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Registration of a Charge

Company Name: HERBERT MARX JEWELLERY LTD
Company Number: 11914191

Received for filing in Electronic Format on the: 09/06/2023 XC5BRN35

Details of Charge

Date of creation:  06/06/2023
Charge code: 1191 4191 0004
Persons entitted: 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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ANDREW KUBIAK

Electronically filed document for Company Number: 11914191 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11914191

Charge code: 1191 4191 0004

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 6th June 2023 and created by HERBERT MARX
JEWELLERY LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 9th June 2023 .

Given at Companies House, Cardiff on 14th June 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED _ 6 June 2023
HERBERT MARX JEWELLERY LTD i
ang
CLOSE BROTHERS LIMITED {23

ALL ASSETS DEBENTURE
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HERBERT MARX JEWELLERY LTD {registered with the number 11814191} whose registered
office Is at 2nd Floor Japonica House, & Spring Villa. Road, Edgware, England, HAB TEB (the
"Company™);

CLOBE BROTHERS LIMITED (registered with the number 00185826) whose registered office is
at 10 Crown Place, London, EC2A 4FT and whose address for service Is Ridgeland House, 185
Dyke' Road, Hove, BNJ 1UY,; as securily buste® for the Beneflciardes (in thal capacity, the
"Socurity Trustee™).

.Th’l's'deed Is delivered on the date stated above. The Security Trustee has been appemized by the. Qrigingl
Heneficlaries as trustee under, and has agreed to act i accordance wEth the. provisions of the Seourity Trust
Daed in raspact of the Securily created by this Deed

IT IS AGREED THAT:

14 DEFINITIONS AND INTERPRETATION

1.4 I this deed any words whose ineaning is defined in t.ﬁé- Reveivables Financing Agreement shall have
‘the same meaning.

1.2 In this deed the following words shiall have the meaning set-out after each of them:

“Act of Default” - iri refation to the Company - any event set ot in clause 7.1;

TAdministrator™ - arty persan appointed under Schedule B1 of the Insolvency Act 1986 o manage
the Company's affairs, business and property.

"Asset Reglster” - a reglster in such form as the Security Trustee shall require conlaining details of all

Specified Equipment, 1o include a full description, lecation and serial number (if any} of the relevant
‘Specified Equiprment.

“Associated Rights™ - has the same meaning as In the Receivables Financing Agreement.

"Beneficiaries” - the Original Beneficiaries together with any other parly wha accades fo the Security
Trust Deed as-g Beneficiary from time o time {eaﬂh a "Beneficiary”).

“Charged Asasts™ - the properly the subject matter of any Supplemental Charge or any imorigage
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 and each of its Subsidiaries from time to time.

*Company's Group” - the Company and sach of #a Subsidiaries fram lime to time.

"Deht” - has the same meaning as in the Receivables Financing Agreement.

“Encumbrance” - any morlgage, charge, pledgs, lien, assignment, hypothecation, security inferest,

fitie refention, flawed asset agreement, preferential rught frust: arrangement or other security

_ arrangement, whather by law or agreement.

"Enforcement Date™ — he date on which:

{a} the Securily Trustee receives from any person notice 'of intention to appoint an Administrator:
Coor
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{b) the Company requests the Security Trustes to appoint an Admmsstrﬁim or any Receiver in
respect of the Company; or

{z) a patition is filed for the appoiniment of an Administrator in respect of the Coripany; or
{d)  -anapplication is made for the appointment of an Administrator in respect of the Company; or

{e) an application is made for an administration order in respect of the Company; or

{fy ' -ary Administrator is appointéd in refation to the Company; or

g} a winding up order has besn made or a resolution for Winding up has been passed or a
provisional liguidator has been appointed in respect of the Company. .

“Bnvironmental Laws" - all laws, directions and regulations and all codes-of practice, circulars-and
guldance notes issued by any competent authority or agency {whether in the United Kingdom or

pisewhere and ‘whether or niot having the force of law) concerning the protection of the efwironment or
hurman health, Ingluding without limitation the conservation of natural resources, the production,
storage, transportation, treatment, recyeling or disposal of any wasle or any noxious, offensive or
dangerous substance of the fabllity of any person, whsther oivil or criminal, for any damiage fo or
poliution of the environiment or the rectification thereof or any related matters.

“Environmental Licence" - ariy permit, icence, authorisation, censeﬂt or other approval reguired by
any Environmenial Law,

*Equipment™ - machinery, syuipiment, furnitire, fumishings, fittings and fixtures and other tangible
personal properly (other #Han inventory), including, without limitation, data processing hardware and
software, motor vehicles, aircraft, dies, tools, jigs and office equipment, together with alf present and
future addiions. thereto, all components and duxilfary parts and supplies used of fo be used in
connection therewith and all manuals, drawings, instructions, warrantiés and rights with respect
thereto wherever any of the foregoing Is located and any other asset which would be.treated as a
fived assel under GAAR, including the Specified Equipment.

*Fiutures” - in refation to a Property, all fixtures and fittings {Including trads fxtures and fittings), fixed
plant and machinary and other ltems attached to that Proparty, whether or not constifuting a fixture at
law,

“Finance Documents” - the Receivables Financing Agreéement and all and any other agresnments
from time to time for the provision of any form of financing betwesen the Company and any member of
-the Close Group from fime fo time (each a “Finance Document”),

“GAAPY - accounting principles and practicgs which are for the ime belng generally acceplable inthe.
United Kingdon,

“Insclvent” - the happening of any of the following events in refation to the Company:

{a} a distress or execution being levied on or issued against any of the Charged Assets;

{3 entaring or’ smklng to enter inlo ahy formal schere of arrangement of s affairs or
composition in sat;sfac%mn of its debts with its creditors in sccordance with the Insalvency Act
. 1988,

gy the Company aking any action for its winding up, dissolution or re-organisation (otherwise
' than for the purposes of an amalgamation or reconstruction while solvent on terms previously
approved in wiiting by the Security Trustee} or for the appointment of a Receiver,
Administrative Receiver, Administrator, trustee or similar officer o in respect of it or ail or any

part of its revenue or assets:

{d) a petition being presented oran order being mades for the winding up of the Company:
- 2
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{&) an administration order being made or applied for;

{f}v a court application being made for the appointment of a Recelver or such a Receiver being
: appointed;.

{g) a nofice of intention to appoint-an Administrator being given by an person or an Administrator
being appointed;

() a meeting of creditors b@lng called for winding up the Company or for any othel purpose
refarred to in the Insolvency Act 1088;

(i} a statutory demand under the Insolvency Act 1988 being served;

) an ehoumbrancer taking possession of any part of the undertaking or properly of the
Company;

{k) entering into -any informal arrangemerit or composition with “or for the benefit of the

Coripany’s general Body of craditors;
) being unable to pay its debis as they become dus;
{m}  being deemed insolvent under the Insolvency Act 1986;
{n taking any steps towards a Moratorium.

“Inteltectual Property” - all patents (including applications, improvements, prolongations, extensions
andright to apply therefor) designs (whethar registered or unregistered) copyrights, design rights,
frademarks and service marks (whather registered or unregisterad) utility models, frade and business
names, know-how, formulas, iaventions, confidential information, trade secreis and computer
software programs and sysisms {including the benefit of any licences. or consents reiahng to any of
the above) and al fees; royalies or other rights derived therefrom or incidental thereto in any part of
the world.

“Moratorium” - a moratorium coming into effect pursuant to Schedule A1 of the Insolvency Act 1986
of pursuant to paragraph TA of Scheduls 1-to the Insolvent Parlnierships Order 1984,

"Non-Vesting Debts” - all or sty Debls of the Company to be purchased by the Recelvables
Financier pursuant to the Receivables Financing Agreement but which fail fo vest absolutely and
sfféctively in the Receivables. Flnancle: for any reason, logsther with the Associatad Rights. to such
Delsts.

“Original Benoficiaries” - the paries or parly (the "Original Beneficiary™), as the case may be,
referred to in Schedule 1.

"Qthey Debits™ - alf surmy doe and owing or ascruing due and owing o the Company whether or not
on aceaunt of its trading both present and future except:

{ay.  NonVesiing Debls: and

{ any Debts whilst they remain absolutely -and effectively vested in or held on frust for the
Receivables Financler under the Receivables Financing Agraamant and whether such \:estmg
results from a legal or squitable assignment.

"Property” - the estate and interest of the Company in-freehold and leasehold properly wherever
situate (other than any hetitable properly in Scotland) including all liens, charges, options,
agresments, righls and interests inor over such property or the procesds of sale of such properly and
all buildings -and Fixtures thereon and all rights, easements and privileges appurtenant to, m‘
benefiting, the same and "Properties” means all or any of the sama, as the context requires,
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“Receivables Financier” - the member of the Close Group which from time to time provides debt
purchase facilities to the Company, being at the date.of this Deed Close Invoice Finance Limited
{registered In England with the number 935949).

"Receivables Financing Agreement” - the debt purchase sgreement (if any) for the sale and
ourchase of Dabis andfor a conditional sale agreement and/or any other type of financing agreement
between. the Company and the Receivables. Financiéer including that the details of which are set out in
Schedule 2,

“Receiver” - includes a receiver and/or manager not belng an administrative receiver (as defined in
- Section 29(2) of the Insolvency Act 1986) of the Receivership Properly.

