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Registration of a Charge

Company name: NW LOCUMS LTD
Company number: 10487603

X7TMLKMKA

Received for Electronic Filing: 12/03/201

Details of Charge

Date of creation:  09/03/2018
Charge code: 1048 7603 0001
Persons entitled: CLOSE BROTHERS LIMITED (THE “SECURITY TRUSTEE”)
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 10487603 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: KATHERINE LAW

Electronically filed document for Company Number: 10487603 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10487603

Charge code: 1048 7603 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 9th March 2018 and created by NW LOCUMS LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

12th March 2018 .

Given at Companies House, Cardiff on 14th March 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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- '('1) ': :'The person (the "Company“) descnbed in Sohedule 1 »
o (2).. CLOSE BROTHERS LIMITED: (regrstered W|th the number 00195626) whose reglstered

- " office is'at 10 Crown Place, Lendon, EC2A 4FT as security trustee for the Beneficiaries .
'(|n that capamty the "Securlty Trustee“) - SN o

o :._Thrs deed is dehvered on the date stated above The Seourrty Trustee has been appomted by the - _ o
- Qriginal Beneficiaries as trustee under, and has agreed to act in accordance with, the prowsmns L
~of the Seourlty Trust Deed in respect of the Securlty created by this Deed :

| rr IS AGREED THAT: |
| "DEF[NITIONS'AND rNTs'EéP'aETATioN:T . &
o 11 ~In thrs deed the fo!lowrng words shatl have the meanlng set out at'ter eaoh of them -
- S _“Act of Default" - in reiatlon fo the Company any event set outi ln clause 7 1 | :

S .-"Admtmstrator" - any person appo:nted under Schedule B1 of the lnsotvency Act’ 1986 o
“to manage the Company's affairs, business and preperty. -

- '__-"'AS'SEt 'Registfer Yloa 'r'eg'lster"tn' such form as'the"Seoonty Trustes shall reqwre'___-"'
~ " containing details of all Specified Equipment, to include a full desoraption location and'_.:'_._" B
serial number (if any) of the relevant Specified Equment -l : ;

"Benefrcnaraes - . the Orlgfnal Benéficiaries together W|th any other party who: .
- accedes to the Secunty Trust Deed as a Beneﬁmary from- tlme to tlme {each a
'“Beneﬂcsary“) ' o : e S e

S | _-“Charged Assets" the property the sub;ect matter of any Supplemental Charge or any::
- 'morigage and/or charge (or any part thereof, if the context 50 ailows) creaied- by or
e -_'pureuant to this deed. AT - :

: -' _“CIOSE’-‘ Group C|OSG Brothers GI’OUP Ple and each of its Subsudianes from time to" o '
:tlme : - R o

8 .ns.:ompan'y’s' Group” - the Company and each of its Subsidiaries from time to time.

- "Debt” - all present and future book debts, rentals, royalties, fees, proceeds of policies of -

- insurance, VAT and all other amounts now or hereafter recoverable or receivable by, or .~~~
~due or owing to; ‘the Company (whether actual or contingent and whether arrsmg under- -

-contract orin any other manner whatsoever) together wath : . o

a) S the- beneflt ‘of all rlghts guarantees securlty and remedzes re!atlng thereto-_-.
' (including, without limitation, negotiable instruments, legal and equitable charges, - R
- security,. reservations of property nghts rlghts of tracmg and unpald yendorsf
- liens and similar associated nghts and : e

= #
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' “Encumbrance” - any mortgage, charge, pledge; lien; assignment, hypothecatron'
- security interest, title retention, flawed asset agreement, preferentra! nght,. trust
S -arrangement or other securlty arrangement whether by law oragreement -

i : "Enforc:ement Date " the date on’ Wh'Ch

o (a) | the Secunty Trustee receives from any person notrce of rntentaon to appomt an P
~ " Administrator; or : T : el

. . .:(b) 3::_the Company requests the Securlty Trustee to appornt an Admlmstrator or any_ _
- Recejverin respect ofthe Company,or. ... .. . . A v

o '(c)'”_' " .".a petrtron is flled for the appomtment of an Admmrstrater in respect of the-.f.'
R Company or’ ' o = = :

'(d) an appl:catlon is made for the appomtment of an Admlnrstrator in respect of the_ e s
o -_Company, or SR . L e o

- "(e) _ an appllcatlon is made for an admrnrstratron order in respect of the Company, or-
I (f) llan Admrnlstrator is appomted in re!atlon to the Company, or

(@ @ wrndrng up- order Hias- baen made“or a resolution for wrnding up has been
. passed ora provrsronal Irqurdator has been appointed in respect of the Company :

L -'“Enwronmental Laws - all Iaws dlrectrons and regulatrons and a!l codes of practlce R
. circulars and guidance- notes issued by any competent authority or agency. (whether in e
‘the United Kingdom or elsewhere and whether or not having the force of law) conceming -

'.__'_'__._the protection of the environment. or human. health, including without . limitation the
-~ conservation of natural resources, the production,.storage, transportation, treatment,
" recycling or disposal of any waste or any noxious, offensive or dangerous substance or .
. the liability of any person, whether civil or criminal, for any damage to or po!lutron of the
- environment or the rectification thereof or any related matters : :

"Envrronmental Llcenc'e" any permlt Iic:ence authorlsatuon consent or other approval T
: requrred by any Environmental Law S : '

o --'-"Equrpment" - machmery, equrpment furnrture furnlshrngs fttrngs and frxtures and Sl
" “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 present and future additions thereto, all components and -
- auxiliary parts and supplies used or to be 'used in connection therewith and all manuals, " -
- drawings, instructions, warranties and rights with respact thereto wherever any of the - -
.. foregoing-is located and any other asset which would be treated as a fixed asset under
o GAAR, mcludlng the Specrfed Equrpment s : N

s _'-"."_"'Frxtures ~in relatron toa Property, all fixtures and frttungs (mcludmg trade fi xtures and '
- fittings), fixed plant and machinery and other items attached to that Property, whether or
" not constrtutsng a fixture at Iaw DR : S . o
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o _. ““Finance Documents” - any agreements from time to time for the provision of any ...
. form of financing between the Company and any member of the Close Group from
oo time to time (each a “Fmance Document”) - S

S "GAAP"' acoountlng pnnc:p!es and practtces whlch are for the- trme belng generelly :
- acceptable in the United Klngdom . e B

o : f"!nsolvent" the happemng of any of the follow:ng events in relatren to the Company

S ('a)'" _ _:..::a dlstress or executron belng Ie\ned on or rssued agalnst eny of the Chargecl"'_--_--.'_'..
"o Assets; S S : . Lo
o (b) :.'entermg o"r s’efe.king to enter into any formal scheme of arrangement of its affairs S :
.. or composition in satisfaction of its debts with its credttors in accordance with the
S .-Insoivency Aot 1986; o : . . :

' ':_ ) the Company taking 'any"a"ot'idn:for its winding Up, -dtseolu'tiO'n'_or-'re-'organi"sa'tic’n SO
: -~ {otherwise than for the purposes of -an.amalgamation or reconstruction while =~
'solvent on terms previously approved in writing by the Security Trustee) or forthe

: -.-appointment of a Receiver, Administrative Receiver, Administrator, trustee or -
- similar officer to in respect of lt or all or any part of its revenue or assets;

(d) a pet;tuon belng presented or an’ order bemg made for the wnndmg up of the-‘__'_ S
. -Company; : o . L
' [OF S :an 'admini'stration order bein'fg"made.or applied for;
(f) _;a 00urt appllcatuon bemg made for the appountment of a Recelver of such a S
o Receiver bexng appounted : S SR .

Q) a notice of intention to appomt an Admmlstrator being glven by an person oran.
~ = Administrator being appointed; R .

S ('h)'- a meet!ng of credutors bezng cal!ed for wrnctlng up the Company of for any other R
. 3'purpose referred to in the Insoivency Act 19886; : L o

. {i) _--'a statutory demand under the Inso!vency Act 1986 bemg Served

Sy ""'an encumbrancer taklng possessuon of any pert of the undertakmg or property of =
: ~. - the Company;. . : : . . ; B _ o s

(t:()' - :_ entermg |nto any mformal arrangement or composrtlon WIth or for the beneﬂt of ;
gur _'the Companys general body of oredators C S

- ) : = bemg unable to pay ItS debts as they become due

o :"(m) ]- berng deemed msolvent under the Insolvency Act 1986

o '(n) takrng any steps towards a Moratonum

S '.""!ntellectual Property"'- < all patents (lncludmg applrcatuons improvements,
.. prolongations,- extensions: and. right to apply therefor) ‘designs (whether registered or :
- -unregistered) - copyrights,  design rights, trademarks ‘and service marks (whether =~ -
~ U registered or. unregistered) utility - models, trade and business  names, .know-how,
~formulae, inventions, confidential information, trade secrets and computer software .
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S programs and systems {including the benefit of any licences or consents relating to any e ;
P “..of the above) and all fees, royalties or other nghts derived therefrom or incidental thersto e N

_ _-_un any part of the world

i "Moratonum =a moratonum comlng mto effect pursuant to Schedule A1 of the
“Insclvency Act 1986 or pursuant to paragraph 1A of Schedu!e1 to the - !nso!vent o
Partnerships Order 1994 Co T : .

o “Orlgmal'Benefuc:anes” the partles or party (the "Ongmal Beneflc!ary”) as the case'-'_ | : SR
. may be, referred tein Schedule 2 L :

“Property" - the estate and interest of the Company in freeho!d and Ieasehold property'_. :
‘wherever situate (other-than any heritable property.in Scotland) including . all liens, =~ =
charges, . options,  agreements, rights and interests in or over such.property or the = '
. proceeds of sale of such property and all buildings and Fixtures thereon and all rights,
- easements-and. privileges -appurtenant to, or benefiting, the same and "Propertaes"
- means all or any of the same, as the context requ;res SRR

' -"Recewer" lncludes a recerver andlor manager not bemg an admmustratuve rec;en/er (as -
: -det" ned in Section 29(2) of the Insolvency Act 1886) of the Recelvershlp Property :

: "'Recelvershlp Property SUCh part or parts of the Charged Assets not berng the whole'-" ;" i |
. or substantially the whole of the. Company's property and assets within the meanlng of T
- section 29(2) of the Insolvency Act 1986 S : - L

L | ."Secured Luabllztles" both the Secured Monles and the obllgatlons and !labllltues i
Cooclause 2.1(b). _ o L

.. "Secured Monies" - all the monies which now or at any time in future may be owing due -~

“andfor payable (but remaining unpaid) by the Company to the Security Trustee andfor =

. the Beneficiaries (or-any of them) in any manner and for-any reason on any account S

“including all such menies due by the Company either alone or jointly with any other -
- ‘person or on any parinership account (even though the whole of any part of such monies™ . =

~is represented 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: RN : : '

Ey all monies due or- payabie under any Ioan or. other form of fnanoung agreement' Cen

