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Registration of a Charge

Company name: LAMP BLACK LIMITED
Company number: 10352120
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Received for Electronic Filing: 24/10/2016

Details of Charge

Date of creation:  21/10/2016
Charge code: 1035 2120 0001
Persons entitled: CLOSE BROTHERS LIMITED (THE "SECURITY TRUSTEE")
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: JESSICA RYAN
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10352120

Charge code: 1035 2120 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 21st October 2016 and created by LAMP BLACK LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 24th October 2016 .

Given at Companies House, Cardiff on 25th October 2016

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

sROF gy
& /l,/

4D

Ty g

ee, I

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



o LAMPBLACKLIMITED . oy -

 CLOSEBROTHERSLIMITED ~ (@

. ALLASSETSDEBENTURE = -




4 DEFINITIONS AND INTERPRETATION .............. 1 o

2 COVENANT TO PAY-----------"--_--'-'---.--_--. ------ 7

3 CHARGING PROVISIONS . it ittt ot i T Lo

o ,_"COMPANYSOBLIGATIONS ........ e

5 ADDITIONAL OBLIGATIONS OF THE GOMPANY ... ..c... oottt A

6 FURTHER ASSURANCE AND POWER OF ATTORNEY........-;...'.-.'.'..3;-.."...;.'..;.-Qi.'.'..-.._.'_.-.'..._.'..'.'.'i.}..'.'..'....-1'3'_ B

[ ENFORCEMENTM =

'8 POWER OF POSSESSION AND SALE‘IS S

9 APPOINTMENT OF RECEIVER AND HIS POWERS 5

'_10'.--:-'ADDlTIONALPOWERS ..... ....... e o e i 8

11 APPLICATION OF MONIES ........ 8

42 - PROTECTION OF THIRD PARTIES -

13 LAND REGISTRY .

" f4 - CONTINUING AND ADDITIONAL SECURITY...L_.....:.}..- .......... i 20 o

A5 GURRENCY INDEMNITY .o it 20 |

e _'.-'-D|SCHARGE....;'.-.-:.'._..‘.'...'-...3..-.;:....;.'.'...;;.-.'.‘.ﬁ'.-.'..'.'.._'._-.'.'.'.'.';.'.:..;..;.ﬁ...'5...'.- ...... e 2

17 SERVICE OF NOTICES AND PRoc:Ess..'.._.-.....'..._._..'.f.ﬁ...'};.'...'..f. ..... ki 21

18 REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS BY COMPANY ......... 22 |

_-_.19-3'_:__TRAN8FERSAND DISCLOSURES ........... ' ...... 22 -

20 SEGURITY TRUST, THE SECURITY TRUSTEE AND THE BENEFICIARIES ..... 23

2t ._MISCELLANEOUS..._.-._.T.' ..... T g

e JURISDICTION . 24 s

 SCHEDULE 1 THE ORIGINAL BENEFICIARIES...........'-._..' ..... e

' SCHEDULE 2 RECEIVABLES FINANGING AGREEMENT . ... 28

| SCHEDULE 3 PROPERTY

~ SCHEDULE 4 ENCUIVIBRANCES ..... 28

. SCHEDULE 5 SPECIFIED EQU;PMENT....'.'_..-.f.'-.'..;.‘.-..'.._.'.....;'..-;.';.'.'....f.".'..;..-... e e T

g '.'_'_._-SCHEDULE 6 FORM OF SUPPLEMENTAL CHARGE ... 30

- DAAD (100713) .



 parmEs

o (1I'.: 1 LAMP BLACK LIMITED (registered with the number 10352120) whose registered office is at i : S
o Westbury Telford Landmark House, Statlon Road, Cheadie Hulme Cheshure SK8 7BS. (the-__' Sl

L -_"Company)

@ .'-:'_-'CLOSE BROTHERS LIMITED (reglstered with the number 00195626) whose reglstered officeis
.. “at 10 Crown Place, London, EC2A 4FT and whose address for service is Ridgetand House, 165 :
. Dyke Road, Hove, BN3 ‘IUY ‘as seounty trustee for the Beneﬂorarres {in that_capacity, the ..~

“"Security Trustee' )

' This deed is delwered on the da’te stated 'ahove The Se’coruty "Tr'ustee has' been app’oin‘ted b'y the - O'riginal o "

Beneficiaries as trustee under, and has agreed to-act in accordance with, the prowsnone of the Secunty Trust .o

.- Deed in respect of the Seourrty created by this Deed

L ITis AGREED THAT

| S 1:.:-'_' = DEFINITIONS AND INTERPRETATIQN
11 " In'this deed any words whose mean:ng is deﬂned in the Recelvables Fmancmg Agreement shaII have B

~ - the same meamng
otz In thls deed the fO[IOWIng w0rds shaII have the meanrng set out after each ofthem -

"Act of Default" in relatlon to the Company any event set out in- clause 7 'I

g ."'Admrmstrator" o any person appomted under Sohedule B1 of the lnsolvency Act 1986 to manage :_-:_ S

: -_:'the Company's affairs, business and property.

: "Asset Regtster“ a reglster in such form as the Securlty Trustee shall requure contalnlng detauls of all 5 ' RS
" Specified Equipment; to unciude a full description, location and serial number (If any) of the relevant. P . Z

. Specufied Equipment...
: "Assoclated nghts" : has the same meantng asin the Recelvables Funancmg Agreement

2 "Beneﬂclanes" the Orrglnal Benefncuanes together with any other party who accedes to the Securuty B S
~ Trust Deed as a Benefi csary from time to time (sach a "Beneﬁc:ary") _ S

o "Charged Assets" - the property the subject matter of any Supp!emental Charge or any mortgage..'
" and/or charge (or any part thereof, if the context so allows) created by or pursuant o this deed. =

o _ “Close Group" Close Brothers Group Plc and each of its Subsidiaries from tlme to ttme
"“Company -] Group" the Company and each of Its SubSIdranes from tlme to t!me :

S "Debt“ has the same meanmg asin the Receavables anancmg Agreement

_'__.'"Encumbrance“ 2 any mortgage charge pledge lien, assugnment hypothecatuon secunty rnterest o PN _
“oortile retention, flawed - asset agresment, preferentral nght trust - arrangement or . ather -security - - o

S arrangement, whether by Iaw or agreement
- "Enforcement Date" ~the date on whlch

. : (aj-' “the Securlty Trustee recetves from any person not:ce of rntentuon to appount an Admrmstrator S
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| I the Company requests the Security Trustee to appoint an Admrnrstrator or eny Recerver i
7 respect of the Company, or - _

I(c) _' ~a petmon is flled for the apporntment of an Admrnrstrator in respect of the Company or -
: (d)'._- | ':_'en applrcatlon is made for the apporntment of an Admmrstrator in reepect of the Company,or
ey -:'."an application is made for an administration order in respect of the Company, or :
L | M ~an Admmrstrator is eppornted in relation to the Company, or '. Bh |

g '(g) a wrndmg up order has been made or a resolutron for wrndlng up has been paseed or a:
Lo proyrsronal Ilqurdator has been appolnted in respect of the Company. : :

s "Envnronmental Laws" : aII Iaws dlrectlons and regu!atlons and e!l codes of praotloe crrculars and B
" guidance notes issued by any competent authority or agency (whether in the United Kingdom or =~ .
" glsewhere 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, recycling or disposal of any waste or any noxious, offensive or: -
" dangerous substance or the liability of any person, whether civil or criminal, for any damage to or
. poliution of the environment or the rectification thereof or any related matters L

."'Envrronmental Llcence"' any permrt licence, euthonsatron consent or other approval requlred by; Sl
any Environmental Law. . : S
e "Equrpment" 'm'achinery;:eqw'pment';' furntture,' furnishings, fittings a'nd fixt'ures"and other tangible; AR

“ personal property (other than Inventory), including, without fimitation, 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 fo be used in.-
"connection therewith and all manuals, drawings, instructions, warranties -and rights with- respect

" 'thereto wherever any of the foregoing is located and any other-asset which would be-treated as a: PP
-fixed asset under GAAP, inctuding the Specified Equrpment : R

"letures" in relatlon to a Property, all fixtures end flttrngs (rnctudmg trade f xtures and flttrngs) f|xed" }I - .
plant and machinery and other items attached to that Property, whether or not constitutrng a fixture at -
law. : : _ : .

 “Finance Doc'oments"' 'the' ReoeivabteS'Fi’nanctn'g' Agreement:and all and any'other agreements’ .
. from time to time for the provision of any form of financing between the Company and any member of R
.. the Close Group from time to time (each a “Finance Document”) _ Lo

S "GAAP“ accountlng pnnmples and prectrces which are for the time berng generel!y acceptable in the T
S United Kingdom, : _ IO PE PR

R "Insolvent“ “the happening of any of the fo!lowrng events in reiahon to the Company

RS '_ (a) a dlstress or executlon belng Ievred onor rssued agarnst any of the Charged Assets
'(b)_'__.enterlng or seekmg to eriter mto any forme! scheme of arrangement of its” aﬁerrs or---' S
: ~ composition in satisfaction of its debts with its credltors in accordance with the Insolvency Act o
- 1986, :
o) the Company taking any action for ite_wind'inig"o'p,-_di's'somtion"or' re-organisation (othen:viee o

" than for the purposes of an amalgamation or reconstruction while solvent on terms previously

- approved in writing by the Security Trustee) or for the epporntment of a Receiver,. =
. Administrative Receiver, Administrator, frustee or srmrtar officer to in respeot of rt ar all or any_ L

o part of its revenue or assets; : o o . -

R petttion'being pre'sented or an ordsr belng made for the Winding'in of the Compenyﬁ o .
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. a court appllcanon belng made for the appomtment of & 'Rece‘iyer' or such @ Receiver being
o appounted
_' (g) a notuce of mtentron to appomt an Admmustrator berng glven by an person or an Admlnlstrator - ;: '

" being appomted

(h) ._.'a meet!ng of credltore betng called for wmdlng up the Company or for- any other purpose'ﬁ' '_ SR
“ooreferred to in the insclvency Act1986 . _ S . .

