Companies House

MRO1 e

Registration of a Charge

Company name: BROOKFOOT PRINTING LTD
Company number: 10635885

X634Q0EH

Received for Electronic Filing: 28/03/2017

Details of Charge

Date of creation:  23/03/2017
Charge code: 1063 5885 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

Electronically filed document for Company Number: 10635885 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: LISA REYNOLDS

Electronically filed document for Company Number: 10635885 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10635885

Charge code: 1063 5885 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd March 2017 and created by BROOKFOOT PRINTING
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act

2006 on 28th March 2017 .

Given at Companies House, Cardiff on 29th March 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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R ~at 1 VICTORIA COURT ‘BANK SQUARE MORLEY LEEDS WEST YORKSHIRE L8827 9SE
'_.'(the"Company") . L SERTS _ . BRI

L @

" This deed is delivered on the date stated above. The Security Trustee has been appointed by the Original -

"BROOKFOOT PRINTING LTD (regrstered wrth the number 10635885) whose regrstered offlce is

- Dyke Road, Hove, BN3 1UY as. securrty trustee. for the Benefaolanes (in that _capacity, the . |
- “Security Trustee”). S . . B .

.. Beneficiaries as trustee under, and has agreed to act in accordance with, the provisions of the Security Trust
" Deed in respect of the Security created by this Deed R e . . . s

' .'IT IS AGREED THAT:

' :'1 L DEFINITEONS AND INTERPRETATION
In thls deed any words whose meaning IS deflned in the Recelvebles Flnancrng Agreement shall have ;
- the same meanlng : : L . :
In this deed the followung words shall have the meanlng set out after each of them

v "Act of Default" . in relatlon {o the Company any event set out in c!ause 7. 1

' -['ﬁdminis’.trator =any person appomted under Schedu!e B1 of the lnso!vency Act 1986 to manage :

o . the Company's affairs, business and property

' "Asset Register" - a register in such form as the Security Trustee shall require containirig details of all
- Bpecified Equrpment to mc!ude a full description, Iocatlon and serial number (rf any) of the relevant =

. -...-'_Specmed Equipment.

"Assomated Rrghts“ has the same meamng as in the Recervables Flnancmg Agreement

B B "Beneﬁcrarlee" the Onglnal Beneﬂcrarles together W|th any other party who accedes to the Securlty -_: o
- Trust Deed as a Beneficiary from time fo time (each a “Benefacrary . - . =

o "Charged Assets" = the property the subject matter of any Supp!ementat Charge or any mortgage : o
-andfor charge (or any part thereof, |f the context so allows) created by or pursuant to this deed o

e “Close Group“ Close Brothers Group P!c and each of its Submdranes from trme to trme

: _“Company s Group - the-Company and each of |ts-Sub5|d|ar1es from trme to tlme.-_ - S

B '_”"'Debt" has the same meanlng asin the Recewab!es Flnancmg Agreement

'_ "'Encumbrance - any mortgage charge pledge Iren assrgnment hypothecatlon secunty lnterest S
" tile retention, flawed asset agreement, preferentlai -right, trust arrangement or other ‘security o
arrangement whetherby law oragreement : S L : .

- _"Enforcement Date" — the date on whrch

B : (a) " the Secunty Trustee receives from any person notice of mtentlon to appomt an Admlnrstrator o

er

o _-_IOAAD'(1bo'71'3)

_'CLOSE BROTHERS LIMITED (regrstered wrth the number 00195626) whose reglstered offlce IS_ SN .
~at 10 Crown Place, London, EC2A 4FT and whose address for service is Ridgeland House, 165 -



respeot of the Company, or

ey a petrtron is frled for the apporntment ofan Admlnlstrator in respect of the Company, or F
o (d) an applrcataon is made for the appomtment of an.rﬂ.\dmrnrstrator in respect of the Company, or

S : .. '(e)_ _'__fi_-an applloatlon is made for an admlnrstratron order in respect of the Company, or. .
""'_.('f)z-. - an Admlnlstrator is appomted in relatlon to the Company or

:(g)' _a wrndlng up order has been made or-a resolutron for w:ndlng up has been passed or a"_ y
o provisional Irqurdator has been appomted in respect of the Company S

By "Enwronmental Laws a!l Iaws drrectlons and regulatrons and ail codes of praotrce crrcu!ars and [
- guidance notes issued by_any competent authority or agency (whether in the United Kingdom or
- elsewhere and whether or not having the force of law) concerning the protection of the environmentor .~
- human health, including without limitation the conservation of nafural 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.i_."_ S
~. -pollution of the environment or the rectification thereof or any retated matters. - : o

;"Enwronmental Llcence" - any perm|t Ilcence authonsatlon consent or other approval requrred by'_;_ '
- any Enviconmental Law. R - R e

S "Equrpment".~ machlnery,_equlpment furnlture furnrsh:ngs frttlngs and flxtures and other tangrb!e Lol
. personal property (other than Inventory), rnoludrng, without limitation, data processing hardware and’
- software, motor vehicles, aircraft, dies, tools, jigs and office equipment, together with all present and -
- future additions. thereto, all compenents and auxiliary parts and supplies used or to be used in. -~ =
- connection therewith and all manuals, drawings, instructions, warranties and rights with respect ..
“thereto wherever any of the foregoing is located and any other -asset which wou!d be treated as a .~
fixed asset under GAAP, mcludlng the Specified Equrpment . . _ Do
: '-_"letures in relatron toa Property, all flxtures and flttrngs (mcludrng trade ﬂxtures and flttlngs) fixed o
- plant and machinery and other items attached to that Property, whether or not constitut:ng afixtureat -
law, IR _ B

g "‘Finance Documents - the Reoeiyables F'ina'n'cihg 'Ag'reeﬁme‘nt' and alt and any oither'agreements' = _
“from time to time for the provision of any form of financing between the Company and any memberof
-the Close Group from time fo time (each a “Finance Document™). . : _ .

o -.“GAAP" accountmg pnnorples and practloes which are for the tlme belng genera!ly acoeptable in the' R
- United Krngdom T : _ _ R

o “ln'so!vent" ~the happening' of'any of'the'follow'ing' -évéhts’in' relation to'the 'Compa'ny .'

--”'(a) : - & dlstress or executlon belng Iey!ed on or |ssued agalnst any of the Charged Assets
B _ (h)'_'_: _"Zenterrng or: seekrng to enter mto eny formal ‘scheme of arrangement of |ts affairs or-:_"_'-".
- compesition in satisfaction of its debts with |ts creditors in accordance with the Insolvenoy Act
'.r1986 . . . . e L
o (e)' the' Company taklng any actron for lts wrndlng up,- drssolutlon or re- organrsatlon (other\rvlse_ S

- than for the purposes of an amalgamation or reconstruction while sclvent on terms previously.
. approved in writing by the Security Trustee) or for the appointment of a Receiver,
- Administrative Receiver, Administrator, trustee or srmrlar officer toin respect of it or ail or any RIS
o .partofitsrevenueorassets _ S . S

() a petitidn being 'preis'ented or ani ord'fer being mla'de"fort'he winding up of the C'o'mpa'nyj-"' -

oo oadd (010516).doex o Lo




D ® -'-;-a court appircatlon belng made for the appomtment ‘of a Receiver or suoh a Recer\rer berng' S
' woappointed; . - _ B - L _ B

" {g)" " anotice of intention to appomt an Admlnrstrator belng grven by an person or an- Admlnrstrator:_' -
. being appornted L S e L

Ty “a meetmg of credltors berng called for wrndrng up the Company or for any other purpose'-' o
.. referred to in the Insolvency Act 1986; _ . R .

o fa.statutor'y demand under'the !nsolvencyI-Act 1986 being served,

(J) "an encumbrancer takmg posseselon of any part of the undertakmg or property of the
oo Company; S _ B . _ _ S AR TR

(k) " .entering |nto any mformal arrangement or composutron W|th or fer the beneflt of the' :
- Company’s general body of creditors; S . e

8 RUB ._ betng unable to pay its debts as they become due
(m) : _"-'berng deemed lnso!vent underthe !nsotvency Act 1986 S s e
o (n) :. __'-takrng any steps towards a Moratorzum '

. "itellectual 'Prope'rty"' Zall patehts’ (inoludtng apptioatiohs;' improvements, prolongations, extensions
- and right to apply therefor) designs {whether registered or unregistered) copyrights, design rights, -~
s trademarks and service marks (whether registered or unregistered) utility models, trade and business -
-~ pames, know-how,  formulae, inventions, confidential information, trade secrets and computer | :
software programs and systems (including the benefit of any licences or consents relating to any of -
the above) and all fees, royaltles or other nghts derived therefrom or tncldentai thereto in any partof - 7

U the world..

"Moratdrium -a moratorrum comlng rnto effect pursuant to Schedule A1 of the tnsolvency Act 1986'__ o
~of pursuant fo paragraph 1A of Schedule 1o the Insolvent Partnershlps Order 1994, :

."Non-Vestmg Debts" - a[f or any Debts of the Company to be purchased by the Recervables'_. _
- Financier pursuant to the Receivables Financing Agreement but which fail to vest absolutely and =~
- effectively in the Receivables Financier for any reason,. together with the Associated nghts to such .
. Debts. : : R L 5 >
- “Original Beneficiaries” L'_'thé.pameé-o'r'pa'rty (the “Original Beneficiary®), ‘as the' éasie'maybe; e
. referred to in Schedule 1. B L I ' RS RPN
| -':.__"'Othér"D‘ebts" - all sums due and owrng or aocrurng due and owmg to the Company whether or. not : o
- oh account of its tradrng beth present and future except SIS S . AIRE

i (a) _'Non~Vestln9 Debts; and

. : ::(b) . 'any Debts. whilst th'ey"remain' absolutely and. éffectively vested inor held on trust for the
' - Receivables Financier under the Recejvables Financing Agreement and whether such vestrng-.'._ :
' resuits from a legal or equitable assignment. . o . _ . :

.""'Propert'y“ ~the e‘state and interest of .the_Co‘mpany'in.'fre'eho[d_'and leasehold property wherever- -
situate  {other than any heritable property in Scotland) including -all liens, charges, options, = -
-+ agreements, rights and interests in or over such property or the proceeds of sale of such property and . =~
~all buildings and Fixtures thereon and all rights, easements and privileges appurtenant to, or .
" benefiting, the same and "Properties" means ali or any of the same, as the context requires. ) SRR
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. purchase facilities to the Company being at the date of this Deed Close Invoice Flnance L|m|ted .
T (registered in England with the number 935948). '

'_".-"'Recewables Fmancmg_Agreement“' the debt purchase agreement (rf any) for the eale and- S
- purchase of Debts and/or a conditional sale agreement and/or any other type of financing agreement Lo
- between the Company and the Receivables Financier including that the detalts of which are set out in

‘Schedule 2.

