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Registration of a Charge

Company name: ALLIED PUBLICITY SERVICES (MANCHESTER) LIMITED

Company number: 00681528
X780GQ8O

Received for Electronic Filing: 13/06/201

Details of Charge

Date of creation:  07/06/2018
Charge code: 0068 1528 0011
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: 00681528 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: LISA REYNOLDS

Electronically filed document for Company Number: 00681528 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 681528

Charge code: 0068 1528 0011

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 7th June 2018 and created by ALLIED PUBLICITY

SERVICES (MANCHESTER) LIMITED was delivered pursuant to Chapter
A1 Part 25 of the Companies Act 2006 on 13th June 2018 .

Given at Companies House, Cardiff on 15th June 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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o PARTIES

oy ;.-.Allled Pubhcxty Ser\nces (Manchester} Ltd (regustered wath the number 00681528 whose - o
' . registered office is at Chetham House, Bird Hall Lane, Stockport Cheshire, SK3 0ZP (the'-- RGN
Lo "Company™); . ) . . o TR
L@y CLOSE BROTHERS LIMETED'(registered With the number 00195626) th'>se- registered ofﬁce is
S at 18 Crown Place, London, EC2A 4FT and whose address for service is Ridgeland House, 16567
- Dyke Road, Hove, BN3 1UY as secursty trustee for the Beneficiaries (m that eapacuty, the
."Secunty Trustee") . N

o ThIS deed is delavered on the date statet:t' ahove. The Security' Tru:stee"'hee been 'eppeinte'd b'y:”th'e ()"riginelz_"_ . .
. Beneficiaries as trustee under, and has agreed to act in accordance with, the prowsaons of the Security Trust. 00
- "Deed in respect of the Secunty created by this Deed _ . .

I IS AGREED THAT:

4 DEFINITIONS AND INTERPRETATION

B 1 ;1'_? In'this deed any wards whose meanlng is det” ned in the Recewables Flnancmg Agreement sha!l heve_ '
©oo T the same meaning. . . . o S

o '.1.2 In this deed the fof!owmg words sha!l have the meenlng set out after each of them
L "Act of Default" |n re!atlon to the Company any event set out |n c!ause ? 1

'_ _"Admmlstratorn > any person appomted under Schedule B1 of the Insolvency Act 1986 to manage L
“-the Company's affairs, business and property. : '

L _"Aeset Reg:ster" s reglster in such form as the Secunty Truetee shal! requure contammg detarls of a!| R
" Gpecified Equipment, to include a full descriptlon location and senal number (af any) of the relevant .
- Bpecified Equment : : . R
 "Associated Rights” - hee- the same meaning as i the Recaivabies Fi’na'neing: Agreement

- o “Benefncuarnes"} the Or:g:nal Benefuaanes together W|th any other party who accedes to the Secunty' : 5
- Trust Deed as a Beneficiary from time to time (each a "Beneficiary™). . : . A

o "Charged Assets" - the property (other than real property) the subject matter of any Supp!emental_ '; S
Charge or any charge, if the context so allows) created by or pursuant to this deed. - _ _

 “Close Group" - Closé Brothers Group Ple and each of its Subsidiaries from time'to' time.
: _-"behpaﬁyi's'-eroue"”-'-thé Combeny’and-éach o'r its Subsidiaries fro'm timeto ti.me'-.f_ |
o "Debt" has the same meanmg as ln the Recezvebles F:nanmng Agreement
__'_"Encumbrance"~any mortgage, charge p!edge hen essagnment hypothecat;on seeunty Interest_:.f_' _
~ . title retention, flawed asset agreement,. preferential nght trust arrangement or other security -
- -arrangement, whether by law or agreement. b
 "Enforcemont Date" ~ the dat on which: Gl -j;. S

o (e)' the Secunty Trustee receives from eny person notlce of mtentlon fo appomt an Admunlstrator sl L

T OAAD (100713)




- (b) :_the Company requests the Security Trustee fo- appomt an Admtnrstrator or any Receiver in
o - 'respect of the Company; or - PN SS S o _ _

S '.(C)'_ ._ ‘a petltlon is ft!ed for the appomtment of an Admrn:stretor in respect of tha Compeny, or .
o .(d')':'_._ .' ‘an appltcatlon is made for the eppomtment of an Admrmstrator in respect of the Compen;r, or
(é)'_f: 'an applloatron is made for an admmtstratton order in respect of the Company, or -
.. :(f)'_ 'en Admmrstrator is appomted in relatton to the Company, or |
' (g) :--._.a winding “tp’ order has' been mads or a resolutlon for wmdtng up has.been passed or a S

" provisional Ilqurdator has been appolnted in respect of the Compeny

__"Equtpment" N machlnery, equrpment furnlture furnlshmgs fltttngs and ftxtures and other tangrbie Tl
- personal property (cther than Inventory), including, without limitation, data processing hardware and
. software, motor vehicles, aircraft, dies, tools, jigs and office equipment, together with all present and
o future additions thereto, all components and auxiliary parts and supplies used or to be used in S
- connection therewith and all manuals, drawings, instructions, warranties and rights with respect’
- thereto wherever any of the foregoing is located and any other asset which would be treated as a
- fixed asset under GAAP, including the Specified Equipment. : o

" “Finance Docu‘rnients" _the Receivables Fmeﬁncnng Agreem'ent and ell'andeny'other egreem'ents R s
- from time to time for the provision of any form of financing between the Company and any member of S
wo-the Close Group from time to time (each a “Finance Document”) el

: 3_“GAAP“ aocounttng pnnclples and practmes WhICh are for the tlme bemg generelly acceptable in the.-. : o
- United Kihgdom. - . S _ -

"'ln'eolvent'":_'- the'heppening'of en'y' of 'the'folloWing'ev'ents’ in reletion t'o"the Cor'npa.n'y':"
(a) - adistress or execution being levied on o issued against any of the Charged Assets;
ey -'énterin'g“'o'r"seektng o enter into any formal scheme of “arfangement ‘of its 'effa'lrs"or":"'_'_ .
. “composition in satisfaction of its debts with its creditors in accordance with the !nsolvenoy Act -0
1986, . .
o) " the Company taksﬁfg'any{'acﬁon‘for_ its winding up, dissolution or re-organisation- (otherwise: SR
" .. than for the purposes of an amalgamation or reconstruction while solvent on terms previously .~ -
~-approved in writing by the Securily Trustee) or for the appo:ntment of a Receiver, -

- Administrafive Receiver, Administrator, trustee or srrnllar officer to in respect of it or all or any
part of its revenue or assets : . . L

: "(d) b j a petrtlon bemg presented oran order bemg made for the wmdmg up of the Company

o '(é). " ‘an administration order belng mede or applred for R

R a court epplrcatton being made for the. appountment of a Reoelver or such a Recetver berng' LT
: ""--appolnted _ o _ R

g - (Q)- A notice of mtentlon to appornt an Admlnrstretor bemg gtven by an person or an’ Admlmstratorf" .

belngappomted S :_ RO o _
(h)  a meeting of creditors betng called: for wmdlng up. the Compeny or for any other- purpose :_ _:
. referred to in the insclvency Act 1986 B o o S
5 NOES “a statutory demand undr-er the Insolvency Act 1986 belng served
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......................................................................................................................

Company; .. ..

k) entering into any informal arrangement or composrtlon with or- for the benefrt of the j-..f
© s Company's general body of creditors; R R

{ay o _:3'being unable to pay its debts as they beoome'due' RO
. '_-'.(m) 'belng deemed rnsolvent under the Insolvency Act 1986
) o -_'takmg any steps towards & Moratorium.

._-"-_'“Intellectual Property" - all patents (rnc!udlng appllcatlons rmprovements protongatrons extensuons S
-~ ~"and right to apply therefor) designs (whether registered or unregistered) copyrights, design rights,
~irademarks and service marks (whether registered or unregistered} utility models, trade and business -
~ionames, know-how, formulae, inventions, confidential information, trade secrets and computer
. software programs and systems (including the benefit of any licences or consents relating to any of = .-
- the above) and ali fees royaltrae or other rights derived therefrom or incidental thereto in any partof ..
- the world. . _ '

= _"“Moratorium'" - & moratorium 'eoming into effect pu'rsuant' fo Séhedule A1 of the"lnsolveney'Act 1986 L
“or pursuant to paragraph 1A of Schedule 1 to the Insolvent Partnerships Order 1994 . B

'3"Non-Vestmg Debts" - all or. any Debts of the Company to be purchased by . the Recervables: :
- "Financier pursuant to the Receivables Financing Agreement but which fail to vest absclutely and ™ .0
-effectively in the Reoervables Financier for any reason, together with the Associated R|ghts to such_ ol

Debts.
o _"-;.“Orrgmal Beneflcrarles” = the partles or party (the "Ongmal Beneflcrary} as the case ‘may be;
- referred to in Schedule 1 N _ _ . . . : . _ L

e _"Other Debts“ “all sums due and owrng or accrumg due and ow:ng to the Company whether or not :'. R
. -on account of its trading both present and future except _ ;

- (a) .'--"'Non-Vesttng Debts; and

= _-'('b) o 'any Debts whilst’ they remain absolutety arid effectlvely vested in of held on trist for the e B
.+ Receivables Financier under the Receivables Flnancrng Agreement and whether such'vesting """
- ':_ results from a legal or equrtab!e assignment. : : PR

R “Recewabtes Frnanc:.ler” - the member of the Close Group WhICh from time to ttme prowdes debt
. purchase facilities to the Company, being at the date of this Dead Close Invoice Finance erlted
-~ (registered in England with the number 935949) o : :

o "'Recewablee Fmanclng Agreement" - the debt purchase agreement (rf any) for the sale and I
‘purchase of Debts andfor a conditional sale agreement and/or any other type of financing agreement . -~
- between the Company and the Receivables Financier including that the details of which are setoutin ..~
- Schedule 2. : : : L R Lo

"'Recerver“ Q rnoludes a receiver andlor manager not belng an admlnrstratuve receiver (as defrned o .
- Section 29{2) of the Insolvency Act 1986) of the Recervershlp Property. ' .

