Companies House

MRO1 e

Registration of a Charge

Company name: HILDON LIMITED
Company number: 01866557

X81PCOES

Received for Electronic Filing: 21/03/2019

Details of Charge

Date of creation:  14/03/2019
Charge code: 0186 6557 0014
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: 01866557 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: LISA REYNOLDS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1866557

Charge code: 0186 6557 0014

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 14th March 2019 and created by HILDON LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

21st March 2019 .

Given at Companies House, Cardiff on 22nd March 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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G PARTIES o

' {1) B HILDON LIMITED (reglstered wzth the number 01866557) whose reglstered offloe is at Hr!don Ltd et (e
: -~ Broughton, Hampshlre 5020 SDQ (the "Company") U _ .

I 2) e CLOSE BROTHERS LIMITED (reg:stered with the- number 00195626) whose regrstered ofﬁce s

“at 10 Crown Place, London, EC2A 4FT and whose address for service is Ridgeland House, 165

‘Dyke Road, Hove, BN3 1UY, as. seourrty trustee for the Beneficiaries (m that capacrty, the = -

T "Security Trustee“)

S This deed is dehvered on'the date stated above The Securrty Trustee has been appornted by ‘the' Ongunal = :
" ‘Beneficiaries as trustee under, and has agreed fo act in accordance with, the provrsuons of the Securrty Trust R

- Deed in respect of the Secunty created by this Deed .

" IT1S AGREED THAT:

' _'1- - DEFIN!TIONS AND lNTERPRETATION

'.1'.1 _: In this deed any words whose meanrng is deﬂned in the Reoelvab!es Frnancung Agreement shall have
cho the same meanrng S O

R _'fln this deed the followmg words sha!t have the meanlng set out after each of them

SRR "Act of Default" Cin relat:on to the Company any e\.rent set out ini clause 7 1

. 3."_"Admmlstrator : any person appomted under Schedule B1 of the lnso[vency Act 1986 to manage-
- the Companys affairs, business and property. . . RN S

:“Asset Reg:ster" a register in such form as the Securrty Trustee sha!! requrre contalnmg detar!s of all’ g -
*Specified Equipment, to include a full descrrptron location and serrat number (If any) of the relevant

o Spec:tled Equipment.-
ges "Assocrated nghts" - has the same mean[ng asin the Recewables Flnanorng Agreement

: "'Beneftclanes" the Ongmal Beneﬁmar:es together wrth any Gther party who accedes to the Securlty =
o .: Trust Deed as a Beneficiary from iime to time (each a “Beneflclary") . . L

o .. "Charged Assets" - the property the subject matter of any Supp!ementat Charge or any mortgage' _: - '

" andfor charge (or any part thereof, if the context so allows) created by or pursuant to this deed.
“Close Group" Close Brothers Group Plc and each of |ts Subsudrarles from tame to trme e
o “Company s Group“ - the Company and each of its Submdsanes from tlme to trme

"'Debt" has the same meanmg asin the Recervables Fmancrng Agreement

s ."Eneumbrance - any mortgage charge pledge l;en assrgnrnent hypothecetron securrty mterest ;

“title retention, flawed asset agreement, preferentlal right, trust arrangement or. other secunty

" arrangement, whether by law or agreement

o j'- “Enforcement Date” ~ the date on which:

o (a) “fhe eeounty Trustee receives from any person nOthl. of |nteratron to appo:nt an Mdmlnrstrator : o
coor : S S : _ BN L
""(b)' the- Company requests the Securlty Trustee ta- appornt an’ Admlmstrator or any Recelver |n-' ':_ S

rospeot of the Company or :

OAAD (100713) |



'. (cj i a .ﬁéﬁ.ti'ozrll.i.s f.iléd.'fc.)'r.%h'é 'ai.p'po.iﬁt.méh't of an Administrator in respect of the Company; or ...~ :' s

' (d) an 'abp.lic.atio.n”i.s.r'nédé for the épbointrhénf df.an’Ad'mihi.stf;e:lto.r in feSﬁécf .df the C.c'inﬁjp:a':h.y;. or
© an application is made for an administration sréder in respect of the cOmb‘éhy;fdrf S ' '.

| i('f')"..:_'.-':.ar'\:.Adrh'ihi'sti"atb.r.'i”'s:é'ppo.iritéd.i.h 'féaé‘tson_to the Company; or =~ e

(@) a winding p order Has been made or a resolution for winding up-has been passed ora’ - S
- provisional liguidator has been appointed in respect of the Company. . S

- "Environmental Laws" - all laws, directions and regulations and all codes of practice, ¢irculars and -
- .guidance notes issued by any competent authority or agency (whether in the United Kingdom or. _

' elsewhere and whether-or not having the force of law) concerning the protection of the environment or- [
- human health, including without limitation the conservation of natural resources, the production, " ' -
- 'storage, transportation, treatment, recycling or dispesal of any waste or any noxious, offensive or. .~
" dangerous substance or the liability of any person, whether civil or criminal, for any damage toor 0

pollution of the environment or the rectification thereof or any related matters. - e

- - "Environmental Licence” - any permit, licence, authorisation, consent or other approval required by
any Environmental Law. .~ . o L o [
o "Equipment™ - machinery;’ equipment, furniture, furnishings;-fittings and fixtures and other tangible
- “personal property (other than Inventory), including, without limitation, data processing hardware and o
- software, motor vehicles, aircraft, dies, tools, jigs and office equipment, together with all presentand =~
- future additions thereto, all components and auxiliary parts and supplies used or to be used in PRI
" 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 wouid be treated as a = - . :
- fixed asset under GAAP, including the Specified Equipment. . R SR
 wRixbures” - in relation to'a Property, all fixtures and fittings (including trade fixtures and fittings); fixed -~ -
" plant and machinery and other items attached to that Property, whether or not constituting a fixture at S
L Haw. y o L : TSR
“Finance Documents" - the Receivables Financing Agreement and all'and any other agreements .
- from time to time for the provision of any form of financing between the Company and any member of -~
" the Close Group from time to time (each a “Finance Document™).. . . .. .. 0 e

U "GAAP" - éccoﬁnting principles and practices which are for the fime being glianerally' acceptable in the-  ' L
_Unifed Kingdom. oo - PeT T
' -""'iln.éoIVe'nt"'_-_"th"e'hab'péning of any of the following events in relation to the Company: '
U (a) ~a distress or execution being levied on or issued against any of the Charged Assets; o
-(b).'-_ _'.'én'teﬁhg:'.:jr' seeking to enter _intd any formal scheime  of arrangement of its affairs or
. composition in satisfaction of its debts with its creditors in accordance with the Insolvency Act
©.1986; . R e - - :
(c) . the . Company taking any action fof its winding' up, dissolution or re-organisation (otherwise =
" than for the purposes of an amalgamation or reconstruction while solvent on terms previously =
approved .in writing by the Security Trustee) or for the appointment of a. Receiver, . 10
. Administrative Receiver, Administrator, trustee or similar officer to in respect of it or all or any BT
- part of its revenue or assets; . : - T .
o) a petition being presented or an order being made for the winding up of the cam'pa-n-y;_-_- L
ey ':an"a'dm'ih'istr'ati'dn order being made or applied for;. S IR
" charge - oadd (010516 ewtc2) - -



- S A a court application berng made for the appozntment of a Receiver or-such-a Recelver berng" DR

" appointed;
H{g) 7 a'notice of |ntent|on to appornt an Admlnlstrator berng grven by an person or an Admrnlstrator _.
' . being appointed; g _ R . _ _ : o
SR (h) A meetlng of credrtors belng ca!led for wmdmg up ‘the Company or for any other purpose _
: - referred to'in the Insolvency Act1986 L _ . o
i '; : ('i)'" o '__"_'a sta’tUtory demand Un'de'r the Insol\rency Act 1986 being 'se.rved' R
' (J) "'.an encumbrancer taklng possessron of any part of the undertaking ar property of- the-:'.:-_ 5
' "__Company,____ L . . : e
."('k').._ "-.-entermg into any lnformal arrangement or- composrtron wrth or for the beneﬂt of the

~Company's general body of creditors; .
(l) '..belng unable to pay rts debts as they become due
: (m) O berng deemed insolvent under the Insolvency Act 1986 Lt
- (n) - 'taking any's'tep's towards a Moratorium : -

: "lnte!!ectual Property" all patents (mcludrng apptlcatuons rmprovements pro!ongatrons extensrons-_' S
- and right to apply therefor) designs (whether registered or unregistered) copyrights, design rights,
~trademarks and service marks (whether registered or unregistered) utility models, trade and business
names, know-how, formulae, inventions, confidential information, trade secrets and computer: g
- software pregrams and systems (including the benefit of any licences or consents relatrng to any of
0 the above) and all fees, royalties or other rights derived therefrom or incidental thereto in any part of -
cooothe world : - _ . . :

"MoratorIUm" ‘a moratorrurn comrng mto effect pursuant to Schedule: A1 of the Inso!vency Act 1986 : :
. or pursuant to paragraph 1A of Schedule 1 to the Insolvent Partnerships Order 1994, : '

s "'Non Vestmg Debts* - a!l or any Debte of the Company to be purchased by the Receuvables o
" Financier pursuant to the Receivables Financing ‘Agreement but which fail to' vest absolutely and
- effectively in the Recervables F:nancrer for any reascn, together with the Assocrated Rrghts tosuch

o “Oriigr'na'l Beneficiaries” = the partiee:or p-ar'ty_‘ (the "ofrigfi'nér'feefn'efibiary"),' as the case may be,
o referred to in Schedulet : : o : . L

- ':"Other Debts“ Zall sums due and owrng or accrurng due and owrng to the Company whether or not_ S
“on account of its trading both present and future except: s . L -

' 3--Z(a)":. Non—Vestrng Debts; and

by any Debts whilst they remain absolute!y and effectlve!y Vested in-or held on trust for the'. L
" Receivables Financier under the Receivables Frnancmg Agreement and- whether such vesting
~o o results from a legal or equrtable assignment. - : - : -
L "Property" - the estate and rnterest of the Company in freehold and easehold property whereyer- R
- 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 Fixures thereon and all rights, easements and privileges appurtenant to, or. =
- benefiting, the' same and "Propertrue“ means ail or any of the same, as the oontext requires. . o

R “Recervables Fmanc:er” the member of the Ciose Group which from trme to trme provrdes debt
-7 purchase facilities to the Company, being at the date of thrs Deed Close Invoice Finance L:mlted
S (regrstered in England with the number %5949) - .
SN charge oadd (010516 ew tc2) .