R "Recewer rncludes a receiver and!or manager not berng an admrn;stratlve receiver (as defrned m'i_'-__ R
- Section 29(2) of the Insolvency Act 1986) of the Recelvershrp Property . L

"Recelvershlp Property" ~ ‘such- part or parts of the Charged Assets not belng the whote or L
- substantially the whole of the Companys property and assets within the meanlng of section 29(2) of .
~the Insclvency Act 1986 _ . _ S . S

"Rem;ttances cash cheques bllls of exchange negotlable and hon- negotrable mstruments Ietters* :
. of credit, orders; drafts, promissory notes, electronic payments and any other instruments, methods or -
~forms of payment or engagement e . _ TS L _

e "Secured Lrab:lltres“ both the Secured Momes and the ob!lgat|ons and habrlrtres in clause 2 1(b)

o "Secured Monies"” '- all the monies which. now or at any_tlme in future may'_ be owmg_due and/or‘."' R
.payable (but remaining unpaid) by the Company to the Security Trustee andfor the Beneficiaries (or = -~
- any of them) in any manner and for any reason on any account including all such monies due by the -
. ~Company either alone or jointly with-any other person or on any partnership account (even though the .~
~whole of any part of such monies is represented or secured by any morigages, guarantees, frust b
- receipts, bills of exchange, leasing, hire or conditional sale agreements, assignments, agreements for ..
- discounting or factoring of debts or any other agreements or securities) and whether or not any of . R
-~ -them have or has fallen due or become payab!e and whether or not default shall have been made o
“respect thereof together W|th o _ S _ . . SURETON

o :_"(a)i'.-'i'- ' a!l monies due or payab!e under the Recelvables Fmanclng Agreement (|f any) or any !oan or o
.- other form of financing agreement or similar between the Company and any Beneficiary orby = _
- virtue of any guarantee or indemnity given by the Company to the Secunty Trustee and/forany. -

. Beneficiary, . . o _ _ R . : '

. () g -at! advances wh[ch any Benefrmary has made or shall make to the Company

o ey 'any rndebtedness now or - hereafter to be rncurred by the Securlty Trustee andlor any" ST
" Beneficiary for or at the request of the Company, including all monies which the Security - R
-Trustee and/or any Beneficiary shall pay or become liable to pay for or-on account of the

- Company or any other person at the request or order of the Company or-under its authority, -
either alone or jomtly with any other person and whether or not by any of the following: = .

0} " making direct advances or -
: :3.' (“)t ' '_._..d!'awmgl acceptung, endorsmg'. paang or dlscountmgany Re:mittar.!.flé;.or .. o
: '_':..(m) * entering into any bond, guarantee lndemmty or letter of credlt or '
i '....titl)..'.'j..:.:COI‘tflrman ordere or e ' RRHCI
| .(V) ."Other\mse acceptmg any Other.tlablllty for or on beha!f of the Company;

dy -atl monies whlch the Securlty Trustee and/or any Beneﬂcrary can charge to the Company and' L
o all costs charges and expenses incurred 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 .~
' prowerons of this deed; : : - S o N
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' : (e) - the charges of surveyors and/or soliciters instructed by the Securrty Trustee andfor any }';'.
.07 Beneficiary in connection with any ‘part of the Charged Assets; _ S S

S ) all costs and charges and expenses Wthh the: Secunty Trustee and/or any Benefrolary may : _' :
5 - from time to time lncur in: . _ ) .

:':(ij BN stamprng perfectung, regtstenng or enforcmg thrs secunty, or.

o -i(ii).f.' negotratrng thts deed ‘andfor any Flnance Document (or any guarantee rndemnlty,: e
- priority arrangement, waiver or consent in respect of any of them) or :

(i) obtarnrng payment or dlscharge of Secured Monies: or s
('tv)-."-" : paylng any rent, rates taxes or outgorngs for the Charged Assets or. - s

' (v) . 'rnsunng repamng marntarnrng managrng or reallsrng any part of the Charged ASSets 3_
Loor . R L : :

g (viy the preservatlon or exercise of any rrghts under or in conrection’ wrth thlS deed or. any' o
T attempttodoso or. .. . : L ; :

e '(vii):-'_-._ _grwng a dlscharge or release of this secunty or

iy '-dealmg w:th or obtarnmg adwce about any other matter or questlon arlsrn_g out of orin-..0
' " connection with this deed with the intention that the Security Trustee and each .
- - Beneficiary shall be afforded a full complete and unlimited indemnity against ali costs, .
- -charges and expenses paid or incurred by it and whether arising direclly or indirectly ...~
~in respect of this security or of any other securlty held by the Security Trustee forthe
- Secured i\!!omes S R R : _ IR

g (g) .atl monies expended by any attorney appolnted under olause 6.3in exercrsrng hrs powers

RN (¢) I '-:nterest on aII fonies due and owmg to the Seounty Trustee and/or any Benefrc:ary at such :
. rate as may from time to time be payabte pursuant to’ any agreement or arrangement relating
- thereto. . RO . g
Lo "Securities" - all stocks,ﬂ'sh'a?re's,- bonds 'and"seourities of any - kind iwhat'soever and"whether o
. marketable or otherwise and all other interests (including but not limited to loan capital) both present .
- and future held by the Company in any person and includes all allotments, rights, benefits and .~ ©
. advantages whatsoever at any time accruing, offered or arising in respect of or incidental to the same -~
- and all money or property cffered at any time by way of dnndend conversron redemptron bonus, -
- .. preference, opticn or otherwise in respect thereof. : s B

“Se‘curity" --an'y:rnortgage‘, 'oh'arge', ple’dge‘,'_ Iien, ass'ignment,"hypo’thecatton,.security interest, title
- retention, -flawed ‘asset agreement, preferential right, trust arrangement or other security interest .
" securing .any obllgatron of the Company or any other agreement or arrangement ha\nng a similar .
-effect. L . S . . o
o ."Securrty Trust Deed" - the 's'ecurity_trust deed dated on or about the date of'thts 'Deed and made .
between the Security Trustee and the Original Beneficiaries pursuant to which-the Security Trustee .
- has been appointed and has agreed to hold the benefit of the Security constituted by this Deed and .
“any subsequent Security created by the Company in favour of the Secunty Trustee on trust for the
. Beneficiaries from time to time. .. o . . e

"tSecurrty Trustee" ' where the context permtts mctudes the Secunty Trustee s oﬁrcers delegates - :
-agents and representatives. - e R _ _ T

- "Specified E'qu'ip'me'nit"'~"th'e"equip'ment, ifany,‘liste'd'in"S'che'dule 5.
oé&d'totoste)'.ddcx'_-




. “Subsidiary" - a subsidiary as defined in section 1159 of the Companies Act 2006 and unless the
- oocontext otherwise - requires, a -subsidiary ‘undertaking w:thln the meanlng of section 1162 of the
- Companies Act 2006, B o : : '

"Supple'm'en'ta! 'Charge means a charge granted or to be granted (as the case may be) pursuant '
©-- 1o clause 6.3 of this deed, the form of whrch is set out in Schedule 6 N . . .

SU13 | ln the constructron and mterpretatron of this deed -

'."'(a) S un!ess a contrary mdrcetlon appears a reference to the Secunty Trustee shall be conetrued as o :
' " areference to the Securlty Trustee as trusiee for each of the Beneficranes . IR

()] -':.Where any nght,'rnterest o‘r trtle- is granted or any covenant, undertaklng,' repreSe'ntation'-or. Sl
o warranty is given by the Company in favour of the Security Trusiee it shall be taken as .~ .0
o ogranted or given in favour of the Security Trustee as agent and trustee for the Beneficiaries
rand any losses suffered by the Security Trustee shall be rnterpreted as references to the_ -
i !osses of the Security Trustee and/or the Beneficiaries; : . '

ey 'any reference to any "Benefrcrary" “Ongrnal Beneflcrary“ "Recervables Fmancrer any o
o member of the “Close Group®, the "Company’s Group”, the "Security Trustee” or to any -
< other person shali be construed so as to include its successors in title, permitted assigns-and -
. permitted transferees (whether immediate or derivative) and,.in the case of the Security . -
- Trustee, any replacement secunty trustee or (frustees) appomted in-accordance with the .
: SecuntyTrust Deed . - _ _ . R

' ('d) "-__-a reference to a "Fmance Document" or any other agreement or rnstrument is a reference to R
' - that Finance Document or other agreement or instrument:- . . . L

() as the samé may have been o ‘may (from time to tlme) be, amended replaced I
S supplemented extended of restated, and . L o L

e iy . as ‘the same may have been assrgned novated or- otherwrse transferred by the :
. . relevant member of the Close Group, and . o L

. (iif)' "':_where permrtted by the terms of such Finance Document as the same rnay have
: ' _-fbeen assigned, novated or octherwise transferred by the Company, : : S

(e)' the srnguler shall mcIude the p!ural end vice versa; reference to one gender ehell include a"-
~ - reference fo any other genders : : S : )

R ) S references to perstJns' shall be “treated - as -including - individuals, firms,  partnerships, =~
- corporations, organs of government, whether local, national or supra natronel and any other
©7 o entity recognised by Iaw : . e
o (¢) R references 1o any Ac’t'of 'Par!rament shall be treated as including each Act as amended,
" modified or re-enacted from time to time and -all rules, regu!atrons orders and subordinate
- legislation made in accordance with it; . . . o o

“(hy references to clauees and to Schedu]es are'-to'thoSe in thi'sideed-" S

: '_.'-'Z(i')' where the Company has an oblrgatron to carry out an act then rt shell be fully responsrble for ety
Sl the costs and expenses of dOIng 80;. o : : o L

) where the Security Trustes acts in aceordanice with this déed the Company will mdemnlfy the ]
- Security Trustee against all costs and expenses incurred; : : ; e

i (k) L where any dtscretlon is vested ina Recerver or the Securrty Trustee it shall be treated as an o
.. absolute dlscretlon . . y . _ . R

" eadd (010516)docx




= (m) i 'references to charges shall be treated as references to mortgages and c;harges created by
' ~this deed; . A : : o . .