Sy ':': a statutory demand under the: Insolvency Act 1986 belng served
RRR '(j):__" i encumbrencer taklng possessuon of any part of the' undertekrng or property of thez'_
o Company, T R _
(k) '_'_"':'enterlng lnto any informal arrangement or composrtlon W|th or for the beneftt of the."_-

- Company's general body of c;reditore

g 0} belng unable to pay its debts as they become due
: ('m)" bemg deemed lnsolvent under the Inso!vency Act 1986
) taking any steps towards 2 Moratonum |

- -"tntellectual Property"-al! patents (rnc!udlng appllcatlons lmprovements protongattons extensuons- Lo
- and right to apply therefor) designs (whether registered or unregistered) copyrights, design rights, "
“trademarks and service marks {whether registered or unregistered) utility models, trade and business
S names, know-how, formulae, inventions, confidential information, trade secrsts and computer
. software programs and systems (including the benefit of any licences or consents relating to any of -7
‘the above) and all fees, royaitles or other nghts derived therefrom or lnmdentel thereto in any part of -
- the worid . . . _ _

SR "Moratorium"” - a moratonum commg lnto effect pursuant to Schedule At of the Insotvency Act 1986 '_ |
“or pursuant to paragraph 1A of Schedule 1 to the insolvent Partnerships Order 1994,

“Non-Vestmg Debts” - al[ or any Debts of the Company to be- purchased by the Receivables _' .
.Financier pursuant to the Recsivables Financing Agreement but which fail to vest absolutely and = =
. effectively in the Receivables Financier for any reason, together with the Associated nghte to such -

. Debts. - : ' ' S

: '-..-:'_"‘Ortglnal Be'nefieiar'iee ' the partles of party (the "Ortgmal Beneflcrary ) ae ‘the case may be '
_referred to in Schedule 1. -

'-'._'-'"Other Debte" - all sums due and owmg -or accrunng due and owmg to the Company whether or not".- B
" on account of its trading both present and future except . . -

(&) 'Non-Vestlng Debis; and -

' (o) " any Debts whilst they rernai absolutely and effectively vested in or held on trust for the
- Receivables Financier under the Receivables Financing Agreement and whether such vesting
~ . results from a legal or equitable assrgnment . . . :

"P'r'operty“ -"the estate and'intereet of the Company in freeheld and leasehold property wherever -l
~situate (other than any heritable property in Scotland) including - all liens, charges, options, =
“ - agreements, rights and intérests in or over such property or the proceeds of sale of such property and = . . -
" all buildings and Fixtures thereon and all rights, easements and privileges appurtenant to, or- = .
~ benefiting, the same and "Properties” means all or any of the same, as the context requires. ..
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- “Receivables Financier” - the member of the Close Group which from time to time provides debt _
-+ purchase facilities to the Company, being at the date of this Deed Ciose Invoice Finance lelted '_ S
" {registered in England with the number 935949) R

':-_"_"'Recewables Fmancnng Agreement" - the debt purchase agreement (:f any) for the eele and' "
- purchase of Debts and/or a conditional sale agreement and/or any other type of financing agreement L
" between the Company and the Receivables Financier including that the details of which are setoutin -
- Schedule 2., : _ . -

"Receiver" - includés a receiver andfor manag'er not being an adinistrative receiver (as deﬁned i
. Section 29(2) of the Insolvency Act 1986) of the Receivership Property. o :
“Recewershlp Property"'— such’ part or parts of the Charged Assets not bemg the whole or Do

" substantially the whole of the Companys property and assets within the meanmg of section 29(2) of o
. the insolvency Act 1986. - _ . o :

e :'..'_'.“Remlttances" cash cheques b|1ls of exchange negotlable and non- negotuable mstruments Ietters"' ;
. of credit, orders, drafts, promissory notes, electronuc payments and any other instruments, methods or -~
- forms of payment or engagement. . :

e "Secured Llablhtles“' both the Secured Monres and the ob!agahons and liabilities in clause 2 1(b) L

o "Secured Monies" a!! the mornies whlch now or at any tirme in future may be owmg due and/or_. Sl
Lo payable (but remalmng 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 partnership account {even though the - -
_~whole of any part of such monies is represented or secured by any mortgages, guarantees, trust.
. receipts, bitls of exchange, leasing, hire or conditional sale agreements, assignments, agreements for = -
. discounting or factoring of debts or any other agreements or securities) and whether or not any of .~ ="
- them have or has fallen due or become payab!e and whether or not default shall have been made in LU
- respect thereof togsther wath . : : L

@y all monies due'or'payable Under 'th'e Re’c’eivables FinanCing’ Agreement' (if any) or an'y loanor o
- - other form of financing agreement or similar between the Company and any Beneficiary orby -
oo virue of any guarantee or nndemnuty given by the Company to the Secunty Trustee and/or any She
©- - Beneficiary; . o . - B . . :

Yy “all advances which any Benef:cnary has made or shan make o the Company,

('c)" ; _' any mdebtedness now or- hereefter to- be mcurred by the Secunty Trustee and!or any S :
- Beneficiary for or at the request of the Company, mciudmg ali monies. which the Security .
- 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, -
- either alone or jointly with any other person and whether or not by any of the following: 5
e (1) 'm.akirig”direct ad'yan'cee; or 8
“ (i) - drawing, accepting, endorsing, paying or discounting any Remittance; o -
iy -éntefréng into ahy'bdﬁd 'guarantee,- indemnity or ltter of credit of
: (!V) conflrmmg orders or:
e (v) L othenmse acceptmg any other Ilablhty for or on behalf of the Company,
o - (d) -_ ~ all monies whlch the Security Trustee andlor any Benefu:tary can charge to the Company and -
~- el costs charges and expenses incurrad by the Security Trustee and/or any Beneficiary

~following default in payment of any such monies or of breach by the Company of any of the
o provaswne of thls deed; : : : L
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{e) - the charges of surveyors andfor solicitors instructed by the Secun’ty Trustee and!or any; SR
- Beneficiary in connection with any part of the Charged Assets . B

) all costs and charges and expenses which the Secunty Trustee and/or any Beneﬂc:ary may- TN
' o from time to time ancursn . . . R

O 'stamping, perfecting, 'registeri'ng or e'n'f'ording this security; or -

(i) . negotiating th.is:deed and!er“a'ny'FinanCe"Do'c:Lime'nt.'(o'f_.a’ny.'guatantee','."i.nde'mn'ity',' S R
*-priority arrangement, waiver or consent in respect of any of them); or .. . o

: o -.I(iii)._.'-' obtalnlng payment of dlscharge of Secured Monues or
(iv) . -paying any rent, rates taxes or eutgotngs for the Charged Assets or -

Y insuring, repaifing, mamtam:ng. managing or reelusmg any pal‘t of the Charged Assets.."' S
L e .

(I -_'the breservation or exercise of any rlghts under or in cennectlon with this deed or any I
' .'attemptto do so; or. o : _ L

L : (vu) '. glwng a dtscharge or release of thls securaty, or o

vy deallng W|th or obtalmng advzce about any other matter or queetton ansmg out ef or |n' el
: - connection -with this deed with the intention that the Security Trustee and each. .7l
- Beneficiary shall be afforded a full complete and unlimited indemnity against all costs,”
- charges and expenses paid or incurred by it and whether arising directly or indirectly = =
-in respect of this security or of any other secunty held by the Secunty Trustee forthe ...
- Secured Monies; . R . . : :

{9) __'atl monies expended by any attorney appomted under clause 6 3 in exermemg hIS pewers

() interest on all monies due and owing to the Security Trustee andlor any Beneficiary at such3 -
- rate as may from time o time be payable pureuant toany egreement or arrangement relating
" thereto, e . B :

- "Securities" - al! stocks,'_'s'ha'ree,i bonds 'a'nd secu'rities of any kind- whatsoever 'and wh'ether RO
" ‘marketable or otherwise and all other interests (including but not limited to loan capital) both present - - -
and future held by the Company in any person and includes ali ailotments, rights, benefits and -~~~
- advantages whatscever at any time accruing, offered or arising in respect of or incidental fo the same . .
- —and all money or property offered at any time by way of dividend, conversion, redemptlon bonus,.
- preference, optlon or ctherwise in respect thereof _ - .

"':--_“Secunty" - any mortgage charge pledge Iten assngnment hypothecatton secunty mterest tutle'_’._ i S
L retention, flawed asset agreement, preferential right, trust arrangement or other security interest: = - RTINS
- securing .any obhgataon of the Company ar any other agteement or arrangament’ having a similar - L
Lo effect. e _ L :

 mSacurity Trust Deed" - the securty frust deed dated on or about the date of this Deed and made
- between the Security Tristee and the Original Beneficiaries pursuant to which the Security Trustee -
‘has been appointed and has agreed to hold the benefit of the Security constituted by this Deed and

. any subsequent Security created by the Company in favour of the Secunty Trustee on trust for the
- Beneficiaries from time fo time. _ . : o R

- “Security Trustee" . where the context perm:ts :ncludes the Securtty Trustée's. offlcers delegates
" agents and representatlves : : '

' “Speclfled Equupment" the equment lfany Ilsted in ScheduIeS
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"Subsidiary" - a subsidiary as defined in section 1159 of the Companies Act 2006 and-unless the _:.
“eontext otherwise requires, a subsidiary ‘undertaking - within the meamng of section 1162 of the
Companies Act 2008, o

"'Supplemental Charge" maeans 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 out in Schedule &; . .

R < _' e the constructlon and rnterpretatton of this deed:
g (a)' " lriless a contrary indication appears a reference to the- Securuty Trustee shall be construed as
" arefersnce to the Security Trustee as trustee for each of the Beneficiaries;

“T(by T where any right, interest of title is granted or any covenant, undertaking, representation or . .
- warranty is given by the Company in favour of the Security Trustee it shall be taken as =~
- granted or given in favour of the Security Trustee as agent and trustee for the Beneficiaries
- and any losses suffered by the Security Trustes shall be mterpreted as references to the
" losses of the Secunty Trustee andfor the Beneficiaries; .- .

(e) any reference to any “Benefucrary" : “Orlgmal Beneficiary”, "Recelvabies Fmancuer any
“ 7 member of the "Close Group”, the "Company’s Group”, the "Security Trustes” or to any - o
- other person shall be construed so as to include its successors-in title, permitted assigns and ~
o permitted transferees (whether immediate or derivative) and, in the case of the Security *
- Trustes, any replacement security trustee or (trustees) appornted in accordance w;th the_-'.
- Security Trust Deed, . L R S .

CL(dy o areferencetoa “Fi'nance Ddcument" or any other agreement or instrument' is a reference to
- that Finance Document or other agreement or instrumeant:- -

C) " as the same may “have been, or may (from fime to tirrie). be; amended rep!aced ERE—
L eupp!emented extended or restated, and . . : . S

- .:_:_'(ii) ~as the same may have- been assrgned novated o otherwrse traneferred by the3"'-._--":  '
_-relevan’c member of the Close Group, and S

L -:'(iii) Where pe'rm'itted' by' the terms of such Finano'e Bocument, as the same may have
" been asmgned novated or otherwise transferred by the Company ' .

5 (e) o the erngufar shall include the plural ‘and vice versa; ‘Teference to one gender shall mc!ude a o
.- reference to any other genders; : _ _ _ _

) . ‘references to persons’ shall be treated a8  including indtviduate' firms, - partnerships,
.. -corporations, organs of government, whether local, national or supra national and any other -
' -entity recognised by law; . ' B

B, (g)"f :'_'_'references to any Act of Parhament shall be treated as- mcludmg eaoh Act as amended [
o modified or re-enacted from time fo time and all rules, regulatrons orders and subordlnate
* legislation made in accordance with it; .

