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Registration of a Charge

Company name: PRIME PRINT GROUP LIMITED
Company number: 02233931

X7EBTCVC

Received for Electronic Filing: 12/09/2018

Details of Charge

Date of creation:  07/09/2018
Charge code: 0223 3931 0008
Persons entitled: CLOSE BROTHERS LIMITED
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: 02233931 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: LAURA PEWTER

Electronically filed document for Company Number: 02233931 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2233931

Charge code: 0223 3931 0008

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 7th September 2018 and created by PRIME PRINT GROUP
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 12th September 2018 .

Given at Companies House, Cardiff on 14th September 2018

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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Close Brgthers - . 5

" Invoice Frnance

CPARTIES Lo _
(1t_ B PRIME PRINT GROUP L!MITED (reglstered wath ‘the number- 02233931) whose regrstered _
' . office is. at Unit 8 Burma Read, Blldworth ‘Mansfield, Nottmghamshrre NGZ'I ORT (the
_ :::"Company“) Sl _ 5 L . . e
@ CLOSE BROTHERS LIMITED (reglstered with the number 00195626) whose reglstered office is

~at 10 Crown Place, London, EC2A 4FT and whose address for service is Ridgeland House, 165 ' S
- Dyke Road, Hove, BN3 1UY as securaty fusiee. for the - Beneficlaries (m that capaclty, the =
: "Securrty Trustee") o . S : v
ThIS deed is delivered on the date stated above The Securrty Trustee has been appomted by the Ongmal e o
- Beneficiaries as trustee under, and has agreed o act in accordance with, the provisions of the Securrty Trust oo
- Deed in respect of the Security created by this Deed : e . '
'_ _'_f_-'rr IS AGREED THAT _ ST
' .1 . DEFINIT!ONS AND INTERPRETATION

14 In this deed any words whose meaning is defrned in the Rece:vab!es Financrng Agreement shall have"-'_ o
o the same meaning. : _ . L ;

2 In'this deed the followmg words shall have the meanlng set out after each of them
o E :"Act of Default" in relatuon to the Company any event set out in c!ause 7 1

o _“Admrnlstrator“ ‘any person appornted under Schedute B1 of the Insolvency Act 1986 to manage e
. the Company's affairs, husiness and properiy. : . . . .

"Asset Regreter -a regreter in such form as the Secunty Trustee shall requrre contamlng detalls of aII
- Specified Equipment, to mclude a full description, location and serial number (if any) ef the relevant.
Specified Equapment y . _ o . '

- "Associated Rrghts“ : has the same meanmg asin the Recewables Frnancrng Agreement

“Trust Deed as a Benefrcrary from time to time {each a "Benefrcuary")

R "Charged Assets“ o the property the sub;ect matter of any Supplemental Charge or any mortgage S
—andfor charge {or any part thereof, if the context so allows) created by or pursuant to this deed.

o "Ctose Gro'ltp Close Brothers Group Plc and each ofits Subsadrarree from time to tlme
§ “Company s Group" the Company and each of its Subsrduanes from time to ttme
i "Debt" - has the same meamng asin the Recelvables Fmencmg Agreement
"'Encumbrance“ = any mortgage charge pledge lien, assignment, hypothecatlon eeourity interesﬁt'._:' :
- fitle  retention, flawed asset agreement, preferential rlght trust arrangement or other security
- arrangement, whether by law or agreement . . . N S

: _"Enforcement Date - the date on which:

' (.a)' the Secunty Trustee receives from’ any person notlce of lntentlon fo appomt an Admlnlstrator
Lo .

| OAAD (100713) |




- {b) " the Company requests the Security Trustee to- appomt -an-Administrator or any Recewer in- - e
Lo respect of the Company; or o : _ . . AR

ey o a petltlon is filed for the appomtment of an Administrator in respect of the Company or

g :(d) S an appllcatton is made forthe appolntment of an Admrmstrator in respect of the Company, or:
; (e) ';.'_an apphcatron |s made for an admmlstration order in respect of the Company, or : '
S (f) “an Adm!nlstrator is appounted in relation to the Company, or | | S
(g) a wandlng up order has been made ora resolutron for wmdlng up.has been passed or.a:.:' B

- provrsronal Itquldator has been appomted in respect of the Company. -

o ._“Envuronmental Laws -all Iaws dtrectlons and regulatrons and al! codes of practtce crrcutars and'i-_.
“guidance notes issued by any competent authority or agency (whether in the United Kingdom or
elsewhere and whether or not having the force of law) concerning the protection of the 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 ncxious, offensive or- -
. dangerous substance or the liability of any person, whether civil or criminal, for any damage toor o
" pollution of the environment or the rectification thereof or any related matters. . T

: "‘Envuronmental Licence" 'any perm:t Iiz:ence authorusatron consent or other approval requnred by
©any Envircnmental Law. : : _ : o Sl

o -"Equupment : machlnery, equipment, furniture, furnishings, -fittings -and fixtu'res and other tangible -~

" 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. S
~ connection therewith and all manuals, drawings, instructions, warranties and rights with respect =~

- thereto wherever any of the foregoing is located and any other asset which would be treated asa’ -

- fixed asset under GAAP, lncludlng the Specified Equipment. o

__"letures"; in relatlon to a Property, all frxtures and fittings’ (mcludlng trade flxtures and tsttmgs) fixed' R
oo plant and machlnery and other items attached to that Preperty, whether or not constltut:ng afixtureat o
U law. . . - . ) ) . . S
' “Finance Documents" - the Receivables Financing Agreement and all aﬁnd any other agreements .~
. from time to time for the provision of any form of financing between the Company and any member of -
. " the Close Group from time to time (each a “Fmance Document”) -

: "GAAP" accountlng prlncrples and practlces wh|ch are for the tlrne belng generally acc:eptable in the: [ .. o
- United Kingdom. : - R L

- "Inso!vent" the happemng of any of the followmg events in relatlon to the Com pany

S _-(a) ‘a drstress or executlon bemg Iewed onor |ssued agalnst any of the Charged Assets L
o (b) enterlng or seeklng to enter lnto any formal scheme of arrangement of its affalrs or'
o composition in satisfact[on of its debts with its creditors in accordance with the Inso!vency Act
X j'-1986 : : :
R -_"(c)'_ R the Company taksng any actlon for rts wmdmg up, d:ssolutlon or re-organusatton (otherwuse_-'. S

" than for the purposes of an amalgamation or reconstruction while solvent on terms previously - =0
- approved in writing by the Security Trustee) or for the appointment of a Receiver, = = -
" Administrative Receiver, Administrator, frustes or similar officer to in respect of itorailorany - '

- part of its revenue or assets; : S . _ S

: (d)-_-_ . ‘a petmon belng presented or an order belng made for the wmdtng up of the COmpany, i

.. charge - oadd (010515)".:: _'__ S



R (f) L a court appllcatron belng made for the appomtment of a Recelver or such a Recerver bemg' '
- appointed; . : : .

(g)a notrce of lntentlon to appomt an Admlnlstrator belng glven by an person or an Adrnrnrstrator‘ : S
--heing appointed; S : -

e (h) '_'-a meetrng of ‘creditors berng cal!ed for wmdrng up the Company or for any other purpose- |
“ - referred toin the Insolvency Act 1986; RS . }

' "('i) a statutory demand under the lnsolvency Act 1986 belng served
(;) ‘an encumbrancer ‘taking" possessron of any part of the undertaklng or. property of the
.."(k).:“..'.:'enterlng rnto any rnformal arrangement or. compos:tron W|th or for the beneﬁt of the.- L :

- Company's general body of creditors;
S "belng-unabte to pay ts debts as they bec'o'me'due'- S

K . (m) '_-"belng deemed msolvent under the tnsolvency Act 1986

o {n) taklng any steps towards a Moratorlum

' "lntellectual Property" a!! patents (lncludlng appllcateons mprovements protongatlons extensmns;'..
~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
ooonames,  know-how,  formulae,  inventions, confidential information, trade secrets . and computer’ .
o software programs and systems (including the benefit of any licences or consents relating to any of -~
2. the above) and all fees, royaities or other rrghts derived therefrom or incidental thereto in any partof -
S the world, S . : L :

U "Moraterium” - a moratoritm coming into effect pursuant to Schedule A1 of the ]nsolvency Act 1986 i
.or pursuant to paragraph 1A of Schedule 1 to the Insolvent Partnershrps Order 1994 o

';' -"Non-\lestlng Debts - aII ar any ‘Debts of the Company . be purchased by the Reoelvab!es B

- Financier pursuant to the Receivables Financing Agreement but which fail to vest abso!utely and oo

~ o effectively in the Recervables Financier for any reason, together with the Assocnated nghts to such-' .
“Debts.. - _ .

_ "‘Orrgma!"Benefuc'l'ar'resi” the partles or party (the “Orlgmal Beneftclary) as the case may be '
o referred to in Schedule 1. S N : } n

; ."'Other Debts“ - aII sums due and owmg oF acorumg due and owrng to the Company whether or not'-
~--on account of its tradrng both present and future exoept . _ L .

: i -'(a)'- -"_-Non—Vestrng Debts and
' .('b)-_ ; any Debts whilst . they remarn absolutely and effectlvely vested in-or held on trust for. the 'f '

. Receivables Financier under the Receivables Flnancmg Agreement and whether such \restmg S o
' -results from a legal or equitable assrgnment

. _"Property the estate and mterest of the Company in freeho!d and Ieasehold property wherever_ RO
" situate (other than any heritable property in Scotland) including all liens, charges, options,
- -agreements, rights and interests in or over such property or the proceeds of sale of such property and . -
- all buildings and -Fixtures thereon and all rights, easements and .privileges appurtenant to, or- "
. benefiting, the same and "Properties" means all or any of the same, as the context requ|res

" charga - oadd (010616) . .




“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 errted SRR
- (registered in England with the number 935948).. - _ R

o :“R’eceiva'bles. Fin'a'n'r':.ing}' A’greem'ent" < t'he_.debt.purchaSe _'a'greemfent.(if 'a'n'y')' for the saie.'an'd'_._. e
- purchase of Debts andfor a conditional sale agreement and/or any other type of financing agreement. =~
between the Company and the Reoeavables Financier including that the detarls of which are setoutin. -

- Schedule2.

R _"Recewer" - ineludes a receiver ahafor manager not berng an admrnrstratwe receiver (as deflned |n"-"3_’.
- Section 29(2) of the Insolvency Act 1986) of the Receivership Property : o

L "Recewerehlp Property - “such part or’ parts of -the Charged Assets not belng the. whole or

" substantially the whole of the Companys property and assets wrthrn the meaning of section 29(2) of -

~the Insclvency Act 1986.