~ocor similar between  the Company .and  any - Beneficiary or by virfue of any'-'__ _

~guarantee or indemnity glven by the Company to the Seounty Trustee and/or any"--" .
'Benefmary, _ . S . S

“(b)  ali advances which any Beneficiary has made or shall make to the Company: =~
L (c') S any indebtedness now or'_'h'e'reatter fo _.b'e."incufrr'ed'by the Security'_Truatee:and‘/o'r o
. -any Beneficiary for or at the request of the Company, including all monies which =~
- the Security Trustee and/or any Beneficiary shall pay or become liable to pay for -

““or on account of the Company or any other person at the request or order of the - =
: Company or under its authority, either alone or;ountly with any other person ST

i = (d) '___'_ali monies whlch the' Secunty Trustee andlor any Benet" c;|ary can charge to the : _
S : Company and_ail costs charges-and expenses incurred by the_Secunty Trustee .7
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......... and/or any Beneficiary following defaull in payment of any such monies or of =
L _breach by the Company of any of the provisions of this deed S

- .(d). __"the charges of suweyors andlor soltc:tors rnstructed by the Securlty Trustee
S .'iandlor any Beneficiary in connection with any pait of the Charged Assets o

.(e.) "aII costs and charges and expenses which-the Securuty Trustee andlor any :
' " Beheficiary mayfrom time to time incur in: : - S

.: : '(i.')' stampmg perfectmg, regrstenng or enforcmg thts secunty or:

iy negotlatlng this desd and/or any. Frnance Document (or any guarantee e
. Vindemnity, priority arrangement waiver or consent. in. respect of any of_':
‘them); or . - . . R . _ - :

U ! (i) :'._obtalnlng payment or dlscharge of Secured Momes or '
s : (i.v) o 'paylng any rent rates taxes or outgoungs forthe Charged Assets or . .

o ) 'msurlng reparnng malntalnlng managmg or realusrng any part of the'*'_.__'._'_.' _': } .:_
: .:_.ChargedAssets or _ _ R L

S : .(\ri) the preservatlon or éxercise of any nghts under or ih connecnon wuth this
< deed or any attemptto do s0; or : - : : SRS

E '(vii')' _: '.gl\nng a dlscharge or release of thls secunty, or

R\ () B deatlng with or obtalnlng advice about any other matter or questuon arlsmg L
.. .~out of or in connection with this deed with the intention that the Security
.- Trustee .and each Beneficiary shall be afforded a. full complete and -
= unlimited - indemnity  against all” costs, charges and expenses paid or. =~
"+ incurred by it and whether arising directly or indirectly in respect of this .
" security or of any other securaty held by the Securlty Trustee for the 0
_' Secured Monies; : L : - PRI

o : (f)- : g all monies expended by any attorney appomted under ctause 6 3 in exercasmg hls' ::-' o
© . -powers; . S : : - :

7 (g) - interest ‘on all’ monies due and owung to the Secunty Trustes andlor ‘any
" Beneficiary at such rate - as may from time to time be payable pursuant toany ol
‘agreement or arrangement relating thereto.. T _ } e

"Seburltles"' alt stocks shares ‘bonds and secunttes of any klnd whatsoever and o
- whether 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 -
. aliotments, rights, benefits and advaniages whatsoever at any time accruing, offered or = .7
- arising in respect of or incidental to the same and all money or property offered at any =~ -
i time by way of dividend, conversion,. redemptlon bonus, preference, optlon or otherwise
- in respect thereot - . : : . 3

_-'_"Securlty “any- mortgage charge p!edge Ilen asmgnment hypothecatuon secunty R

- interest, title retention, flawed asset agreement, preferential right, trust arrangement or
- other security interest securing any obllgatlon of the Company or any other agreament or -
- arrangement hawngasmrlareffeot . o : '
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e "Security Trust Deed" - the security trust deed dated on-or about the date of this Deed - -
s and made between the Security Trustee and the Original Beneficiaries pursuant to which
o the Security Trustee has been appointed and has agreed to hold the benefit of the e
" .Security constituted by this Deed and any subsequent Security created by the Company
U in favour of the Secunty Trustee on trust for the Beneficiaries from time to time.

: " "Security Trusfee"™ - where the context permtts includes the Securrty Trustee's ofhcers o
delegates, agenis and representatlves : o . o

'-'_"“Specmed Equment" the equment if any !lsted un Schedu!e 5

_ "Subsndlary -a subsrdlary as-defined in sectron 1159 of the Companres Act 2006 and' L
- ounless the context otherwise requires, a submdrary undertaklng within the. meantng of o
- section 1162 of the Companles Act 2008. : : ' :

' ."Supplemental Charge" means a charge granted or to be granted (as the case may be)
- pursuant to clause 6.3 of this deed, the form of whichis set out in Schedu!e 8 . . :

120 Inthe constructlon and lnterpretatlon of thls deed:-_--_'- '

. (a) " unless a contrary indication appears a reference to the Security Trustee shall be s
- construed as.a reference 1o the Security Trustee. as trustee for each of the .~ '
-Beneficiaries; - SR : _ L R

o e {:) e -'where any nght mterest or: tltle is granted or any covenant undertaklng,_ s
L representation or warranty is given by the Company in favour of the Security .
o 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 !osses of the Secunty Trustee =
"~ and/or the Beneficiaries; = - e : e

ey 'a'ny' referenCe"toany “Beneficiary”, “Original Beneficiary”, any 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 - L
- case of the Security Trustee, any replacement security trustee . or. (trustees)- o
R 'appelnted in accordance with the Securlty Trust Deed; T o

(d) : a refere'nce'to a "Ftnance D’Ocume'n't" or 'a'ny 'other“agre'ement or inStrument is a'-_
' - reference to that'Finance Document or other agreernent or instrument:- : '
(R as the same may have been or may (from firhe to tlme) be; amended . '_ e
- replaced, supplemented, extended or restated, and . : N
D) '- as the same 'may have beer aSsigned,' novate’d or othenhri'se transferred .
- by the relevant member of the Close Group, and -
(i) where permitted by the térms of such Finance Document, as the same
L may have been assigned, .novated or otherwise transferred by the L
L (e) o 'the smgular shall mctude the plura! and vice versa reterence to one gender shall' L
' 'rnclude a reference to any other genders; - . o . _
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SR U R references . to. persons .shall . be . freated as .including - individuals,  firms, . .
... partnerships, corporations,. organs of government, whether local, national or ..
o . supra national and any other entrty recogmsed by law; . - S

) :'references to any Act of F’arhament shafl be treated as rncludlng each Actas -
! - amended, modified or- re—enacted_from.tfme to time and all rules; regulations, . R
S ‘orders and subordinate legislation made in accordance with it, FREA S

Chy ':refere"nces"tc clauses and tc Sche'dules':e're'to thcse.in 'this' de'ed" o

ZIII(i) : 'where the Company has an obligatlon to carry out an’ act then rt sha!l be fu!ly S
' responsible for the costs and expenses of doing so; T

(J) :_'where the Secunty Trustee acts in accordance with thls deed the Company W|ll': Ry
Lol indemnify the Secunty Trustee agalnst ali costs and expenses incurred;

o _(k) where any dlscretlon is vested ina Recerver or the Securlty Trustee It shaII be' o
' "_'treated as an absolute discretion; : o . . . L

i :(I)' .each of the prowsrons of thrs deed shall be severab!e and dastmct from one_ : e
' anether; .- L ) §

(m) ':..references to charges shall’ be treated ‘as references to mortgages and charges s
~ocreated bythrs deed; : T _ . L

. (n)y 'references to thrs secunty sha!t be treated as reference to the securlty created by' o "
.':thrsdeed » - L

; (d)_ any powers glven in thls deed to an admlnustrator sha!l apply to the ful!est extent o
T _-permrtted by the Insolvency Act 1986; . . o

O headrngs io-cialises e for reference only and shall ot affect the rnterpretatlon.'-_- S
'__:ofthls deed; . : L SO

o _('CI)'." : -'-'the meanlng of genera! words lntroduced by the wcrd other orthe wcrd othenmse'___" =
- shall not be limited by reference to any preceding word or enumeration mdﬂcatmg'
. vha partzcutar class of acts, matters or thangs S
2 COVENANT TO PAY. i S
i 2.'1 The Company agrees wrth the Securrty Trustee

: -'.:_(a)_.'."to pay the - Secured Momes whuch are now or shal! hereafter be due ln_'-'-.___- R
. -accordance with the terms of the relevant Finance Document, transaction, -
- Security, instrument ‘or. other . obligation giving rise theretc the Company's
. indebtedness to the relevant Benefcrary to whom such ‘Secured Monies are'_'-'-'--
- ‘owed; and - L :

SRR (2) Jou to discha‘rge' all obligations and liabilities, whether actual, accruing - or contingent,
' . now or in future due, owing or incurred under the Finance Documents in whatever = -
~ currency denominated and on whatever account and howsoever arising, whether .
~alone or jomtly end in whatever style name or form and whether as principal or =~ .-
surety . . - . : e R
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3 1 As security for the payment of the- Secured Monres and the drscharge of the Secured :

e ..-"Llabllitzes the Company with full titte guarantee now grves the following morigages: and charges

' in favour of the Security Trustee namely
o _-_3--_:.-('a')”' _”'.'.a tegal mortgage on the F’ropertles {lf any) specifled in the Sohedule 3)

: _"'(b)_".'-i.a !egal mortgage on aII Propertres (other than any Propertles specrfed in-

- Schedule 3) now owned by the Company or |n whuch the COmpany has an . o

b antereet

oy  afixed charge on all of the foliowmg agsets belonglng to the Company, whether_i : :_' e

e fln existence now or in the future: .

S @ the freeho!d and Ie’asehold.'properties of the 'Cor'nipa'n'y' n'Ot'effeotiyely o :
- o martgaged under clauses 3. 1(a) or (b) mciudrng such as may hereafter be - Lo

cacquired; oo T o

(ti) " all Frxtures in, on- or attached to the property subject to the Iega!. R

~“mortgages under clauses 3.1(a) or (b) and all spare parts replacements, -

| - -modifications and additions for or to the same;.

