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Registration of a Charge

Company name: MAP PUMPING LTD
Company number: 11867915

X82Q714G

Received for Electronic Filing: 05/04/2019

Details of Charge

Date of creation:  02/04/2019
Charge code: 1186 7915 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: 11867915 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: DAN DADSWELL

Electronically filed document for Company Number: 11867915 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11867915

Charge code: 1186 7915 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 2nd April 2019 and created by MAP PUMPING LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

oth April 2019 .

Given at Companies House, Cardiff on 8th April 2019

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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 PARTIES

(1) MAP PUMPING LTD (registered with the number 11867915) whose registered office is at Heame -~ -~

' House, 23 Bilston Street Sedgley, Dudley, West Midlands DY3 1JA (the "Company")

@ * CLOSE BROTHERS LIMITED (registered with the number 00195626) whose reglstered office |s*'_ S
o at 10 Crown Place, London, EC2A 4FT and whose address for service is Ridgeland House, 165 7
"Dyke Road, Hove, BNS 1UY .as securlty frustee. fer the Beneficiaries. (in that capecaty, the -l

"Security Trustee“)

7 This deed' is deliversd on the date steted' above. The 'S'eourity Trustee has beeh.'eppoihted 'bj(:'the'Orig'ineI
- Beneficiaries as trustee under, and has agreed to act in accordance with, the provisions of the Securrty Trust

" ‘Deed in respect of the Security created by this Deed e

o tT IS AGREED THAT:

1 DEFINITIONS AND INTERPRETATION

= ': 14 | ln thls deed any words whose mean:ng is deﬁned in the Recelvables Frnancrng Agreement shell have Sk

" the same meanlng
420 thrs deed the fo!lowrng words shal! have the meanung ‘set out after each of them

"Act ef Default" -in reletaon to the Company any event set out in clause 7 1

= "Admrmstrator - any person appointed. under Schedule B1 of the lneotvency Act 1986 to manage S

o ~the Cempanys affalrs business and property

- o "Asset Reglster -a regrster in euch form as the Secunty Trustee shall reqwre contaumng detar!s of all :'_ :
- Specified Equipment; to include a full description, Iocataon and serial number (nc any) of the re!evant-_ o

Specified Equnpment

s "'Asaoclated nghts" has the same meanlng as in the Recervabtes Flnancmg Agreement

"Beneflctarles - the Ongrnal Benefrclanes together thh any other party who' accedes to the Securrty [

Trust Deed as a Beneficiary from time 10 time (each a "Beneficiary™).

; "Charged”Aesets“ - the prOperty the subjet:t m'at'te'r of an'y 'Supplemental ohargé”o? any mortgage:

“-and/or charge (or any part thereof, if the context so allows) created by or pursuant to this deed.
| '_“Close Group Close Brothers Group Plc ah'd each of it Subsrdlerres from tlme to trme
o _“C'ompany’s 'Gro‘up" - the Comp‘any and each of its Subsrdrarres from tlme to'tlme.-

i _""D'é'bt" 8 has the same meanmg asin the Recervebtes Frnancmg Agreement

-_'-__'"Encumbrance any mortgage charge pledge Iren assngnment hypothecatlon securlty mterest R
~title retention, flawed asset agreement, preferentral right trust arrangemeant . or other security

- “arrangement, whether by law or agreement

o "Enforcement Date —the date on whlch:_ L

o (a)  the Security Trustee receives from any person:notibe'df'irttentionto appoint an Administrator.

Soor

E () the Compeny requeste the Seeunty Trustee to eppornt an Administrator or ahy Receiver |n_.-.'

: respect of the Company, or e

U omAp(roortsy




ey a petition is filed for the appointment of an Admlnlstrator inrespact of the Company, or

o (d) “an appllcatlon is made for the appomtment of an Admlmstrator in respect of the Company, or '
- (e) : an apphcatron is made for an admlmstrahon order in reSpect of the Company, or _ '
.:(f) ~an Admmrstrator is appomted i relatlon to the Company or

' ""3'_-'(g)_. a wmdrng up order ‘has. been made or a reso!utlon for wrndlng up has’ been passed or a--_' =
i prowsronal Ilqurdator has been appomted in respect of the Company o Sl

o "Environmentai Laws all laws d:rectlons and regulatlons and a!l codes of practrce cireulars and
-~ guidance noies issued by any competent autherity or agency (whether in the United Kingdom or.
.- elsewhere and whether or not having the force of law) concerning the protection of the environment or- -
“human health, including . without limitation the conservation of natural resources,. the production,

- storage, transportation, treatment, recycling or disposal of any waste or any noxious, offensive or _

" dangerous substance or the liability of any person, whetheér civil or criminal, for any damage to or' o
- poliution of the environment or the rectification thereof or any related matters } . L

_ 3"-._"Envuronmenta! Llcence“ - any permrt, hcence, auth‘onsatron, consent or other approval'required by ROREREIR
~any Environmental Law. - R ; L - .

- ""Equlpment“ machlnery, equrpment furmture furnlshlngs fittmgs and flxtures and other tangrhle.'
- personal property {(other than Inventory), including, without limitation, data processing hardware and.
- software, motor vehicles; aircraft, dies, tools, jigs and office equipment, together with all presentand
future additions thereto, all components and auxiliary parts and supplies used or to be used in:.-
" connection therewith and all manuals, drawings, instructions, warranties and rights with respect -
- thereto wherever any of the foregoing is located and any other asset whrch would be treated as a.
- fixed asset under GAAPR - mcludlng the Specified Equ:pment - : : =

S "Fuxtures Jn re!atlon toa Property, all flxtures and flttlngs (lncludlng trade f|xtures and flttrngs) frxed i
: 'p!ant and machinery and other items attached to that Property, whether or not constrtutung a fixture at -
S :“Flnanc'e Documents" - the Receivables Financing Agreement and all and any other agreements - -
- from time to time for the provision of any form of financing between the Company and any member of e
“o-the Ciose Group from time fo time (each a “Finance Document”) . '

- :“GAAP" accountmg pnncrples and practlces WhICh are for the trme belng generally acceptable inthe . T
- United Klngdom S . . : TS _ _ . : o

e “Insolvent“ “the happenlng of any of the followmg e\rents in relatron to the Company

e _':(a')"--. : '_ a d|stress or execuhon belng Ievred onof |ssued agamst any of the Charged Assets

-(b)f.' ._'entermg or seeklng to enter |nto any formal scheme of arrangement of- |ts aﬁalrs or
: o composrtron in satisfaction of its debts with its creditors in accordance wrth the Insol\rency Act: o
o) “the Company taklng any actlon for lts wundrng up, drssolutron or re- organlsatron (otherwrse o

- _-than for the purposes of an amalgamation cr reconstruction while solvent on terms previously -
~approved in writing by the Security Trustee) or for the. appomtment of a. Receiver,
- -Administrative Receiver, Administrator, trustee or similar officer to in respect of lt orall or any_'
-part of its revenue or assets; - S e _ . . :

o (d) S a petrtlon be:ng presented or an order belng made for the wrndrng up of the Company
o :_ (e) o :'an admlnlstrat:on order berng made or apphed for | | - |

" charge - oadd (010516 ewtc2)




-appo:nted
: _ .::(g) .' : -.a notice of lntentlon to appomt an Admmlstrator bemg gtven by an person or an Admlmstrator S
o being appointed; N . _ o : . '
Clthy a meetlng of credltors belng cal!ed for Wmdmg up the Company or for any other purpose
woreferred to in the Insolvency Act 1886; o o . T
: () a statutory demand under the Insolvency Act 1986 belng eerved
U) __: -_'_:an encumbrancer. taklng possess:on of any part of the undertak!ng or property of the -
- Company; : L B . _ : -
(k) entenng mto any lnformal arrangement or. composmon wnth or. for the benefrt of the' _3.

. Company’s general body of creditors; -

oy | being unable to pay its debts as they beco'me dae' o

Cmy belng deemed insolvent under the Insolvency Act 1986
o ;.(h)’ taklng any steps towards a Moratonum | '

IR "Intellectual Property Zal patents (lncludlng appllcatlons |mprovements prolongatrons extenelons"- S
~-and right to apply therefor) designs (whether registered or unregistered) copyrights, design rights,
. trademarks and service marks {whether registered or unregistered) utility models, trade and business -
o names, know-how, formulae, inventions, confidential information, trade secrets and computer .-
software programs. and systems (including the benefit of any Iicences or consenis relattng to any of -
oo Tthe above) and all fees, roya!tles or other rights derlved therefrom or incidental thereto in any part of :
v the world . . : L . . S

o -'_'."'Moratoriﬂm a moratonum comlng lnto effect pursuant to Schedure Al of the tneo!vency Act 1 986 3 '-::_f'g
- or pursuant to-paragraph 1A of Schedule 1 to the Inscivent Partnerships Order 1994, e

o _"'Non-\!estmg-Debts"_'— all or any Debts of the Company to be ourchased by the Recelvables
- Financier pursuant to the Receivables Financing Agreement but which fail to vest absolutely and .
effectively in the Recelvables Financier for any reason, together with the Assomated Rights to such-

| Debts

" «QOriginal Beneficiaries” — the paniéS'or pétty_(the'- ‘?otig'i'n'at _'s‘éneﬁaa.-y")',-as'_ the case may be, -
~referred to in Schedule 1. ' . : S e

B ';'“Othieﬁr Debts™ - all sums due and owmg or aceruing due and owrng o the Company whether or not' o
- on account of its trading both presentand future except e . L

_':(a)" o Non-\/estlng Debts: and

() any Debts whllst they remain abeolutely and effectlvely Vested in or held on trust for the : R
.- Receivables Financier under the Receivables Financing Agreement and whether such vesting
o results from a legal or equitable aesngnment : o

L "Property™ - the ‘estate and interest of the Company'ih freehold 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 0
-~ all buildings and . Fixtures thereon and -all rights, easements and privileges appurtenant to, or -
. benefiting, the same and "Properties” means ail or any of the same, as the context requires. 2

' “Receivablés Financier” - the member of the Close Group which from time to time providés debt
~oopurchase facilities to the Company, being at the date of this Deed Close Invoice Finance t_imtted
-(reglstered in England with the number 925949). _ _ e
charge oadd (010515 ew tc:2) S o



. “"Receivables Financing Agreement” - the debt purchase agreement (if any) for the sale and SR
- purchase of Debts and/or a conditional sale agreement and/or any other type of fmanc:ng agreement - .
hetween the Company and the Recervables Financier including that the details of wh:ch aresetoutin. -

" Schedule 2. -

_“Receiver ' rnc!udes 2 receiver andlor manager not berng an admrnrstratrve receiver (as defmed in-
-~ Section 22(2) of the Insolvency Act 1988) of the Receivership Property : :

- ."'Recelvershrp Property" - such part or parts of the Charged Assets not’ berng the ‘whole or_""' L
-~ substantiafly the whole of the Company's property and assets wrthrn the meanlng of section 29(2) of ~ -
“the Insolvency Act 1986 _ : : B O PR TP

-  "Remitfances™ cash cheques br!ls of exchange negotrab!e and hon- negotrable mstruments Ietters: - _
. of credit, orders, drafts, promissory notes, electronic payments and any other instruments, methods or -

" forms of payment or engagement. -
" wsecurad Liabilities™ - both the Secured Moniss and the obl'igétio'n's'an-d'liabilities‘ in clause 2.1(b). T

I “Secured Monies" - all the monies which now or at any time in future may be owing due and/or.
. payabie (but remaining unpaid) by the Company to the Security Trustee and/or the Beneficiaries (or
~..-any of them) in any manner and for any reason on any account including all such monies due by the -
- Company either alone or jointly with any other person or on any partnership account (even though the

" whole of any part ¢f such monies is represented or secured by any morigages, guarantees, frust .