: "'Rernitt'anoeei"—-caSh"oheQUes' bills of ekchange negotiable: and"n'on'neQOt'iab'Ee ine‘trumentsl lstters

. of credit, orders, drafts, promissory notes, electronic payments and any other instruments, methods or -
-~ forms of payment or engagement. . . : _ . L

 "Secured Liabilitié’s"_-_ both the Secured Monies and the obligaﬁc)n's-and liabilities in'cléuse 20y,

. “Secured Monies” - all the monies which now or at a'ny"'time' in future rnay be oWing.due-and‘lorZ_ R

“.payable (but remaining unpaid) by the Company to the Security Trustee and/or the Beneficiaries (or -

~any of them) in any manner and for any reasen on any account including all such menies due by the =
<. Company either alone or jointly with any other person or on any partnership account (even though the'. .
-whole of any part of such monies is répresented or secured by any mortgages, guarantees, trust
- receipts, bills of exchange, leasing, hire or conditional sale agreements, assignments, agreements for-

' .discounting or factoring of debts or any other agreements or securities) and whether or not any of -

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

- respect thereof together with:

o (3 al monies dué of payable under the Receivables Financing Agreéement (if any) or any loan or -~ - - :
" other form of financing agreement or similar between the Company and any Beneficiary orby = = .
virtue of any guarantee or rndemnlty given by the Company to the Securlty Trustee and/or any i

" Beneficiary; .
- (b “all advancee whlch any Benefrcrary has made or shall make to the Company, o
ey any. indebtedness now of heréafter Yo be incurred by the: Secunty Trustes and/or any

- Beneficiary for or at the reguest of the Company, including all monies which-the Secunty S
Trustee and/or any Beneficiary shall pay or become liable to pay for or on account of the

Company or any other person at the request or order of the Company or under its authonty,’- '
“either alone or jointly with any other person and whether or not by any of the fol!owrng

(i')'-' maklng drrect advances or ' i
_ ..(ii)i . drawing, accepting,.’endorsing, p'ayi'ng or discounting any Re'rnrttancé'; or ol
- (i) _:' _ﬁ.:.:en'terin'g'in'to'any bond,'.'g';'u'ar'antee,'indemnityor:i'eztte'r of credit; lo'r-:'-- o

vy o confirming orders; -or e

- (v) = otherwrse acceptlng any other Irablllty for or on behalf of the Company, o

o d "all monies which the Secirity Trustee and/or any Beneflorary can charge to the Company and

" chargé - oadd (010616)

- all costs charges and expenses incurred by the Security Trustee andfor any Beneficiary -
e _._-followmg default in payment of any such monies or of breach by the Company of any of the
- provisions of this deed, - S _ RO .




ey the charges of ‘surveyors and/or solicitors “instructed by the" Security * Trustee and/or any- a
- . Beneficiary in connectron with any part of the Charged Assets; e _

S all costs and charges and expenses which the Secunty Trustee and/or any Benefrcrary may e
o from time to time incur in; - R — .

() R stamp:ng, perfectmg, regtstenng or enforcmg thls securlty, or

Ly negotlatrng this deed andfor any Finance Document (or any guarantee mdemnrty,ﬂ;'. B
.l priority arrangement, waiver or consent in respect of any of them) or . o

- (i) obtarnrng paymentor dlscharge of Secured Monres or

vy - payrng any rent, rates ‘taxes or outgorngs forthe Charged Assets or L

o : (v:)' _ msurlng, reparrrng, marntarnlng managmg or reatasmg any part of the Charged Assets '
. or e . N L T . . : .

- (\r‘i)._ . 'the preservatuon or exercise of any rlghts under or in connectlon wrth thus deed or any : S
attempt to do so; or : :

e - {vii) o gnnng a dlscharge or re!ease of thls secunty, or 2

(i deallng with or obtalnlng advice about any other matter or questron ansrng out of or m'_ R
... connection with this deed with the intention that the Security Trustee and each
- Beneficiary shall be afforded a full complete and unfimited indemnity against all costs, .
- charges and expenses paid or incurred by it and whether arising directly or indirectly - 0
~’in respect of this secunty or of any cther secunty held by the Security Trustee forthe
' Secured Monies; . - : S S E

o (g) "_-'.'a!I monies expended by any attorney appornted under clause 6 3 in exermsmg his powers

B {hy: rnterest on a!l monies due and owrng to the Secunty Trustee and/or any Benefrcrary at such R
' " rate as may from time to time be payable pursuant to any agreement or arrangement relating
: thereto . _ _ . e .

i _"Securities" —'_a'lt-'stocks,-s;hare's, bonds_'a'nd secunties'of ‘any kind whatsoever.and Whether RN
- marketable or otherwise and all other interests {including but not limited to loan capital) both present -
- ~and future held by the Company in.any person and includes all allotments, rights, benefits and
- advantages whatsoever at any time accruing, offered or arising in respect of or incidental to the same " -
~oocrand all money or property offered at any time by way of dr\ndend conversion, redemptron bonus, -
- preference, optron or otherwise in respect thereof. | : . R o '

L "Security” - any mortgage charge pledge lien, assrgnment hypothecatron secunty interest, “title B
'_-retentron flawed asset agreement, preferential right, trust arrangement or other security interest
- securing any obllgataon of the Company or any other agreement or arrangement havmg a similar
- affect. B B . : _ s

N “Seeurity Trust 'Deed".--.the-security 'trUSt-'defed dated on' or about-the date'of this Deed and made -

- petween 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 for the
- Beneficiaries from time to tlme . . e

: "Secunty Trustee" - ‘where the context permrts mcludes the Secunty Trustee s offrcers de!egates g
"'agents and representatwes - ; iy _ :

"Speclfred Eqmpment" the equrpment if: any, listed in Schedule 5 f. SR

" charge - 6add (010516y "



Ro "'context otherwise . requires, a sub3|d|ary undertaking within the meanrng of sectron 1162 of the
SCompanies Act 2005. . . . . S

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

R '_'In the constructmn and mterpretatton of this de'ed' |

“(a) S unless a contrary mdlcatron appears a reference to the Secunty Trustee shall be construed as L 5'
- areference to the Secunty Trustee as trustee for each of the Beneficiaries; S

(o) Where-any rug‘ht,- m’terest'or-title is granted or any'co'\'fenant, .undertaklng,' representation or- .
~oowarranty s given by the Company in favour of the Security Trustee it shall be taken as. - -
“granted or given in favour of the Security Trustee as agent and trustee for the Beneficiaries -
< and any losses suffered by the Security Trustee shall be interpreted as references to the
- losses cf the Securlty Trustee andlor the Benef!caanes . . _ .

T () S 'any reference to any "Beneflclary" “Orlgmal Benettcnary" "Rece:vabtes Frnancrer any s
. member of the "Close Group”, the "Company’s Group”, the "Security Trustee™ or to any
-+ other person shall be construed so as to include its successors in title, permitted assigns and .~
permitted transferees (whether immediate or derivative) and, in the case of the Security .
' Trustee, any replacement secunty frustee or: (trustees} appointed in accordance with the 0
~Security Trust Deed; . . S L :

R ) P 'a 'reference to a "Flnance'Do'cument or any other agreement or mstrurnent isa reference to .
- ..o that Finance Document or other agreement or instrument:- - : :

o '..""('i)"' "j as. the same may have been or may (from tlme to t!me) be amended replaced :.:. .
: : supplemented extended or restated and o . .

e (i) 'Z.Z'_-"as the same’ may have been assrgned novated or otherwrse transferred by the R
~. . relevant member of the Close Group and . - : : S :

o (iii)_ _ 'where permltted by the terms of such Finance Document as’ the sainvie. mey have'-- -
s . been assigned, novated or otherwise transferred by the Company : '

: .('e)' 8 : _'the smgular shall mclude the plural aid vice versa, reference to one gender shall rnclude a’ - o
- reference to any other gendars; R

| g Mo ‘-referencés'“'to' ‘persons “shall be treated as 'ihclu'dln'g “individuals, firms, p:artne'rshibs : _
.- -corporations, organs of government whether local, national or supra national and any other..
- entity recognlsed by law; o - : _ _
.(.g) . references to any - Act of Parhament shal[ be treated as mcludmg each Act as. amended :
- “modified or re-enacted from time to time and all rules, regulations, orders and subordlnate R
- legislation made in accordance with it;. : : . - L
hy - :-refer'ences' t.o'.clau'fse:s and to ScheduleS'are'to those'in this'deed'

. (i .: where the Company has an obhgatlon to carry out an act then |t shall be ful!y responsmle for'
. the costs and expenses of doing so; - o

- :(j)' _ .where the Secunty Trustee acts in accordance wath this deed the Company will lndemnlfy the'." L
: g Secunty Trustee agalnstall costs and expenses Incurred; . R S

(k) where any dlscretlcn is vested in'a Recelver or the Securlty Trustee it shall be treated as an'- B
~absolute discretion; : : : S

" charge - oadd (010516) B




Lo (m) . references to charges shall be treated as references to mortgages and charges created by e g
- this deed; : : _ . . R

(ny _ references to thle securrty shall be treated as reference to the secunty created by thrs deed

(o) | .any powers glven in thls deed to an admlnrstrator eha!t apply to the fuflest extent permrtted by'_z'. P
S the InsolvencyAct1986 B o R e

' (p) " - headrngs to clauses are for reference only and shall not affect the mterpretatlon of thrs deed

{a) _' the meanrng of general words lntroduced by the word other or the word otherywse shall not be Sl
~ oo limited by reference to any preceding word or enumeration lndrcatrng a particular class-of .
"acts matters or thrngs . _ Lol

2 COVENANT To PAY
g 21 : The Company agrees wrth the Secunty Trustee

- _3 (a). o pay the Secured Mon:es whrch are now or shall hereafter be due in accordance W|th the =
w0 terms of the relevant Finance Document, transaction, Security, instrument or other obligation -
- -giving . rise therefo the Company’s indebtedness to the relevant Beneficrary to whom such -~
- Secured Monies are owed; and - . '

by '-_to"discha'rge-a!! o'bligatidns and Iiabi’!ities,-'whetherjactu'al,.accruing_'or contingent, now orin-
- future due, owing or incurred under the Finance Documenis in whatever: currency L
" denominated and on whatever account and howsoever arising, whether alone or jointly and in
o _"whatever style, name or form and whether as principal or surety o