(iii)'_.' " any other freehold and Ieasehold property whlch'_the'Com'p'any.sha!! own
~ - together with all fixtures and fittings (including trade fixtures and fittings)

" and fixed plant and machinery in, on or attached to such property and all o

" spare parts, reptaoements modifcati()ns and additions for or to the same;

: (.i\r) '-._'_"'ail Specrfed Eqmpment (i any) and the beneft of aII contracts and_ S

- warranties retating to the same;

o _"_'(v) - | all Equment (other than Speortred Equrpment) and the benet"t ofall
. ocontracts and warranties relatrng to the same; S

(vu) _aIl-goodwiI!, unpaid andlor'uncalle'd capital: of'th.e Company, ; =
o :_'.”""éu’thé’fcdmpéhy"s I.n'te'uet;tual"Pr'oper'tr;j:._' e
' {viil) ..:_.aII the Companys Seountles . -
(|x) '_ all” Ioan caprtal lndebtedness or Ilabrhtues on. .an.y. .acoount orin any |

. manner owing to the Company from any Subsudlary of the Company ora
~ o member of the CompanysGroup, R . o :

o (x)'--:__'-_'_all amounts reallsed by an admrnlstrator or quu:dator of the Company o L

- upon enforcement or exécution of any order of the Court under Part IV of :3-
- the Insolvenoy Act 1986, ' LT : :

"-'-(xi) '_ - _all documents of title to any |tern of properl:y whlch at any trme and for anyi'.-._'-""
S -purpose has been or may be deposited with the Security Trustee

L ()&ii)' . the assets mentloned in the title documents referred to in (xr) above

L o7sgeasare




: S {xiiiy .. any account in the name of the Company under the confrol of or operated . - - G
o ' -:in accordance with the dtrecticns of any member of the Close Group; e

(dv) “any mdebtedness of any member of the Close Group to the Company*'_ g
' - from time to time.- : : T

B (d) _' a fixed charge on aII the Company S Debts present and future .: _ S

{e) _'the Company, with' fuII title guarantee hereby charges to the Securrty Trustee by' L :

. way of first floating charge as a continuing security for the payment and discharge =~

- of the Secured Monies its undertaking and all its property, assets and rights L
“whatsoever and wherever located both present and future (other than any

. property or assets from time to time effectively charged by way of legal mortgage R

.~ or fixed charge pursuant to clauses. 3.1(a) to (d) inclusive above, by any 0

- Supplemental Charge or otherwise pursuant to this deed) including - (without - R

- limitation and whether or’ not 50 effectlvely charged) any of its property and
"assets situated in Scotland B o

32 3_ The provrsrons of paragraph 14 of Schedule B1 to the Insolvency Act 1986 app!y to the..-_ g
5 'fioatrng charge in clause 3.1(e) 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 whilst the Company is '

L subject toa Moratonum : - - R .

33 the Security: Trustee shall enforce any of the above charges and/or any Supplemental
= .'Charge then the floating charges created by this’ deed shall rmmedrately and without further
- formality become fixed charges - . . . - . '

3 _-'3 4 Thrs deed shalf take effact subject to the provrsrons of the pnor Encumbrances over the'- o SRNE :
e _'Company s assels detarled in Schedule 4, éxcept as otherwrse varied by any separate deed R

35 So far as. permrtted by Iaw and notwrthstandmg anythrng expressed or umplued in thrs '
deed; rftheCompany S R . o S

o (a) creates or attempts to create any Encumbrance over ait or any of the Charged' L
~ Assels wrthout the prlor written consent of the Securrty Trustee or.

o .("b) o rf any person levres or attempts to Ievy any drstress executron eequestratron or
- other process or does or attempts to do- any drlrgence in execution agalnst anyof =~
o the Charged Assets : : : : o -

ey the floatrng charge created by clause 3 1(e) over the property or asset concerned shall: :
s thereupon automatrcally without notrce be converted into a fixed charge e :

- _' 36 So far as permltted by taw and notwrthstandrng anythrng expressed or rmplred in thrs""' :
deed upon the occurrence of any event descnbed at S T :

S N (a).__' - clause 7. ‘I(e) or’
(b) clause 7. 1(m)

) 'j'the fioatrng charges created by this deed shal! unless otherwrse agreed by the Securrty ! -
‘Trustee in writing, automatically and without notice be converted into fixed charges... S
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3.7 - “Notwithstanding -anything -expressed or implied 'inthis deed but without prejudice to.

- clauses 3.5 and 3.6, the Security Trustee shall be entitled at any time by giving notice in writihg

-7 1o that effect to the Company fo convert the floating charge over all or any part of the Charged S
‘Assels rnto a t" xed charge as regards the assets specrtaed in such not;ce RPN L

_ -'3.8 The terrns ef the Finance Documents are’ lncorporated mto thrs deed to the extent .' -
B requured for any purported disposition of the Charged Assets contained in this deed to be a valid" R

- disposition in accordance with Sectuon 2(1) of the Law of Property (Mrsceilaneous Provisions) Act. =
1989, : : : _ O SR

R :4 COMPANY’S OBLIGATIONS

4 1 The Company agrees wuth the Secunty Trustee for the benetrt of each Benef crary, that '_ -
s whrlst thls security andfor any Supplemental Charge exists, lt T

(a)' .__-'waII not sell transfer iease Iscence or dlspose of the Charged Assets subject to'f:_ R
. the floating charges herein; except by way of sale at full value in the ordinary o :
'_'course of its business now belng carried on; : - : . S

' .:-_'___3(b) owill not setl transfer Iease Ircense or duspose of the Charged Assets subject to ' o
. the fixed charges herein nor create, ‘attempt or agree.to create or permit to-
S subsist any Encumbrance over all or any part of them without the pnor wrltten'__ T
. consent of the Securtty Trustee; TR - : : :

ey “will ot 'set!,'transfer,.Ieas'e,'lrcense or dispose of the Specified Equipment without- o=
s the prior written consent of the Security Trustee' e

Sy wrl! at atl trmes keep the Specrfed Equrpment at locatuons owned and in’ the L o
‘control of the Company and notified to the. Security Trustee or at-such other - .
~ “locations as may be agreed between the Secunty Trustee and the Company trom._ R
_'___tlmetotlme . N s i

S '."(ie) -~ will not move any of the Specnfted Equrpment from the Iocatlons specsfled to the" L
e -Securlty Trustee without the Secunty Trustee's prlor written consent; .. -

(f)  will ‘ensure ‘that aII necessary censents and waivers requrred by the Securlty" S
- _'Trustee are obtained from the owners of any land where the Specified Equipment -
-Is held and these will remain in full force and effect during the existence of this .~

; _'secur:ty, :

Cg) witt c'oII'ect iHe Company's Debts in the ordinary course of its business in a proper =
- and efficient manner and pay into such account as the Security Trustee may from
oo time to time specify all moneys ‘which it may receive in respect of the 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 .
-7 account or compromise, compound, vary, discharge, postpone or release any of . e
- the Debts or waive its right of action in connection therewith or, do or omit to do TR
o anythsng which may delay or prejudice the full recovery thereof; i B

' ('h)' L wrtt execute an assugnment of the Companys Debts in favour of such'rnernber of :
.. the Close Group as the Security Trustee specifies in such form as the ‘Security
R 3_'Tru5tee requrres whenever the Secunty Trustee so-demands; - _. AR

T SERET I
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() will not, charge,. sell, discount, factor, dispose of or, except in-accordance with - ::_-- B
e - this deed, otherwise deal with |ts Debts unless it has the prlor written consentof =
o the Seourrty Trustee; - - S e

(j) will authorise its bankers from time to time o provide copy statements and full .
e R ‘particulars of all the Company’s accounts and facilities thh them whenever -
B "requested by the Securlty Trustee TR : T :

o :.:(t()' : _'_:} wnll prowde such other mformatlon as the Securrty Trustee andlor any Beneﬂcrary o PR
- may reasonably request regardmg the Company s affairs; - e

Sy wd! prowde a copy -of the Asset Regrster‘ to the Securtty Trust'ee (or its nomines) S
- .on the date of this deed, will update the Asset Register on a monthly basis and [
~'provide a copy of the updated Asset Register to the Securlty Trustee (or its

- nominee) on the first Monday of each calendar month thereafter; . L

S my -'_'ws!!,-tmmeduately'lt becomes aware,_provide'th'e Se’:r’;urity Trustee' with details of =
“any present or future litigation, arbitration or administrative proceedings in. L
- ‘progress, pending or, to the knowledge of the Company, threatened against oo
2 which might have a material adverse effect on the Companys abmty to perform Sl
L ts obilgatlons under this deed ST S

oy will permrt the Set:urlty Tristes - and- sach- Beneficiary -free "access’ at all -
.. reascnable times to inspect and take copies of and extracts from the books,
. accounts and records of the Company and such other documents as the Security =
_ Trustee andfor any such Beneficiary may require and will provide the Security " :
L Trustee and ‘each Beneficiary wuth aII unformatton and faorlttues whlch itmay oo
orequire; : : o

Loy wil k'eep all the Specified Equipment in good and substantial repair and will allow -~~~ "
. the Security Trustee and each Beneficiary free access, at all reasonable times - - - R
~.-and on reasonable notice, to view (I) the state and condatlon of the Specrted RIRTTRRIIEN

' '_:._;Equment and (u) the Asset Regietet : :

o : (p) Wtil |mmed|ately upon ‘the demand of the Securuty Trustee aﬁ'" ix a piate (|n a form' : RO
- -approved by the Security Trustee) to each piece of the Specified Equipment: S
- netmg the Securlty Trustee s interest in each such piece of Speclfsed Equ;pment o

B ()] -W|!I grant the Security Trustee or rts sotlcrtors on request aII reasonable fac;htles R
. to enable it or them to carry out, at the Company’s expense, such investigation of -~
- itle to the Charged Assets and enqumes about it as wou!d be carried out by a._'-'

“prudent mortgagee . - - S

- will -use_:ts best '_endeaVOUrs to detect any infringement: of its rights to the
- Intellectual Property; if aware of such infringement, will immediately give the
o Security Trustee all information available to it about such infringement and will -
-commence and diligently prosecute {or permit the Security Trustee in the name ™ .-
. but at the expense of the Company to commence and prosecute) all proceedings TR
" “necessary to prevent such mfrmgement or to recover damages : ol '

'(s')" : ”-wrtl do everythmg needed to ensure that the tntel!ectual Property to- whlch the_ N .
E 'Company is or may bacome entitled, is valid and subsisting and remains owned SRR
- by the Company and will take all such actions and proceedings as are necessary R
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L * to protect such Intellectual Property; if any such Intellectual Property shall at any
T “time lapse or become void, will do everythmg necessary fo  restore such;'f'-_' o
SR oo Intellectual Propertyto the Company o o ' =

SRR () R wil comp!y in all material respects 'Wlth_all_ta'ws concerning the Charged Assets -~ 0
- and every notice, order, direction, licence, consent, permission lawfully made or.~ S
“ogiven. in respect of it and likewise wuth ‘the requlrements of . any competent
'-;authonty T : . PR _ .