() references to thIS securrty shall be treated as reference to the seCUrrty created by thls deed

. ('o)'_"_ : o any powers grven in thrs deed to an admrnrstrator eha!l apply to the fu!lest extent permrtted by" = ﬁ. g o
o the InsolvencyAct 1988 o . . o _ _ o

p)y ) _'headlngs to clauses are for reference only and ehall not affect the tnterpretatron of thrs deed

(q) -"_'the meanmg of general words mtroduced by the word other or the word otherwrse shall not be
< o0 limited by reference to any preceding word or enumeration’ rndrcatlng a particutar ciase of
- acts, matters or thlngs L : _ 5

2 ¢ COVENANT TO PAY .
g The Company agrees with the Secunty Trustee

@y o pay the Secured IV!onres whrch are now or shalt hereafter be due in accordance wrth the'_ L
. terms of the relevant Finance Document, transaction, Security, instrument or other obligation
. giving rise thereto the Company's indebtedness to the relevant Benefrczary to whom such =
- Secured Monies are owed; and e » : ) . I

BN _'to dlscharge atl obllgatlons and Ilabltlt!es whether actuat accrumg or contmgent now of. |n._'3' S
-~ future due, owing or incurred under.the Finance Documents. in whatever currency Sl
- deneniinated and on whatever account and howsoever arising, whether alone or Jomtly and in
¥ whatever style, name or form and whether as prrncrpat or surety L .

3 " CHARGING PROVISIONS
: _3.'1"' ':-'As' securrty for the payment of the s'eéured Monies and.'.the 'discharge of the'Sie'c'ure'd Liabilities.' the : o
.. Company with full titte guarantee now gr\res the fotiowmg mortgages and chargee in. favour ofthe ..
- Security Trustee namely: : e e o Ll

. "(a)"_: a Iegal mortgage on the Properties (rf any) specrfled in the Schedule 3)

o (b)’ o "'a Iegal mortgage on atl F’ropertles (other than any Propertles specrfled in Schedule 3) now
' ~owned by the Company or in which the Company has an rntereet . : i

e (c) ' a frxed charge on: all of the followrng assets betongrng to the Company, whether in exrstence _ e
- now orin the future: - - : : - : B

oy 3_' “the freehold and leasehold properiies of the _'Cdnﬁpany’ not -e'ff'ecﬁvery'.matgaged;-" .
~under clauses 3.1(a) or (b) including such as may hereafter be acquired; . :
Ly “all Fixtures in. on or attzched to the property subject fo the legal morigages under -~
- clauses 3.1(a) or {b) and all spare parts, replacements, modifications and add;tlons_ R
'_'_.*-forortothesame _ S _ ] : .
' -'-:_"(iii)"'.. o any_-oth'er_freehold “and leasehold _-preberty.Whtc’h”the Company shall own together . '_
' -~ with-all fixtures and fittings (including frade fixtures and fittings) and fixed plant and -

“machinery in, on or attached to such property and all spare parts, rep!acements .
-"modifrcatrons and additions for or to the same; N :

e '(iv'):-_' “all Specrfned Equrpment (|f any) and the benefit of all contradts and warrantres relatlng S
io the sarne e . : . o
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"""""" Lo warranties relating to the same;

i _"aII goodwil, unpald andlor uncalled capltal of the Company, S
S (vi.i)" _::alt the Company s Intetlectual Property,
-.'-'(viii)’._ aII the Company s Secuntaes

(ix) a!l loan capltal lndebtedness or I:abttltres on any account or in any menner owmg to o
. the Company from any Subsmary of the Company or a member of the Company's -
-Z-Grour),. : _ R . - . B

."-'-_(x)'-_. all. amounts rea!used by an - admmrstrator or. Izqurdator of the Company,. upcn o
o enforcement or execution of any order of the Court under Part IV of the Insolvency -
At 1986 : : ST ST o

L (S(i)" g Ea!! documenis of t!tle to any item of property which at any t!me and for any purpose i
-~ has been or may be deposated with the Secunty Trustee; : TR

e (x’ii) the assets mentloned in the tatle documents referred to in (x;) above

' (Xiii)' any account in the name of the Company under the contrcl cf or: operated ln' _ :_ '_ '
' - accordance with the directions of any member of the Close Group, _ .

L (i) - 'any mdebtedness of the Recelvables Financner to the Company from tlme to tume o
o "(d) = _'-a fixed charge on atl the Company ] Non-Vestlng Debts preeent and future |
ey L a fixed charge on the Company 5 Other Debts present and future

Sy the Company, W|th full tltle guarantee hereby charges to the Securlty Trustee by way of flrst- AT
- floating charge as a continuing security for the payment and discharge cf the Secured Monies
-its undertaking and all its property, assets and rights whatsoever and wherever located both
- present and future (other than any property or assets from time to time effectively charged by =~~~
- way of legal morigage or fixed charge pursuant to clauses 3.1(a) to {e) inclusive above, by .~ =
- any Supplemental Charge or otherwise pursuant to this deed) inciuding (without limitation and_ _
_ :whether or hot so effectively charged) any of its property and assets situated in Scotiand. :

';' - :3.2"_ : The prowsmns of paragraph 14 of Schedule Bt to the lnsolvency Act 1986 apply to the f!oatmg charge L
S in clause 3.1(f) which shall be enforceable at time on or after the Company failing to meet any =
-~ demand made under clause 7 of this deed or, if earlier, the Enforcement Date, save that nothing in .
- this deed shall cause any charge to become enforceabte ‘whilst the Company is eub_lect to a-ooln
"-_Moratonum S : : : o : : : -
33 If the SecLirity Tru"st'ee shall enforce any of the above charg'e"s andfor'any Supplementa! Charge then
o - the floating charges created by this deed shall immediately and without further formality become fixed S
- charges. _ : : e o
34 This de'ed shall take effect subject o the provisions of the prior En"curnbrances oyer the 'Co'rn'pa'ny"e PR
: - assets detailed in Schedule 4, except as otherwise varied by any eeparate deed. SUET :
35 So- far as permltted by law and notwﬁhstandmg anythlng expressed or’ lmptled in this deed rf the'
'--"-Company : _ - _ A o I

e ('ai) : creates or attempts to- create any Encumbrance over aII or any of the Charged Assets wnthout-.' Rt
: the prlor written consent of the Secunty Trustee, or _ R . o :

"~ oadd (010516).docx




' :-;: ' (b) . if any person levies or attempts to levy any distress, execution, sequestration or other process: _' S
' or does or attempts to do any diligence in execution against any of the Charged Assets, '

_ ."the floatrng charge created by clause 3. 1(f) over the property or asset concerned shall thereupon'-_"' . 8
~automatically without notice be converted into a fixed charge : L

36 'Sotaras permrtted by law and nohmthstandmg anythmg expressed or lmplued in this deed upon the S -
S occurrence ofany event described at N N e e

(a) clause 7.1(e); or . |
ey i Clause 7.1 (m' :

. '.:the floatmg charges created by this deed shall unless otherwrse agreed by the Securlty Trustee in:
- writing, automatically and without notice be converted into fixed charges. 5 : e

3T _.-.Not\ulthstandmg anythlng expressed or |mphed in thls deed but without pre}udrce to clauses 3.5 and S
' 3.8, the Security Trustee shall be entitled at any time by giving notice in writing to that effect to the
. Company to convert the f!oatlng charge over all or any part of the Charged Assets inte a fixed charge ey
‘as regards the assets specified in such notice. . . R S e

S '_ 38 o -'.-The terms of the Flnance Documents are mcorporated into thls deed to the extent requrred for any-' }
- -purported -disposition of the Charged Assets contained in this deed to beé a valid disposition in
- accordance with Section 2(1) of the Law of Property {Miscellaneous Prov:s:ons) Act 1989 :

4 COMPANY'S OBLIGATIONS =

SR R The Company agrees with the Securrty Trustee, for the' beneflt of each Benefrclary, that whrlst thls S
R secunty and/or any Supplemental Charge exists, lt . o

@y wrfl deal w:th the Non-Vestrng Debts and thelr Assomated Rrghts as |f they were Debts and R
TR Associated Rights purchased by the Receivables Financier under the Receivables Financing =
- Agreement and will not bank or deal with Remittances in respect of them other than by
-~ dealing with (and accounting to the Receivabies Financier for) them in accordance with (as--'. '
- though they were Remittances subject to) the Receivables Financing Agreement :

(b)--:-' :_wm not sell transfer lease !ucence or dlspose of the Charged Assets subject to the floatlng [
' ©~charges herein, except by way of sale at full value in the ordrnary course of its business now .-
‘being carried on;. _ _ : : _ . o

i) 'will-n'o't_seli,-'tran"sfer," lease, license or dispose of the Charged Assets subject to the fixed -
_-charges herein nor create, attempt or agree o create or permit 1o subsist any Encumbrance
. overallor any part of them without the pnor written consent of the Security Trustee; =

. (d) " ;-wﬂl not se!l transfer lease, license or dlspose of the Spec:fled Equrpment without the pnor [
Swritten consent of the’ Securuty Trustee : - : o

B (e) o '_'_WI|| at aII trmes keep the Spec:fled Eqmpment at Iocatrons owned and in the controi of the_- S
. Company and notified to the Security Trustee or at such other locations as may he agreed'_._ S
U “between the Seounty Trustee and the Company from time to time; . S

- {fy W|!I not move- any of the Specmed Equrpment from the Iocatlons specrﬂed to the Securrty
- Trustee without the Secunty Trustee's pnor written c:onsent . §

S '(g')"-'f_."'-'W|Il ensure that all. necessary consents and waivers reqmred by the Secunty Trustee are' :

. obtained from the owners of any land where the Specified Equipment is held and these wsil"'. o
o remain in fuil force and effectdunng the existence of this securaty, L S '
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- Security Trustee in a proper and efficient manner and pay into such account as the Security. -~ = -
" Trustee may from time to time specify all moneys which it may receive in respect of the Other -~
- Debts forthwith on receipt, the Company acknowledging that it may not, without the prior -

- written consent of the Security Trustee, withdraw any such moneys from such account or

-~ compromise, compound, vary, discharge, posipone or release any of the Other Debts or

~ waive its right of action in connection therewith or do or omit to do anythrng which ‘may de!ay

" or prejudice the full recovery thereof; : . S S

':._('i)' ':'_"".wrli execute an assrgnment of the Companys Other Debts in favour of the Recelvables" S
- Financier in-such form as the Securlty Trustee requrres whenever the Security Trustee so .
--demands; : S : I

gy wrl! not, charge se!l drscount fector drspose of or, except in accordance wrth th!s deed o
- otherwise deal with its Other Debts unless it has the prror wrrtten consent - of the Securlty o
- Trustes; - : . _ . : . S

Ly il 'authorise' its bankers from time to time to provide copy statements and full particulars of -
~oooeal the Companys accounts .and facmtaes wrth them whenever requested by the Security =
- Trustee;. e S : : : o

oy will provrde such other mformatlon a8 the Securrty Trustee andlor any Benet" crary may_ 3
- reasonably request regarding the Companyeaffears : e s

CmYy e will provide a-copy of the A‘eeet Register' to the'Sec’urity Trustee (Or its nominee) on the date
' -~ of this deed, will update the Asset Register on a monthly basis and provide a copy of the L
- updated Asset Register to the Secunty Trustee (or its nomlnee) on the first Monday ofeach . -
--calendar month thereafter;: o R .

n) wi!l, immedié'te!y it beccjmes'aware',l provide the Security Trustee with details of any presentor .
~future litigation, 'arbitration -or adminisirative proceedings in progress, pending or, to the . .
~ knowledge of the Company, threatened against it which might have a material adverse effect -~

- 'on the Company’s ability to perform its obllgatrons under this deed; . '

O (o) I erJ permlt the Secunty Trustee and each Benef:crary free access at aII reasonable tlmes to
- inspect and take copies of and exiracts from the bocks, accounts ‘and records of the
. Company and such other documents as the Security Trustee and/or any such Beneficiary
S may require and will provide the Security Trustee and each Benefrcrary with all information
- and facilities which it may reguire; o . . S . o

'.;'.(p) = - wr!l keep alf the Specrfred Equrpment in good and substantial reparr and will allow the Secuntyf" L
7 Trustee and each Beneficiary free access, at all reascnable times and on reasonable notice,
- to view (i ) the state and condition of the Specified Equipment and (ii) the Asset Regrster o

- (q) o 'wlll |mmedletely upon the demand of the Secunty Trustee affux a plate (rn a form approved R _' o
L by.the Security Trustee) to each piece of the Specified Equipment: notrng the Securuty'_ S
" Trustee's interest in each such plece of Specrfled Equapment . . - .

