, consent, permission lawfully made or given in respect of it

" and likewise with the requirements of any competent authority; .

S qwy o will duly and pi"dmp't'ly_payiall;'momés. which may become due in respect. of any of the ~ -
" Securities, it being acknowledged by the Company that the Security Trustee -shall not incur - -
' __'-any liability whatsoever for such monies; . RIS . R . '

“tw) . forthwith Upon the execution of this deed will deposit with the Security Trustee all certificates
' " or documents of title in respect of the Securities, together as appropriate with duly executed B
" instruments of transfer or assignments thereof .in blank, it being acknowledged that the. .
- 8Becurity Trustee shall at any time be entitled to have any of the Securities registered either in =~
" the name of the Security Trustee or nominees selected by the Security Trustee; . .

(x) . will ensuré the delivery or payment to the Security Trustee of all stocks, shares, Securities,
. “rights, monies or other property accruing, offered or issued at any time by way of bonus,”
- redemption, exchange, purchase, substitution, conversicn, preference, option or otherwise in .- o
- respect of any Securities or the certificates or other documents of title to or representing the. -0
- .same, together with executed instruments. of transfer or assignments- in blank, it being
- acknowledged that the Security Trustee may arrange for any of them to be registered eitherin -~ SRR

" the name of the Security Trustee or nominees selected by the Security Trustee; ... ...

“(y) " will ohduct and carry on its business and procure that each of its Subsidiaries conducts and .
" carries on its business so that its centre of main interest for the purposes of Council - - .
" Regulations (EC) No 1346/2000 of 29 May 2000 on Insolvency Proceedings including, butnot - .0
" limited to, its headquarter functions is located at all times within England and Wales andnot
2 ““move its centre of main interest to any other jurisdiction without the prior written consent of
-7 the Becurity Trustee at the Security Trustee's sole discretion or otherwise reduce in or divert
- from England and Wales the substantive management and control of its business orany of its -

properties; e
Gy without prejudice to clauses 4.1(b) and"4.1(¢). will not sell, transfer, lease licence, pa'rt_wlith .
- possessicn or dispose of or grant any interest in or relating to its goodwill including, without -~
limitation, diverting or encouraging the diversion of any sales following orders from customers,
to any of its Subsidiaries or its holding company (as defined in section 1159 of the Companies -
" Act 2008) or any of its associates (as defined in secticn 1260 of the Companies Act 2008)or
SR “any otherparty. ... e T SR o e L
5 ADDITIONAL OBLIGATIONS OF THE COMPANY
g 51 The Company agrees with the Security Trustes, for the benefit of sach Beneficiary, that, at all imes
. during the continuance of this security, it : T P e
Sy ] will anry on the Company’s business in a proper and efficient manner and will not make afy
" 'material alteration to the Company’s business, constituting a change from that carried on at. - - N
- 'the date hereof;, . - R L : . -
by wil maintain proper and up to date books of account of its business; will keep such booksof - -
~account and all other documents relating.to the affairs of the Company at the Company’s - . "

'- registerad office or at such other place where the same ought to be kept and will promptly =~ o
provide copies thereof to the Security Trustee upon request, - . o o
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ey will deliver to-the Security - Trustee the copies -of its audited fi nancial statements and any _
» S _reports and notes accompanying them within 8 months of each year end; . o

' .'(d')'_' : wrtl punctually pay all its” debts and llab:htres becommg due and payab!e and whlch would on
- the Wrndrng up of the Company, have pnorrty over the charges created by this deed -

@ will punctua!ly pay all outgomgs payabre in respect of the Charged Assets’ and will promptly R EIO
B produce the receapts for them to the Security Trustee upon request; RS S

S (I -wr[l keep aII the Companys freeho!d and Ieasehold property in good and substantral repa|r
' ~and will allow the Security Trustee free access, at all reasonable times, fo view the state and -
- condition of any such property, but without the Securrty Trustee beoomrng liabie to accountas
. a mortgagee in possessron . _ T . L
{a) will o'bserve and 'perform all the lessee’s covenants in any lease under which 'any of the .-
- Charged Assets may be held and will take no action which might lead to- such lease bemg Sl
- surrendered or forfeited; : o . _ SO
Tty _wrlf al!ow the Sec'unty Tru'stee at the expense of the Company, to carry out repairs ortake
' . “any. action which the Security Trustee shall reasonably consider necessary should the -0
Company fail to observe or perform its ob!rgatrons as a lessee; : . R ST

' (r) o wull not exercise th'e' powers of leasmg or acceptrng surrenders of Ieases conferred ona
R ‘morfgagee in possession by Sections 99 and 100 of the Law & Property Act 1925, or any
- other powers of [easing or accepting surrenders of leases, without the prror wrrtten consentof -

:.-'the Securrty Trustee;

_' :'(j') Rhe will make stre that an order of the Court is obtarned under Seotlon 38(4) of the Landlord and "
o Tenant Act 1954, excludlng the security of tenure provrsrons of that Act, before grantmg any o
~lease;. . o . . . L S L
R wil rnsore and keep insured those parts of the Charged Assets as are of an insurable nature .

- -against loss or damage by fire and other risks usually insured against and such ather risks—
 that the Security Trustee shall reascnably requrre to their full insurable vatue with msurers_ ;

: _.- approved by the Secunty Trusteg;

sy -wm make sure that if requlred by the Securrty Trustee a]l the Company s instrance pohcres SIS
- 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 - - .
- due; failing such production the Security Trustee may effect or renew any such insurance as— -
~the Seourrty Trustee shall think fit at the Companys expense; ; _ BT

: '(m) ) w:il observe and perform all restrlctwe and other covenants and stlpulatlons for the trme berng-3 L
- affecling the Charged Assels or lts use aor enjoyment o : :

_"(n)"_ : _ will not. do or allow anythlng to: be done an the Companys freehold or Ieasehotd property'-
“which shall be treatéd as a development or a change of use within the meaning of the Town
“and Country Plannrng Acts unless the prior written consent of the Securrty Trustee has bean -

o obtalned

" '(o) ; will not mfrrnge the Town and Country Plennrng Acts in any way whrch prejudlces the Seourrty_:. R
-~ Trustee's security over the Charged Assets; . R : ; : S

py W||! depos:t wrth the Securrty Trustee all deeds and documents of trtle relatrng to the Specrﬂed R
.. Equipment and the: Company’s freehold and leasehold property and the insurance poilcres S o
<o orelating fo-the same, (subject only in relation fo property o the requrrements of any prior oo