"Recelvablee Fmancmg Agreement" - the debt purchase agreement {if any). for the sale and :
- purchase of Debts and/or a conditional sale agreement andfor any other type of financing agreement”
- between the Company and the Receivables Financier mcludrng that the details of which are setoutin- -

© " Schedule 2.

_ "Recewer - mc!udes a‘receiver andlor manager not bemg an admrnrstratrve receiver (as defrned |n' '_ o
Section 28(2) of the tnsolvency Act 1986) of the Receivership Property L

_'.._"Recewersh:p Property“ 8 such part or- parts of the Charged Assets not bemg the whole or'_" R
" substantially the whole of the: Companys property and assets within the meanrng of section 29(2) of -

" the Insolvency Act 1986..

| '--"“Remtttances" —cash cheques bllle of exchange negotrable and non- negotrab[e rnstruments letters. R
- of credit, orders; drafts, promissory notes, electronic payments and any other instruments, methods or =~

~forms of payment or engagement
e “Secured Lia‘bititiee - both the Secured Monies and the ob!rgatrons and liabilities in c!ause 2. 1{b)

- _'.-i"Secured Monaes ~all the monres whrch now oF at any tlme in future may be owrng duie and!or S
" payable {but remaining unpaid) by the Company to the Security Trustee and/or the Beneficiaries (or-
".-any of them) in any manner and for any 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 morigages, guarantees, trust - .-
- receipts, bilis of exchange, leasing, hire or conditional sale agreements, assignments, agreements for oo
- discounting or factoring of debts or any other agreements or securities) and whether or not any of i
them have or has fallen due or become payable and whether or not defautt shall have been made in

" respect thereof together with:

'(a)" - “all monies due or payab!e under the Recer\rables Frnancrng Agreement (|f any) or any Ioan or - B
- other form of financing agreement or similar between the Company and any Beneficiary orby = = -~
" virtue of any guarantee or rndemnlty grven by the Company to the Secunty Trustee and/orany. .

. Beneficiary;
S () all advances whrch any Beneflc:lary has made or shal[ make to the Company, T
() any indebtedriess now or hereafter 16 be incufred by the Secunty Trustee andlor any :'

Beneficiary for or at the request of the Company, including all monies which the Security -~
" Trustee andfor 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, = -
" gither alone or jointly with any other person and whether or not by any of the fotlowmg
o :(i')'_' - maklng drrect advances or | e
B () drawing,‘accepting,- endorsing, paying or discounting any Remittance; or =
_:'(i'iij_ . entering into any bond"guarantee,' inderrinity or letter of credit, or - "
o __'.(iv) confrrmrng orders or. o i
o (y) otherwrse acceptlng any other trabrtrty for or on behalf of the Company,
(dy aII monies whrch the Secunty Trustee andfor any Benefrcrary can charge to the Company and"
- all costs charges and expenses incurred by the Security Trustee and/or any Beneficiary
" following default in payment of any such monies or. of breach by the Company of any ofthe -

: provisions of this deed,;

&) the charges of surveyors andior solrcrtors instructed. by the Secunty Trustes andior any R
o Benefncrary in connection with any part of the Charged Assets; - : U S

' Ch.arge—oadd (010516@'\'»“&2)_:_* e



g ) all costs. and charges and expenses which the Securrty Trustee and/or any Benefrcrary may o
. from time to time incur in: . L BT _

(iy - .:'-'::stamplng, perfectmg,-'registerjng'br enforcing this s'ec'u'rity;-or_ g

gy :neg'otiating”this'deed"andlor'any Finance Document (or any guarantee, indémnity.
S Cpriority arrangement waliver or consent in respect of any ofthemj, or . .~ . '

R (Eii)'_'_ -_'-_fobtarnrng payment or d!scharge of Secured Monies; or
'('i\'r)' : _'_.payrn'g any rent, rates,“taxes‘ or outgomgs for'the"ChargedAeeets'j c'r- B o

W '--ahsurmg,-'repa.-n-ag,rrn-amtammg, ma'nagin'g'o'r r'eaus”in’g any':per't'ef'the Charged Assets:
“oor - : _ .

R R the preservatron or exercise of any nghts under or in connectuon with thls deed or any: PR
R _'-attemptto do so; of : : S B

: ('vii)" : - glylng a dlscharge or release of thls secunty, or

T /1) -dealrng with or obtalmng advice about any other matter or questlon arusrng out of orin >
R - 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,
L charges and expenses paid or incurred by it and whether arising directly or indirectly . -
" in respect of this securrty orof any other securrty held by the Security Trustee forthe -0
- Secured Monies; : R . R '

gy an Foriies 'expen'de'd by eny attbrney aepointed 'under cl'eu'ee 6:3”in exercising 'hi'S'powers;"'-'- RS

" (h) . interest on all monies due and owing to the Security Trustes ‘and/or an'y'fBenefrCIa'ry'at such
- rate as may from time to time be payabte pursuant to-any agreement or arrangement relating -~
" thereto . _ . _ R - _ } . o

e "Securities" - a!l'.stocksi,- -shares;. ‘bonds “and -"Securities : of “any kind whaitsde\'/er and 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 allotments, - rights, ‘benefits and -
. advantages whatsoever at any time accruing, offerad or arising in respect of or incidental to the same
. and all money or property offered at any time by way of drwdend conversion, redemptron bonus, "~
- preference, option or otherwrse in respect thereof e N . o

"Securrty"_-.any ‘mortgage, charge,.'pledge, : Iren, assignment; hypothecation, security interest; title - -
- retention, flawed asset agreement, preferential right, trust arrangement or other security interest
-orsecuring any oblrgahon of the Company or any other agreement or arrangement ha\rrng a similar -

. effect - : - . _ - o
_.""Secu'rity Triast Deed” - the seCurity'_trust"deed date’d'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 L
" any subsequent Security created by the Cempany in favour of the Secunty Trustee on trust for the
-Beneficiaries from time to trme DR : S o Sl

Sl "Secunty Trustee where the context permrts rnc!udes the Securrty Trustee s offrcers detegates
L agents and representatryes . . o _ e

Speclfied Equtpment" " the equrpment If any, lrsted in Schedule 5

SR 1T belr\‘tery -a sub3|d|ary as defrned in sect|on 1159 of the Companres Act 2006 and unless the- B
PRI ‘context otherwise requires, a eubsrdlary undertakmg wrthrn the meanrng of -section 1162 of the -
.-.CompanreaActzooﬁ - R L . s . '

" charge - oadd (010616 ewtc2)




R - "'Supplemental Charge" - means a charge granted or to be granted. (as the ic'éis'e”hiéy' be) 'pu'réuéh't R S
o clause 6.3 of this deed, the form of which is set out in Schedule 6, .

43 Inthe construction and interpretation of this deed:

o '(é) unless a contrary inication éppéa'ré a reference to the Security _Trusitée"'sha'll"be construed as i
- “areference to the Security Trustee as trustee for each of the Beneficiaries; :

“(b) - wheré any right, interest or title is granted or.any covenant, undertaking, representation or..
" warranty is given by the Company in favour of the Security Trustee it shall be taken-as o
-~ granted or given in favour of the Security Trustee as agent and trustee for the Beneficiaries .~
2 and any losses suffered by the Security Trustee shall be interpreted as.references to the- -~ .~
- losses of the Security Trustee and/or the Beneficiaries, S L

ey any reference to any_"Befneficiary"','_“'Origiina!'Beneficiary”,'-_“Re'ceiVablés Financier’, any
o member of the "Close Group’, the "Company’s Group”, the "Security Trustee" ortoany = 0
- other person shall be construed so as to include its successors in title, permitted assigns and
" permitted transferees (whether immediate or derivative) and, in the case of the Security. ©. =~
“ U Trustee, any replacement security trustee or (trustees) appointed in- accordance with the'-
- Security Trust Deed; .. ' R e R

- dy areference to a "Finance Document” or any other agréement o instrument is a reference to
© - that Finance Document or other agreement or instrument:- . RIS .