"3 CHARGING PROVISIONS

310 As secunty'for the' payment of the'Secdred'Mo'nies and the discharge of the Secured Liabilities; the
o Gompany with full title guarantee now gwes the fot!owrng mortgages and charges in favour of the -
_-'Securlty Trustee name!y : . o - : S

'(a) : a Iegal mortgage on the Propertles (rf any) specrfred in the Schedule 3)

"3.(b): ' .' Iegal mortgage on all Propertres (other than any Propertles specrﬂed in Schedule 3) now: .
S ~owned by the Company or in which the Company has an interest; . : : S

| ey a frxed charge on aII of the followrng assets belonglng to the Company, whether in emstence' SRR
SR 3_'now or in the future: RN . . . :

oy the freehold and leasehold properties of the Company not effectively mortgaged -
' “under clauses 3. 1(a) or ( ) rncluding such as may hereafter be acquired'

(ii)' coall letures in, on or. attached to the property subject to the' Iegal mortgages under'__
o “clauses 3.1(a) or {b) and all spare parts, rep!acements modifications and additions
-_'for or to the same; : _ L

N €11) B any other freehold and ieaseho!d property whlch the Company shall own- together-; RSP,
' - with all fixtures and fittings (including frade fixtures and fittings) and fixed plant and
~machinery in, on or aitached to such property and all spare parts replacements
--modifications and additions for or to the same, L R

R "(i'\'r)' all Specrfred Equlpment (rf any) and the benefrt of atl contracts and warrantres relatmg o
o " iothe same; . S e
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R (v} o all Equipment,-(other than: Specified Equipment),-and the benefit of all contracts and R
B S warranties retatmg to the same; _ - : R o

el goodwill, unpaid and/or uncalled capital of the Cbnﬁpaﬁy’; e

iy Iiallt"h'e Company’s Intellectual Pro'perty; o L

-_3 {vm) - all the Companys Secuntres '

o '(ix). _ ‘all loan caputal rndebtedness or Ilablhtres on any account orin any manner owmg to '. : :
- the Company from any Subsu:tlary of the Company ora member of the Company’s . .

s Group; L . _ . . '
i -~ all ”iamdunt's realised 'b'y"'a.n'.adrnintstretor or qu'uidator of the Company,' “upon
- enforcement or execution of any corder of the Court under Part IV of the Insolvencyi_
B Act1986 _ -

- _"'('xi)..' - all documents of t|tle to any ltem of property whlch at’ any time and for any purpose :
ot “has been or may be deposﬂed with the Security Trustee o

'(xti)' “the assets mentloned in the trtle documents referred to in (xr) above

' (xii'i)-_' 'any account in the name of the Company under the control of of operated |n '
- accordance with the dlrectrons of any member of the Close Group; . . .

53"';'(xi'\'/)" ' any rndebtedness of the Recervab!es Frnancuer to the Company from trme to tume RO

e .(d)'f_'_'._ _;' a frxed charge on atl the Companys Non-Vestung Debts present and future
() __a fixed charge on the Companys Other Debts present and future
' N “the Company, wrth fuII tltle guarantee, hereby charges't‘o the Securlty'_Trustee' by Way"of 'ﬁr'st.; o

- 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 = . 0 |
- present and future {other than any property or assets from time to time effectively charged by = -~

- -way of legal mortgage or fixed charge pursuant to clauses 3.1(a) to (e) inclusive above, by = .
' any Supplemental Charge or otherwise pursuant to this deed) including (without limitation and .~
- whether or not 50 effect:vely charged) any of its property and assets situated in Scotland '

32 _The prowsmns of paragraph 14 of Schedule B1 to the lnsolvency Act 1986 apply to the floatlng charge_ I
~.in clause 3.1(f) which shall be enforceable at time on or after the Company failing to meet any =
~.“demand made under clause 7 of this deed or, if earlier, the Enforcement Date, save that nothing in- . -
- this deed shall cause any charge to become  enforceable whx!st the Gompany is subject to a oo
~Moratorium. . . o : : o :

3l the ”S'e'cu'nt'y' Trustee shall enforce any of the above charges andior any Supplemental Charge then -~
' " the floating charges created by thts deed shall |mmed|ately and without further formality become fixed -
~.charges. : : R

B 34 _-_.Thrs deed sha!l take effect subject to the prowsmns of the prlor Encumbrances over the Company s
- - assets detailed in Schedule 4, except as otherwise varied by any separate deed . S

35 3_3'-._'80 far as permrtted by Iaw and notwrthstanding anythmg expressed or |mpl|ed rn thrs deed tf the:_
" 'Company - . T _ R L

' (a) creates or attempts to create any Encumbrance over all or any of the Charged Assets Wathout-- '
" the pnorwntten consent of the Securtty Trustee, or. . _
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o --(b) < if any person levies or attempts o levy any distress, execution, sequestration or other process
cor does or attempts to do any drirgence in execution agalnst any of the Charged Assets,

2 the floatfng charge created by c[auee 3. 1(f) over the property ot asset concerned shall thereupon : .
' automatlca!!y without notice be converted lnto a fixed charge :

.38 '_ So far as permltted by law and notwrthstandlng anythrng expressed or lmp!!ed in thls deed upon the
g - occurrence of any event described at: . : : :

= e
(b) 'Cta'use'??]t-' )3. S

L the ﬂoatlng charges created by thrs deed shall unless otherwrse ‘agreed by the Securlty Trustee in o
~writing, automatrca!ly and without notice be converted into fixed charges . :
37 Notwrthetandrng anythlng expressed or |mplred in thls deed but wrthout prejudlce to clauses 3 5 and' .
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 floatrng charge over all or any part of the Charged Assets into a fixed charge - .
~as regards the assets specified in such notice. . : : : S

38 “The tarite of thé Financs Documents are incorporated intd this deed to the' ektent 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 (Nhsceltaneous Provisions) Act 1989 '

A '-'ff'ceMPANY S OBLIGATIONS -

T 41 The Company agrees with the Secunty Trustee for the benefrt of’ each Beneﬂcrary that whr!et this
—o security andfer any Supplemental Charge exists, |t B _ o

(@ - will deal with the Non—Vestmg Debts and therr Assoclated nghts as 1f they were Debis: and R,
. Assaciated Rights purchased by the Receivables Financier under the Receivables Financing
- Agreement and will not bank or deal with Remittances in respect of them other than by =

" dealing with {and accounting to the Receivables Financier for) them in accordance with (as
though they were Remittances eubjeet to) the Receivables Fmancmg Agreement .

= : (b) -'_"wrll not sell transfer Iease licence or dlspose of the Charged Assets subject to the f!datrng: S
. charges herein, except by way of sale ai full value in the ordlnary course of its business now
- being carried on; R R o

() will ot sell transfer. -lease;'-!icehse"or disboée‘-of'thé 'Cha'rged'.Aseet‘e'.subjeet-tb't'he fixed
. -charges herein nor create, attempt or agree fo create or permit to subsist any Encumbrance
‘over aII or any part of them without the pnor written consent of the Securaty Trustese;

' R '(d)""_ WIH not eell transfer Iease Ilcense of- dlspose of the Specrfred Equrpment wnthout the prlor S
Lo owritten consent of the Secunty Trustee; : _ B . S

(e will'at all times keep the Specmed Equrpment at locations owned and in the control of the
77 Company and notified to the Security Trustee or at such other locations as may he agreed- w
.. between the Securlty Trustee and the Company from trme to time; S

o _('f') ' :_' : will not move any ‘of the Specrfled Equment from the Iocatrons spemfred to the Securrty"'-'._ RRER
C i Trustee without the Securrty Trustee's prior written consent: - B . Lo

gy '_WIII énsure that all n_ecessary ‘consenits and waivars reqwred.iby the ‘Security Trustee :'a're'f:_-
... obtained from the owners of any land where the Specified Equipment is held and these will .
o remain in full force and effect during the existence of this security; . . -
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R 1) B will collect the Company's Cther Debts in the ordinary course of its business as agent for the o
- Security Trustee in a proper and efficient manner and pay into such acceunt as the Security = -~
- Trustee may from time io 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, postporie or release any of the Othér Debts or
" waive its right of action in connection therewith or do-or omit to de anythrng which may delay -
“or prejudice the full recovery thereof, - : : L _ B

oy :-'-wrll execite af asmgnment of the Com’dany's"Othe'r Debts in favour of the Receivables
. Financier in such form as the Secunty Trustee requires, whenever the Securrty Trustee so
~-demands; : . : _ :

Uy will not: charge ‘sell, discount, factor, - dispose of or, except in accordance with this deed, = S
~o-otherwise deal wrth its Other Debts unless it has the prror written consent of the Securlty. S
-~ Trustee; . ST : L

Wy ':'Wilt authorise"its' bankers from time to time 1o provide copy statements and full particulars of -
~wcall the Companys accounts and facrlltres with them whenever requested by the Securrty :
' ._Trustee : e :

0 s wrll prowde such other mformatron as the Securlty Trustee andlor any Beneflc:lary may L
- reasonably request regardmg the Companysaffairs ' : _ U

SO {1 1) W|I| provrde a copy of the Asset Regrster to the Secunty Trustee {or |ts nomrnee) on the date ™o
o of this deed, will update the Asset Register on a monthly basis and provide a copy of the .
- updated Asset Register to the Secunty Trustee (or its nomrnee) on the first Monday of each . =
~calendar month thereafter S . o

RSN (1) RO WEH,Z rmmedlately' rt becomes aware, provide the Security Trustee with details of any presentor ..~
0 future litigation, -arbitration ‘or administrative proceedings in progress, pending or, to the
- knowledge of the Company, threatened against it which might have a material adverse effect

‘on the Company's ability to perform its obligations under this deed; : :

oy - W|H permlt the Secunty Trustee and each Benetrcuary free access’ at all- reascnabte trmes to R
. inspect and take copies 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 Secunty Trustee and each Beneﬂmary W|th aII information -
- -~and facilities which it may require; . : S "

(p) o wr[l keep atl the Specrfred Equrpment in good and substantral reparr and wrll al!ow the Securrty e
'_:'Trustee and each Beneficiary free access, at all reasenable-times and on reasonable notice,
- to view (i) the state and condition of the Specified Equipment and (i) the Agset Regrster

S (q) wrtl rmmedlately upon the demand of the Securlty Trustee afﬂx a plate (rn a form approved RER
by the Security Trustee) to each piece of the Specified Equrpment notrng the Securrty IR
“Trustee's rnterest in each such piece of Specrfred Equipment; _ e

Sy .:"wrtl grant the Secunty Trustes of its solicitors on request all reasonable faciliies o enable it or
L them o carry out, at the Company’s expense, such investigation of title {o the Charged Assets 07
- and enquiries about it as would be carried out' by a prudent mortgagee; . i . o

o(s) 1 will use its best endeavours to detect any infringement of its rights to the Intellectual Property; -
©nif 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 Becurity Trustee in the name but at the expense of the Company to commence and -
- prosecute) all proceedings necessary to prevent such infringement or to recover damages;.