- Encumbrance or of the Companys fandlord) . R B L
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e I('q') ----- ‘will not permit any person to become entitled to any proprietary rigih.t. or interest which m|ght o
: affect the value of the assets subject to the fixed charges herein; S : SRR

Cor) . will not, until’ all the Secured Monies: have heen Unconditionally and irrevocably paid and
- discharged in full, exercise any rights which it may have at any time by reason of the =~
" performance of its obligations under this deed, the enforcement of this Security or any action -~
-~ taken pursuant to any rights conferred by this deed, to take the benefit (in whole or in partand -
- whether by subrogation or otherwise) of any rights, security or monies at any time held or . © '
" receivable by the Security Trustee, the Beneficiaries or any of them in respect of the Secured R
. Monies. . : PP TP RS s
52 If the Company holds property as a tenant or lessee and shall be required by the landiord either to - -
insure or to reimburse the Company's landlord for any insurance premium paid by him then the =
Company shall be treated as having complied with its insuring obligation under this deed if it duly and -
‘promptly complies with such requirements. However this shall not affect the right of the Security
7 Trustee to require the Company to produce satisfactory evidence that the Company has compiied with SR
- the landlord’s requirements. e . B R L

e _FURfHER ASSURANGE AND POWER OF ATTORNEY

SUB.1 At 'the Security Trustee's request, the Company will at the Company's cost - immediately -sign, seal, -
' - execute, deliver.and perfect all deeds and instruments and do all such other acts and things as the .
- Security Trustee or any Receiver appointed hereunder may require in order io perfect or enforce this
- security or to use the powers given to each of them In this deed or o enforce the obligations of the

. - Company and/or the rights of the Security Trustee under this deed. .

“B2 " The Company will; if called upon by the Security 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 =~
- gpecify and take such other steps to perfect such assignment as the Security Trustee may require. SRR

"'ZGLSI © The Co'mpah.g} will at the request of the .S'eé.urity._T.ru's'teé p"rovidé additional 'sfé'éu;r'ity;'in"'favou'r'Of_'.th:e" o
- Becurity Trustee by way of a Supplemental Charge over Equipment belonging to the Company thatis: - -
" not Equipment in existence at the date of this Deed and which is the subject of a Finance Document.. .-

a4 Thie"C'Ompéhy will do and executé such furiher acts, deeds, documents and. things 'as-'may be
. necessary, advisable or required by the Security Trustee to perfect the security referred to in clause . .-
6.3 above and fo protect the interests of the Security Trustee... ... ...~ . : . L
© 85 The Company by way of security hereby irrevocably appaints the Security Trustea and any Receiver . -~
. severally to be its attorey and in its name and on its behalf: . o Ll : o

@) to execute, deliver of otherwise perfect of do any deed, document, assurance; act or thing
- - which the Company has failed to execute, deliver, perfect or do in accordance with this deed .
~“(including to make any demand of or to give any notice or receipt to any person owing monies
-t the Company and fo execute and deliver any charges, legal morigages,. assignments or-
. other security and transfers of Securities), . - R e

S (b) to execute and complete any documents or instruments which the Security Trustee or'such 0
" Receiver may require for perfecting the title of the Security Trustee to all or any part ofthe . =~
" Charged Assets or for vesting the same in the Security’ Trustee, .its nominees or any oo
“purchaser,and U AT _ T . IR
(o) otherwise generally to sign, seal, execute and deliver all deeds, assurances, agreements and
documents and to do all acts and things which may be required for the full exercise of altor =
" any of the powers conferred on the Security Trustee or a Receiver under this deed or which :
~ 2 may be deemed expedient by the Security Trustee or a Receiver in connection with any -
- disposition, realisation or getting in by the Security Trustee ora Receiver or in connection with
. any other exercise of any power under this deed and including; but not limited to, a power in.
~" favour of any Receiver to dispose for value of any of the assets of the Company over which. -
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6.6:5_ The Company agrees to ratrfy and confrrm whatever any attorney shall do or purport to do in the-_':’ o
Colexercise or purported exercise of the powers contained in clause 6.5 of this deed : S

S R '.Q'ENFORCEMENT

Y I R 'The Secunty Trustee and each Benefrolary {Et’l relatron to the Secured Monles due to such Benefrclary SRR
" under a particular Finance Document} shall be entitied to make demand for payment of the Secured -7 -
- Monles (or, in the case of a demand by a Beneficiary, in respect of such of the Secured Monies as are = -
" due to such Beneficiary under a particular Finance Document) at any time on or after the Enforcement =~
o Date and at any time after the occurrence of any of the following events: . _

' "'(é) " the Company breachrng any of its “obligations under this - desd o under. any Frnance;:-
' " Decument or under any cther agreement with the Security Trustes or any Benefrcrary,

e Sy . :the Company defaultrng in paylng any of the Secured Monies as and when they become due o

B (O ‘the Company failing to gr\re the SeCUrrty Trustes or any Benefrcrary such mformatlon as may' S
L reasonably he requested as to the business, affarrs or assets of the Company, o

)y any representatron warranty of undertakrng at any tlme made by the Company to the Securrty-_" PR
. Trustee or any Beneﬂcrary is or was, in the reasonable opinion of the Securily Trustee, . .
~incorrect or misleading in any reepect or, berng on an undertakrng. shall not be complred with -

by the Company, o : : SR : . PSSP
Co(e)y the Company drspoeung or attemptrng to drspose of rts prmcrpal undertakrng ora substantrat L
~opart of it, without the pnor written approval of the Securrty Trustee; : o

) the Company becomrng insolyent

{g) - the Company suspendrng or threatemng to suspend a substantral part of rte buernees of the '

T Security Trustee recervrng information, from the Company or any responsible third party, .
. -whether orally or-in writing, that the Company is oontemplatlng or is Irkely to suspend a i
- substantial partoflts busrness L . R RN e

Ry : 'the Company commenc:lng negotratrons with any of its cred:tors_wrth a view- o the general' o
' - readjustment or rescheduling of the Companysrndebtednese SRR L

N (r) '_-__._.'_:.the Company defaultrng under 2 any ofthe fo!towmg with any party | ._ S
e '_'_..'(i).:"-. © atrust deed; e ' e
| ".'(ii)._:_-'_._._._a loan agreement;-_.f;:j-
) anEncumbrance; e
W) any _' other agreement or ebrigatton{-.rera'titrg." ta-r;o;-raw;ng'ar”fﬁnaaem'g' (ncluding all e
- liabilities in respect of accepting, endorsing or discounting any notes or bills and alt- .~~~
iabilities under debt purchase, factoring, discounting and similar agreements);: . el
(Vj .. any'guarant'ee or'indeﬁm‘nity'. e = R
(J) any borrowrng or any other money payable By the Company

i) becomlng payab!e oris capable of berng declared payab A prror fo its stated date of : ' _ :
' maturrty ar o _ o _ _ S