-.. receipts, bilis of exchange, leasing, hire or conditional sale agreements,; assighments, agreements for .- 0

- -discounting or factoring of debts or any cther agreements or securities) and whether or not any of

- them have or has fallen due or become payable and whether or not default shall have been made in

- respect thereof together with: .

" {a) allmonies dus or pay'able uhdér the Recéjvables'Fi'na'n'c'i"rrg Agreement (if any) or any loanof |
<o - other form of financing agreement or similar between the Company and any Beneficiary orby - = .~
virtue of any guarantee or mdemnrty glven by the Company to the Secunty Trustee and/or any.

' Beneficiary; .
o "(b) _ aII advances wh:ch any Beneﬂmary has made or shall make to the Company, E
o (c) ) any indebtedness now or hereafter to be' mcurred by the Securrty Trustee and/or any_-

- Beneficiary for or ‘at the request of the Company,_rnc!udrng all monies which the Security
- Trustee and/or-any Beneficiary shall pay or become liable to pay for or-on account of ihe ;
- Company or any other person at the request or order of the Company or under its authority, = -
- either alone or jointly with any other person and whether or not by any of the foliowmg S

B () '-_-__':makmg direct advances or
B :'(ri)"__ draWing, accepting,'-endorsing, pay'ing'or discounting any Remittance; or -
iy "_':entering info"any bo'nd""Quarant:ee,"'i.nd'ernnity'or'.lette'r of credit or - S

Sy confrrmmg orders; or

vy : _"other\mse acceptlng any other lrablllty for or on behalf of the Company, '::_ Chn

dy o all 'rnOnres whlch the Se‘curlty Trustee andlor any Beneflmary can char‘ge‘ to the Company and .
- all costs charges and expenses incurred by the Security Trustee and/or any Beneficiary
e following default in payment of any such monies or of breach by the Company of any ofthe -

.. provisions of this deed - L : S B,

"'.'.:-_z(e) -~ the charges of surveyors and!or solicitors rnstructed by the Securrty Trustee and/or any: .
~... - Beneficiary in connection wrth any part of the Charged Assets . . : :

U charge - oadd (010516 ew te2) :




3_" __from time to time incur in:
= 08 S Stamplng perfectlng, regrstenng or enforcrng this secunty, or o

(u) negotlatlng this’ deed and/or any Flnance Document (or any guarantee mdemnlty,;
s priornity arrangement, wasver or consent in respect of any of them); or

.'(iii')"-'_' _obtalnmg payment or dlscharge of Secured Momes or :
= '.'.(iv) el paymg any rent rates taxes or outgomgs for the Charged Assete er

B :(V) By msurmg, repalrlng, malntalnlng, managung or reallsmg any part of the Charged Assets :
' _or_ . S N : . : :

o (.vi).'_.'. '-'the preservatron or exermse of any rrghts under orin connectron wuth thns deed or any-f fj._ -
e attempt to do so; of s e T : 2

e {vii)- -_grvsng a dlscharge or release of thrs secunty, or-

BN {Z11) I deahng wrth or obtalmng advrce about any other matter or questron arlelng out of or |n_'_' RIS
. connection with this deed with the intention that the Security Trustee and each. =
‘Beneficiary shall be afforded a full complete and unlimited indemnity against all costs, -
- charges and expenses paid or incurred by it and whether arising directly or indirectly -
. in respect of this securaty orof any other securlty held by the Security Trustee for the: S
~ Secured IVien!es S R U . BT

(Q) = ‘all honies expended by any attorney appomted under clause 6 3 in exercrsmg hrs powers

'('h)' : 'mterest on all monies: due and ewmg to the Securuty Trustee and/or any Benet"crary at such g R
"~ rate as may from time to time be payab!e pursuant to any agreement or arrangement relating
~thereto.- . _ ) o _ R

. _-:"'Securit'iee“' < all istoeks',."sha'res, bonds -and secu’ri’t’ie’s: 'Of ’any' kind whatse'ever ahd'_ 'wh'ether R
. 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 ailotments, rights, benefits and . .
-“advantages whatsoever at any time accruing, offered or arising in respect of or incidental to the same =
—oand all meney or property offered at any time by way of dividend, conversion, redemptron honus,
.- -preferencs, optuon or otherwise in respect thereof. B . : [

L "Securlty 'any mortgage charge pledge I|en asegnment hypothecatron secur!ty lnterest t|tle S
~Lretention, . flawed -asset agreement, - preferential right, trust arrangement or other security interest™ -
“securing any oblrgatlon of the Cempany or any other agreement or arrangement having a similar- .
‘effect, A . _ Sl
: ."'S’e'cUrity' Trust Deed” - the security trust deed dated on or about the date of this Deed and made -
- hetween the Security Trustee and the Original Beneficiaries pursuant to which the Security Trustee
... has been appointed and has agreed to hold the benefit of the Security constituted by this Deed and "
-~ any subsequent Security created by the Company in favour of the Security Trustee on trust fer the
" Beneficiaries from time to'time. - _ . . . S ; :

RIS -"Security Truetee : where the context permlts lncludes the Secunty Trustee s efﬂcers deiegatee e
- agents and representat!ves - S : Lo S

“Spec:fred Eqmpment" the equment If any, Ilsted in Schedu!e 5
S “Subs:diary -a subsadlary as detmed ih sectron 1159 of the Companres Act 2006 and unless the'- o i

: context otherwise- requn’es a subsmllary undertaklng within the meaning. of section 7162 of the'_-. S
-.'Compames Act 2008, . L R T '

" charge - oadd (010516 ew tc2) -



- "Supplemental Charge” - means a charge granted or to be granted (as the case may be) pursuant
- _to clause 6.3 of this deed; the form of which is set out in Schedule 8, . : . o

: .__1.3 : '. In the construct!on and mterpretatlon of this deed'

SRR @ Unless a contrary indication appears reference to the Securlty Trustee shall be construed as S
o areference to the Secunty Trustee as trustes for each of the Beneficiaries; _ '

So(by 'vvhere any rrght lntereet or trt!e is granted or any covenant undertakmg, repreeentatron or .o
N “warranty is given by the Company in favour of the Security Trustee it shall be taken.as
~granted or given in favour of the Security Trustee as agent and trustee for the Beneficiaries -
s-and any losses suffered by the Security Trustee shall be rnterpreted as references fo the' -
. ~losses of the Security Trustee and/or the Beneficiaries; . o o

(€ any referenCe fo any "Benefrcrary" "Orrgrnaf 'Benefrcrary" “Receivables Financier', any.__ -

“member of the “Close Group”, the "Company’s Group”, the "Security Trustee” or to any.

- other person shall be construed so &s to include its successers in title, permitted assigns and -~

- permitted transferees. (whether immediate or derivative) and, in the case of the Security .

“ Trustee, any replacement secunty trustee or: (trustees) appornted in accordance ‘with the - 00
--'Secunty Trust Deed: . e _ e

Cd)a reference to a "Frnance Document" or any other agreement or mstrument is a reference to:-_ e i
- that Finance Document or other agreement or instrument:- S B

) as-the same. may have been, or “may (from time to trme) be amended replaced ST
L _supp!emented extended or restated, and L S R o

(i) as the same may have been assrgned novated or otherwrse transferred by the .
S relevant member of the Close Group, and T .

(iii) -'-'-where permltted by the tefms-of such Frnance Document as the same may have'- g SO
' " been assigned, novated or otherwise transferred by the Company, . :

e 'j_the singular shall include the plurai ‘and vice versa; reference to one gender shall Tcilide s
. oreference to any other genders : R . o

w references to persons shall be."treated"a.s including - individuals, ‘firms, - partnerships,
. corporations, organs of government whether local, national or supra naticnal and any other
o _entrty recognised by law; : . : . o -
(@) -"':references to any ‘Act of Parliament ‘shall be treated as- mcludrng each Act as amended o
- modified or re-enacted from time to time and all rules,. regu!ataons orders and subordinate .
 legislation made in accordance wrth it : i
iy references to clauses and to Schedules are fo those in thls deed

. (i):.' o where the Company has an obhgatlon to carry out an act then lt sha!l be ful!y responsrb!e for'-
- the costs and expenses of doing s0; B _ USRI

L Gy ‘where the Secunty Trustee acts in accordance wrth this deed the Company erI |ndernn|fy the-'-' '
- - Security Trustee agarnst all coste and expenses incurred;... . : o :

' (k). __.-."where any drscretron is’ vested ina Recelver or the Secunty Trustee it shalf be- treated as an.' S
.- -absolute dlscretlon e S . . _ _ o e

i Sy ‘each of the provrsrone of this deed shall be severable and distinet from one ‘ancthar, .

charge —oadd (010516 ew tc2) .-




- this deed;.
. '(-;1)_1 .'_.refe'ren'ces to tht's securrty .sh'alt be treated as 'r'e'fe'rence to.'the security 'crea'ted' by .this:'déad-'. o
= (o:)'-f :_'f"any powers glven in thls deed to an admrnlstrator shall apply to the futlest extent perrnltted by o
S fthelnsolvencyAct'IQsG ' . _ S : R
. (p) headlngs to clauses are for reference on!y and sha!l not affect the m.terpretat!on of thfs deed
{q) ".:':the meamng of general words lntroduced by the word other or the word otherwuse sha!l not be

LU limited by reference to any preceding word or enumeratlon indicating a partlcu!ar class. of "
acts matters orthmgs - R -

2 COVENANT TO PAY
B _ -3.2."] : _:'The Company agrees W|th the Secunty Trustee

' (a)' o 'to pay the Secured Monles whlch are now or shall hereafter be due in accordance wuth the'-' o
. terms of the relevant Finance Document, transaction, Security, instrument or other obligation. .~ -
. -giving rise thereto the Company's indebtedness to the refevant Beneficiary-to whom such_ [T
T Secured Monues are owed, and : . AT SR . =

by o to d!scharge a!l obllgatlons and Irabllmes whether actual accrumg or contmgent now or- ln:
-2 -future due, owing or incurred under the. Finance Documents in whatever. currency-_ SR
-~ denominated and on whatever account and howsoever arising, whether alone orjomtly andin
- whatever sty!e name or form and whether as prsncnpal or surety : . RS