R RN IR I e
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SR £ B will do everything needed to ensure that the Intellectual Property, to-which the Company is or.
© o may become entifled, is valid and subsisting and remains owned by the Company and wili - _
. -take'all such actions and proceedings as are necessary to protect such Intellectual Property; -~
~-if any such Intellectual Property shall at any time lapse or become void, will do everythlng- o
~-necessary to restore such Inteliectual Property to the Company, o SR .

o '_'.Wlll comply in all material respects with all Iaws concerning’ the Charged Assets and every 3
. notice, order, direction, licence, consent, permission lawfully made or given in respeot of rtf. RERRIRRE
" and likewise with the requarements of any competent authonty, o - e

() _:will duly and- pro‘mptly 'pay sl triohies which may ‘becoiie  due. i 'réep'ect' of'any' of the =
o Securities, 1t being ackhowledged by the Company that the Secunty Trustee shall not incur ..~
o any llabzllty whatsoever for such monies; o : s

S () B forthwth upon the execution of this deed will depoe!t W|th the Securrty Trustee all certlflcates s
: or documents of title in respect of the Securities, together as appropriate with duly executed
o linstruments of transfer or assignments thereof in blank; it being acknowledged that the = -
T Security Trustee shall at any time he entitled to have any of the Securities registered elther i
~the name of the Securtty Trustee or hominees selected by the Securlty Trusiee, =

) :__'__wlll ensure the delnrery_or-payment to the Secunty Trustee of all stocks,--shares,'- Securities,
: - rights, monies or other property accruing,- offered or issued at any time by way of bonus,
.- redemption, exchange, purchase, substitution, conversion, preference, option-or otherwise in-— .0
“respect of any Securities or the certificates or other decuments of title to or representing the
1 same, together with executed -instruments of transfer or assignments in blank, it being .
- acknowiedged that the Security Trustee may arrange for any of them to be registered eitherin .0 |
- the name of the Secur!ty Trustee or nominees selectad by the Secunty Trustee; S

Sy wm conduct and carry ‘on |ts buelness and procure that each of rts SubS|d|arres conducts and -
S carries on its business so that its centre of main interest for the purposes of Council .
w"Regulations {(EC) No 1346/2000 of 29 May 2000 on Insolvency Proceedings including, but not -
- 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 .
o from England and Wales the substantive management and control of its business or any ofits
o properties; : S . . o TP

co{z) .wrthout prejudlce to clauses 4 1(b) and 4, 1(c) wr!l not se!E transfer lease hcence part wath g
oo possession or dispose of or grant any interest in or re!atrng to its goodwill including, without .-
~limitation, diverting or encouraging the diversion of any sales following orders from customers, -
-~ 1o 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 section 1260 of the Companies Act 2008y or - -
o _"any other party. : R : :

5 o _ADDIT[ONAL OBLIGATIONS OF THE COMPANY

B3 “The Company agrees with the Secunty Trustee, for the benefrt of each Beneflcrary, that at all times
" 'durrngthecontmuanceofthrssecurlty, | SE S :

o (a‘)'" : 'wrll carry on'the Company [ busrness ina proper and effrc;ent mannér and will not make any-_ '
B - material alteration to the Companys business, const!tutlng a change from that carried on at. .
. 'the date hereof : : T -

R ) O W|I! malntam proper and up to date books of account of |ts busmess wril keep such books of- SRR
: ~account and all other documents relating to the affairs of the Company at the Company's.
“registered office or at such other place where the same ought to be kept and will prompt!y

- provide coples thereof to the Secunty Trustee upon request R SR
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ey will deliver to- the - Security: Trustee the copres of lts audlted financial statements: and any'-.- i
R - ‘reports and notes accompanyrng them within 6 months of each year end; : :

So(dy. will punctual!y pay all its debts and liabilities becomlng due and payable and whrch would ‘on _::' .
S the winding up of the Compeny, have priority over the charges created by this deed;

o (e)' o W|II punctually pay aII outgomgs payable in respect of the: Charged Assets and wrll prompt!y-'.i'
oo produce the receipts for them to the Securrty Trustee upon request . . o

AR _'wrtl keep al[ the Companys freehold and !easeho!d property in good and substantlal repa|r._
“- 7 and will allow the Security Trustee frée access, at all reasonable times, to view the stateand - .
<o conditien of any such property, but without the Secunty Trustee becomrng liable to accountas
e mortgagee in poesessnon N . e . .

. -(g)' will observe and- perform a!! the Iessees covenants in. any lease under which any of the SRS
© o Charged Assets may be held and will take no action which mrght lead to such lease bemg'
. surrendered or forfeited; - . : S : .

(h)'--.f will allow the Security' Truétee' at the expense of the Com'pany,' to car'ry'out tepairs or take e
‘any . action which the Security. Trustee shall reasonably consrder hecessary should the:
B .Company fail o observe or perform its obligations as a lessee; S L

Sy wr[l not exercise the powers of leasrng or acceptrng surrenders of Ieases conferred ona
© . morigagee in possession by Sections 99 and 100 of the Law & Property Act 1925, orany - -
-7 other powers of leasing or accepting surrenders of leases, without the prlor written consentof -
o the Securrty Trustee; . . S

o (J) 'wul make sure that an order of the Court is obtamed under Sectron 38(4) of the Land!ord and-"'."-

- Tenant Act 1954, exc!udrng the secunty of tenure provisions of that Act, before grantrng any 5
T lease; S DT o L -
T w insure and keep insured those parts'of the Charged Assets as are of an insurable nature

- against loss or damage by fire and other risks usualty insured against and such other risks. .7
-~ that the Security Trustee shall reasonably requrre to therr full insurable value with insurers .~ .
= approved by the Secunty Trustee . _ . . _

oy will make sure that lf requved by the Secunty Trustee all the Company s insurance pOIICIes._'
- 'will be endorsed with notice of the interest of the Security Trustee in them and will produce to
" - the Security Trustee the receipts for each current premium within fifteen days of its becoming. -
- due; failing such production the Security Trustee may effect or renew any such insurance as
o the Seounty Trustee shall think fit at the Company s expense . :

s (m) f_' wrll observe and perform aII restnctlve and other covenants and stlpulatlons for the fime berng S L
o affectrng the Charged Assels or rts use or enjoyment S

ny '-_:wrll hot do or allow anythrng to be done on the Companys freehold or leasehold property s
. which shall be treated as a development or a change of use within the meaning of the Town ==
- and Country Planning Acts unless the pnor written consent of the Secunty Trusiee has been.. .
S obtalned - . . . _ .

oy . will not mfrrnge the Town and Country Plannrng Acts in any way which prejudlces the Securrty"
o0 Trustee's securrty over the Charged Assets; L : :

(p). erI deposrt W|th the Secunty Trustee aII deeds and documents of tltle re[etlng o the Specrfled e
- Equipment and the Company’s freehold and leasehold property and the insurance policies =~ 7|
.relating fo the same, (subject only in relation to property to the. requlrements of any prior

"iEncumbrance or of the Companysland!ord) SRR
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' - e (qy-— will not permit any person to become -entitled to-any proprietary right-or interest which mlght' ' ;
R - -affect the value of the assets subject to the fixed charges herein; : '

oy :'W|II not, untll all the Secured Monres have been uncondltlonally and |rreyocably pald and':" R
- 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 menies at any time held or’
~ - receivable by the Secunty Trustee, the Beneficiaries or any of them in respect of the Secured -
" Monies. . . _ .

52 If the Company holds property as a tenant or Iessee and shall be reqmred by the landlord elther to' e
. insure or t¢o reimburse the Company's landlord for any insurance premium paid by him then the
- Company shall be treated as having complied with its insuring obligation under this deed if it duly-and .~
~promptly complies with such requirements. However this shall not affect the right of the Security .~~~
" Trustee to require the Company to produce satrsfactory evidence that the Company has complled with
“the landiord's requirements. - _ T e . R

& FURTHER ASSURANGE AND POWER oF ATTORNEY

R I At the Securlty Trustees request the Company wull at the Companys cost unmedrately 3|gn seal RS
. execute, deliver and perfect all deeds and instruments and de alil 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 to each of them in this deed or o enforce the obllgatlons of the ~ ..
' Company and/or the nghts of the Security Trustee under this deed o o

B2 The Company wull If called upon by the Secunty Trustee execute a legal mortgage charge or
. assignment of any part of the Charged Assets, in such terms as the Security Trustee may require. The =
- Company will then give notice of such assignment to such perscns as the Security Trustee may. -
'specn‘y and take such other steps to perfect such assighment as the Securlty Trustee may reguire..

63 ; _The Company w:ll at the request of the Securlty Trustee prowde addltlonal secunty in favour of the -
. Security Trustee by way of a Supplemental Charge over Equipment belonging to the Company that is -
‘not Equipment in existence at the date of this Deed and which is the subject of a Finance Document.. -

64 _.'__'T'h'e' Company will do and execute such further acts,” desds, dociiments ‘and things as may be
07 necessary, advisable or required by the Security Trustee to perfect the securlty referred {o ll’l clause ..
6.3 above and to protect the interests of the Security Trustee.