S S e
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:'(I)' = _'éh'y'g uarah'teé,-."inderr'inity'Or 'dt'hé'r'selc':urity fOr'any-ch the Secured Liabilities .'féilin'g ofr'c":éasing L
" in any respect fo have full force and effect or to be continuing or Is terminated or disputed or =
- listhe opinion of the Security Trustee in jeopardy, invalid or unenforceable; . -

my i any governmental authority permits, or procures, or threatens any reorganisation, transfer or
. appropriation (whether with or without compensation) of a substantial part of the business or-
© . assets of the Company; . e ST

“{n) " the Company, without the prior written consent of the Security Trustee, changing the nature of
- its business or trading in any way which the Security Trustee considers prejudicial to this -
Lsecurity, o S L o L
“ o) “if it is" unlawful for the Company to perform or comply with-any of its obligations under this
" deed or under any other agreement between the Company and the Security Trustee or such -
- obligations of the Company are not or cease to be legally valid, binding and enforceable; . - [P

(o) i, after the dats of this deed, control (as defined in Section 435 of the Insolvency Act 1986) or
7 the power to take control of the Company changes, without prior written consent of the -~
- 'Security Trustee; or- . .. - o - : S

ay in the opinion of the  Security Trustes; a material adverse change oceurs in the financial L
- condition, results of operations or business of the Company, : . .

. and if such demand is not met in full the Security Trustee shall be entitled fo enforce (in whole orin: - -
o part) the charges created by this deed (save where a Moratorium is applied for or is in force, when no
. such enforcement may be effected until any such application is rejected or upen the expiry of such -
. CMoratorium). PR - e : e
“ 72 Atany time after any Act of Default the Security Trustee may exercise in the name of the Company -
.. any voting rights attached fo 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 Trustee Investments Act 1961) in respectof - -
7 securities, property subject fo a trust and any powers or rights exercisable by the registered holder of - =
" any of the Securities or by the bearer thereof. The Security Trustee will not then need any consentor.
- “authority from the Company. : SO - e B
8 -POWER OF POSSESSION AND SALE oo
8.1 Af any time after this security shall become enforceable, the Security Trustee and/ or any Receiver
" appointed under- this. deed may, in their discretion, enter upon and fake possession of the: . =
-Receivership Property or any part of it. They may also at their discretion, when exercising their powers =~
- given in this deed, sell, call in, collect and convert into monies the Receivership Property or any partof -
" it. By way of extension of these powers such sale, calfing in and conversion may be done for such . =
~ - consideration as the Security Trustee or any Receiver shail consider sufficient. It is irrelevant whether - 00
" “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 - L
" with or without security and on such other terms as the Security Trustee or the Receiver shall think fit. . BRI

'8 APPOINTMENT OF RECEIVER AND HIS POWERS
g1 Section 109 of the Law of Property Act1925 (restricting the power to appoint-a receiver) shall not
. apply to this deed. At any time after an Act of Default 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 = ..
-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 gualifications, limifations.~ . 7
" oadd (010516).doox. Lo



- gpecified in the instrument effecting the appoantment A Receiver shall have the power to do oromitto
. do on behalf of the Company anything which the Company itself could do or omit to do if the Receiver- =
- had not been appointad, notwrthstandtng the liqurdatton of the Company In partlcular (but without -

<o limitation) a Recelver shall have power to:. o N . . o e

o -('a) o .enter upon take possessron of collect and get in the Recelverehlp Property and have: SR
~.'possession of all records,. correspondence and other documents relating to the Receivership -
: 'Property and, for that purpose, to take such proceedings as may seem o him expedaent '

(b '.-' do all acts whlch the Company mlght do for the protect:on or lmprovement of the Recelvershlp' R
- Property or for obtalnlng ihcome or returns from it; . : o S . o

L) -;'.--allow the whole or any part of the sale monies of the Recervershup Property 1o remam' R

: - outstanding on moerfgage of the property sold or on any_other security or even without any . ..
“security and without being responsible for any loss caused and with full power to buy inand-
“rescind or vary any contract for sale and to resell without being responsible fcr loss; S

(d) -'Iet or let on hrre lease orsurrender and acceptsurrenders of the Recervershrp Property, L

- (e) ’ exercise oF permlt the Company or any nominge  of the Company to exercise any powere or'_""-_.:_
- rights incidental to the ownershrp of the Recervershrp Property in such manner as he may_._._'_'-_-:- R
- think fit; e o o
; i "_g:ve complete dlscharges in respect of all moriies and other asaets whrch may come mto the.

" hands of the Receiver in the exercise of his powers;

' {g) - . carry out and enforce epecmc performance of or. obtaln the beneft of all the Companys S
" contracts or those entered into in exercise of the powers or authorities conferred by thisdeed; .

B (O "demand and get in all rents and other incoms, whether accrued before ¢ or ¢ after the date of his
o 'appolntment . L R

o (I e exercise the powers conferred on a landlord ora tenant under the Landlord and Tenant Acts - L
' 1927 and 1954 but without lrab:llty for powers 50 exercised; . : : : R

(]) do all thrngs necessary to- make sure that the Company performs or: observes aII of uts'- e ""
. obligations to the Securaty Trustee, . R . . AR

iy delegate to any person; for such time as the Secunty Trustee shall approve any Qf fhe e
o -powers conferred upon the Receiver; o : _ o o

('l) _' 'have access’ l:o and make Use cf the premrses plant equment and accountlng and other. o _
. ‘records of the Company and the services of its staff.in order to exercise hre powers and. oo

flﬁduhes

B (m) sell or other\mee drspose of the Recewershrp Property for cash or on credrt in one lot or |n'-f" SR
. parcels by public auction or private auction or private contract or, in Scotland, to sell, feu, hire .
- out or otherwise dlspose of the Recesvershlp Property by public roup or private bargam :

- _ '('n)" o :.:-raree or borrow money and grant securrty therefor over the Recervershrp Property, - :

"'_('o)-_- " - 'appomt a solrc:tor or accountant or other professaonally qualrfsed person to asset h|m in the D
R performance of his functrons _ o . _ L

B ('p')'-_-'.' - bnng or defend any- actlon ot other legal proceedungs in the name and on’ behalf of the- -