*Receivership Property” - such part or parts of the Charged Assets not being the whole or
substantially the whole of the. Company's property and assets within the meaning of section 29{2) of
the Iisolventy Act 1986,

"Remiftances” - cash, cheques, bills of exchangs; negotiable and non-nagoliable Inslruments, lefters
of credit, orders, drafts; promissory notes, electronic payments and any other instruments, methods or
farms of payment or engagement.

"Secured Liabilities" - both thé Secured Monies and the obligations and labiities fn clause 2:1(b).

*Secured Monies” - all the monies wiich now or at any time In fulure may be owing due and/or
payable- (but remaining unpald) by the Company to the Secirity Trustes and/or the Bensficiaries (or
ahy of them) in any manner and for sny reason on any account inchidirg all such monies due by the
Company either alone or jointly with any: ofher person or on-any parinershipacoount {even though the
whole. of any part of such monles is represented or secured by any morigages, guarantees, trust.
receipts; bills of sxchange, leasing, hife or conditional sale agresments, assignments, agreements for
discounting or factoring of debls or any other agreements or secwrities) 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 theraof together with:

{a) all monies-due or payable under the Receivables Financing Agreement (if any) or any loan or
other form of financing agreement or similar betwesn the Company and any Beneficiary or by
virtue of any guarantes or indemnity given by the Company to the Security Trustee and/or any
Benefictary;

{b) all advances which any Beneficiary has made or shall make to the Company;

(@} | any indebledness- now o hereafter fo be Incurred by the Securlly Trustee andfor any
Beneficiary for or at the request of the Company, including all monies which the Seciuity

- Trustee andior any Bensficiary shall pay or become liable to pay for or on account of the
Company or any other person al the requast crr_ order of the Company or undar its authorify,
gither alone or joirtly with any other person and whetlher or not by any. of the following:

() making direct advances; or

it} drawing, accepting, endorsing, paying or discounting any Remittance; or
{iify entering inte any bond, guaraniee, indemnity or fetter of credit; or

Aiv) confirming orders: or

(v} otherwise @ceapling any other Hiability for or oh behalf of the Company;

{d) afl monies which the Security Trustes and/or any Beneficiary can charge to the Company and
all costs charges and expenses incurred by e Security Trustee andfor any Bensficlary

following default in payment of any such monies or of breach by the Campaﬁy‘ of any of the
provisions of this deed;

charga ~ cbi oadd (010516 aw 2}




{&) the charges of surveyors andfor solicitors instructed by the Security Trustes andfor any
Baﬂeﬁciary' in connaction with any part of the Charged Assels;

{f all costs and charges and expensas. which the Securly Trustes and/or any Beneficiary may
fren o 0 time Inetr ind

{ii . stamping, perfecting, registering or enforcing this security: or

{ii) negotiating this deed andfor any Finance Documant {or any guarantge, indemnity,
priority arrangement, walver of consent in respect of any.of them); or

{iify obizining payment or discharge of Secured Monles; or
A} paying any rent; rates, taxes oroutgoings for the Charged Assets; or

vy insuring, répairing, maintaining, managing or realising any part of the Charged Asseds!
S v 5

{vi)  the preservation or exercise of any rights under or in connection with this deed or any
attempl to-dao so; or

(vily  giving & discharge or release of this security; or

{vili}  dealing with or obtaining advice about any other matter or question arising out'of or in
connection with this deed with the-intention that the Security Trustes and each
Beneficiary shall be afforded a full complete and unlimited Indemnity against all costs,
charges and expenses pald or incurred by I and whether arising directly ‘or indirecty
in_ raspect of this security or of any other sécurity held hy the: Security Trusiee for the
Secured Monies:

)] all monies expended by any attorney appointed under clause 6.3 in-exercising his powers;

(h) imerest on-all monies due and owing to the Security Trustee and/or any Beneficlary at such
rate as may from time To time be pavable pursuant {0 any agreement or arrangsment relating
thereto.

*Hocurities” - all stocks, shares, bonds and securiies of any kind whaiscever and whether
marketable.or ciherwise and all other interests {including but not Emited to loan papital) both present
and future held by the Company In any person arid includes all allotments, righis, bensfits: and
advantages whatsoever af any fime attruing, offered or anising In respect of o incidental to the same
and all money or property offered at any time by way of dividend, conversion, redemption, bonus,
prefarence, option or otherwise in respect thereof.

"Security” - any mortgage, charge, pledge, lien, assignment, hypothecation, security interest, title
refention, flawed asset agreement, preferenfial right, tfrust arrangement or other securily  interest
securing any obligation of the Company .or any other agmemmt or arrangement having a similar
affact,

"Security Trust Deed” - the security trust deed dafed on or about the date of this Deed and made
.between the Sacurity Trustee and the Original Beneficiaries pursuant to which the Securily Trustes
has been appointed and has agreed o hold the benefit of the Securily constituted by this Deed and
“ary subsequent Security crebted by the Coimpany in favour of the Security Trustee on trust for the
‘Benaficiaries from time to time.

“Security Trustee" - where the context permils, includes the Security Trustee's officers, delegates,
ggents and represeniatives.
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"Subsidiary™ - a subsidiary as defined in section 1158 of the Gompanras Agt 2006 amd unless the
context. olhérwise requires, a subsidiary urdertaking within the meaning of section 1162 of the
Companies Act 2008.

"Supplemental Charge” - means a charge granted or to be granted {as the case may be) pursuan&
to clause 5.3 of this deed, the form of which is set-out in Schedide &;

1.3 I the construdtion and interpratation of this dead:

(@)

{b)

(e

{d)

{e}

{g)

(h}

{
4]

(k)

uniess a contrary indication appears a reference to the Security Trustee shall be construed as
a reference lo-the Securily Trustes as trustee for each of the Beneficlares;

whara any right, interest or title is granted or.any covenant, undertaking, representation or
warrahty is QEV&“ by the Compary in favour of the Securily Trustee it shall be laken as
granted or given in favour of the Securily Trusles as agent and trustee for the Beneficiaries
and any losses suffered by the Security Trustee shall be interpreted as referonces to the
Iosses of the Security Trustee andfor the Baneficiaries;

any referanice to any "Beneficlary”, "Qriginal Beneficlary”, "Receivables Financler”, any
meimber of the "Close Group”, the "Company’s Group®, the “‘ﬁenumy Trustee" or to any
other person shall be. construed so as to include ils successors in title, permitted assigns and
permitted ransferass (whether- immediate or derivative) and, in the case of the Securily
Trustes, any feplacement secunty frustes of (trustess) appaimﬁd in accoidance with - the
Security Trust Deed;

a referance fo a "Finance Document™ or any other agreement or insrument is a reference o

that Finance Dociment or other agreement or instrument-

(B as the same Mmay have besn, of may {(from time to time) be, amended, replaced,
supplemented, extended or restated, and

{ify as the same may have been assigned, novated or olherwise fransferred by the
relevant memmberof the Close Group, and

(i) where permitted by the terms of such Firance Docurnent, as the same may have
- been assighed; novated or otherwlss transferred by the Company;

‘the singular shall include the plural and vics verss; refereme o one gender shall include. a

reference fo any other genders;

references to persons shall be treated as Including individuals, firms, partnerships,

‘earporations, organs of government, whether focal, rational or supra national and - any othir

entity recognised by law;

refarences fo any Act of Parflament shall be trested as including each Act as amended,

‘modified or re-enacted Trom time o fime and all rules, raguratmns crders and subarcfmaie
Tegiskation made In ascordance with it

references to clauses and to Schedules are o those in this deed;

where the Company has an obligation to carry out an-act then it shall be fully responsible for
the costs and expenses of doing so;

‘where the Sacurity Trustes acts in accordance with this deed the Company will indennify the

Securlty Trustes against all costs and expenses incurrad;

where any discretion is vested in a Receiver or the Security Trusies it shall be freated as an
absolute discration;
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(1)
{m)

()
(o)

{P).
{a)

each of the provisions of this deed shall be severable and distinct from one another;

referances to charges shall be treated as referencés to morlgages and charges created by
this deed; .

references to this security shall be treated as reference to the security created by this deed;

any powers given In this deed to-an administrator shall apply to the fullest extent permlita& by
the Insolvericy Act 1986;

neadings to clauses are or reference only and shall hot affect the interpretation of this deed;

the meaning of general words infroduced by the word other or the word otherwise shall notbe

timited by reference to any preceding word or enumeration indicaling a particular class of

acls, matters or things.

2 COVENANT TO PAY

2.1 The Company agress with the Secu rity Trustee:

@

(b}

to pay the Secured Monies, whith are riow or shall hereafier be due in accordance with the

‘terms of the relevant Finance Document, transaction, Security, instrument or other obligation
-glving rise. thereto the Company's indebledness to the relevant Benefivlary to. whom such

Secured Monies are owed: and

to-discharge all obligations and tiabililes, whether attual, accrulng or confiigent, now or in

future due, owing or incurred. under the Finance Documents in whatever currency

dencmihated and on whatever account and howsoever arising, whether alone orjoiatly and in

whatevar style, name or form and whather as principal or surety.