S -'.(u) o E wn!l duly and promptly pay all momes WhiCh may become due in respec:t of eny of
- the Securities, it being acknowledged by the Company that the Secunty Trustee' -
shall not incur any haba!lty whatsoever for such monles : : '

S )] fo;thwuth upon the executlon of thls deed wxii deposn W|th the Secunty Trustee all _
' - certificates -or documents of title.in respect of the Securities, together as- .
- appropriate with duly executed instruments of transfer or assignments thereof in. .=~ .
~blank, it being acknowledged that the Security Trustee shali at any time be .. -
_entitled to have any of the Securities registered either in the name of the’ Secunty SR
o '_Trustee or nominees selected by the Securlty Trustee; E : =

R ) I will ensure the de!ivery_or.paym‘ent to the Schrity Trustee of all stocks, shares, = =
.- Securities, rights, monies or other property accruing, offered or issued atany time -
- by way of bonus, redemption, exchange, purchase, substitution, conversion, =~ =17
~ . preference, option or otherwise in respect of any Securities or the cértificates or =~
" other documents of title to or representing the-same, together with executed - o
" instruments of transfer or assignments in blank, it being acknowledged that the’ L
1 -Security Trustee may arrange for any of them to be registered either in the name -
- of the Security Trustee or nominees selected by the Security Trustee; .. .~

- (%)~ will conduct and carry on its business and procure that each of its Subsidiaries -
- conducts and carries on its business so that its centre of main interest for the
T purposes . of Council Regulations (EC) No 1346/2000 of 29 May 2000 on -
"~ Insolvency Proceedings including, but not limited to,. its headquarter functicns is DU
- .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
o Trustee at the Security Trustee's sole discretion or otherwise reduce in or diverf =
-~ from England and Wales the substantive management and control of its business
'1-__'oranyoﬂtspropemes T e a

Uy -w:thout prejud[ce to clauses 4.:1(b)-and 4.1(c), will not sell, transfer, lease licence, "
' - part with possession. or dispose of or grant any interest in-or relating to its '_:i
- goodwill including, without limitation, diverting or encouraging the diversion of any
. sales following orders from customers, to any of its Subsidiaries or its holding - -
“company (as defined in section 1159 of the Companies Act 2006) or-any of its R
- associates (as defi ned in section 1260 of the Compames Act 2006) or any other -

'-_paﬁy
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: 5. 'f The Company agrees wrth the Securlty Trustee for the benefit of each Beneficiary, that, o
at alltrmes during the continuance of this secunty, rt e T N

-.(a)"'- .:wrll carry ofi the Companys business rn"'a prbper and efficient manner and will -
. not make any material  alteration to’ the Companys business, constitutrng a
" ‘change from that carried on at the date hereof : e

by will 'marntarn-proper and up'to-date books_‘of ‘account of it business; will keep .
o - “such books of account and all other documents relating to the affairs of the =~
-~ Company at the Company’s registered office or at such other place where the S
" same ought fo be kept and will promptly provrde copres thereof to the Security =~

T Z_Trustee upon request; . R R . IR

(@ will deliver to the Security Trt.rstee't'hé'cbp:ies of its audited financial statements ~~
: “and any reports and notes accompanyrng them within 6 months of each year end;
o (d) '_.wrll punctua!ly pay all |ts debts and Iialbilities becommg due and payabie and : :-I_:_ 2
. which would, on the winding up of the Company, have pnorrty over the charges‘- e
- '_-created by this deed SR R R

(e) “will punctually pay aII outgomgs payable in respect of the Charged Assets and wrll L B
Lo promptly produce the recerpts faor them to the Securrty Trustee upon request S

GE .wrll keep alt the Companys freehotd and Ieasehold property in - good and L
- -substantial - repair and will allow the Security Trustee free access, at all - SR
“reasonable times, ‘to view the state and condition of any such property, but -~ -
- without the Security Trustee becomlng liable to account as a. mortgegee in '
L '.-possesmon : B . NPT : _ A

{9 __'f_'will'obser've"a'nd perform all the lessee’s co'v'e.nants'in'any'leas'é under whichany ;
~. - of the Charged Assets may be held and will take no action which might lead to~ =
S _such lease berng surrendered or forferted - o : -

s (h)"_.-:'_. erI allow the Securrty Trustee at the expense of the Company to carry out. -
. repairs or take any action which the Security Trustee shall reascnably congider
. necessary should the Company fail to observe or perform its obhgatrons as a
. ]essee . o . . . - - . . :

B () '-'_'-':"'wrll not exercise the powers of Ieasmg or’ acceptrng surrenders of Ieases
© . conferred on a mortgagee in-possession by Sections 99 and 100 of the Law & .
' Property Act 1925, or any other powers of leasing or acceptrng surrenders of -
' leases, without the prior written consent of the Security Trustee; .. . '

() will make sure that an arder of the Court is obtained, under Section 38(4) of the - s
S ~-Landlord and Tenant Act 1954, exc!udrng the securlty of tenure provisions of that
- Act, before grantmg any lease; : - . o

(k) - W|ll.|nsure and.keep rnsureid'thoSe-'parts_Of the Charged Assets as are of an- @
\insurable nature against loss or damage by fire and other risks usually insured .-
- against and such' other risks that the Security Trustee shall reasonably require to -~
- their full insurable value with insurers approved by the Security Trustee; B
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L My will ‘make sure that, if required by the Security’ Trustee,"all'the"Company"s". S o
R -7 insurance- policies will -be endorsed with notice of the interest of the Security -~
o Trustee in them and will produce to the Security Trustee the receipts for each 7
' “current premium within fifteen days of its becoming due; failing such production -
. 'the Security Trustee may effect or renew any such insurance as the Security B
e Trustee shall think t"t at the Companys expense; . o '

(m)"-_'__'_ W|H observe and perform aII restrlctrve and other covenants and strpulatrons for .
' -~ the time being aftectmg the Charged Assets or its use or enjoyment S

SO (1) 'wrtl not do or_allow anythlng to be done on the Company sfreeh‘o!d or leasehold
' - property which shall be treated as a development or a change of use within the
- meaning of the Town and Country Planning Acts unIess the prior written consent -
- ofthe Securrty Trustee has been obtained, : - : '

: (o) 'erI not mfrmge the Town and Country Plannlng Acts in any way WhICh prejudlces " S : _. o
“the Securrty Trustee’s securlty over the Charged Assets : :

) wil deposn with the Securlty Trustee all deeds and doouments of tttle relatlng to
. the Specified Equipment and the Company’s freehold and feasehold property and S
.. the’insurance policies relating to the same, (subject only in relation to property to L f
Cthe requlrements of any pnor Encumbrance-or of the Companys landlord}; Lo

: (q)- o ﬁwuli not permlt any person to beoome entltled to any propnetary nght or lnterest'; SR
: - which might affect the value of the assets subject to the fixed charges herein; '

©) - owill not, until all the Secured Monies have been unconditionally and irrevocably
~’paid and discharged in full, exercise any rights which it may have at any time by -
- reason of the performance of its obligations under this- deed, the enforcement of _' s
- this Security or any action taken pursuant to any rights conferred by this deed, to. - _
" take the benefit (in whole or in part and whether by subrogation or otherwise} of -
. any rights, security or monies. at any time held - or receivable by the Security =~
o .Trustee the Benef iciaries or eny of them in reepect of the Secured Monles

REn 52 If the Company holds property as a tenant of lessee and shall be requrred by the Iandlord B
I eEther to insure or fo reimburse the Company's landlord for any insurance premium paid by him .
~then the Company shall be treated as having complied with its insuring cbligation under this deed =
o -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 satisfactory evidence that the Company = .0
- has oompiied with the landlord's requrrements ' : T

E _'.6 FURTHER ASSURANCE AND POWER OF ATTORNEY

B ’I At the Seounty Trustees request the Company will at the Companys cost rmmedrately R
: ': . sigh, seat ‘execute, deliver and perfect all deeds and instruments and do ail such other acts and o
o 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 tc each of them in this deed orto -~
- enforce the obl:gatlons of the Company and!or the rights of the Secunty Trustee under this deed.

o '-.'6.2 The Company wall if: called upon by the Securlty Trustee execute a legat mortgage- e
L charge or assignment of any part of the Charged Assets, in such terms as the Secunty Trustee = v
- may require. The Company will then give notice' of such assignment to such persons as the =~ =~
- Security Trustee may specify and take such other steps to perfect such assignment as the . °
S Securlty Trustee may requzre - L . ST e
PR g
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_"'63 - The Company will at the request of the Security Trustee provide additional security in e
- 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 thls Deed and whtch is the subject -

ofa Flnance Document

6 4 The Company will do and execute such further acts deeds documents and thmgs as: '_ : B
- may be necessary, advisable or required by the Security Trustee to perfect the security referred - -
L ~toin ctause 6.3 above and to protect the interests of the Securlty Trustee. e

._ -6 5 The Company by wey of secunty hereby Irrevccably appomts the Secunty Trustee and
Tany Recewer severally to be its- attorney and in its name and on its behaif : ;

"-'-'(a)--.- o execute dellver or otherWISe perfect or do eny deed document assurance act S
' " or thing which the Company has failed to. execute, deliver, perfect or do in
" accordance with this deed (including to make any demand of or to give any notice: _
~or receipt to any person owing monies to the Company and to execute and' R
.~ deliver any charges, legat mortgages, assignments or other securtty and transfers.
: __ofSecunt:es) S . s BRRT : o

)t execute and complete any documents or mstruments whlch the Secunty
. Trustee or such’ Receiver may require for perfecting the: title of the- Security
" Trustee to all or any part of the Charged Assets or for vestlng the same in the-_ T
~Security Trustee, its nominees or any purchaser and- S '

R (o) -otherwnse generally to 5|gn seal execute and dehver all deeds assurances RERREET
S agreements and documents and to do all acts and things which may be required

. for the full exercise of all or any of the powers conferred on the Security Trustee:

. ora Receiver under this deed or which may be deemed expedient by the Security S
. Trustee or a Receiver in connection with any disposition, realisation or getting in =~
by the Security Trustee or.a Receiver or in connection with any other exercise of .

" any power under this deed and including, but not limited to, a power-in favour.of .

any Receiver to dispose for value of any of the assets of the Company over which B

"~ such Receiver may not have been appointed and which are located at real .