' Company;

e
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o sy use the Co’rh'pény"s seal; S
() do all acts-and to execite in the name and on behalf of the Company. any deed, receiptor -
- other document;. - T e ]
R . draw, accept, make and endorse any bill of exchange of promissary note In the name and R
: __beha!foftheCompany; . : S TN FEPR T . TR PR
Wy " appoint any agent o do any business which he is Lj.n'ai'b'le'_to'do himiself or which can ‘more - :
- conveniently be done by an agent and have the power {0 employ and dismiss employees, &
" agents andfor advisors at such salaries or remuneration and on such terms of service as the . =
" Receiver in his discretion may think fit; .~ L ; e
) do all ‘such things (including the carrying out of works) as'm'afy'be' hecessary for or incidental
~-or conducive to the realisation of the Receivership Property; . - e e
) make any payment which is necessary or incidental to the performance of his funclions;.
) ' carty on'or permit the carfying on of the business of the Company; : i - |
@) establish Subsidiaries of the Company; -
" (aa) - transferto Subsidiaries of the Company the wholé or any pait of the business or Receivership =~
- Property; . o - . - s Lo
" (bb) - grant or accept a surrender of a lease or teriancy of any of the Receivership Property, and .
.. lake a lease or tenancy of any properties required 'or convenient for the business of the. o
-~ Company; .~ . SEHP R o BN
:'(CC) make -_'ahy'_ ar'fré'n'gemen't" or _c'bmpron"iise' ‘on - behalf. of the Co’mp’éhyf in" respect of the o
* " Receivership Property, - ... ... = e TS S
(ddy "call 'up, or require the. di'ré'ctb'rs:of the: Company 1o call _.L.lp;. éh'y_IUndal'léd ‘capital of the
.- Company, = o . Sl L
o (ee) ' rank and ‘claim in the b.ankrup'tc'y,":ihéo'lvenby',.' sequestration or !'Equ'idatid'n ‘of any - pérsdh" -
- indebted to the Company and fo receive_dividends, and to accede to trust deeds for the
. oreditors of any such person.. ST : T
= ;'He"sh'él'l also have all powers from timie 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 Section 103 of that -
g The Security Trustee may from fime to fime determine the remuneration of any Receiver and section
- -109(B) Law of Property Act 1925 shall be varied accordingly. A Receiver .shall be enfitled to o
" remuneration appropriate to work and responsibilities involved upon the basis of charging from time to = . -
time adopted by the Receiver in accordance with the current practice of his firm. . R
93 -}ITfhe.S.écu'r"it'y'.fTr'ustiéé-may""ré'mo'\./é'aihy Receiver. (ék'cépt' an administrative :re'c':ei've'r)'..'ln case of such _
“removal or the retirement or death of any Receiver, the Security Trustee may appoint another in his =

place. At the time of his appointment (or at any time afterwards) the Security Trustee may fix the -~
" remuneration of the Receiver on such basis as the Security Trustee shall determine. This may include - o

“"afixed fee or an hourly rate or a commission. .. .~
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94 The Security Trustee may appoint more than ong person io act as the Receiver. Where more than-
= - one person shall be appointed to act as Receiver, those so appointed shall carry out their duties, =
" exercise their rights, and be subject to their obligations jointly as well as severally. References in this
" deed to the Receiver shall be to each and all of them as appropriate. - B _— R

95 Any appointniént,br'ﬁxfhg of the remuneration of the Receiver or any such removal shall be made inoo
writing and be signed by any director or authorised officer of the Security Trustee... - .~ .. L

98 Any Receiver appointed under this deed shall be the agent of the Company. He shall be in the same .
. position as a Receiver appointed under the Law of Property Act 1925. The Company shall be solety - -
" responsible for his acts, omissions, losses, misconduct, defaults and remuneration. The Security
- Trustee shall not in any way be liable cr responsible either to the Company cr to any other person for =
'-.___anyofthem._. o e SR . e RO o
97 The Seotrity Trusiee may at any time give up possession of any part of the Receivership Property =
" and/or withdraw from the receivership.. . .. .. . - SRR - L
938" Whether or not a Receiver shall be appointed under this deed, the Security Trustee may at any time
“after this security shall have become enforceable and without giving notice, exercise all or any of the "'
_ ‘powers, authorities and discretions conferred on a Receiver as set out above. e
10 ADDITIONAL POWERS = = e |
101 In addition-to the powers of leasing or accepting surrenders of leases Conferred on n"loi"tgag'eés by o
. Sections 99 and 100 of the Law of Property Act 1925, it shall be lawful for the Security Trustee orany =
o ‘Receiver without the restrictions contained in those Sections: . . T B PR

o “to grant any lease of all or any part of 'th'e"C'hérg'é'd'A's'sét's'Up'on'.'s'uch"termsf as the Seourity
' " Trustee or the Receiver shall in its absolute and unfettered discretion think fit, and RIS

) to accept a surrender of any lease of all or any part of the Charged Assets on such terms as R
" the Security Trustee or the Receiver in its or his discretion shall think fit. o

7402 - Section 103 of the Law of Property Act 1925 (restricting the power of sale) shall not apply. However. - :
- 'the power of sale and the other powers conferred on morigagees by that Act shall apply o this. .-
. security but without the Act's restrictions as to giving notice or otherwise. Accordingly for the purposes
" of a sale or other exercise of any such powers the whole of the Secured Monies shall be treated as -~
" due and payable immediately upon the execution and delivery of this document. .. .. % -

403" The restrictions on the right of consolidating mortgage secutties, which are contained in'Section 93 of
.. . the Law of Property Act, shall not apply to this security.. . . ... . .0 .0 RS
104" . The Security Trustes may, at-any time without discharging or in any other way affecting this security -
" “or any remedy that the Security Trustee may have, grant to the Company {or to any other person)
- time or indulgence or abstain from perfecting or enforcing any remedies, securities, guarantees or = -
~rights which the Security Trustee may now or afterwards have from or against the Company orany. =
~otherperson.. .. . . : : _ R L R
105 f the Sé(:ui"ity Trustee receives or is treated as 'h'a'\.fin'g"r'ecé'i'ved' rotice of ahy's'ubéeqUent mortgageor -
' - charge affecting any of the Charged Assets then the Security Trustee may open a new account with
‘the Company. If it does not open a new account, it shall nevertheless be treated as if it had done soat -
" 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 tfreated as having been credited -
“to the new account. Such payments shall not operate to reduce the amount secured by this deed .
‘when the Security Trustee received or was treated as having received such notice. ... - L
11 APPLICATIONOFMONIES e
414 All monies received by the Security Trustee or by the Receiver under or by virtue of this deed shallbe -~
v applied in the following order; B S S R o
S e g e
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(a) inthe drscharge of all iabilities having prror:ty to the Secured Monies;