3 CHARGING PROVISIONS
s .:_':-3'.1 As secu'nty for the payment of the Secured Monies and the duecharge of the Secured Llabllltles the ;' _. '_:
woo Gompany with full title guarantee now gives the fotlowrng mortgages and charges in favour of the "7
- Becurity Trustee namely: : : : R

- :: (a)’ '.a tegai mortgage G the Propertres (rf any) specrfied i the Schedute 3)

L (I Iega! mortgage on a!! Propertres (other than any Propertles specufled in Schedule 3) how .- '
' o owned by the Company or in which the Company has-an interest, S R

B (cj o _:.a fuxed charge on all of the fol!owmg assets belongmg to the Company, whether in exustence' W
; .;'-noworlnthefuture TR . . o

| "'."('i')_ Jas the freehold ahd Ieasehold propertles of the Company not effectavely mortgaged_--"':"" '
U under clauses 3. 1(a) or (b) including such as may hereafter be acquired, -~ ¢

()} all Fuxtures in, on or attached to the property sub_;ect to the Iegal mortga'ges under -
BRI _' clauses 3.1(a) or (b) and ai! spare parts replacements modrfrcations and additions
- for or to'the same; A : . .
"y any other freshold a'n'd' leasehold property which' the Company shall own togsttier
cooowithall fixtures and fitlings (including trade fixtures and fittings) and fixed plant and

---machinery in, on or attached to such property and all spare parts, replacements :3; '
- -madifications and additions for or to the same; : - Coe

o _: () all Specn‘ieo Equapment {if any) and tne benefi t of a!! ccntracts and warrarstles re!atlng:
RRR --}to the same; . . RO : R
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(v) - -all Equipment, (other than Specified EQUrpment) and the benefat of all contracts and' '. o
-~ warranties relating o the same; } _ e

Coiy ol g'oodwill' unp'aid andior 'un'ca!led'capttal of the Cdmpany; Rres
ity all the Companys Inteflsctual Property;
(i) all the Company's Secunt:es ST
S al foan capital, indebtedress or' liabilities on any ‘account of in-any manner 'oy.ring"tb"-_._' o
: . the CGompany from any Subsidiary of the Company ora member of the Companys RENE
o Group; _ o S _ _ o
o x) ali 'amOU'nts”reahse’d' by ‘an ad'mrn'ustrat'or o irq'w'dato'r of'the ' Corn'pan'y,:' upon
- enforcement or execution of any order of the Court under Part IV of the Insolvency
Act1986 o . o _ L

e _'.-(xi)' : _3.all documents of title to any item of property whrch at any tlme and for any purpose SR
“has been or may be deposited with the Security Trustee; . . T

' '()di) - the assets ment!oned in the tlt!e documents referred to in ()ﬂ) aboye

. ()riii) . .any account in the name ‘of - the’ Company under the control of or operated in -
" accordance with the directions of any member of the Close Group;. .- s S

. (xiv) any indebtedness of the Receivables Finandier to the Company from time to time.
(d)" ' afixed charge on all the Company’s Non-Vesting Debts, present and future; -
(e ‘a fixed charge on the Gompany's Other Debts, present and future;

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

' 32 : The prowsmns of paragraph 14 of Schedule B1 to the lnso!vency Act 1986 apply to the ﬂoatlng charge-_--'_;_": s
" in clause 3.1(f) which shall be enforceable at time on or after the Company failing to meet any 0
- demand made under clause 7 of this deed or, if earlier, the Enforcement Date, save that nothing in .
> this deed shall cause any charge to hecome enforceable whrist the Company is subjeot tea
- Moratorrum ; . - e S L
B < I If the Se’c’Urity Trustes shall enforc'e' any of the aboye charges and/or a'ny'SLipplemental' 'Charg'e't'heh'i_' T
e the floating charges created by this deed shall immediately and without further formailty become fixed |
S charges _ . _
34 This deed shall take efféct subject to_'the' provisions of the prior Ehcumbrances_ov'er.the Company’s -
- gssels detaiied in Schedule 4, except as otherwise varied by any separate dead. O,
- 35 8o far as permltted by Iaw and notwrthstandrng anythlng expressed or |mpt!ed in- thrs deed lf the" L
' " _'_-Company : PR _ B . - o

o (@ - creates or attempts to create any anumbrance over atl or any of the Charged Assets wuthout_-'
~the prror written consent of the Securrty Trustee, or .. . T
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(b} - -ifany person levies or attempts to levy any distress, execution, sequestration or other process': o
e or does or attempts fodo any drlrgence in execution agamst any of the Charged Assetls, i

o ':the ﬂoatlng charge created by clause 3 1(f) over the property or asset concerned shatl thereupon: g
- automatically without notice be converted into a fixed charge. : - . BN o

36 'So far as permltted by law and notmthstandtng anythmg expressed or rmplled in thls deed upon the'.'- S
L : _occurrence of any event described at: . . . R . S B

g (@) c!ause ? 1(e) or
o (b) o c!ause ? ‘l(m)

o the floating charges created by thls deed shall unless otherwrse agreed by the Securuty Trustee in i
| writing, automatically and without nofice be converted into fixed charges. e

SR o _.-Notwithstanding'anything*expres'sed_c':r i'mplied'in thi's deed but without prejudice to clauses 3.5 and - -
L 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 fleating charge over ail or any part of the Charged Assets into a fixed charge
- as regards the assets specified in such notice. L : . . L

38 -.:"._'_The terms of the Flnance Documents are mcorporated mto thrs deed to the extent requrred for any"'- [T
©o s purported disposition of the Charged Assets contained in- this- deed to be a valid disposition |n_-_' SR
- accordance with Section 2(1) of the Law of Property (Misceltaneous Prov:srons) Act 1289. s

e COMPANY’S OBLIGATIONS -

B 4._1-. ._f-_The Company agrees ‘with the Secunty Trustee for the benefat of each- Benefrc:ary that, whrtst thrs'. .
E - security andfor any Supplemental Charge exists, ut o . AU =

S € ) 'wrtl deal W|th the Non-Vestrng Debts and therr Assocuated Rtghts as rf they were' Debts and S
... Associated Rights purchased by the Receivables Financier under the Receivables Financing =
7 Agreement and will not bank or deal with Remiftances in respect of them other than by .
dealing with (and accounting to the Receivables Financier for) them. in-accordance with (as T
“though they were Remrttances subject to) the Receivabies Frnancmg Agreement S

() will fiot sel! transfer lease, licencs or r dispose of the Charged Assets subject to the floating
' ~.charges herein, except by way of sale at full value in the ordrnary course of its business now
: belng carried on; _ . S _ R L

“(¢) will not sell transfer',_l.ease, licensa or dispose df-t’he:'Charge’d'Assets_'sUbject'_tofthe fixed
" charges herein nor create, attempt or agree to create or permit to subsist any Encumbrance .. .0
- over all or any part of them without the prior written consent of the Security Trustee' PR

i '_'_(d) . 'wrll not sell, transfer Iease Ircense or. dtspose of the Specrﬂed Equrpment W|thout the prsor'
_wrrtten consent of the SacuntyTrustee PR TTRTSTHE . :

ey will at all fimes keep the Specified 'Equrnent at locations owned and in the control of the .
. Company and nofified to the Security Trustee or .at such other iocations as may be agreed
e _' between the Secunty Trustee and the Company from time to time; R :

S (f)" wrt! not move any of the Specmed Equrpment from the locations specrfled to the Securlty
B Trustee without the Secunty Trustee's prior writtén consent;. ; o K
gy will ensure that all nec‘es'sary c0nsehts and waivers'required by the'Securtty'Trustee are
~. " obtained from the owners of any land where the Specified Equipment is held and these will -
. -remain in full force and effect during the exlstence of this secunty, RE
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h)y o will collect the Cempany's Other Debts in the ordinary course of its business as agent for the S
; - Security Trustee in a proper and efficient manner and pay info such account as the Security =~ =
Trustee may frem time to time specify all moneys which it may receive in respect of the Other -
< Debts forthwith on receipt, the Company acknowledging that it may not, without the prior .~
- written consent. of the Security Trustee, withdraw any such moneys from such account or
- compromise, compound, vary, . discharge, postpone or release any of the Other Debts or -
. waive its right of action in connection therewith or do or omat to do anythmg which may delay -~
- ar prejudice the full recovery thereof, . _ T RS

)y : '.:_wnl execute an assrgnment of the Companys Other Debts in favour of the Recelvables : :
- Financier in such form as the Securrty Trustee requrres ‘whenever the Security Trustee so- - -
- demands; : e e

R R 'wi'll'no't c:ha'i.rge: selt"discoun't ' fector"diepo'ee'of"rjr except in accordance with this deed,
- otherwise deal with its Other Debts unless it has the prror written consent of the Seour:ty--_' e
L '_.Trustee : o : R o

: K)o will auth'orise its bankers from time to time to provide oopy':steﬁtements and full p'ﬁa.rti.cutér'S'of.' '
el the Company's acoounts and fecrhtres wrth them whenever requested by the Securuty .
U Trustes; : : : S . oo

'.i'(l)':" : - will provrde such other lnforrnatron as the Secur!ty Trustee and/or any Benefrcrary may"- e
o reasonably request regarding the Company's affairs; T

S mY) -wrll 'prowde'a 'copy of the As’s‘et Re‘glster fo the SecurityﬁTruste'e (of its n'omin'ee) onh the date'
©of this deed, will update the Asset Register on a menthly basis and provide a copy of the = -
~updated Asset Register to the Secunty Trustee (or its nomrnee) on the first Monday ofeach -
- calendar month thereafter, . : o : . .