OE .__'és"the"éém‘e’-rhay-_'ha\}'e-beéh',' or may (ffom time 1o time) be, amendsd - replaced,
S -_-supp!emented, extended or restated, and . DR - :

Uy “as the samé may have been als'si'gnéd;_'nd\iaté'd'.or-bthéMiS’é.tranSférréd by the -
. relevant member of the Close Group, and- .. .~ : SRR

Gy where permitted by the terms of such Finance Document, as- the same may have
.~ been assigned, novated or otherwise transferred by the Company, . ' : R

@) the singular shall include the plural and vice versa: reference to one gender shall include a -
- reference to any other genders; . o - : : BN

(f) "~ references to persons shall be treated as including individuals, firms, partnerships;
- “corporations, organs of government, whether local, national or supra national and any other: "1
©o L entity recognised by law; o : . e S N SRS
(g) references- to "a'ny':'Act'bf'Pé'rliémeht:-sh'all'bé‘-treate'd ‘as including éa'ch"ACf_ a.'s-_'amen'ided,. o
: " modified or re-enacted from time to time and all rules, regulations, orders and subordinate

" legistation made in accordance with i, ..~ . .o S
) referencés o clauses and to Schedules are to those in this deed;
iy~ where the Company has an obligation to-carry out an-act then it shall b fully responsible for - - P
U the costs and expenses of doing so; - - el . R

) where the Security Trustee acts in accordance with this deed the Company wil indemnify the
- Security Trustee against all costs and expenses incurred; .. : R Sl

SRy where any discretion is vested in a Receiver or the Security Trustee it shall be treated as an
~absolute discretion; .- - SRR NIRRT e

.'.:: a each of the provisions of ihis deed shall bé severable and distinct from one another;

chéfg:e-o‘a’dd(ﬁ105"|6'éWtc'2) ';' D e



fm) e references o charges shall be treated as references to ‘mortgages and charges created by - e
this deed,; . : : . o . o

"'(n) i 'references to thls securlty shall be treated as reference to the secunty created by thlS deed

s ('o')'_-j'_ "-any powers glven in thls deed to an admlnlstrator shall apply to the fullest extent permltted by' : R
' ~the Insolvency Act 1086, : N e : o

: '(p)’; _: headlngs to clauses are for reference only and shall not affect the lnterpretatlon of thls deed
Q) '_f'the meanlng of general words mtroduced by the word other or the word otherwrse shall not be' B B -
" limited by reference to any preceding word or enumeratlon rnd!catlng a partlcular class of

. acts, matters or thlngs

2 COVENANT TO PAY

21 -The Company agrees wrth the Secunty Trustee s :' s
S ;(a) o pay the Secured l\/lonles whlch afe now or shall hareaifter be due in- accordance wrth the =

“terms of the relevant Finance Document, transaction, Security, instrument or other obligation o
. giving rise thereto the Company’s lndebtedness to the releyant Beneflcrary to whom such '

""" Secured Monies are owed; and

coob) o to d|scharge all obllgatlons and ilabllltles whether actual accrumg or contlngent now or in
" future due, ~owing or incurred under. the Finance Documents in whatever currency _
S ._-"denomlnated and on whatever account and howsoever arising, whether alone or }omtly andin o
- whatever style, name or form and whether as principal or surety T B

e CHARGING PROVISIONS o

. 3 :'As secunty for the payment of the Secured Monles and the dlscharge of the Secured Liabilities, the_ : _
- Company with full title guarantee now glyes the followang mortgages and charges in favour of the. - .0

:-.'__Secunty Trustee namely T
'(a) a legal mortgage on the Propert:es (lf any) spec:hed in the Scheduie 3)

- (b) _. o 'a legal mortgage on all Properties (other ‘thain any Propertles spemfled m Schedule 3) now o
L owned by the Company or in which the Company has an interest; RRT L

B So(e)y :'a flxed charge on-all of the followmg assets belonglng to the Company, whether in exrstence’_ B
-noworlnthefuture e o T T S, o

'_'_'_."(i)' - the freehold and leasehold propertles of the Company not’ effectlvely mortgaged' '_
7 under clauses 3.1(a) or (b} including such as may hereafter be acquired; L

() B § Fixtures. in, on or attached to the. property subject 10 the legal mortgages under B
o clauses 3. 1(a) or (b) and all spare parts replacements modifications and additions .
- for orto the same; . IR : : S

(Y - 'any other freehold and leasehold property whlch the Company shall own together o
with all fitures and fittings {including trade fixtures and fittings) and fixed plant and” -
.. machinery in, on or attached to such. property and all- spare parts replacements, -

- modifications and additions for or to the same; : _ . Ll

vy aII Specified Equupment (lf any) and the beneflt of all contracts and warrantles re!atlng' e
. “‘to the same; : U : '
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R (v) - all Equipment, (cther than Specified Equipment), and the benefit of all contracts and o
oo warranties relating to the same; B e . .

" wi) - all goodwill, unpaid and/or uncalled capital of the Company: -
iy :_ all the Company’s Inteltectual Property: SpeE
~(viiiy " allthe Coimpany's Securities; .~ © -
'_-:"(ix) - al léah"éébita’i; indebtedness or i]abilitiés*oh-a’ny account or in 'ahy man'n'er"owihg to
. "the Company from any Subsidiary of the Company or a member of the Company’s. -
- Group; R  TR e [HERERPSEE L
) éllz amounts realised : b.y an administrator - df_.!iq"uidéior:"of “the Cotﬁbéﬁy,‘hpoh”*" :
- enforcement or execution of any order of theé Court under Part IV of the Insolvency - .= -
CACt1986; g T
Sy all documents of title to any item of property which at any time and for any purpose '
' - -has been or may be deposited with the Security Trustee; . T U

(Xii)'::. " the assets mentioned in the fitle documents referred to i (xi) above; B
iy “any account in the name of the Company -under the ‘control of or operated in .
. accordance with the directions of any member of the Close Group, .- L

vy '__any indebtadness of the Receivables Financier to the Company from time fo time,
('d) “a fixed charge on all the Cémpany’s- Non-Vesting D’eb'té;'prééént and fUtUI’e;....__. '
e (e) : a fixed chérge on the Corﬁ'p'any'él Other Debts, 'p're'se'n"f and tuture:

U (f) - the Comipany, with full title giarantee, hereby charges to the Security Trustee by way of first. =
g . floating charge as a continuing security for the payment and discharge of the Secured Monies . 0
. its undertaking and all its property, assets and rights 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 or fixed charge pursuant to clauses 3.1(a) to (e) inclusive above, by =
" any Supplemental Charge or otherwise pursuant to this deed) including {without limitation and
“whether or not so effectively charged) any of its property and assets situated in Scotland. ... . .

3.2 The provisions of paragraph 14 -of Schedule B1 to the Insolvency Act 1986 apply to the floating charge
~in clause 3.1(f) which shall be enforceable at time on or after the Company failing to meet any -
demand made under clause 7 of this deed or, if earlier, the Enforcement Date, save that nothing in- .
‘this deed shall cause any charge to become enforceable whilst the Company is subject to a’

U Moratorium. .

R X the Security Trustee shall enforce any of tha above charges and/or any Supplemental Charge then
- the floating charges created by this deed shall immediately and without further formality become fixed
~charges. : L . S _ . B

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

" assets defailed in Schedule 4, except as otherwise varied by any separate deed. - B

035 So far as permitted by faw and notwithstanding anything expressed or implied in this deed, if the -~ -
T Company: : y o e R L

" (a)  creates or attemps fo create any Encumbrance over all or any of the Charged Assets without
oo the prior written consent of the Security Trustee, or ... e S R
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-or does or attempts todo any diligence in executlon against any of the Charged Assets, .

L the floatlng charge created by clause 3. 1(f) over the property or asset conCerned shall thereupen-- S
. automatically without notice be con\rerted into'a fixed charge. S -

- 36 -_":-'So far as permltted by law and not\mthstandlng anythlng expressed or rmplled in this- deed upon the
i occurrence ef any event described at: . . TP _

S (a) c!ause 7;.1(8); o
) dawseram),

= _"the floatrng charges created by thls deed shall unless otherwrse agreed by the Securlty Trustee in.
S writing, automatlcally and without notice be converted into fixed charges L . :

37 thwrthstandlng anythlng expressed or |mplled in this deed but wrthout prejudrce to clauses 3. 5 and SR
<7 3.6, the Security Trustee shall be entitled at any time by giving notice in writing to that effect to the .
- Company to convert the floating charge over all or any part of the Charged Assels lnto a fixed charge S
Coas regards the assets specified in such notice. .~ e . T

38 _The terms of the Flnance Dccuments are lncorporated rnto thls deed to the extent requured for any
<o purported disposition. of the Charged Assets confained in- this deed to be a valid dlspesrtlon in
. accordance with Saction 2(1) of the Law of Property (Mrscellaneous Prcvrsrons) Act 1989 S

4 COMPANY'S OBLIGATIONS

_'._.4.:1 = '-_The Company agrees wrth the Secunty Trustee for the benefnt of each Benefrcnary, that whllst th:sf-_ SR
o " security and/or any Supplemental Charge exists, it : : R

BERRNN () R -wrll deal with the Non-Vestrng Debts and their Assocnated nghts as if they were Debts and' R
. 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 f{as
-~ though they were Remittances subject to) the Receivables Financing Agreement; -

(b)" will not sell, transfer, lease, licence or dispose of t'he'Charged Assets slibject to the.floating
' - charges hereln except by way of sale at full value in the erdlnary course of its business now - -
 being carried on, R S R R

o) will not sell transfer Iease llcense or dlspose of the Charged Assets sub;ect to the flxed S
-l charges herein nor create, attempt or agree to create or permit to subsist any Encumbrance -
- over all or any part of them-without the prior written consent of the Securlty Trustee'

(d)" wrll not sell transfer lease llcense or dlspose cf the Specrfled Equrpment wrthout the prior -
o written consentof the Securlty Trustee; - Sl R B .'