- "Recewershlp Property" - such part or- parts of the Charged Assets not berng the Who!e or' E '_ -
- substantially the whole of the Companys property and assets within the meanlng of section 28(2) of . " = -
- the Insolvency Act 1586. o R

_"Remrttances"-oash cheques brlls of exchange negotrable and hon- negotuable rnstruments Ietters ' . _

~of credit, orders, drafts, promissory notes, slectronic payments and any other instrumenis, methods or S
.formsotpaymentorengagement L T e e P
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- 'i'“Secured Monies” - all the moniss which now or at any time in future may'be owung due end/or'___"._' o
- payable {but remaining unpaid) by the Company to the Security Trustee and/or the Beneficiaries {or. - o
~ any of them) in any manner and for any reason on any account including all such monies due by the .~~~
.- Company either alone or jointly with any other person or on any partnership account (even though the =
- whole of any part of such monies is represented or secured by any mortgages, guarantees, trust '
*"receipts, bills of exchange, leasing, hire or conditicnal sale agreements, assignments, agresments 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 beenmade in

- respect theraof together with:.

~(a) - all'monies due or payable under the Recervables Fmancmg Agreement (if any) or any Ioan or
"~ other form of financing agreement or similar between the Company and any Beneficiary orby 0
- virtue of any guarantes or mdemnaty given by the Company to the Secunty Trustee andfor any ==
- Beneficiary; . . _ : : S

: (b) ' “all advances whlch any Benef cuary has made or shall make to the Company, : o

(% 'any rndebtedness How oF hereafter o be rncurred by the Secunty Trustee and!or any oo
' - 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 ™ o
" ‘Company or any other person at the request or order of the Company or-under its authority, .0
‘either alone or jointly with any other person and whether or not by any of the followmg

B _'makmg direct advances; or
R . drawing, sccepting, 'en'dors'ing.' paying or discounting any Remittance;or
: (.iii.): . -"._..é”t.éri".g. into any bond, guarantee, indeminity or letter of credit; or S

; (iv) COnfirming orders; or.-'-_:'-' S
L () otherwise accepting any other liability for or on behalf of the Company; -
7 (d) " all monies which the Security Trustee andfor any Beneficiary can charge to the Company and
“all- costs charges and expenses incurred by the Security Trustee andf/or any Beneficiary

-following default in payment of any such monies or of breach by the Company of any of the
provisions of this deed; : _ . o :

(e) "-_'_the charges of surveyors and!or sollcrtors mstructed by the Secunty Trustee and!or any'“-_.'_; o
- Beneficiary in connection with any part of the Charged Assets : : : :

_(f)" _: ) :aII costs and cherges ‘and expenses whlch the Securlty Trustee and/or any Benef iciary may'. :
2 from time to time incur in: I _ R SO S e 7

{i) g "stamping, perfecting,”re'gistering Or'enferc'ing'.this .'s'ecur'ity';.'er'. S

Uy neg‘)t’a’ﬂng ‘this desd and/or any Finance Document. (or any Quarantee mdemntty,' Lo
' - priority arrangement, waiver or consent in respect of any of them); or

(i'ii) s obtarnmg payment or dlscharge of Secured Monres or
' "(i'v)’" : paylng any rent rates taxes or outgomgs forthe Cherged Assets or

o :'(v) Lo :lnsurmg, repalnng, marntamlng, managlng or reallsmg any part of the Charged Assets -
R . o e "
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R (W) the preservation or exercise of any rights under or'in connection with this deed or any_ -
" L 'attempttodoso or.. .. - : :

- (vily - giving & dlscharge or release of thls secunty, or:

Y deallng with or obta:nlng adwce about any cther matter or questlon ansrng out cf orin -
: “~.connection with this deed with the intention that the Security Trustee and each =
- Beneficiary shalf be afforded a full compiete and unlimited indemnity against ail costs, =
- charges and expenses paid or incurred by it and whether arising directly or indirectly =~
. in respect of this security or of any other security held by the Security Trustee for the
- Secured Monies; _ . : : -

e (g')'._' " all monies expended by any attorney appornted under clause 6 3'in exercrsrng hlS powers

B (1) J interest on all monies due and omng to the Securrty Trustee andior any Beneficiary at such'-. S
- rate as may from time to time be payabie pursuant to any agreement ar arrangement refating -
o thereto. : _ . . _ L . o '

© "Securities” - all- stocks’, 's'hare's, ‘bonds and securities of' '-any_kind whatSoever'. and" whether TR
- 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 inciudes all allotments, rights, benefits and :
- advantages whatsoever at any time accruing, offered or arising in respect of or incidental to the same S
ooocand all money or properly offered at any time by way of dawdend conversion, redemption bonus,. ..
- preference, option or otherwise in respect thereof. . - . . S

BN “Security" -.'any mortga'ge,-ch'arge, pledge, lien', aSSignrnent, hypcthecatien,'.security interest,' titls
. retention, flawed 'asset agreement, preferential right, trust amrangement or other security interest . -
.- securing any obligation of the Company or any other agreement or arrangement having a similar 0
Ceffect. ST . :
SRR "Securlty_Trust'Deed" - the security truSt deed dated'on or 'about the date of this Deed and made -~ "
" between the Security Trustee and the Original Beneficiaries pursuant to which the Security Trustee - -
- has been appointed and has agreed to hold the benefit of the Security constituted by this Deed and

_ any subsequent Security created by the Company in favour of the Security Trustee on trust for the -~
. Beneficiaries from time to time. : : : : o S '

o _'--_"Securlty Trustee" - where the context permlts rncludes the Secunty Trustee 5 offrcers delegates o
- agents and representatwes _ - o

':'“Specrfled Equtpment" the eqmpment rf any. lrsted in Schedule 5

._"Subsrdrary“ ~a sub5|drary as' defined in sectlcn 1159 of the Compames Act 2006 and unless the B -
context otherwise requires, a subadrary undertakmg within the meaning. of section 1162 ef the o
R Companles Act 2008. : : : : B : R

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

-' B 13 - In the constructlon and lnterpretatlon of this deed

@) unless a contrary indication appears a reference to the Secunty Trustee shall be construed as T
- areference fo the Security Trustee as trustee for each of the Beneficiaries; - - '

(b) - 'where any right, interest or fitle is granted or any covenant, undertaking, representation or .
warranty is given by the Company in favour of the Security Trustee it shail be taken as =
< granted or given in favour of the Security Trustee as agent and trustee for the Beneficlaries -
" and any losses suffered by the Security Trustee shall be interpreted as references to the
~ o losses of the Securlty Trustee and/or the Beneﬁcrarres . - :

- debenture {exciuding praperty). allied publicity services mer Itd . 08:0518 . e




......................................

....................................................

. “member of the "Close Group®, the "Company s Group”, the "Security Trustee™ or to any' e
- other person shall be construed so as to include its successors in title, permitted assigns and
- permifted transferees (whether immediate or derivative) and, in the case of the Security -
.. Trustee, any replacement security trustee or (trusiees) appornted in accordance ‘with the ==
- Security Trust Deed; . _ - '

{dy 'a"refere'nce'to a_"Fmance Document™ or any other agreement or instrument is a reference to =~
- that Finance Document or other agreement orinstrument'- _ S o

o (t)' as the same may have been or. may {from trme to trme) be amended rep!aced :
. _supplemented extended or restated, and . . o

iy “as the same’ may have been assrgned “iovated o othervwse tranisforred by the
L oon s refevant member of the Close Group, and o

(i)Y where permitted by the terms of ‘such- Flnance Document as the same may have _': R
. been assigned, novated or othervvlse transferred by the Company, . S

' o {e) the srngular sha!l mclude the:- plural and vice versa reference to one gender sha!! rnclude a
- reference fo any other genders o ; -

| ) 'references to persons shall be treated as mctudlng lndlwduals frrms partnershrps R
" corporations, organs of government whether Iocal natronal or supra national and any other
entlty recognised by Iaw : S -
o .(g) : references to any Act of Parlrament shall be treated as mcludrng each Act as. amended el
" ‘modified or re-enacted from time fo fime and all rules, regulations, orders and subordinate: - o
- legislation made in accordance with it; . : : L o
- (h.) - _'references 'to.'c!a'u's'e's and to Schedules are to those in thts deed"-' -
. @y where the Company has an oblrgatlon to carry out an act then |t shall be fully responsmle for 3: L S
. the costs and expenses of doing so; | . _ _ O

o Gy where the Seourrty Trustee acts in accordance wrth thls deed the Company W|II mdernmfy the = i
' L Securlty Trustee agarnst all costs and expenses rncurred o

- :.(k) : "where any dlscretlon is vested in a Recerver or the Securrty Trustee it shall be treated as an
-~ absolute discretion; : : :

' _.(Ij - each of the prowsrons of this deed shall be severable and drstrnct from one another e
.(m) o references to charges sha!t be treated as references to charges created by this deed
' {n) - '.'references to thrs security shalt be treated as reference to the secunty created by this deed

: {o) - _any powers gr\.ren in this deed to-an admrnrstrator shall app!y to the fullest’ extent permltted by
7 the Insolvency Act 1986 B S . S

'(P.)' B :'_ headlngs to clauses are for reference only and shall not affect the mterpretatlon of thts deed
. '_'(q')' s the meanmg of general words mtroduced by the word other or the word otherwrse shal! not be

.. limited by reference to any preceding word or enumeration- rndloating a partlcular class of - B
' .-':acts matters or things. . - : -

-debenture (excluding property). allied publicity services mer td . 08.05.18.