. 65 ':_The Company by way of eecurlty hereby lrrevocably appomts the Securlty Trustee and any Recelver' R
S severally to be its attorney and in its name and on its behalf : o - o

Ha) o to execute dellver or otherw:se perfect or do any deed document assurance, act or- thlng' et
: ~which the Company has failed to execute, deliver, perfect or do in accordance with this deed -~
{including to make any demand of or to give any notice or receipt to any person owing moenies .
- to the Company and to execute and deliver any charges, legal mortgages asslgnments or.
o _other securlty and transfers of Secuntles) : _ . AT N

R (+) e to.execute 'and complete 'an'y‘ doCuments or inetruments-which the Security Trustee or-such .
i " Receiver may require for perfecting the title of the Security Trustee to ali or any part of the - .
 Charged Assets or for vestlng the same in the Security - Trustee, |ts nominees or any
: .--purchaser and . IR : . _ . :

RN (+) IR othemlse generally o srgn seal execute and deliver all deeds assurances, agreements and"f B
o documents and to do all acts and things which may be required for the full exercise of allor
. “any of the powers conferred on the Security Trustee or a Receiver under this deed or which =~
" 'may. be deemed expedient by the Security Trustee of 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 powerin. -
T favour of any Recelver to dlspose for value of any of the assets of the Company over which
Sl charge oadd (010516) L



B, such Receiver may not have been appointed and which ‘arelocated at real property over_'_ ': - :
T o whlch he has been appornted ‘without being liable for any losses suffered by the Company
. :_..'6.6'.' -:-".:The Company agrees to ratlfy and oonfrrm whatever any attomey sha!l do or purport to do in the- -
- "exercise or purported exercise of the powers contaaned in clause 6.5 of this deed.. . :

7 ENFORCEMENT - .

740 The Security Trustee and ‘each Beneficiary (in relation to the Secured Monies due to such Beneficiary
<o under a particular Finance Document) shall be entitied to make demand for payment of the Secured NI
~Monies (or, in the case of &8 demand by a Beneficiary, in respect of such of the Secured Monies asare -~ -
. 'due to such Beneficiary under a particular Finance Document) at any time on or after the Enforcement -
~Date and at any time after the occurrence of any of the following events: . .. :

i -(a)' :_- the Company breaohrng any of rts obllgatrons under thls deed or under any Frnance'-_i' =
v~ "Document or under any other agreement with the Seeurlty Trustee or any Beneficiary; '

by the Company defauiting.in paying 'an.y of t’hé'se'cmedruén'ies as and when 'thﬁ'ey' biec”ome due:

S ey the Company failing to give the Seounty Trustee or any Beneflorary suc:h lnformatlon as may R
S .-___'reasonably be requested as to the business, affa!rs or assets of the Company; . e

oy any representatlon warranty or undertakrng at any tlme made by the Company to the Secunty :
- Trustee or any Beneficiary is or was, in the reasonable opinion -of the Security Trustee,
U incorrect or misleading in any reepeot or, belng oh an undertakang, shall not be complied with

" ~by the Company; : o : !

| _'(e)' o '.'the Company dlsposmg or. attemptlng to dlspose of 1ts pnncrpal undertakrng ora substantral S
i part of i, wethout the prlor written approval of the Secunty Trustes; . :

m the Company becomrng Inso!ve‘nt;_.__ o

-{g) - the Company suspending or threatening to suspend a substantial part of its business orthe - .
e Becurity Trustee reoeiving information, from the Company or any responsible third party, . .

~'whether orally or in writing, that the Company is contemplatrng or. is Ilkeiy to suspend a- =
substantial part of |ts business; _ o e

.-.' hy - th'e”Com'pany' commencing negoti.a!.t'ion's' with a'ny_of its'-'o'red'itors' with a yieyy to.-'fhe'gen'eral"_': PR
SRR 'readjustment or rescheduling of the Company's indebtedness : : :

L ﬁ'--(r) ~the Company defau]tlng under any of the fo]lowrng with any pany
G ._'('i)".__--_atrustdeed 8 - B L
- (ii')_.' ._.-.a'IOan"agre'e'ment;_- he
'_'(ii'i). an Ehcurﬁbréhcé';:;_. L
= _'.'_.(iv).'.'_ any 'other.'ag.reer'nent'or-.o'b.]'.ig.ait:ion.'.re!:'.a'tin_rj'_'to:borr’oyuinlg o.r.ﬁ.nanoi'ng}. (rnoluding'_alzl
- liabilities in respect of -accepting, endorsing or-discounting any notes or bills and all -
- liabilities under debt purchase, factoring, discotinting and similar agreements);.
' (v) a'ny go'air'ahteé or”inde'rn'nity;'_".'.. o | :
'.: (.j)} a any borrowmg or any other money payable by the Company

P (i) becommg payahle oris capable of berng declared payable pnor to rts stated date of
'--maturlty,or R y :

S
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R k) _'_"__:-3'any Encuribrance creatad by the Company in favour of another party becoming enforceable

= '_ (I)' : _-:'-: any guarantee undemnrty or other securrty for any of the Secured Liabilities farlrng or ceasung- o
" .in any respect to have full force and effect or to be continuing or is terminated cr disputed or: -
~is the opinion of the Security Trustee in jeopardy, invalid or unenforceable; . R

= '(rn')'..: uf any governmental authorrty permlts or procures ‘or threatens any reorganlsatlon transfer or.
.-appropriation {(whether with or without compensatron) of a substantial part of the business or ~
_assets of the Company; . ' . IR .

oy '._:_.the'Company, without the prior written consent of the Security Trustee, changing the naturé of S
... Cits business or tradmg in any ‘way which the Seounty Trustee considers prejudlcral to this-
B securaty, S S T _ . . . L

o (0) if it is. unlawfu! for the Company o perform or oomp]y with any of its oblrgatlons under this _' L
" deed or under any other agreement between the Company and the Security Trustee or such =~
L oblrgatrons of the Company are not or cease to be legally valid, binding and enforceable; .

Sy i, affer the date of this deed; séntrol (as defined in Section 435 of the Inso!vency Act 1986) or
- the power to take control of the Company changes without prior- written consent of the
T Securrty Trustee; or . L . R _ : . : '

:'- .(q')f o rf in the oprnron of the Securrty Trustee a materral adverse change oceurs in the flnancral SR S
- condition, results of operations of business of the Company, .. : RRRE

andif such'-de'man'd is fiot met in full the 'Secu'rity*Trustee shall be entilled to énforce (in'whole orin
. part) the charges created by this deed (save where a Moratorium is applied for or is in force, whenho - -
-osuch enforcement may be effected until any such app!rcatron is rejeoted or upon the exprry of such.
SR Moratorium) : SR o B g -

T2 At any tame after any Act of Default the Seounty Trustee may exercise in the name of the Company R
- any voting rights attached to the Securities and al! powers given to trustees by Sections 10(3) and (4) o
~ - of the Trustee Act 1925 (as amended by Section 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 Security Trustee will not then need any consentor . o
~authority from the Company. . et : R

8 POWER OF POSSESSION AND SALE-::_-..____ __

L0840 At any time after this security shall become enforceable, the Security Trustee and/ of any Receiver .
B - appointed under this deed may, in their discrefion, -enter upon -and take possession of the -
U Receivership Property or anypart of it. They may also at their discrefion, when exercising their powers 0
o given in this deed, sell; call in, collect and convert into monies the Recelvershrp 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. instaiment or deferred payments may be . =0
- with or without security and on such other terms as the Seourity Trustee or the Receiver shall think fit. .-

[ B APPOINTMENT QF RECEEVER AND HIS POWERS
[ b _':.Sectron 109 of the La\.r.r of Property Act 1925 (restnctlng the power to appornt a recelver) shall not T
: . apply to this deed. At any time after an Act of Default or after any other event, as a result of which thig =
- security shall become enforceable or, if the Company at any time so requests in writing, the Security -
- Trustee may without further notice to the Company appoint any person to-be a Receiver of the
= Reoerverehrp Property Any such apporntment may be made subject to such quahfroataons Irmrtatronsg.-
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': o -and/or exceptions (either generally or in relation to-specific-assets ‘or classes of asset) as may be " DR
- specified in the instrument effecting the appointment. A Receiver shalf have the power io do oromitto - -
“-do on behalf of the Company anything which the Company itself could do or omit to do if the Receiver

" had not been appointed, notwrthetandrng the Irqurdatuon of the Company. In partrcular (but without
limitation) a Receiver shall have power tor- T _ B

T(é)’-'_-. -_"'enter upon, take possessron of collect and get in: the Recervershrp Property and have'-'. _
' - possession of all records, correspondence and othér documents relating to the Receivership
Property and, for that purpose, {o take such proceedings as may seem o him expedient' } :

Sy do all acts which the Compary might do for the protectron or rmprovement of the Recervershrp .
- "Property or for obtarnmg income or returns from it; _ =

R () a!low-the whole-or any_part.of the sale rnonres.of"the" Receivership Property to remain. -
©- . -outstanding on mortgage of the property sold or on any other security or even without any. 7
- security and without being responsible for any loss caused and with full power to buy inand -
- rescind or vary any confract for sale and to resell without being responsible for loss,;. ;

. '(d) _'_"-._'3"Iet or Iet on hlre Iease or surrender and accept surrenders of the Recervershrp Property, :
-' _..;.'-"(e) o exercise or. permrt the Company or any nominée of the Company fo exercise any powers or e
.. rights incidental to the ownershlp of the Recervershrp Property, in such manner as he may L
Cecthink fit - : :
A grve complete drscharges in respect of all monies. s and other assets which may come into the"- e

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

e -carry'out' a'nd" e'nf'orCe 'specifio perfornfance of or obtain the benefit of all ‘the Company's =
. < contracts or those entered into in exercise of the: powers or authorities conferred by this deed; S

o ('h) - demand and get in a!l rents and other rncome whether accruad before or after the date of hlS S
- o -apporntment :
' '--3-'._:'(i)_ exercise the powers conferred on'a Iandlord ora tenant under the Landlord and Tenant Acte Rt o

g .._"_192? and 1954 but without Ilabrlrty for powers S0 exercrsed

@) do all things necessary to make sure that the Company performs or- observes all of s
- obligations to the Securlty Trustee;- e S "

""(k)' :-.'delegate to any person for such trrne as the Secunty Truetee shall approve any of the'.';.:_'
' .pewers conferred upon the Receiver; . o :

o (I').' o : -have accéss to and make use of the ‘premises, plant,- equiprnent and accounting and other i
~.records of the Company and the services of its staff in order to exercrse his powers and -
'duties : _ .

o (m). " -sel! or otherwrse drspose of the Recewershrp Property for caeh or on credlt i one lot or'in | R
.- parcels by public auction or private auction or private contract or, in Scotland, to sell, feu, hire:
- out or otherwise drepose of the Receivership Property by publlo roup or prlvate bargain;

' :('n)'._; - “raise or borrow money and grant secunty therefor over the Recervershrp Property

S (o) ' 'appomt a solrcrtor or accountant or other profeserona!ly qualrfred person to assrst him in the o
: " performance of his functions; . . . o SR

.(p) o 'bnng or- defend any actlon or other Iegal proceedmgs in: the name and on behalf of the o

- Company;

R TR PR g
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| o affect and malntain insurances in respect of the busrness and properties of the' Company,
(s) uss the Companys seal:
o _'.'do all dcts and to-executs in the name and on beha!t of the Company any deed recerpt or.'_?'- S

. other document;

oy .o!raw accept make and endorse any br]l of exchange or promrssory riote in the name and on'-"
S o behalf of the Company, : _ _ : SR
e _::(v')._"_" '_ _'appomt any agent to do any busmess whlch he is- unable to dc humself or whlch can more'

" conveniently be done by an agent and have the power to employ and dismiss employees R
-7 agents andfor advisors at such salaries or remuneration and on such terms of service as the -
" Receiver in his discretion may think fit; e : L "

- .'(w') _ '-do alt such thlngs (mcludmg the carryrng out of works) as- may be necessary for or. mcrdental'_.
ST or conducive to the realzsatlon of the Receivershrp Property, .