“(e) o will at all tlmes keep the Specrfred Equrpment at locations owned and in the control of the oy
. Company and notified to the Security Trustee or at such other locations as may be agreed S
- between the Security Trustes and the Company from time fo time; o :

- '(t) il not move any cf the Specn‘red Equrpment from the locatlons specrfred to the Secur!ty
N _Trustee without the Seeurlty Trustes's prlor written consent : e '

(@) will ensure that all necessary consents and waivers 'reqmred by the Security Trustee are

2 -obtained from the owners of any land where the Specified Equipment’is held and these wrll o ST
- remain in full force and effect during the existence of this securlty, : - :
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fhy will collect the Company's Other Debts in the ordinary course of its business as agent for the
- .. Security Trustee in a proper and efficient manner and pay into such account as the Security =~
U 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 i
““compromise, compound, vary, discharge, postpene or release any of the Other Debts or- .1
o waive ifs right of action in connection therewith or do or omit to do enythmg which may delay
~or prejudice the full recovery thereof : . . _ o

-'(i) o '-i'wr![ execute an ass:gnment of the Companys Other Debts in favour of the Recelvablesi
-~ Financier in such form as the Secunty Trustee ‘requires, whenever the Securrty Trustee 80

- demands:

'(j')'.':_ will ot cherge' sell, discount, factor; dispose of or, except in accordance with this deed, -
Lo otherwise deal with rts Other Debts unless rt has the prior written consent of the Secunty'_.'_i L
- Trustee, : . : R o

k) will euthorrse'rts bankers from time to time to provide copy statements and full particulars of
woall the Company's accounts and facrlltles with them- whenever requested by the Securrty S
--_;_Trustee . : : . RTINS

(I)""-" -~ wil provrde such other mformatlon as the Secuhty Trustee and!or any Benefrcuery may-:- -
~ - reasonably request regarding the Companysaffarrs 5 L o

oy will provide a c':opy of the Asset Register'tothe Security Trustee (or its nominee) on the date * -~ - -
" of this deed, will update the Asset Register on a monthly basis and provide a copy of the -~ "1
_updated Asset Register to the Secur;ty Trustee (or its nominee) on the first Monday of each™ .=
~calendar month thereaﬂer . O SO

Ay vvill, immediately- it becomes aware, provide the Security Trustes with details of any present or
. future litigation, arbitration ‘or administrative proceedings in. progress, pending or, to the -
o knowledge of the Company, threatened against it which might have a material adverse effect 10
. onthe Companys ability to perform its obligations under this deed; : -

SRRRRRN () IRt wrll permlt the Secunty Trustee and each Beneﬂerary free access at aJI reasonable trmes to SIS
" inspect and take copies of and extracts from the books, accounts and records of the -
--.Company and such other documents as the Security Trustee and/or any such Beneficiary. .
.may require and will provide the Securrty Trustee and each Beneﬂcaary with all information -
“rand facilities whlch it mey requrre : S e

Spy o will keep all the Specrfaed Equrpment in good and substantral Fepair and will e!!ow the Securrty 8
.- Trustee and each Beneficiary free access, at all reasonable times and on reasonable notice, '
~to view fi ) the state and conditlon of the Specrfaed Equrpment and (u) the Asset Register;

' "(q')'_; 5 3"-'vv||l lmmedrately upon the demand of the Securlty Trustee affrx a plate (ln aform approved
: by the Security Trustee) to each piece of the Specified Equrpment notrng the Seeurlty'-_ .
- Trustee's interest in each such piece of Specafred Equrpment .

L '-_'('r) B "-er! grant the Securrty Trustee of |ts solrcrtors on request a[l reasonable facmties to enable it or_:'_--f'_
: - them to carry out, at the Company’s expense, such investigation of title to the Charged Assets _- S
o and enqurrles about it as would be carried out by a prudent mortgegee .

gy vvrll use its best endeavours to detect any infhngement of |ts rights to the Intellectual Property,_-.;- .
U if aware of such infringement, will immediately give the Security Trustee all information .=~
~available fo 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; .

L L B T S
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SRR ¢ wnII do everythmg needed to ensure that the Intellectual Property, to which the Company is 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 protect such Intellectual Property; .
- if any such Intellectual Property shall at-any time lapse or become void, will do everything 0
B necessary to restore such Intellectual Property o the Company, . R

: '(U) _' '-w=ll cornply in all- matenal respects wrth all Iaws concemlng the Charged Assets and every g
-7 nofice, order, direction, licence, consent, permission lawfully. made or given in respect of it~
p and likewise with the requwements of any competent authonty, o

- (v)"'--_; p .WIIJ duly and prompt!y pay aII monles whlch may become due in respect of any of the : :._
o Securities, it being acknowledged by the Company that the Securlty Trustee shall not incur o
-~ any liability whatsoever for such monies; _ . o B

w) for‘thwith 'upioh the execu’tibn of this-deed wi![ deposit with the 'Security Trustes all certificates e
© - or documents of title in respect of the Securities, together as appropriate with duly executed
“instruments of transfer or assighnments thereof in blank, it being acknowledged that the - BO
" Security Trustee shall at any time be entitled to have any of the Securities registered either in '; R
. _'the name of the Secunty Trustee or nominees seiected by the Secunty Trustee; . L

Xy wi[l ensure the 'deliyery o'r payme'nt to-the Security Truetee of-all-stooks, shares, Securities, -
. rights, monies or other property accruing, offered -or issued at any time by way of bonus, =
e 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 *
Coo o same, together with executed -instruments of fransfer or assignmenis in- blank, it being -
o acknow!edged that the Security Trustee may arrange for any of them to be' reglstered elther in -l
- the name of the Secunty Trusiee or nominees selected by the Security Trustee; BRI
Sy W|II conduct and carry on |ts busrnees and procure that' each of its Subsrdaanes conducts and -
ccarmies on its business-so that its centre of main interest for the purposes of Council
- Regulations (EC) No 1346/2000 of 29 May 2000 on Insolvency Proceedings including; but not
: “limited to, its headquarter functions is located at all times within England and Wales and not _
—maove its centre of main inferest to any cther 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 controt of its business or any ofits "
- properties; : - R . T

R -4 WEthout'prerdiceto o!auses"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 goodwill including, without
.- limitation, diverting or encouraging the diversion of any sales following orders from customers, .
- to any of its Subsidiaries or its holding company (as defined in section 1159 of the Companies .=~ -
< Act 2008) or any of its associates (as defined in section 1260 of the Companres Act 2006) or S
any other party : : o - y . SR

B ADDITIONAL OBLIGATIONS oF THE COMPANY
5.1 " The Company agrees with the Secunty Trustee for the beneflt of each Beneftcrary, that at all trmee_ ;
. during the continuance of this security, it . . . T e
ey will carry on'the Com'pa'ny'is businiess in a proper and efficient manner and will not make any
' “ - material alteration to the Company s business, constitutang a change from that carried onat
- the date hereof, : _ e
by wil maintat'n prOpe'r and Up to date books of account of_its-bus'iness; will keep such books of . -
oo account and all other decuments relating to the affairs. of the Company at the Company's

- registered office or at such other place where the same ought to be kept and will prcmptly _ :
~ provide copies thereof to the Secunty Trustee upon request i . L et
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' () will deliver to the Security Trustee the copies of its audited financial statements and any
e reports and notes accompanyrng them within 8 months of each year end; . o

Cogdy il punctually pay all its debts and liabilities becomrng due and’ payable and whroh would on
" the winding up of the Company, have pnorrty over the charges created by this deed

(e) 'wrll punctual]y pay all outgomgs payabie in respect of the Charged Assets and will prompt!y : )
: h produce the recerpts for them to the Security Trustee upon request . L

S _wrll keep aII the Companys freeho]d end Ieaseho[d property in good and eubstantral reparr- o
- and will allow the Security Trustee free access, at all reasonable times, to view the state and =~
“condition of any such property, but without the Secunty Trustee becoming liable to accountas o
~a mortgagee in possession; . L _ . L

gy will observe and perform all the lessee’s covenants in any lease’ under which ahy of the
. Charged Assets may be held and will take no aotron ‘which mlght lead to such lease be:ng el
R _'surrendered or forfeited; : . - L S

o (h) < will ilow the Security Trustee at the expense of the Company, to carry out reparrs or take'.::'3 R
= any action which the Security Trustee shall- reasonably consider ‘necessary should the
B Company fail to observe or perform its ob!rgatrons asa Iessee e

(I -'-wrll not exercrse the powers of [easmg or. acceptlng surrenders of Ieases conferred on’ a'.-
- ~mortgagee in possession by Sections 99 and 100 of the Law & Property Act 1925, orany .
- .-other powers of leasing or. accept:ng surrenders of leases without the prlor written consent of T
- the Security Trustee; : _ L R . L

T ) . will make 'sure that an order of the Court is obtained, under Section 38(4) of the Landlord and

- Tenant Act 1954, excludrng the securrty of tenure prowsrons of that Act, before granting any
o lease; _ y : B L
Sk wil rneure ‘aind keep insured those parts of the Charged Assefs 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. requrre o therr full insurable value wuth |nsurers"_'.-_i.'
o approved by the Securrty Trustee; : L s