-3 CHARGING PROVISIONS

3 As security for the payment of the Sscured Monies and the discharge of the Sscured Liabllilies, the
Company with full fille guarantee niow gives the following morigages and charges in favour of the
Seacurity Trustee namely:

(@
(b)

{c}

a legal mortgage on the Properties {iT any} specified in tha Schedule 3};

a legal mortgage on all Properties {other than any Properties specified in Schedule 3) now

owned by the Company or in which the Company has an interest;

# fixed charge. on all of the following assets belonging to the Company, whether in existence
now or in the future:

{i} the fréehold and leasehold properties of the Compaity not effectively morigaged
under clauses 3.1(a) or (b) including such &s may hereafter be acquired;

i(ii)‘ ol Fixtures in, on or attached to the properly subject fo the legal morigages under
clauses 3.1(a) or {by and all spare parts, raplacements, modifications and additions
for or to the same;

[1143] afy other freehold and leasehold property which the Company shall own together
' with- all fhitures and fittings (inciuding- trade fixtures and fitings) and fixed plant and.
machinery in, on or attached to stuch properly and all spare parls, replacements,
modifications and additions for or to he same;
(i) all Specifisd Equipment {if any) and the benefit of all contracts and watranties relatmg
to the same;,

charges - ol sadd (010616 swie2)
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3.3

3.4

3.5

() all Equiprment, {other than Specified Equipment), and the benefit of all confracts and
warranties relating to the same;

{vi) all goodwill, unpaid andf/or uncalled capital of the Company;.

vy all the Company’s Intelflactual Property;

viily  ali the Company's Securities;

(ix) all foan capital, ndebtedbesy or ldbillies ofi any account dr in any manner owing lo
the Company from any Suhsm:ary of the Company or a membsr of the Campany s
Groug;

{x) all amounts realised by an administrator or fHquidator of the Company, i:_pan
enforcément or execution of any ordgr of the Court under Pait IV of the insolvency
Act 1986,

i} all documents of Htle to any item of property which at any time and for-any purpose
has been or may be deposited with the Seourity Trustee;

{xily - the assels mentioned in the title documeants referrad o In (xi} above;

{xiii)) - any account in the name of the Company under the confrol of or operated in
aceardance with the directions of any maniber of the Close Groug;

i) any indebtedness of the Receivables Financier to the Company from time to-time.

{8 a fixed charge on all the Company’s Non-Vesting Debls, present and future;

(e} a fixed charge on the Company's Other Debts, present and future;

(N the Company, with Toll title’ guaranites, herehy charges to he Securlty Trustes by way of fiest
fioating charge as & continuing security for the payment and discharge of the Secured Monies
its undertaking and all its property, assets and righis whatsoever and wherever located both
present and fulire (other than any property or assets Trom fime 16 time-effectively. charged by
way of tegal mortgage or fixed charge pursuarnt to clavses 3.1{a) to (&) inclusive above, by
any Supplemenial Charge or otherwise pursuant to this deed) including (without imitation and
whether or not so effectively charged) any of s property and assels situated in Scotiand.

The provisions of paragraph 14 of Schadule B1 to the Insolvericy Act 1986 apply to the Tioating charge
in clause 3.1{0) which shall be enforceable at time on or after the Company falling fo meet any
demand made under clause 7 of this deed or, if sarlier; the Enforcement Dale, save that nothing in
this deed shall cause any charge to become snforceable whilst the Company is subject to a
Moratorium. :

IF the Security Trustee shall enforce any of the above chargss and/or-any Supplemental Charge then

the Boating charges created by this dead shall immediately and without further formality become Fred

charges,

This deed shall take effect subject to the provisions of the prior Encumbrances over the Company's

assets detailed in Schedule 4, except as otherwise varied by any separate deed,

So far g8 parmitied. by anandhmmvithsﬁandiﬂg anything expressed or implied in this deed, if tha

Company:

{a) creates or attempts to create any Encumbrance over all or any of the Charged Assets without
the prior written consent of the Security Trustee, of
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3.7

3.8

4.4

{b} if any person levies or attempts to levy any distress, exscution, sequestration or other process
or does or attermpts o doany diffigence In execution agalinst any of the Charged Agsets,

the floating chargs created by clausae 3.1(f) over the proparty or asset concerned shall thereupon
automatically without notice be converied into a fixed charge.

So far as permitted by law and notwithstanding anything expressed or implied in this deed, upon the
oeourrarca of any event described af;

(&) dlause 7.1{a); or
) clause 7.1{m).

the Hoating charges created by this déed shall, unless ofherwize agread by the Sacurlly Trustes in

“writing, automatically and without rotice be converied into fixed charges.

Notwithstanding enything expressed or implied in this deed but without prejudice to clauses 3.5 and

4.6, the Security Trustee shall be antitled at any time by giving notice in willing to that effect to the

Company to-convert the floating charge over all or any part of the Charged Assels into a fixed charge

-as regards the aszetls specified | in such notice.

The terms of the Finance Documenis are incorporated into this deed to the extent required for any
purported disposition of the Charged Assets contained in this deed to be a valid disposition in
accordance with Section 2(1) of the Law of Property (Miscellanecus F‘mwsmr&s} Act 1988,
COMPANY'S OBLIGATIONS

The Cbmpany agress with the Security Trusiee, for the benefit of cach Beneficiary, that, whilst {his

security and/or any Supplemental Charge exists, it

.. {a) will deal with the. Non-Viesting Debts and their Associated Rights as if they were Debts and

Associated Rights puirchased by ths Recsivables Financier under the Raceivables Financing
Agreement and will not bank or deal with Remittances in respect of them other than by
dealing with (and accounting 1o the Receivables Financier for} them in accordance with {as
though they were Remiltances subjact 10} the Recelvables Financing Agreemant;

(b) will not sell, transfar, lease, foence or dispose of the Charged Assels subject o the floating

charges herein, excapt by way of sale at full value in the ordinary course of its business now
being carrfed om;

{chy will not sell, transfer, lease, license ur dispose of the Charged Assets subject fo the fixed
charges herein nor create, attempt or agree to create or permit to subsist-any Encumbrance
over all.or any part of them without the prior written consent of the Securlly Trusies;

{dj will not sell, fransfer, lease, icense or dispose of the Specified Equipment without the prior

written consentof the Securlty Trustes;

&) will at-all times keop the Specified Equipment at locations owned and in the control of the

Company and notifietd to the Security Trustes or at such other locations as may be agreed
batween the Security Trustes and the Company from time to time;

i) will not' move any of the Specified Equipment from the locations specified fo- the Securily
Trustee without the Security Trustee's prior writlen consent;

{0 will ensure that all necessary consents and waivers required by the Security Trustee are
obigined from the owners of any land where the Specified Equipment is held and these will
remain in full force end effect during the existence of this sacurity;
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(i
@
(k)
o
(m)

{n)

()

{a}
{)

(s)

will collect the Company's Other Debis in the ordinary course of its business as agent for the
Security Trustee in a proper and efficient manner and pay into such account as the Securily
Trustee may from time to time spaciy all moneys which it may receiva in respact of the Other
Debts forthwith on receipt; the Company acknowledging that it may not, without the prior
wiitten congeni of the Securlty Trustes, withdraw aity sush. morieys from such acoolint of
campmmlse c:ﬂmpﬂund vary, discharge, pestpone or release any of the Olher Debls or
walve its right of action in connection therewith or do or omit to-do- anything which may delay
or prejudics the full recovery thareof:

wili executs an asslgnment of the Company's Other Debts in favour of the Receivables
Finangier In-such form as the Securily Trustee requires, whenever the Securlly Truslee so
dermands;

will not, chargs, sell, discount, factor, dispose of ar, except in accordance with this deed,
otherwise deal with its. Other Debts unless it has the prior written consent of the Sacurity
Trusiee;

wili authorise its bankers from time to time to provide copy statemants and full particulars of
all the Company's accounts and faciliies with them whenéver redquested by the Securily
Trusies,

will provide such other information as the Security Trustes and!ar any Beneficlary may
reasonably request regarding the Company’s affalrs;

will provide a copy of the Asset Register to the Security Trustes (or its nomines) on the date
of this deed, will update the Assat Register on a monthly basis and provide & copy of the
updated Assat Register to the Security Trustes {or s nominige) on thg firgt Monday of gach
calendar month thereafter;

will,-immediately it becomes aware, provide the Security Trustee with details of any present or

Hutiire fitigation, - sibitration or administrative proceedings in progress, pending or, o the

kriowledge of the Company, threatened against it which might have a material adverse effect
o the Company's ability to perform ifs obligations under this deed;

wilti permit the Seourity Trustes and each Beneficiary free access at all reasonable times fo
inspect arid take copies of and -extracis fiom the books, accourts and records of the
Company and such other documents ag the Sécurity Truster andior any such Bénoficiary
may require and will provide the Security Trustee and each Beneficlary with all information
and facilities which it may require;

will keep all the Specified Equipment i good and substantial repair and will allow the Security
Trustes and each Beneficiary frae access, at all reasonablé limes and on reasonable notice,
to.visw {i} the state and condition of the Specified Equipment and {il} the Asset Register;

wifl, immediately upon the demand of the Securify Trustee, affix a plate {in a form approved
by the Security Tristee) to each piece of the Spscified Equipmeant noting the Security
Trustee's Interest ineach such plede of Spacified Equipment;

will grant the Securily Trustes or iis solicltars on request all reagonable faciliffas to enable it or

‘fhem to carry. out; at the Company’s expense, such investigalion of fifle to the Charged Assets.
-and enquiries about it as would be carried out by a prudent mortgagee;

will use its best endedvours to detsct any infiingement of its rights to the Intellectual Property;
if awarg of such infringement, will Immediately give the Securlly Trustee all information
avallable to it about such infringemant and will commence and diligently prosecute {or permit

the Security Trustee in the name but at the expense of the Company o commence and

progecuta) aﬁ proceadings necessary to prévent such infringement or to recover damages;
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(u}

()

(W)

)

)