2.1 T The Company agrees with the Secunty Trustee

(a)' _-'._---'_'to pay the’ Secured Monres whrch are now or shaII hereafter be due in accordance Wrth the
- terms of the relevant Finance Document, transaction, Security, instrument or other obiigation .~
. giving rise thereto the Company’s indebtedness to the refevant Beneficiary to whom such
" Secured Monies are owed; and _ S o .

RN () 3to“dis'charge”al'l obligations'and liabilities, whether actual, accruing or contingent, now orin. =
: ~oofuture due, owing or incurred under the Finance Documenis in whatever currency
Vs denominated and on whatever acéount and howsoever arising, whether alone or jomtly andin .

- whatever style, name or form and whether as principal or surety :

g 3 '__CHARGING PROVISIONS
3 - As security for the payment of the'Secured Monies and the dtscharge:of the Secured Liabilities, the ._ L
L Company with full title guarantee now grves the fottowrng charges in favour of the Securtty Trustea . =0

‘namely:

- _ (a)" a flxed charge on all of the followrng assets be!ongrng to the Company, whether in exrstence : . o
B - now or in the future: S B . '

'. (i) - all Specrfred Equrpment (rf any) and the benefrt of aII contracts and warrantres re!atrng'
oo to the same; . . : : :

. :':'(ii)"" Al Equrpment (other than Specrfred Equrpment) and the benefrt of al! contrects and S S
Lo warrantlesretatmgtothesame . L P T NPT U I ’

- (iii")" an goodwr!l unpaid and!or uncalled caprta! of the Company,
._.-(i\}):'__- _:.atl the Companyslntellectuat Propeﬁy, SR .

) alithe Companys Securities; 1 .. : conn S r

o .(vt)' B all loan cepital' indebtedness Or' Ii'ab'iltties on any account or in a’ny manner owing o _.
<o the Company from any Subsrdrary of the Company ora member of the Companys- -
Group, L o L
s (vii) all amcans‘ 'rea'l'i'sed"'.by' an administrator or 'th'utdetor'“of 'the“Ccrnpany, “upen :_'
- enforcement or execution of any order of the Court under Part IV of the Insclvency- -
'--_Act1986 : _ : - e ‘
(i) all documents of title to any-item of property (other than real property) which atany

- time and for any purpose has been or may be deposited with the Security Trustee;
S t’he'asséis'nientionéd in the title dociiments referred to in (vii) ab'csve-'-

R 'arry account in” the name of the Company. under the control -of or operated oo
.o accordance with the directions of any member of the Close Group, N S

: (xr) : any mdebtedness of #he Receivables Financier to the Company from trme totime.
R (b) : __.'_'a flxed charge on all the Company s Noh- Vestrng Dabts, present and future;’
o (c)' e ‘a ﬁxed chgrge on'the Companys Other Debts,- present and future; : . '
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o dy the: Company, with full fitle guarantee hereby charges to the Securlty Trustee bywayoffirst
.- floating charge as a continuing security for the payment and discharge of the Secured Monies .
'its undertaking, assets and rights {excluding any real property), whatsoever and wherever
~located both present and future, by any Supplemental Charge or otherwise pursuant to this

" deed.

. '_"For the' avordance of doubt thls desd. shall ot charge any of the Cornpanys ree! preperty whrch is
: speelf'ceily excluded. : : U o TSR

320 -The provrsrons of paragraph 14 of Schedu!e B1 to the Insolvency Act 1986 apply to the ﬂoatrng charge' o
“..in clause 3.1(d) 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 subrect toa

" Moratorium.
33 I the Securrty Trustee'shall 'enforce a‘rry of the'above' charges andfor any Supp!emental Charge'then- o
T the fioating charges created by this deed shall rmmedrateiy and without further formality become fixed '_ RTINS
- .charges. . . o . s
L34 “This deed shall take effect subject fo the prowsmns of the prior Encumbrances over the Company g o
.- assets detailed in Schedule 4 except as otherwise varied by any separate deed B EA
T "3'.5 So far as permltted by Iaw and notwrthstandrng anythlng expressed or nmp!red in ‘this deed i the R
.~ Company: : o T e

' '(a)' - creates of attempts to create any Encumbrance over alt or any of the Charged Assets without 3_' '_
: the prrer written consent of the Secunty Trustee, oF . e

" R (b) oif any person Iewes or attempte to Ievy any dlstress executlon sequestratlon or other process--_-_'. co o
' L ordoes or attempts to do any dlllgence in execution against any of the Charged Assets,

SRR the ﬂoetmg charge created by clause 3 1(f) over the asset concemed shall thereupcn eutomatmally - A
- without notice be cenverted into a fixed charge - : N

38 S0 far as permltted by Iew and notwﬁhstandmg anythlng expressed ar rmphed in’ this deed upon the- o
- . occurrence of any event described at . L . L

ey lause 7_1(6), s
| .';'(b). clause?‘l(m)

: the ﬂoatrng charges ‘created by thls deed sha!l unless otherwrse agreed by the Secunty Trustee |n' :
“writing, automatically and without netice be converted into fixed charges : o

S WA -Notwrthstandlng anythlng expressed o Imphed in th|s deed but without prerudrce to clauses’ 3 5 and_ '
3.8, the Security Trustee shall be entitled at any time by giving netice in wriling to that effect to the .7 -
-~ Company to convert the floating charge over all or any part of the Charged Assets into a fixed charge -
- as regards the assets specified in such notice. o o o
3.8 - The ferms of the Finance Documents are rn’cbrporated into this deed to‘ the extent required farany. o
- ~purported disposition of the Charged Assets contained in this deed to be a valid disposition N
“accordance with Section 2(1) of the Law of Property (Mrsce!laneous Provisions) Act 1988, -

4 COMPANY'S OBLIGATIONS -

A The Company agrees with the Securlty Trustee for the benefrt of each Benef iciary, that whllst thrs' RTINS
" security and/or any Supplemental Charge exists, it: _ SO _ _

R TSR RSP S o 8 T
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~ - will deal with the Non-Vesting Debts and their Associated Rights as if they were Debts and =~ -
- Associated Rights purchased by the Receivables Financier under the Receivables Financing =~
~Agreement and will not bank or deal with Remittances in respect of them other than by
~dealing with {and accounting to the Receivables Financier for) them in accordance with (as R

- though they were Remittances subject te) the Receivables Financing Agreement;

RCE

O
o (d) 5

O

: :_wr!l not- sell transfer Iease Ilcence or dlspose of the Charged Assets eubject tc the ﬂoatrng'..
" charges herein, except by way of sale at full value in the ordinary course of its business now =~ =

being carried on;

- will ‘not sell; transfer, lesse, license of dispose of the Charged Assets subject to the fixed -~
- charges herein nor create, attempt or agree to create or permit to subsist any Encumbrance S
- -overall or any part of them without the prior written consent of the Security Trustee; S

vw!! not se!l transfer Iease Ircense or dlspose of the Specuﬂed Eqmpment wethout the pnor';_
written consent of the Security Trustee; : L : '

will at all times keep the Specified Equn'“ten?t at locations owned and in the 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 from time to time;

e

<will not move’ any of the Speclffed Equrpment from the Iocatuons specmed to the: Secunty'.' [ ;:-
: _Trustee without the Security Trustee's prior written consent; L L

: _-.."wrll ensure that all necessary consents end waivers requzred by the Secunty Trustee are-_'_ '-: e
. obtained from the owners of any land where the Specified Equipment is held and these will - -

- Jremain in full force and effect during the exisience of this security;

o

“will collect the Company's Other Debts in the ordinary course of its business as agentforthe =~ .

. Security Trustee in a proper and efficient manner and pay into such account as the Security -

- Trustee may from time to time specify all moneys which it may receive in respect of the Other "

- Debts forthwith on receipt, the Company acknowledging that it may not, without the prior -

- written. consent of the Security Trustee, withdraw any such moneys from such account or -0
~.compromise, compound, vary, discharge, postpone or.release any of the Cther Debts-or .- -

7 wive its right of action in connection therewith or do or omit to do anythlng which may delay o
- or prejudice the full recovery thereof; . S

o will- execute an assugnment of the Ccmpanye Other Debts in favour of the Recelvables S
‘Financier in such form as the Securlty Trustese. requlres whenever the Secunty Trustee 80

demands

0

3_w1|| net charge seH dlscount factor drspose ef or, except n accordance wrth thue deed _'.ji.
2 etherwrse deal with its Other Debts unless |t has- tha pnor written consent of the Security -~

o _'_Trustee

- W
-'(;')3_:._ S

“will authorise its benkers from time to time to prctnde copy statements and full particulars of S
- all the Companys accounts and facmtres wath them whenever requested. by the Securaty"' S
' __Trustee . RS

wm prowde such other mformatlon as the Secunty Trustee end!or any Beneﬁmary may L
- reasonably request regarding the Company’s affairs; R N

il prowde a copy of the Asset Register 1o the Securrty"Tr'uetee (ot its nominee) on the date - g
©of this deed, will update the Asset Register on a monthly basis and provide a copy of the =1
. updated Asset Register to the Security Trustee (er its nommee) on the first Mcnday of each- =~ - -

' “calendar month thereafter; .