RR()] _"_"wrll make sure that if requlred by the Securrty Trustee a!l the Companys insurance polrcres BRI
- will be endorsed with notice of the interest of the Security Trustes in them and will produce to = ©
~the Security Trustee the receipts for each current premium within fifteen days of its becoming "
w0 due; failing such production the Security Trustee may effect or renew any such insurance as =~
o the Secursty Trustee shali think fit af the Companysexpense R S

S (m) e will observe and perform aII restrrctrve and other covenants and strpulatrons for the trme berng e .
' - affecting the Charged Assets or its use orenjoyment : R O

. (n) il not do or ‘allow anythlng to be done on the Companys freehold or Ieaseho!d property e
- which shall be treated as a development or a change of use within the meaning of the Town =
~-and Country Plannmg Acts unless the prror written consent of the Securlty Trustee has been. .~

o . obtained;

S ()] o 'wrii not infrlnge the Town and Country Plannrng Acts in any way whrch prejudrces the Secunty o
[ _Trustees security over the Charged Assets e e _ A e

R (O will depos:t with the Secunty Trustee all deeds and documents of titks relatrng 0 the Specrfred .
b - Equipment and the Company’s freeheld and leasehold preperty and the insurance po!;cres_"__
-~ relating to the same, (subject only in relation to property fo the requarements of any prior
: _-Encumbrance or of the Companys !andlord) . U . :
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7 (qy - will not permit any person to become entitied to any proprietary right or interest which might - e
© . affect the value of the assets subject to the fixed charges herein; -~ e o

Sy will not, until -all the Secured Monies have been. unconditionatly and -irrevocably paid-and -
discharged in full, exercise any rights which it may have at any time by reason of the o
. perfermance of its obligations under this deed, the enforcement of this Security or any action- -
~ taken pursuant to any rights conferred by this deed, to take the benefit (in whole orin partand -~ -
" “whether by subrogation or otherwise) of any rights, security or monies at any time held or -~
. receivable by the Security Trustee, the Beneficiaries or any of them in respect of the Secured
- Monies. : : R o S R e

5.2 " If the Company holds property as a tenant or lessee and shall be required by the landlord either to =
.. insure. or to reimburse the Company’s landlord for .any insurance premium paid by him then the & =
- Company shall be treated as having complied with its insuring cbligation under this deed fitdulyand 00
- 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 has complied with-
- “the landlord's requirements. TSP : S U S

e j';:FURT'HERAssuRANcE'ANDPOWE’R"OF"ATTOR'NEY3_._ "_'_'._"" '

L84 At the Security Trustee’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 '
. Security Trustee or any Receiver appointed hereunder may require in order to perfect or enforcethis~ -
" security or to use the powers given to each of them in this deed or to enforce the obligations of the ... ..~ =
" Company and/or the rights of the Security Trustee under thisdeed. . = . . . .. - ' R

62~ The Company wil, if called upon: by the Security" Trustee, execute a legal mortgage, chargé or '
. assignment of any part of the Charged Assets, in such terms as the Security Trustee may require. The
- Company will then give notice of such assignment to such persons as the Security Trustee may ..
- specify and take such other steps to perfect such assignment as the Security Trustee may require.

63 The"Comban'y_IWEII at the request of the Security Trustee provide additionial security in favour of fhe =i
" "Security Trustee by way of a Supplemental Charge over Equipment belonging to the Company that is
_not Equipment in existence at the date of this Deed and which s the subject of a Finance Document...

64 -~ '_THe.Cdmh'ény Wi!l Eici .aﬁt'i '_ exécute.isU'éh.'.fUrthe'r-"acté,' : dée’d's,".documlents "a'nd tih'ihg's 'a's"nﬁéy b’é S
- necessary, advisable or required by the Security Trustee to perfect the security referred to in clause
8.3 above and fo protect the interests of the Security Trustee. : : o .

85 The Company by way of security hereby irrevocably appoints the Security Trustee and any Receiver
. severally fo be its attorney and in its name and on its behalf:. . L S AP

“(a) . to execute, deliver or-otherwisé perfect or do any deed, document, assurance, act 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 deliver any charges, legal morigages, assignments or- .-
“oother security and transfers of Securities), . .. o L I

(b}, " to execitte and complete any documents or instruments which the Security Trustee orsuch -
' - "Receiver may require for perfecting the titie of the Security Trustee fo all or any pari of the .
- Charged Assets or for vesting the same. in the . Security- Trustee, - its .nominees or-any ..
~purchaser,and . . . S IR . BT BT R

" {e) . otherwise generally to sign, seal, execute and deliver all deeds, assurances, agreemernits and
' " documents and to do all acts and things which may be required for the full exercise of all or .~ -
" any of the powers conferred on the Security Trustee or a Receiver under this deed or which = -
. may be deemed expedient by the Security Trustee or a Receiver in connection with any -
I 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
" charge - oadd (010516 ew tc2) ~ '



o such Receiver may not-have been appointed and which are located at real property over B
~which he has been appointed, without being liable for any losses suffered by the Company. ..
: - 6.6 '.The Company agrees to ratrfy and confrrm whatever any attomey shall do or purport to do in the"'; S
' - exercise or purported exercise of the powers contained in clause 6. 5 of this deed. o

o B '_ENFORCEMENT_ S
" U714 The Security Trustee and each Beneficiary (in relation to the Secured Monies due to such Beneficiary =~~~
o - 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 Monies as are

" due to such Beneficiary under a particular Finance Document) at any time on or after the Enforcement - -
~Date and at any time after the occurrence of any of the fotiowang events : :

_"'-_"(a)- . the Company breachmg any of its obllgatrons under _ this deed or under any Flnance_
" Document or under any other agreement with the Secunty Trustee or any Beneﬂcaary o

by the Company defaultlng in paying any of the Secured Monies as and when they become due :

ey the Company far!mg fo grve the Securrty Trustes of any Beneﬁcrary such information as may S
- : reasonab}y be requested as to the business, affairs or assets of the Company; e P

Sdy any representatron warranty or undertaklng at any tume made by the Company to the Secunty o
' “Trustee or any Beneficiary 'is or was, in the reasconable opinion of the Security Trustee, -
‘- incorrect or mrsleadlng in any respect or, berng on an undertak:ng, shall not be comp!ied with
“ by the Company _ . _ . _ .

(e Ethe Company d[sposang or attempt[ng to dlspose of Jts pnncrpal undertaklng or a substantlal" e
s part of it, without the prlor written approval of the Seourrty Trustee;. . B

R _-('f'):-;. : "-'the Company becommg lnso!vent
B () e _the Company suspendlng or threatenlng to suspend a substantral part of its busrness or the' o
" Security Trustee receiving information, from the Company or any responsible third party, -
~whether orally or in writing, that the Company is oontemplatlng or is Ilke!y to suspend a
“'substantial part of its’ busmess > L : R : B et

B () 5 the Company commencmg negotlatlons wrth any’ of its’ cred;tors wrth a \new to the general . S :
- _"readjustment or rescheduling of the Companysrndebtedness ; Lo '

- (.i)'..: the' Company defaultrng under any of the followung with any party
o '.(i')'.-_'- atrustdeed S ” |
(u) aloan agree'me'nt'
: (Ii'ii). Can Encumbrance.

(i'v)' ~any - other agreement or obllgatlon re[atrng to- borrowmg or frnancmg (rncludmg aII o
" liabilities in respect of accepting, endorsing or discounting any notes or bills and-all -
- liahilities under debt purchase factoring, dlscountlng and similar agreements)

L (V) _' :_._'any guarantee or mdemnrty
' -::I_' (j) o any borrowrng or any other money payabte by the Company
: _(i)'_ becomlng payabte ar is capab!e of berng declared payable pnor to |ts stated date of

maturlty, or ..o

T B R
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o any Encumbrance created by the Company in favour of another party becoming enforceable; S .

oy '_'”'an'y 'fgua'fahtee,_ inde'mn.itff' or other 'sec'l',lri'ty"fdr 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 Security Trustee in jeopardy, invalid or unenforceable; .~ .. o

“{(m) - if any governmental authority permits, or procures, or threatens any recrganisation, transfer or .
- appropriation (whether with or without compensation) of 2 substantial part of the business or
“assets of the Company; .~ - - = L _ :

IOF '_.-'.-the Company, without the prior written consent of the Security Trustee, changing the natureof =
- its business or trading in any way which the Security Trustee considers prejudicial to this' " =
‘security; . - S § e T

(o) if it is unlawful for the Company fo perform or comply with any of its obligations under this
. deed or under any other agreement between the Company and the Security Trustee or such
- cbligations of the Company are not or cease 10 be legally valid, binding and enforceable; . .-

~(p) I, after the date of this deed, control (as defined in Section 435 of the Insolvency Act 1986)or -
. “the power to take control of the Company changes, without prior written consent of the ~ = '
. Security Trustee; or . o e o - RO

(@) i, ifi the opinion of the Security Trustes, a material adverse change occurs in the financial
. condition, results of operations or business of the Company, RERIR :

" and if such demand is hot 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

- such enforcement may be effected until any such application is rejected or upon the expiry of such =~
Moratorium). . B o R RENE

U720 At any time after any Act of Default the Security Trustee may exercise in the name of the Company . = = :
' “" any voting rights attached to the Securities and all powers given 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 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 Security Trustee will not then nesd any consentor o
- authority from the Company. .. .. S o . S L

8 POWEROF POSSESSIONAND SALE

817 At'any time after this security shall' bécome 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 also at their discretion, when exercising their powers == :
- given in this deed, sell, call in, collect and convert into monies the Receivership Property or any part of o
- it. By way of extension of these powers such sale, calling in and conversion may be done for such -
- consideration as the Security Trustee or any Receiver shall consider sufficient. it is irrelevant whether
. the consideration shall consist of cash, shares or debentures in some other company or any other:
. property or partly of one and partly of some other type of consideration. Such consideration may be -
- immediately payable or payable by instalments or deferred. Instalment or deferred payments may be -~
~ with or without security and on such other terms as the Security Trustee or the Receiver shall think fif.