() references'to cta-uses-'a'nd to Schedules are to thoee in thisdeed: -

_ : () where the Company has an obhgatron to oarry out an act then rt sha!l be fu!ly responsrble for -
oo the costs and expenses of doing s0; TUETE ' :

Sy " where the Seounty Tristes aets in accordance W|th thrs deed the Company wm mdemnrfy the
: ':; Security Trustee against all costs and expenses incurred, R

k) '_3 where any dlscretlon le vested in a Recetver or the Securtty Trustee It shall be treated as an
- - ahsolute discretion; . . o

" oadd (010516).docx



: g '- (m) -_'references to charges shall be treated as references to mortgages and’ cha'r'ges created by:_- [ORN
. . this deed . . . . ) _ ;

: ('n)'-. - . references to thls secunty shal! be treeted as reference to the secunty created by thts deed

_ '('o) : any powers grven in this deed to an admrnrstrator shall epply to the fulleet extent permltted by o
- the Insolvency Act 1986; : ol

o (p) o headings to cIaUsesf are fOr referenceonly and shall not affect the i'nterpretetion' of this d'eed;""" -

(@) the meaning of general words introduced by the word othier or the word otherwise shall notbe ]
' - limited by reference to any precedlng word o enumeration lndrcatlng a partlcu!ar c!ass of o
'_ acts, matters or things. . : -

e S COVENANT TOPAY
21 o The Company agrees w:th the Securlty Trustee

. '-'(a)_ 1o pay the Secured Monles whlch are now or shall hereafter be due in accordance with the
““terms of the relevant Finance Document, transaction, Security, instrument or other obligation- =~
- giving rise thereto the Company’s indebtedness to the relevant Beneficiary to whom such.
- Secured Monies are owed; and : . : o

oy e d!scharge atl obltgatuons and Iaabllmes whether actuel accrurng or contrngent now or-in - S
' “future due, . owing or incurred under the Finance Documents in whatever. currency :
- denominated-and on whatever account and howsoever arising, whether alone or jornt!y and in
- whatever style name or form and whether as principal or surety, .

R CHARGING PROVIS!ONS

e As securlty for the payment of the Secured Momes ‘and the drscharge of the: Secured Llabrhtues the R
: - Company with full titte guarantee now gives the fol!owang mortgages and charges in favour of the
Security Trustee namely: o L - '

)y - __:'a'lefgial'mortg'e'ge oh the' Properttes (if any) sp'ecified in theSch'edd[e 3)- o

(.bj . '.a Iegal mortgage on: aII Propertles (other than-any Propertles specufled in Schedu!e 3) now_.'
L -owned by the Ccmpeny of in which the Company has an mterest :

o :_'(c)'-'. _' a fixed charge on all of the following asset‘s'helongrng to the Company, whether in exustence"'.::.
Lo _noworlnthefuture : s

(i) o the freeho!d and Ieasehold prcpertles of the Compeny not effectlve!y mortgaged
: ~. under clauses 3.1(a) or (b) including such as may hereafter be acquired; e

S al Fixtures in,' on 'or:etteched o the brOherty's'ubject to the-legail' 'mo'rtgages' under
- ol rclavses 3.1(a) or (b) and all spare parts, replacements, modifications and additions-
~for or to the same; g o _ : : S

i)y - -any other freehold ‘and leasehold property which the Company shall own together . =
Co o with all fixdures and fittings (including trade fixtures and fittings) and fixed plant and -
~'machinery in, on or attached to such properiy and all spare parts replacements, -
modlﬂcatlons and additions for orto the same; . _ . o
R (1 all Specrﬂed Equlpment (rf any) and the benefit of all contracts and warrant:es relatrng L
o oortothe same; . . .
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- warranties relating o the same;
vy all goodvil, unpaid and/or uncalled capital of the Company: -~
L i '-:jja'rl the cb'm'pahy"s; Intellectual Pr‘epérty;_

Wil alithe Company s Securities:

L -’(ik)- _alt Toan capltal |ndebtednese or Iiabrlltles on any account orin any anner owrng to' S
- the Company from any Sub5|d|ary of the Company ora member of the Companys L
L Group; . R : B

S (x')'-_:_ aII “armounts rea!rsed"by an’ admrnls'trator or- I|qu1dator of' the Co'rnp:any, ‘upon
: - ~enforcement or execution of any order of the Court under Part IV of the Insolvency
< Act 1988, : : : : '

e Sy al documente of trtle to any |tem of property whrch at any tlme and for any purpose SRR
- -has heenor may be deposited with the Securuty Trustee . o

(i) "."_the assets mentroned in'the title documents referred toin (xr) above Lo

"'.'()'ciii)'._"'-any account in’ the name of the. Company under the control of or’ operated m'_ '
: - accordance with the directlons of any member of the Close Group‘ '

: ('xiy) any lndebtednese of the Recelvables Fmancrer to the Company from tlme to ttme

: (d) _ ': 'a flxed charge on-all the Company s Non-\lestrng Debts present and future

B :('e) "_"_'a fixed charge on the Companye Other Debte present and future

oy the' Company, wrth fuII tltle guarantee hereby charges to the Securrty Trustee by way of frrst- T
- fioating charge as a continuing security for the payment and discharge of the Secured Monies "
it undertaking and all its property, assets and rights whatscever and wherever located both =1 .
" present and future (cther than any property or assets from time fo time effectively charged by =~ = =
L 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 effectively charged) any of its property and assets situated in Scotland

32 :-The prowsmns of paragraph 14 of Schedule B1 tothe Inso!vency Act 1986 apply to the f!oatlng oharge S S
S in clause 3.1(F) which shall be enforceable at time on or after the Company failing to meet any .0
" demand made under clause 7 of this deed or, if earlier, the Enforcement Date, save that nothing in'
oo this deed shall cause any charge to become enforceable whilst the Company |s subject toa
R I\r’toratorlum : : : _ : R

”"3'.'3 If the Secunty Trustee ehal! enforce any of the above charges and!or any Suppiemental Charge then' - e
- .. the floating charges created by this deed shall ammed:atety and without further formaiaty bacome fixed
e _._charges : : _ - : - : L

o 3.4'_' :.'-'.ThlS deed shall take effect sub;ect to the provmlons of the pr!or Encumbrances over the Companys' ' -:_ S
-+ assets detailed in Schedule 4 except as otherwise varied by any eeparate deed. R

35 : ‘So far as permltted by Iaw and notwnhstandmg anythlng expressed of |mplred in th|s deed if thej. s
- Company: - : e : SO R

- (a) ' creates or attempts to create any Encumbrance over all or any of the Charged Assets wrthout -
~the prior written consent of the Secunty Trustee, or . .- o
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“or does or attempts to do any dit:gence in executron against any of the Charged Assets, .

'-the fleatrng charge created by cEause 3. 1(f) over the property or asset concerned sha!l thereupon. B
~.automatically without notice be converted into a fixed charge : :

36 : _-"So far as permrtted by law and notwrthstendmg anythmg expressed or rmplred in thrs deed, upon the _
T occurrence of any event described at . _ R S

(a) : cIause? 1(e) or

o (b) _' cleuse 7 1(m)

Sl the floattng charges created by thts deed shall unless otherwrse agreed by the Securtty Trustee m' SR R
e :'wrltlng, automatrcally and withcut notice be convérted into fixed charges. . . '

3T Notwrthstandtng anythlng expressed or |mplred in this deed but without 'pregudice-'to' clauses 3.5-and
<0308, the Security Trustee shall be entitied at any time by giving notice in writing to that effect to the. .
Ll Company to convert the floating charge over all or any part of the Charged Assets into a fixed charge :
" -as regards the assets specified in such notice. . S

38 “Tha terms of the Finance Documents 'are'mcorporeted into thie dee'd to the extent required for_”any_' P
- 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 Provisions) Act 1989.

Y :._._.'COMPANY'S OBLIGATIONS

g L The Company agrees with the Securtty Trustee for the benefit of each Beneftmary, that, whilst thls
. ' -__security and/or any Supplemental Charge exists, it: _ NI,

@ wil deal with'the Non-\/estrng Debts and thelr Assocrated Rrghts as if they were Debts end -
.7 Associated Rights purchased by the Receivables Financier under the Receivables Financing -
- -Agreement and will not bank or deal with Remiltances in respect of them other than by =7 .0
- dealing with (and accounting to the Receivables Financier for) them in accordance with (as = -
- though they were Remittances subject to) the Receivables Financing Agreement; .

SR (b - will ot ‘sell, transfer, lease, 'hcences'or'dispos‘e of the Cher'ged Assets subject to the floating
' . charges herein, except by way of sale’ at full value in the ordinary course of its business now .~ -
- being carried on;. S : : : T

g (c'). o will ot sell, _transfer, lease, license or dtspose of the Ch'erged'Aseets' su.b'ject to the fixed = _
S charges herein nor create, altempt or agree to create or permit to subsist any Encumbrance =0
. over all or any part of them Wlthout the prior written consent of the Security Trustee; :

= _ (d)_.'_ will not seil transfer Ieeee llcense or dtspose of the Specrfaed Equ:pment without the prror_-.': .
L written consent of the Securrty Trustee; :

S -'_"(e:) T wil at ‘il times keep the Specmed Equrprne.nt"at”locetions owned and in the control of the -
- Compeny and notified to the Security Trustee or at such other locations as may be agreed
“between the Securrty Trustee and the Company from time to ttme .

S (f) e will - not move any of the Spec:fled Eqmpment from the Iocatrone spemfted to the Securlty_ RN
: ~ 7 Trustee without the Security Trustee's prior written consent; : S

gy will ensure that all 'necess"e'ry consents and waivers .'redui'red by the 'Security Trustee are R
- "obtained from the owners of any land where the Specified Equipment is held and these wail_-_ R
o remain in full force and effect during the existence of this security; : ERE
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(hy .. will collect the Company's Other Debts in the ordinary course of its business as agent forthe "~
. Security Trustee in a proper and efficient manner and pay into such account as the Security.
Trustee may from time to time specify all moneys which it may receive in respect of the Other- N
" Debts forthwith on receipt, the Company acknowledging that it may not, without the prior. -
-~ written consent of the Security Trustee, withdraw any such moneys from such account or
< compromise, compound vary, discharge, postpone or release any of the. Other Debts or .0
- waive its right of action in connaction therewith or do or omit to do anythmg which may delay
- or prejudice the full recovery thereof; : : B

' (i)'-'-_- .-wm execute an aesrgnment of the Companys Other Debts in favour of the Recetvebtes
- Financier in such form as the Securrty Trusiee requrres whenever the Securlty Trustee so' .00
_demands . — _ . _ ERRE

o ) L wrll not charge seII d!scount factor dlspose of or except in accordence wnth thls deed _' =
Lo otherwise deal with |ts Other Debts unless 1t has the pnor wntten consent of the Security - -
- Trustee; . o : . T

o (k) .WI" authorise its ban'ke're f'r'er'n'.'tlm"e 1o time to pfcswde 'cop.y"s'tatemente and fuII"particu'!'a'rs of
: “ooall the Cempanys acceunts and femhtles with them wheneaver requested by the Secunty L
C Trustes; : : . : L

g (I) [ . wutl prowde such other mformahon as the Securtty Truetee and!or any Beneflc:ary may'_i_ o
- reasonably request regaiding the Companys affa:rs S T . :