- property over which he has been appointed, without’ bemg liable for any losses
o suffered by the Company : : S : : RIS

o 66 '3'_The"C0mpany agrees S to ratify'-and confirm whatever en'y-ettor'ney shall- do er purportto -~ -
- doin the exercise or purported exercise of the powers contained in clause 8.5 of this deed. . '

T ‘ENF'OR&EMENT S

_7 1" The Securlty Truetee and each Benet‘ ictary (tn retatlon to the Secured Monles due to-
~'such Beneficiary under a particular Finance Document) shall be entitled to make demand for
. 'payment of the Secured Monies (or, in the case of a demand by a Benefi iciary, in respect of such’ -
- of the Secured Monies as are due to such Beneficiary under a particular Finance Documentyat™
. any time on.or after the Enforcement Date and at any time after the occurrence of any of the . .o
- fo||0W|ng events: - . N . : AU, o
SRR () R the'Company breaching any of its obligations. under this deed or under any
.. Finance Document or under -any other agreement with the Securlty Trustee or-
Tany BeneftCIary, e : : : : S Ll

NOE _the Company defaultlng in paymg any of the Secured Monles as and when they_: o
' -"'_'becomedue : TR e e
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L ey the - Company “failing to give ‘the Secunty Trustee or any Beneficiary - such--'
R e “information as may reasonably be requested as to the business, affairs or assets

iy any representatlon warranty or undertakmg at any time made by the Company 6 L
" “the Security Trustee or any Beneficiary is or was, in the reasonable opinion of the . .~
Security Trustee, incorrect or misleading in any respect . or, ‘being on.an .
“undertaking, shall not be comphed with by the Company, : R

o (e)' :.the Company dusposmg or attemptlng to d[spose of lts pnncnpa! undertaklng or a e
o - substantial part of i, w:thout the prlor written approvat of the Securrty Trustee;

m the Company becornlng Insolvent

' (g).:_-:g the Company suspend:ng or threatenmg to suspend a’ substantlal part of sts
. business or the Security Trustee receiving information, from the Company or any L
.~ responsible third . party, whether orally or in writing, that the Company is
.-contemplatlng oris ||kely fo suspend a substantial part ofits busuness SRR

- "__(h) the Company commencmg negotlatlons wuth any of |ts credutors W|th aview to the : '_1
o “general readjustment or reschedullng of the Company's mdebtedness B RE e

“{i) | g .the Company defaultmg under any of the followmg With any party
o ("i) B atrust deed S | |
' (ii)".;' " a 2 loan 'agreement;
(iily - an Encumbrarice;
(i.y) __-a'ny-_ Other_agreement “or 'obligati.'on' relating. to horrowinfgf_.or'-'ﬁ'nanoing”_._'-: :_- R
~ o (including all liabilities in respect of accepting, endorsing or discounting -
Sl any notes. or. bills and gl liabilities . under debt. purchase factonng
BT d|soountmg and Simllai' agreements) : R . o -
'(v)-_' : any guarantee or lndemmty
(j) : :'.'any borrowrng or any other money payable by the Company

'.'(i)' becomlng payable oris- capab!e of bemg declared payable pnor to |ts' : i
- stated date of maturity; or. . o . TR LI .

_'(ii)- Cois not pald when due

. (k) 'any Encumbrance created by the Company in favour of another party becommg" S
. ‘enforceable; . - B . L I

ey _-any QUarantee,' indemnity or other security for any of the Secured Liabilities failing -
.- or ceasing in any respect to have full force and ‘effect or to be continuing or is'}:..:' .
terminated or disputed or is the ~opinion . of the: Secunty Trustee in jeopardy, .
. invalid orunenforceable S o L SO
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o (m)....if .any . governmental . authority - permits, . or . procures,. . or - threatens . any S
' . reorganisation, transfer or appropriation (whether with or without compensatlon) R,
~of a substantial part of the business or assets of the Company; .. . . L

(n) - the Company, without the prior written consent of the Security Trustee, changing s
o the nature of its business or frading in any way which the Seeunty Trustee e
3.'3'__._'oon3|ders prejudrolal to this security; . - - : o o

R () I 1 313 unlawful for the Company to perform or comply with any of its obhgatlons R
~under this deed or under any other agreement between the Company and the
. -Security Trustee or- such obligations. of the Company are not or cease to be .
"'!egally valid, binding and enforceable : L S

g (p) g 'If after the date of thls deed control (as defmed in Sectlon 435 of the Insolvency
© 0 Act 1986) or the power to take control of the Company changes without prior .
- written consent of the Secunty Trustee; or . = : : TR

coo{ay e af in the oplmon of the Securlty Trustee a matenal adverse change occurs in the_-_ R
R ."financial condltlon results of operatlons or business of the Company L
S and lf suoh demand is not met in fulE the Securlty Trustee shall be entutled to enforce (m who!e or o
~'in part) the charges created by this deed (save where a Moratorium is applied for or is in force, : -~
“-“when no such enforcement’ may be- effeoted until any such app!icatlon is rejected or. upon the -
_explry of such Moratonum) AU _ RN

"7 2 At any time-after any Act of Default the Secunty Trustee may exercise in the nameofthe
Company any voting rights attached to the. Securities and all powers given to trustees by = SR
-~ “Sections 10(3) and (4) of the Trustee Act 1925 (as amended by Section 9 of the Trustee = = =
Investments Act 1961) in respect of 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 L
: -'-Secunty Trustee will not then need any consent or authonty from the Company o B

: :8 POWER OF POSSESSION AND SALE

8.1 At any time after this securrty shall becorne enforoeable the Secunty Trustee andl or any-’_ S L
" Receiver appointed under this deed may, ‘in their discretion, enter upon and take possession of =
. the Receivership Property or any part of it. They may aiso at their discretion, when exercising .~~~
. their powers. given in this deed, sell, call in, collect and convert into monies the Receivership.
- Property or any part of it. By way of extension.of these powers such sale, calling in and = :
- -conversion-may be done for such consideration as the Security Trustee or any Receiver shall -
. “consider sufficient. It is irrelevant whether the consideration shall consist of cash, shares.or . .
~debentures in some-other. company or any other property or partly of ane and partly of some .
- other type of consideration..  Such consideration may be immediately payable or payable by - B
0 Uinstalments or deferred.. Instalment or deferred payments may be with or without security and on _:_ s
" such other terms as the Security Trustee or the Recelver shali think ft ' : SR

o 39 APPOINTMENT OF RECEIVER AND HIS POWERS

SRR 9.1 : Sectlon 109 of the Law of Property Act 1925 (restnctmg the power to appomt a reoewer)_
o shall not apply to this deed.. At any time after an Act of Default or after any other event, as a
" result of which this security shall become enforceable or, if the Company at any time so requests.
- in writing, the Security Trustee may without further notice to the Company appoint any person to = -
- be a Receiver of the Receivership Property. . Any such appointment may be made subjectto -
L such-qualifications,_Iimitations and/or exceptions (either generally or in relation to specific assets .
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“orclasses of asset) as may be specified in the instrument effecting the appointment. A Receiver
'shall have the power to do or omit to do on behalf of the Company anything which the Company - R
- itself could do or omit to do if the  Receiver had not been appointed, notwithstanding the -
- liquidation of the Company In particular, (but without lamltatuon) a Receiver shall have power to

: '(a)" o _enter upon take possessmn of coltect and get in the Recelvershlp Property and R
: ~ have possession of all records, correspondence and other documents relating to -~ SO
~ the Receivership Property and, for that purpose, to take such proceedings as o
may seem to him expedzent B S S

o) do aII acts whlch the Company m'ight' do for the protection or improyement-of the
; o _.'Recelvershlp Property or for obtaunmg inceme of returns from it; REN

ey ;'atlow e whole o any part of the. ‘sale monies’ of the Recervershlp Property to_" LT
.7 remain outstandlng on mortgage of the property sold or on any other security or . -
-~ even without any security and without being responsible for.any loss caused and . Sl
- with full power to buy in and rescind or vary any, contract for sale and to resell - Dol
- without bemg responsible for loss; - e :

(d) : .Iet or Iet on hlre Iease or surrender and accept surrenders of the Recewershup" T
oS {e) - 'exerclse or permrt the Company or any nomznee of the Company to exercise any3 B

- powers or rights incidental to the ownership of the Receivership Property, insuch
'mannerashemaythlnkfit SR T o R

S (f)’ -_-"glve complete-duschargesfun res'pec"t' of all 'moni'eé' 'and.'o'th'e'r'aesetS"Which' may:_' _ _;'
. come into the hands of the Receiver in the exercise of his powers; . . SO

o ! 'i(g)."_:".'fca'r'ry’"0ut"'and enforce” specific performance: of or obtain the benefit Of'alllthef"--: e B
- Company's . confracts or - those entered . lnto in-exercise . of the powers: or: . N
SR authorltles conferred by this deed,; o - .

: '_::'(h')'. _ demand and get in aII rents and other income, whether accrued before or after'--'_' o
o '_'the date of his appolntment N . _ o o

- (t) exercise the powers conferred ona tandtord or a tenant under the Landlord and = Lo -
oo Tenant Acts 1927 and 1954 but without liability for powers 50 exermsed B

.-"'(j) o '_ doall thlngs necessary to make sure that the Company performs or observes aII :
ofits obllgatrons to the Secunty Trustee; : - o :

Cw de!egate to any person, for such time as the Secunty Trustee shall approve, any_'- R
oonof the powers conferred upon the Recelver e : S : o

e .([) -."-have access to and make use of the premrses plant equlpment and accountung ' SR
- ‘and ather records of the Company and the services of its staff in order to exercise
his powers and dutles : : : - R

(m) sell -'or-'othe'rwise d'isp'ose of the Receivership Property for cash or on credit; in.
- one lotor in parcels by public auction or private auction or private contract or, in S
' Scottand, to sell, feu, hire out or otherwise dlspose of the- Recezvershrp Property'_ SRR
S by public: roup or prrvate bargam _ : B . '
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) o Talise  or borrow money - and grant secunty therefor  over - the Receivership -
= 5 PropertY.- R T T e -

i '(.o) :}3 appornt a solrmtor or accountant or other professmnally quahfled person to assrst " .
' himin the performance of his functions; . L _ o

i _.(p)' i ..bnng or defend any actlon ‘or other tegal proceedlngs in the name and on beha!f i 5
SR -’_ofthe Company, S L el } T
g (q) : refer'to arbltratlon any ques‘tio'naffet:,tirig-the'Co'mpany; S
-:-"(r) 'eftect and malntam insurances in respect of the busmess and propertles of the*_._'_': : N
S Company; S : : . B e
L {8) 'use the Companys seal
o - - do all acts and to execute in the name and on behalf of the Company any deed,
BRI .recelpt or other document e . . . R
S R (1) 8 ':_'_.draw accept make and endorse any b:lt of exchange or promlssory note in the.-
; ~'name and on behalf of the Company, e - _ SR S
o (v) o .appomt any 'agent to do‘ any buszness which he is Unable to 'do_htm'self"'or which o
... can more conveniently be done by an agent and have the power to employ and'__"--

- dismiss employees, ‘agents and/or advisors at such salaries or remuneration and. '
“ansuch terms of service as the Receiver in his discretion may think fit;

- '_'(W)' : _'-'do atl such thungs (rnc!udung the carrylng out of works) as may be necessary for or' S
' -~ incidental or conducive to the realisstion of the Receivershlp F’roperty, . o

o ) make any payment WhICh is necessary or mcudental to the pertormance of hIS : e
SRR _.':functlons - : : o B
o W) carry on or permlt the carrylng on of the busmess of the Company
o -_'-"(i)'-'.-'__'.-'.estabtrsh Submduarues of the Company

S (ad) transfer to Subsidiaries of the Company the whole or any part of the business or
T Receivershlp Property, - . _ . .