S (r. e will grant the Securrty Trustee orits solrmtors on request all reesonabte facrlltres to enable |t ori'_ 5 _
- them to carry out, at the Company’s expense, such investigation of title to the Charged Assets .
-and enqumes about it as wculd be carried out by a prudent mortgagee . S

sy _'wrll use rte best endeavours to detect any rnfrrngement of rts rights to the Intellectual Property,-' S
s - if aware of such infringement, will immediately give the Security Trustee. all information
.- available to-it about such infringement and will commence and diligently prosecute (or permit
" the Security Trustee in the name but at the expense of the Company to commence and B
- prosecute) all proceedings necessary to prevent such infringement or to recover damages; .
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il Sty will do everything needed to ensure that the Intellectual Property, to which the Company is or S
'may become entitled, is valid and subsisting and remains owned by the Company and will == -
- take-ali such actions and proceedings as are necessary to protect such Intellectual Property; 7
- if any such Intellectual Property shall at any time lapse or become void, will do everythrng'- PR
o necessary to restore such Intellectual Property to the Company, o SR

'(u)-' wrll comply in- all matenal respects wrth all ans concernrng the Charged Assets and every .
- " notice, order, direction, licence, consent, permission lawfully. made or grven in respect of rt.._'-' 3
" and likewise with the requrremente of any competent authorrty, . S :

o {v) = _wrll du!y and promptly pay afl mohies- whroh may become due in respeot of any of the
o Securities, it being acknowledged by the Company that the Secunty Trustee shall not incur
ooany ilabrlrty whatsoever for such monles S - . . '

N 4 forthwrth upon the executron of this deed erE deposrt wrth the Securrty Trustee all cernf!cates
B - or documents of fitie in respect of the Securities, together as appropriate with duly executed .-
~instruments of transfer or assignments thereof in blank, it being acknowledged that the -
- Security Trustee shall at any time be entitled to have any of the Securities registered eitherin -~ .-
-~ the name of the Security Trustee or nominees selected by the Security Trustee; SN

) will ensure the delivery or payment to the Security Trustee of all stocks, shares, Securities,
“rights, monies or other property accruing, offered or issued at any time by way of bonus,
- redemption, exchange, purchase, substitution, 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 - P
-1 acknowledged that the Security Trustee may arrange for any of them to be registered eitherin -~
- the name of the Security Trustee or nominees selected by the Security Trustee; .

~{y) 0 will eonduct and carry on its business and procure that each of its Subsidiaries conducts and -
- -l carries on its business so that its centre of main inferest for the purposes of Council . -
- Regulations {EC) No 1346/2000 of 22 May 2000 on Insolvency Proceedings including, butnot .70
- limited to, its headquarter functions is located at all times within England and Wales and not . .0
“'move its centre of main interest fo any other jurisdiction without the prior written consent of 0~
- the Security Trustee at the Security Trustee's sole discretion or otherwise reduce in or divert . o
“from England and Wales the substaniive management and control of its busmess or any ofits 1

o _properties;

) “without prejudrce to clauses 4. 1 {b) and. 4 1( ) ‘will not sell, transfer, lease licence, part with
- possession or dispose of or grant any interest in or relating to its goodwill including, without
- limitation, diverting or encouraging the diversion of any sales following orders from customers, =
~to any of its Subsidiaries or its holding company (as defined in section 1159 of the Companies
Act 20086) or any of its associates (as deﬂned in section 1260 of the Companres Act 2006) or

: '. any other party
5 ADDITIONAL OBLIGATIONS OF THE COMPANY

B : The Company agrees wrth the Securrty Trustee for the beneflt of each Benefacrary, that at all trmes.' |
~-during the continuance of this security, rt . T O

S _"(a).' ' -_.wrl! carry on the Company § busrness in-a proper and eﬂ‘rcrent rantier and will not make any T
' - material alteration to the Company's business, constatutang a change from that carried oh at- -~
“the date hereof, o . . : L

o (bYy - will maintain preper and up to date books of account of its business; will keep such-books.of .~
. account and all other documents relating to the affairs of the Company at the Company’s "=

" registered office. or at such other place where the same ought to be kept and will prompt!y B

= fprovrde copres thereof to the Securrty Trustee upon request; : L
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{c) -will _deliver to the Security Trustee the copies of its audited financial statements and any--"'- S
. reports and notes accompanylng them within 6 months of each year end; B

L ._: (d) wil punctual!y pay all its debts and liabilities becommg due and piayable and which would on-
Lot the winding up of the Company, have pricrity over the charges created by this deed; T

B - {e) 'wﬂl punctually pay all outgorngs payab!e n respect of the Charged Assets and will promptly. :
- - produce the receipts for them to the Secunty Trustee upon requeet R R

SRBRRE |} R W|II keep all the Companys freehotd and Ieaseho!d property in good and substantral repalr_ SRR
o and will allow the Security Trustee free access, at all reasonable times; to view the state and -~ 7
“condition of any such property, but without the Securlty Trustee becomrng liable to accountas .- -

-a mortgagee in possessron : . . L L

: :.'('g) --'-'w;!t observe and perform all the Iessees covenants in any lease -under whrch any of the
o - Charged Assets may be held and will take no actron which mrght lead to such lease belng
- surrendered or forfeited; - . RN R

Sy will allow the Sec:urity T'rUstee at the expense of the'Com'pany,'t'o ‘carry out repairs or take
.. any action which the Security Trustee shall reasonably consider necessary should the.
: .--.;'Company fail to observe or perform its obllgatlons asalessee . SN

Sy wrtt not exercise the powers of leasmg or acceptung surrenders of Ieases conferred on a R
.~ mortgagee in possession by Sections 99 and 100 of the Law & Property Act 1925, orany
- other powers of leasing or accepling surrenders of leases, without the prior wrrtten consent of -
o the Securlty Trustee; . . . .

© ) will make sure that an order of the Court is obtained. under Section 38(4) of the Landlord and R
S0 Tenant Act 1954, excluding the securrty of tenure provrsrons of that Act,-before granting any -
:Iease : L : - L
K)o yvi!l in'sure and keep insured those parts of the Charged Assets as are of an insurable nature -

- against loss or damage by fire and other risks usually insured against and such other risks SRR
- that the Security Trustee shall reasonebty requrre fo therr full msurable va!ue wrth insurers -
- approved by the Secunty Trustee _ . _ :

RN {) e I_'w’ill m'ak'e 'sure' 'tha't;- 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 Trustes the receipts for each current premium- within fifteen days of its becoming -~ - -
- due; failing such production the Security Trustee may effect or renew any such insurance as 0
the Security Trustee shall think fit at the Company 5 expense : . L

; -'I(m") 33_"-"'--IW|II observe and perform all restrrct!ve and other covenants and strpulatrons for the trrne being' R
' - affecting the Charged Assets or its use or enjoyment : - . '

- (n)' e wull not do or a!low anythlng to be done on the Companys freehold or leaseho!d property_ L
.~ which shall be treated as a development or a change of use within the meaning of the Town -~ -
and Country Planning Acts unless the prior written consent of the Secu rlty Trustee has been
~obtained, - o '

- ©) will not rnfnnge the Town and Country Planmng Acts in any way which prejudrces the Securrty
: - Trustee's security over the Charged Assets; e e T

L py e will 'deposit with th'e' Security _Tru’stee all deefds'and documents of title relating to the Specified -~
-~ Equipment and the Company’s freehold and leasehold property and the insurance policies . "= =
- relating to the same, {subject only in relation to property to the. requrrements of any prior =
- Encumbrance or of the Cornpanye landlord); . . T
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e “{q) - will not permit any person to become entitled to any proprietary right or interest which m!ght e
o affect the value of the assets subject to the fixed charges herein; o : '

(- _WI“ not until all th‘e'Secured Monles have b‘een uncon‘dltronally and irrevocably paid and
' - discharged in full, exercise any rights which it may have at any time by reason of the -
- performance of its obligations under this deed, the enforcement of this Security or any action’
- taken pursuant to any rights conferred by this deed, to take the benefit (in whole orinpartand -
" whether by subrogation or otherwise) of any rights, security or monies at any time held or - 0
- receivable by the Security Trustee, the Beneficiaries or any of them in respect of the Secured S
"Mon:es : - L RN

B2 if the C’ompany 'hotds property as a tenant or lessee and shall be required by the landlord either to- -
' ~“insure or to reimburse the Company’s landlord for any insurance premium paid by him then the -
- Company shall be freated as having complied with its insuring obligation under this deed if it duly and -
. promptly complies with such requirements. However this shall not affect the right of the Security -
- Trustee to require the Company fo produce satlsfactory evidence that the Company has comp!red with -0
. the landlord's requirements. . o : } L _ . SEEE

8 FURTHER ASSURANCE AND POWER o:= ATTORNEY :

N 7 E At the Securtty Trustees request the Company wu!l at the Companys cost |mmed|ate!y srgn seal
7 execute, deliver and perfect all deeds and instruments and do all such other acts and things as the =
- Security Trustee or any Receiver appointed hereunder may require in order to perfect or enforce this -
o security or to use the powers given to each of them in this deed or o enforce the ob!tgataons of the
Company and/or the rights of the Security Trustee under this deed. L S

8.2 - The Company will; |f ca!!ed upon by the Secunty Trustee execute a Iegal mortgage charge or_;"'
.. assignment of any part of the Charged Assets, in such terms as the Security Trustee may require. The . -
- Company will then give notice of such assignment to such persons as the Security Trustee may
- specify and take such other steps to perfect such assignment as the Securuty Trustee may require. .