S (b) Sne payment of all costs charges and expenses lncurred in-or lncrdental to the exercrse or":
.~ performance (or attempted exercise -or performance) of any of the powers or- authorities
"conferred by or in any other way connected with this deed . T . S

o (c) "-_3'rn payment to the Recezver of hrs remuneratron flxed in accordance wrth clause 91 of thrs S
i deed, : o . e
- @ 3-any sums due to : any person under any appllcable statute
..'ﬁ(e)-_:' frn payment to the Beneﬂcrarles for applrcahon nor towards the dlscharge of the Secured

..o Menies due to each respective Beneftmary in accordance with the prowsrons of the Secunty'. o
- Trust Deed; and then R . B

(f).' in payment to the Company of any surplus

.' .11.2 = --Any surplus shall not carry rnterest The Recenrer or the Secunty Trustee may pay any surplus |nto S
~ . any of the Company’s bank accounts including an account opened specrﬂcally for such purpose The .~
Security Trustee shali then have no further ltalclllty for such surplus U AT

o 113 'Followmg the enforcement of thls secunty, any monies recelved by the Securlty Trustee may be'-'_-_ o iR
' " appropriated by the Security Trustee in its discretion in or towards the payment and dlscharge of any S

2 part of the Secured Monies.

B 114 . The Secunty Trustee or the Recelver may credit any monies to a suspense eccount for S0 long and rn_':-:: o
- such manner as the Security Trustee may from time to time determine. The Receaiver may retain the
--game for such penod as the Receiver and the Securlty Trustee consider expedlent o

R & I Al monles recelved by the Company under any insurance- polrcy on the Charged Assets shall be .-
" treated as part of the Charged Assets subject only to any rights of third parties having priority and fo -
“the requirements of any lease of the Charged Assets. They shall be applied at the discretion of the
" Becurity Trustee either in reducing the Secured Monies or towards making good the loss or damage
" for which the monies became payable. Any monies received by the Company under any insurance on-- -
the Charged Assets shall be held on trust for payment to the Secunty Trustee pendlng such '

3 application.
oz -PR‘OTECTION"o#'thRo':PART?:ES- i

. 121 No person paying or handing Gver monies to the Recelver and obtarnrng a dlscharge shall have ¢ any
responsibility or liability to see to their correct application. .. : o e L

| 122 No person dealrng with the Secunty Trustee of the Recerver need enquure o

e (;a)' whether any event has happened glylng erther the Securlty Trustee or the Recelver the nght S
o to exercise any of his powers; S : o RRT T
by e s to the propnety or regulanty of any act purportmg or mtendrng to be an exercise of such- o
- POWETS; . R RO . S L S
'(c') o 'as to the valrdlty or regulanty ot the apporntment of any Recelver purportrng to act orto ha\fe'.' P

" been appointed as such,; or .
~(d) : whether any money remarns owzng upon thls securrty

12,3 'All the protectlon to purchasers contalned in Sectlons 104 and 10? of the Law of Property Act 1925 B
. 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 appomtrng a recerver in".
- relation to (to the extent permttted by law) had arisen on the date of this deed. L
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= '12’.4 - Noperson dealing with the Secunty Trustee or the Recerver shall be affected by express not!ce that B S
: oany actis unnecessary or improper PUTET T e R

43 LAND REGISTRY |
131 ‘The Company wr!l notrfy the Secunty Trustee of any freehold or Ieaseho!d property whrch rt now owns .'

- or which it may own after the date of this deed and will, at any time, meet any cost of registaring this =
- deed against any property which the Company may now, or in the future, own at the Land Regletry

)y -The Company hereby consents to the Secunty Trustees apphcatron to the Chref Land-‘ SRR
- Registrar in Form RX1 for the registration of the following restriction against. each of the =
registered titles specified in- Schedule 3 (and against any title to any unregistered Property
specified in Schedule 3 which is or ought to be the subject of a first registration of title at the'_'_' o

Land Registry at the date of this deed)

_ '"RESTRICTION

L No drsposrtion of the regustered estate by the propnetor of the regrstered estate is: to be'- o
- registered without a written consent signed by the proprietor for the time being of the charge - BRI
“dated - infavour of Close Brothers Limited (company number 00195626) referred to =
“in the charges register or, if appropriate srgned on such propnetors hehalf by iis attorney R

""'--;directorsand!orsecretary e e

Sb). o n reepeot of any Property charged pursuant to this deed tutle to which is regrstered at the' B
.2 Land Registry, the Company hereby represents and warrants that the security created by this .~~~
. -deed does nct contravene any of the provisions of the memorandum and articles of o
“ association or any other constitutional documents of the Company : e

132 ._Any ob!rgatron on- the part of the Benefrcranes to make further advances to the Company under the- i
: Frnance Documents shall be deemed to be lncorporated 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 =
“gnter a note of such obligation on the reglster of each titie of which the Company is the propraetor Sl

44" CONTINUING AND ADDITIONAL secumw

; 14.1 _ ..._ThIS secunty isa contmumg secunty 1t. shall apply fo all the Secured Monies desplte any rntenm o
- settlement of account or discharge of the Secured Monies due to any particular Beneficiary untit a final .-~
drscharge of this secunty shall be given by the Security Trustee to the Company. : o

142 This secur!ty is-in- addltron to and shall not merge oF otherwree prejudrce or affect any other rrght or_ :
remedy of the Security Trustee or any assignment, bill, note, guarantee, mortgage or other security - .
-now or in future in favour of the Security Trustee andfor any Beneficiary or held by or availabletothe - - 0
© Security Trustee and/or any Beneﬂcrary, whether created by the Company or any third party R

1 4:3 --__'-Thls secur:ty shall fot in any way be prejudlced or effected by

-(a) L _any guarantee mortgage or other Secunty now or in future held by or avarlab!e to the Secunty R
' - Trustee an dfor any Beneficiary or by the invalidity of any of them or by the Security Trustee -~
andf/or any Beneficiary now or afterwards dealing with, exchanging, releasing, modifying or -
. abstaining from perfecting or enforcing any of them or any rights which it or they may now or- . s
" gfterwards have; or . . o o . o

i '(b)' f_"; ' by the Securlty Trustee or any Benefrcrary grwng t|me for payment ar rndulgence or.
: '_ : compoundlng with the Company or any other persons . R