)l imme'ciiately' it becOmes aware' provide the Security Trustee with details of any presentor
g future litigation, . arbitration. or administrative proceedings in progress, pending or, to the
I knowledge of the Company, threatened against it which might have a material adverse effect-
~-onthe Company s ability to perform its chligations under this deed . N .

o)y will permit the- Seounty Trustee and sach Benefrcaary free access. at etl reeeoneble trrnee to
“inspect and take_cop|es_of_and extracts from the books, accounts and records of the. . =
Company and such other documents as the Security Trustee and/or any such Beneficiary .~
' may require and will provide the Security Trustee and each Beneﬂcuary with all rnformatron-_..-_'
~and famlltles which it may require, : . _

ey will keep all the. Spemﬂed Equtpment in good and substantial repair and will allow the Security -
- Trustee and each Beneficiary free access, at all reasonable times and on reasonable notice, -
~to view (i) the state and condition of the Specified Equrpment and (n) the Asset Regrster

| {a) e wrl! |mmedrate!y upon the demand of the Securlty Trustee afﬂx a plate (|n a form approved . e
o hy the Security Trustee) o each piece of the Specified Equrpment notmg the Secunty Sl
Lo Trustees interest in each such piece of Specmed Equrpment _ SRR

o () .'."Wlll grant the Secunty Trustee or |ts sollc:ltors on request all reesonable facmtles to enable it or' =
C - them to carry out, at the Company's expense, such investigation of title to the Charged Assets
'__"and anquiries about it as would be carried out by a prudent mertgagee; -

RN () IO will uge its best endeavours to detect any mfnngernent of its rlghts to the Intellectual Property,_ '
©if aware of such infringement, will .immediately give the. Security. Trustee all information =
- - available to it about such infringement and will commence and diligently prosecute {(or permit.
- the Security Trustee in the name but &t the expense of the Company to commence and
‘prosecute) all proceedings necessary to prevent stich infringement or to recover damages;. . -

T e
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- -may become entitled, is valid and subsisting and remains owned by the Company and will .
- take all such actions and proceedings as are necessary to protect such Intellectual Property; - -
- if any such Intellectual Property shall at any time lapse or become void, wH! do everything .~
'-necessary to restore such Intellectual Property to the Company, L PR

() R wil comply in all matenal'respects wrth all laws concernlng the. Charged Assets and every -
. nofice, order, direction, licence, consent, permission lawfully made or given in respect of ut_ SRER
" and likewise with the requrrements of any competent authorlty, S . -

L (v) - IW|Ii duly and promptly pay aII monies whrch may become due in respect of any of the SR
T Becurities, it being acknowledged by the Company that the Secunty Trustee shall not lncur-_ el
o any l;ab:llty whatsoever for such monies, . B o

I () IR forthwrth upon the executlon of th;s deed W|II depoert with the Secunty Trustee al certaﬂcatee i
- or documents of title in respect of the Securities, together as -appropriate with duly executed
~instruments of transfer- or assignments thereof in blank; it being acknowledged that the . "=
-~ Security Trustee shall at any time be entitled to have any of the Securities registered erther oo

. -the name of the Secunty Trustee or nominees selected by the Security Trustee; . S

RO ¢4 N _w:II ensu're'the 'dellvery'or payment to ‘the Secunty Truste‘e 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 Securitiés or the certificates or other documents of title to or representing the' ™ -
- -same, together with executed instruments of transfer or assignments in biank, it being -~ =
- acknowledged that the Security Trustee may arrange for any of them to be registered eitherin "
- the pame of the Secunty Trustee of nominges seiected by the Security Trustee; L

Cyy wnll conduct and carry on'its busmess and procure that each of lts Subeudlanes conducts and"

: - carries on its business so that its centre of main interest for the purposes of Council
Regulations {EC) No 1346/2000 of 29 May 2000 on Insolvency Proceedings including, but not
7 limited to, its headquarter functions is located at all times within England and Wales and not
- “move its centre of main interest to any other jurisdiction without the prior written consent of =~ -
. the Security Trustee at the Security Trustee's sole discretion or otherwise reduce in or divert -
- from England and Wales the substantive management and control of its busrness or any ofits ...~
- properties; . _ : - R

o fzy W|thout prejudrce to c!auses 4, 1(b) and 4. 1(c) WIII not se!l transfer Iease Ilcence part W|th e
: “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 2008) or any of its associates {as defined in sectron 1260 of the Companles Act 2006) cr_

. any other party.
B _-:_.'-ADDITIONAL OBLIGATIONS OF THE COMPANY

B The Company agrees wrth the Secunty Trustee Tor the beneflt of each Beneficrary, that at all times"_' L !
- during the continuance of this secunty, it o L S :

(@) - will earry on: the Company < business in a proper and efficient manner and will not make any B
= material alteration to the Companys business, constituting a change from that carried onat
- the date hereof, . o R Lo

by wil maintain prope'r 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 ~ 7
" registered office or at such other place where the same ought to be kept and will promptly RPN
- provide cop!ee thereof to the Security Trustee upon requeet R '
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sy will-deliver to the Security Trustee the copies of its audited  financial statemsnts and any" :
' o reports and notes accompanying them within 8 months of each year end; '

(d) .' wrll punctually pay-all its debts and Irabrlrt:es becomlng due and payable and whlch would on. o
o the wrndmg up of the Company, have pnonty over the charges created by this deed; -

- (e) -'-'wrll punctual!y pay ali outgomgs payable in respect of the Charged Assets and WI|| promptly o ._ FEE
g - produce the receipts for them to the Secunty Trustee upon request o

BN () B wrll keep aII the Companys freeho!d and Ieasehold property in good and substantral reparr'-’; S
-~ and will allow the Security Trustee free access, at all reasonable times, to view the state and .
-~ condition of any such property, but without the Security Trusiee becoming liable to accountas. -
s a morlgagee in possessmn . o . . . .

gy _-_'wrt! observe and- perform ‘all the lossee’s covenants in"any Iease under whlch any of the R
' “ Charged Assets may be held and wrll take no actron which might lead to such Iease being -
. surrendered or forfeited,; : : S : : S S

LRy will allow the Se'ourity' Tr'ustee at the expense of the Company, to carry out repairs or take =~~~
© . -any action which the Secunty Trustee shall reasonably consider necessary should the
s Company fail to observe or perform its oblrgatrons as a lessee; } '

Sy wr!! not exercrse the powers of leaslng or acceptrng surrenders of Ieases conferred on a'-"_ _
- mortgagee in possession by Sections 99 and 100 of the Law & Property Act 1925, or any =
- other powers of leasing or acceptmg surrenders of leases, without the prlor written consent of
- the Security Trustee; -~ - . . : :

R will make sure that an order of the Court is obtained; under Section 38(4) of the Landlord and
'-_-Tenant Act 1954, excludtng the securlty of tenure pro\nsrons of that Act,. before grantingany .. 0
Tk wil insure'and keep insured those parts of the Charged Assets as are of an insurable nature R
U against loss of damage by fire and other risks usually insured against and such other risks:

- that the Security Trustee shall reasonably requrre to thelr full insurable value with insurers - S
- approved by the Secunty Trustee; IR : T

| (1')_ o _will make sure 'thfat,- if 'r'iequired by the' Sec'uri't.y'-Trus'te'e, all the Compa'ny’s'insurance' p'otic';ies‘;-"

- will be endorsed with notice of the interest of the Security Trustee in them and will produce to o ':'
-the Security Trusiee the receipts for each current premium within fifteen days of its becoming ]

~dus; failing such production the Security Trustee may effect or renew any such insurance as
. the Secunty Trustee shali think fit at the Company S expense : S

U my will cbigerve and perform all restnctwe and other covenants and strpulatrons for the fime berngf
' - gffecting the Charged Assets or its use or enjoyment; S o

Yy ."-"""wil'i'not“do_or"alllow anything to be done.on the Company's freehold or leasshold "p'"roiperty:_

.= which shall be treated as a development or a change of use within the meaning of the Town

- and Country P!annrng Acts unless the prior written consent of the Securrty Trustee has been. ™ ..
'.'obtalned . _ . s _ o S

B (o'.)"' - -wrll not mfrrnge the Town and Country F’Iannmg Acts in any way whrch prejudlces the Secunty' ': o8
Lo Trustee s security over the Charged Assets,; _ . . _ SR

() I will deposrt with the Secunty Trustee all deeds and documents of trtle relatlng to the Specrfaed L
- Egquipment and the Company's freehold and leasehold property- and the insurance polrcres".
~orelating to the same, (subject only in relation to property to the- requrrements of any prior -

- Encumbrance or of the Company s landiord), _ _ o _ »
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. affect the value of the assets subject to the fixed charges herein;

Ly -W|Il not untll aII the Secured Monles have been uncondutlona!!y and. lrrevocab!y pald and'
' ~discharged in full, exercise any rights which it may have at any time by reason of the
- performance of its obligations under this deed, the enforcement of this Security or any action
- taken pursuant to any rights conferred by this deed, to take the benefit (in whole or in partand =~
- whether by subrogation or otherwise) of any rights, security or monies at any time held or - -
<o receivable by the Securlty Trustee, the Beneficiaries or any of them in respect of the Secured o
“ o Monies. : : o : e .

5.2, If the Company holds property as a ténant 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 treated as having complied with its insuring obligation under this deed if it duly and =
- promptly complies with such reguirements. However this shall not affect the right of the Security .
- Trustee to require the Company fo produce satisfactory e\ndence that the Company has complied with -
“-the landlord's requirements. _ B

6 FURTHER ASSURANCE AND POWER OF ATTORNEY

‘6.1 At the Security Trustee’s request, the Company Wil at the-Company's cost immediately sign, seal, -
~ rexecute, 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 -
- 'security or to use the powers given fo each of them in this deed or fo enforce the obtagaticns of the o
- Company and/or the rights of the Secursty Trustee under this deed. . e .

162 -_--'The-Company will; _-uf called upon-by the_Securuty Trustee',-'. execute’ 4 “legal ‘mortgage, charge or -
- assignment of any part of the Charged Assets, in such terms as the Security Trustee may require. The .~
- Company will then give notice of such assignment to such persons as the Security Trustee may =
" specify and take such other steps to perfect such aemgnment as the Securaty Trustee may requare B

. 6..3"3 -.-__'The Company will'at the requeet of the Secunty Trustee prowde additlonal securaty in favour of the
' - Security Trustee by way of a Supplemental Charge over Equipment belonging to the Gompany that is -
-~ not Equipment in existence at the date of this Deed and which is the subject of a Finance Document. =

64 The Company will do and execute such further acts, déeds; documents and things ae"'maylbe”_ S
o " necessary, advisable of required by the Security Trustes to perfect the secunty referred tc in clause
8.3 above and fo protect the interests of the Security Trusiee: : . : _

. 65 The Company by way of security hereby lrrevocably appomts the Securlty Trustee and any Recewer o
oo severally to be s attorney and in its name and on its behalf : BRI R

{ay - .'to execute dellver or. otherwrlse perfect or do any deed document -assurance; act or thmg R
. which the Company has failed to execute, defiver, perfect or do in accordance with this deed =~ = -

- including to make any demand of or to give any notice or receipt to any person owing monies

-~ 1o the Company and to execute and deliver any charges iegal mortgages a35|gnments or .

< other secur!ty and transfers of Securattes) : _ . . .