- '6:3 o 'The Company w:ll at the requeet of the Securlty Trustee prowde addltlonal securtty in favour of the___-'-i' :
~ .- Security Trustee by way of a Supplemental Charge over Equipment helonging to the Company that is
“not Equipment in existence at the date of this Deed and which is the subject of a Finance Decument.

'6'.4-_""_. 3The Company will do and execute such further acts deeds documents and thlngs ‘as may be" '_ L
- necessary, advisable or required by the Security Trustee to perfect the security referred’ to in clause -~
SR _'6 3 above and to protect the interests of the Secunty Trustee. : : S -

- : "6.'5 _'.ﬁThe Company by way of secunty hereby wrevocably appounts the Securrty Trustee and any Recewer: :
i - severally to ba its attorney and in its name and on ifs behahc R S

“Hay to execute dellver or otherW!se perfect or do any deed document assurance act or thmg e
- 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 netice or receipt to any person owing monies . .
o to the Company and to execute and deliver any charges, legal mortgages, assignments or 0
- other security and transfers of Secunt:es) . . L

by to -e’xecutéand Comptete any documents 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 Security Trustee its nominees .or any .
e purchaser and S Sl

(ey - otherwlse genera!ty to s:gn seal execute and dellver aIl 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~

U may be deemed expedient by the Security Trustee or a. Receiver in connection with any -
- disposition, realisation or getting in by the Security Trustee or a Receiver of in connection with Sl
. any other exercise of any power under this deed and including, but not timited to, a powerin-
' favour of any Receiver o daspose for value of any of the assels of the Company over which .-
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66 The Company agrees to ratify and- conﬁrm whatever any attomey shall do or. purport o do in the -

such Receiver may not have heen. appoinied.and which are located at real property over. ol '
~which he has been appeinted, without being liable for any losses suffered by the Company o

-exercise or purported exercise of the powers contained in clause 6.5 of this deed

7 ENFORCEMENT

T "The Secunty Trustee and each Benefrmary (m re!atlon to the Secured Momes due to such Beneflt:lary' RTINS
RN particular Finance Document) shall be entitled to make demand for payment of the Secured
~-"Monies (or, in the case of a demand by a Beneficiary, in respect of such of the Secured Monies asare -~
~ due to such Beneficiary under a particular Finance Document) at any time on or after the Enforcement -~

“under a

~Dafe and at any time aﬂer the cccurrence of any of the following events

@

e
o

' _'_:_'(9)'_'_.._

the’ Company breachmg any of its ob!rgatrons under this deed or under any Frnance'.'-
- Document or under any other agreement with the Securlty Trustee or any Beneficiary; - PR

' .'the Company defau!tlng in pay:ng any of the Secured Mon:es as and when they become due S

= the Company falllng to glve the Secunty Trustee orany Benefacuary suoh mformatlon as’ may"_.
~ reasonably be requested as to the business, affairs or assets of the Company; L

" any representatlon warranty or undertakmg at any trme made by the Company to the Secunty-' e

Trustee or any Beneficiary 'is or was, in the reasonable opinion of the Security Trusiee,

- incorrect orf misleading in any respect or, belng on an undertaking, shall not be complled with. :
“by the Cornpany. . R e

~the Company dlsposmg or attemptmg 10 dlspose of its pnncnpai undertakmg ora substantual'-_ Sl
2 part of it, without the pnor written approval of the Secunty Trustee; . : .

. the Company becomlng Insolvent
“the' Company suspendmg or threatenlng to suspend a substantral part Qf I'ES bUS!ness or the S

- Security Trustee recelwng information, from the Company or any responsible third party,
~whether orally or.in writing, that the Company is contemplatrng or is tlkely to suspend a ooy

" ‘substantial part of its business;

_ (.)

o the Company commencrng negotratrons wrth any of its credltors wuth a view. to the general SR
- readjustment or reschedullng of the Company’s indebtedness; - oy o

the Company defau!tmg under any of the' followmg w:th any party: --'

) atustdeed;

CSdilY - aloan agreement: R

(i) - an Encumbrance;

~(iv)  any other agreement or obligation relating to borrowing or financing (including all

liabilities in respect of accepting, endorsing or discounting any notes or bills and all

L _'_!tabilities-under debt purchase factortng, discounting and similar agreements); . .. .

e __(v)'- o any guarantee oF mdemntty. :

(l) B becomlng payab!e oris capable of berng declared payable prror to its stated date of —
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"(k) any Encumbrance created by the Company in favour of another party becomung enforoeab!e

St any guarantee, mde‘mmty or other eeounty for any-of the Secured Lrabrlmes fallmg or Ceasmg" o
- in any respect to have full force and effect or to be continuing or is terminated or disputed or.
- is the opinion of the Security Trustee in jecpardy; invalid or unenforceable;

- (m) “if any governmental 'auth'ority permits, or procures, or threatens any reorganisatic)n 'tran'sfer'o'r_"._ .
- appropriation (whether with or without compensatlon) of a substantial part of the business or =
-~ assets of the Company;.. . _ _ L

Sy the C'omp'eny,"\rvithout'the'priOr'\rrrritten consent of the .Secu'rity Trustee, changing the nature of =
..o ooits business or trading in any way which the Seounty Trustee considers prejudlcral to th!s"' 2
'-_securlty,_ _ o - o S

ey ifitis un!awfui for the Company o perform or comply wrth any of its ob[:gatlons under thls S .
. deed or under any other agreement between the Company and the Security Trustee or such -
- obligations of the Company are not or cease to be !egaliy valid, hinding and enforceab[e N

| '___'.(p')':":. ] rf after the date of thrs deed control (as defrned in Sec‘non 435 of the Insolvency Act 1986) or.: . o
. -the power to take control of the Company changes, WIthOUt pnor wiitten consent of the -
Securlty Trustee; or _ L . L -

“a) - _.'._.If in the opinlon of the Sec:unty Trustee a matenal adverse change occurs in the flnencral
Ve condutlon resuits of opea‘atlons or busaness of the Company, S : :

s and if such demand is not met in full the Seouruty Trustee shall be entltled o enforce (rn who!e of |n" L

" part) the charges created by this deed {save where a Moratorium is applied for or is in force, whenno
.. such enforcement mey be effected untll any such. apptrcatlon is rejeoted or upon the expiry of such .
- Moratorium). : . L . . e et L

L 7.27 UAtany time after any Act of Default the Sec’;urity Trustee may exerCise in'thé name "of the Company L

o any voting rights atfached fo the Securities and all powers given to trustees by Sections 10(3) and (4)- 70 0
- of the Trustee Act 1925 {as amended by Section 9 of the Trustee Invesiments Act 1961) in respect of

oo 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 Seounty Trustee will not then need any consentor-

S ~authority from the Company. B
8 POWEROF POSSESSION AND SALE

SRR 1 R At 'a'ny' time"after this s‘ecu’rity s‘ha!! become enforceable, the Security Trustee and/ or any Receiver .
- appointed under this. deed.may, in their discretion, enter upon and take possession of the
- Receivership Property or any part of it. They may also at their discretion, when exércising their powers
- given in this deed, sell, call in, collect and convert into monies the Receivership Property or any partof = -
O it. By way of extension of these powers such sale, calling in and conversion may be done for such = "~
o -consideration as the Security Trustee or any Receiver shall consider sufficient. It is irrelevant whether -
- the consideration shall consist of cash, shares or debentures in some other company or any other: .
- property or partly of one and partly of some other type of consideration. Such consideration may be
~immediately payable or payable by instaiments or deferred. Instalment or deferred payments may be-
with or without security and on such other terms as the Secunty Trustee or the Receiver shall think fit.. -~

e " APPOINTMENT OF RECEIVER AND HIS POWERS

e Sectlon 109 of the Law of Property Act 1925 (restnctmg the power to appornt a reoerver) shall not. Ll
2 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 enforceabie or, if the Company at any time so requests in writing, the Security .~
S Trustee may without further notice to the Company appoint any person o be a Receiver of the -
" 'Receivership Property. Any such appointment may be made subject to such qualifications, limitations- .
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- gpecified in the instrument effecting the apporntrnent A Receiver shall have the power to do or omitto -
.- -do on behalf of the Company anything which the Company itself could do or omit to do if the Receiver =
- had not been appointed, notwithstanding the liquidation of the Company In partrcular (but without -
- limitation) a Receiver shall have power to: - . o . e

o -"(a)'" o enter upon take possessron of collect and get in the Recervershlp Property and have' T
- possession of all records, correspondence and other documents refating to the Receivership
- Property and, for that purpose, to take such procesdings as may seem o him expedtent'

':5'_'_'(b)' o '; 'do all acts whrch the Company mrght do for the protectron or rmprovement of the Reoervershrp' "
' 'Property or for obtarnmg income or returns from rt S . el

ey allow the whole or any part of the sale monies. of the Recelvershrp Property to remain
: " outstanding on mortgage of the property sold or on any other security or even without any -~ =~

- security and without being responsible for any loss caused and with full power to buy inand -

. rescrnd or vary any contract for sale and o resell without being responsible for loss; SRS

(dy - 3"Iet or let on hrre Iease or surrender and accept surrenders of the Recervershrp Property
'(e)' -_exercrse or permlt the Company orany’ nominee of the Company to exercise any powers or o
- rights incidental to the ownership of the Recervershrp Property, in such manher as he may.
~think fit; . - . . S
(.f)' RN glve complete d|scharges in reSpect of all monies and other- assets whrch may come rnto the' L

- hands of the Receiver in the exercise of hrs powers

@) camy out and enforce specrfrc performance of or obtain the benefit of all .th'e"Company's S
- confracts or those entered into in exercise of the powers or authorities conferred by this deed; .

| .."'(h) demand and get in- all rents and other rncome whether accrued before or after the date of hrs L
' g appomtment . _ o B
(i) ~ exercise the powers conferred ona landlord ora tenant under the Landlord and Tenant Aots o
Lol 1827 and 1954 but without lrabrtrty for powers so exercised, .. S
0y ."do all thmgs necessary to make sure that the Gompany performs or observes ali of rts"--: SRR
S _oblrgatlone to the Securlty Trustee T U DR
P (k) o .delegate to any person for such tlme as the Securrty Trustee sha!l approve any of the":._-_:__ i
: - 'powers conferred upon the Receiver; . _ R . S
)y have access to and m'ake use of the premises, plant, equipment and accounting and - other_
~oorecords of the Company and the services of its staff in order to exercise hIS powers and
duties; - S o o _ -