- (n)
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R knowledge of the Company, threatened against it which might have a matetial adverse effect 000
e on the Company’s ability to perform its obligations under this deed' : . S
C(e) Wlll permlt the Security Trustee and eech Beneﬁcuary free access at all reesonable tlmes o -
' . ‘inspect and take copies of and extracts from the books, accounts and records of the ... .
- Company and such other documents as the Security Trustee and/or any such Benseficiary -~ -
~oomay require and will provide the Security Trustee and each Beneficiary with all information 0
-+ and facilities which it may reqmre B : : . . .

- (p) il keep all the Specuf ed Equment in good and eubstentlal repair and W|H allow the Secunty ' o
- Trustee and each Beneficiary free access, at all reasonable times and on reasonable notice, .
o to view (i) the state and condition of the Specified Equ!pment and (ii) the Asset Regueter . o

(q) “will, lmmedlately upon the demand of the Secunty Trustee afr ix a plate (Jn a form approved
; by the Security Trustee) to each piece of the Specified Equupment noting the Security =
.'-Trustee s interast in each such piece of Spemfued Equapment . e

g (ry wr!l grant the Secunty Trustee' or its sotlcrtors on request all reesoneble' fa'eil.it'ies to e'rliable.'itor'_ o
~ .0 them fo carry out, at the Company’s expense, such investigation of title {0 the Charged Assets
-“and enquiries about it as would be carried out by a prudent morigagee; . . y L

o {8) . will use its best endeavours to detect any infringement of its rights to the Intellectual Property; .~ -
(if aware of such infringement, will immediately give the Security Trustee all information.
-~ available to it about such infringement and will commence and diligently prosecute {or permit. -
~~the Security Trustee in the name but at the expense of the Company to commence and " - -
prosecute) all proceedings necessary to prevent such infringement or to recover damages; . .

SR o will do everything needed to ensure that the Intellectual Property, to which the Companyis or -
© . may become entitled, is valid and subsisting and remains owned by the Company and will
- take all such actions and proceedings as are necessary to profect such intellectual Property; -~
~-Cif any such Inteliectual Property shall at any time lapse or become void, will do everything -
‘necessary to restore such Intellectual Property to the Compeny,_ R : '

' '(u). . will comp!y in all metenal respects wrth all Iaws concernrng the Charged Aseets and every".-_ L
: ~notice, order, direction, licence, consent, permission lawfully made or grven in respect of it
o oand likewise with the requnrements of any competent authority; S

W) il duy and‘p’romptly pay all monies which may become due in respect of any of the -
o0 Sedurities, it being acknowledged by the Compeny that the Secunty Trustee shall not incur
o any heblllty whatsoever for such manies; o : -

(w) forthw;th'upon the executlon of this deed will deposit with the Security Trustes all certificates .
S or documents of title in respect of the Securities, together as appropriate with duly exscuted - -
- instruments of transfer. or assignments thereof in biank; it being acknowledged that the
" Security Trustee shail at any time be entitled to have any of the Securities registered either in”
- the name of the Security Trustee or nominees selected by the Security Trustee; :

() will ensure the delivery or payment to the Security Trustee of all stocks, shares, Securities,
© . rights, monies or other.property accruing, offered or issued at any time by way of bonus, -
- redemption, exchange, purchase; substitution, conversion, preference, option or otherwise in-- .
- respect of any Securities or the certificates or other documents of title to or representing the S
“same, together with execuied instruments of transfer or assignments in blank, it being -
- acknowledged that the 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 Trustes; B

-~ (y) " will conduct and carry on its business and procure that each of its Subsidiaries conducts and S
~carries on its business so that its centre of main interest for the purposes of Council &=
- Regulations (EC) No 1346/2000 of 22 May 2000 on Insolvency Proceedings including, butnot. -
~ - limited to, its headquarter functions is located at all imes within England and Wales and not . :
. . h . RN . 10 . . : . . . . . .
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‘move its centre of main interest to any other jurisdiction without the prior written consent of
- the Security Trustee at the Security Trustee's sole discretion or otherwise reduce in or divert -~
" from England and Wales the substantive management and control of its business or any ofits .. -

o properties;

B 4 T j.iwnhout prejudlce to clauses 4, 1(b) end 4 1(c) W|II not seII transfer lease Ilcence part wuth SRS
- possession or dispose of or grant any interest in or relating to its goodwill including, without -
- limitation, diverting or encouraging the diversion of any sales following orders from customers, -
oo any of its Subsidiaries or its holding company {as defined in section 1159 of the Companies. .-
~-Act 2008) or any of ite associates (as defined in section 1260 of the Companles Act 2008) or.

i any other party _
5 ADDITIONAL OBLIGATIONS OF THE COMPANY

5.1 The Company agrees with the Security Trustee, for the benefat of each Benet" clary, that, at aEI fimes
- during the continuance of this security, |t . . N o . T

S : (a)”'-_ : WI|| carry oni the Company s busmess in & preper and effaczent manner and W|II not make any'-.' : o
~ o material alieration to the Companys business, constitutang a change from- that carried on at R
- the date hereof . o . BRI R

by will maintain p'r'oper and up to date books of account of its business; will keep such books of =~
- ~account and all other documents relating to the affairs of the Company at the Company's =~ 0

- registered office or at such other place where the same ought to be kept and will promptly__-

" provide copses thereof to the Secunty Trustee upon’ request _ S :

- '(e) L wil dellver to the Sec:unty Trustee the coples of rts audlted flnanmat statements and’ any
- reports and notes accompanying them within 6 months of each year end; o o

" (d) will punctually pay all its debts and liabilities becoming due and payable and which would, on
: - the wundang up of the Company, have priority over the charges created by this deed '

' "'(e')' S WI!| punctualty pay all outgomgs payeble in respect of the Charged Assets and WI|| promptly
~ - produce the receipts for them to the Security Trustes upon request R s

() will insure and keep msured those parts of the Charged Assets as are of an rnsurable nature
o ragainst loss or damage by fire and other risks usualty insured against and such other risks
- that the Security Trustee shall reasonably require to their full insurable value wrth insurers .

- 7 approved by the Security Trustee; S . : -

g) -~ will make sure that if requared by the Secunty Trustee atI the Companys insurance- polrcres' -
- will be endersed with nofice of the interest of the Security Trustee in them and will produce to " -
- the Security Trustee the receipts for each current premium within fifteen days of its becoming .
--due; falling such production the Security Trustee may effect or renew any such insurance as
~othe Secunty Trustee shall think fit at the Company's expense;. '

h) :'eri 'deposrt'w:th the Secunty Trustee all deeds and documents of titie reta:ting to the Specified
: Equipment and the insurance policy relating to the same;; . _ o

' (i) b "Wlll not permlt any person te become entltled to any propnetery nght or mterest wh;ch mught :
. affect the value of the assets eub;ect to the fixed charges herein; - . : '

oy wiill not untll all the Secured Menles have been uncondltlonally and wrevocab!y peld and
. discharged in full, exercise any rights which it may have at any time by reason of the .~
= performance of its obligations under this deed, the enforcement of this Security or any agtien =
“taken pursuant to any rights conferred by this deed, to take the benefit (in whole orin partand ..~ =
- whether by subrogation or otherwise) of any rights, security or monies at any time held or .
o receivable by the Security Trustee, the Beneficiaries or any of them in respect of the Secured -~

~- Monies. : IR R
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-1 _-At the Secunty Tristee's request, the Company will at the Company's cost immediately sign, seal,
- execute, deliver and perfect all deeds and instruments and do all such other acts and things as the
- Secuwrity Trustee or any Receiver appointed hereunder may require in order 10 perfect or enforce this -
©-- - security or to use the powers given to each of them in this deed or to enforce the obligations of the-:-_ R
o Company and/or the rights of the Security Trustee under this deed. . : BT

B2 "-'The Company W|II, if called | upen by the Securrty Trustee, exeuiite a charge' or'aSSignment'of any part
... of the Charged Assets, in such terms as the Security Trustee may require. The Company will then
- give netice of such assignment to such persons as the Security Trustee may speolfy and take such
other steps to perfect such assignment as the Security Trustee may requure . .

SRR B¢ SRR The Company will at the. request of the Secmty Trustee provrde addltronal securlty in favour of the
.. Security Trustee by way of a Supplemental Charge over Equipment belonging to the Company thatis.
- not Equipment in existence at the date of this Deed and which is the subject of a Finance Document S
64 The Company will do ‘and exeoute such further acts, deeds documents and thlngs as may be
. necessary, advisable or required by the Security Trustee to perfect the security referred o m clause
. 6.3 above and to protect the interests of the Security Trustee. : :

-85 '_The Company by way of securlty hereby wrevocably appomts the Securrty Trustee and any Recerver_:'
' - severally to be its attorney and in its name and on its behalf: _ TR .

o ay to 'execute,- 'dellver or otherwme perfect or.do-any-deed, document, a'sswance', act or thing =~
o 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 deliver any charges legai mortgages asstgnments or
- other security and transfers of Securities); _ .

(b)) o execiite and 'oomple'te 'an'y docutents or instruments which the Security Trustee or such”
' - Receiver may require for parfecting the title of the Security Trustee to ali or any part of the . =
© - Charged Assets or for vestlng the same - in the Security. Trustee, . rts nominess or any. -
- 'purchaser; and T e - R - : :

(o) o otherwise geneira!iy to sign, seal, execute and deliver all deeds, assurances, agreements and .~
- -documents and to do all acts and things which may be required for the full exercise of all or Sl
- ....any of the powers conferred on the Security Trustee or a Receiver under this deed or which. = =~
~--may be deemed expedient by the Security Trustee 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 powerin -
- favour of any Receiver to dispose for value of any of the assets of the Company over which =
o -such Receiver may not have been appomted without being liable for any losses suffered by -~
< the Compeny L .