9" APPOINTMENT OF RECEIVER AND HIS POWERS R

91 - Section 109 of the Law of Property Act 1925 (restricting the power to appoint a receiver) 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
“-gecurity 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 Ll
" Receivership Property. Any such appoiniment may be made subject to such qualifications, limitations Sl
.- charge ~ oadd (010516 ew fc2) Sy Lol



L “andlor exceptions (either generally or in relation to specific assets or classes of -asset) as may be
oo specified in the instrument effecting the appointment. A Receiver shall have the power to do or omitto
- do on behalf of the Company anything which the Company itself could do or omit to do if the Receiver

~.~had nect been appointed, notwithstanding the liguidation of the: Company In partrcular {but without "

- limitation) a Receiver shall have power to: : R R L

(a) enter Lpon, ::take'zp'oss'.sess'lon _ of, ‘collect and " get in-the Receivership P'ro'p'erty ahd have
© o possession of all records, corréspondencé and other documents relating to the Receivership
B Property and, for that purpose, to take such proceedings as may seem to him expedient'

P (b) -'do all acts WhICh the Company mrght do for the proteotron or rmprovement of the Reoervershrp - PR
TR Property or for obtalnrng income or refurns from rt : : . _ o -

SRR () -ailow the whote or any: part of the sale Monies of the Recelvershlp Property to remain
' - outstanding 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 with full power ta buy inand -
" “rescind or vary any contract for sale and to resell without being responsible for loss; .©

: S(dy et or let on'hire, lease of surrender and accept surrenders of the 'ReCeiyerehip'Property';"._”'_
U (e) . exercise of permit the Company or any nominee of the Company fo exercise any-powers or .
- rights incldental to the ownerehlp of the Reoeryershrp Property, in such ‘manner as he may RN
- think fit : : . _ _ . . :
Sy "_'glve complete drscharges in respect ot a!t fmonies and other assets which may come into the:_ -
L hands of the Reoelver in the exercise of hIS powers; - . : L
) _'carry' out and anforte specrf!c performance of or'obtai'n'the banefit of all the Company's -
' . contracts or those entered into in exercise of the powers or-authorities conferred by this deed;
o '(h)"' demand and get in all rents and other income, whether accrued before or after the date of hIS
appomtrnent : S SR : R
o (i') ' "-_:_exercrse the powers conferred ona Iandlord ora tenant under the Landlord and Tenant Acts‘ =
Lo .'__1927 and 1954 but without Irabllrty for powers so exercrsed : :
- {j) :" : 'do all thrngs neceesary to make sure that the Company performs or- observes all of uts - S
o ____oblrgatlons to the Seourrty Trustee; . . : BN : :
: _'(k)- . delegate to any person. for such time as the Secunty Trustee shall - approve any of the'_-
: - powers conferred upon the Receiver; . o o ; S
N _'h'ave"aooess 16 and make Lrs'e of the premises, plant, e‘qUipment'and' aocoun'ting and other
" records of the Company and the services of its staff in order to exercise his powers and -
Lo duties; : : . '

= (m) el o'r""oth'erw.ié'e' dispose of the Receivership Property for cash or on credit. in-one Iot or in -
- parcels by public auction or private auction or private contract or, in Scotland, to sell, feu, hire
S outor otherwrse dlepose of the Receivership Property by publrc roup or prrvate bargarn .

| (n) : raise or borrow money and grant securrty therefor over the Recewershrp Property, _
oy appount o solicitor or accountant or other professronally qua!n‘red person to assist hrm inthe
s performance of his functions: N . . _ R e _
- _-:(p)' e bnng or defend any actron or other Iega[ proceedrngs in the name and on behalf of the_-_-"
o ~Company; .. - x . : S o S
g

" charge - oadd (010516 ewtc2)



Q) - refer to arbitration any questron affectlng the Company, L ; '_ _'

e -':effect and marntarn insuraices in respect ofthe busrness and propertres of the Company
(s} o ~use the Companys seal |
(t)"_" o ._do a[l acts and to execute in the name and on beha!f of the Company any deed recelpt or.__ L
S otherdocument e - . _ T
Ly draw, accept make and endorse any bill of exchange or promrssory note in the hame and on e
: “behalf of the Company, e T VN :
) '3'-_'_'a'ppornt any. agent i do any bus:ness which-he s unable to do hlmse!f or whrch can more'f-f' e

. conveniently be done by an agent and have the power to employ and dismiss employees L
Voo agents andfor advisors at such salaries or remuneration and on such terms of service as the

" Recelver in his discretion may think fi;

R (yv) : . '{’do all such thrngs (mclud!ng the carry:ng out of works) as may be necessary for or mcrdental g
~ . or conducive to the realisation of the Recelvershup Property,_.__ . PR S :

) ake an‘y‘ payment which is nece‘ssary or rncrdental o the performa'fnce"of his functions;
)] carry on or permrt the carrylng on of the busmess of the Company, T '
o -'(2).;-_'_ "'_"estabtrsh Subsrdrarres of the Company, S

_ '- (aa) transfer to Subsrdranes of the Company the whole or any part of the busmess or Rece:vershlp: S .
. Property, S : _ T . - e

_ '(bb) _.grant or accept a surrender of a [ease or tenancy of any of the Recelversh:p Property, and"-'
' . .take a lease or tenancy of’ any propertres requrred or convement for the business of the . -
. Company, - _ . : : : : Ll

ey ~hake any arrangement or compromlse “on beha!f of the Company in- respect of - the". o
R Recervershrp Property T : I . :

(dd) call” up, or requrre the dlrectors of the Company to caII up, any uncalied caprtal of the_'-_ S
8, Company : . o : : .

o ('ee)'.-- _rank and clarm in the bankruptcy, msotvency, sequestratron or hqurdatlon of any person":_"_'_'- o
. indebted to the: Company and to receive dividends, and to accede to trust desds for the =0
- ereditors of any such person : : . :

:__ He shall also have aII powers from tlme to time conferred on receivers by statute wnthout in the case - -
- of powers conferred by the Law of Property Act 1925 the restrictions contained in Section 103 of that .

- At

9.2 _The Security Trustée may from time to time determine the remuneration of any Receiver and section
o 109(6) Law of Property Act 1925 shall be varied accordingly. A Receiver shall be enfitled fo- .
- “remuneration appropriate to work and responsibilities involved upon the basis of charglng fromtimeto .
oo fime adopted by the Receiver in accordance with the current practice of his firm. - c

830 The Secunty Trustee may remove any Recelver (except an admm[stratrve recerver) In case of such -
- removal or the retirement or death of any Receiver, the Security Trustee may appeint ancther in his 0
~-oplace. At the time of his.appointment (or at any time afterwards) the Security Trustee may fix. the = -~
7 remuneration of the Receiver on such basis as the Securrty Trustee shall determine. This may include =0
a flxed fee or an hour{y rate or a commission. . : . . - . P

- .charge- oadd (010518 ew tc2) ~ . BRI
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e
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2L andfor withdraw from the receivership.

o

e powers authorities and discretions conferred on a Receiver as set out above

10

__ " ADDITIONAL POWERS :

The Security Trustee may appornt more than one pereon to act as the Receiver. \Nhere more than SR
““one person shall be appointed to act as Receliver, those so appointed shall carry out their duties, -
"exercise their rights, and be subject to their obligations jointly as well as several!y References inthis
- geed to the Recerver shall be to each and all of them as approprrate . R -

_ 'Any appo:ntment or ﬂxrng of the rernuneratlon of the Recerver or any such removal shall be made in R
~writing and be signed by any director or authorised officer of the Security Trustes. e

Any Receiver appomted under this deed shall be the agent of the Company He sha!l be in the same'.' B
" position as a Receiver appointed under the Law of Property Act 1925. The Company shall be solely o

- responsible for his acts, omissions, losses, misconduct, defaults and remuneration. The Security
Trustee shall not in any way be liable or responsable either to the Company or to any other person for

- any of them. -
f"The Secunty Trustee may at any trme glve up possessron of any part ot the Recervershlp Property e

Whether or hot a Recerver shall be appomted under this deed the Secunty Trustee may at any time e
- after this security shall have become enforceable and without giving notice, exercise a!l or any ofthe -~

In addition to the" po\rrers of 'Ieasrn'g" or 'aCCeptin:g surrenders of leases conférred on rn'ort'ga'ge'eis' by o
~ Bections 29 and 100 of the Law of Property Act 1925, it shali be lawful for the Secunty Trustee or any"‘.._ '
‘Receiver without the restrictions contained in those Sections: - BRI

(a) B “to grant any tease of aII or an'y part of the Charged Ass'ete Upon' such ter:me a'e 'th'e .Secr;rrity'-': S -

Trustee or the Receaiver shall in its absolute and unfettered discretion think trt and

(h) ) to accept a surrender of ahy Eease of all or any part of the Charged Assets on such terms as'. S

102

103

o charge oadd (01 0516 ew tc2)

- security but without the Act's restrictions as to giving notice or otherwise. Accordingly forthe purposes .

the Security Trustee or the Receryer in its or his discretion shall think fit.