S my sell or other\rtilse dispose of the Receivership Property for cash'or on credit; in one lot orin. =~~~
- parcels by public auction or private auction or private contract or, in Scotland, fo seli, feu, hire. -
~-out or otherwise drspose of the Recervershlp Property by public roup or private bargarn o T

s (n) : "'rarse or borrow money and grant securlty therefor over the Reoervershlp Property,
i (0)'_' B -'.appornt a solrcrtor or accountant or: other professronally qualrfred person to assrst hrm in the". ) PR
SR performance of his functions; S . L _ . . . S
' (p) '-brrng or defend any actron or other legal proceedrngs in the name and on behalf of the' S o
'-Company o N R R
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' (r) effect and malntaln insurances in respect of the busunese and propertles of the Company,
) ;':use the Companys seal
- ) - do all acts and to- execute in the hame. and on behalf of the Company any deed recelpt or g
S other document; : e R _ S
:.(u)'i' : draw accept make and endoree any brtl of exchange or promresory note in the name and on-3 o
L '_"_behatfofthe Company;. L - .
; ._';"(v')_'_' : .appoin‘t any 'agent'.to.do'-any business which he 'i's-unaibl'e 'to"do'himSelf'or which can more

" conveniently be done by an agent and have the power to employ and dismiss emp!oyees o
- -agents andfor advisors at such salaries or remuneration and on such terms of service as the .~
- "Receiver in his discretion may thmkfrt . - S S ;

"(W)'-. . .-.do all such thungs (rncludlng the carrylng out of works) as may be necessary for or mcrdental |
~or conducive fo the realisation of the Recewershrp Property, T . :

s ('x')-_'_ 3j'make any payment whrch is necessary or mcrdental to the performance of htS functrons . R
: (y) ; -carry on or permrt the carryrng on of the busrness of the Company, '.
- (i) Lo establtsh Subsrdianes of the Company

(a'a) o _.transfer to Suberdlanes of the Company the whole or any part of the bussness or Recewershtp o
___Property,..___. - S RPN : :

o -'(bb) -__-"grant or accept a eurrender of a tease or tenancy of any of the Recervershlp Property, and | Lo
: -~ take a lease or tenancy of any propertres requ:red or convenrent for the business of the =
R Company, . . _ . L

(cc) make any arrangement or compromrse on beha!f of the Company m reepect of the* '
- _-Recervershrp Property, : N .

| - ('dd)'._ ' call up, or requwe the drrectors of the Company to caII up, any uncalled capltal of the
B - Company; S L ) _ o
7 (ee)- rank and claim in the bankruptey, Ensolyency',"'eeoueetratio'n or Ii'qi.tidation of any person” .
... indebted to the Company and to receive dividends, and to accede to trust deeds for the - "=
-creditors ofany such person.. B : e . S

= He shall aiso have all powers from tlme to t|me conferred on receivers by statute wrthout in the case . :'_ :
- of powers conferred by the Law of Property Act 1925 the restncttons contained in Sectlon 103 of that

L Act
92 'The Security Troetee'may from time to time determine the rem'uner'at'ion of any Receiy'e'r' 'and' section
109(6) Law of Property Act 1925 shall be varied accordingly. A Receiver shail be entitied to =

" remuneration appropriate to work and responsibilities involved upon the basis of chargrng from ttme o S
o time adopted by the Receiver in accordance with the current practtce of his firm. R "

93 The Secunty Trustee may remove any Recerver (except an admrnlstratwe recerver) In case of such o
“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 Secunty Trustee shall determine. This may include.
mooafived fee or an hourly rate or a commission. - R SRR
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9.4 The Security Trustee may appoint more than cne person to act as the Receiver. Where more than's S
. 'one person shall be appointed to act as Receiver, those so appointed shall carry out their duties, -~
exercise their rights, and be subject to their obligations jointly as well as severally. References in this =~
- deed to the Receiver shall be to each and all of them as appropriate. - R,

95 _-_'-'.-Any appomtment or frxrng of the remuneratlon of the Recerver or any such removal ehali be made in .' ;
~ooowriting and be 5|gned by any director or authorised officer of the Security Trustee. . .

960 Any Recelver eppornted under thls deed shall be the agent of the Company He sha!! be in the same
: -~ positicn 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 =~ .~
JooCTrustee shall not in any way be liable or resp0n5|ble either to the Company orto any other person for -
: _anyofthem e, : : S o

' '_ 97 e _The Secunty Trustee may at any trme glve up possessnon of any part of the Recervershlp Property_'
~ o andfor withdraw from the receivership. R . : - L

a8 Whether or not a Receiver shall 'be"ap'pointed'under this d'eied" the'Securiry Trustes may atany time
oo after this security shall have become enforceable and without giving notice, exercise all or any of the ..
- powers, authorities and discrefions conferred ona Recerver as set out above _ - : L

10 o ADDITIONAL POWERS
e "!0'.'1 ST edd|t|onmt'o the powers of leasmg or acceptmg surrenders of leases conferred on mortgagees by' '; R
. Sections 99 and 100 of the Law of Property Act 1925, it shall be lawful for the Seourrty Trustee or any L
- 'Receiver without the restrictions contained in those Sections: e o

""."(a)-”_"._ “to grant any leasa of al oF any part of the Charged AsSets‘ upon"euch terme'-a's-'the-Secdrity'
-+ Trustee or the Receiver shall in its absolute and unfettered discretion think fit and-. .. "

b} " to accept a surrender of any lease of all or any part of the Charged Assets on such terms as -~
“the Securrty Trustee or the Receiver in its or his drscretlon shali think flt R

102 Sectron 103 of the Law of Property Act 1 925 (restrrctrng the power of sale) shall not app!y However ST
. the power of sale and the other powers conferred on mortgagees by that Act shall apply to this S
- security but without the Act's restrictions as to giving notice or otherwise. Accordingly for the purposes
. of a sale or other exercise of any such powers the whole of the Secured Monies shall be treated as™ .
©-rdue and payable rmmediate!y upon the executlon and delivery of this document R

= 10.3-;" The restrictions on the rlght of consolrdatlng mortgege secuntles whrch are contamed in Sectron 93 of”: L
S the Law of Property Act, shall not apply to this security. . L R

0.4 :The Securrty Trustee may at eny time wﬁhout dtschargrng or.in any other way affectrng th|s securlty Sl
.. or any remedy that the Security Trustee may have, grant to the Company (or to any other person) -
- time or indulgence or abstain from perfecting or enforcing any remedies, securities, guarantees or-
“rights which the Secunty Trustee may now or afterwards have from or agarnst the Company or any' IR
~-other person. : . o o _ R

105 O If the Se‘c:urity Trustee receives or is treated as'having received notice of any subsequent morigage or = 1
- .. 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 fithad donesoat™ o

--the time when it received or was treated as having received such notice. From that time all payments- ..

- “made by the Company to the Security Trustee shall be credited or be treated as having been credited . - _

Lo o the new account. Such payments shall not operate to reduce the amount secured by this deed L
- when the Security Trustee received or was treated as havrng received such notice. . - . L

11 APPLICATION OF MONIES

= 1'.:1' oAl monies recerved by the’ Secunty Trustee or by the Recelyer under or by \nrtue of this deed shall be".” i -
S _ applled in the following order,; g T : . T . : S
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by in Payment of all costs charges and expenses rncurred in-or mcrdental to the exercise or :
~ performance . (or attempted exercise or performance) of any of the powers or authorities "
- conferred by or in any other way connected with this deed; . . S

B " '(;;') | “in payment to the Recelver of his remuneratuon fixed in accordance Wlth clause 9 1 of thrs-; o
' 'fdeed : : ;
o (d)' o g 'any sums due to any person under any apptlcable statute
(e)-._ "".'rn payment to the Beneflcnanes for applrcatron in-or towards the dlscharge of the Secured

- Monies due to each respective Benefrcuary in accordance wrth the provisions of the Secunty P S
'.:_:-TrustDeedandthen e - : : :

SRR '(f)'”'_ S oin payment 6 the Company of any surplus

1120 Any surplus shall ot carry mterest “The Receiver or the Securrty Trustee may pay any surp[us into |
. any of the Company’s bank accounts including an account opened speciically for such purpose The ~
- Security Trustee shall then have no further !|aballty for such surplus. - Sl R

13T ;'-Fo!lOWing the enforcem'ent of thrs schnty, any m"onres' recewed by' the'SeCUrity Trustee' may be
" appropriated by the Security Trustee in its discretion in or towards the payment and drscharge of any
. part of the Secured Monies. : - _ o . . '
114 The Security'TrUStee or the ReCeEVer'm'ay oredit any m‘onies to 4-suspense a'cce'u'nt fOr s0 long and i'n- S
- such manner as the Security Trustee may from time to time determine. The Receiver may refainthe =~
S -same for such perlod as the Receiver and the Secunty Trustee consider expedrent o ' '

TR V| momes receilved by-the Compan'y under any rnsurance_po!rcy'on the-Charged-Asset's shall be
oo freated 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 loss or damage 7
-~ for which the monies became payable. Any monies received by the Company under any insurance on- - -
- the. Charged Assets shal! be held on trust for payment to the Securlty Trustee pendrng such
- application. o o _ e TSR

Sz "PROTECTION or THIRD PARTIES

o 121 o No person payrng or handrng ovar monies to the Recerver and obtarnrng a dlscharge shall have any i
- responsibility or liability to see to their correct appllcatron . . B

422 No person deallng with the Securlty Trustee or the Reoerver need enqurre

o (a)" : _.'_"_'whether any event has happened grvrng erther the Securrty Trustee or the Recewer the nght"_-_'_-'- S
: : _to exercise any of his powers; o : : L B -

' '_ (b).- .. ' '_ as to the proprlety or regulanty of any act purportrng or rntendmg to be an exercise of such RO
'_ powers, R . I S _
'(c) - as fo the va!rdrty or regularrty of the appomtmeht of any Recerver purportrng to act or to have _' o

- been appointed as such; or
o (d) '3_ :whether any money remains owrng upon thls secunty

123 Al the protect|on to purchasers contarned in Sectrons 104 and 107 of the Law of Property Act 1925 T
...~ shall apply to any person purchasing from: or dealing with the Receiver or the ‘Security Trustee as if -
- .“the Secured Monies had become due and the statutory power of sale and apporntmg a receiver in
- relation to (to the extent permitted by Iaw) had arisen on the date of this deed. - e
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. any actis unnecessary oF |mproper L
13 LAND REGISTRY S

o 131 The c’ompa'ny wi!l"netify:t'he' Security Trustee of any freshold or leasehold property which it now owns R
' - 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 Regrstry T

(® -_The Company hereby consents to the Securrty Trustees applrcatron fo the. Chref Land' T
: - Registrar in Form RX1 for the registration of the following restriction against each of the =
U registered titles specified in- Schedule 3 (and against any title to any unregistered Property
- spacified in Schedule 3 which is or ought o be the subjectof a flrst registratron of title at the
- Land Registry at the date of this deed) L L -