: 66 The' Company agrees to ratlfy and confirm whatever any attorney shall do or purport to dointhe
- exercise or purperted exercise of the powers contained in ¢lause 6.5 of this deed : :

B Bt .ENFORCEMENT

A The 'Seourity Trustes and each Beneficiary (in relation to the Secured Monies 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 Beneficiary, in respect of such of the Secured Manies as are -
- due to such Beneficiary under a pariicular Finance Document) at any time on or after the Enforcement
- Pate and at any time after the occurrence of any of the foliowing events: . ; A

'(a) "~ the Company breachmg any of- rts obllgattons under  this deed of under any Flnance ":
Document or underany other agreement with the Securrty Trustee or any Beneficiary;
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C(by o the Company defaulting in paying any of the Secured Maonies as and when they become due : '_ :

ey "_."the Company fa:hng to grve the Secunty Trustee or any Benef mary such lnformatlon as'may . o
' ... reasonably be requested as to the business, affairs or assets of the Company, = -

Cdy any repreeentatron warranty or undertaklng at any tlme made by the Company to the Secunty I
- Trustee or any Beneficiary is or was, in the reasonable opinion of the Security Trustee, - -

. incorrect or misleading in any respect or, beang on an undertaklng, shall not be complied with- .-
bytheCompany, L - L _ R

: (e)' e _the Company dlsposmg or attemptrng to dlspose of lts prrncrpal undertaklng ora substantral E :--:
. part of #, without the prior written approval of the Security Trustee : o

wmo the Company becomrng Insolvent

PR (o) R the: Company Suspendlng or threatenlng to suspend a substantral part of |ts busrness orthe
- Security Trustee receiving information, from the Company or any responsible third party, =~
- whether orally or in writing, that the Company is contemp!atang or is likely to suspend a .
- - 'substantial part of its business; o _ T

. (h) the Company commencmg negotsatrons wrth any of |ts cred;tors wrth a wew to the general*s
' - readjustment or rescheduling of the Company's indebtedness; - S

o .. o (.i) e ‘the Company defaultlng under any of the followmg W|th any party
_' (i) atrust deed; o . L '
: '-_.(u) ‘2 ioan agreement;:;. S
| (i an Encumbrance;
o (rv) 5_ :any other agreernent'_.or'."ooli.gation }éraﬁhg :t:o borrow'i'ng.or.t“l'n'anc.ing-('ine!'udin'g.aII -

- liabilities in respect of accepting, endorsing or discounting any notes or bills and-all =
5 - liabilities under debt purchase, faotoring, discounting and similar agreements); . - :

o '(v). - any guarantee or mdemnrty, _ e
.. () R any borrowmg or any other money payable by the Company
e (i) -_: beoomlng payabte oris capabte of belng deolared payable pnor to its stated date of.f

matunty, or

" '(n) - is not pald when due
'_ Ky any Enoumbrance created by the Company in favour of another party becomlng enforceable
B . () JNa any guarantee, mdemmty or other securlty for any of the Secured Luabulatses fa:l:ng or ceasmg" : - o

_'_'j'in any respect to have full force and effect or to be continuing or is terminated or disputad or . o
- is the opinion of the Secunty Trustee in jeopardy invalid or unenforceable;

(m) i any governmental authority perrnrts or procures or threatens any reorganleatron transfer or__-' S
- appropriation {(whether with or without compensatmn) of a substantial part of the business'or .- .
" assets of the Company; o o o S
Sy the Company; without the prior written consent of the 'Seourity Trustee, changing the nature of
- its business or frading in any way which the Security Trustee considers pt'EJLIdICIai to this
‘security; _ - . L . .

S b . . } . 13
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" (o). if itis Unlawiul for the Company to perform or Gomply With any of its obligations urder 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 legally valid, binding and enforceable; - s

(p) ~ if, after the date of this deed, control (as defined in Section 435 of the Insolvency Act 1986) or R
. the power to take control of the Company changes, without prior written consent of the
- Security Trustee; or . . S L : L .

@) i, in the opinion of the Security Trustee, a material adverse change occurs inthe financial
~ " condition, results of operations or business of the Company, . ... - = S

" and if such demand is not met in full the Security Trustee shall be entitled to enforce (in whole orin -~

.. part) the charges created by this deed (save where a Moratorium is applied for or is in force, whenno PR
" such enforcement may be effected until any such application is rejected or upon the expiry of such e
. Moratorium). - R - _ o B

7.2 At'any time after any Act of Default the Seécurity Trustee may exercise in the name of the Company .
' - any voting rights attached to the Securities and all powers given to trustees by Sections 10(3) and (4)
- of the Trustee Act 1925 (as amended by Section 9 of the Trustee Investments Act 1961) in respectof -0
- securifies, property subject to a frust and any powers or rights exercisable by the registered holderof =~ .
_ - any of the Securities or by the bearer thereof. The Security Trustee will not then need any consentor. . L
~“authority from the Company. . .. - N : - '

' ' POWEROF POSSESSIONANDSALE = = = L

‘8.1 At-any time after this security shall become enforceable, the Security Trustee and/ or any Receiver. - - "
' . appointed under this. deed may, in their discretion, enter upon and take possession of the '@ ..
- Receivership Property or any part of it. They may 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 one and parily of some other type of consideration. Such consideration may be -
- immediately payable or payable by instalments or deferred. instalment or deferred payments may be -
- with or without security and on such other terms as the Security Trustee or the Receiver shail think fit. - '

9 APPOINTMENT OF RECEIVER AND HIS POWERS

9.1 Section 109 of the Law of Property Act 1925 (restricting the power to appoint a receiver} shall hot .
S apply to this deed. At any time after an Act of Default or after any other event, as a result of which this R
~ - security shall become enforceable or, if the Company at any time so requests in wriling, the Security -~
" Trustee may without further notice to the Company appoint any person to be a Receiver of the . - SRR
- 'Receivership Property. Any such appointment may be made subject to such qualifications, limitations .- -
- andfor exceptions {either generally or in refation to specific assets or classes of asset) as may be .. -
- specified in the instrument effecting the appeintment. A Receiver shall have the power to do oromitto -0
“do on behalf of the Company anything which the Cempany itself could do or omit to do if the Receiver -7
had not bean appointed, notwithstanding the liquidation of the Company.. In particuiar, {but without - =
“limitation) a Receiver shall have power to: Ll S o T

o "(a') entel;iij'pon, take 'pds'sé'ssidn”of.,_'couefct'_and_ get_'ih"'the"-'RQCeiVérShip_ 'Prdpént'y' and have -
- possession of all records, correspondence and other documents relating to the Receivership. B
- Property and, for that purpose, to take such preceedings as may seem to him expedient; '

L (6) -".-_doﬁ all acts which the Company mighf do for the protection or irinprc;v'éme'in't of the Receivership
- Property or for obtaining income or returns from it : L R
“(¢) . exercise or permit the Company or any nominee of the Comipany to exercise any powers of_ R
.. rights incidental to the ownership of the Receivership Property, in such manner as he may o
o0 think fit S - L - _ R DI
RN o B e i
RO debenture (éxcluding property). allied publicity services mcr Itd . 08.05.18



s {d) . give compiete dlscharges in respect of aII monies and other assets WhICh may come |nto the
"~ hands of the Receiver in the exercise of his powers; .

o (ey Carry ouit and enforce specrflc performance of or obtain-the benefit of all the Company's S
- contracts or those entered into in exercise of the powers or authorities conferred by this deed; -

() démand and -ga'sn all mco'm'e wh'-aha”a-c'caed before or after the date 6f his appointment;

gy oo do all thungs necessary o make sure that the Company performs or. observes atl of its’
o obligations to the Secunty Trustee; : : S

- .j'(h) ;de!egate to any person for such tlme as- the Secunty Trustee shall approve any ‘of the’ :
: .. powers conferred upon the Receiver; : _ : o o

Q) _.'."haVe a6668s to and make'use of the premiSes “plant, equipment" and accounting ‘and other -~
- “records of the Company and the services of |ts staff in order to exercise has powers and
~oduties; - . - . _ : S

U (j) 5 appomt a sollmtor or accountant or other professronal!y qua!afred person to assist hlm in’ the' o
- oo performance of his functions; R o P _ RN

_"(k)"_ : _'bnng or defend any achon or other Iegal proceedangs in the name’ and on behalf of the_
~ Company; L o . o S

o o ' -re:fer"t'o'arbitra'ti'on any question affecting the Company; - e |
{m) " effect and maintain insurances in respect of the business and properties of the Company:
L . (n')' ‘use the Company's seal'"

- (0) - "do &l acts and to execute in the name. and on behatf of the Company any y deed, recelpt or
- other document ' : Lo _ . S

-:('p)' S draw, accept make and endorse any blII of exchange or promrssory note in the name and on L
behalf of the Company, : - _ . .

gy a’ppoi'nt any age'nt.to do any business which he is Unable to do himself or which can more -~ -
e - conveniently be done by an agent and have'the power to employ and dismiss employees, =~
‘agents and/or advisors at such salaries or remuneration and on such terms of service as the
.Receiver in his discretion may think fit; . o . . S

i
|
1
i
o
1
!

u (r) i _-.do alf such thlngs (mcludmg the carrymg out of works) as may be necessary for or mcadental o o
' ~or conducive to the realisation of the Recelvershlp Property; R

B ) I - make any payment which is necessary or incidental to the perfonha'nce'of h'isfunctic}ns'; S
o ® éarry on or permit the carrying on of the business of the Company:; "
©(u)establish Subsidiartes of the combany;? B S

- -(\}) .- --__._-.transfer to Subsudlanes of the Company the whole or any part of the busmess or Recewershlp L
- - .'Propenty, S o .