S ey will provnde a copy of the' Asset Reg|ster to the Secursty Truetee (or its: nomunee) on the date- S
: v of this deed, will update the Asset Register on a monthly basis and provide a copy of the -
- updated Asset Register to the Security Trustee (or its nomlnee) on the first Menday of each_
7 calendar month thereafter, : '

Ty will lmm'edlat'ely'rt becomes aware provide the Security Trustee with details of'ehy p‘reSent or
: S future litigation, -arbitration or administrative proceedings in progress, pending or, to the 0
- knowledge of the Company, threatened against it which might ‘have a material adverse effect -
- on the Company's ablllty to perform its obl:gatlons under this deed

oy w1!| permtt the Secunty Trustee and each Benefrcuary free access at all reesonable tlmes to S
. inspect and take copies of and exiracts from the books, accounts and records of the
- 'Company and such other documents as the Security Trustee and/er any such Beneficiary
“‘may require and will provide the Security Trustee and each Beneﬂcrary with all mfermataen' L
and facilities which it may requn‘e : . .

py will keep all the Specified Equupment in good and substantial repair and will allow the Securrty' S
-7 Trustee and each Beneficiary free access, at ali reasonable times and on reasonable notice, -
~ - to view (i) the state and condition of the Spec:fled Equipment and (i) the Asset Register;,

: (d) S will |mmed|ately upon the demand of the Secunty Trustes, affrx a plate (ln a form approved"'_ - R
' by the Security Trustes) to each piece of the Specified. Equipment: notmg the Secunty S
-Trustee’s interest in each such piece of Spacified Equipment; . _ o

) will grant the Security Trustee or its soliitors on request all reasonable fecitit'ies foenable ftor
- them to carry out, at the Company's expense; such investigation of title to the Charged Assets
- -and enquiries about it as would be carried out by a prudent morigagee;

sy will use its best endeavours to detect any infringement of its rights to the Intellectual Property; . "
i aware of such infringement, will immediately give the Security Trustee all information .0
" available to it about such infringement and will commence and diligently prosecute (or permit
“the Security Trustee in the name but at the expense of the Company to commence and " =
- prosecute) all proceedings necessary to prevent such infringement or to recover damages; ... =
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() will do everything needed to ensure that the Intellectual Property, to which the Company is or
. may become entitled, is valid and subsisting and remains owned by the Company and will .~ -
- take all such actions and proceedings as are necessary 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, o '

B u) - Cowill comply in aII material respects wrth all laws concernlng the Charged Assets and every"
' notice, order, direction, licence, consent, permission lawfully made or gwen in respect of it
- and likewise with the requlrements of any competent authority, RERT

(\r)--_ :-_wrtl du!y and promptly pay “all monies . WhICh may become due in respect of any of the
.. Securities, it being acknowledged by the Company that the Securlty Trustee shall not incur.
- any lisbility whatsoever for such monies; . RN : -

w) forthwith upon' the"exe'cution of this' deed Wilt'depoSit with the 'Se’curity Trijstee all certifieate's L
' - or documents of title in respect of the Securities, together as appropriate with duly executed -
“instruments of transfer or assignments thereof in blank; it being acknowiedged that the'
~1 Security Trustee shall at any time be entitled to have any of the Securities registered erther N
. the name of the Securrty Trustee or nominees selected by the Securrty Trustee; L

Sy Wlll ensure the dellvery or payment to the Securrty Trustee of a!l stocks sheres Securrtres :
" rights, monies or other property accruing, offered -or issued at any time by way of bonus,
" redemption, exchange, purchase, substitution, conversion, preference, option or otherwise in.
- respect of any Securities or the certificates or other documents of title to or representing the -
~-same, together with executed instruments of transfer or assignments in blank, it being - . 7.7
- acknowledged that the Security Trustee may arrange for any of them to be registered eitherin. .~
~the hame of the Securlty Trustee or nomineas selected by the Security Trustee;

(y)- - will conduct and carry on rts busrnees and procure that each of its Subererarres conducts and T
- carries on its business so that its centre of main interest for the purposes of Council .0 o
" Regulations (EC) No 1346/2000 of 29 May 2000 on Insolvency Proceedings inciuding, butnot .
- limited to, its headquarter functions is located at all times within England and Wales and not” .. - =
“move its centre of main interest to any other jurisdiction without the prior written consent of .07
" the Security Trustee at the Security Trustee's sole discretion or otherwise reduce in or divert 7"
- from England and Wales the subsiantive management and control of its busrness orany ofits- -
"propertles . . : L

Sy without prejudrce to clauses 4, 1(b) and 4. 1(c) wrll not sell tranefer Ieese Ircence pert with
o possession or dispose of or grant any interest in or relating to its goodwrll including, without
- limitation, diverting or encouraging the diversion of any sales following orders from customers,
- o any of its Subsidiaries or its holding company (as defined in section 1159 of the Companies - . 0
Sk Act 2008) or any of its associates (as defined in section 1260 of the Companies Act 2008} or - 70
- '.eny other party. . o _ y L Sl

,'.'5* ADDITIONAL OBLIGATIONS OF THE COMPANY :_

T " The Company agrees with the Security Trustee, for the benefrt of each Benefucrary that “at all times
s during the continuance of this security, it : S L o -

- (a) " will carry on the Company's busrnese in a'proper' and efficient men'ner'end will not make'any; :
~oo-material alteration 1o the Compenys business, constrtutmg a change from that carried on at 3
- the date hereef L _ R

ERERN () B will maintain'proper and up to date books of account of its business; will keep such books of;' o
© 7 account and all other documents relating to the affairs of the Company at the Company's -
- registered office or at such other place whers the same ought to be kept and will prompt!y'_ :
~provide copies thereof o the Securrty Trustee upon request L _ L
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S e)  will deliver to the Security Trustee the copies of its audited financial statements and eny:. SRS
S reports and notes accompanylng them within 6 months of each year end; .

(d) S will punctualty pay all its debts and liabilities becomlng due and payab!e and whrch would on '_ S
- the winding up of the Company, have priority over the charges created by this deed :

(o) wil punctually pay all outgomgs payab!e in respect of the Charged Assets and wull prompt!y R
- produce the receipts for them to the Security Trustee upon request; Lo -

(o wnll keep all the Companys freehold and ieasehold property in good end substantral repalr-
' ~ - and will allow the Security Trustee free access, at all reasonabie times, to view the state and
~ - condition of any such property, but without the Security Trustee bacoming liable to account as -
" a morigagee in possessmn Lo . .

S "_WIII observe and perform all the lessee’s covenants in- any'leése'un'der which any of the
- . Charged Assets may be held and wr!i take no action whlch mrght lead to such lease berng SR
- -surrendered or forfelted L . . . . '

: thy .WIH attow the Security Trustee at the expense of the Company to carry out repalrs o take-" _
S U lany action which the . Security Trustee shall - reasonably consrder necessary shou!d the
-~ Company fail to observe or perform its oblrgatlons asa lessee _ .

oy will_not exercise the powers of Ieasmg ar acceptlng surrenders of Ieases conferred ona -
- mortgagee in possession by Sections 99 and 100 of the Law & Property Act 1925, or any =
. “other powers of leasing or accepting surrenders of leases, wrthout the pnor written consent of -
o the Secunty Trustee : . .

s i -"'.;'wrtl make sire that an order of t:he Court is obtalned under Sectron 38(4) of the Land!ord and - g

- Tenant Act 1954, exotudlng the securlty of tenure provisions of that Act, before granting any - i R
- lease; : . SR
SR ."'.:"Wl'll insure and kee'p'insu'red'those parts of the Charged Assets as are of an insurable nature

- 'against loss or damage by fire and other risks usually insured against and such other risks -
" that the Security Trustee shall reasonably requrre to their fu!l lnsurable value wrth insurers -
- approved by the Security Trustes; L - . '

Coo(h s will make sure that’,"if required by the Security Trustee, all the Company's insurance policies -
- will be endorsed with notice of the interest of the Security Trustee in them and will produce to .
““the Security Trustee the receipts for each current premium within fifteen days of its becoming- 7
S due; failing such production the Security Trusiee may effect or renew any such insurance as -
©the Secunty Trustee shall think fit af the Company s expense o _ }

: (m') _ wrll observe and perform aII restnotlve and other covenants and strpulatrons for the time belng B
- affecting the Charged Assets or its use or enjoyment : : . §

(n) - will not do or allow enythung to be done on the. Companys freehold or leasehold property o
-~ which shall be treated as a development or a change of use within the meaning of the Town -
Zoand Country Ptannang Acts unless the pnor written consent of the Secunty Trustee has been -
- obtained; . . . . . o

(o) | _'; will not rnfnnge the Town and Country P!annlng Acts in any way Wthh prejudlces the Secunty e
- Trustee's security over the Charged Assets _

oy _wr!t de’posrt with the Secunty Trustee a!l deeds and'documents Of titte reiat'ing to'the Specified- -
- Equipment and the Company's freehold and leasehold property and the insurance polioies S
~orelating o the same, (subject only in relation to property to the requarements of any prior.
- Encumbrance or of the Companys Iandlord) : L R
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{q)  will not permit any person to become entitled to any proprietary right or interest which might s
- - affect the value of the assets subject to the fixed charges herein; - : Ll

(ry- -will not, until all the Secured Monies have been unconditionally and ifrevocably paid and
: o discharged in full, exercice any rights which it may have at any time by reason of the .
- performance of its abligations under this deed, the enforcement of this Security or any action 70
" taken pursuant to any rights conferred by this deed, to take the benefit (inwhole orinpatand =~
- whether by subrogation or otherwise) of any rights, security or monies-at any time held or o
- receivable by the Secunty Trustee, the Beneficiaries or any of them in respect of the Secured
- Monies. . . . . . :

52 if the 'Compan‘y-ho’lds property as a tenant of lessee ‘and 'sha!E be required by the Iand!ord '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 f it dulyand: .70
S promptly complles with such requirements. However this shall not affect the right of the Security- . .~
" Trustee to require the Company to produce satlsfactozy evidence that the Company has complaed with-.
+ . the landlord's requirements. _ . . L

e FURTHER ASSURANCE AND POWER OF ATTORNEY |

6.1 At the Securlty Trustee's request the Company will at the Companys cost |mmect|ately S|gn seal RPN
- execute, deliver and perféct all deeds and instruments and do all such other.acts and things as the o
. Security Trustee or any Receiver appointed hereunder may require in order to perfect or enforce this- -
“security or to use the powers given to each of them in this deed or to enforce the oblrgatrons of the 0
- Company and/or the rights of the Security Trustee under this deed. . : L

B2 _:_The Company wﬂl rf cal!ed upon by the Secunty Trustee execute a legal mortgage charge or S
' . 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. . -
‘specify and take such other steps to perfect such assighment as the Security Trustee may require. . .