(o) .'to execute and complete any documente of !nstruments whlch the Securlty Trustee or such s
- . Receiver may require for perfecting the title of the Security Trusiee to all or any part of the
- Charged  Assets or for vestlng the same in the Security Trustee, its nominees or any:
. purchaser; and . : : . RIETE

ey 'otherwuse generally to sign, seal, execute and deliver all deeds, assurances, agreements and .
-documents and to do all acts and things which may be required for the full exercise of all or .-
-~ any of the powers conferred on the Security Trustee or a Receiver under this deed or which -
© 0 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 or in connection with -
~any other exercise of any power under this deed and including, but not limited to, a power in. .
- favour of any Receiver o daspose for value of any of the assels of the Company over wh|ch DR
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“such Receiver may not have been appointed and which are located at real property over - -
whrch he has been appornted wrthout being liable fot any tasses suffered by the Company

66 The Company agrees o ratrfy and Sonfiit WHataver any attorney shall do or purport to do in- the_ e
L exercise or purported exercise of the powers contained in clause 6.5 of thrs deed.. S SR

S T ENFORCEMENT

ST The Securrty Trustee and each Benef crary (m relatron to the Secured Monles due to such Benefrcrary' R
oo under a particular Finance Document) shall be entitied 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 pariicular Finance Document) at any time on or after the Enforcement. -
- Date and at any time after the occurrence of any of the foi!owrng events: . _ )

(a) : :_ "-'the Company breachlng any of. lts ob!rgatrons under thre deed or under any Finance"' :
Document or under any other agreement with the Security Trustee or any Benefrcrary, . :

SR (b} 3_'the Company defaultrng in payrng any of the Secured Monres as and when they becorme due

.'.'-'(c)-'i the Company falllng o grve the Securrty Trustee or any Benefrcrary such rnformatlon as may o o
B - reasonably be requested as to the business, affairs or assets of the Company; .

C{d)y - any representation, warranty or undertakiig at any time made by the Company to the Security
' -~ Trustee or any Beneficiary is or was, in the reasonable opinion of the Security Trustee, .~
- incorrect or misleading in any respect of, belng on an undertakrng, shall not be comphed with
'._bytheCompany,. . R _ . TR

= '('e') - the Company drsposmg or attemptlng to drspose of its pnncrpal undertakrng ora substantral' _ g
: ~part of it, without the pnor written approval of the Secunty Trustee; . L :

® -"the Company becomrng !nsolvent G

RN (+) B 'the 'COmpany-suspending or'thre‘atening-to suspend-a substantial part of its business or the -
o - Security Trustee receiving information, from the Company or any responsible third party,
- whether orally or in wiriting,. that the Comipany is - contemplatmg or.is hkeiy fo suspend a’

0 substantial part of its business; ' e _ . : : .

: (h)' B the Company commencrng negottatlons W|th any of rts credators wrth a. yrew to the general'_' :-:f :
- readjustment or rescheduling of the Company's rndebtedness . . o

.. f _.'(i)' _ the C Company defaultrng under any of the fo!!owrng with- any party = :
| (r)a trustdeed o e S
- (i.i)':.' i a loan agreement;f o
(m) anEncumbrance
S _. any other agresment or obligation relating to borrowing of financing (including all

.- liabitities in respect of accepting, endorsing or discounting any notes or bills and'altf S
- liabilities under debt purohase factoring, discounting and similar agreemente) e

o _' (v) --any guarantee or mdemnlty

= R (J) '_ _-:'any borrowrng or any other money payab!e by the Company
_:_ Qo becomrng payab!e oriis capab'l'e”of berng declared payable pnor to rts etated date of SRR
o matunty, or.._. _ B _ . _ . _ S
L T T T g
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o ()] T any fguarantee, rndemnaty or other secunty for any of the Secured Llabllltles fallrng or ceasmg' S
L -in any respect to have full force and effect or to be continuing or is terminated or disputed or - -0
Cisthe oplnion of the Secunty Trusiee in jeopardy, invalid or unenforceable; e

s _ (nn)' - if any governmental author!ty perrnlts or procures or threatens any reorganlsatlon transfer or' o R
- appropriation {(whether with or without compensatron) of a substantial part of the business.or -~
- assets of the Company;. .. . L

S (n) . the Company,"yyith"out th"é prior written consent of the Security Trustee, changing the nature of T
“its business or trading in any way which the Securlty Trustee caonsiders prejudlclal to this =
= _-security, R _ TR . _ BRI _
) it is.unla'wfut for the Company to perform oir_compty' with any“cf its obligations under fhis

~ deed or under any othér agreement between the Company and the Securiy Trustee or such
R obiigatrone of the Company are not or cease io be legal!y valid, blndmg and enforceable;

(p) “ . if, after the date of this deed control (as dei’"ned in Sec;tlon 435 of the Inso!vency Act 1986) or
~..~the power to take control of the Company changes wsthout pnor written consent of the "
Securrty Trustee or. . o o o S

(q) : if, in the OpInIOn of the Secunty Trustee, a material adverse change oceurs in the ﬂnancrai
- condition, results of operatlons or business of the Company, S . SRR

S _and if such demand is ‘hot met in fu|| the Securlty Trustee shali be entut!ed to enforce (rn whole orin. S
.- part) the charges created by this deed (save where a Moratorium is applied for or is in force, whenno -
. such enforcement may be effected until any such appi:catuon is rejected or upon the expgry of such = -
- Moratorium). . S e B BRI

7.2 CAtany time after' any Act 'of Defau'!t the S‘ecu'rity-r'ru'stee'may exercise in the name of 'the'-(;ompa'ny. R
~. o any voting rights attached to the Securities and all powers given to trustees by Sections 10(3) and (4) -~
~oof the Trustee Act 1925 (as amended by Seclion 9 of the Trustee Investments Act 1961) in respectof

- 'securities, property subject to a trust and any powers or rights exercisable by the registered holder of -
~any of the Securities or by the bearer thereof The Sec:unty Trustee will not then need any consentor .

| authority from the Company :
7§ POWER OF POSSESSION AND SALE

B At'any time 'after' this security shall become enforceable', the Security Trustée and/ or any Receiver
R - .appointed under  this deed may, in their discretion,. enter upon and take possession of the =
. Receivership Property or any part of it. They may also at their discretion, when exercising their powers -
.given in this deed, sell, call in, collect and convert into monies the Receivership Property or any partof - -
- it. By way of extension of these powers such sale, calling in and conversion may be done for such.
- consideration as the Security Trustee or any Receiver shall consider sufficient. It is irrelevant whether = -
- the 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 instalments or deferred. Instalment or deferred payments may be -
'_W|th or wrthout secunty and on euch other terms as the Secunty Trustee or the Recelver shall thmk fat '

9. 'APPOINTMENT OF RECEIVER AND HIS POWERS

91 ‘Section 109 of 't’he; Law -'of-'P'roperty-A’ct_1925 '(rest'ric'ting the power to appoint a réceiver) shall not =
- apply to this deed. At any time after an Act of Default or after any other event, as a result of which this
" security shall become enforceable or, if the Company at any time so requests in writing, the Security- ~
U Trustee may without further notice to the Company - appoint any person to be a Receiver of the ==
" “Receivership Property. Any such appointment may be made subject to such qualifications, limitations -

. ‘charge - oadd (010516 ew tc2) - e



and/or exceptlons (either generally or-in relation to specific assets or classes of asset) as may be e
specified in the instrument effecting the appointment. A Receiver shall have the power to do or emitto.

‘do on behalf of the Company anything which the Gompany itseif could do or omit to do if the Receiver -

2 had not been appointed, notwithstanding the I|qurclat|on of the Company In partlou!ar (but without =~ -

_'llmrtatlon) a Receiver shall have power ol : . : S
Say o enter upon take possessmn of,- collect ‘@nd ‘get in the Receivership' Property .and have -
- ‘possession of all records, correspondence and other documents relating to the Receivership = -
B Property and, for that purpose, to take such proceedings as may seem to him expedrent o

p (b) '-j'-do ali acts WhICh the Company mlght do for the protectron or |mproyement of the Recewershrp_""" :
' Property or for obtamlng income or returns from it; PR . :

ey :'-al!ow the whofe or any part of the sale monies of the Recenvershrp Property to remain
' " outstanding on mortgage of the property sold or on any cther security or even without any.

- security and without being responsibie for any loss caused and with full power to buy inand .~

'rescand or vary any contract for sale and {o resell without being responsrble for loss;

)y 'Iet or Iet on hlre rease or surrender and accept surrenders of the Recewershlp Property, _ '

S (e) . B ""exerc:|se or permlt the Company or any nominee of the Company to exercise any powers or '_ - s
~. - rights incidental fo the ownership of the Recewershrp Property, in such manner as he may =
- think frt . . . _ . _ : _ .
R -glve complete dlschergee in reepeot of all monies and other assets which may corne into the L
- ... hands of the Receiver in the exercise of his powers . : -
5 .:(g)'. . _'_:-car'ry out and enforce specrfao performance of ar obtaln the beneﬁt of all the Company g
' contracts or those entered into in exercise of the powere or authorities conferred by this deed;
(h)- .3_ : demand and get in all rents and other income, whether aocrued before or after the date of hrs-'_.'_' o '
- U -appointment; : . . : : : . :
Ly exerdise the powers conferrad on Fandlord or a tenant under the Landiord and Tenant Acts
: o 1927 and 1954 but wsthout habihty for powers so exercised; : L
o R do all thrngs neoessary o make sure . that the Company performs or observes aII of its
BRI ob!rgatlons to'the Securrty Trustee el _ . : :
L (k)"s'_-:'.'_delegate to any person for such time: as the Secunty Trustee sha!t approve any of the-'_-'_' . - o
- powers conferred upon the Recelver . _ R
_-'('t) '--'.-have access to and make use of the prem|ses' plant, 'equlpment and accountlng"a'nd other
o records of the Company and the services of its staff in order to exercise his ‘powers and
'.'_'_.'duties . _ . . — S .