B Sectlon ‘103 of the Law of Property Act 1925 (restncting the power of sale) shal[ not apply However' =

the power of sale and the other powers conferred on morigagees by that Act shall apply to thrs'-_:". i

: '_ " of a sale or other exercise of any such powers the whole of the Secured Monies shall be treated as .. e
- '-_due and payable immediately upon the execution and delivery of this document o

104

The restnctlons on the nght of consolldatmg mortgage secur!tles WhICh are contalned in Sectgon 93 Of o e
- the Law of Property Act, shall not apply to this eecurrty : L RS :

_'The Securlty Trustee may, at any time w1thout drschargmg orin any other way affectlng th|s securlty o
“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 agarnst the COmpany or any .
'_-.other person. _ o o . | S

105

If the Secunty Trustee receives or is treated as havung receuved not|ce of any subsequent mortgage or'. o e
""charge affecting any of the Charged Assets then the Security Trustee may open a new account with

the Company. If it does not open a new account, it shall nevertheless be treated as if it had done so at '

-' " the time when it received or was ireated 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 - S

to the new account. Such payments shall not operate to reduce the amount secured by this deed = e
- when the Security Trustee received or was treated as having received such notice. RS SR S

1

1

" APPLICATION or~' MON!ES

. 1'8

'AII monies recelved by the Securrty Trustee or by the Recerver under or by virtue of th|s deed shall be : S
“applied in the foltowmg order;, : . T R



: B () B payment of all costs, charges and expenses incirred in or incidental fo the exercise or.'- L
- performance (or attempted exercise or performance) of any of the powers or authorities— .
- conferred by or in any cther way connected with this deed; . et

o "('t':) ©in payment to the Recelyer of his remuneratron fixed in accordance wrth clause 91 of th|s

_'('d) e any sums due to any person under any app!rcable statute

'_'(e') Sooin payment to the Beneﬂmarres for appllcatron m or towards the dlscharge of the Secured
- - Monies due to each respective Benefrcaary in accordance with the provisions of the Seourity' S
" Trust Deed; and then R s _

@i payment fo the Company' of any surplus.

“11.2. - “Any surplus shall not canry interest. The Recaiver or the Security Trustee may pay any surplus info =~
- -any of the Company's bank acceunts including an account opened specafrcaliy for such purpose The oo
- Security Trustee shall then have no further lrahmty for such surp!us RRRIT R

g '1'1'.3';5-_- Followrng the enforcement of thrs secur!ty, any momes recelved by the Secunty Trustee may be L
: . appropriated by the Secunty Trustee in its discretion in or towards the payment and dlscharge ofany .o
-part of the Secured Monies. o B IR

1.4 The SéCunty'TrUstee orthe Reo'e'iver may credit any monie’s toa 'suspe'nse accont for so' 'Io'n'g andin . e
- such manner as the Security Trustee may from time to time determine. The Receiver may retainthe
~same for such period as the Receiver and the Secunty Trustee consider expeduent R

U115 Al monles recelved by the Company under any msurance po!:cy on. the Charged Assets shall be
2 treated as part of the Charged Assets subject only to any rights of third parties having priority and to
the requirements of any lease of the Charged Assets. They shall be applied at the discretion of the - R
. Security Trustee either in reducing the Secured Monies or towards making good the loss or damage ~ . -~
- for which the monies became payable. Any monies received by the Company under any insurance on’—
oo the Charged Assets shail be held on trust for payment to the Securrtv Trustee pendlng such_ o
' ___apphcahon . B S . . S

12 PROTECTION OF THIRD PARTIES

21 _' _'No person paylng or handung over monies to the Recerver and obtammg a drscharge shall have any R
Lo _responsnblhty or Irablhty to seeto therr comrect apphcatnon . _ . _ .

S : 12.2 No person dea!mg wuth the Secunty Trustee or the Recelver need enquure '

'(aj ' whether any event has happened gl\nng eather the Secunty Trustee or the Receuver the nght
oo fo exercise any of his powers S L . o - B
' .(b) S 'as to the proprlety or. regularrty of any act purportmg or mtendrng to be an ‘exercise of such S
' : powers . o TR T -
s _""('c) ':_._: : asto the valrdxty or regulanty of the appo:ntment of any Recewer purportrng to-act or to have"__ R

- been appomted assuch;or .
- ('d') : = whether any money remarns owmg upon thls secunty

123 Allthe protectzon to purchasers contairied in | Sections 104 and 107 ef the Law of Property Act 1925 R
2 - shall apply to any person purchasing from or dealing with the Receiver or the Security Trustee as if -~
.o the Secured Monies had become due and the statutory power of sale and appointing a receiver in
- relation fo {to the extent permitted by law) had arisen on the date of this deed.. '
ol charge - oadd (010516 ew tc2) R
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" or which it may own after the date of this deed and will, at any time, meet any cost of registering this =~ .=
. deed against any property which the Company may now, or in the future, own at the Land Regrstry o

1320

LAND REGISTRY S

'iNo person dealrng wrth the Securrty Trustee or the Receiver shall be affected by express notrce that '
~any act is unnecessary or rmproper : : : o R o

The Gompany will notity the Security Trustee of any freehold or leasehold property which it now owns~~ ©

"'."(a) ~The Company hereby consents to the Secunty Trustees applrcatron to the Chief. 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 a first regastratron of title at the ™ |

o * Land Registry at the date of this deed) .

; .. . "RESTR!CTION

- No drsposrtron of the regrstered estate by the proprretor of- the regrstered estate is to be RPN
- registered without a written consent signed by the proprietor for the time being of the charge'_- SRR
“dated .~ in favour of Ciose Brothers Limited (company number 00195626) referred to -~
in the charges regrster or, if appropnate srgned on such propnetors behalf by its attorney, .

o directors and/or secretary

o (b) in respect of any Property charged pursuant to thrs deed trt!e to whrch is reglstered at the'

" Land Registry, the Company hereby represents and warrants that the security created by this - o
deed does not contravene .any of the provisions of the memerandum and artrcies of_' '

: . association or any other constitutional documents of the Company

_:'Any ob!rgatron on: the part of the Benefnc:arres to make- further advances to the Company under the - R
" Finance Documents shall be deemed to be incorporated in this Deed for the purposes of Section . .

-7 84(1){c) of the LPA and the Security Trustee may apply in Form CH2 fo the Chief Land Registrar to . e
" enter a note of such obligation on the register of each title of which the Company is the propnetor Sl

141

42T
L “remedy of the Security Trustee or any assignment, bill, note, guarantee,- mortgage or other security ©\

CONT]NUING AND ADDITIONAL SECURITY

ihrs securrty s a contrnurng securrty 1t shall apply to aII the Secured Monles desprte any intenm_ o
' gettlement of account or discharge of the Secured Monies due to any particular Beneficiary until a final . -
- discharge of this security shall be grven by the Secunty Trustee to the Company

This- secunty is in addltron to and sha!l not merge or otherwrse prejudrce or affect any other rrght [ ;'3 L

" now or in future in favour of the Security Trustee andfor any Beneficiary or held by or available to the .~
- Security Trustee and/or any Beneﬂcrary whether created by the Company or any third party o

o143

Thls secunty shall not in any way be prejudrced or affected by

: -'(a')”__ e any guarantee mortgage or other Secunty How of in future held by or avarlab!e to the Securlty_

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, maodifying or

o abstaining from perfecting of enforcrng any of them or any nghts which it or they may now or - “::';- B

R _';afterwards have or

o (b} g by the Secunty Trustes or any Benefrcnary grvrng fime for payment or mdulgence or

45

151 R
L - Security Trustee or any Receiver appomted hereunder may convert any maonies recerved recovered RN

L cha’r'ge-badd-(m't}sts 'éwrczj'_ L

‘compounding with the Company or any other persons.

g .-"'CURRENCY INDEMNITY

For the purpose of ar pendlng the drscharge of any of the Secured Lrabrirtres secured by thrs deed the:' o

S g



~or realised under this deed (including the proceeds of any previous conversion) from their exrstrng'
- -'currency into such other currency as the Security Trustee or such Receiver may think.fit. Any such =
- conversion shall be effected at the then prevailing spot selling rate of exchange of the Securrty_" SRR
- Trustee's bankers, for such other currenoy against the existing currency. e

o 15.2 The Company will mdemnrfy the Securrty Trustee agalnet any shortfall between =

' -'_'(a) any amount recelved or recovered by the Secunty Trustee in respect of any of the Secured -
_Liabilities which is converted in accordance with ctause 15.1 into the currency in whrch such .o

Irabrhty was payable; and

o '(b) . the amount payable to the Secunty Trustee under thrs deed in the currency of such I:abrtrty
16 '_'_:"'-DISCHARGE

RO [+ 70 B Upon payment and complete drecharge and performance of all the Secured Lrabrlrtlee and of atI costs o
: " 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
. 'any of the Charged Assets which have been asergned or transferred to the Secunty Trustee e