63 The Company will at the request of the Security Trustes provide additional security in favour of the
. Seeurity 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.

6.4 The Company will do and execute such further 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 to protect the interests of the Security Trustee. } '

B5 . 'The Company by way of security hereby wrevocably appomts the Secunty Trustee and any Recenver'. &
" severally to be its attorney and in its name and on iis behalf L -'

Ayl 'to execute dellver or otherwuee perfect or do any deed document assurance, act or thmg R
"~ which the Company has failed to execute, deliver, perfect or do in accordance with this deed
(including to make any demand of or to give any notice or receipt to any person owing monies . -
~to the Company and fo execute and deliver any charges legal mortgages ass:gnments or
- other security and transfers of Securities); - . . s

o {b) - to execute and complete' any_documems or instriments which the Security Trustee or such
. Receiver may require for perfecting the title of the Security Trustee to all or any part of the . =
" 'Charged - Assets or for vestlng the ‘same in. the Secunty Trustee I'[S nominees or any. .-
'_-purchaser and . : : - : : S

RN () I othe‘mrise 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 all or -
.. any of the powers conferred on the Security Trustee or a Receiver under this deed or which
- 'may be deemed expedient by the Security Trustes or a Receiver in connection with any:.
- disposition, realisation or getting in by the Security Trustee or a Receiver or in connection with -~
. any other exercise of any power under this deed and including, but not limited to, a power in . o
_favour of any Receiver to d|spose for value of any of the assets of the Company over Wh]Ch-: R
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L such Receiver may not have been appointed and which are located at real property over S
N whlch he has been appointed, without being liable for any losses suffered by the Company '

B8 ._ :_ The: Company agrees o ratlfy and confurm whatever any attorney shall do o purport to do in the_ L
: " exercise or purported exercise of the powers contalned in clause 6.5 of thls deed.. : - '

ST ENFORCEﬁﬁEMT

RO % R The Security Trustes and each Beneflmary (m relatlon fo the Secured Monies due fo'sich Benef;crary
s under a partucular Finance Document) shall be entitled to make demand for payment of the Secured
- Monies (or, in the case of a demand by a Beneficiary, in respect of such of the Secured Monies as are .
.- due to such Beneficiary under a particular Finance Document) at any time on or after the Enforcement -
- 'Date and at any time after the occurrence of any of the following events: - :

(a)'-'__._'the Company breachlng any of |ts obllgatlons under this deed or under any Fmance
- Document or under any other agreement with the Security Trustee or any Beneficiary; - :

)y the 'Comp'ahy défaulting in"oayinéa'ny of'the 'Secure'd I\.Aoniee'ae"and When they become due'-'. L

ey Cthe Company fallmg to give the Secunty Trustes or any Benefucsary siich mformat!on as may'_ T
' . reasonably be requested as'to the busmess affairs or assets of the Company; . )

ORI (< ) any reprasentatlon, warranty or undertaklng at any tume made by the Company to the Security
- < Trustee or any Beneficiary is or was, in the reasonable copinion of the Security Trustee, B
- incorrect or misleading in any respect ofr; belng oh an undertaking, shall not be complied with "
by the Company,__ e . . . : B

"_:.'(e)' jthe Company dlsposrng or attemptlng to dlspose of its prmcapal undertaklng ora: substantlal _
' ~part of it, without the prior written approval of the Security Trustee .

(- 'the Company becom!ng Insolvent

) '-the' Company suspendmg or threatening to suspend a substantial part of its business of the
. Security Trustee receiving information, from the Company or any responsible third party, .~ -
- whether-orally or in writing, that the Company is oontempiatlng or.is Iakely to suspend a e
- substantial part of its busmess : I

i (h) ':' _--"the Company commencmg negotlattons wath any of its credltors wnth a wew to the general"_"_
: -readiustment or rescheduling of the Company’s undebtedness o

o (|) ' ._ the Company defaultlng under any of the fol!owmg with any party
| '-(i)__. atrust deed S L
(n) ...aloan agree'ment;: e
- '(iii.)_'_"':_' a'n.Enoumbrancej:Z _ .; e
W Zan:y' othar 'agreeme'nt' o obligatton" relating P borfowing or -ﬂaahang'-(iacua;.;g all
. liahilities in respect of accepting, endorsing or discounting any notes or bilis and all -

.- ~liabilities under debt purchase, factoring, discouinting and similar agreements);

Uy "a'ny-guarante'e or inde’m’nity; |

) " any borrowing or any other mioﬁey' payable by the Com'pan'y-'. s
= - (i)'- . becom:ng payable or is- capable of belng declared payable pruor to |ts stated date of
matunty,or . : : PO S :

R T i
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o sk : eny Encumbrance created’ by the Company in favour of another party becoming enforceable L :

S (I) e '.f.'any'guarantee, undemnlty or other eecunty for'any of the Secured Llabllltles failing or ceasrng g :
U0 Ui any respect to have full force and effect or to be continuing or is terminated or disputed or o
“is the opinion of the Security Trustee in jeopardy, invalid or unenforceab!e

L (m) ""1f any goyernmental authorlty permlts or procures or threatene any reorgenlsatlon transfer or s
-apprapriation (whether with or without compensetlon) of a substantial part of the businessor - ..~
“assets of the Company, i : _

= __"_(n').'_'- the Company, wrthout the pnor wntten consent of the Secunty Trustee changmg the nature of_ SRR
S oo its business or tradung in eny way which the Secunty Trustee considers pregud!c:lel to th|s.'- S
' ._security o .

S : (o)"_'_ B rf nt is unlawfut for the Company to perform or comp!y wrth any of its oblrgetlons under thre o
.- deed or under any other agreement between the Company and the Security Trustee or such’
o obiagat:one of the Company are not or cease to be Iega!!y valid, binding and enforceable;

L ®) i, atter the date of this deed; control (as defined in Section 435 of the Insolvency Act 1986) or i
“ 0 the power fo take control of the Company changes, without pner wrltten _consent of the--_.._-' DTN
- Becurity Trustee; or. . . . L

o _'(qj 1f in the opmron of the Secunty Trustee a matenal adverse change occurs in the fi nanmal R
5 - - condition, resuite of operatuons or husiness of the Cempany,

~and tf such demend i not met in ful the Securlty Trustee eha!t be entrtled to enforce (rn whole arin o
- part) the charges created by this deed (save where a Moratorium is applied for or is in force, when no o
- such enforcement rnay be effected untlt any such application is rejected or upon the explry of such ..~

- Moratorium}. _ . . . . L L

7207 Atany time afte‘r-any'Act'of Defai.rlt the Security TrUstee'm'ey exercise in the name of the Company S
.- any voting rights attached to the Securities and all powers given to trustees by Sections 10(3) and (4)
- -of the Trustee Act 1925 (as amended by Section 9 of the Trustee Invesiments Act 1961) in respect of
o securities, property subject to a trust and any powers or rights exercisable by the registered holder of -
- any of the Securities or by the bearer thereof The Secunty Trustee will not then need any consent or_
“authority from the Company : : - :

.8 POWEROF Possessrom AND SALE

81 At any tlme after this secunty shall become enforceable the Secunty Trustee andl or eny Recerver- :
. appointed under this deed may,.in their - discrefion, enter upon and take possession of the -
. Receivership Property or any part of it. They may also at their discretion, when exercising their powers -
_- given in this deed, sell, call in, collect and convert into monies the Receivership Property or any part of -
it. By way of extension of these powers such sale, calling in and conversion may be done for such =
- consideration as the Security Trustee or any Receiver shall consider sufficient. It is irrelevant whether ©
"+ the censideration 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. -
- immediately payable or payable by instalments or deferred. instalment or deferred payments may be -~
- with or without secunty and on such other terms as the Secunty Trustee or the Receiver shall think fit. © -

S 9 'APPOINTMENT OF RECEIVER AND HIS POWERS

94 Section 109 of’th’e’- Law'of P'roperty'ACt'.1925 (restricting’ the'powe'r to appoint a receiver) shall not = o
~o0 o apply to this deed. At any time after an Act of Default or after any other event, as a result of which this
- security shall become enforceable or, if the Company at any time so requests in writing, the Security -
C-Trustee may without further notice to the Company appeint any person to be a Receiver of the
~.'Receivership Property. Any such appointment may be made subject to such qualifications, limitations =
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" andfor exceptions (either generally or in relation to specific assets or classes of asset) as may be
“specified in the instrument effecting the appointment.. A Receiver shall have the power to do or omitto
do on behali of the Company anything which the Company itself could do or omit to do if the Receiver -0
7 had not been appointed, notwithstanding the hqurdataon of the Company In partlcu]ar {but without -~
“-limitation) a Receiver shall have power to: . R L

" (@) " “enter upon, take po'seee'eioh .of,-'coltect and_get'in' th'e 'Receivership'.'Property"_'and ! ha\ie R e
- 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 expedient;

RO () R do all acts whrch the Company mlght do for the protectlon or rmprovement of the Recelvershrp o
o -~ Property or for obtaining income or returns from i AR _ :

ey ~allow the who!e or any part of the sale monies of the - Recewershrp Property to remam_..:. SRR
' - outstanding on mortgage of the property sold or on any other security or even without any - ;”
. security and without being responsible for any loss caused and with full power to buy inand
worescind or vary any contract for sale and to resell without being responsible for Iose' R

= '(d)' | let or et on hlre lease or surrender and accept sutrenders of the Recervershlp Proper‘ty, ;

S _ (e) "exercrse or permrt the Company or any nominee of the Company to exercrse any powers or S
- .- rights incidental to the ownershlp of the Recewershap Property, in euch manner as he may
- think fit; _ .
' 'I(f) e 'glve comptete d|echarges in respect of all monies and other assets whtch may come rnto the"__' Sl

-~ hands of the Receiver in the exercise of his powers;

o :(g) carry out and enforce specrflc performance of or. obtarn the benefrt of all the: Company s."_ o
R contracts or those entered into in exercise of the powers or authorities conferred by this deed; e

o : (h)”' - '-."demand and get in aII rents and other income, whether accrued before or after the date of hrs .
' o apporntment : :

. '_-(j)' - exercise the powers conferred ona land!ord ora tenant under the Landlord and Tenant Acte
' o 1927 and 1954 but without liability for nowers so exercised ' : : : '

R do all. thrngs necessary ‘to’ miska  S0Fe that the Company performs or obeerves att of lts".'__' e
' -obtlgatlons tothe Securtty Trustee; S

k) delegate 10, any person for such tlme as the Secunty Truetee shall approve any of the o
S powers conferred upon the Regceiver; : o

= (I)' : - 'have access to and make use of the premlses ptant equrpment and accountrng and other B
o rrrecords of the Company and the services of its staff in order to exercise his powers and
coduties; : . .