(2}

will do everything needed to ensure that the Intsllectual Properly, to which the Company is or
may become entitied, is valid and subsisting and- remiging owned by the Gompany gnd will
take all such actions and proceedings as are necessary to protect such Infelfectual Property;
if any such Intslisctual Property shall at any-{ime lapse or become vold, will do everylhing
necessary to restore such Intellectual Property to the Company;

will comply in-ail material respects with all laws. concerning the Charged Assets and evary
notice, order, direction, licence, consent, permission fawfully made. or given in respect of it

-and fkewise with the requirements of any competent authority;

wilt duly and promplly pay all monies which may become. due in respect of any of the
Becurities, #t being acknowiedged by the Company that the Security Trustee shall not incur
any lability whatsoover for such monies;

_forthwith upon the execution of this: deed will deposit with the Security Trustee all certificates

or documents of titlke in respect of the Seourities, together a5 appropriate with dily execUted
ingtruments Of transfer or assignments thereof in blank, it being acknowladged that the
Security Trustee shall at any fime be entitled t0 have any of the Securities registered either in
the name of the Security Trustee or nominees selected by the Security Trustee;

wili ensiire the delivery oF payment o the Becurily Trustes of &l slocks, shares, Securitles,
rights, monies or other property atcruing, offered or issued at any time by way of bonus,
rademption, exchange, purchase, substitution, conversion, preference, oplion or otherwise In

respect of any Securitiés or the certificates or other documents of fitle to or representing the

same, together with executed instruments of transfer or assignments in. blank; it bsing

‘acknowladged that thie Securily Trustes may arrange for any of them to be registered sitherin-
-the name of the Security Trustes or nominees selected by the Security Truatee;

wifl conduct and carry on its business and procure that each of its Subsidiaries conducts and
carries on iis: business so that its centre of main interest for the purposes of Council
Regulations (EC) No 1346/2000 of 28 May 2000 on Insolvéncy Proceadings Inclading, but not

limited to, iz headquarter functions is located at all times within England and Wales and not

move lis-contre of main interest to any ofher jurisdiction without the prior written. consent of

ihe Security Trustee at the Security Trustes's sole distretion or otherwise reduce in or divert

from England and Wales the substantive management and controf of s busineds or any of its
properties;

‘without prejudice to dauses 4.9(b} and 4.1(¢}, will not sell, transfer, lease licence, paif with

possession or dispose of or grant any interest in o relating to its goodwill including, without
lirdtation; diverting or encouraging the diversion of any sales foliowing orders from custoimers,

to any of its Subsidiaries or ifs holding corpany {as defined in seclion 1158 of the Companies

Act 2008) or any of its associates (as defined in section 1260 of the Companies Act 2008) or

any other party.

& ADDITIONAL OBLIGATIONS OF THE COMPANY

51 The Company agrees. with the. Security Trustee, for the benefit’ of each Beneficiary, that, at-all imes.
during the continuance of this security, it

{a)

(b)

will catry on the Company’s business in.a proper and efficient manner and will not make any

material alteration to the Company's business, constituling a change from that carried on af.

the dste hereof:

will maintain proper and up to date books of atcount of its business; will keep such Books of
accdunt and alf -other documents relating to the affairs of the Company at the Company’s
registered office or at such other place where the same ought to be kept and will promptly
provide copies thereof to the Securily Trustee upon request;

1
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{c}

{d)

)

4

(g}

)

0

{m}

()

(o)

(0)

wii delivar o the Securily Trustes the coples of its audiled financial statements and any
reporls and notes accompanying them within & months of sach yearend;

will punctually pay all its. debts and liabilities becoring due and payable and which would, on

the winding up of the Company, have priority over the charges created by this deed;

will punctually pay all outgoings payable in respect of the Charged Assets and will promptly

“produce the receipts for them 1o the Secunty Trustee upon request;

will keep all the Company's freshold and leassehold property in good and substantial repair

‘and will aliow the Security Trustee free access, at all reasonable times, to view the state and

condition of any such property, but without the Security Trustee becoming liable to account as

‘a martgages in possession;

‘will observe and perform all the lessee’s covenants Inany lease under which any of the

Charged Asseis may be held and will take no action which might lead to such jease being

‘surrendered or forfeited;

will allow the Securily Trustes, at the expensé of the Company, to carry out repairs or take -

any -action which the Security Trustee shall reasonably consider necessary should the

‘Company fall o cbserve or perform its obligations as & lessee;

will not exercize the powers of leasing or aceepting surrenders of leases, conferred on a

‘mortgagee in possession hy Sections 99 and- 100 of the Law & Praperty Act 1825, or any’
-athar powars of feasing or accepting surrenders of leases, without the prior written consent of
‘the Security Trustes;

will make sure that an order of fhe Court is obtalned, under Section. 38(4} of the Landlord and
Tenant Act 1954, excluding the security of tenure provisions of that Act, before granting any
lease]

will insure and keep insured those parts of the Charged Assels as are of an'insurabls nature
against loss or damage by fire and other risks usually insured against and such other risks

that the: Securily Trustes shall reasonably require to their full insurable value wilh nsurers

approved by the Security Trustes;

will make sure that, if reguired by lhie Security Trusiee, all the Company’s iisurance policies

* will be endorsed with notice of the inferest of the Security Truster in them and will produce to

the Security Trustee the receipts for each current premium within fifteen days of its becoming
due; faifing such production the Security Trustes may effect or renew any such instrance ds
the Security Trustes shall think fitat the Company's expense;

will observe and perform all reslrictive and other covenants and stipulations for the fime being

affecting the Charged Assets or its use or efjoyment;

will ot do or allow anything to be done on the Company's freshiold or leasehold propery
which shall be freated as a developmant or g change of use within the meaning of the Town

and Country Planning Aicts unless the prior written consent of the Securily Trustee has been

ohtained;
will m’t infringe the Town and Country Planning Acts in-any way which prejudices the Securily
Trustes's security over the Charged Assets;

will deposit with the Seourily Trustee all deeds and documents of title relating to the Specified
Equipment. and the Company's freehold and leasehold properly and the Insurance policles.
relating to the same, (subject only in relation to property to the reguirements of any prior:
Encumbrance or of the Company's fandlord);
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8.2

6.3

&4

6.5

(g} will not permit any person to become enfifled to any proprietary right or interest which might
-aftest the value of thé assets subject to the fiked charges harsin;

“{r} Wil riot, until: alb thieSecured Monles have besn unconditionally and irrevocably paid and

discharged in full, exercise any righfs which # may have al any fime by reason of the
performance of ils obligations under this deed, the enforcemient of this Security or any action
taker pursuant to any rights confetred by this desd, to take the benefit (in whole or in part and
whather by subrogation or othierwise) of any rights, seaurity or monies at any me held or
receivable by the Security Trustee, the Beneficlaries or any of them in respect of the Secured
Monies.

if the Company holds property as g ienant or lessee and shall be required by the lardiord either to
Insurs or to reimburse the Company's landiord for -any insurance premium paid by him fhen the
Company shall be treated as having complied with ifs insuring obligation under this desd if it duly and

promptly complies with_such requirerments.. However this shall not affect the. right. of the Security

Trusles to require the Company to produce satisfactory evidence that the Company hias complied with
the landlord's requitements.

FURTHER ASSURANCE AND POWER OF ATTORNEY

At the Security Trustes's regiest, the Company will at the Company's cost immediately sign, seal,
executs, deliver and perfect all desds and instréments and do all such oiher acts and things as the

Secuwrily Trustee or any Receiver appointed hereunder may require in order to perfect or enforce this

security or 1o use the powers given to each of them in this deed or o enforce the obligations of the

‘Company andf/or the rights of the Security Trustes under this deed.

The Company wil, i called upon by the Security Trustes, executs a. legal morigags, charge or
assagnment_nf any part of the Charged Assets, in siich terms as the Security Trustee may require. The
Company will then give notice of stch assignment fo such persens as the Security Trustee may
specify and take such cther steps fo perfact such assignment as the Secwrity Trustee may require.

“The Company will at the request of the Securily Trusteés provide additional security in favour of the-

Security Trustee by way of a Supplsmantal Charge over Equipment balongini to the Company that is
not Equipment in existence at the date of this Deed and which is the subigct of a Finance Document.

The Company will do.and executs such further acts, deeds, documents and things as may be

necessary, advisable or required by the Security Tristee fo perfect the security reforred fo in clause:
‘8.3 above and {o protect the inlerests of the Securily Trustees.

The.Company by way of security hereby irrevocably appoeints the Security Trustee and any Reoéiver
severally to be its attorney and in its name and on its behalf:

(a) {0 execule; deliver or otherwise perfect or do any deed, document, assurance, act or thing

which the Company has falled to execute, deliver, perfact or do in accordance with this deed
{including to make any demard of o fo give any notice or feceipt to any person owlng monies

o the Company and 16 execute and deliver any charges, legal mortgages, assignmenis or

cirer security and ransfers. of Sacurities),;

{b) 1o execute and complete any documents. or instruments which the Security Trustee or such
Recaiver may raquire for perfacting the title of the Seclrity Trustée to ail or any part of the
Charged Assels or for vesting the same in the Securlly Trustes, Its nominess or any
purchaser; and

{c} otherwise generally to sign, seal, execute and deliver all deeds, assurances, agresments and
documenis and to do all acts and things which miay be requited for the full exercige of all or
any of the powers conferred on the Secunty Trustee of a Retelver under this deed or which
may be deemed expedient by the Security Trustes or a Receiver In conneclion with any
disposition, realisation or gefting in by the S8ecurity Trustee or a Recelver or in connection with
any other exercise of any power under this dead and incliding, but not imited to,a powerin

“favaur of any Receiver to dispose for value of any of the. assets of the Company over which
13
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such Recaiver may not have been appointed and which are located at real properly over
which ke has been appoinied, without belng liable for any losses suffered by the Company.