": ('x)'__{._ make any payment whlch is necessary or lncldental to the performance of hrs functrons
Sy carry on or permlt ihe carrying on of the business of the Company, SEER

_ (z) o Zestablrsh Subsrdranes of the Company, e _. f
. ('aa) 'transfer to Subsrdlarles aof the Company the who!e or any part of the bus;ness or Recelversh[p.-_ . B o
_ jProperty,_.__ ' S S |

) ('bb)'" ' 'grant or accept a surrender of a Iease or tenancy of any of the Recelvershlp Property, and
take a lease or. tenancy of any ‘properties required or convenlent for the business of the
‘Company; R . . o L .

o {ce) ,_'make any arrangement or’ comprom|se on. behalf ot the Company in respect of the .'
; -_'Recelyershrp Property; o : .

S (ddy call -up; or requrre the dlrectors of the Company to call up, any uncal!ed caprtal of the o
'-_'Company S BURET R P TR

U (ee) rank “and c!aim 'in the bankruptcy, 'inson!y'enoy,"se'qUestratioi.n. or I'i'quidation' of any 'pe'rson". S
: - indebted to the Company and to receive dlyldends and to accede to trust. deeds for the -
~ - creditors of any such person : . : : R

. He shall also have all powers from tlme to tlme conferred on receivers by statute W|th0ut in the case
. of powers conferred by the Law of Property Act 1925, the restricticns contained in Sectlon 103 of that -

920 The Se'curity Trustee may from time to time determine the remuneration of any Receiver and section .~
' . 109(B) Law of Property Act 1925 shall be varied accordingly. A Receiver shall be entitled to .
- remuneration appropriate to work and responsibilities involved upon the basis of charging from time to S
o time adopted by the Recelyer in accordance with the current practice of his firm.. '

09300 The Securrty -_Trustee may rémove any Recelyer (except an 'admrmstrat!ye recewer). 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 .0
" remuneration of the Receiver on such basis as the Secunty Trustee shall determine. This rnay include
- a fixed fee or an hourly rate or a commission. . : . _
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.94 - The Security Trustee may appoint more than one person to act as the Receiver. Where more than .~
“ . one person shall be appointed to act as Receiver, those so appointed shall carry out their duties, -
‘. exercise their rights, and be subject to their obligations jointly as well as severally. References in this "
. deed to the Receiver shall be to each and all of them as approprrate R o

95 Any apporntment or flxzng of the remuneration of the Recelver or any such removal shell be made in S
-writing and be signed by any director or authcrised officer of the Security Trustee. B : Lo

RS s B Any Recerver appornted under this deed shall be the agent of the Company He shall be in the same" Sl
.. position as 2 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 responsrble erther fo the Company or to any other person for_ IR
anyofthem _ o o o _ B

e _3The Securrty Trustee may at any tlme grve up possessron of any part of the Recervershrp Property. pRe
. andfor withdraw from the receivership. - S L . . R o

| 9.8 "'_Whether or not 4 Recaiver shall be appornted under thrs dsed the Secunty Trustee may at any time
. after this security shall have become enforceable and without giving notice, exercise all or any of the - .
- powers, authorities and discretions conferred on a Recelver as set ouf abcve -

o © 10° " ADDITIONAL POWERS

g In addltton to the. POWETS of Ieasrng or acceptrng surrenders of Ieases conferred on mortgagees by o e
. Sections 99 and 100 of the Law of Property Act 1925, it shail be lawful for the Securrty Trustee orany ..
- Receiver without the restrictions contained in those Sectrons _ TR L

S (@ to gra'nt"anyzlease of all or any par't of the'Charged Assets upon"sUch' terrns"as the 'Sfe'curit'y' SR
Lo '._Trustee or the Recelver shall in rts absolute and unfettered discretion think fit; and R e

b '.'(b)" '_'to accept a surrender of any [ease of all or any part of the Charged Assets on such terms as
Cthe Secunty Trustee or the Recerver in its or his discretion shall think flt :

s102- Sectlon 103 of the Law of Property Act 1925 (restnctmg the power of sale) sha!l not apply However L
... the power of sale and the other powers conferred on mortgagees by that Act shall apply to this :
-~ security but without the Act’s restrictions as to giving notice or otherwise. Accordingly for the purposes -
- of a sale or-other exercise of any such powers the whole of the Secured Monies shall be treated as. . -
. due and payable rmmedrately upon the execution and deirvery of this document. . R e

103 ':._The restnctrons on the' right of ccnso!rdatrng mortgage securrtres whrch are contalned i Sectlon 93 of
' ~the Law of Property Act, shall not apply fo this security.. e S

1040 The Securrty Trustee may, at any time wrthout drscharglng orin any other way arfectrng thrs securrty R
eUor any remedy that the Security Trustee may have, grant to the Company {or to any other person)
~time or indulgence or abstain from perfecting or enforcing any remedies, securities, guarantees or. ==
- rights which the Secunty Trustee may now or afterwards have from or agarnst the Company or any
L other person. . L . . RO

10501 the Sec’unty Trustee receives of is treated as having receive'd notice of any SUbsequent rnortgage'Or"__" SRR
- charge affecting any of the Charged Assets then the Security Trustee may open a new account with
-~ the Company. If it does not open a new account, it shall hevertheless be treated as if it had done so at
- the time when it received or was treated as having received such notice. From that time all payments-
- ~made by the Company fo the Security Trustee shall be credited or be treated as having been credited
' to the new account. Such payments shali not operate to reduce the amount secured by thrs deed' "
~when the Security Trustee received or was treated as having received such notlce ' _

o _5._"-APPLICATION or= MONIES

o "'-11.'_.1. Al monies recewed by the Secunty Trustee or by the Recelver under or by vrrtue of thrs deed shall be L
L _-apphed in the fo!iowrng order; SR B :

' e e
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' (b) in payment of all costs, charges and expénses. incurred in or incidenital fo' the exercise or R
. performance (or attempted exercise or performance) of any of the powers of authorities -
< conferred by or in any other wey connected with this deed : : g S

Sqe) - in Payment to the Receiver. of hIS remuneratlon frxed in eccordance with clause 0. 1 of thts-"
. s deed - . . o .

o -'(d)-'.:.:_- ' .any sums diie to any person under any appllcable statute;"
'_ (e) - “in. payment to the Beneficieries for applucatron in-or toWarde the disbher'ge of the Secured PR
© ... Monies due to each respective Beneficiary in accordance with the provisions of the Security "~

- _.'Trust Deed; and then

.'(f)'- ': in payment o the Company of any surplus S

_"'11.2 Any surplue sha!l not carry |nterest The Recenver or the Secunty Trustee may pay any surplus mto .
- any of the Company’s bank accounts including an account opened specifically for such purpose The -
o Secunty Trustee shall then have no further liability for such surplus. e . o

R 3 Fo!lowmg the enforcement of- thls securlty, any monies recewed by the Securrty Trustee may be : B
oo appropriated by the Secunty Truetee in rts discretion in or towards the payment and dlscharge ofany =
1. part of the Secured Monies. o _ - _ o . RETT

": 14 The Secunty Trustee or the Recelver may credlt any monies to a suspense account for so Iong -and rn'_ L S
- such manner-as the Security Trustee may from time to time determine. The Receiver may retain the =~
g _'same for such period as the Receiver and the Secunty Trustee consider expedient. g

I "All monies. recetved by the Compeny under any insurance pohey on. the Charged Assets sha!t be AR
B . 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 insurance on . -
- the Charged Aseets shall be held on ftrust for payment tc the “Security Trustee pendlng such -
- application. R : _ . : : _ _ o

12 L :'PROTECTION OF THIRD PARTIES o

o 121 Nc pereon paymg or handmg over monies to’ the Recerver and obtalnlng a dlscherge shal! have eny . :'.
RIT 'responsrbl!uty or liability to see to their correct appllcetron . _ R s

B : 422 No person deallng with the Securrty Trustee or the Recenver need enqu;re

o (e) _..'-'whether any event has heppened glvmg elther the Securrty Trustee or the Recelver the r[ght"_ .
. to exercise any of his powers; B . : e -

: "_.(b') " .-'as to the propnety or regularrty of any act purportung or rntendmg to’ be an exercise of such :
o -POWEYS . e : _ e -
" ) .2 as to the valadrty or regularlty of the appountment of any Receuver purportlng fo act orto heve:_ '__:i '

_-been appomted as such; or.
o "(d)" o 'whether any money rémains owmg upon th!S securlty

1230 Al the prctectron to purchesers contamed i Sectlons 104 and 107 of the Law of Property Act 1925 S
- shall apply to any person purchasing from or dealing with the Receiver or the Security Trustee as if -~ :
~the Secured Monies had become due and the statutory power of sale and appomtrng a receiver in ©.
“relation to (to the extent permltted by law) had arisen on the dete of this deed.. . L
o charge nadd (010516) . ’



L 1247 "No person’ dealing with the Security Trustee or the Recerver shall be affected by express notice that"'__ o -
L.ooany actis unnecessary or rmproper S oo -

.13 LANDREGISTRY o

a3 The Company will notify the Security Trustee of any freéhold or léasehold property which it now owns - B
~or which it may own after the date of this deed and will, at any time, meet any cost of registering this
" 'deed against any property which the Company may now, cr in the future, own at the Land Regrstry

ey The Company hereby oonsents 6. the Securrty Trustees app!rcatron to the Chief Land
- Registrar in Form RX1 for the registration of the following restriction against each of the
o regrstered titles specified in° Schedule 3 (and against any title to any unregistered Properly
- specified in Schedule 3 which is or ocught fo be the sub;ect of a first reglstratlon of title at the -~
“Land Regtstry at the date of this deed) . L :