o :(m) ' 'eett'or'."othenrvise'd'iepose of the 'ReCeiyership-'Propeny for cash or on credit, in one 'Iot:'o'r-i.ni:._
“ho o parcels by public auction or private auction or private contract or, in Scotland, to sell, feu, hire
. '-: “out or otherwise dispose of the Receivership Prcperty by public rdup or private bargain; . "
on) ' raise or borrow money and grant securtty therefor over the Recelvershlp Property, L

R '(o) '_"_._'appornt a soltcrtor of accountant or other professronally qualrfred person to assrst hrm in the' ' L
: ~-performance of his functlons _ . . _ AT

' p) | bnng or defend any actlon or other Iegal proceedlngs in the name and on behaif of the'}.'-' "
' .'3.:.-'Company, . : L . o BEET

¥ 16
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o () -' : 'effect and malntarn insurances in respect of the busuness and properties of the Company,
B (s) o use the Companys seal

= : (3] _: s 3do aII acts and to execute in the name- and on beha!f of the Company any deed recerpt or"."' B
w2 other document;. - : S : _ e

(uy ."'_'draw accept make and eridorse- any btll of exchange or promlssory note in the name and on'_"- o
o . behalf of the Company, . . RIS
(v) - _-appomt any agent o do any ‘business whtch he is unable to do hrmself or which can more BT

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

' (w) - ) do all such thlngs (rncludlng the carrylng out of works) as may be necessary for or mmdentat "
Lor conducwe to the realisation of the Receivership Property; . _ :

. -(’x) s make any payment whlch is necessary or mcrdental to the performance of hls functrons
(y) " .carry on or permlt the carrytng on of the busmess of the Company,- :
e f"-_(z)'. o 'eetab!rsh Subsidiaries of the Company, _ |

' (aa') transfer to Subsndrarres of the Company the whole or any part of the busmess or Recelvershlp S
: Property, . : _ :

' '3'2_ : (bb')"' ; _-grant or accept a surrender of a Iease or tenancy of any of the Recervershlp Property, and : _
-~ take a lease or tenancy of any properties requrrect or convenient for the business of the =~
- Company,; . - _ . . .

(cc) '.__make any arrangement or compromrse on behalf of the Company in respect of the-
.. Receivership Property; . : S -

(dd)::'. “call u up or requrre the drrectors of the Company to call up, any uncalled capltal of the'
: -.-;.Cornpany,___ . s o e =

o (’ee)'- rank and c!arm in- the bankruptcy rnsolvency, sequestratlon or. Irqurdatron of any- person S o
. indebted to the Company and to receive dlytdends and to accede to trust deeds for the - o
wo - creditors of any such person.. : : : : e

S He ‘shall also have all powers from tlme to ttme conferred on receivers by statute W|thout in the case :': '_ L
L of powers conferred by the Law of Property Act 1925, the restrictions contained in Sectton 103 of that: Lol
S -Act : R : . o : '

a2 The Securrty Trustee may from trme to trme determlne the remuneratton of any Recerver and sect:on BT
T 109(6) Law of Property Act 1925 shall be varied accordingly. A Receiver shali be entitled to -
“remuneration appropriate to work and responsibilities involved upon the basis of charging from time to -
- time adopted by the Receiver in accordance with the current practice of his flrm o
9.3 0 The Secunty Trustee may remove any Recelyer (except an admlntstratlve recelver) In case of such- [ERRT

- 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 -~
- afixed fee or an hourly rate or a commisgion. . : . . o
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9.4 . The Security Trustee may appoint more than one person to act as the Receiver. Where more than .
: ~one person shall be appointed o act as Receiver, those so appeinted shall carry out their duties, =0
“exercise their rights, and be subject to their obligations jointly as well as se\rerallyr References inthis
- -deed to the Receiver shall be to each and all of them as appropriate. S

e Any apporntment or fuxmg of the remuneration of the Receiver o any such removal shall be made m'”'
Lol writing and be signed by any director or authorised officer of the Secursty Trustee. : :

96 -Any Receiver appo:nted 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 solely ~ .
- -responsible for his acts, omissions, losses, misconduct, defaults and remuneration. The Security =~ - =
-~ Trustee shall not in any way be Iiable or responsxble either to the Company or to any other person for
-any of them. . . N R . . s

o 97 o The Securrty Trustee may at any tlme gsve up possessron of any part of the Recervershrp Property"_ b S
T “andfor withdraw from the receivership. - . VLTI BT S

L "9'.8-._ Whether of not a Recewer shall be appounted under this- deed the Secunty Trustee may at any tlme: : - ; e
. .. after this security shall have become enforceabie and without giving notice, exercise all or any of the .-
- powers, authorities and discretions conferred on a Recsiver as set out abeve DR . B

10 ADDITIONAL POWERS
27101 In ‘addition to the” powers of Ieasung or acceptmg surrenders of !eases conferred on mortgagees by :

- Sections 99 and 100 of the Law of Property Act 1925, it shall be lawful for the Security Trustee or any | e
- Receiver without the restrictions contained in those Sections: e

(a) e '. to grant any lease of aII or any part of the Charged Assets upon such terms as the Securlty o
' " Trustee or the Receiver shall in its absolute and unfettered discretion think fit; and o

"(l:t)' 'to accept a surrender of any |ease of all or any part of the Charged Assets on such terms as"_'_ :
[ the Secunty Trustee or the Receiver in its or his discretion shall think fi. .

1027 Sechon 103 of the Law of Property Act 1925 (restnctmg the power of saley shall riot eppty However
..o the power of sale and the other powers conferred on mortgagees by that Act shall apply to this
- security but without the Act's restrictions as to giving hotice or otherwise. Accordingly for the purposes .
- of a sale or other exercise of any such powers the whole ¢f the Secured Monies shall be treated as -
" 'due and payable lmmedlateiy upon the execution and detavery of this document :

S _1'0.'"3 ! "'The restrictions on the right of consolldatmg mortgage secuntles whrch are contalned in Sectron 93 of |
...~ the Law of Property Act, shall not apply to this secunty _ . . :

10:4. - The Secunty Trustee may, at any time w:thout duschergmg orin any other way aﬁectrng thIS secunty_ [
T - 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, guaraniees or
- rights which the Security Trustee may now or afterwards have from or ageunst the Company or any' .
" other person. . . . . o :

S 105 i the'Secudty Trustée receives or is tr’eated as h'aving' re'cei\'red notice of any sub'sequent mortgage or
“. ... 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 doneso at -
CLooothe time when it received or was treated as having received such notice. From that time all payments
"+ made by the Company to the Security Trustee shall be credited or be treated as having been credited
U to the new account. Such pavments shall net operate to reduce the amount secured by this deed 7
“-when the Security Trustee received or was treated as having received such notice. L

11 APPLICATION OF MONIES =~ .

1A All monies received by the Secunty Trustee or by the Recelver under or by vurtue of thls deed shall be B

-~ applied in the following order, . _ _ e PO .

g o . 18 o
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S "performance (or attempted exercrse or performance) of any of the powers or authorrtles_-: '
. conferred by or in any other way connected with this deed :

B .'(c'). . '_ in payment to the Recelver of hls remuneratron f|xed m accordance wrth clause 9 1 of th|s' o o
' - _deed : R L :
'_ (d) : any sums due to any person under any applrcable statute

'.'(e.) N |n payment to the Benefu:larres for appllc:atlon in o towards the drscharge of the Secured. e o
o Monies due to each respectrve Benefrmary in accordance wnth the prowsrons of the Securlty--

" Trust Deed; and then
(f) in payment to the Company of any surplus
o2 .Any surplus shall not carry interest, The Réceiver of the Secunty Trustee may pay any surplus |nto'_

- any of the Company’s bank accounts including an account opened specifically for such purpose. The -
Secunty Trustee shall then have no further laabrllty for such surpius :

| 113 -' 'Followrng the enforcement of thls securlty, any mohies recel\red by the Securlty Trustee may be':-'_'_-.-_'_ :
. appropriated by the Security Trustee in its dlscretlon in or towards the payment and dlscharge of any o
- part of the Secured Monies. R . 2

Y 4 ._Th'e S'ecur'ity Trustee 'er'th'e”Recei\re:r' may credit an'y mpnie's' to"a suS‘spens'e”acce'unt' for so Ion'g"and in :_
- such manner as the Security Trustee may from time to time determine. The Receiver may retain the ...
- same for such period as the Receiver and the Security Truslee consider expedient. . AR

~ 115 All monies - received by the Company under any insurance policy on the Charged Assets shall be
- treated as part of the Charged Assets subject only to any rights of third parties having priority and to - .
-~ “the requirements of any lease of the Charged Assets. They shall be applied at the discretion of the . -
- Security Trustee either in reducing the Secured Monies or towards making good the less or damage: .
" " for which the monies became payable. Any monies received by the Company under any insurance on- =~
. the Charged. Assets shall be held on trust for payment to the Security Trustee pendrng such_
“application. . : - o _ _

42 PROTECTION OF THIRD PARTIES

24 No person paylng or handmg over monies to the Recelver and obtalnmg a dlscharge shall have any-. o
" responsibility or liability to see to their correct applacatlon . :

- 12.2° :' -No person deallng wrth the Securlty Trustee or the Receiver need enqurre

S (a) . 'whether any event has happened glvung erther the Securrty Trustee of the Recerver the rlght L
" to exercise any of his powers o e L o

[(OF "as fo the proprrety or regularrty of any act purportlng or mtendlng to be an exercrse of such S
- powers, . o L : RS
' ."'_-('c):' 'as to the valldaty or regularlty of the apporntment of any Recerver purportmg to act or to have : :

- heen appornted as such; or KO
_ ' (d) x whether any money remains owmg upon thrs securlty

1230 Al the protection to purchasers contained in ‘Sections 104 and 107 of the Law of Property Act 1925"3 S
. shall apply to any person purchasing from or dealing with the Receiver or the Security Trustee as if
- the Secured Monies had become due and the statutory power of sale and appointing a receiver in *-
“refation to (to the extent perrnrtted by Iaw) had arisen on the date of this deed. S
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S .j12.'4 - No person dealing with the Security Trustee or the Receiver shall be affected by express notice that L o
“. .o any actis unnecessary of Improper : : o . L

13 LANDREGISTRY'

434 - The Company will notify the Security Trustee of any freehold o leasehold property which it now owns- o
.. or which it may own after the date of this deed and will, at any time, meet any cost of registering this
- deed against any property which the Company may now, or in the future, own at the Land Registry.

o{a)y o The Company hereby consents to the Security Trustees apphcatlon to the Chief Land'-: o
- "Registrar in Form RX1 for the registration of the following restriction against each of the -
o regastered titles specified in Schedule 3 (and against any title to any unregistered Property
L specified in Schedule 3 which is or ought to be the subject of a first regaetratlon of tltle atthe -
- ‘Land Registry at the date of this deed) . -

. "RESTRICTION:

7 No 'dis'positiOn of the' registered estate by the proprietor of the registered estate is to be-. -
- registered without a written consent signed by the proprietor for the time being of the charge -
" dated . infavour of Close Brothers Limited (company number 00195628) referred to - -~
= in the charges register or, if appropnete mgned on such propnetors behalf by its ettomey, A
. directors and/or secretary . T R

by In reepect of any’ Property charged pursuant to thrs deed tltle to ‘which is reglstered at the' SR
. Land Registry, the Company hereby represents and warrants that the security created by this .0~
. .deed does not contravene any of the provisions of the memorandum and articles of =
~association or any other constitutional documents of the Company. . o

~ 132 . Any obligation-on the part of the Beneficiaries to make further advances to the Company under the = ==
... - Finance Documents shall be deemed fo be incorporated in this Deed for the purposes of Section:
. 94(1)(c) of the LPA and the Security Trustee may apply in Form CH2 to the Chief Land Registrar to "
< epter a note of such obligation on the regrster of each title of whlch the Company is the proprietor. ...