Sy ."(b'b)_' _:' grant or. accept a surrender of a Iease or tenancy of any of the Recelvershrp o R
: - Property, and take a lease or tenancy of any properties requrred or convenientfor .-~ =
- the business of the Company . T TR

- ._ '('cc)--_: make any arrangement or compromlse on behalf of the Company in respect of BRTE
; ~the Recelversmp Property . : e S
' (dd) :call up.or requrre the dlrectors of the Company to ca!t up, any uncatled capltal of_.. j o
_theCompany,__.'-__. e . T e
" ee) rank and claim in the bankruptey, insolvency. 'seqaestaﬁo'n' or liquidation of any .
' -~ person indebted to the Company and to receive dividends, and o accede to trust RRRTP
- deeds for the creditors- of any such person B ) B
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"""""" ‘Heshall also have all powers from time {o time conferred onreceivers by statile wrthout o |
S in the case Jof powers conferred by the Law. of Property Act. 1925 the restnctrons
' contalned in Sectlon 103 of that Act. : S : : o R

e '9.'2 ; The Secunty Trustee rnay from trme to trme determrne the remuneratron of any Recelver St
-~ and section 109(6) Law of Property Act 1925 shall be varied accordingly. A Receiver shall be = =~
. entitled to remuneration- appropriate to work. and respensibiliies involved upon the basis of = .
S charging from time to time adopted by the Receiver in accordance with the current practice of his PR
---.'frrm . _ . . _ T e

93 S The Security Trustee may remove any Receiver (eéxcept an administrative receiver): ‘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 e _
- Seeurity Trustee may fix the remuneration of the Receiver on such basis as the Security Trustee .

- shall determrne Thrs may include a fixed fee or an hourly rate or a ‘commission. - '

'-'_9 4 ' The Secunty Trustee may appomt more than one’ person to act as the Recerver Where’- o
s more than one person shall be appointed to act as Receiver, those so appointed shall carry out - o
their duties, exercise their rights, and be subject to their obligations jointly as well as severally. - e
~References in this deed to the Receiver shall be to each and ali of them as appropriate: . B

o '_ 9. 5 Any appomtment or t"xmg of the remuneratron of the Recerver or any such remova! sha!! S
S 'be made in writing and be S|gned by any drreotor or authorised officer of the Securlty Trustee

S 9 6 Any Recerver appornted under thls deed shall be the agent of the Company He shall be Sl
" in the ‘same. position- as a Receiver appointed . under the Law of Property Act 1925. The .=
; _-'SCompany shall be sclely responsm]e for his acts, omissions, losses, mrsconduct defaults’and” 0
. remuneration. The Security Trustee shall not in any way be llable or responerble either to the Lo
SR '_'Cempany or to any other person for any ofthem : R

9 7 - The Secunty Trustee may at any tlme grye up possessron of any part of the Recelverehip s -
e Property andior withdraw from the receivership. - . SR '

o _-’-___9.8 '- Whether or not a Receuver shatt be appomted under thls deed the Securrty "Trustee may S
“at any time after this security shall have become enforceable and without giving notice, exercise = -
allor any of the powers, authorities and discretions conferred on a Receiver as set out above.

o -__'10 ADDITIONAL POWERS -

101 In addrtron to the powers of Ieasrng or acceptrng surrenders of Ieases conferred on'-_ R
R mortgagees by Sections 99 and 100 of the Law of Property Act 1925, it shall be lawful for the_ R
. Becurity Trustee or any Receiver without the restnctrons contarned in those Sections: s

Cay "'.'-to grant any lease of all of “any part of the Charged Assets upon such terms as
' " the Security Trustee or the Receiver shall in its absolute and unfettered drscretron L
~. think fit; and RO : R

' (b)" to accept a surrender of any Iease of all or any part of the Charged Assets on'. R
. -such terms-as the Security Trustee or the Receiver in its or hIS discretion shall =

© o think it
102 Section 103 of the-L'ayr of Property Act 1925 (restricting the power of sale) shall not .~
~apply. -However the power of sale and the other powers conferred on morigagees by that Act
-shall apply to this security but without the Act's restrictions as fo giving notice or otherwise. - -
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'-A'ccordrn'gly 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 payab!e lmmed|ately upon the . executuon and b
- delivery of this document. - S : : : S L

| '_ g 10'3 The restnctlons on the rlght of consolldat!ng mortgage secuntres whlch are contamed an'_.' .
B Sectlon a3 of the Law of Property Act, shail not apply to thrs secunty o SR

-f-_10.4 -_..'Th'e_Securuty Trustee may, at any tlme'W|thout dlschargmg or m'any other way affecting T
- this security or any remedy that the Security Trustee may have, grant to the Company (orto any ™ S
- other person) time or indulgence or abstain from perfecting or enforcing any remedies, securities,
- ‘guarantees or rights which the Security Trustee may now or afterwards have from or against the
: _-Company or any other persen.’ o T IS

210, 5 If the Secunty Trustee recelves or is treated as havmg recerved notlce of any subsequent SR
- 'mortgage or charge affecting any of the Charged Assets then the Security Trustee may open a .-
- new account with the Company. " If it does not open a new account, it shall nevertheless be -
. -treated as ¥ 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 to the Security Trustee shall be =~ .-
~credited or be treated as having been credited to the new account.” Such payments shall not =
-operate to reduce the amount secured by this deed when the Security. Trustee received or was .
~{reated as having received such notlce SR L

11 APPLICATION or—' wromss

..11 1 Ali monies recelveof by the Secunty Trustee or by the Recewer under or by wrtue of thrs .-
" deed shall be app!ued in the following order : T . -

o ';“('a):f iR the dlscharge of atl !|ab|l|t|es havmg prrorrty to the Secured Monles

oY i payment of-all.costs-, charges_and expenses-‘mc‘urred inor unmdentat'to the -
exercise or performance {or attempted exercise or performance) of any of the =
powers or authontres conferred by orin any other way connected with this deed :

{c) n payment to the Recerver of hlS remuneratron frxed in accord‘ance W|th c!ause- f. PR : '
S Qtofthrsdeed : : : : . RRSEMRIS

o @ _: any sums due fo s any person Y under any appllcable statute

L (e) in payment o the Beneﬂmanes for apphcatlon in or. towards the dlscharge ofthe =
. Secured Monies due to each respective Beneficiary in accordance with. the'._' L
- prowsrons of the Secunty Trust Deed; and then : - ST S

o :'(f)' : ' in payment to the Company of any surplus

' .'3: 11 2. Any surp!us shaII not carry rnterest The Recelver or the Secunty Trustee may pay any'-_'i :
- surplus into ‘any of the Company's bank accounts including an-account opened specifically for -
“such purpose. The Secunty Trustee shall then have no further Iiabitity for such surpius '

_ "':11 3 Fo!lowmg the enforcement of thls securlty, any monies recelved by the Secunty Trustee - S
Cmay; be appropriated by the Security Trustea in its dlscretron in or towards the payment and_ S
X _'dlscharge of any part of the Secured Monies.. SR R .

114 The Securuty _Trustee‘ or the Recelver-may credit any monies to a suspense account for

" so'long-and in_such manner as the Security Trustee may from time to time determine. The =~
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Lo " Recsiver may retain the same for such penod as the Receiver and the Securrty Trustee consuter -
expedlent ' : : R _ _

115 Al monies received by the Company tnder any insurance policy on the Charged Assets - "=
~shall be treated as part of the Charged Assets subject only to any rights of third parties having -~~~
- priority and to the requiremients of any lease of the Charged Assets. They shall be applied atthe =
“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 =7
".“Company under any insurance on the Charged Assets shail he' held on trust for payment to the L
- Security Trustee pendrng such apphcat:on . - : o L o

12 PROTECTION OF -THIRD PARTIES e

N 121 No person paylng or. handing over monies to the Receiver and obtatnlng a dlscharge
- shall have any responsibility or habillty to see to their correct applioatron e L

e ) '1'2.25 : No person dealung wuth the Securlty Trustee or the Recelver need enquwe

| '(a)::-:' _-'whether any event has happened grvmg etther the Securlty Trustee or the__._' ':. RRR
- Receiver the rlght to exercise any of his powers S - o

o "-'('b)-; as to the propnety or regulanty of any act- purportrng or mtendnng to be an-:f._ o
' " exercise of such powers TP L

" 5_ (c) R as to the valldlty or regulanty of the appomtment of any Recerver purportmg to act S
- - _orto have been appornted assuch; or el o A B

o (d) {' : whether any money remains owmg upon this secunty

SRR 123 Alt the protec:tlon to purchaeers contamed in Sectrons 104 and 107 of the Law of Property. ST
Sl At 1925 shall apply to any person purchasing from or dealing with the Receiver or the Security - S
" Trustee as if the Secured Monies had become due and the statutory power of sale and- .~
T _apporntlng a receiver in relation to {to the extent permitted by law) had arisen on the date of this '_ '

'frﬁodeed

1"1'2 4 No person deallng W|th the Securlty Trustee or i the Recerver shall be aftected by express
-'_.-__notlce that any actis unnecessary or tmproper : . . o

43 LAND REGISTRY

34 “The Company will notify the Security Trustee of any freehold or leasehold property which -
it now owns or which it may own after the date of this deed and will, at any time, meet any costof .~~~
“registering this deed agamst any property which the Company may now, or in the future, ownat

-.theLandReglstry S SR . : .

'(a) o The Company hereby consents 1o the Secunty Trustees app!ncatlon 1o the Chlet R _
" - Land Registrar in Form RX1 for the registration of the following restriction against -~ = =~
' ~each of the registered titles specified in Schedule 3 (and against any title to any
- unregistered Property specified in Schedule 3 which is or ought to be the subject =
. of afirst registration of title at the Land Registry at the date of this deed):.. .~ = -
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s No dlSpOSItIO!’] of the registered estate by the proprietor of the registered estate is RIS
1o be registered without a written consent signed by the proprietor for the time- o
~being'ofthe chargedated - .~ in . favour of Close. Brothers - Limited = !

- {company number 00195626) referred toin the charges reglster or, if appropnate' :
'srgned onsuch proprretors behalf by its attorney, directors and/or secretary " '

BREN () IR In respect of any . Property charged pursuant to thls deed tutte to whlch s
.7 registered at the Land Registry, the Company hereby represents and warrants R
" that the securily created by this deed does not contravene any of the provisions AN
" of the memerandum and ‘articles of association or any other constitutional

- documents of the Company : : S

13200 Any 'ob!igaticjn on the' part of the Beneﬁciaries to make further advances to the Company -~~~
- under the Finance Documents shall be deemed to be incorperated in this Deed for the purposes
-of Section 94(1)(c) of the LPA and the Security Trustee may apply in Form CH2 to the Chief =
. Land Registrar to.enter a note. of such obllgatlon on the regreter of each trtle of which the'_-_"_ '
7 Company is the propnetor -_ e . _ BN o : SR

B "!4 CONT!NUING AND ADDETIONAL SECURITY

3-._j14.-1 Thrs secunty isa COntlnumg Secursty.- It shall apply to alf the Secured Monies'despite any._ : i
- interim settlement of account or discharge of the Secured Monies due to any particular .
" Beneficiary untrl a final drscharge of this secunty shall be glven by the Securlty Trustee to the

i Company

_'14.2 Thls securlty is in ‘addition to and shall not merge or otherwuse prejudlce or. affect any' S
S cther rrght or remedy of the Security Trustee or any-assignment, bill, note, guarantee, mortgage. .~ - =
- or other security now or in future in favour of the Security Trustee and/or any Beneficiary orheld -
by or available to the Security Trustee andlor any Beneficiary, whether created by the Company'_'- e
' cror any third party . T I .