5 -"RESTRICTION

R No dlsposmon of the reglstered estate by the propnetor of the reglstered estate is to be
- registered without a written consent signed by the proprietor for the time being of the charge
cdated . infavour of Close Brothers Limited {(company number 00195626) referred to - 0
~in the-charges register or, if appropnate sngned on such proprretors behalf by its attorney R
-directors and/of eecretary " . o . _ . .

by ne respect of any Property charged pursuant to this deed fitle to whroh is reglstered at the g
' "Land Registry, the Company hereby represents and warrants that the security created by this -
.. 'deed does not contravene any of the provisions of the memorandum and articles of ...
- -association or any other constrtuttonal docurnents of the Company -

-13.2 "Any obhgatlon on the part of the Benefrcranes to make further advances to the Company under the
. “Finance Documents shall be deemed to be incorporated in this Deed for the purposes of Section
-1 94(1)c) of the LPA and the Security Trustee may apply in Form CH2 to the Chief Land Registrar to - .-
- enter a note of such obligation-on the register of each fitle of which the Company is the proprtetor :

4 :CONTINUING AND ADDITIONAL SECURITY

'14'1 _"_;Thls eecurrty is-a contlnurng security. It shall apply to all the Secured Monres desprte any rntenm'-
- setliement of account or discharge of the Secured Monies due to any particular Benefrmary until a final .
~ . discharge of this secunty shail be given by the Secunty Trustee to the Company o :

L1420 Thrs secunty is in addltrcn to and shall not merge or otherwrse prejudrce or affect any other nght or .

o remedy of the Security Trustee or any assignment, bill, note, guarantee, mortgage or other security - ST
-~ now or in future in favour of the Security Trustee and/or any Beneficiary or held by or available to the "2
U Security Trustee andfor any Beneficiary, whether created by the Company or any third party BN

143 " This securrty shall not in any way be prejudzced or affected by

(ay - any guarantee mortgage or other Securrty now or i future he!d by or a\rallable to the Secunty
~Trustee an d/or any Beneficiary or by the invalidity of any of them or by the Security Trustee
. andfor any Beneficiary now or afterwards dealing with, exchanging, releasing, modifying or .
" abstaining from perfecting or enforcmg any of them or any rrghts which it or they may nowor .o
afterwards have; or R L e o . o

(b) 2 ”by the Seourtty Trustee or any Benefrcrary giving trme for payment o |nd ulgence or
= ccmpcundlng with the Company or any cther pereons :

15 'CURRENCY INDEMNITY

151 _"Forthe purpose of or pendlng the dlscharge of any of the Secured Lrabltltres secured by thrs deed the'_' o
... Security Trustee or any Receiver appointed hereunder may convert any monies received, recovered
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. or realised under this deed (including the proceeds of any previous conversion) from their exrstrng =

L 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 Secunty.-
' Trustee s hankers, for such other currency against the existing currency '

i _ 152 _' The- Company will rndemmfy the Secunty Trustee agarnst any shortfall between

(a)' . any amount received or recovered by the Secunty Trustee in respect of any of the Secured';"_' b
" Liabilities which is converted in accordance with clause 15.1 into the currency in which such™ .0
laabr!rty was payab!e and . : S

- (b) ' the amount payable to the Secunty Trustee under th|s deed in the currency of suoh Irabrlrty
46 DISCHARGE '

EEREE [ -'Upon pa'yment and completé 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 .-~
- -Security given in accordance with its ferms. The Security Trustee will also transfer to the Company'._' MR
~ any of the Charged Assets which have been assrgned or transferred to the Securrty Trustee. :

1820 The right of the Security Trustée 16 recover the Settred Monies of 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 insolvency or under Part VI of the insolvency Act.1986. Any release or . =
- discharge given or settlement made by the Securrty Trustee relyang on any such payment act ar thrng SN
- shall be void and of no effect. R . - o S

747 SERVICE OF NOTICES AND 'PRQICESS_.'_}.T[ S

171 - Excépt as stated to the contrary herein, any writfen notice from the Security Trustee to the Company .~ =
S -and any proceedrngs issued by the Securrty Trustee requrrmg service on the Company may be given
S or served: . . . e . . Lo L
Cfay by deliver’ing it at or p'osting' it'to the Company’s registered office or to such other address' of;- PHR
oo the Company advised to and acknowledged by the Securrty Trustee as being effective for the. -
.purposes of this c!ause E . R L .

. (b) e 'by delrverrng it at or postrng it to any address Iast known to'the: Secunty Trustee at whuch the-”_-' B
o SR _Company carried on busrness . _

s (@) .by handlng it Company s oft;cers ar-

oy '_'_.by a fax or ‘e-mail fo the Company S number oF address advissd to and acknowledged by the R
S Securlty Trustee as suitable for communrcatron between the partres AR e

72 Any such notrce or process shall be consrdered served
@) : o :f delrvered . at the time of de[wery, _
I (b’)-_ '- rf sent by post 48 hours from the trme of postrng,

: :_-""(c) 'rf sent by fax or e- mall - at the tlme of transmrssron or

(d)” -"'-;'rf handed over at the t|me of handlng over.

73 "_'_Any notrce in’ wntrng by the- Company to the Secunty Trustee requzred hereunder must bear the
-~ reference, Security Manager Close Brothers Inveoice Finance and shall take effect at the time it is
. received by the Security Trustee at its registered office or at such other address the Secunty Trustee
S may advise in writing o the Company for this purpose. . - : :

e charge oadd (010516)



181 -.The Company certtftes that the execution of thls deed has been duly authonsed by a resolution of the' R
.. Company's Board of Directors and that it does. not break any.of the provisions of the Company's i
.. Memorandum and Articles of Association or of any other Encumbrance, Security or agreement =~
~entered into prior to the date of this deed or the' laws of any jurisdiction applying to the Company S

.'--__18.2 B _The Company represents and warrants to the Securlty Trustee that:
e '("a.) ©itis and will at all times be the sole beneficial swner with full tat!e guarantee of all the Charged L

.. Assets and that no Encumbrances affect it except the Encumbrances (if any) set out in - S
" Schedule 4 and general liens in the ordrnary courseofbusnness . IR

S () B has and erI at a!t times have the necessary power to enter mto and perform |ts ob!ugat:ons’_ o
© o under this deed;. : L R :

o) this 'deed 'coin'stit'ute's: its- legal;”'\rali'd, _'binding'_and enforceable obligations ‘and is an effective
- security over all and every part of the Charged Assets in accordance with its terms; e

Cd) Coalt neceSSary authorisations and consents to enable or entitle it to enter into this deed have R
"~ 'been obtained and these will remain in full force and effect dunng the exustence of this =
S securrty, o o e o R

o "('e) o the Company has acqurred mauntarned and comphed wrth aII Env;ronmental Llcences (rf any)" ' -
- needed for s use or occupatton of the Charged Assets or for the conduct of its current SO

business; ..
S the Company has comgpli'ed ‘with all other applicable Environmental Laws and has not done or. -
- permitted any act or omission whereby its Environmental Licences (if any) could be varied or - -
revoked; - - - - L
“g) .'so far as the’ Compan_y'is aware there has been no discharge, spillage, rélease or emissionof ¢

- any prescribed, dangerous, noxious or offensive substance or any controlled waste on, intoor =
. from any of the Charged Assets or any premises adjeining any part of it; and no such =~ .~
- substances or any controlled waste have been stored or disposed of on orin any part of the - .0
- Charged Assets or, so far as the Company is aware, in any adjoining- premises except in
- accordance with the requrrements of the appllcab!e Environmental Laws; - . '

Sy the Company is ot in breach of and has fot incurred or become subject o z any evilor
' “eriminat I|abuhty under any Enwronmentat Laws or the terms of any Environmental Licence; .

ey _-_'-the Company ‘has obtamed and marnta:ned all such msurance pohmes as would be'.'_
- maintained by - prudent companies carrying on business of the type carried on by the
- Company at all relevant times and has complied in all material respects with the terms and.
conditions of such pchmes o e _ L

- ;'_‘18.'3_' The Company undertakes that no Encumbrances (other than a general llen in the ordmary course of
. business) ranking in priority to or pari passu with the charges created by this deed Wlll arise after the
- date of this deed over the Charged Assets. .~ . . o -

19 _'"_:_TRANsFERs AND DISCLOSURES -
R 191 Thls deed and the Secunty created by and under |t is free!y transferable by the Sec:unty Trustee
L _'_'19.2 - The Company may not assign or transfer any of its: nghts andlor ob!rgat:ons under this deed. Nor may

- the Company enter into any transaction whlch would result in any such obllgations passmg o anotherf..; "
* person.. _ e _ y _ _ o o

oo charge - oadd (010516)- R



~-19.3 - The Security Trustee ‘may disclose -any information about the Company and any member of the
oo Company's Group and any other person connected or associated with it to any member of the Close ©
- Group andlor 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 authonty by oronbehafofany -~
- such persons to agree to the provisions of this ciause _ . R

B 20 | o SECURITY TRUST THE SECURITY TRUSTEE AND THE BENEFICIARIES

| 2011 '.Aii Securlty and dispositions made or created, and al Obiigetions and undertakin'gs' contained, inthis
- deed fo, in favour of or for the benefit of the Security Trustee are made, created and entered into in " .
.- favour of the Security Trustee as trustee for the Beneficiaries from time to time. - '

202 The Securlty Tristee shali have oniy those dutles obiigations and responsubilities expressly spec:fied -
' - in this deed and shall not have any implied duties, obligations or responsibilities. 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, obligation or responsrbiiity to or relat:onship of trustor -
-~ agency with the Company. S _ . :

203 The Company shall pay fo the Security Tristes. siith  reassnable: foes T respect of its acting as_._"-'. =
- Security Trustee as the Security Trustee and the Company may agree from time to time, if any. _

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

1205 The Company shall indemnlfy the Securlty Trustee and keep it mdemnifled agalnst aII Ilabiiitles costs S
" charges and expenses (including in each case value added tax and any similar.tax charged or
- chargeable in respect thereof) to which the Security Trustee becomes subject by reason of being the
" Security Trustee or properly incurred by it or by any person appointed by it to whom any trust, power, -
~authority or discretion may be delegated by it in the execution of ihe frusts,. powers authorities or- .
. discretions vested in the Securlty Trustee under this Deed. : . :

206 - The Beneficiaries may'appoinf a 'repIaCem'ent S’ecurity -_Trustee’ after consultation with the Com’pany e
“o .. 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 practicabie, in order that the Security granted in favour
. of the Security Trustee shall provide for effective and perfected Security in favour of any replacement .1
.o Security Trustee including making available to the replacement Security Trustee such documents and -
- “records as the replacement Security Trustee shall request. . '

- 207 The Secunty Trustee and any Receiver may from’ time i:o time delegate (inc uding by power of S
- - 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 orsuch -
. 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, liahilities or damages arising from any act, default,.
" omission or misconduct on the part of any delegate or sub- deiegate S . .