5.6 The Company agrees to ratify and confirm whatever any attorney shall do or purport to do in the
exsrcise or pufported exarciss of the powers contained in clause 8,5 of this deed.

¥ ENFORCEMENY

7 ‘The Security Trustes and each Beneficlary (in- relation to the Secured Monies due to such Beneficiary
under 3 particular Finance Document) shall be entitled to make demand for payment of the Secured
Monies (or, in the case of a demand by a Beneficiary, in regpect of such of the Secured Monies gs are
due to such Beneficiary under & particular Finance Documant) at any e on or afler the Enforcement
Date and at any time after the occurrence of any of the Bliowing events:

{a}

(0}

(o8

{e)

g}

{n}

(U

iy

the Company breaching any of its obligations under this. deed or under any Finance
Bocument or under any offer agreement with the Securify Trustee or any Beneficiary;

the Company defaulting in paying any of the Secured Monles as and when they become due;

the Company failing to give the Securlty Trustee. or any Beneficiary such information as may
reasonably be requested as to the busihess, affairs-or assets of the Company,

any representation, warranty orundertaking at any time mada by the Company to the Securily

- Trustee or any Benoficlary is or was, in the reasonable opinfon of the Securily Tiustee,

ingorrect or misteading in any respeact or; being on an undertaking, shall not be complied with
by the Company;

the Company disposing or attempting to dispose of its principal undertaking or a substantial
part of it; withoUt the prior written approval of the Sécurity Trustes;

the Company becoming Insolvent;

the Company suspending or threatening fo suspend a substantial part of its business or the
Security Trugiee receiving information, from the Company or any responsibie third pary,
whether orally or in writing, that the Company Is contemplating or is fkely to suspend a
substantial part of s business;

the Company commencing negotiations with any of its creditors with a view fo the general
readjusiment or rescheduling of the Company's indebtedness;

‘the Company defaulfing Under any of the following with any party:.

i) a trust deecd;
{iiy & loan agreement;
i}  -anEncumbrance;

{iv any other agraaman’é-@r obligation relating to. borrowing or financing {including -ali
liabilities fn respect of ateapting, endorsing or discounting any notes or bills and all
liabitities under debl purchase, factaring, discounting and similar agreemenis);

vy any guarantee or indemnity;

any bnrrowing-orany-b%her monay payable by the Company:

{i) bacoming payable or is capable of being declared payable prior fo its stated date of
miaturity; or '
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7.2

8.1

94

{i) I8 not paid when due;
(k) any Encumbrance created by the Company In favour of another party becoming enforceable;

0] any guarantes, indemnity or othet security for any of the Seoured Liabifties failing or ceasing
I any regpect o have full force and effect or to be continuing or is terminated or disputed or
s the opinion of the. Security Trustes in jeopardy, invalid or unenforceable;

{m}  iany governmental authorily permits, or procures, or threatens any reorganisation, transfer or
appropriation (whathar with or Without compensation) of a substantial part of the business or
assety of the C{'}mpany;_

{n) the Company, without the prior written consent of the Security Trustee, changling the nature of
its business or trading in any way which the Security Trustee considers prejudicial to this
security;

{0} it it I8 unlawful for the Company to perform or comply with any of its obligations: under this
dead-or under any other agrsement between the Company and the Securily Trustee or such
obligations of the Company are not or cease to be lagally valid, binding and enforceable;

i if, after the date of this deedl, control (ag defived in Section 435 of the Insoivency Act 1986) or

?ché‘ powsr 5 {fake conirol of the Company changes, without prior wiitlen consent. of the
Securily Trustes; or

() -F, I the- opinfon of the Security Trustee, a material adverse change occurs in the financial
candition, resulis of oparations or buginess of the Company,

and if such demand is riot met in full the Security Trustes shall be eniitlad to enforce (in-whole or in
part) the charges created by this deed (save where a Moratorium is applied for or is in force, when no
such enforcerrient may be effected until any such application s rejected or upon the expiry. of such

. Moratorium).

(At any time afler any Act of Default the Security Trustee may exercise in the name of the Company
~any voting rights attached to the Securities and all powers given o lrustess by Sections 10(3) and (4)
- of the Trustes Aot 1925 (az amended by Section 9 of the Trugfes Investments Act 1961) in respect of
‘seturities, property subject fo & trust and any powers o rights exercisable by the registered holdar of

any of the Securities or by the bearer thareof. The Security Trustea will nnt then need any consent or

-authority from the Company.

POWER OF POSSESSION AND SALE.

At any time after this security shall becomes enforceable, the Security Trustee and) or any Recelver

appointed under this deed may, In thelr discrefion, enter upon ‘and take possession of the

Receivership Property or any part of | They miay also at their disoretion, when exercising their powers

-given in this deed, sell, call in, collect and convert into monies the Receivership Property or any part of
it Byway of extension of these powars such sale, calling in and conversion may be done for such

consideration as the Security Trustee or any Recelver shall consider sufficient. It is irrelevant whether
the conskleration shall donslst of cash; sharés or debenfures in some other dompany or any Gther
property or partly of one and partly of some other type of consideration. Such consideration may be
immediately payvabdle or payable by instalments or deferred. Instaiment or deferred payments may be
with ar without security and on such other terms as the Secwrity Trustea or the Receiver shall think fit,

APPOINTMENT OF RECEIVER AND HIS POWERS

Section 108 of the Law of Property Act 1925 (restricting the power to appoint a receiver) shalt not
apply to this deed. At any time after an Act of Defauit or after any other event, as a result of which this
security shall become snforcenble or, if the Company al any time so requests Tn wiiting, the Security
Trustes may without further notice: to the Company appoirt any person to be a Recelver of the
Receivership Property, Any such appoiniment may be made subject to such qgualifications, limitations:
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andfor exceptions (either generally or in relalion to specific asseis or classes of asset) as may be
speciiied in the instrument effscting the agpointment. A Rezeiver shall have the power to do or-omiit fa
de or baeball of the: Company anyihing which the Company liself could do or omit (o do if the Recaiver
had not been appointad, nolwithstanding the Hquidation of the Company. In particular, {but without
fimitation} a Recelver shall have power fo:

()

()

(e}

(d)

e}

{f)

()

{h)

(k)

U

(m}

{n}

{»

enter upon, take possession of, colisct and get in the Receivership Property and have
possession of all records, correspondence and other documents refating o the Recelvership
Froperty and, forthat purpase, 1o take such proceedings as may seem to hir expediernt;

do all acts which the Cormipany might do for the protection or improvement of the Recelvership
Property or for abtairdng Income of feturms from it

aliow the whole or any part of the sale monies of the Recsivership Property to remam
outstarding on mortgage of the property sold or on any other security or even without any
gecurity and without being responsibié for any loss caused and with full power to buy in and
rascing or vary any contract for sale and {0 resell without baing responsible for loss;:

et or let on hire, lease or surrender and accept surrenders of the Recelvership Property;

exercise. or permil the Company or any nominee of the Company to exercise any powers or
rights incidental fo the ownership of the Recelvership Properly, it such manner as he may

inink &t

give complete discharges in respect of all monles and. other a%até;which may come into the
hands of the Receiver in the exercise of his powers;

carry out-and enforce specilic performance. of or oblain the benefit of all the Company's
contracts or those entered into i exerciss of the powers or atthorifies conferréd by this deed;

damand-and get in all rents and other income, whether accrued before or after the date of his
appoinimeant;

exercize the powers conferred on & landlord or & tenant under the Landlord and Tenant Acls.
1827 and 1954 but without liability for powers so exercised;

&c all things necessary to make sure that the Company performs or observes all of its
ohifigations o the Security Trustes;

delagate o any persen, for such time as the Security Trustee shall approve, any of the
powers conferred upon the Recelver;

have access o and make use of the premises, plant, equipment and accounting and other
pacords of the Compehy and e services of s sfaff 5 order-to exercise his powers and
dufies; '

sell or otherwise dispose of the Recelvership Property for cash or on credit, in.one lot-or in
parcels by public atction or private auction or private conlract of, in Scolland, to seéll, feu, hire.
ctt orotherwise dispose of the Receivership Property by public reup or private bargain;

ralse or borrow money and grant security therefor over the Recelvership Property;

appaint a solicitor or accountant or other professionally qualified person to assist him in the

 parformance of kis functions;

bring or dafend any action or other lagal ﬁréceeﬂings I the name and on behad of the
Ceimnpany;
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{¢) refer to arbitration any question affecting the Company;
{r) effect and maintain insurances in respect of the business and properties of the Company;
(s} use the Company's seal;

{t) do all acts-and to executs in the name and o behalf of the Company any deed, receipt or
‘other document;

{u} draw, accepl, make and endorse any bill of exchange dr promissoly note inthe name and on
behalf of the Company;

V) appoint any agent t-do any business which he Is unable fo do himself or which can muome
conveniently be done by an agent and have the power o employ-and dismiss employees,
agents and/or advisors at such salaries or remuneration and on such terms of service as the.
Receiver i his discretion may think ity

{w)  doall such things {énciuﬁi'ng the carying dut of works) as may be fetessary for or incidental
or conducive to the realisation of the Receivership Property;