'I_'14.;3 Thrs securtty shall not in any way be prejudlced or affected by

Cay any guarantee mortgage or other Securrty now or rn future held by or avallab!e to -
- -the Security Trustee an dfor any Beneficiary or by the invalidity of any of themor ™ . -
- by.the Security Trustee and/or any Beneficiary now or afterwards dealing with, -~ =
. exchanging, releasing, modifying or abstaining from perfecting or enforcing any of - L
" them or any rights whrch itor they may now or afterwards have; or. .-

R (b) . by the Securrty Trustee or any Benefrcsary grwng t:me for payment or mdulgence -
= ‘or compounding with the Company or any other persons. .- RS o

o 15 CURRENGY INDEMNITY

_ 1514 For the pur‘pose of o pendlng the'disCharge of any of the Secured Liabilities secured by .~~~
~'this deed the Security Trustee or any Receiver appointed hereunder may convert any monies. .
 received, recovered or realised under this deed (including. the proceeds of any previous:

" conversion) from their existing curfency into such other currency as the Security Trustee or such: - S

-~ Receiver may think fit. Any such conversion shall be effected at the then prevailing spot selling . =~
~rate of exchange, of the Security Trustee’s bankers, for such other currency agamst the emstrng- L
'. .Currency : . . . L . R . . . X :
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o L1620 The Company will rndemnlfy the Securrty Trustee against any shortfall between:

o (35 '. ."_.':'any amount received or recovered by the Security Trustee in respect of any of the
© .. "Secured Liabilities which is converted in accordance with clause 151 into the -
T currency m which such ilablhty was payable and L :

i '__'._'.(b) ©the amount payable o the- Securlty Trustee under this deed in the currency ' of
L _such liability. g SO . . .

18 DISCHARGE

'3.161 Upon payment and complete dlscharge and pertormance of a!l the Secured Ltablhtles S
“and of all costs, charges and expenses incuired 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 terms. The Security Trustee will =~
. also transfer to the Company .any of the Charged Assets which have ‘been assigned- Or -
~transferred to the Security Trustee. - : : . . RE

: 16.2 The rlght of the Securlty Trustee to recover the Secured Monres or. to enforce the terrns e
<of thls 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 V! of the Insolvency 5
- Act 1986.. Any release or discharge given or settlement made hy the Seourlty Trustee retymg on-l
~..any such payment act or thrng sha!l be v0|d and of no effect : el T

a7 _SERVICE OF NOTICES AND PROCESS---- e
171 Except as stafed to the contrary herein, any written riotice from the ‘Security Trustee o
~-the Company and - any proceedings issued by the Securlty Trustee requurmg service on. the A
" Company may be glven or served T L R o
- (a) :_3 _.'by detlverlng it at or postrng it to the Company s reglstered off ce or to such other.'_-: R
s address of the Company advised to and acknowledged by the Securlty Trustes-
-as being effective for the purposes of this clause; . SRR

) by dellverlng it at or postmg itto any address last known to the Securlty Trustee' e
S oat whach the Company carried on busmess o : : _ :

' (- by'handlng it Companys offuce'rs; or_-_-_-_ S
) by a fax or e-mail to the Company's number or address advised o and S
L acknowtedged by the Secunty Trustee as swtable for communication between -
s the partaes . o o . o
o -'--'-_17.'2 Any such notlce or proce’se shall be considered se'rvedi'_':._-._. ST
@ i derveirea;a 't‘hé time of de'l'ivery;" o
L | ) if sent by post 48 hours from the time of postlng
(c) _i.lf sent by fax or e—malt - at the tlme of transmlssmn or :':'. o

o (d) '_rfhanded over - atthe firmie of handlng over. e

TR E R 24
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730 Ay notice in writing by the Company to the Security Trustee required hereunder must.
- bear the reference, Security Manager Close Brothers Invoice Finance and shall take effectatthe .~
- time it is received by the Security Trustee at its registered office or at such other address the-.'_ R
- Becurity Trustee may adv:se in wntmg to the Company for this purpose. . -~ :

B .'13 REPRESENTATIONS WARRANT!ES AND UNDERTAKINGS BY COMPANY

e 18’.1';-. The'Co'mpan'y certiﬁes"that the 'executior'\"of this'deed has_been_dUly 'autherised-by'- @
- resolution of the Company’s Board of Directors and that it does not break any of the provisions of "~ ©
- the Company’'s Memorandum and Articles of Association or of any other Encumbrance, Security - -~
Sor agreement entered into prior to the date of this deed or the !aws of any junsdietron applying to .~

the Company. .
L 1 8 2 The Company represents and warrants to the Secunty Trustee that

_.(a) SRS and wrll at all tlmes be the sole benefrcsa! owner W|th fuII tlt!e guarantee of all- oo
" the - Charged Assets and . that no Encumbrances affect - it except the T
S __Encumbrances {if any) set out in Schedule 4 and generai liens'in. the ordinary .-
. course of busmess e : : ol -

;': () it has and wrl! at all trmes have the necessary power to enter into and perform !ts:_-'-'_ e
: - -obligations under this deed; . - : : . o '

S (@ this deed consfitutes its legal, valid, binding and enforceable obligations and is an
. effective security over .all and every part of the Charged Assets in accordance -
‘with its terms; - _ . y . L -

(d) all 'necessary .auth'orisatio'ns and consents to enable or entitls it to-enter into this |
- 'deed have been obtained and these W|tl remain in full force and effect durmg the
.- existence of this securlty, e o _ .

o) the Company has acqurred maintained ‘and- complied with all Environmental S
: Licences (if any) needed for its use or occupatlon of the. Charged Assets or for_.-- SRR
" the conduct of its current busmess o :

- (f) o the Company has complied with all other app!:cab!e Enwronmenta! (aws ard Hiae '
< ‘not done or permitted any act or omission whereby its Environmental Licences (if-
S 'any) could be varied or revoked;” e

@) so far as the Company is aware there has been no dlscharge splltage release or
.- emission of any prescribed, dangerous, noxious or offensive substance or.any - -
- controlled waste on, into or from any of the Charged Assets or any premises ..
~‘adjeining -any part of it; and no such substances or any controlled waste have ' -~
- been stored or disposed-of on or in any part of the Charged Assets or, so-faras .
- the Company is aware, in any adjoining premises except in- accordance with the'-' L
requlremehts of the appllcable Envrronmental Laws; - '

o _' | thy '_'the Company is not in breach of and has not mcurred'or'becorhe"subjeot to ér{y T
[ el or criminal Irabrtlty under any Envnronmental Laws or the terms of any
_-Environmental Licence; : : SRR
'(i)'.: o the' Com'pany_'has obtained'and maintained all such’ insurance policiés as wolld _
. be'maintained by prudent companies carrying on business of the type carried on
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R S by the Company at all relevant times and has complred in all material respects S
L Coowith the terms and conditions of such poitmes IR o N
. _"18"3""The"Company undertakes that no Encumbrances ‘(other than a 'g'éhetéi Jien inthe
~cordinary course of business) ranking in prtortty to or pari passu with the charges created by this
-~ deed will arise after the date of this deed over the Charged Assets. - e, o

& 19 TRANSFERS AND DISCLOSURES
o .'.19 1 This desd: and the Secunty created by and under rt is freely transferable by the Securrty. ;' B
. _Trustee _ KT SR . B . e

'19.2' The Company may not assrgn or transfer any of tts rtghts andlor obllgatlons under thrs' : pas
~ deed..-Nor may the Company enter: mto any transaction. which would result . in: any such o
'.'-obltgatlons pasalng to ancther person : S S

e 19.3 “The Securtty Trustee may dtsctose any lnformatron about the Company and any member R '
oo ofthe Company s Group and any other person connected or associated with it to any member of

- the Close Group andfor to any person to whom it is proposing to transfer -or assign or has S o

. transferred or assigned this deed andfor 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- el

- authority by or on behalf of any such pereons to agree {o the provisions of thls clause - :

" 20 SECURITY TRUST THE SECURITY TRUSTEE AND THE BENEFIGIARIES

201 LAl Secunty and drsposntlons made or created and all obttgattons and undertaktngsll_"-
contalned in this deed to, in favour of or for the benefit of the Security Trustee are made, created .~
~ -~ and entered into in favour of the Securtty Trustee as trustee for the Beneficiaries from time to
S -tlme . o . . : o

'-202 “The ‘Security Trustee “shall have only those duties, “obligations and responsibiliies
expressly - specified in this deed and shall not. have any implied duties, obligations or
- responsibilities. In performing or carrytng out-its duties,. ‘obligations and responsrbrlltles the
- 'Security Trustee shall be considered to be acting only in a mechanical and.administrative
L ‘capacity (save as expressly provided in this deed) and shall not have or be deemed to have any"
Lo duty, obttgatlon or responsublltty to or relatlonehlp of trust or agency with the Company

o = '_ 20 3 The Company shall pay to the Securlty Trustee such reasonab!e fees in respect of |ts-
- acting as Secunty Trustee -as the Securlty Trustee and the Company may agree from time to -
..:'.{]me |fany . . S . . . .

RH 20.'4 -.._The_-COmpan'y shall pay to and i'n'demnify the S'ecdrity_.Tru's”tee for all costs reasonably
~incurred and expenses of the Security Trustee in the release of any Security created by the
-Company in favour of the Security Trustee (in each case including but not limited to legal fees” o

Coonand stamp- duty) and all value added tax and srmltar tax charged or chargeable in respect - ':' S
: -'thereof . : : . . . . T

2055, The Company shall indemnify the Security Trustee ‘and keep it indemnified against all =~
-7 liabilities, costs, charges and expenses (including in each case value added tax and any similar S o
.~ _tax charged or chargeable in respect thereof) to which the Security Trustee becomes subjectby -
- reason of being the Security Trustee or properly incurred by it or by any person appointed by itto = 7~ 7
~ - whom any frust, power, authority or discretion may be delegated by it in the execution of the .