S CONTINUING AND ADDITIONAL SECURITY
_'14.'1"' “This eeourity"ie.'a' 'continuing'eecurity. It_'shetl apply to-all the Seclred Monies deepite any'interim e ':_ ARERURTI
- settlement of account or discharge of the Secured Monies due to any particular Beneficiary until a final . 0
: dlscharge of this security shall be given by the Secunty Trustee to the Company. :

14.2 '_Thrs secunty is.in addrtlon to end shatl not merge or otherwrse pre udrce or affect eny other nght or .

o " remedy of the Security Trustee or any assignment, bil, note, guarantee, mortgage or other security . .
“now or in future in favour of the Security Trustee end/or any Beneficiary or held by or available to the
~ Security Trustee andfor any Beneﬂcrary, whether created by the Company or any third party.. '

143 .Thrs secunty shall ot in eny wey be prejudlced or affected by

e (ay any guarentee mortgage or other Security now oF in future he!d by or avarlabie to the Secunty S
© Trustee an dior any Beneficiary or by the invalidity of any of them or by the Security Trustee -
. andfor any. Beneficiary now or afterwards dealing with, exchanging, releasing, modifying or = "
- abstaining from perfectlng or enforcing any of them or any rights which it or they mey nowor-
~afterwards have; or . . . :

o ""('b) ’ by the Secunty Trustee or eny Beneﬂmery guvmg trme for payment or mdu!gence or :
[ESIUREAEE compoundrng with the Company or any other persons L o

45 CURRENCY INDEMNITY

BRI For the purpose of or pendmg the dlscherge of & eny of the Secured L!ab|l|t|es secured by this deed the._'.'_- S
.- Security Trustee or any Receiver appeinted hereunder may convert any monies received, recovered -
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or realised under this deed (including the proceads of any previous convergion) from their exrstrng' R
§ 3currency into such other currency as the Security Trustee or such Receiver may think fit. Any such
.. conversion shall be effected at the then prevailing spot selling rate of exchange of the Secunty RPN
" Trustee's bankers, for such other cumrency against the exrstrng currency. .- . L

. . 152 The Company will undemnrfy the Secunty Trustee agarnst any shortfall between

B (a)' : any amount received or recovered by the Securlty Trustee in respect of any of the Secured'_ S
Liabilities which is converted in accordance with clause 15.1 into the currency in which such .~ -
Irabitrty was payabte and : S SRR

' -:_ "(b)-_ the amount payab!e to the Securlty Trustee under thls deed in the currency of such Irabrlrty

16 DISCHARGE

+--18.1 2 Upon payment and complete discharge and performance of all the Secured Liabilities 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 =~ .
- Becurity 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.

- 182 7 The right of the Security Trustee to recover the Secured Maniés or to enforce the terms of this deed ="
s - shall not be affected by any payment or any act or thing which may be avoided or adjusted under the =~
o laws relating to bankruptcy or insolvency or under Part VI of the Insolvency Act 1986. Any release or 7
discharge given or settlement made by the Securrty Trustee relyrng on any such payment act or thlng- o
shall be void and of no effect . . _ BRI -

17 SERVICE OF NOTICES AND PROCESS -

ST Except as stated to the contrary herem any. wrrtte'n' notice from the Secirrity Trustee to the Company
Sl and any proceedrngs issued by the Securrty Trustee requiring service on the Company may be given-
< or served: . : . . . e
(a) :'by de!iverin'g'it at'or posting it 'to the'Companys reg'rstered offrce of to such other’ addr'e's'.s of
. the Company advised to and acknowledged by the Secunty Trustee as being effective for the -
- purposes of this clause : . T . : - .

e :'(.b')i_ ' _': by deltvenng it at or postrng |t to any address last known to the Secunty Trustee at whrch theﬁ :
R ':_Company carriad on business; . : . .

o (0) by handrng it Companys oft"cers or

) . bya fax of &-mail to the Gompanys number or address advised to and acknowledged by the o
S Secunty Trustee as suitable for communication between the partres : :

7.2 : '_'Any such notlce or process ghall be consrdered seryed
__'-'(a') : i delrvered at the trme of delryery, -

._(b)“'-_.._'rfsent by post 48 hours from the tlme of postlng, i R

- : ::(c)- '_ if sent by fax or e-marl af the trme of transmrssron or
Sy 3|f handed oyer at the time of handrng over.

473" Any nolice in wiiting by the Company’ to' te 'S'ecurity Trustee required hereunder must bear the
“ooeereference, . Security Manager Close Brothers Invoice Finance and shall take effect at the time it is
- received by the Securily Trustee at its registered office or at such other address the Security Trustee
may advise in writrng to the Company for this purpose. - .
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281 The Company certtfles that the executton of this deed has been duly authortsed by a resolutton of the S
- Company's Board of Directors and that it does. not break any of the provisions of the Company's =
- Memorandum and Articles of Association or of any other Encumbrance, Security or agreement-
' entered into prior to the date of this deed or the laws of any jurisdiction applying to the Company U

o '18.2'. The Company represents and warrants to the Secunty Trustee that

@ it and will at all times be the sole beneficial owner with ful title guarantee of eII the Charged S i
~-Assets and that no Encumbrances affect it except the Encumbrances (if any) set out m
- Bchedule 4 and general liens in the ordmary course of business; . -

e "(b) "lt has and thl at alt ttmes have the necessary power to enter 1nto and perform its obhgatlons
' - under this deed; B . _ o . .
o) 'thls deed constitutes tt's legal, valid, 'b'ind'ing'and .e'n.fo'rceeble obligations and is 'a'n effeotive-

S securtty over all and avery pari of the Charged Assets in accordance with ils terms; . B

Uy al necessai’y authorisatlons and consents to enable or entutle it to enter into this deed have'.f e

. .been obtained and these will remain in fuII force and effect during the existence of this
o security, : S

(e}~ the Company has acquired, maintained and complied with all Environmental Licences (if ény)"
.. needed for its use or occupation of the Charged Assets or for the conduct of its current
- husiness; . . ;

" (® . the Company has complied with all other a’pp!icable'E'n\ttr'ontnentat Laws and has not done or
o permitted any act or omission whereby its Environmental Licences (lf any) could be varied or -
- revoked, . .

(@) . so' far as the Company is aware there has been no discharge, spitlage.- release Or emiSsion of
. any prescribed, dangerous, noxious or offensive substance or any controiled waste on, intoor. .~
“from any of the Charged Assets or any premises adjoining any part of i, and no such -
“substances or any controlled waste have been stored or disposed of on or in any part of the
“'Charged Assets or, so far as the Company is aware, in any adj oantng premlses except in

accordance with the requirements of the applicable Environmental Laws; o S

"".,”(h)'.‘_ : 'thef-Co'rnpany & ot in Breach of and has not incurfed or_'become subje'ct to any civil or
© . criminal liability under any Environmental Laws or the terms of any Environmental Licence; -
@) the Company has obtained and maintained  all such insurance  policies as would be
' _maintained by prudent companies carrying on business of the type carried ‘on by the .

. Company at all relevant times and has complled in all material respects with the terms and -~ -
- -conditions of such pohcres : . :

183 _'The Company undertakes that no Encumbrances (other than a generat lien in the ordtnary course of
“ - business) ranking in priority to or pari passu with the charges created by this deed will arise after the -
e date of this deed over the Charged Assets : .
.19 TRANSFERS AND DISCLOSURES

194" This desd and the Security cieated by and under it is freely transferable by the Security Trustee.

o102 _.The Company may not assign or transfer any of its rights and/or obtig'atit)ns under this deed. Nor nna'y._' R
: ~the Company enter into any transaction which would result in any such obllgations passlng to another -
- person.. . : _ L

' oadd (D10516).docx S



19.3 The Security Trustee may disclose -any information about the Company and any member of the o
- Company's Group and any other person connected or agsociated with it to any member of the Close .
“ o Group andfor to any person to whom it is proposing to transfer or-assign or has transferred or ..
T assigned this deed andfor the Security created by or under it. The Company represents and warrants =
o that it has and (so far as permitted by law) will maintain any necessary authority by or on behalf of any .
~ . such persons to agree o the provrsrons of this clause . . o o

: 20 '_'SECURITY TRUST, THE SECURITY TRUSTEE AND THE BEHEFICIARIES

o 201 Al Secunty and dlsposrtrons made or created and aII Oblig'ationsf and unde'rtakmgs’ oontai'ned inthis S
. deed to, in favour of or for the benefit of the Security Trustee are made, created and entered info in-o
- favour of the Security Trustee as trustee for the Beneficiaries from time to trme

L2020 The Securlty Trustee shall have only those: dut|es obllgatrons and reeponsrb:lltres expressly specn‘led :
“-.2in this deed and shall not have any implied duties, obligations or responsibilities. In performing or
“carrving out its duties, obligations and responsibilities, the Security Trustee shall be considered to be-
" acting only in a mechanical and administrative capacity (save as expressly provided in this deed) and"
- shall not have or be deemed to have any duty, obhgatron or responsnbrltty to or reiatuonshrp of trustor: =
- agency with the Company. _ _ . N -

203 The Company sha!l pay to the Securrty Trustee such reasonable fees in respect of: rts actrng as
S _Securlty Trustee as the Security Trustee and the Company may agree from time to time, i any.

204 The Company shall pay to and lndemmfy the Securtty Trustee for ai! costs reasonably rncurred 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 1o legal fees and stamp duty) and ail value
- added tax and similar tax charged or chargeable in respect thereof . _ .