(m) -_'selt or otherwrse dlspose of the Receuvershrp Property for cash or-on credrt in one Iot orin- i
: - “parcels by public auction or private auction or private contract or, in Scotland, to sell, feu, hire
" out or otherwise d;epose of the Recenverehlp Property by public roup or private bargarn

: (n) _ ralse or borrow money and grant secunty therefor overthe Recerverehrp Property, RS EReE
N (o)) :.'appount a solroltor or. accountant or other professronal!y quatrf;ed person to assrst hrm in the' R
g performance of his functions; R . S el
7 (p) " bring or defend “any actlon or other Iegal proceedrnge in the name and on behalf of the'_' R

::Company, T

o T e e
" charge - oadd (010516 ew te2) -~ e




sy _--"use the Companys seal

e e do all acts and to executs in the fiame and on behalf of the Company any deed: recerpt or_ o
- other document; : . N R : e

{uy 3' drew accept make end endcrse any b:ll of exchange or promresory note in the name and on T
N 2o behalf of the Ccmpany,__._. _ o o » '

FEREA A I ___-"appomt any agent to do any busrness whrch he IS unable to do hlmse!f or. whrch can more
B . conveniently be done by an agent and have the power to employ and dismiss employees, -
- agents and/or advisors at such salaries or remuneration and on such terms of service as the =

" Receiver in his discretion may think frt S RUTT . -

Wy “do all such thlngs (rnc!udrng the carryrng out of works} as may. /b necessary for or mmdental R
; or conducive to the realisation of the Receivership Property,_ _ . RS

L (x) : make any payment WhICh s necessary or mcrdental to the performance of hrs functuons - -;. -
s (y)'"' o -carry on'or permlt the carrylng oh of the busrness of the Company, '_ : i
: '(z')' establrsh Subsrdranes of the Company, : | =

aa) transfer to Subsrdranes of the: Company the whole or any part of the business or Recervershrp S
L 'Property, . _ . . T . S

B '(bb)"' 'grant or accept a surrender of a Iease or tenanoy of any of the Receavershrp Property, and B
: ~take a lease or tenancy of -any propertles raqmred or convenrent fcr the business of the = -
; _Company, _ o

S (ee) make any arraneement ‘or compromise. on behaif of the Company in’ respect of the-'.'- o
' '_Recelvershrp Property; . : . _ R

O (dd) call up, or requrre the directors of the Company to cal up any uncalled capltal of the
: Company,_. ST S S o
-(ee): ~rank and c!airn in the bankruptcy, i'nISO!'\'Jency," sequeStration of liquidation of ‘any person~ - |
' - indebted to the Company and to receive davadende and teo accede to trust deeds for the

-creditors of any such person. . o R _

- He shall also have powers from’ fime 1o time conferred on receivers by statute without, in the case

- of powers conferred by the Law of Property Act 1925, the restrictions contained in Section 103 of that

~Act. e _ : . . :
T2 The Securiiy Tru'stee:may' from tirne'to' t'ime'dete'rmine"the"remun'er'atic':en of any Receiver 'a'n'd section -

. 0109(6) Law of Property -Act 1925 shall be varied accordingly. A Receiver shall be entitied to -

R remuneration-appropriate fo work and respensibilities involved upon the basis of charglng from t:me to
~dime adopted by the Receiver in accordance with the current practlce of his flrm _ o

R * I B The Securrty Trustee may ‘remove any Recerver (except an adrnln:stratrve receuver) In case of such .
' - removal or the retirement or death of any Receiver, the Security Trustee may appoint another in his
- place. At the time of his appointment (or at any time afterwards) the Security Trustee may fix the =~
. remuneration  of the Receiver on such basis as the Securlty Trustee shall determine. This may include -
- afixed fee or an hourly rate or a commission. S . : .

- charge - padd (010518 ewte2) - . Sl



9.4 - The Security Trustee may appoint more than one person to act as the Receiver. Where more than' 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 appropnate S TR o

S 95 Any apporntment or frxmg of the remuneratlon of the Recerver ar any such removal shatl be made in
s “writing and be signed by any director or authorised officer of the Security Trustee. .. -

9.6 " Any Receiver appainted under this deed shall be the agent of the Company. He shall be in'the same .~ -
. position as a Receiver appointed under the Law of Property Act 1925. The Company shall be solely :
- responsible for his acts, omissions, losses,. misconduct, defaults and remuneration. The Security
- Trustee shall not in any way be liable or responsrb!e either fo the Company or to any other person for

© ' any of them,

g7 The Secunty Trustee may at any “time give up possessmn of any part of the Recewershup Property' Lo
- andfor withdraw from the receivership. - - SR L S

98 i Whether or not a Recelver shall be appomted under this deed the Securlty Trustee may at any trme :
oo after this security shall have become enforceable and witheut giving notice, exercise all or any of the 1
< powers, authorities and discretions conferred on a Receiver as sef out above. . R

S [ R ADDITIONAL POWERS

.."‘1 0.1 In addition to the powers of Ieasnng or. acceptlng surrenders of Ieases conferred on mortgagees by : :-_ B S
: Sections 92 and 100 of the Law of Property Act 1925, it shall be lawful for the Secunty Trustee or any S
Receiver without the restrictions contained in those Sections: R . B

' "(a') S to grant any Iease of alI of any part of the’ Charged Assets upon such terms as the Secunty
"> Trustee or the Receiver shall in its absolute and unfettered discretion think fit; and . R

" (b) - ‘t6'accept a surrender of any léase of all or any part of the Charged'Ass'ets 'o'n' such terms as
- the Security Trustee or the Receiver i in its or hls discretion shall think fit. . . .

L0200 Sectlon 103 of the Law of Property Act 1 925 (restnctmg the power of sa!e) shall hot apply However R
.. the power of sale and the other powers conferred on morigagees by that Act shall apply to this

- security but without the Act's restrictions as to giving notice or otherwise. Accordingly for the purposes = L
ooooof a sale or other exercise of any such powers the whole of the Secured Monies shall be treated as -

- due and payable immediately upen the execution and de!ivery of this document : R

= 10.3 'The restnctlons on the r!ght of consohdatrng mortgage secuntres WhICh are contamed in Sectuon 93 of '_ :
oo the Law of Property Act, shall not apply to this security. . P TE RO SOy

104 'Th'e Se'curity Tristee ma’y,' at any time without'discharging or in any other way affecting this security
.. or any remedy that the Security Trustee may have, grant to the Company (or to any other person)’ BRI
-~ fime or indulgence or abstain from perfecting or enforcing any remedies, securities, guarantees or- . ]
.o rights which the Securuty Trustee may now or aﬂerwards have from or agaunst the Company or any [
otherperson e : S _ L

10.5° If the Secunty Trustee receives or is treated as hawng recerved notrce of any subsequent mortgage or e
*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 néw account, it shall nevertheless be treated as if it had done soat . -
vl the time when it received or was treated as having received such notice. From that time all payments -~
. made by the Company to the Security Trustee shall be credited or be treated as having been credited
~to the new account. Such payments shall not operate to reduce the amount secured by this deed -~
‘when the Security Trustee received or was treated as having received suoh notrce . o

S APPL!CAT]ON OF MONIES

11.1 All monies recewed by the Securlty Trustee or by the Recelver under or by wrtue of thls deed shall be : :
w7 applied in the fottowmg order; .. ' S L R : s
RN g

: charge oadd (010516 ew th)




- 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

) iR payment o the Recenrer of his ‘Temurieration flxed in accordance with clause 91 of thrs':' S
woo deed, : : ey .
o ('d') ' any sums due to any person under any app!acab!e statute _: 8
= (e) ' .-_In payment to the BenefEC!arles for app!!catron in or towards the duscharge of the Secured .

~Monies due to-each respective Beneficiary in accordance W|th the prowslons of the Security | -
.. Trust Deed; and then. : . o _ .

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

:'1‘1-.2"' Any surplus shalf not carry lnterest The Recelver or the Secunty Trustee may pay any surp!us into j";_ e
“ . -any of the Company’s bank accounts including an account opened’ specmcally for such purpose. The _
[ Securlty Trustee shall then have no further liability for such surplus TR '

R b RS Fo!!ownng the enforcement of thls secunty, any monies’ recelyed by the Securlty Trustee may be' e
~appropriated by the Security Trustee in its discretion in or towards the payment and dlscharge of any RNt
- part of the Secured Monies. - : - . . B
114 The Security Trustee or the R’eceiver may credit any mo’nieﬁs toa suspens'e account'for solongandin - o
; " such manner as the Security Trustee may from time to time determine. The Receiver may retain the .~
- same for such penod as the Receiver and the Secunty Trustee consider expedrent .

116 Al moniss’ recerved by the Company under any insurance po!ucy on the Charged Assets sha!l be S
- ~treated as part of the Charged Assets subject only to any rights of third parties having priority and to- = =
. the requirements of any lease of the Charged Assets. They shall be applied at the discretion of the
- Security Trustee either in reducing the Secured Monies or towards making good the loss or damage
- for which the monies became payable. Any monies received by the Company under any insuranceon .
“-~the Charged Assets sha!l be held on trust for payment to the Securlty Trustee pendlng such Ll
.-_.'apphcation R, L o . S o T TSR

12 PROTECTION OF THIRD PARTIES |

o 121 "~ No person paymg or handmg over monies to the Receuver and obtalnlng a dlscharge shall have any L _' S i
o responSIbillty or liability to see to their correct application.. T TR

12.2_ : No person 'dea!rng w:th the Secur!ty Trustee or'the Recelver need e'anIre" '

o 3(a)" . whether any event has happened giving euther the Secunty Trustes or the Receryer the nghtf.
- to exercise any of his powers; : : e o o

L '-'(b) .as to the propnety or regularlty of any act purportrng or lntendmg to be an’ axercise of such'fi;."--___ BRI
. powers; . . . e _ . o R
ey asto the valldaty or regularlty of the appo:ntment of any Receiver purportrng fo act or to have

- been appomted as such or
C(dy whether any money remains owrng upon this securlty

. _'1'2'.3 : AI! the protectron to purchasers contalned in Sectlons 104 and 107 of the Law of Property Act 1925 R
o - 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 statutcry power of sale and appomtlng a receiver in .-

- relation to (to the extent permitted by !aw) had arisen on the date of this deed. : BRI
: charge oadd (010516 ewtc2) e




i 1 2.4._ No person dealing with the Security Trustee or the Receiver shall be affected by express notice that' RN
' L any actis unnecessary or rmproper : : : : ) o

3 LaND REGISTRY

131 The Company will notrfy ‘the Security Trustée of any freehold or leasehold property which it now owns - : o
o -or which it may own after the date of this deed and will, at any time, meet any cost of registering this . .
- deed agalnst any property which the Company may now, or in the future, own at the Land Regrstry :

Sooay “The Company hereby consents to! the Securrty Trustees app!rcatuon to the Chref Land
" “Registrar in Form RX1-for the registration of the following restriction against each of the
- registered titles specified in- Schedule 3 (and against any title io any unregistered Property
.- specified in Schedule 3 which is or ought to be the subject of a first reglstratron of title at the .
“Land Reglstry at the date of this deed) R S L

- "RESTRICTION:

NodispOSEtion of the registered estate’ by the proprietor of the registered estate is to'be
'._ ‘registered without a written consent signed by the proprietor for the time being of the charge
o dated . infavour of Close Brothers' Limited {company number 00195626) referred to
- in the charges register or, if approprlate sagned on such propnetors behalf by its attorney,-
. directors and/or secretary " _ . . S

by In respect of any Property charged pursuant to thrs deed title o whrch is. reglstered at the' _-j i
- Land Registry, the Company hereby represents and warrants that the security created by this -
o deed does not confravene any of the provisions of the. memorandum and artrcles of
. association or any other constitutional documents of the Company —_—

132 _-Any obhgatlon on the part of the: Beneflcranes to make further advances to the Company under the-’. PR
- Finance Documents shall be deemed to be incorporated in this Deed for the purposes of Section
" 94(1)(c) of the LPA and the Security Trustee may apply in Form CH2 to the Chief Land Regrstrar to.