15 CURRENCY INDEMNITY
151 For the purpose of or pendmg the dlscharge of any of the Secured Luabmtles secured by thrs deed the-. .
e _Securlty Trustee or any Receiver appointed hereunder may convert any monias received, recovered -
- S ..__..__20 S e R _
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~currency into such other currency as the Security Trustee or such Recelver may think fit. Any such - - S
.+ 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. . N S

152 The Company will indemnify the Security Trustee againist any shortfall between: -~
. {a) - any amount recéived or recoverad by the Security Trustee in respect of any of the Secured
: - Liabilities which is converted in accordance with clause 15.1 into the currency in which such ™~
- liability was payable; and . - oo B S S
. (®)  the amount payable to the Security Trustes under this deed in the currency of Such liability.
'-"'j'--16 L DHSICHAR'GE'_'_'_'_” - . ) R
181 Upon payment and completé discharge and performance of all the Secured Liabllities and of all costs,
" charges and expenses incurred by the Security Trustee under or in relation to this deed, the Security .- -

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

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

46.2° . The right of the Security Trustee to recover the Secured Monies or to enforce the terms of this deed - 0
- shall not be affected by any payment or any act or thing which may be avoided or adjusted under the - -~
I laws relating to bankruptcy or insolvency or under Part VI of the Insolvency Act 1986. Any release or-
- discharge given or settlement made by the Security Trustee relying on any such payment, act or thing
“shall be void and of no effect. : o o e

47 - SERVICE OF NOTICES AND PROCESS
7.1 Exceptas stated 1o the contrary herein, any written notice from the Security Trustee to the Company -
- and any proceedings issued by the Security Trustee requiring service on the Company may be given
_ orserved:._._ : TR _ R
. (a) by delivering it at or posting it to the Company's registered office or to such other address of
"7 the Company advised to and acknowledged by the Security Trustee as being effective for the -~ -
. purposes of this clause; - e _ R B
“b) by delivering it at or posiing it to any address last known to the Security Trustee at whichi the -
. Company carried on business; .. . . SO e . R
R '.(c)' o by handing it Company's officers; Or_-_i:_- IR
Cd) - byafaxor e-mail to the Company’s number or address advised to and acknowledged by the
" Security Trustee as suitable for communication between the parties. .~ . . . ... .. :
17.2" Any such notice of process shall be considered served: -~
(a) - if delivered - at the time of delivery;
“(b) " if sent by post - 48 hours from the fime of posting;
(&) ifsent by fax or e-mail - at the time of transmission; or
(@ ifhanded over- at the time of handing over. -
173 A'n'y'.nc'étiéej.in.'Writingjbythe Compény'.'to.'-ihelSéCuﬁty' Trustee required 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 Security Trustee .

‘may advise in writing to the Company for this purpose. .~ . - o oo
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181 :'The Company_oertrfres that the execution of thus dead has been duly authonsed b‘y-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 into prror to the date of this deed cr the laws of any jurisdiction applying to the Company .

182 The Company represents and Warrants to the Securrty Trustee that’

3 ('a) : it is and wrll at all tlmes be the sole beneflual owner Wrth fu!l tltle guarantee of aII the Charged- o
. Assets and that no Encumbrances affect it except the Encumbrances (|f any) set out in’
) -__'Schedule 4 and general liens in the ordmary course of business; . _ .

" (b)'" o it has and wr!! at al! trmes have the necessary power to enter mto and perform rts obhgatrons' B -:_ s

~under this deed;

(o) this deed constitutes its: 'Ie'gal' va'lrd bm’dlng and enforceabls. obhgatlons'a’nd' is 'an'effecﬁve' g
S '-securrty over all and every part of the Charged Assets in accordance with its terms '

- {dy aI! necessary authorrsatrons and consents to enab!e or entltle itto enter mto this deed have_ o
' . been obtained and these wu!! remain in full force and effect durrng the existence of this =

| - -security;

" (8) " the Company has acquired, maintained and complied with all Environmental Licences '(i.f any)

S needed for iis use or occupation of the Charged Assets or for the conduct of its current =
- business; . . S e T e
o th.e Com.p.any'h'a's'comblied with all Gther applicable Environmental Laws and has not done or B
o permitted any act or omission whereby its Envircnmental Licences (rf any) could be varied or. .-
< revoked; : L BT e

gy so'far as tﬁe Company is-aware there has been no discharge,; spillage, release or emission of

. any prescribed, dangerous, noxious or offensive substance or any controlled waste on, intoor . " " |

- from any of the Charged Assets or any premises adjoining any part of it; and no such = ..~
substances or any controlled waste have been stored or disposed of on orin any partof the . .
- Charged Assets or, so far as the Company is aware, in any adjoining premlses except in-
" accordance with the requlrements of the applicable Environmental Laws; L

-(h)."-'- _'the Company rs not rn breach ‘of and has not 1ncurred or become subjeot fo any crw! or._ S

- criminal Iiablhty under any Environmenta! Laws or the terms of any Envircnmental Licence; -

: ) 'the Company has obtamed and malntarned a!! suoh instrance pohcres as wouid be""" e
- maintained by prudent compan:es carrying on business. of the type carried on by .the -
~- Company at all relevant times and hae comphed in all matenal respects with the terms and -~ -

: _:"'condrtlons of such policies.
18.3 . The Co'm'pany 'undertakes thiat 16 Encu'mb'ranoe’s '(other' than a ‘general lien in the ordinary course of -
' - -husiness) ranking in pricrity to or pari passu with the charges created by this deed will arise after the - :
o date of this deed over the Charged Assets. R S N BRI
19 TRANSFERS AND DISCLOSURES =
': -1 91 - 'Thrs deed and the Seounty created by and under lt is free!y transferable by the Secunty Trustee

o :_‘?9'_2'_' -"'The Company may not a35|gn or tranefer any of ItS nghts and!or obllgatrons under this deed. Nor may
o - the Company enter into any transaction whlch would result in any such ob!agatrons paserng to another__- RS

' - person. .
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©19.3 . The Security Trustee may disclose any information about the Company and any member of the = = -
. Company's Group and any other person connected or associated with it to any member of the Close o
- Group andfor to any persen o 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 authority by or on behalfof any .
such persons to agree to the provisions of thisclause. ... . . . .. . TP

20 SECURITY TRUST, THE SECURITY TRUSTEE AND THE BENEFICIARIES

9011 All Security and dispositions made or created, and 2l obligations and undertakings contained, in this
- deed to, in favour of or for the benefit of the Security Trustee are made, created and entered info in. ="
- favour of the Security Trustee as trustee for the Beneficiaries from time to time. o -