{x} make any payment which iz necessary or incidental 1o the performance of his funclions;
vy} carry on or permit the carrving on of the business of the Company;
() astablish Subsidiaries of the Campany;

{z8) ‘transfer to Subsidisries of the Comipany the whole or any part of the business or Recelvership
FProperty;

{bb}  grant or accept a surrender of a lsass or tenancy of any of the Receivership Properly, and
fake 2 lesse of tenancy of any properties required or convenient for the business of the -
Company;

{occ) make any arrangement or compromise on behalf of the Company ‘in respect of the
© Recelvership Propery; '

(dd}  calt up, or require the directors of the Gompany to call up, any vncalled capital of the
Company:

(e} rank and clalm in the bankruptey, insolvency, sequestration or liuidation of any person
indebted fo.the Company and fo recsive dividends, and to accede to frust deeds for the
craditors of any such person,

He shall also have all powers from time to lime conferred on receivers by statute without, in the case
of powsrs conferred by the Law of Property Act 1925, the restrictions contained in Section 103 of that
Ak,

9.2 The Security Trustes may from time fo fime defermine the remuneration of any Receiver and seotion
1098y Law of Properly Act 1925 shall be varied accordingly. A Receiver shall be entitled to
remunaration appropriate to work and responsibilities involved upon the basis of charging from time to

time adopted by the Receiver in accordance with the current practice of his firm,

8.3  The Security Trustes may remove any Racsiver (except an administrative receivar), In case of such
removal of the refiremient of death of any Receiver, the Securlty Trustee may appéint another In his
place. Al the fime of his appoindment (or at any fime afterwards) the Securily Trustes may fix the
remunsration of the Receiver on such basis as the Security Trustee shall determine. This may include
a fixad fes oran hourly rate or a commission.

17
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9.4

9.5

9.6

8.7

9.8

10

101

10.2

103

10.4

10.5

14

1.1

The Security Trustee may appoint more than one person to act as the Recelver. Where more than
ong person shall be appointed o act 85 Recelver, those so appointed shall carry oul their duties,

‘exercise thelr rights, and be subject lo their obligations jointly as well as severally. References.in this
‘deed to the Receiver shall be fo each and all of them as apprapriate

Any ‘sppotntment, or fxing of the remuneration of the Recaiver or any such ramoval shalt be made in
writing and be signad by any director or authorised officer of the Security Trustes.

Any Receiver appointed under this deed shall be the agent of the Campany. He shall be In the same
position. as a Recelver appointed under the Law of Property Act 1825, The Company shall be solsly

‘respangible for his acls, omissions, losses, miscondict, defaulfs and remunaration. The Security

Trustee shall not in any way be liable or responsible elther o the Company. or to any other persen for
any of them,

The Securlly Trustee may at any time give Up possession of any part of the Racelvership Property
ang/or withdraw from the receivership.

‘Whigther or not a Receiver shall be appointed under this deed; the Security Trustee may af any time

after this securily shall have become enforceabie and witholt giving nofice, exercise all or any of the

‘powers, authorities and discretions coriferred on & Receiver as set out above,

ADDITIONAL POWERS,

In addition to the powsrs-of leasing or accepling surrenders of ieases conferred on morigagess by

Séctions 99.and 100 of the Law of Property Act 1925, it shali be lawful for the Security Trustes or any

Receiver without the resttictions contained Tn-those Sections:

{&) to.grant any lease of all or any part of the Charged Assets upon such terms as the Seourlly

Trustes or the Receiver shall in ile absolute and unfelterad discration think fit: and

by ta accept a surrender of any lease of all or any part of the Charged Assets on such terms as
the Securily Trustes or the Receiver in its or his discretion shall think fit,

the pawar of sale and ihe @iher puwers c:z}nferracﬁ on mortgagees by‘ that As::’é shali a;:rpiy to- this
securily bub without the Act's restrictions as to giving notice or otherwise. Accordingly for the purposes
of a sale or other exercizse of any such powers the whole of the Secured Monies shall be freated as

_ due and payable immediately upon the exacution and delivery of this documenit.

The restrictions or the right of consolidating mortgage securities; which are contained in Section 93 of
the Law of Property Act, shall not apply to this security.

Tha Sacurity Trustee may, at any time- without discharging or in any other way affacting this security
or any remedy that the Security Trusiee may have, grant to the Company (or to any other person}
ime or Induigence or abslain from perfecting or enforging any remedies, securities, guarantess or
rights which the Security Trustee may now or afterwards have from or against the Company or any
other parson,

¥ the Security Trustes receives or is reated as having revelved notice of any subseguent mortgage or
charge affecting any of the Charged Assets then the Security Trustee may cpert a new account with
the Company. if it does not opan a new account, it shall nevertheless be treated as if it had dons so at
the time when it received or was freated as having received such notice, From that time all payments
made by the Company to the Secusily Trustee shall be credited or be treated as having been credited
1o the riaw actount. Buch pavments shall not operste to retduce the amcuni secured by this deed
whaty the Seciurity Trustée received orwas trested as having received such notics,

APPLICATION OF MONIES
All monies received by the Security Trustee or by the Receiver under or by vittue of this'deed shall be

appiiad in the following order;
18
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112

11.3

114

115

42
124

122

123

(&) in the discharge of all iabilities having priorify to the Becured Monies;

(b} in payment of all costs, charges and expenses ineurred in or incidantal to the sxercise or
performance {or attempled sxercise. or parformance) of any of the powers or authorities
cconferrad by or in ghy other way connected with this deed;

{e_} In.payment to the Receiver of his remuneration fixed i accordance with clause 9.1 of this

deéd,
h any sume due to sy parson Ureder any appiicable statuts;
(8)  .in payment to the Beneficiaries for-application in or towards the discharge of the Secured

Manies due to each respective Beneficiary in accordance with the provisions of the Securily
Trust Deed; and then

{f). in payment to the Company of any surplus.

Ay surpius shall not carry interest. The Receiver or the Securlty Trustes may pay any surplus. into
any of the Company's bank accounts ineluding an actount dpened specifically for such purpose. The:

Security Trustes shall then have no further flability for such surplus.

Foliowing e enforcémaent of this secunfy, any monies received by the Secuilly Truslee may be
appropriated by the Securily Trustee in its discretion in or towards the payment and discharge of any
part of the Secured Monles. .

The Sscurlty Trustes or the Receiver may credit any monies to a suspense account for so fong and in

‘such mahngr as the Security Trustee riay from time to fime detérmine. The Redalver may retain the.
‘same for such period as the Receiver and the Security Trustee consider expediant,

Al monies received by the Company under any insufance policy on the Charged Assels shell be

treated as part of the Charged Assets subject only to any rights of third parties having pricrity. and to
‘the requirements of any lease of the Charged Assets. They shall be applied at the disoretion of the

Becurity Trustee either in reducing the Sedured Monies or towards making good the loss or damage

far which the monies became payable. Any manies received by the Company under any insurance on
the Charged Assets shall be held on trust for payment to the Security Trustee pending stch

appiication.

PROTECTION OF THIRD PARTIES

‘No person paving or handing over monies to the Recelver and oblaining a discharge shall have any

responsibility or liability to see to their corredt application.
No pergon dealing with the Security Trustee or the Receiver need enquire:

(a)  whether any eveni has happened giving either the Security Trustes or the Recelver the right
to exercisa any of his powers;

{b) as fo the propriaty or regularity of any acl purporting or intending to be ah exercise of such
powers,

{c) a3 to the validity or regilarily of the appoitrment of any Receiver purporting 1o act r ta hiave
' hesn appointed as such; or

{d) whaether any money remains owing upon this security.

All the protection to purchasers contained In Sections 104-and 107 of the Law of Property Act 1925
shall apply 1o any person purchasing from or dealing with the Recsiver or the Seourlty Trustes as if
the: Becured Monies had become due and the statutory power of sale and appointing a receiver in
relation to (fo the extent permitted by law) had arisen on the dale of this deed.,
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124

13

131

13.2

4

141

14.2

14.3

15
16:1

No person dealing with the Security Trustee or the Recelver shall be affected by express nolice that
any act is unnecessary or improper. .

LAND REGISTRY"

The Company will notify the Security Trustee of any freehold or leasehold property which it now owns
or which it may own after the date of this deed and will, at any time, meet any cost of registering this
deed againstany property which the Compary may now, or in the fufre, own at the Land Regisiry.

{a) The Company hersby consents: to the.-seaurily Trustee's application fo the Chief Land
Registrar in Form RX1 for the registration. of the following restriclion agalnst each of the
fegisterad titles specified in Schedule 3 (and against any lle to any unragistered Property
gpacified in Schedula 3 which is or ought to be the subjact of & frsi registration of tithe at the
Land Registry at the date of this deed):

"RESTRICTION:

No disposition of the registered estate by the proprietor of the registered estate is- to be
registered without a wrilten consent signed by the propritor for the time being of the charge
dated in favour of Ciose Brothers Limited (company numbar 00185628) referred to
I the charges register or, if appropriate signed on such proprietor's behalf by is altomey,
directors ard/or secratiary.”

(b in.respaect of any Properly charged pursiant to this deed tlle lo which Is registered at the
Land Reqistry, the Company hereby represents znd warrants that the securily created by thiz
deed does nol confravens any of the provisions of the memorandum amnd articles of
association or any other constitutional documents of the Company.