~enter a note of such obhgatron on the register of each trtte of which the Company is the propnetor R

14 ; ‘CONTINUING AND ADDITIONAL SECURITY

8 M.‘I*'_’ThlS secunty is a contrnurng sec‘uruty.. It shall app'ty' to all- the Secured Monies despite any interim o
.. settlement of account or discharge of the Secured Monies due to any particular Beneficiary until a final o
.. discharge of this security shall be given by the Security Trustee to the Company.. TR

i 14.2 _-.Thls secunty i in addrtron to and shall not merge or otherwuse pre;udrce or affect any other nght or' S
- .- remedy of the Securrty Trustee or any assignment, bill, note, guarantee, mortgage or other security " y

“.now or in future in favour of the Security Trustee and/or any Beneficiary or held by or available to the .

e Securrty Trustee and/or any Beneficiary, whether created by the Company or any thlrd party o

S .1'4'.:3_ . _Thls securrty shall not in any way be prejudrced of affected by

{a) any guarantee mortgage or other Securrty noW oF in future held by or avarlable fo the Secunty S
“... Trustee an dlor any Beneficiary or by the invalidity of any of them or by the Security Trustee -
- and/or any Beneficiary now or afterwards dealing with, exchanging, releasing, modifying or .
- abstaining from perfecting or enforclng any of them or any rlghts which it or they may now or - :"
- afterwards have;or . . y e TR PN st

~(b) :_. o by the Secunty Trustee or any Benefrcrary glwng time- for payment or :ndulgence or -
: B compounding with the Ccmpany or any other persons.. .. .

s _'CURRENCY!NDEMNITY j'

i :_ 151 For the purpose of or pendlng the dlscharge of any of the Secured Llabrhtres secured by this deed the: SR
- Security Trustee or any Receiver appomted hereunder may convert any monies received, recovered
e e - |
: charge'-oadd'(010516'ewt'02) R S




Lo realrsed under this deed (including.the proceeds of any previous conversion) from their. ex;st:ng e
o _3'currency into such other currency as the Security Trustee or such Receiver may think fit. Any such .=
~-conversion shall be effected at the then prevailing spot selling rate of exchange, of the Securlty R
B Trustees bankers, for such other currency against the exrstrng currency .

52 The Company will mdemnrfy the Secunty Trustee agatnst any shortfal between:

(a)' : _any amount recerved or recovered by the Securlty Trustee in respect of : any of the Secured:_ o
o Liabifities which is converted in accordance wuth clause 15. 1 into the currency in whrch such
o liability was payable and S -

B ey the simourit payablé to the Secunty Trustee underthus deed in the currency of suth Ilabrllty
e .'DISCHARGE | |

18 -"Upon payment and comp!ete dlscharge and performance of alf the Secured Lrabllltaes and ef a!! cests _' S
- . charges and expenses incurred by the Security Trustee under or in reiation to this deed, the Security
“Trustee shall, at the request and cost of the Company, duly discharge this security and any further
o Seeurity given in accordance with its terms, The Security Trustee will also transfer to the Company
' - any of the Charged Assets which have been aesrgned or transferred to the Seounty Trustee -

162 The nght of the Securlty Trustee to recover the Secured Monies o to enforce the terms of this deed .
: " shall not be affected by any payment or any act or thing which may be avoided or adjusted under the =~ -
- laws relating to bankruptcy or insclvency or under Part Vi of the insolvency Act 1986. Any release or™
.. discharge given or settiement made by the Secunty Trustee reiylng on any such payment act or thmg [
~shall be void and ofno effect. : L R Lo ) . - -

A7 " SERVICE OF NOTICES AND PROCESS
471 Exceptas stated to the contrary' herein, 'any written nofice from the Security Trustes fo the Company__ Sl
oo Tand any proceedlnge issued by the Securlty Trustee requrrrng service on the Ccmpany may be given =

--or served: ; . S U S S

qay B by deliyerin'g it at or poetin'g it to the Co'm'panye'regis:tered office or to euch"o'ther address of _
~. o the Company advised to and acknowiedged by the Secunty Trustee as berng effeet;ve fer the

Lo purposes of this clause; o : : PR

' (b) ' _:'by delavenng it at-or postlng rt to any address last known to the Secunty Trustee at whlch the R
: e Company carried on busmees . R . B

-__"(c'):- 8 '_"by handlng lt Company s offlcers or-

S )y by a fax or e-mail to the Companys number or address adwsed to and acknowledged by the" R
: T Security Trustee as suitable for commumcatlon between the parties. e

B :_: 1 7..2.'_: Any such notice or process shall be considered served: o
e ta‘)- _-.'_..:.lf delivered - at the tlme of delivery:
(b) '.'llf sent by post 48 hours from the t!me of postung, o -
= '.: (c)._.__' | i sent by fax or e~ marl - at the t!me of transmreeron or
.".(d) if handed over at the tlme of handmg over:
173 Any .r.]otgce in wntmg by the Company to- the Securlty Truetee requrred hereunder muet bear rhe

- reference, Security Manager Close Brothers Invoice Finance and shall take effect at the time it is” _ o
received by the Security Trustee at its registered office or at such other address the Securlty Trustee

. :- ‘may advise in wrltlng to the Company for this purpose.
charge oadd (01 0516 aw tc2) o



181 - The Company certifies that the executlon of thrs deed has been duty authonsed by a reso!ut:on ofthe -~
©..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 cther Encumbrance, Security or agreement. =
““entered into prior to the date of this deed or the laws of any jurisdiction appiving to the Company '

g2 _The Company represents and warrants to the Securlty Trustee that:

o (a)'" itis and will at all tines be the sole beneficial owner with full tile guarantee of all the Charged R
< Assets and that no Encumbrances affect it.except the Encumbrances (If ahy) set out in
_}Sohedule 4 and general liens in the ordinary course of business; _ o R

_:-'(b)"'.. Ut has and wHI atall tlmes have the necessary power to enter |nto and perform its. obllgatlons”' i SR
: “under this deed; o . . - : IR

o this desd constitutes. its legal; Vali'd" bindin‘g' and enforceable cbngaﬁan-s' and"is'an effective
= .seourlty over all and every part of the Charged Assets in accordance with its terms; o '

o '...'(d)'_ -'a!! necessary authorlsatlons and consents to enable or entrtle rt to enter rnto th!s deed have-_ ERR
~been obtained and these will remain in ful force and effeot dunng the existence of thrs".__ [

secunty, .

:';' (e) L the Company has acquured malntasned and comp!red W|th all Envsronmentaf chences (if any) IS
-7 needed for its use or occupation of the Charged Assets ar for the conduct of its cumrent
~business; : T . '

M 'the'COmpahy has complied with all bthe‘k'app!'iéabre-Ehv'iroh}h}en't'al Laws'and has not done or
T parmitted any act or omission whereby its Environmental Licences (if any) could be varied or- -0
'_"'_revoked : : e - : L

gy - so fa'r as the Company is aware there has been no discharge, spillage, release or emissionof =1
- any prescribed, dangerous, noxious or offensive substance or any controlied waste on, intoor-
~“from any of the Charged Assets or any premises adjoining any part of it; and no such-
“substances or any controlled waste have been stored or disposed of on of. in any part of the
- 'Charged Assels or, so far as the Company is aware, in any adjoining premises except in-" .
accordance with the requnrements of the appllcabte Environmental Laws; - . o

' (h) '_'j_the Company is- not in breach-of and has not mcurred or. become subject to any. CIVIl or S
- criminal liability under any Environmental Laws or the terms of any Environmental Licence; . .-

Sy the Company - has obtained  and maintained all such :insurance policies as ‘would be
“oomaintained by prudent companies. carrying on business of the type carried on by ‘the ..
- ‘Company at all relevant times and has complred in all matenal respeots with the terms-and.
-conditions of such policres : R . _ : '

'_ 18.3 B The Company undertakes that no’ Encumbrances (other than a general !len in the ordmary course of'_'-_' S
- business) ranking in priority to or pari passu with the oharges created by this deed will arise after the' R
date of this deed over the Gharged Assets. I 5 B
1 ?9'_. . _TRANSFERS AND DESCLOSURES
o '1'9__.1 '-_Thls deed and the Secu nty r‘reated hy and IInder |t is free!y transferable by the Seounty Trustee

492 The Company may not asagn or tranisfer any of rts I‘lghtS and/or obhgatuons under this deed Nor may"._' S
- “-the Company enter into any transaction which would result in any such obiigatrons passing to another'-'_"

o person.

... chatge - oadd (010516 ew t¢2) -




'--Company 5 Group and any other person connected or associated with if to any member of the Close "
. Group and/or to any person to whom it is proposing to transfer or assign or has transferred or
“assigned this deed and/or the Security created by or under it. The Company represents and warrants.
~that it has and (so far as permitted by law} will maintain any necessary authorlty by oronbehalf cfany =
~such persons to agree to the provisions of this clause : _ . L . . RN

20 o 'secumrv TRUST THE secumw TRUSTEE AND THE BENEFICIAREES

: -':';'.'20.'1 ._ All Securrty and dlSpOSltlonS made or created and all oblrgatrone and undertakungs contamed in thts ST
:-deed to, in favour of or for the benefit of the Secunty Trustee are made, created and entered into in -~
- favour of the Secunty Trustee as trustee for the Beneficiaries from time {o time. . Sl

.20.2 3_The Securrty Trustee shall have only those dut:es oblagattons and responsrblhtree expressly specrﬁed o
“. - “in this deed and shall not.have any implied duties, obligations or responsibiiities. In performing or =~
" carrying out its duties, obligations and responsibilities, the Security Trustee shall be considered to be -
“acting only in a mechanical and administrative capacity (save as expressly provided in this deed) and -
- shall not have or be deemed to have any duty, ob!rgation or responeabal:ty toor relatlenshrp of trustor-
- agency with the Company - . _ . o

203 _"_-.The Company sha!l pay to the Secunty Trustee such reasonable fees in respect of its actrng as':
TR _Securlty Trustee as the Securlty Trustee and the Company may agree from time to time, if any .

204 "_'The Company shall pay to and’ mdemntfy the Securlty Trustee for all costs reasonably incurred and R
- -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 !egal fees and stamp duty) and all value
"~ added tax and similar tax charged or chargeable in respect thereof. . T TR

1205 The Company shall mdemmfy the Secunty Trustee and keep it rndemnlﬂed agamet all lrabultttes costs o
--charges and expenses (including in each case value added tax and any similar tax charged or .. '~
- chargeable in respect thereof) to which the Security Trustee becomes subject by reascn 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, authontzes or
~ - discretions vested in the Security Trustes underthls Deed. . . S

P08 The Be‘n'efici'aries may-app’omt' a replacement Se'currty.Trueteeafter consultation with the Company -~
.. and otherwise as provided by the terms of the Security Trust Deed. The Company shall take such
" action as may be necessary, and the Security Trustee at the request (and properly incurred cost} of
- the Company shall take such action as may be practicable, in order that the Security granted in favour - "
~ - of the Security Trustee shall provide for effective and perfected Security in favour of any replacement . .
. Becurity Trustee including making available to the replacement Security Trustee such documents and s
- records as the replacement Securlty Trustee shall request ' : : : SR

2007 The' Securlty Trustee and- any Recelver may from time to tlme delegate (mcludlng by power of"
' - attorney) to any person or persons (including, without limitation and for the avoidance of doubt, any ~ .~
" Beneficiary or Beneficiaries) any of the powers, authorities and discretions that are for the time being .~
- exercisable by the Security Trustee or a Receiver under this deed. Any such delegation may be made "~
““upon such terms and conditions (including the power to sub-delegate) as the Security Trustee or such .
- Receiver may think fit. Neither the Security Trustee nor any Receiver will be liable or responsible to - .
" the Company or any other person for any losses, liabilities or damages arising from any act, default,
7 omission or misconduct on the part of any delegate or sub- delegate : _ S

"'-20.8 }:' 'The Secunty Trustee may assrgn and transfer all of its- rlghts and obllgatrons under thrs deed to a' '
- replacement Secunty Trustee appointed in accordance with the terms of the Security Trust Deed

209 -_Thrs deed shall remain in full forc:e and effect and bmdlng on the Company notwﬂhstandmg any
- amalgamation or merger that may be effected by the Security Trustee with, or the sale or transfer of -~
- alt or any part of the Security Trustee’s underiaking and assets to, another person. .