208 . The Security Trustee may assugn and transfer all of |ts rights and obiigatione under this deed to a S
' - replacement Security Trustee appointed in accordance with the terms of the Security Trust Deed.

209 This: deed shall-remain in full force and effect and binding ‘on the Company notwithstanding any =
amalgamation of merger that may be effected by the Security Trustes with, or the sale or ta‘ansfer of o
caltor any part of the Security Trustee’s undertaking and assets to, another person. - : Sl

- charge - oadd (010516) . R



©:20.10 " Any member of the Close Group with-which ‘the- Company -enters into-a Finance Document that- .
- requires the Company to grant Security shall procure that the Security Trustee enter into the relevant .
-~ security - Document with- the Company. and such member of the Close Group shall become a -
" Beneficiary without further act or consent on the part of the Company. Promptly following a member of .
" the Close Group becoming a Beneficiary the Security Trustee shall certify to the Company in writing -~~~
‘that such -member of the Close Group has. safisfied all the Security Trustee's. requirements for_'-J '
. accession to the Secunty Trust Deed and has become a Beneficiary. o L

R T _MISCELLANEOUS
294 ‘No deia'ynor omission on the part of the Secur:ty Trustee in exerousmg any nght or remedy under thrs'.-
- "deed shall impair that right or remedy or operate as or be taken to be a waiver of it. Any single, partial .=~
~or defective exercise of any such right or remedy shall not prevent the further exercise of that or any SR
: -other right or remedy _ y RS

212 The' Secunty Trusteee nghts under this deed are cumulatlve They are not exclusrve of any nghts' S
e provrded by law. They may be exercised from time o time and as often as the Secunty Trustee sees 0

L2130 Any waiver by‘ the Security Tru'stee'o'f any terms of this'deed or any'consentor approval given b"y the -
SRR Security Trustee under it shall only be effective if given in writing. Such consent and approval shall. =
U then only apply for the purpose stated and be subjeot to any written terms and conditions rmpoeed by
- the Security Trustee. L . S _ R

214 If at any time 'any' one or more of the'- provisions of this 'deed is or becomes.illegal,'inval'i'd' or-
- unenforceable in any respect under the laws of any jurisdiction then neither the legality, validity or. -
.. enforceability of the remaining provisions of this deed nor the legality, validity or enforceability of such - '
- provision under the law of any other jurisdiction shall be in any way affected or impaired as aresult.
o245 -Any certlflcate 51gned by a durector or authorised offlcer of the Seounty Trustee as to the amount of' EEPRE
. 'the Secured Monies at the date of such certificate shall, in the absence of manifest error,. be' o
g '-oonoluswe evidence of such amount and be binding on the Company

216 - This deed may be executed in any - number of counterparts it W!H then be as effectlve as- |f all" R
SRS -'_'s:gneturee on the counterparts were on aelngle copy of this deed R s

217 The paper oh which this deed is written is, “and will remain at all tames the property of the Secunty L
ool Trustes, even after the discharge of this secunty . o . _

218 The Beneﬂcnanes from time to time may enforce. and enjoy- the benefit of the terms of thts desd: S
©. 7 Unless expressly provided to the contrary in this deed, a person who is not a party to this deed has no SR
- right under the Contracts (Rrghte of Third Parties) Act 1999 fo enforce or enjoy the benefit of any term
1 of this deed. e o _ -

S 219 3-Notw1thetandmg any term of this deed the ‘consent of any person who is not a party to itis not L
- - ‘required to rescind or vary this deed at any tlme o . . :

22 JURISDICTION -
= 221 This deed shall be'interpreted and shall be govemed by the laws of England. The Company will - L
oo accept the non-exclusive junsdlctlon of the Englash Courts in connection W|th any matter ansang under .
: ;-thtsdeed e : _ -

- charge - oadd (010516) .-~ SORURE



“ U incorporation

©Close Invoice Finance Limited -~~~ 00935949, England and Wales -

" Close Brothers Limited 00195626, England and Wales
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L SCHEDULE & o

Receivabies’Firiahéing Agreement

""" 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. . -

I T EER IR
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_______________________________________________________ Bt S Lt 1 N U : :

L o Property ...

________ . TitleNumber

o :".: “Unregistered land - :

" Full description of address and title
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" This SUPPLEMENTAL CHARGE is made on the S 20[]

' '-"-'BETWEEN

('1')-'_ e ]LIMITED (reglstered with the number [o " 1) whose registered office is',"at"[.-'*-_.-- ]
L (the "Company™); and - S S SR RPN
Sy CLOSE BROTHERS LIMITED (reglstered with the number 00195626) whose. reglstered S
.. office is at 10 Crown Place, London, EC2A 4FT, as secunty trustee for the Beneficiaries (m
oo that capamty, the “Securtty Trustee“) e B T o :
-”BACKGROUND P
' A The Company is 4 perty o' Debenture (es defined below) under which it granted eecunty' L
. overallits present and future assets as security for the Secured Liabilities (as defined in the "~
- Debenture) to the Securlty Trustee con trust for the Beneficiaries from time to time.

B The Company enters into this Deed pursuant to clause 6.3 of the Debenture in order to grant s
g :_-the securaty cver the Charged Property {(as defined below) . : RIS

o IT IS AGREED: o
S 1 DEFINITIONS AND INTERPRETATION
A ‘Definitions
= ln thls Deed (mcludlng the rec1ta!s to |t)

T (a) terms defined in"or- construed for the purposes of the Debenture have the ‘samc meenrngs
. “when used in this Deed (unless otherwise defined in this deed) and -

R (b) the followmg terms ha\re the fotlowrng meanings:
) "Charged Property" means all Equment charged in clause 2 2 of thrs deed and

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

A2 'lnterpretation -

~8)  Unless a contrary indication sppears, any reference. in this Deed to the *Gompany™ or the
o "Security Trustee" or “the Beneficiaries” shall be construed so .as to include thelr'
o _.'respectwe successors in title, permitted assigns and permitted transferees. . :
ey “The principles of construction set out in Glause 1.2 of the Debenture shal app!y o thrs deed :.._:: o
. mutatis mutandis, as if they were set out in full in this deed. . o s

o 13 - Incorporatron of provisions

: o : C!auses 17, 20.1 and 21 8 of the Debenture are :ncorporated into thls deed mutatrs mutendrs as rf'-
'_ they were set out in full in this Deed : : _ B . -

R GRANT OF SECURITY -
B 2, 1' Nature of eecunty

300
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'(a) s _ int favour of the Secunty Trustee

by with full title guarantee in accordance with the Law of Property {Muscel!aneous Provisions) At T
L 1994; and : . S o R

'.33':'_ ..'(c) as contmumg secunty for payment of the Secured Ltabltlttes
T2 Mortgage s R
The Company hereby charges by way of first legal morigage and as a continuing security for the
“discharge of the Secured Lizbilities all right, title . and interest in the Equlpment detailed in the
- schedule hereto. - : : . . _ o
23 Applicatidn of Debenture prov'ieions SRR

(ay _' "alt references in the Debenture to the "Charged Assets" shall be deemed to refer also to the -
Charged Property charged by this deed, . L

B () B[ references in thé Debenture to "Securlty“ created in favour of the Secunty Trustee shiall
R - include the Secunty created by or pursuant to this deed; and . : : '

ey o call prowsmns of the Debenture relatlng to “Specufled Equ:pment” and/or the "Charged e
' © v Assets” or the “Security™ created in favour of the Security Trustee (including, without o0
S limnitation, obligations of the Company and the rights of enforcement) apply respectively to the” -
- Charged Property charged by this deed and to the Securlty created by thls deed. . R

SE R SUPPLEMENTAL DEED
34 o Guarantee’ and Deb'enture :-' - R
3.:.:_ (a) B Thse deed is supplemental to the Debenture and isa Fmance Document
B (O From the date of this deed the prowsmns of the Debenture and of this deed sha!l be read and :.3_3: g
' ~“construed as one and all references to the Debenture shall be deemed to mcorporate the .-
- .prowsaons containad in thls deed : :
= 32 _ Continuance in force‘

:The provasuons of the Debenture and the other Flnance Documents conttnue to appty and remain in- o
= full force and effect. : T L

"4 COSTS AND EXPENSES

__'Th'e:Cor'npany Shall promptly on demand pay to the Security. Trustee the amount of -all costs and " -
- expenses (including tegal fees, valuation fees (and any VAT or similar Tax thereon)) incurred by the
- Security - Trustee in connectlon with . the negodtiation; preparation, executuon registration and' .

“completion of this deed. . : Lo : o -

5. GOVERNING LAW
* This' deed shall be lnterpreted and shall be: govemed by the Iaws of England “The. Company will

. accept the non-exclusive jurlsdictaon of the English Courts in connection with any matter ansmg unider '
' -_thlsdeed : : . : R _ _

: IN WITNESS of which thus deed has been duly executed as a deed and has been dellvered on the-'-' o
o _date specn‘ied on page'i of this deed : BT
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= IN WITNESS of which this deed has been duly execufed as a deed and has been deluvered on the
date specn‘ned on page 1 of this deed. RRRI - RSSO e

. EXECUTED asadeed by £ JACLION a5
attorney . for CLOSE BROTHERS LIMITED in the o
'.'--__"presenceof . e

' Attorney for Close Brothers Limited _:_ "

o Witness Lo fQQJ;UCQ/ L()\LM/GL PQU\JT&L/
CSignature Lo ae oL o :
cooNeme o  CLOSE BROTHERS INVOICE F!NAN(}: -
oo Qcoupation - i L RIDGELAND HOUSE
CAddress . oo T 165 DYKEROAD
L HOVE, EAST SUSSEX
ooBNBY .

. SIGNED and delivered as a deed by' PRlME (.
o PR!NT GROUP LIMITED act!ng by . . _
; a d;rector in" the

-presence of

S Director
© . Signature
L Name o

Witness

- Signature
S0 Name o
. ‘Address -

" charge - cadd (010516)