Fmane& Docum'ents shall be deemetf to be mcorparateaﬁ in th:s Qeed ﬁ:n' the pur;mses of- Sectlun.
94{1)(c) of the LPA and the Security Trustee may apply in Form CH2 torthe Chief Land Registrar fo.
enter a note of such ﬂbiﬁgaﬂan on the register of each title of which the Company is the proprietor,
CONTINUING AND ADDITIONAL SECURITY

This sscurity is a continuing security. 1t shall apply to all the Secured Monies despite any interim

settlernent of account or discharge of the Sacured Monies due to any particular Beneficiary until a final

discharge of this security shali be given by the Securily }”e’u'stefe to the Company.

This seourity s Inaddition to-and shall not merge or otherwise prejudice or affect any other right-or

remedy of the Securily Trustee or any. assignment, bill, note, guaraniee, morfgage or other security

_mow or in future in favour of the Sacurzty Trustee and/or ariy Beneficiary or held by or availdble o the
Security Trustes andior any Beneficiary, whether crealed by the Company. or any third pariy.

This sacurity shall not in any way be prejudiced or affected by

{a) any guarantee, mortgage or other Securily now or i fulure held by or available to the Securily’

' Trustee ardfor any Beneficlary or by the inva!is:lity of any of them or by the Security Trustes
antifor any Beneficlary now or afterwards dealing with, exchanging, releasing, modifying or
abstaining from perfecting or enfarcing any of them or any r:ghts which it ar they may fow or
afferwards have; of

{b) by ihe Security Trustes.or any Bensficiary giving time for payment or indulgence or

compounding with the Company or any other persons.
CURRENCY INDEMNITY

For the purpose of or pending the discharge of any of the Secured Liabiiities secured by this deed the
Security Trustee or any Receiver appointed hereunder may convert any monies received, recovered

2}
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15.2

16

18,4

18.2

17

174

17.2

173

or realised under this deed (including the proceeds of any previous conversion) from their existing
currency into such other currency as the Security Trustee or such Recsiver may think fit, Any sugh
conversion shall be effected at the then prevailing spot selling rate of exchange, of the Security
Trustee's bankers, for such other currency against the existing currency.

. The Company will indemnify the Security Trustee against any shortfall betweer:

{a) any amount received or recovered by the Security Trustee in respect ¢f any of the Sé;:ur&d
Liabifiies which is corverted iy accordanca with clause 15.1 into the currency in which such
lizhility was payable; and

{b) the amount payable to the Security Trustee under this degd in the curferey of such liability.

DISCHARGE

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

-charges and expenses incurred by the Security Trustee under or in relation to this deed, the Security
Trustee shall, at the request and cost of the Company, duly discharge this security and any further
SBecurity given In accordance with its terms. The Securily Trustes will also transfer (o the Company

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

The right of the Securily Trustee to recover the Secured Monies or to enforce the ferms of this deed
shali not be affected by any payment or any act or thing which may be avoided or adjusted under the
lawsd relating to bankrupicy or insolvency of under Part V1 of the Insclvenoy Act 1988, Any reloase or

‘discharge given or settlement made by the Security Trustee relying on any stich paymant, act or thing
-shali be void and of no effect. '

SERVICE OF NOTICES AND PROCESS

'Except as statad fo thé‘- contrary harein, any-written notice from the Security Trustes to the Company

-and any proceedings issued by the Security Trustee requiring service on the Company may be given

of served:

.(a‘}_ by delivering it-at or posting # to the Comparny's registered office or o such other address of

tha Company advised to and acknowledged by the Security Trustes as being effective for the.
purposes of this clauss;

(b by delivering it at or posting it to any address last known to the Becurity Trustes at which the
Company carried on business;

(o} b handing it Company's officers; or.

{di by afax or e-mail to the Company’s number or address advised to and acknowledged by the.
Seaurily Trustee as suitable-for communication belween the parties.

Any such notice or process shall be considered served:

{é}. " if delivered - at the Uime of delivery,

{6y i sent by post - 48 hours from the time of posting;

{a) if sent by fax or e-mail - at ihé time of ransmission; or

{d} if handed over - at the time of handing over.

Arny notice in wriling by the Company to the Security Trustes required hereunder must bear the

reference; Securily Manager Close Brothers Invoice Finafice and shall take effect at the time il is
received by the Securily Trustes at its registered office or at such other address the Security Trustee
may advise in writing to the- Company for this purpose.
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18.1

18.2

18.3

18
1.1

18.2

REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS BY COMPANY

The Compatiy certifies that the execution of this deed has besn duly authorised by a resolution of the

Company's Board of Directors and thet it does not break any of the provisions of the Company's

Memarandum and Articles of Association or of -any other Encumbrance; Securily or agreement
entered irito prior to the date of this deed or the laws of any jurisdiction applying to the Company.

The Company represents and warrants tothe Security Trustes that:

{a) itis-and will at all tmes be the sole beneficial owier with full title guiarantee of all the Charged
Assets and that no Encumbrances affect it except the Encumbrances (if any) set dut in
Sehedule 4 and general Hens in the ordinary course.of buginess;

(b}  Ithas and will at all times have the necessary power to enter into and perform its obligations
under thig deed;

{c) this deed constitutes its legal, valid, binding and enforceable cbligations and is an effective
ﬁcuraty over all and every part of the Charged Assets in accordance with its terms;

{d} all necessary authorisafions ard consents fo enable or entitle it to enter Into this desd have
been obtained and these will remain in full force and effect during the existence of this
seciiity;.

(=) thie Company has aciuired, maintained and complied with all Environmental Licences (if any)
needed for its use or ocoupation of the Charged Assels or for the conduct of its cumrent
business; ’

{fy the Company has complied with.all other applicable Environmental Laws and has niot done or
‘permitted any act or omissicn whereby fis Environmental Licences {(if any) could be varied or
ravoked; '

(g} so far as the Company Is aware therg has been no discharge, spillage, release or emission of
.any prescribed, dangerous, noxious or offensive substarice or any confrolled waste on, into or
from any of the Charged Assets or any premises adjoining any part of & and no such
substances or-any controlled waste have been stored or disposed of on or in any part of the
Charged Assets or, so far as the Gompany is awars; in any adjoining premises except in
~accordance with the requirernents of the applicable Environmental Laws;

{h) the Company ig not In breach of and has not incurred or become ‘subject to any civil or
criminal liability under any Environmental Laws orthe terms. of any Erwironmental Licence;

{i the Company has oblained and maintained ali such insurance policies as would be
maintained by prudent companies. carrying on business of the type carred on by the
Company at alf relevant fimes and has complied in all material respects with. the terms and
conditions of such policies.

The Company undertakes that no Encumbrances (other than a general lien in the ordinary course of
business) ranking in priority to or pari passu with the charges created by this deed will arise after the
tlate of this deed over the Charged Assets,

 TRANSFERS AND DISCLOSURES

This deed and the Security created by and under it is freely transferable by the Security Trustee.
Thie Compariy may niot assigr or transfer any of ite rights and/or abligations under this deed. Nor may

the Company enter into any fransaction which would result in any such. obligations passing to another.
person.
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The Security Trustee may disclose any Information about the Company and any member of the

.Caorripary's Group and any other person connected or asscdiated with it to any member of the Close

Group andfor o apy-person to whom it is proposing fo tranéfer or assign or has transferred or
assigned this deed andior the Security created by or under i, The Company represents and warranis
that it has and (so faras pormitted by law] will maintain any nécessary authority by or on behalf of any
such persons o agrée to the provisions of this clause, S

SECURITY TRUST, THE SECURITY TRUSTEE AND THE BENEFICIARIES

Al Secunty and dispositions made or created, and all obligations and undertakings contained, i this
‘deed to, in Tavour of of for the benefit of the Security Trustee are made, created and entered Info in

tawour of the Security Trustes as trustee for the Beneficiaries from time to time,

The Security Trustes shall have only those duties, obligations and responsibilities expressly 3§aciﬁad
in this deed and shall not have any implied duties, obligations- or responsibilities.. In performing or
carrdng out its duties, obligations and responsibilities, the Security Trustee shall be considerad ¢ be

acting only in a8 mechanical and administrative capacily (save as expressly provided in this deed) and

shall not have or be deemed to have any duty, obligation or responsibility to-or ralatianshnp of trust ar
ageroy with the Company.

The Company. shall pay to the Security Trustee such reasonable fees. In respect of its acting as

Security Trustee as the Security Trustee and the Company may agree from time to time;, if any.

The Company shall pay to and indemniify the Security Trustes for all tosts reasonably incuired and
expenses of he Securily Trustee In the release of any Securily created by the Company in favour of
the Security Trustee (in each case including but not limited to iegal fees and stamp duty) and all value
added tax and simdlar tax chargéed or chargeable in respeact thereof.

The Coimipany shail indemnify the Secutity Trustée and keep it indemnified against all liabilities, costs,

charges and expenses (including in each case value added tex and:any similar tax charged or
chargeable in respect thereof] to which the Security Trustee becomes subject by reason of being the
Security Trustes of properly Incurréd by it or by atly parson appointad by it to whom any frist, power,
authority or discrefion may be delegated by it in the execution of the frusts, powers, authorities or
discretions vested in the Security Trustee under this Deed.