'-'“RESTR!CTION

."._No-dlsposmon' of th’e regrstered' 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 ' -
wooodated in favour of Close Brothers Limited {company number 00185626) referred to .
" in the charges register or, if appropriate srgned on such propnetcrs behalf by its attorney,- Do
o directors andfor secretary _ . R o o

RN { ) R In respect of any Property charged pursuant to this deed trt!e to whrch is regrstered at the3 R
' - 'Land Registry, the Company hereby represents and warrants that the security created by this. .
Zdeed does not contravene .any of the . provisions of the memorandum and ‘articles of
. assoczatron or any other constitutional documents of the Company. :

132 Any oblrgatlon on_the part-of the- Benefrcranes o make-further advances to the'Co'mp'any under the .
. Finance Documents shall be deemed o be incorporated in this Deed for the purposes of Section .~
sl 24(1)(e) of the LPA and the Security Trustee may apply in Form CH2 16 the Chief Land Registrar to™ -~
- enter a note of such obligation on the regrster of each title of which the Company is the propnetor :

44 CONTINUING AND ADDITIONAL SEGURITY

141 _.This security i's'a"cbnti'nuing"'s'eeurit'y It shall 'ap'p'!y' to all the Seciired Monies despite any interim
.. settlement of account or discharge of the Secured Monies due to any particular Beneficiary until a final -
" discharge of this security shai! be given by the Security Trustee to the Company SRR :

142 This Secur!ty is in addrtlen to and shall not merge or otherwrse prejudrce or affect any other nght or
o ~‘remedy of the Security Trustee or any assignment, bill, note, guarantee, mortgage or other security =~ -
" now or in future in favour of the Security Trustee and/or any Beneficiary or held by or available to the

. Security Trustee and!or any Beneficiary, whether created by the Company or any third party. . . ..

143 _ _..'Thrs securrty shall not in any way be prejudlced or affected by

Co(ay any guarantee mortgage or other Securrty now or in future held by or avarlable 1o the Secunty e
' o Trustee an dfor any Beneficiary or by the invalidity of any of them or by the Security Trustee -~ .
~and/or any Beneficiary now or afterwards dealing with, exchanging, releasing, modifying or~ "1
. abstaining from perfeetrng or enforcrng any of them or any rrghts which it or they may nowor. oo

s afterwards have; or e B R e SR

: ' (b) : by the Secunty Trustee or any Benefrcrary grvrng time for payment or mdulgence or |
- ol compounding with the Company or any other persons. . :

15 CURRENCY !NDEMNITY
459 o For the 'pUrpc')se’of'dr pending the'.discharige'ef any of the Secured Liabilities se'cured'b'y.'thfs deed the _
- Becurity Trustee or any Receiver appoinied hereunder may convert any monies received, recovered
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- or realised under this deed {including the proceeds of any previous conversion) from their. exrstmg' -

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

-~ conversion shall be effected at the then prevailing spot selling rate of exchange of the Secunty_- Cel
o Trustee s bankers, for such other currency against the existing currency. . o

o 152 The Company wil mdemmfy the Secunty Trustee agamst any shortfall between”"

o (a). any ‘amount received or recovered by the Secunty Trustee in respect of any of the Secured S
- Liabilities which is converted in accordance with c!ause 15 1 into the currency in which such -

Ilabltlty was payable; and L
o '-(b) ' o the amount payable to the Secunty Trustee under thIS deed in the currency of such lrabrtrty
16 DISCHARGE E -

161 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 - "
~oo - Becurity given in accordance with its terms. The Security Trustee will alse transfer to the Company -
S any of the Charged Assets which have been assngned or fransferred to the Securrty Trustee T

L1820 ."The nght of the Secunty Trustee to recover the Secured Monres or to enforce the terms of thls deed
- shall not be affected by any payment or any act or thing which may be avoided or adjusted undér the =
. laws relating to bankruptcy or insolvency or under Part VI of the Insolvency Act 1986. Any release or -
- discharge given or selflement made by the Securlty Trustee relyang on any such payment actorthing
'shalibevmdandofnoeﬁect R TP

g 17 . -__-.-SERVICE OF NOTECES AND PROCESS
._.'-:17.'1 'Except as stated to the contrary hereln any wntten notrce from the Securrty Trustee to the Company-. ._ S
o and any proceedrngs issued by the Sec:unty Trustee requlnng service on the Company may be given
- or served: R : : S : TP
o (a)- T by de!wenng it at or postrng ut to the Company s reglstered ofﬂce orto such other address of o

- the Company advised to and acknowledged by the Security Trustee as being effective for the =
- purposes of this clause; o o _ L

' - '(b)_ S by delryenng |t at of postrng rt to any address last known to the Secunty Trustee at which the'. L
' e Company carried on business; - R L - L

: (c) by handing it Companysotfrcers or

() '-"by a fax or- e—mart 6 the Companys number or address advrsed 0 and acknowledged by the' SRR
S 'Secunty Trustee as suitable for communication baetween the partles .

- 172 : Any such notlce or process shall be oonsrdered served
- (a) _-_"rf delivered - at the time of del:very;---.._- i :
.' _ (b) - '.'if sent by bosf.- 48 hours:'trom the ti.n.'te of' post.ing;. o
© g ifsent by raix'b} 'e-"n{an - atthe time'o'f"trans'mis:s'ion'; or ;
| (d)"_ | _.::'.lfhanded over - at thehme of handlng over o
173 Any notrce in wntrng by the Company to the Secunty Trustee.requrred hereunder must bear the-._ _

~reference, . Security Manager Close Brothers Invoice Finance and shall take effect at the time it is =
~received by the Security Trustee at its registered office or at such other address the Securrty Trustee .

| _ may advise in wntlng to the Company for this purpose
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o181 The Company certifies that the execution of this deed Hias been. duly authonsed by a resolutlon of the-'
e 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. =~
- Zentered into prior to the date of this deed or the laws of any jurisdiction applying fo the Company

g2 The Company represents and warrants to the Secunty Trustee that

B _(a)' Citis and will at all times bé the sole beneficial owner with full tut!e guarantee of all the Charged”.;'
- - -Assets and that no Encumbrances affect it except the Encumbrances (If any) set out in. -
" Schedule 4 and generai liens in the ordmary course of business; L o o

by |t has and W|!! at all tlmes have the necessary power to enter mto and pen‘orm |ts obhgattons
~.under this deed, . § § B o B
) .}'_"-__this' deed cdnstitute's its legal, valid, binding and enforceab!e'o'bligattt)ne and is an effective
. -security over ail and every part of the Charged Assets in accordance with its terms; ;

'."(d)'_: ' _"aII necessary authonsatlons and consents to enable or entet!e |t to enter mto this deed have :
.. 'been obtained and these will remain in full force and effect dunng the exrstence of this oo
.'_'_-secu“ty’ : . . L . IR

'(e) 'the Company has acqu;red malntalned and complled wuth a!! Envuronmental Llcences (rf any)- S
. needed for its use or occupatlon of the Charged Assets or for the conduct of its currentf_'_ N
'_--busmess : . S . _ S

T the‘ Compan‘y'has" complied with ali other applicable Environmental Laws and has not done or
. permitted any act or omission whereby its Environmental Licences: (uf any) could be vaned or
- revoked; . o R R S : :

(@) so far"as the Co'mpan'y is-aware there has been no disCharge, spillage, release or emission of ©
any prescribed, dangerous, noxious or offensive substance or any controlled waste on, into or-
.. from any of the Charged Assets or any premises adjoining any part of it; and no such
“substances or any conirolied waste have been stored or disposed of on or in any partof the
~.-Charged Assets or, so far as the Company is aware, in any adjommg premlses except N
—accordance with the requ:rements of the apphcable Environmental Laws; - o PR

'(h)_' .--the Company is not in’ breach of and has not rncurred or. become sub}ect to any cu\nl or 3_' :
- criminal liability under any Environmental Laws or the terms of any Envirenmental Licence;. . . =

o)y o the Company has obtained and  maintained all ‘such insurance  policies as would be
C o maintained by prudent companies carrying on business of the type carried on by the
o Company at all relevant times and has complled in all material respects with the terms’ and: e
~conditions of such policies. .. . . e L

183 The Compan'y'undertak'es that no Encumbranices (other than a general lien in the .ordin.ar'y course of
: - business) ranking in priority fo or pari passu with the charges created by this deed will arise after the -
- date of this deed over the Charged Assets. . B : e y
" 19 TRANSFERS AND DISCLOSURES ~
S 191 Thls deed and the Securlty created by and under lt is free!y transferable by the Securlty Trustee

192 The Company may not asstgn or transfer any of ltS nghts and/or obhgattonsunder this deed. Nor may'_ _' R
cooo U the Company enter into any transaction which would result in any such obiugatlons passing to another
s person B : _ R RN
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+19.3 " The Security. Trustee may disclose any information about the Company and any member of the = -
- Company’s Group and any other person connected or associated with it to any member of the Close -
~o o Group and/or to any person to whem it is proposing o transfer or assign or has transferred or .. ..
“assigned this deed and/or the Security created by or under it. The Company represents and warrants -
- that it has and (se¢ far as permitted by law) will maintain any necessary authority by or on behalf of any
wnsuch persons to agree to the provisions of this clause R

© 20 SECURITY TRUST THE SECURITY TRUSTEE AND THE BENEFICIARIES

201 Al Secur:ty and dlSpOSttlonS made or created and all oblrgatlons and undertaklngs contamed in thrs‘.. R
~o b deed to, in Tavour of or for the benefit of the Security Trustee are made, created and entered’ mto 1 AN
. favour of the Security Trustee as trustee for the Beneficiaries from time o tame L
202 The Secunty Trustee sha!l have on!y those dutles obllgatrons and responelbrlltles expressly specrfred AR
~ ~in this deed and shall not have any implied duties, obligations or respensibilities. In performing or = -
- carrying out its duties, obligations and responsibilities, the Security Trustee shail 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 10 have any duty. obligation or responsrbltrty to or reiat!onshrp of trust or: R
. agency with the Company § o § : . . S

203" :The Company shall pay to the Secunty Trustee such reasonable fees in respect of uts actlng as:'; R
: Secunty Trusiee as the Secursty Trustee and the Company may agree from time to time, if any

204 The Company shall pay to and mdemnrfy the Secunty Trustee for a!l costs reasonably mcurred and"
' . expenses of the Security Trustee in the release of any Security created by the Company in favour of -
- the Security Trustee (in each case including but not limited to legal fees and stamp duty) and all value
. added tax and similar tax charged or chargeable in respect thereof. _ R .