Sy ';make any arrangement or compromtse on beha!f of the Company in reSpect of the-' R e
;_Receaversh:pProperty,_ e e BRI ._ o

) Cali up, of- requn‘e the dlrectors of the Company to ca!l up, any uncalled capltal of the :_ :_ e
S _Company, : . _ . . _ . '

o - . : 15 R
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SR '(y) """ “rank and claim in the bankruptey, insolvency, sequestration or liquidation “of ‘any persen
" 7indebted to the Company and to receive dividends, and to accede to trust deeds for the = - S
* creditors of any such person. o

UHe shall also have all poWers' from timé to time conferred on receivers by'stétute without, in the case :_ :
. of powers conferred by the Law of Property Act 1925, the restrictions contained in Section 103 of that ..~
':'Aot RN B R g’ :

9.2 The' Secu’r’ity:Trustee may from time-to' time determine the remuneration of any Receiver and section
: ©409(6) Law of Property Act 1925 shall be varied accordingly. A Receiver-shall be entitled to- '
. remuneration appropriate to work and responsibilities involved upon the basis of ohargmg from time to
- time adopted by the Receiver in accordance with the current practice of his firm.. .

a3 _.._--The’-Security_Trustee may remove any Reoei'ver (except‘ an adniiistrative receiver); In 'case of such:
- removal or the retirement or death of any Receiver, the Security Trustee may appoint another in his~ -
7 place. At the time of his appointment (or at any time afterwards} the Security Trustee may fix the =
Lo remuneration of the Receiver on such basis as the Seounty Trustee shall determine. This may include i
- afixed fee or an hourly rate or a commission. : _ :

I XS -The_Security Trustes ma'y ap'p'oint' more than one person-to act as the Reoeiver.'Where more than- R
... one person shall be appointed to act as Receiver, those s0 appointed shall carry out their duties,
S exercise their rights, and be subject to their obligations jointly as well as severally. References in this -
" deed to the Recelver shall be to each and all of them as appropraate L .

95 _' : Any appolntment or t" xmg of the remuneratlon of the Recelver or any such removal shall be made in JRETTNE |
< wyriting and be signed by any director or authorised officer of the Seounty Trustee S

L9800 -_'Any Receiver appornted under this deed shall be the agent of the Company He shatl be in the same’- e
. position as a Receiver appointed under the Law of Property Act 1925. The Company shall be solely == =~
.- responsible for his acts, omissions, losses, misconduct, defaults and remuneration: The Security -~ ..
- Trustee shall not in any way be liable or responsible either to the Company or to any other person for o
~'any of them. : o L T

: a7 'The Secunty Trustee rnay at any trme gwe up possessnon of any part of the Receuvershrp Property RO :
o andfor withdraw from the receivership.. } L e

o 98 Whether or not a Recelver shall be appornted under thls deed the Seounty Trustee may at any tlme-' ' L
... after this security shall have become enforceable and without giving notice, exercise all or any ofthe oo
- powers, authorities and discretions conferred on a Receiver as set out above. _ R '

~°10 - ADDITIONAL POWERS

10 Section 103 of the Law of Property Act 1925 (restnctmg the power of sate) sha!l not apply However:
- the power of sale and the other powers conferred on mortgagees by that Act shall apply to this

- security but without the Act’s restrictions as to giving notice or otherwise. Accordingly for the purposes .~ =

- -of a sale or other exercise of any such powers the whols of the Secured Monles shall be treated as .
‘due and payable mmedaately upon the execution and delivery of this document. : RN

o 1 0.2 -;The restnctrons an the rrght of ooneohdatrng mortgage securrtres whrch are oontarned in Seot:on 93 of - '
~ - the Law of Property Act, shall not appty to this security. o N -

o103 The Secu’rity’ Trustes may', at any time withou‘t drs'chargrng or in-any other way affecting this security .~
" ... or any remedy that the Security Trustee may have, grant to the Company (or to any other person) =
* . 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 agalnst the Company or any

 cther person.
: 104 I the'Securit'y Trustee'reoeitree or is'tr'eated as heVing'reoeived n‘otioe of any siu'b'seqoen't' m'ortgage 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 freated as if it had done so at RN
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the fime-when it received or was treated as having recelved such notice.. From- that time all payments o g
made by the Company to the Security Trustee shall be credited or be treated as having been credited .~ .
-0 to the new account. Such payments shall not operate to reduce the amount secured by thls deed
= when the Securily Trustee received or was treated as having received such netice '

11 APPLICATION OF MONIES -
111 ._ AII monies recerved by the Securlty Trustee or by the Recelver under or by wrtue of thls deed sha!l be S
: . applied in the following order; L . _ :

__"(a) inthe discharge of all liabilities havmg prronty to the Secured Monies

: ;.'(b') '_'|n payment of all costs charges and expenses mcurred inor mcudental'.to' the"exercise or " i
o performance (or attempted exercise or performance) of any of the powers or authorities
-conferred by or in any other way connected with this deed; " . . :

o j_. (C)': i payment to the Recewer of hIS remuneratien ftxed in accordance wrth clause 9 ‘I of thre" o |

: (d) _' any sums due to any person under any appllcable statute
2 (e) T in payment o the Benefrclanes for application in or ‘tovards the drscharge of the Secured- i

" Monies due to each respective Beneficiary in accordance with the prows:ons of the SecuntyV R
- Trust Deed; and then : : "

"Z'(t)' - _ "|n payment to the Company of any surplus

o .'_:"1'1.2_ Any surplus shall not carry :ntereet The Recewer or the Secunty Trustee may pay any surplus into : -
: - any of the Company's bank-accounts including an account opened specifically for such purpose. The' :
Security Trustes shall then have no further liability for such surplus, . . L

113" Following the enforcement of this- Seeurity, any monies received by the Security Trustee may bs . -
.. appropriated by the Security Trustee in its discretion in or towards the payment and dlscharge of anyj o
- part of the SBecured Monies. I ] . _

U114 '_'.ZThe Securaty Trustee or the Re'ceiver may'credit any montes to & suspense a'cCount for $0'long and in.
-such manner as the Security Trustee may from time to fime determine. The Receiver may retain the .
~-same for such period as the Receiver and the Security Trustee consider expedient. '

- 711.5 - All'monies received by the Company under any insurance policy on the Charged Assets shall be
~. - freated as part of the Charged Assets subject only to any rights of third parties having pricrity and to
- the requirements of any lease of the Charged Assets. They shall be applied at the discretion of the -
- Security Trustee either in reducing the Secured Monies or towards making good the loss or demage
- for which the monies became payable. Any monies received by the Company under any insurance on - o
- the Charged Assets shall be he!d on trust for payment to the Secunty Trustee pendmg such s
" application. 3 - _ L

2 "':-PROTECTIQN OF THIRD PARTIES

1240 No pérson paying or handing over monies fo the Receiver and obtalnmg a dlscharge shall have any'.- o S
: - respongibility or fiakility to see to their correct appllcation N T PR B e

' ._'12.'2 'No person deallng with the Secunty Trustee or the Recelver need enquure

T '(a) whether any event has happened glwng erther the Securlty Trustee or the Recelver the rlght R
' to exercise any of his powers; o : : - L

'_ (b') g as to the propnety or regulanty of any act purportmg or mtendrng to be an exermse of such';__._
: . powers; ; _ o L . _ '
_ o . . .
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- been appointed as such; or
. Cdy whether any money remains owrng upon thls securrty

1230 _'AII the protectuon to purchasers contatned in Sectlons 104 and 107 of the Law of Property Act 1925 LSRR
.. shall apply to any person purchasing from or dealing with the Receiver or the Security Trustee as if -
the Secured Monies had become due and the etatutory power of sale ‘and appointing a receiver in'
relation to (to the extent permitted by law) had arisen on the date of this deed S o

124 No person dealrng with the Securlty Trustes or the Recelver shall be affected by exprees notrce that _ S
“any act is unnecessary or |mproper S U

13 CONT!NUING AND ADDITIONAL SECUR!TY

13 '..'-Th;s security is a continuing securlty It shall apply 0 all the Secured Monres desplte any Tnterim e
. settlement of account or discharge of the Secured Monies due to any particular Beneficiary until a final - ¢
. " “discharge of this securlty shall be given by the Security Trustee to the Company . L

132 ThIS secunty isin addltlon to and shall not merge or othervwee prejudlce or affect any other rrght or
" remedy of the Security Trustee or any assignment, bill, note, guarantee, morigage or other security -
S now or In fufure in favour of the Security Trustee and/or any Beneficiary or held by or available to the
" -Security Trustee andfor any Beneficiary, whether creatad by the Company or any third party

133 '_ This secunty shall not in any way be prejudlced or affected by

o (ay o any guarantee mortgage or other Securlty now or in future held by or avarlable to the Securlty o
' " Trustee an d/or any Beneficiary or by the invalidity of any of them or by the Security Trustee. " .. -
~andfor any Beneficiary now or afterwards dealing with, exchanging, releasing, modifying or
- abstaining from perfecting or entorcrng any of them or any rights which it or they may now or
" afterwards have;or L : . . .

o (b) L by the Securlty Trustee or any Benefrclary glvrng trme for payment or lndutgence or
R compoundlng with the Company or any other persons _

14 CURRENCY INDEMNITY -

144 Forthe purpose of or pendlng the drscharge of any of the Secured Lrabrlrtres secured by this deed the ol
R - 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 thelr existing- -
" currency into such other currency as the Security Trustee or such Receiver may think fit. Any such . R
- conversion shall be effected at the then prevailing spot selling rate of exchange, of the Security '
- Trustee's bankers, for such other currency against the existing currency . .