The Benigficlaries may appoinl & replacement Seclirlty Trustes dfiet 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. inr;urredmst) of
the Company shall take such action as may be practicable, in order that he Security granted in favour
of the Securily Trusles shall provide for effective and perfected Securily in favour of any replacement
Security Trustes incliding making availabie to the replacement Security Trustes such documents and
records as the réplacement Soeourity Trustee shall recuest

The Securily Trustee and: any Receiver may from fime 1o time delegate (including by powsr of
attorney} to any person or persons (including, without fimitation and for the aveidance of doubt, any
Beneficiary or Beneficiaries) any of thé powers, authorities and discretions that are for the fime being
exercisable by the Securily Trustee or 2 Recelver under this desd. Any such delegation may be mads
upoty such terms aid conditions fincluding the power o sub-delegate) a5 the Security Trustee or such
Receiver may think fit, Neither the Becurity Trustee nor. any Receiver will be llable or responsible to
the Company or any othar person for any losses, liabilities or damages arising from any act; default,
omission or misconduct on the part of any delegate or sub-delegate.

Tha Security Trustee may assign and transfer all of its righls and cbliQaﬁnnsuncfer this deed toa
reracement Security Trustes appointed In accordance with the terms of the Security Trust Deed,

“This desd shall remain in full force and effect and binding on the Company notwithstanding any

amalgamation or merger that may be effected by the Security Trustee with, or the sale or transfer of

-alf or any part of the Security Trustes's undertaking and assels o, afiother person.
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Any member of the Glose Group with which the Company enters info a Finance Document that
requires the Ccmg:any 1o giant Security shall procure that the Security Trustee enter into the relevant
Sesr:unty Document: wilh the Company and such member of the Close Group shall become a
Beneficlary without further act or consent on the part of the. Company. Promptly following a member of

the Close Group becoming a Beneficiary the Security Trustes shall certify to the Company in writing

that such mamber of the Close Group has satisfied all the Sscurify Trustee’s requiremients for
atoession o the Securlty Trust Deed and has becomes a Beneficiary.

MISCELLANEQUS

No delay or omission on the part.of the Security Trustee in exercising: any right or ternedy under this

~deed shall impair that right or remedy or oparale as or be taken to he a waiver of it. Any single, partial

ar defective exercise.of any such right or remedy sha § ridt prevent the furlier exercise of that or any
other right or remady.

“The Security Trustee's rights under thls deed are cumulative. They are not exciusive of any rights
“provided by Jaw, They may be exercised from fime to time and s often as the Security Trustee sees
fit.

Any waiver by the Security Trustee of any terms of this deed or any consent or approval given by the

“Security Trustee under it shall only be effective If given in writing. Such consent and approval shall
“than.only apply for the purposs stated and be subject to ahy wrilten terms and conditions Imposed by

the Sacurily Trustes:

¥ at any time any -one or more of the provisions of this deed is or becomes illegal, invalid or

unenforcgable inany fespect under the lws of any jurisdiction thaen neither the fegality; validily or
enfarcaabiity of the remaining provisions of this deed nor the legality, validity or enforceability of such

provision under the law of any other furisdiciion shall be In any way affected or impaired as a resull,

Any certificale signed by a dirsctor or authorised officer of the Secirily Trustes as to the d@moeunt of
the Secursd Monles zt the date of such cedificate shall, in the absence of marnifest error, be
conclusivie avidende of such-amount and be binding on the Company.

This deed may be executed In any number of counterparts. It will then be as effective as if all
signatures on the counterpans were on a single copy of this desd.

The paper on which this deed Is written is, and will remain at all times, the property of the Security
Trustee, sven after the discharge of this securify.

The Beneficiaries Fom time to tlh"ie may anforce and enjoy the benefit of the terims of this desd,
Uriless expressly provided to the contrary in this deed, a person who is nof a party to this deed has no

right under the Contracts (Rights of Third Parties) Act 1989 to enforce or enjoy the benefit of any term

of ihis deet.

‘Notwithstanding any term of tiis deed, the consent of any person who is not a party to it is not

required to rescind or vary this deed at any time

JURISEHCTION

This deed shail be interpreted and shall be governed by the laws of England. The Company wil

accept the non-exclusive jurisdiction of the English Courts in connection with any miatter arising under

{his deed,
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SCHEDULE 1

The Original Beneficiaries

Regisiration number and Jurisdietion of

Name
incorporation
Close Invoice Finance Limited 00835948, England and Wales
Close Brothers Limited ﬂﬂ‘lﬁgﬁﬁéﬁ,._ England and Wales
]
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SCHEDULE R

Receivables Financing Agreemant

The Debt Purchase Agreement entered into between the Company and the Receivables Financier
dated on or about the date of this deed or in respect of which this deed is to form Security,

) 26
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BUHEDULE S

Froperty
Registered land
Address Title Number Land Registry
Unregisterad land
Full description of address and title
er
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BOHEDLAE
Encuinbrances

Encumbrances to which this security is subject-
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SUHEDULE S

Specified Eguipment
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SCHEDULE &

Form of Supplemental Charge

This SUPPLEMENTAL CHARGE is made on the 2011

BETWEEN:

M [¢  JLIMITED (registered with the number [e 1) whose registered office is at [» ]
(the "Company”}: and '

2 CLOSE BROTHERS LIMITED (registered with the number 00195626) whose registerad
office is-at 10 Crown Place, London, EC2A 4FT, as security trustse for the Bensficlaries {in
-that capacity, the "Security Trustee™). '

BACKGROUND:

A The Company Is a pary to a Diebenture (as defined below) under which it granted security
over all ils present and fulire assets as ssourity for the Becured Liabilites (as defined in the
Debintire) to the Security Trustee dn trust for the Beneficiaries froi time to time,

B The Company enters into this Deed pursuant to clause 6.3 of the Debenture in order to grant
‘the security over the Charged Property (as defined balow).

IT'15 AGREED:

1. DEFINITIONS AND INTERPRETATION

14 Dieflpitions

Irinis Deed {including the recitals to i)

(&)

(v}

1.2

(a)

{b)

1.3

terms defined in or construed for the purposes of the Debenture have the same meanings
whaen used in this Desd {unless otherwise defined In this deed); and

‘the fallowing terms have the following meanings:

"Charged Property” means all Equipment charged in clause 2.2 of this deed; and

“Dubenture™ means the all assets debenture dafed | 1 made batween the Company and
the Securily Trusies. :

interpratation

Unless a contrary indication appears, any reference in this Deed fo the "Company™ or the.

“Security Trustee” or “the Beneficiaries” shall be construed so as to include their
respective successors in titie; permitted assigns and permitted transferees.

The principles of construction set out in clause 1.2 of the Debenturs shail apply to this desd,
mudatis mutandis, as if they were set out in full in this deed.

Incorporation of provisions

Clauses 17, 20.1 and 21.8. of the Debenture are incorporated Into this deed, mutatis mutandis. as if
they wers sef out in full in this Dead..

2,

21

GRANT OF SECURITY

Nature of securify
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All Security and dispositions created or made by this deed are created or made:
{a) In favour of the Security Trustee;

{5} with Tull title guarantee in accordance with the Law of Pmpeﬁy {iscellaneous Provisions} Act
1994; and

{C) g confinuing security for payment of the Secured Liabilities,

2.2  Mortgage

The Company hereby charges by way of first legal mortgage and as a continuing security for the
digcharge  of the Secured. Liabilities all right, iitle and 'interast in the Equipment detziled in the
schedule hereto,

23 Application of Debenture provisions

(&} all referencas iy the Debenture bo the "Charged Assets” shall be deemead fo refer also to the
Charged Pmperiy charged hy this deed;

{b) all references in the Debenture o “S&eunty" created in favour of the Security Trustee shail
include the Senunty craated by of pursiant 1o this deed; and

{e} all provisions of the Debenture relating to “Specified Equipment™ and/or the "Charged
Assets” or fhe “Security” created in favour of the Security Trustee (including, without
limitation, obiigations of the Company and the rights of enforcement) apply respactively to the
Charged Property charged by this deed and to the Secunity created by this deed.

3. SUPPLEMENTAL DEED

3.1 Guarantee and Debeniure

{a} This deed is supplemental to the Debenture and is a Finance Document:

{b} From the dats of this deed the provisions of the Deébenfure and of this deed shall be read and

constried as one and all references to the Debenturs shall be deemed to Incorporate the
proviglons coitalned in this deed.

3.2 Continuance In foree

“The provisions of the Debenture and e other Finance Documents continue fo apply and remain in
full force and effect. :

-4, CCOETE AND EXPENSES

The Company shall promptly on demarnd pay fo the Securlty Trustee the amount of all costs and’
expenses. (inchiding legal fees, valuation fees (and any VAT or similar Tax thereon)) incurred by the
Security Trustee in connection with the negotiation, preparation, execution, registration and
‘eamplation of this-deed, '

8. GOVERNING LAW _
This deed shall be interpreted and shslt be governed by the laws of England. The Company will -
-aecapt the non-éxciisive jurisdiction of the English Courts in connection with any matter arising under
“this deed .

N WITNESS of which this deed has been duly execuied as a deed and has been deliverad on the:
date spacified on page 1 of this deed.

) 31
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SCHEDULE: MORTGAGED EQUIPMENT
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EXAECUTION PAGES OF THE SUPPLEMENTAL CHARGE
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M WITNESS of which this deed bas been duly sxecuted as a deed and E'aas been delivered on the
date specified on page 1 of this deed.

EXECUTED as a dead by _E Jackson a e arene
affomey for CLOBE BROTHERS LIVITED ©h the Alorpey for Close Brothers Limited
pregence of,

Witness

Sigreture 4 '

Name :E Drummond
Dcupation :

Address H

SIGNED and delivered as a deed by
HERBERT MARX JEWELLERY LTD acting
by _HE-bepen brdp Flepou, a director
i the presence of

Dirgctor
Signature P _ e
Name oAk W e fBRLI

Witnisss

Signature :

Mame B g B b T el OB S
Address
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