205 7 The Company shall mdemnlfy the Securlty Trustee and keep it lndemnufled agarnst all |!abI!ItleS costs L
- charges and expenses (including in each case value added tax and any similar tax charged or
"~ chargeable in respect therecf) to which the Security Trustee becomes subiect by reason of being the -
- Security Trustee or properly incurred by it or by any person appointed by it to whom any trust, power,
- authority- or discretion may be delegated by it-in the execution of the trusts, powers, authorutaes or-
_.-drscretlons vested in the Security Trustee under this Deed : e R

1206 -_The Beneflcsanes may appomt a replacement Secunty Trustee atter consultatlon wrth the Company R
~and otherwise as provided by the terms of the Security Trust Deed. The Company shall take such =
" action as may be necessary, and the Security Trustee at the request (and properly incurred cost) of -
T 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 Secunty Trustee such documents and -
- records as the replacement Secunty Trustee shall request . L o

L2007 _The Securrty Trustee and any Recerver may from tlme to tlme detegate (rnctudmg by power of'__'
.- - attorney) to any persen or persons (including, without limitation and for the avoidance of doubt, any -
- Beneficiary or Beneficiaries) any of the powers, authorities and discretions that are for the time being -~
~exercisable by the Security Trustee or a Receiver under this deed. Any such delegation may be made _
. upon such terms and conditions (including the power to sub-delegate) as the Security Trustee or such -
- Receiver may think fit. Neither the Security Trustee nor any Receiver will be liable or responsible to o
o the Company or any cther persen for any losses, liabilities or damages ansrng from any act, default,
- omission or misconduct on the part of any delegate or sub—detegate o L

208" The Secuity Trustee may assign and transfer all of its rights’ and obllgat:ons under this deed to & i
- oreplacement Secunty Trustee appointed in accordance with the terms of the Security Trust Deed '

209 "_Thls deed shall Tamain ‘in full force and eﬁ‘ec:t and" blndlng on the Company notwﬁhstandung any'_ . ;':; N
- - amalgamation or merger that may be effected by the Security Trustee with, or the sale or transfer of-. S
~all or any part of the Securaty Trustee's undertakrng and assets to, another person. " L
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- reguires the Company to grant Security shall procure that the Security Trustee enter into the refevant =
- 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 @ member of
“the Close Group becoming a Beneficiary the Security Trustee shall certify to the Company in writing - 70
- that such member of the Close Group: has. satisfied all the Secunty Trustees requrrements for'. RN
.-accession to the Security Trust Deed and has beccme a Beneflmery : .

21 MISCELLANEOUS o L

- 211 "No delay or omission on the part of the Security Trustee in exercising any right or remedy under this. =7 .~
vooolodeed shall impair that right or remedy or operate as or be taken o be a waiver of it Any single, partial =
- or defective exercise of any such right or remedy sha!l not prevent the further exercise of that or any_ o
- other rrght or remedy. : . L . A o

' 212 ._'The Secunty Trustees rrghts under thrs deed are oumulatrve They are not exclusrve of any rrghts S
coeecooprovided by Iaw They may be exercised from time to time and as often as the Securrty Trustee sees.
CUfit _ o . I

213 -_Any warver by the Securrty Trustee of any terms of thrs deed or any’ consent oF approvel given by the-_ :

.. Security Trustee under it shall only be effective if given in writing. Such consent and approval shall -
- then only apply for the purpose stated and be subject to any written terms and conditlons imposed by
o the Security Trustee, e R : R

214 If at any time any one’ or more of the provrsrons of this deed s or becomes r!legat mvalrd or-_-'- R
[T unenforceable in any respect under the laws of any jurisdiction then neither the legality, validity or
- enforceability of the remaining provisicns of this deed nor the legality, validity or enforceability of such -

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

215 'Any certrfrcate 5|gned by a drrector or authorrsed offrcer of the Securrty Trustee as to the amount of B
- the Secured Monies at the date of such certificate shall, in the absence of manifest. error, be' AT
" conclusive evidence of such amount and be binding on the Company O RN

216 '_'_Thrs deed may be executed in any number of counterparts It w:!! then be as effectrve as rf ell'--
e srgnatures on the counterparts wére on a smg!e oopy of this deed. . . -

17 The peper on whrch thrs deed is wrrtten is, “and wr!! remain- at al! trmes the property of the Securrty_ = _'
- Trustee, even after the dlscharge of this seounty > e

218 _The Beneficiaries from time to time may ‘enforce and enjoy the benefit of the terms of thrs doed,
' - Uniess expressly provided to the contrary in this deed, a person who is not a party to thisdeed hasno .
- right under the Contracts (Rrghts of Third Pert!es) Act 1999 to enforce or enJoy the benefil of any ferm
~of this deed. . : _ _ . : R . . S

219 "'.NotW|thstandrng any term of this deed the consent of eny person who is not a party to |t |s not
o required to rescind or vary this deed atany time ...~ . . 0 : L :
22 JURISDICTION = o '
221 This deed shall be interprsted and shall be govemed by the laws of England: The Company wil
- accapt the non-exclusive Jurredrctron of the Eng!rsh Courts in connectron with any matter arising under -
. -this deed.. . e . . - R

B R e
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" Name - -
' 2 Incorporatlon

- Close Invoice Finance Limited -~ 00935949, England andWales

 CloseBrothersitd L 00198626, England and Wales -
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. -*_-'-_'rh:s SUPPLEMENTAL CHARGE is made on the L e 20[]
. -BETWEEN ._ L _
iy e I LIMITED (registered with the number [» "] whose r"e'g';'i's'tered officeisatfs ]
e (the"Company) and _ ) _ s o _'
(2 CLOSE BROTHERS LIMITED (reglstered with the number 00195626) whose regletered-'- o
© - office is at 10 Crown Piace, London, EC2A 4FT, as secunty trustee for the Beneficiaries {in. =
e _-that capaclty, the "Securlty Trustee“) . : . _ B
- BACKGROUND: |
: -A‘ L The Company isa party to a Debenture (as defmed below) under Whlch it granted securlty > o
.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 time.. o

B 3'The Company enters into thlS Deed pursuant to clause 6 3 of the Debenture in order to grant'_.'_ L
oo the securaty over the Charged Property {as defined below) . . B

foied s AGREED L .
1 DEFINITIONS AND lNTERPRETATlON
11 Defmltlons
o '_'ln this Deed (including the rectals to lt)

o '_ -'(a) terms deflned in-of construed for the purpoees of the Debenture have the same meanmgs S
5 ~..when used in this Deed (unless otherwise defined in this deed), and . ' :

“ (o) the following terms ha;,e the fondwl'ﬁg me'ahﬂing's--'-*
B ".Char'géd' Prdperty means all Eqmpment charged in clause 2, 2 of this deed and

: "Debenture“ means the all assets debenture dated [ ] made between the Company and'; ' '
. the Security Trustee. .~ . : - e :

042 Interpretation
U (a) Unless a contrary indication appears, any reference in this Deed to the “Company™ or the
: o "Security Trustee” or “the Beneficiaries” shall be construed so as to mclude their
respectlve successers in title, permitied asmgns and permitted transferees. - e : o

| 2 by 'The pr;nmples of constructlon set out in clause 1 2 of the Debenture shall apply to th|s deed SR
: - mutatis mutandrs as if they were set out in full in this deed S . _

13 ""'lncorporatuon of provrsuons .

._ Clauses 17 20.1 and'21.8 of the Debenture are mcorporated ll‘th thls deed mutabs mutandls as lf o
they were eet out in full in this Deed o . _ _ _

2. GRANT OF SECURITY ~ Lo
24 Nature of security S
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(a) . in favour of the Securuty Truetee

: (tJ) S wath full tutle guarantee in accordance wath the Law of Property (Mlscellaneous Pr'ov.sto'ns) Act L Lo
5 Co1994; and : L _ L S L

o o) ':_as contmumg secunty for payment of the Secured Laabr!ntres
a2 Mortgage |
- The Company hereby ch'arges by way of first legal mortgage and as a continuing security for the
- discharge of the Secured Luabllltles all rlght tltle and interest in the Equment detaaled in the =
" schedule hereto. . : . . . o _ L R
. 23 Applic'atio‘n'o'f Deben"t"ure pr‘c'visioris”"-. L

" {ay . alireferences in the Debenture fo the "Charged Assets" shail be desmed to refer also tothe =
' - Charged Property charged by this deed; : : SO

(b) . '_"'a!l references in the Debenture to "Securlty" created in faveur of the Secunty Trustee shal!_ -
~oinclude the Secunty created by or pursuant o this deed; and : :

(@) all provisions of the Debenture relatlng 1o “Specmed Equlip'ment"’ “andfor the "Charged .
' - Assets" or the “Security” created in favour of the Security Trustee (including, without =

" limitation, obligations of the Company and the rights of enforcement) apply respectlvely to the '
.- Charged Property charged by this deed and to the Secunty created by this deed . -

3.0 '.-SUPPLEMENTAL DEED
| 31 Guarantee and Debenture
@) ':'Th'is" deed is stipplemental to the Debenture and is a Finance Docuiment. L
. (b)  Fromthe date of this deed the provisions of the Debenture and of this deed shall be readand
S _-_;construed as one and all references to-the Debenture ehett be deemed to mcorporate the
B prcvssrons contained in this deed : o o :
-'-;.:_'3'..2 Contmuance m'for(:e' _' R,

o _'The prowswns of the' Debenture and the other Fmance Documents contlnue to apply and remam in.
~full force and effect. : . e

a4 cosTs AND EXPENSES
“The Company shall promptly on derand pay to the Security Trustes the amount of all _-cce'ts.'-and'._' AR
~expenses (including legal fees, valuation fees (and any VAT or similar Tax thereon)) incurred by the
- Security Trustee . in. connection W|th the negotlatlon preparatren execut:on registration and
- completion of this deed. e RO . . S L :
ST __.-GGVERNEN'G'LAW e
“This deed shall be interpreted and"shall be govemed by the laws of England. The Company will .~~~ =
- .accept the non-exclusive jurisdiction of the English Gourts in connection with any matter ansnng under -
~this deed _ : T : : : - B
"IN WITNESS of which this deed has been duly execited a8 A deed and has been dellvered onthe .
. date specrfled on page1 of this deed. : e

I et B R
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INWITNESS of which this deed has been duly executed as a deed and has been delivered on the
L 'date specufled on page'!ofthas deed e L PPN SO SV L

" EXECUTED as a deed by @
oo attormey for CLOSE BROT
- -presence of. S

lose Brothers Limited -

S LIMITED in the - Attorn

~ Witness -
- Dignature
“Name .o
- Qccupation...
“Address

o : SIGNED and de!!vered as a. “deed. by. 3._3 S
. BROOKFOOT ETING LTD actmg by o
‘a dlrector"-_-

: Di'rlector'_._-' o
" Signature
“Name ...

S Witness
o Signature T
S UName oo
" Address -
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