20.2 - The Security Trustée shall have only those duties, obligations and responsibilities exprassly specified -
“in this deed and shall not have any implied duties, obligations or responsibilities. in performing or ==
" carrying out its duties, obligations and respensibilities, the Security Trustee shall be-considered tobe -~ "
acting cnly in 2 mechanical and administrative capacity (save as expressly provided in this deed) and -~ - S
" -shall not have or be deemed to have any duty, obligation or responsibility to or relationship of trustor = -
-agency with the Company. = . S e L TN TP e
02037 The Company shall pay to the Security Trustee such reasonable fees in respect of its actingas =
" Security Trustee as the Security Trustee and the Company may agree from time to time, if any. . :

- 20.4 . The Company shall pay to and indemnify the Security Trustee for all costs reasonably incurred and -
.. expenses of the Security Trustee in the release of any Security created by the Company in favour of -
~the Security Trustee (in each case including but not limited to legal fees and stamp duty) and all value: =
" added tax and similar tax charged or chargeable in respect thereof. . - e

205 The Company shall indemnify the Security Tiustee and keep it indemnified against all liabilities, costs,” =~ -
.. charges and expenses (including in each case value added tax and any similar.tax charged or = -l
" chargeable in respect thereof) to which the Security Trustee becomes subject by reason of being the
" Security Trustee or properly incurred by it or by any persen appointed by it to whom any trust, power, -
- authority or discretion may be delegated by it in the execution of the trusts,. powers, authorities or SRR
- discretions vested in the Security Trustee under this Deed. S : SO

20,6 The Beneficiaries may appoint a replacement Security Trustee after consultation with the Company =~ - -
~“and otherwise as provided by the terms of the Security Trust Deed. The Company shall take such
"action as may be necessary, and the Security Trustee at the request (and properly incurred cosf) of - -~
" the Company shall take such action as may be practicable, in order that the Security granted in favour-
" of the Security Trustee shall provide for effective and perfected Security in favour of any replacement
- 'Security Trustee including making availabie to the replacement Security Trustee such documents and

- “records as the replacement Security Trustee shall request. . T

©90.7  The Security Trustee and any Receiver may from time to time delegate (including by power of _
. attorney) to any person or persons (including, without limitation and for the avoidance of doubt, any. S
. Beneficiary or Beneficiaries) any of the powers, authorities and discretions that are for the time being
" exercisable by the Security Trustee or a Recaiver under this deed. Any such delegation may be fade
- upon such terms and conditions (including the power to sub-delegate) as the Security Trustee or such :
" Receiver may think fit. Neither the Security Trustee nor any Receiver will be liable or responsible o
“- ‘the Company or any other person for any losses, liabilities or damages arising from any act, default,
- omission or misconduct on the part of any delegate or sub-delegate. SO e

208 The Security Trustee may assign and transfer all of its rights and obligations under this deed to a
_ - ~ replacement Security Trustee appointed in accordance with the terms of the Security Trust Deed. . . .
" 209 This deed shall remain in full force and effect and binding on the Company notwithstanding any
- amalgamation or merger that may be effected by the Security Trustee with, or the sale or transferof =~ '~
“all or any part of the Security Trustee’s undertaking and assets to, ancther person. - S |
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................................................................................................

2010 - Any member of the Close Group with which the Company enters into a Finance Document that -
“ requires the Company to grant Security shall procure that the Security Trustee enter into the relevant
" security Document with- the Company and such member of the Close Group shall become a .
.. Beneficiary without further act or consent on the part of the Company. Promptly following a memberof -
" 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 reqmrements for
L accession to the Securlty Trust Deed and has become a Benefacrary - . . :

R MESCELLANEOUS

'-'.-:.2'1;1 No deley or omrssron on the pert of the Securaty Trustee in exercrerng any rrght or remedy under thls'_' o
~deed shall impair that right or remedy or operate as or be taken to be a waiver of it Any single, partial . -
- or defective exercise of any such right or remedy shall not prevent the further exercise of that or any

. :_ ~other right or remedy.
212 The Securlty Trustee’s rrgﬁhts' under this deed er'e'curn'ul'ative 'They are not e"x(ilusive of any 'ri'gh'ts""
o .'PFOVldEd by Iaw They may be exercised from time to time and -as often as the Security Trustee sees
= 213 . Any waiver by the Securrty Trustee of eny terrne of this 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 terme and condifions rmposed by -

O the Securrty Trustee.

o214 I et any trme any one or more of the prov:saons of thrs ‘deed is or becomes rl!egal ‘invalid or_-__'.
-...“-unenforceable in any respect under the laws of any jurisdiction then neither the legality, validity-or - 0

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

- provision under the law of any other jurisdiction shall be in any way affected or impaired as a resuit.

a1 _:-'Any certificate srgned by a director or authorised ‘officer of the Security Trustes 2s to the amount of o
' “the .Secured Monies at the date of such certificate shall, in the absence of manifest error, be .7 .
- conclusive evidence of such amount and be brndrng on the Company.. . S : : :

216 _. " This deed may be executed in eny number of counterperts It erI then be as effectrve as if all :
: '_srgnatures on the counterparts were on a elngle copy of this deed.. . ST

- 21.7 The peper on’ whlch this deed is wrrtten is,. and will remain at ell trmes the property of the Secunty e
- Trustee, even after the discharge of this secur!ty ' oo . '

S 21.8".-_'_'The Benefucrarres from fime to time mey enforce and enjoy the beneﬁt of the terms of this deed.” S
- 'Unless expressily provaded to the contrary in this deed, a person who is not a party to this deed has no- RERENRE
~tight under the Contracts (nghts of Thlrd Parhes) Act 1999 to enforce or enjoy the benefit of any term

~of this deed. .
o 219 : Notwrthstandrng eny term of thrs deed the consent of any person who is not a party to |t rs not._':_ ; e
o - required to rescind or vary thrs deed at any trme S . R
o _-'_22'_’}]:--Jumsorcnou e

221 'This deed shal! he [nterpreted and shall be governed by the !aws of Englend The Company wrll'_" [
: 'accept the non-exclusive jurisdiction of the Englrsh Courts in connection with any matter ansmg under SN

o '_'thrs deed..
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I oo incorporation

. Close Invoice Finance Limited o : 0093'59'49;.E.ng'iénd ahd 'Wéle's'."-_ o :
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SCHERULE 2