142 - The Compa Ay will mdemnrfy the Securlty Trustee against any ‘shortfall betWeen

S (a)' any amount recerved or recovered by the' Secwrty Trustee in respect of any of the Secured' : .
*Ldabilities which is converted in accordance with clause 15.1 into the currency in which such .~

- liability was payable; and
: (b) the amount payable to the Securlty Trustee under th:s deed in the currency of such lrabrlrty
L L DISCHARGE '
151 Upon payment and complete discharge and performiance of all the Secured Liabilities arid of all costs;
' .charges and expenses incurred by the Security Trustee under or in relation to this deed, the Security
Trustee shall, at the request and cost of the Company, duly discharge this security and any further -

- Security given in-accordance with its terms. The Security Trustee will also transfer to the Company o '
o any of the Charged Assets which have been aesrgned or transfarred to the Securlty Trustee. N

B - R . g
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...............................................................................................................................................................

.-15.2 - The right-of the Security Trustee to recover the Secured Monies or to enforce the terms of this deed [,
“- - shall not be affected by any payment or any act or thing which may be aveided or adjusted under the
laws relating to bankrupicy or insolvency or under Part VI of the Insclvency Act 1986, Anyrelease or
.. discharge given or seftlement made by the Securrty Trustee reiynng on any such payment actor thrng '
-+ 'shall be void and of no effect. . . o . . _ . '

:_' _' 16 SERVICE OF NOTICES AND PROCESS
18 s " Except as stoted to the contrary hetein, any written notice from the Secunty Trustes to the Company e
~.. and any proceedlngs issued by the Security Trustee requiring service on the Company may be gwen o
U or served: . e _ R N . :
(a) " by delivering it at or posting i o the Company's regi'stsea office or to such other address of -
- ~ " the Company advised to and acknowledged by the Securuty Trustee as berng effective forthe
purposes of this clause; . N . .

B (b) by dehvenng it at or postrng it to any address Iast known to the Securrty Trustee at whtch the e
S Company carried on businass; . .

S (c) by handlng it Companys oﬂ’rcers or

- _-.'(d)' . ; by a fax or e- marl to the Company 3 number or address advrsed to and acknowledged by the : o o
- Becurity Trustee as suitable for communication between the partres o RERRERA

'_1 6.2 .'Any stich notice or process shall be constdered served
ey " if delivered - at the fimie of delrvery; L o
o (b) : -if sent by post - 48 hours from the time of 'posting; S
: (c) if sent byfaxore-matl-at the trme oftransmrssron or o
o S(dy ~if handed over - at the time of handrng over. .
163 Any notrce‘ in wrltlng -by th-e COmpany o the Secunty Trustee required hereunder must bear the o
' " reference, Security Manager Close Brothers Invoice Finance and shall take effect at the time itis -
- received by the Security Trustee at its registered office or at such other address the Security Trustee'_' e
_ - may advise in writing to the Company for this purpose. : _ N . T
S o 17 REPRESENTATIONS WARRANTIES AND UNDERTAKINGS BY COMPANY
g .'.17'.'.1 | The Company certtﬁes that the exacution of this deed has been duly authonsed by a resolutron of the- s
- Gompany's Board of Directors and that it does not break any of the provisions of the Company's "~ .
s Memorandum and. Articles of Association or of any other Encumbrance, Security or- agreement SRS
" entered into prior to the date of this deed or the laws of any jurisdiction apptymg fo the Company L
' 17.2_ - The Company represents and warrants to the Secunty Trustee that: |
B '(a) S _"'rt is and will at a!l tlmes be the sote beneﬂc.:lal owner wrth futl tltle guarantee of a!l the Charged o
© . Assets and that no Encumbrances affect it except the Encumbrences (rf any) set out in '_

-Schedule 4 and general fiens in the ordinary course of business;

(b} i has and wnll at all tines have the necessary power to enter into and perfomt its obltgataons R
L undar this deed : : e |

ey th:s deed constitutes its legal veild blndung and enforceable oblrgatlons and i§ an effectwe e
R securlty over all and every part of the Charged Assets in accordance with its terms; . B

' 19 o
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“ () all necessary authorisations and consents to enable or-entitle it to enter into this deed have =
- been obtained and these will remain in full force and effect dunng the ‘existence of thls- B

- security;

(e) S the .Company'_ has obtained and mainfained all -such  insurance policies 'as would be .
T maintained by prudent companies carrying on business of the type carried on by the .
-~ Company at all relevant times and has complred in all material respects with the terms and
e condltrons of such pelrcres o . . . :
17.3 The Company undertakes that no Encumbrances (other than a general Iren in the ordlnary course of e
-+ .- business) ranking in priority to or pari passu with the charges created by this deed will arise after the . -
. .date of this deed over the Charged Assets. . . . . SR -

18 TRANSFERS AND DISCLOSURES
: 181 _Thls deed and the Secunty created by and under itis freely transferable by the Securlty Trustee

182 _' The Company may not assrgn or transfer any of |ts rrghts andlor oblrgatrons under this deed Ner may"f :
. the Company enier into any transaction which would result in any such obllgatlons passing to another - : R

. persen.

183 -jThe Secunty Trustee may disclose any rnformat!on about the Company and any member of the-._' R
' . Company's Group and any other parson connected or associated with it to any member of the Close S
. Group andfor to any person to whom it is proposing to transfer or assign or has transferred or = .

" assigned this deed andfor the Security created by or under it. The Company represents and warranis _
that it has and (so far as permitted by law) will maintain any necessary authority by or on behalf of any =~
such persons to agree fo the provisions of this clause . _ _ e

19 SECURITY TRUST THE SECURITY TRUSTEE AND THE BENEFICIARIES

19 Al Secunty and drsposmons ‘made or created and all obhgatlons and undertakrngs contarned in thls' . :
o - deed to, in favour of or for the benefit of the Security Trustee are made, created and entered into in-
- favour of the Secunty Trustee as frustee for the Beneficiaries from time to time. .
19.2. The Securrty Trustee shall have only those dutles oblrgatrons and responsrbrlltres expressly specrfred RN
. in this deed and shall not have any implied duties, obligations or responsibilities. In performing or " o
-~ carrying out its duties, obligations and responsibilities, the Security Trustee shall be considered tobe - -
" acting only in a mechanical and administrative capacity (save as expressly provided in this deed)and -~
- shall not have or be deemed to have any duty, oblrgatlon or respensibility to or relationship of trustor
agency with the Cempany o . : _ R

193" The Company shall pay to the Securrty Trustes such reasonable fees in respect of its actlng as
B _Secunty Trustee as the Securlty Trustee and the Company may agree from time to time, if any.

194 “The Company shall pay to and’ rndemnrfy the Securlty Trustee for all costs reasonably rncurred and DN
' ~expenses of the Security Trustee in the release of any Security creéated by the Company in favour of -
. the Security Trustee (in each case including but not limited to legai fees and stamp duty) and ali value”
" added tax and similar tax charged or chargeable in respect theraof. e

195 The Company shiall mdemnlfy the Secunty Trustee and keep it rndemnrfled agarnst all Ilabllltles costs -
- charges and expenses (including in each case value added tex and any similar tax charged or -~
- chargeable in respect thereof) to which the Security Trustee becomes subject by reason of being the -
.- Security Trustee or properly incurred by it or by any person appointed by it to whom any trust, power, .
-~ authority or discretion may be delegated by it in the execution of the trusts, powers authorities or -
.- discretions vested in the Security Trustee under this Deed o L S

196 The Ben’efacsanes’-may' apporn‘t a replacement Securrty Truste'e"a'fte'r consultation with the Company =~ = .
- and otherwise as provided by the terms of the Security Trust Deed. The Company shall take such =~ =

- action as may be necessary, and the Security Trustee at the request (and properly incurred cost) of -~

" the Company shall take such action as may be practicable, in order that the Security granted in favour_ R

e .20 . .
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o of the Securlty Trustee shall provide for effective and perfacted Security in favour of any replacement - -
. Security Trustee including making avallable to the rep!acement Security Trustee such documents and ool
©records as the replacement Security Trustee shall request. . e . SRR

197 -.-The.'SeGUrity .'Trustee'-'and'any' Receiver imay from time'_'to-time'detegate' (including by - power of -
R - attorney) to any person or persons (including, without limitation and for the avoidance of doubt, any =
- Beneficiary or Beneficiaries) any of the powers, authorities and discretions that are for the time being - -
. exercisable by the Security Trustee or a Receiver under this deed. Any such delegation may be made -
- upon such terms and conditions (including the power to sub-delegate) as the Security Trustee or such-
- Receiver may think fit. Neither the Security Trustee nor any Receiver will be liable or responsible to .~
-the Company or any other person for any iosses, liabilities or damages arising from any act, default,
‘omission or misconduct on the part of any delegate or sub- delegate _ N . o

' ;.'19.8'._ -'_The Secunty Trustee may asagn and transfer aII of its nghts and ob!rgatlons under thls deed to a
-~ replacement Security Trustee appointed in accordance with the terms of the Security Trust Deed. :

1909 This deed ‘shall remain in full force and effect and bmdlng on the Company notwrthetandlng any enn
o -'amalgamatron or merger that may be effected by the Security Trustee with, or the sale or transferof
~all or any part of the Security Trustee’s undertaking and assets to, ancther persan. : .