*eharge - 0add (010516 ew tc2) - - R



2010 Any member of the Close Group with which the Company enters into a Finance Document. thet S
- requires the Company to grant Security shall procure that the Security Trustee enter into the relevant S
--security  Document with the Company. and . such member of the Close Group shall become a.- .
- Beneficiary without further act or consent on the part of the Company. Promptly following a memberof -~ -
“the Close Group becoming a Beneficiary the Security Trustee shall certify to the Company in writing
- that such member of the Close Group has satisfied all the Security Trustee's requarements for'_ NS
“oaccession o the Securlty Trust Deed and has become a Beneficiary. = . : R '

21 ;"_'-MISCELLANEOUS } o

P 21..'1 ) ‘No de!ay or omission on the part of the Secunty Trustee i exercrsmg any right or remedy under thls:' o
- deed shall impair that right or remedy or operate as or be taken to be a waiver of it. Any single, partial -
. -or defective exercise of any such right or remedy shail not preveni the further exercise of that or any N

~other rlght or remedy.

212" -.;':The Secunty Trustees nghts under thls deed are cumulatuve They are not exclusive of any rtghts o
BE provided by Iaw They mey be-exercised from trme to time and as often as the Secunty Trustee sees. ol

o fit..

'21.:33' ' 'Any waiver by the Secur:ty Trustee of any terms of thrs deed or any consent or approval grven by the- : e
o ~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 fo any written terms and conditions imposed by S

" the Secunty Trustee

214 '-"If at” eny t|me eny one or ‘more of the prows:ons of thzs deed is or becomes |tlega! rnva!ud or'_
- 'unenforceable in any respect under the laws of any jurisdiction then neither the legality, validity or - o
s enforceabi!ity of the remaining provisions of this deed nor the legality, validity or enforceability of such -~
provision under the law of any cther junsdlctron shall be in-any way affected or impaired as a resuft :

215 Any certuf!cate s;gned by a director o authorlsed ofﬁcer of the Secunty Trustee as to the amount of SR
.- the Secured Monies at the date of such certificate shall, in the absence of manifest. eror, be -
- conclusive evidence of such amount and be binding on the Company. . : : RIS

21.6 Thls deed. may be executed in any number of. counterparts It wnl then be as effectrve as :f etl"-'
: " sugnatures on the counterparts were on a single copy of this deed. S . L

3..-: 217 'The paper on whrch this deed is written is, and will remain at all tlmes the property of the Secunty ;
' ' -_Trustee even after the discharge of this security. P SRR o '

: 218 The Beneﬂmanes from tlme to trme may enforCe and enjoy the benefut of the terms of thlS deed e

+. - Unless expressly provided to the contrary in this deed, a person who is not a party to this deed has no -
~ootight under the Contracts (nghts of Third Partres) Act 1999 to enforce or enjoy the benefit of any term- o

2 of this deed. e e _ . R _ TR

219 : Notwﬂhstandrng eny term of thrs deed the consent of any person who is not a party to |t is not"' - B
L -requ;red to rescind or very this deed at any time : . g
227 JURISDICTION |
.22 This déed shall be intérpreted and shall be govemed by the laws of England. The Company will
S - accept the non-exclusive junsdlct:on of the English Courts in connection wath any matter arising under-
_'thts deed . . _ o . L . :

PR PR B
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L7 Name ' Registration number and Jurisdictionof - -
S . " Incorporation -

" Close Invoice Finance Limited - 00935949, England and Wales

" Close Bréthers Limited 00195626, England and Wales

o gharge - oadd (0105168 ew te2) o :



- dated on or about the date of this deed orin respect of which this deed is to form Secunty
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____________________ . SCHEDULE3 .

o ey

 Registeredland

o Address " TitleNumber ~  Land Registry

_ Unregistered land -~

R FUII'des'(.:ri:l.)tiOn of address and 't'i'tlé__ S R

R e i
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e . | .. : SCHEDULE4 : | X

' Encumbrances to which this security ié’s’ubjec':t":;_' S

-~ charge - oadd (010516 ewtc2)

e

~ Encumbrances .




 comenuies
.. spe(:iﬁEquUipment : .' : s

e P g
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" This SUPPLEMENTAL CHARGE is made on the B
| BETWEEN: o S
'_'-;.'_'(1') .:_: o ] LtMlTED (registered wrth the number [o o ]) whose re'g'istered office is at [o- ] S
o (the “Company") ‘and - . SR PR
. q2) ' CLOSE BROTHERS LIMITED (registered with the number 00195628) whose regustered o
.. office is at 10 Crown Place, London, EC2A 4FT as securrty trustee for the Beneficiaries (in- -
- that capacity, the "Securrty Trustee“) : . _ e o
Hf”BACKGROUND | R
.:' :A S . The Company is a party toa Debenture (as deﬂned below) under whach it granted securaty_'- S
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 '

E ;'_..B. SRR _The Cornpany enters into thrs Deed pursuant to clause 6.3 of the Debenture in order to grant
T -_the securrty cver the Charged Property (as defined be!ow) o '

o "-'f'rT s AGREED - S

'1.-'. DEFINITEONS AND INTERPRETAT!ON
1-.1 = Deftnrtrons
- j.ln this Deed (rncludlng the recrtats to lt)

.(e)' . 3:'terms defined in or construed for the purposes of the: Debenture have the same meanmgs"q --:
' ~when used in this Deed (unless otherwise defined in thls deed); and o i

= “(b) thefollowmg terms have'the fo![owmg meantngs:. :
| "'Charﬁged Property” means all Equipment Cnarged in clause 2.2 of this'"dee'd;_e'nd' '

- "Debenture” means the all assets debenture dated [ " T'made between the Company and
: _-_'theSecur!tyTrustee S S . _ o
120 _'Interpretatuon S
7 “{a)" Unless a contrary indication appears, any reference in this Deed to the “Company” or the
: - "Security Trustee" or “the Beneficlaries” shall be construed so as to include therr L

. respective successors in title, permttted asslgns and permitted transferees. ;1_

{b) - The principles of construction set out in clause 1.2 of the Debenture shall apply to thIS deed, R
Cl T mutatis mutandls asif they were set out in full in this deed. o : : R

1.3 Incorporatron of provesuons :'_ [RER

: "'C!auses 17,201 and 21 8 of the Debenture are: mcorporated into thls deed mutatls mutandts as if
_they were set out in full in this Deed T ; S L

a2 'GRANT OF eeeumw S
21 Nature ef securtty
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g ('a)" : |n favour of the Securuty Trustee

i by }' :wtth full tttte guarantee in accordance w:th the Law of Property (Muscel!aneOUS Provisions) Act s
o '-'_1994 and S : . e,
e (C)-".: as cont:numg securlty for payment of the' Secured Liabrlttuee

S Mortgage
e The Company hereby charges by way of first. Iegal mortgage and as a contlnurng securlty for the _
- discharge of the Secured Llabllltues all rtght title and mtereet in-the Equipment. detalled in-the
- schedule hereto. - T B : A - . S
' 2.3 Appllcatlon ef Debenture provrslons SR

(@) " all references in the Debenture to the "Charged Aesete“ shall be deemed to refer also to the-: :
" Charged Property charged by this deed, - : L . s

{b) '-:.-_'._'atl references in the Debenture to "Securrty“ created in favour of the Securuty Trustee shall '
o vinclude the Security created by or pureuant to this deed; and ' e o

(e) - all provisions of the Debenture relatlng to “Specrfred Equrpment” and/or the "Charged"'
-~ Assets™ or the "Security” created in favour of the Security Trustee (including, without ..
. limitation, obligations of the Company and the rights of enforcement) apply respeotlvety tothe "
: Charged Property charged by this deed and to the Secunty created by thls deed. BREY
© 3. SUPPLEMENTAL DEED : | R o

34 " Guarantes and Debenture

fa)y This deed is supptemental to the Debenture and is a Finance Document

o -'(b).:_. g '-'From the date of this deed the provusmns of’ the Debenture and of this deed shall be read and S ;
" construed as one and all references to the Debenture shall be deemed to incorperate the
S _'prowsmns contalned in this deed. .- ; o _ :

3.2'._-' ~ Continuance in force

o The pre\nsmns of the Debenture and the other Funance Documents contmue to apply and rémain in
7 full force and effect - - : e :

COSTS AND EXPENS ES

: .-"'_The Company shall promptly on demand pay to the Secunty Trustee the amount of all costs and R o
J U expenses (1nctud1ng legal fees, valuation fees (and any VAT or similar Tax thereon)) incurred by the
- Security - Trustee in  connection With the negotuatlon preparatlon executlon reglstration and. -

completlon of this deed.

5. GOVERNINGLAW

"._Thls deed shall be mterpreted and shall be governed by the Iaws of England The Company wﬂt'-_.f
_accept the non-exclusive juraeductson of the Engttsh Courts in connection with any maiter ansmg under oo

© this deed | o | |
- IN WITNESS of whrc:h thls deed has been duly executed as a deed and hee oeen dehvered on the' e
‘date epecmed on page1 of this deed . . SR o L
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[

ST N WITNESS of which thls deed has been duly executed .15 a deed and has been delwered on the

o date spec&fed cn page 1of thls deed.

" EXECUTED asadeedby _€ _DOCASEMN s e
- attorney for CLOSE BROTHERS LIMITED in the ~- . Attorney for Close Brothers Limited .~
o 'presenceof . L S B USRS

L Witness
- Signature.
S Name oo
" Qccupation - ST
U Address L

SIGNED and dehvered as a deed by MAP
© PUMPING LTD actmg by . .
- — L@ dnrector in the presence

S of:__ —

-Di.rect"cor-_. 8
" Signature -
“Name . '

- Witness _
.. signature
o Name

. Address

" charge - 0add (010516 ewtc2}