205 _'.The Company shall rndemmfy the Securlty Trustee and keep it rndemmfled agalnst all Ilebr!rtres costs '_ S
~charges and expenses (including in each case value added tax and any similar tax charged or -
- -chargeable in respect thereof) to which the Security Trustee becomes subject by reason of being the
- Security Trustee or properly incurred by it or by any person appointed by it 1o whom any trust, power,
S authority or discretion may be delegated by it in the execution of the trusts, powers, authorrtles or R
- discretions vested in the Security Trustee under this Deed T

L2080 The: Benefrcranes may appomt a replacement Securrty Trustee aﬂer consuitatron wnth the Company RPN
.. 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 propetly incurred cost) of .-~
. the Company shall take such action as may be practicable, in order that the Security granted in favour-
of the Security Trustee shall provide for effective and perfected Security in favour of any replacement
" Security Trustee including making available to the replacement Security Trustee such documents and
i records as the replacement Secunty Trustee shall request o
207 The Securlty Trustes and’ any Recewer mey from time to trme deiegate (rncludtng by power of Lo
- ... attorney) to any person or persons {including, without fimitation and for the avoidance of doubt, any -~ -
~Beneficiary or Beneficiaries) any of the powers, authorities and discretions that are for the time being ...
- exercisable by the Security Trustee or a Receiver under this deed. Any such delegation may be made .
" upon such terms and conditions (including the power to sub-delegate) as the Security Trustee or such
" Receiver may think fit. Neither the Security Trustee nor any Receiver will be liable or responsible to .
- the Company or any other person for any losses, liabiiities or damages arising from any act, default, SRt
- omission or misconduct on the part of any delegate or sub-delegate. _ . . o

o 20.8 '_ The Securlty Trustes may assrgn and transfer all of rts rrghts and obllgatrons under thls deed to a o
: © replacement Securrty Trustes appointed in accordance with the terms of the Security Trust Deed.

o 209 _.Thls deed’ shall remain in futl force and effect and brndung on the Company notwrthstandrng any’i_'-__. o
- amalgamation or merger that may be effected by the Security Trustee with, or the sale or transfer of o
~all or any part of the Securrty Trustee's undertaklng and assets o, another person. L
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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 shal! procure that the Security Trustee enter into the relevant.
- security Document with the Company and such member of the Close Group shall become a .
- Beneficiary without further act or consent on the part of the Company. Promptly following a member of RN
- the Close Group becoming a Beneficiary the Security Trustee shall certify to the Company in writing
o that such- member of the Close Group has satisfied all the Security Trustee's requrrements for .
T accession to the Secunty Trust Deed and has becoms a Beneﬂmary .

[ L IWISCELLANEOUS

29 _No delay or omission on the part of the Securrty Trustee in exercrsung any nght or remedy under thls
' .deed shall impair that right or remedy or operate as or be taken to be a waiver of it. Any single, partial -
o or defective exercise of any such right or remecly shall not prevent the further exercise of that or any
~ . other right or remedy . S -

: :'i 212 _ The Secunty Trustees rtghts under thrs deed are cumulatrve They arg not exclusrve of any nghts U
: _.provrded by law, They may be exercised from t|me to time and as often as the Security Trustee sees -

213 - A’ny Waive’r by the Security Trustee of any terms' Of this -deed or e’ny"t’:onsent or approyal given 'b'y' the =
o0 Security Trustee under it shall only be effective if given in writing. Such consent and approval shall”
2o then only apply for the purpose stated and be subject o any written terms and conditions imposed by -
- the Security Trustee. : : R L

2140 f at any tlme any one or more of the provrsmns of thrs deed is or becomes lllegal rnva!!d or-
o ~unenforceable in any respect under the laws of any jurisdiction then neither the legality, validity or - 7~ -
- enforceability of the remaining provisions of this deed nor the legality, validity or enforceability of such .
“pravision under the law of any other jurisdiction shali be in any way affected or impaired as aresult. .~

215 'An'y"certiftcate 'eiQned by a director or authorised officer of the S'e'ce'rityTru'.st'ee as to the amount of
- -the Secured Monies at the date of such certificate shall, in the absence of manlfest error, be.- R
conclusive evidence of such amount and be binding on the Company . :

216 This deed may-be executed in any number of counterparts It will then be'as effectave as if elll" o
oo signatures on the counterparts were on a single copy of this deed : . '

' 217" The paper on which this deed is written is; and wil remaln at all ttmes the property of the Secunty' L
' o Trustee, even after the drscharge of this security. . -

' 218 The Benefucranes from time to- tlme may enforce and en oy the beneﬂt of the terms of this deed S
' ““Unless expressly provided to the conirary in this deed, a person who is not a party o this deed hasno -
~right under the Contracts (Rrghts of Third Parties) Act 1999 to enforce or en}oy the henefit of any term-
- of this deed. o RS . _ . . o

o ."_'21.9’_" 'Notwrthstandrng any term of thrs deed the consent of any. person who is not a party to it is not |
.o required to rescind of vary this deed at any tlme R . . . I

.22 JURISDICTION . | |
'-'_:_.'_22.1' " This deed shall be lnterpreted and shall be governed by the Iaws of Eng!and The Company wult"'

-~ accept the non-exclusive ]urlsdictton of the Engtlsh Courts in connection with any matter arrsrng under =
this deed. . . _
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RAME oo R ‘Registration number and Jurisdiction'b.f': L
. SRR -— :;_'..: e Incorporation . A

o Closé Invoice Finance Limited -~ =~ 00935949, England and Wales
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" The Debt Puichase Agresment entered into between the Company and the Receivables Financier -
- dated on or about the date of this deed or in respect of which this deed is to form Security. -

S Cae
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._ Unregistered land- ::_.. o

7 Full description of address and title =
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SCHEDULE 4

" Encumbrances

' Encuimbrances to which this SSCUrity i SUBJECE L

Cooc L oadd (0M10518).docx.



-+~ oadd (010516).doox. SR



: Thls SUPPLEMENTAL CHARGE is made on the , B L B 2001
-_; (1)-". B ]LIWHTED (reguetered with the number [» B 'whose registered office is at e'-i_-?]é

R '-..__(the"Company“) and T e IR

(_e)' - | CLOSE BROTHERS LIM!TED (reglstered with. the number 00195626) whose regtstered'. e

o office is at 10 Crown Place, London, EC2A 4FT, as secunty trustee for the Beneficiaries (in
e 'that capac:ty, the "Security Trustea™). :
BACKGROUND: i

A The Company is a party fo'a Debenture (as defined be!ew) under which it granted securaty'. B

o over all its present and future assets as security for the Secured Liabilities (as defined in the =~
. Debenture) to the Security Trustee on trust for the Beneficiaries from time to ttme

B The Company enters into this Deed pursuant to clause 6.3 of the Debenture in order to grant: o e
T 'the securaty over the Charged Property {as defined betow) _ S

IT IS AGREED: |
" 4. DEFINITIONS ANDINTERPRETAT!ON

' --.::1;'1' _ _Deﬂnltlons_" .

" Inthis Dééd'(ihctuding the recitals to it):

o (a) " “terms defined in or ‘construed for the purposes of the Debenture have the same. meamngs S o
o when used in this Deed {uniess otherwise defined in this deed) and :

R (b) “the followmg terms have the followmg meanlngs
'--_"Charged Property" rneans all Equment charged in cleuse 2, 2 of th|s deed and o

"Debenture" means the aII assets debenture dated [ } mede between the Company and -
Ahe Security Trustee. B RER

42 tnterpretatlon
{a) " Unless a -corit'rary indication appears, any reference in this Deed 1o the “Company” or the
w o rSecurity Trustee™ or “the Beneficiaries™ shall be construed so as to include their:-
- respective successors in title, permitted assigns and permiited transferees. :

o -(tj)' “The pnnt:lples of construction set out in clause 1.2 of the Debenture shall apply to thrs deed ' o
“o o mutatis mutandis, as if they were set out in full in this deecl _ _

_. 13 o 'Incorporatlon of provusnons

o Cleuses 17, 20.1 and 21 8 of the Debenture are mcorporated into thrs deed, mutetrs mutandrs as |f e
" they were set out in full in thus Deed. . . A

2 :  GRANT OF secueurv

24 Nature of securlty S
R R | RO
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@ "__In favour of the Securtty Trustes; S ': S o

by - W|th full tatle guarantee in accordance w:th the Law of Property (Mtsceltaneous Provisions) Act.
<1994, and .

- (0 '_-_-'._.__.'es'"con'tinuing security for pa'y'm'ent'ofthe Secured Liebtl'tties'." e
2 -._"-._fdieﬁg'age: oty
S The Company hereby charges by way of first Iege'l"mongege"and as a continuing security for the
S discharge of the Secured Liabilities all nght litle and interest in the Equipment detailed in the -
- schedule hereto. - : o . . R _ _ _ -

am ”-Appllcatlon of Debenture prowsuons e

Cay ol references in the Debenture to the "Charged Assets ehatl be :deetn'ed'to r'effer'ateo' tothe |
. Charged Property charged by this deed; S : SR

L (b')-' ol references in the Debenture to "Securlty" created in favour of the Securlty Trustee shalll L
: .- include the Security created by or pursuant to this deed; and : : :

se) aII prowsnons of the Debenture relatlng to “Specufued Equupment” and!or the "Charged RSRERe
oo Assets™ or the "Security” created in favour of the Security Trustee (motudmg, without oo
= limitation; obligations of the Company and the rights of enforcement) apply respectively tothe - 1. '
- Charged Property charged by this deed and 1o the Secunty created by this deed.

e ';.'-'_-SUPPLEMENTAL DEED.
PR ._3..'1 - _. ‘Guarantee and | Debentl,lre- B
o (a) " This deed is supptemental to the Debenture and is'a Flnance Document

[ (b) " Fromthe date of this deed the provzs;lons of the Debenture and of this deed shall be read and .
Tl construed as one and all references to the Debenture shall be deemed to incorporate the .
provisions contained in this deed : . .

""'.3'.2."5' Contmuance in force '

3 .-'_The prows&ons of the Debenture and the other Fmance Documente conttnue to epply and remain in R R,
< full force and effect. . . L _ .

COSTS AND EXPENSES

S The Company shall’ promptly on demand pay to the Secunty Trustee the- amount of all coets and S
U expenses (inc!udmg legal fees, valuation fees (and any VAT or similar Tax thereon)) incurred by the -
- Security _Trustee in connection wzth ‘the negotlatlon preparation, - execution, regietration and
completion of this deed : . . o :

5. GOVERNING LAW

* This deed shall be interpreted and-shall be govered by the laws of England. The Company will -~
- accept the non-exclusive junsdlctlon cf the Engilsh Courts in connection WIth any matter ansmg under-
o this deed : . _ .

_' ' EN WITNESS of whlch thls deed has been duIy executed as a deed and hes been detlvered on the_ S
' date specified on page 1 of this deed. - o - R
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S UM WITNESS of which this deed has been duly executed as a deed- and has heen deliverad on the ------
a date specmed on page1 of this deed. . .. . . o : s

"_EXECUTED asadeed by ':. S i as R A B
- attorney for CLOSE BROTHERS LIM!TED in the " Attorney for Close Brothers Limited .~ - =77
. presenceof . . - O O PP R

- Witness'
Signature
oo Name _
- Occupation'
oo Address

- SIGNED and delivered as a dond by LAWHP o
" BLACK LIMITED acting by e
: ., a director in the presence R

: .. of. e
o Diractor
o Signature 0o
R Name .- RN

©Signature . |
S Name . TP MELAPTY DT S
s ) TEUSIN al, LD, me “’}ﬁ;
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