. 19.10 Any ‘member of the Close Group W|th which the Company enters into--a F;nance Document that_. RSN
. requires the Company to grant Security shall procure that the Security Trustee enter into the relevant R
- security Document with the Company and such member of the Close Group shall become a- S
.- Beneficiary without further act or consent on the part of the Company. Promptly following a memberof
.~ the Close Group becoming a Beneficiary the Security Trustee shall certify to the Company in writing
- that such member of the Close Group has satisfied all the Security Trustee's requlrernents for -
- accession to the Security Trust Deed and has become a Beneﬁmary e _

20 MISCELLANEOUS

- 20.1" " No delay or omission on the part of the Sscurity Trustee in exercising any right or remedy tnder this =~
- deed shall impair that right or remedy or operate as or be taken to be a waiver of it.. Any single, partial . S
-~ or defective exercise of any such right or remedy shall not prevent the further exercise of that or any L
- other right or remedy. : : . : '
L2020 _The Securit'y' Trustee’s rights under this deed are cumulative. They are not ‘exclusive of any rights = -
- provided by {aw. They may be exercised from time to ima and as often as the Secunty Trustee sees
i : o o _ _ o

203 Any waiver by the Secunty Truetee of any terms of thrs deed or any consent or approval grven by the _
: ~ - Security Trustee under it shall only be effective if given in writing. Such consent and approval shall .~
. “then only apply for the purpose stated and be subject to any written terms and condrtlons rmposed by -
- the Security Trustee. : : _ : R SR

204 at.any_time'any one’ or -more of the proVisioneof this deed.is"or.becom'es'itlegat, inva!id oroe
v unenforceable in any respect under the laws of any jurisdiction then neither the legality, validity or -0
- enforceabiiity of the remaining provisions of this deed nor the legality, validity or enforceability of such -
provision under the law of any other jurisdiction shall be in any way affected or impaired as aresult, -

2055 Any 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 manrfest eror, be .
- conclusive evidence of such amount and be binding on the Company.- : IR

: 206 'ThIS deed may- be executed in any number of counterparts It wrtl then be as effectlve as if all
_ .elgnaturee on the cednterpane were on a srngie copy of this deed. : : : '

o 207 - The paper on whrch this deed is wntten rs and wr!l remain at all tumes the property of the Secunty':'-' -
' Trustee even after the discharge of this secunty . S .

- ' ' L T 21 A
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: _20.8 o The Beneficiaries from time to time may enforce.and enjoy the benefit of the terms of this deed. RIHE
- Unless expressly prowded to the contrary in this deed, a person who is not a party to this deed has no _3' o

.. right under the Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy the benefitof any term =~ = ;

- of this deed.

2'0;9'_ : Notwuthstandang any term of thrs deed the consent of any person who is not a party to |t is not". o
~--required to rescind or varythls deed at any tume . e o

21 JURISDICTION
©21.1 This deed shall be interpreted and shall be governed by the laws of England. The Company will -
.1 -accept the non-exclusive junsdictlon of the Engilsh Courts in connection with any matter ansmg under
this deed. S o - R
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Mg | e _' s Registration number and Jurisdiction of - St
- ST Incorporation e

" Close Invoice Finance Limited : = 009350949, England'ahd Wales o R
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: : o dated on or about the date of this dead or in respact of which this deed is 10 form Secunty

L . . . . 2 4 2
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: .. ..................................................... SCHEDULE 5 .. ................................................ .

S ERCUMBIances ...
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" This sUbéLEMEN‘frAL .C.HARGE is made on the o 20[]

BETWEEN: o | R

() e 1LmMITED (registered with the number [« = ) whose registered office is atfe ]

. . (the "Company);and . IR T L
. (2)  CLOSE BROTHERS LIMITED ’(regist'e"réa WitH the ‘number 00195626) whose registered -~
.. office is at 10 Crown Place, London, EC2A 4FT as secunty trustee for the Beneficiaries (m RN
S dhat capacﬂy, the "SecuntyTrustee") o o . R
e '_.-'BACKGROUND o R

CUAT The Company_ is & party to a Debenture (as defined below) under which it granted security

- . over all its present and future assets as security for the Secured Liabilities (as defined in the

- - Debenture) to the Security Trustee on trust for the Beneficiaries from time o time.

B “The Company enters into this Deed pursuant to clause 6.3 of the Debenture in order to grant” S
L the secunty over the Charged Property (as defined beiow) S

_-IT IS AGREED ctnt e
1 DEFINITEONS AND INTERPRETATION
1.'1:': -.-Deflmt:ons---. L
' In this Deed (including the recitals to ity
(a): -_ :-'_-'térrﬁs' defined in or constfuéd:fOr_ the pﬁfbbse‘é'e’f’tﬁe Débéﬁtu}e‘ h.é'\'a.fé"th.e.'sérﬁé' rﬁ'é.ahi.ﬁgsf =
. - when used in this Deed (unless otherwise defined in this deed), and ...
(:b)" -'_'.:the fo!lowmg terms hé{le”the followmg meanungs R '

"’Charged Property" means all Equment charged in clause 2. 2 of this deed and B i

' "Debenture” means the all assets debenture dated [ T made between the Company and B
- the Security Trustes. : R . '

B : I Interpretatlon N
~(a) " Unless a contrary indication appears, any reference in this Deed to the "Company™ or the NIRRT
- "Security Trustee” or “the Beneficiaries” shall be construed so as to inciude their .~
-respeciive successors in title, permitted assigns and permitted transferees. . . :
FE () The principles of construction set'out in clause 1.2 of the Debenture shall apply to this deed, -
- mutatis mutandis, as if they were set out in full in this deed. . o TR

: _- 43 : -lncorporatlon ‘of provasmns

o .'Clauses 17 201 and 21 8 of the Debenture are mcorporated mto thls deed mutatis mutandls as lf_. e SRR
. they were set out in full in this Deed S S : : RO

Ry Xaes! GRANT OF SECURITY
S 21 __".Natufe'oféec'urity' o o
. debenture (excluding property). allisd publicity services morltd . 08.05.18"




“{a) ~in favour of the SecuntyTrustee - _ S : - o .... 3

o by W|th full tlt!e guarantee in accordance W|th the Law of Property (Mlsce!!aneous Provisions) Act e
S 1094, and : B _ . :

) asc contmumg secunty for payment of the Secured Llabmtues S
| 22 : __Mortgage '.f:- |
. The- Company hereby charges by way c'f'ﬁr'st'legal mongege and as a continting' security for the -
.- discharge of the Secured Liabilities all right, title and interest in the -Equipment detailed in the
- 'schedule hereto. . . . : _ L L
23 '_-'_-_-_-Appllcatron of Debenture provusrons

B (éj-- " all references in the Debenture to the "Charged Assets" sha!l be deemed to refer alsc to the""
' - Charged Property charged by this deed . : : :

by Cal references in the' Debenture to "Secunty“ created in favour of the Secunty Trustee shall o
| - include the Security created by or pursuant to this deed; and : L
e e, provisions of the Debenture Felating to “Specified Equibmm‘t"’ andior the "'cﬁarged' e
co o Assets™ or the "Security" created in favour of the Security Trustee {ancludmg, without

- limitafion, obligations of the Company and the rights of enforcement) apply respectlvely fo the -
Charged Property charged by this deed and to the Security created by this deed » Lo

SR S SUPPLEMENTAL DEED
X Guarantee and Debenture :
i '('a) - - Thrs deed is supp!emental to the Debenture and is a Fmance Document
R by From the date of this deed the' pro\nsmns of the Debenture and of this deed shall be read and -
. construed as one and all references to the Debenture shall be deemed to incorporate the =~
-provisions contained in this deed. o . _
32 - Continuance in force

s ..-__The prcwsmns cf the Debenture and the cther Flnance Documents ccntmue to app!y and remam in" ;
- full force and effect. - : : :

4 cOsSTS AND EXP'ENSESZ_
o “The Company shall p'rc'mpt!y"o'n' demand pay to the S'ecurity Triistes the amount of all costs and-
L eXpenses (including legal fees, valuation fees (and any VAT or simitar Tax thereon)) incurred by the -

< Security Trustee in connection with the negotlatlcn preparstion,” executlen registration and. - .
- completion of this deed. - . : '

o GOVERNING LAw'_' S
This deed shall bs interpreted and shall be governed by the laws of England. The Company will L ‘
-+ accept the non-exclusive jurisdiction of the English Courts in connection with any matter ansmg under o
- this deed o : : R

R N WITNESS of whlch thls deed has been du!y executed as a deed and has been delivered on the'.-f
e date specified on page 1 of this deed S TP L
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: s ] | :. .............. e o
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o IN WITNESS of which this deed has been duly executed as a deed and has been delivered on the
L date specﬁ"ed on page 1 ofthls deed. R SR _ BT L

. EXECUTED as adeed by & OO 50255+ - -
- attorney for CLOSE BROTHERS LIMITED in the .
. presence of: . : : o

‘Witness .
oo Blgnature
‘Name

L e g T e fcms& BROTHERSINVO!CEFINANCE
o Occupatioh". : Co RIDGELAND HOUSE R
CUAddress vt e 1GB DYKEROAD
' B R T ST U HOVE, EAST SUSSEX
Lo BNBIUY

SIGNED and delivered as & deed by ALLIED
" PUBLICITY SERVICES (Manchester) Ltd-
Cactingby o N Swiew8eNy o oa
~director in the presence of: k

Di_rect?or
o Signature’ o
- Name oo

Witness =~
- Signature -
“Name . oo
Address . ¢
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