" trusts, powers, authorities or discretions vested in the Security Trustee under this Deed.. . 0 -

S o8
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~ 206 - The Beneficiaries may appoint a replacement Security Trustee after consultation withthe .~
Company and otherwise as provided by the terms of the Security Trust Deed. The Company =
shall take such action as may be necessary, and the Security Trustee at the request (and =~
~properly incurred cost) of the Company shall take such action as may be practicable, in order
that the Security granted in favour of the Secuwity Trustee shall provide for effective and- TR
.. perfected Security in favour of any replacement Security Trustee including making available to- = -
- the replacement Security Trustee such documents and records as the replacement Secunty;'
3 ~Trustee shall request : : : : : _—

o '._-20.7_ _'_The Secunty .Trustee and any Receiver may from time to time delegate (including by -
‘power of attorney) to any person or persons (including, without limitation and for the avoidance of =~
- doubt, any Beneficiary or Beneficiaries) any of the powers, authorities and discretions that are for -
~the time being exercisable by the Security Trustee or a Receiver under this deed. - Any such - .
. delegation may be made upon such terms and conditions (including the power to sub-delegate) L
’as the Security Trustee or such Receiver may think fit.  Neither the Security Trustee nor any:
. Receiver will be liable or responsible to the Company or any other person for any losses, B
" liabilities or damages arising from any act default, emission or misconduct on- the part of any- '
delegate or sub-delegate. . - : - : S : S

208" The Security Trustee ‘may ese'ign"e'nd”trahsfer all of its rights and eb'héatiohs'uhder this
EERE deed to a fepiacement Secunty Trustee appomted in accordance with the terms of the Secunty_' 3_ R
Lo Trust Deed : PR : _ B

a0 ThiS' 'dee‘d ‘shall “remain -in" full 'fOrce.and effect “and - binding on  the Company

o " notwithstanding any amalgamation or merger that may be effected by the Securify Trustee with; R
7 or the sale or transfer of a!! or any part of the Securlty Trustees undertaking and assets to,
s another person. . : : o S

'.--'_20 10 - Any member of the C!ose Group W|th whsch the Company enters lnto a: Fanance-_'-'j'_".: S
~"Document that requires the Company to grant Security shall procure that the Securlty Trustee .0
- 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 satisfied all the =
- Security Trustee's reqwrements for accession to the Securlty Truet Deed and has become a'___- R

o :Beneﬁcrary
21 MESCELLANEOUS

e1d No de!ay or omission on the part of the Securnty Trustee in exermsmg any rsght or remedy R
" _under this deed shall impair that right or remedy or operate as or be taken to be a waiver of it. R
. Any single, partial or defective exercise of any such rlght or remedy shall not prevent the further =
- exercise of that or any other right or remedy . S . . .

: .'21 2 The Securrty Trustees rlghts under thls deed are cumulative. - They'are'n'o't exclusive of
Cany rlghts provided by law. They mey be exerc!sed from fime to time and -as often as the_-'
o 'Securlty Trustee sees fit. - : S S -

o 213 s A’ny’waiver by the"SecurEty_TrUStee' of any terms of this deed or any consent or approval -
“given by the Security Trustee under it shall only be effective if given in writing. Such consentand.©

- approval shall then only apply for the purpose stated and be subgect to any written terms and "
- conditions |mposed by the Security Trustee S e R . R
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2214 If at any time any one or more of the provisions of this deed is o becomes illégal, invalid
" or unenforceable in any respect under the laws of any jurisdiction then neither the legality,
—ovalidity or enforceability of the remaining provisions of this deed nor the legality, validity or- ' _
- enforceability of such provision under. the law of any -ather junsdacteon shall be in-any way-.- Ll
- affected or impaired as a resuit. - . g SR
_ 215 fAn'y certificate signed by a director or authorised officer of the Security Trustee as to the
~~amount of the Secured Monies at the date of such certificate shall, in the absence of manifest
__.error be conclusive evidence of such amount and be bmdrng on the Company '

: : 21 3] ThIS deed may be executed in any number of counterpants It wr!l then be as effectrve as
“ifall sugnatures on the counterparts were on a single copy of this deed :

_"21 ? The paper on whlch this deed is ertten is, and will remam at all trmes the property of the" S i R,
s 'Secunty Trustee, even after the dlscharge of this security. . L

218 The Beneﬂcrarles from time to tlme may enforce and enjoy the beneft of the terms of thls e
- -deed. Unless expressly provided to the contrary in this deed, a person who is not a party to'this .=~ ..~
. deed has no right under the Contracts (nghts of Third Pames) Act 1999 to enforce or enjoy the R
© U benefit ofanyterm of this deed. : T : . R

R __-_-21 9 Notw:thstandlng any term of this deed the consent of any person who is not a party o gt L
Lo hrisnot reqwred to rescind orvary this deed at anytlme T : .

-'.22 Jumsmcnom = |
221 Thls ‘deed shall be mterpreted and shall be governed by the laws of England The‘ e

":Company will accept the non-exclusive jurisdiction of the Englash Courts in connectaon W|th any -
matter arising’ under this deed S : o o
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- registered number 10487603 and whose registered office is at 2 Stamford - Square, London -
o0 SW15 2BF and its successors in title and permitted assigns.- - : SRRRTE L
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| '_:: ‘Name T B .Regiiisﬁtra'tidn'n'um'béli"énd_J.uris'd.i'ctiOn.'df'.':;.'.'_'
: S0 Incorporation P

o : Closé Invoice Finance Limited S : 00935949 'Englénd and Wales

278863532 1 Lo




2788635312 .. S




SCHEDULE 4 ............................................ e
- Encumbrances
- Encumbrances to which this security is subject- .

o arEse3s2. oo S




o o78eessan o




o :BETWEEN
S '_ (1) o ' ] L!MITED (reglstered W|th the: number [c _']')' 'who'se_'regtstered.otfice'-"'- SR
'-':._';-"lsat[o S ](the "Company“) and : S i e
(2) CLOSE BROTHERS LIMITED (reglstered wrth the number 00195626) whose regustered' :

offlce is at 10 Crown Place, London, E02A 4FT as securlty trustee for the Beneficiaries (m that:' G
o capacity, the "Security Trustee") - : : : I

.'BACKGROUND.__ . e
A The .C.onibany_-is.a. barty_'to.a Debenture'_ (as defined below) under which it granted o
~security-over all its present and future assets as security for the Secured Liabilities (as defined in- PR
- the Debenture) to the Securtty Trustee on trust for the Beneficiaries from time to time

i B The Company enters into this Deed pursuant to clause 6, 3 of ihe Debenture in order o
o grant the securlty over the Charged Property (as defined below) : - :

| _IT IS AGREED:
| DEF‘IN]TIONS AND INTERPRETATION
i 11  Definitions :.-
'5:._ In thls Deed (mcludlng the recntale to lt)

-. ':'.'(a) terms defmed in o construed for the purposes of the' Debenture ha\re the same"' o
--'..meanlngs when used in thls Deed (un!ess other\mse defned in this deed) and e :

o ' (b) the followmg terms have the fol!owmg meanlngs
o '_: "Charged Property" rheans all Equrpment charged in clause 2.2 of this deed and

g "'Debenture means the all assets debenture dated [ : ] made between the Company_"_'_ ' - o
_and the Secunty Trustee : : _— S : : : AN

S 2. Interpretatron

S _'(a) ~ Unless. a oontrary mdlcatlon appears any reference in thrs Deed to the "Company" or':"_:--' o o
oo the "Securrty Trustee” or “the Beneficiaries” shall be construed so as to mctude therr___.
respectwe successors in title, permltted asmgns and permrtted transferees e : S

_ _'--(b) The prmcrples of constructron set out in clause 12 of the Debenture shall appty to thls e
deed, mutatis mutandis, as if they wera sef outin full in thrs deed. _ R
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o _1'.3_'_" Incorporation of provisions ... ... R .::_. : ..........................................

B "-_'Clauses 17, 20 1 and 21 8 of the Debenture are mcorporated mto thls deed, mutatis mutandrs as ":
 if they were set out in ful in this Deed. - - e o

"'"12af GRANTOFSECURWY
: :2'.'1" . Nature of securrty
: _.: Al Securrty and dlsposrtlons created .or. made by t.hls deed are created .or made B
= (a) rn favour of the Secunty Trustee | | o . :

.('b) W|th ful! title guarantee in accordance W|th the Law' of Property (Mlsce!laneOUS -: R
R Provisions) Act 1994; and - : S e B

S (c)'_' as contmurng securrty for payment of the Secured Liabilities. R B
P .22 Mortgage-- . |
s The Company hereby charges by way of first lega! mortgage and as a contrnumg securrty for the "
_ discharge of the Secured Liabilities all rrght tltie and interest in the- Equrpment detalled in the S
- schedule hereto - T . o . :

23 Appllcatron of Debenture provrsuons

S .(a) _' all references in the Debenture to the "Charged Assets" shall be deemed to refer also S
- 'to the Charged Property charged by thrs deed; : : '

' (b) -:_ ail references in the Debenture to' "Securrty" created in favour of the Securlty Trustee' ;.-_3..3' '
= shall include the Securrty created by or pursuant to this deed, and e : :

e (c) all prowsrons of the Dehenture relatrng to “Speclfled Equupment" andfor the "Charged o S
3 Assets" or the "Security” created in favour of the Security Trustee (including, without limitation,

- obligations of the Company and the rights of enforcement) apply respectively to the. Charged :- : L
" Property charged by this deed and to the Security created by this deed., Sl SIPROIN

*].s;f_ SUPPLEMENTALDEED
- 34 B Guarantee and Debenture' R
"('a') Thls deed is supplementa] to the Debenture and isa Flnance Document

L (k) From the date of this deed the provisions of the Debenture and of this deed shal! be read.
. and construed as one and all references to the Debenture shail be deemed to incorporate the
o provusmns contained in this deed : : : ;
_:_-3;'2 Contmuance in force :

: -.The provrsuons of the Debenture and the other Fmance Documents contmue to apply and remam' SR
~in fu!l force and effect. . S L
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expenses (including legal fees, valuation fees (and any VAT or similar Tax thereon)) incurred by - :
~o Uthe Security Trustee in connection with the negotlataon preparation, execution, reg:stratucn and o
SR 'completlon of this deed : - . : _ T

5. GOVERNING LAw et
. ”-.-’Th’is'deed shall be interpreted and shau'be' governed by the laws of England. The Company will -~ -
-accept the non-exclusive jurzsdlctlon of the Engilsh Courts in connection with- any matter arising -

o under this deed .

IN WITNESS of ‘which this deed has been du!y executed as a deed and has been delivered on' B o
' -._the date specrfled on page 1 of this deed L SR : o . Sl
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Sl IN WITNESS of WhICh this deed: has been duly executed as ‘a deed and has been dehvered on .
S .-_the date specn‘"ed on page 1 of this deed. T : -

. EXECUTED . as  a  deed by . .l ';;;;;";4;“;"' o
S .. as’lattorney for Attorney for Close Brothers Limited -
-~ CLOSE _ BROTHERS LIMITED in the = - e _
presence of; R RTES

. Witness '+
7 Signature
. Name
Do Ocoupation v
< CAddress oo

© " SIGNED and delivered as a deed by NW =
U LOCUMS LIMITED actlng by one director -
. inthepresence of: . e ST T
'_:.'Dlrector R S
: Signature ':.:' . : . : __ﬁﬁﬁ&;&:—_—_.

© Witness i o
. QOccupation - R o

o7medsaR