.......................................................................... Receivabges Financing Ag reement .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. o

dated on or about the date of this deed or in respect of which this deed is to form Security.
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- Registeredland e :

i .:"_-_"-_':--'-_Addresé-.3'

| Unregistered land

. Full description of address and title
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: ; e . Encumbra“ces R L
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_:':_Thls suPPLEMENTAL 'C'HARGE s iade on the L s0(]
'.:'.-'BETWEEN L e L
(1) B (ORI LIMETED (reglstered with the number[ ) Wh'ese'regtetéred office IS at[e } B
'--:_(the"company“) And T e

(2) :':'-:'CLOSE BROTHERS LlMlTED (reglstered Wlth the number 00195626) whose reglstered'_- R
. - office is at 10 Crown Place, London, EC2A 4FT, as securrty tfrustee for the Beneficlaries {in- 0

_ that capamty, the “Security Trustee' ) .
' BACKGROUND: L
B A ' _"_'-The Company is @ party to a Debenture (as defrned below) under Wh]Ch |t granted security" Ny S
-over all its present and future assets as security for the Secured Liabilities (as defined inthe. .
. Debenture) to the Secunty Trustee on trust tor the Beneficiaries from time to trme R

B The Company enters into this Deed’ pursuant to clatise 6.3 of the Debenture in order to grant i '_ﬁ S
- the security over the Charged Preperty (as defined beiow) T TN

| ':'-_f”;.n‘ IS AGREED: | o |
1 _ DEFINITIONS AND INTERPRETATION S
11 Deflmtlons S
..:_:::In thls Deed (mciudrng the rec;tals to lt)

(a) terms defined in or construed for the purposes of the Debenture have the same’ meanmgs :
" when used in this Deed (unless otherwise defined in this deed) and L

: (b) : '._the foltowmg terms have the followrng meanrngs
""Charged Property" means all Equupment charged in clause 22 of thls deed and

8 “Debenture” means the all assets debenture dated [ 1 made between the Company and _'
“the Security Trustee _ . - o PRI : S

12 '__;_'-'lnterpretatlon._{ o :
(a)  Unless a contrary indication appears, any reference in this Deed to the "Company” or the
. "Security Trustee” or “the Beneficiaries” shall be construed so as tO_ianUde their
_'respecti\ie SUCCESSOrs in tztie perm:tted ass;gns and permitted transferees

. (b) o The pnnmples of constructron set out in clause 1 2 of the Debenture sha!t app!y to th!s deed '
“-mutatis mutandis, as if they were set out in full in this deed. . L . :

S _-'1.3 . 'lncorporatlon of prov:suons

g Clauses 17, 20. 4-and 21.8 of the Debenture are mcorporated into thls deed mutatls mutand!s as If-
- they were set out in full in this Deed : _ o _ e

s _2'.".5]_ GRANT OF SECURITY

R Natureofsecurlty SRR

e ' B 30
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| ('a) in favour of the Securrty Trustee

' (b) -"'W|th fult title guarantee in accordance W|th the Law of Property (Mrsceilaneous Provisions) Act L
- .1994; and S . R .

| '- (c)':f- - ascontin uing securrty for Payment of the Secured Llabllltles R
22 Mortgage i '

- The Company hereby charges by way - of first Iegal mortgage and as a contmurng security for the._': S
~discharge of the Secured Liabilities all rrght trtle and interest in the Equrpment detarled in the- DR
- schedule hereto. o o o A

2.3 .'__"'Applicatlon of Debenture provisions

o '(a)' . a!l references in the Debenture to the "Gharged Assets" sha![ be deemed to refer also to the' .
w0 Charged Property charged by this deed; - : o RN

e by all references in the Debenture to "Securrty" created in favour of the Secunty Trustee sha!l - '
- include the Security created by or pursuant to this deed; and : et

: (c) - al prowsrons of the Debenture relatrng io: “Speclfled Equrpment”.and/or the "Charged’-”'
- . Assets” or the “Security” created in favour of the Security Trustee (including, without
- limitation, obligations of the Company and the rights of enforcement) apply respectively to the . - PR
_ - Charged Property charged by this deed and to the Secunty created by thisdeed. . . L
3 SUPPLEMENTAL DEED B o
31 ‘Guarantee and Debenture -
" (a). This deed is supplemental to the Debenture and is a Finance Document,
(bj-._: From the date of this deed the p'rov'isions'of'the Debenture and of this deed shalil be read'and'_
- construed as one and all references o the Debenture shaH be deemed to incorporate the . .
" provisions contained in this deed. : : L

32 o _Contrnuance in force . :_ e

S The provrsrons of the Debenture and the other Flnance Documents contrnue to apply and remain rn-" "
cofull force and eﬂ”ect : : . N _ _

The Company sha!! promptty on demand pay to the Secunty Trustee the amount of a!! costs and S

. 'expenses (including legal fees, valuation fees (and any VAT or similar Tax thereon)) incurred by the -

© . Security . Trustee In connectron with the negot!atron preparatron executron registration and .o
compfet:on of this deed o S L R . o

e GOVERN!NG LAW
- This deed shall be 'interpreted a.n'd shall be governed. by the Iatrrs'ot'En'gtand The: Company will
- accept the non-exclusive junsdlctlon of the Engnsh Courts in connection wsth any matter arrsmg under-.
‘this deed _ _ _ : _ e : . _ o
S _IN WITNESS of whrch thrs deed has been duly executed asa deed and has been dehvered on the o
'.-_datespecafedonpagetotthrsdeed T . e
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: IN WITNESS of which this deed has been duly executed as a deed and has heen delivered on the S :
o date specified on page 1 ofthls deed : . . SR . e R

. EXECUTED as a deed by £ IACESO 0 a5 - e e
oot atterney for CLOSE BROTHERS LIMITED in the - Attorney for Close Brothers Limited -~ =~ ©
'--_;presenceof e S OO O S PRI

o signature o GG . s TCLOSE INVOICE FINANCE LTD
o Name o Ayuey e SFNYS - RIDGELAND HOUSE et
L eupmfioh R 165 DYKEROAD e
s lOVE EASTSUSSEX
o BNgay s

 SIGNED and delivered as a deed by MODAL
- INNOVATION LTD acting by - o S P
DAND %90&—1 - & director-in the presence TR
-1'-.-_of _ T T

. Direstor
. Bignature

| '___:'.Name . .:' 8 _: _. DRANYD {-\(’é-*‘\f/& .'

- 'Witness
Signature . _; - 3
o Name o naey ;Mcﬂaﬁ& e g
S UAddress i
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