1620 The rrght of the Securlty Trustee fo recover the Secured Monres or to enforce the terms of thls deed':"-. s
.. shall not be affected by any payment or any act or thing which may be avoided or adjusted underthe -~
- laws Telating to bankruptcy or insolvency or under Part Vi of the Insolvency Act 1886. Any release or
. discharge given or setflement made by the Securrty Trustee relyrng on any such payment actor thrngﬁ-
- shall be void and of no effect.. : : : RS R _ -

47 SERVICEOF Norrces AND PROCESS

4T ..._'_"Except as etated to the contrary herern any wntten notrce from the Secunty Trustee to the Company SR
and any proceedings issued by the Secunty Trustee requlnhg service oh the Company may be grven e

©or served:
s '(a) g by de[rvenng lt at or postmg lt to the Companys regrstered offlce or to such other address of s
- the Company advised fo and acknowledged by the Securrty Trustee as berng effective for the-_ )
. purposes of this clause; _ L . _ . . L

by by delrverrng tat or postrng itio any address last Known o the Secunty Trustee at which the PET
s _Company carrled on business;. : y . o

o _.(c') ' by handrng it Company s offrcers or

C(d) : o by a fax ore- marl 0 the Company S number or address advrsed to and acknowledged by the' .
' Security Trustee as suitable for communication between the partres '

72 Any'émh ri'otice or pro'cese'shall' be'conS'idered served:
:'_:' (a) rf dehvered 4t the time of delrvery,._ R
(bj ': " if sent by post 48 hours from the trme of postrng, ;
e S sent by fax o e-mail - at the time of transmlesmn or.
(d) if handed over - at the trme of handrng over.
. _'1'7".3" -_-.Any notrce in wrrtrng by the Company to the Securrty Trustee requrred hereunder muet bear the e
oo reference,  Security Manager Close Brothers Invoice Fihance and shall take effect at the time it is

- received by the Security Trustee at its registered office or at such other address the Securrty Trustee

may advise in wrrttng to the Company for this purpose - o _ .

' charge oadd (010516ewt02) SIRRETRRR RN SEUREEURS
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REPRESENTATIONS WARRANTIES AND UNDERTAKINGS BY COMPANY

= {. ~entered into prior to the date of this deed or the laws of any jurisdiction applying to the Company

ez

The Company represents and warrants to the Secunty Trustee that: -

"'_The Company cert;fres that the executron of thrs deed has been du[y authonsed by a resolutron 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 or agreement o

(a) o itisand will at all tlmes be the sole benefrcral owner wrth fuII trtle guarantee of all the Charged : .
" Assets and that no Encumbrances affect it except the Encumbrances. (rf any) . set out in

b _Schedule 4 and generai liens in the ordrnary course of business;

- under this deed;

' securrty over all and every part of the Charged Assets in accordance with its terms; .

S (o) ithas and will at all times have the necessary power to enter into and perform its oblrgatrons R

" (c).' _'_".__'thrs deed constrtutes its- legal valrd brndrng and enforceable obtrgatrons and is an effectrve" g _[ _

- (Y- ﬁ:_. _'all necessary authorrsatrons and consents to enable or T enitle it to enter rnto thrs deed have e '_
- been cbiained and these w:ll remarn in full force and effect dunng the exrstence of this ...~

U security;

ey 5 the Company has acqurred marntarned and complred wrth aII Envrronmental chences (|f any) . -
S needed for its use or occupatlon of the Charged Assets or for the conduct of its current ..

_busrness -
: 4] '.":_'the Company has complred wrth all other applrcab!e Enwronmental Laws and has not done or R
. permitted any actor omission Whereby its Environmental Licences (rf any) could be varied or . BRI
"__.'-revoked SRR o ST o L S
- (g)-. _'so far as the Company is aware there has been no drscharge sprllage re!ease of emission of"..

any prescribed, dangerous, noxious or offensive substance or any controlled waste on, intoor -
- from any of the Charged Assets or any premises adjoining any part of it; and no such - -
- substances or any controlled waste have been stored or disposed of on or in any part of the -

‘Charged Assets or, so far as the Company is aware, in any adjoining premises except in

-accordance with the requrrements of the applicable Envrronmental Laws,; -

o eriminal lrabihty‘ under any Environmental Laws or the terms of any Environmental chenoe

Ty the Company is: not in breach of ahd- has ot ‘incurred o become subJect to any aivil or

R () the Company has obtarned and’ marntarned al[ such insurance polrcres as. would be_:-
. ‘maintained by prudent companies carrying on business of the type. camied on by the -
Company at all relevant times and has complied in all material respects with the terms and

Cqga

. conditions of such policies.

" date of this deed over the Charged Assets..

19

-'TRANSFERS AND'DISCLOSURES' R

This deed and the Secunty created by and under rt is freely transferable by the Securlty Trustee

The Company undertakes that no Encumbrances (other than a general iren in the ordrnary course of'ﬁ'..i S
" business) ranking in priority to or pari passu with the charges created by this deed will arise after the .

The Company rnay not assrgn or transfer any of its rrg hts and!or oblrgatrons under this deed. Nor may

R person

" charge - oadd (010516 ewtc2)

~the Compeny enter into any transaction which wou!d result in any such oblrgatlons passing to another-. S



19,3 The Security Trustee may disclose any information about the Company and any member of the -
. Company’s Group and any other person connected or associated with it to-any member of the Close
“7 Group andfor fo any person to whom it is proposing to fransfer or assign or has transferred or -~
- assigned this deed and/or the Security created by or under it. The Company represents and warrants = 0
- that it has and {so far as permitted by law) will maintain any necessary authonty by oron behalf ofany -

- -such persons to agree to the provusmns of thas clause. . . . DR

a0 SECURITY TRUST THE SECURITY TRUSTEE AND THE BENEFICIARIES

20 : All Securlty and dnsposn:lons made or created and a!l obllgattons and undertakmgs contalned in thls_" e
' " deed to, in favour of or for the benefit of the Security Trustee are made, created and entered into in°
- favour of the Security Trustee as trustee for the Beneficiaries from time to tlme } . .

Co2020 The Secunty Trustee shall have only those dutues obllgations and responsmllltles expressly specmed o
.. in this deed and shall not have any implied duties, obligations or responsibilities. In perferming or
- carrying out its duties, obligaticns and respensibilities, the Security Trustee shall be considered to be - .
- acting only in a mechanical and administrative capacity (save as expressly provided in this deed) and -
“-shall net have or be deemed to have any duty, obllgatlon or responsablllty to or relatuonshlp of trust or
- agency with the Company.. : I . S . . o

2037 The 'Comp'any sﬁha’ll.'pa'y to the 'Secu'rity'Tr.LIIstee' s'uoh"reasonable fees in 'resb'é'ct of 'its '-acﬁng as".:-
. 'Security Trustee as the Security Trustee and the Company may agree from time to time, if any 8

204 _The Company shali pay to and mdemnlfy the Secunty Trustee for all costs reasonably lncurred and o
" expenses of the Security Trustee in the release of any Security created by the Company in favour of
o -the Security Trustee (in each case including but not limited 1o legal fees and stamp duty) and all value™ o
~added tax and similar tax charged or chargeable in respect thereof. . o . .

S 205 .The Cornpany shall undemmfy the Securlty Trustee and keep it mdemmfled agamst all Ilabmues costs :
... “charges and expenses (including in each case value added tax and any similar.tax charged or. .
- -chargeable in respect thereof) to which the Security Trustee becomes subject by reason of being the a
. Security Trustee or properly incurred by it or by any person appeinted by it to whom any trust, power, . . .-
- -authority- or discretion may be delegated by it in the execution of the frusts, powers authontles or. - .
: _'_'drscretlons vested in the Seounty Trustese under this Deed. : o B

208 The Beneﬁeiaries_ may ep’point e'replaoement Seounty.Truetee after consultation with the Company .~
~ o -and otherwise as provided by the terms of the Security Trust Deed. The Company shall take such - -
- action as may be necessary, and the Security Trustee at the request (and properly incurred cost) of -
the Company shall take such action as may be practicable, in order that the Security granted in favour - =0
~of the Security Trustee shall provide for effective and perfected Security in favour of any replacement = 0
- Security Trustee including making available to the replacement Security Trustee such documentsand .
-'records as the replacement Seounty Trustee shall request. . o .

L2070 The Secunty Trustee and any Recewer may from tlme to tlme delegate (mcludlng by power of
. “attorney) to any person or persons (including, without limitation and for the aveoidance of doubt, any .~
" Beneficiary or Beneficiaries) any of the powers, authorities and discretions that are for the time being =
exercisable by the Security Trustee or a Receiver under this deed. Any such delegation may be'made -~
~upon such terms and conditions {including the power to sub-delegate) as the Security Trustee or such :
~.Receiver may think fit. Neither the Security Trustee nor any Receiver will be liable or responsible to -
. "the Company or any other person for any losses, kabilities or damages arising from any act, default,
L ~‘omission or misconduct on the part of any delegate or sub- delegate .

208 " The Secur:ty Trustee. may. assrgn and transfer all of its nghts and obllgatlons under this deed foa
; " replacement Security Trustee appointed in accordance with the terms of the Security Trust Deed.

This deed shall remain in full force and. effect and ‘binding on the- Company"'notwdhstandlng any. '
- amalgamation or merger that may be effected by the Security Trustee with, or the sale or transfer of T
~allor any part of the Securlty Trustee’s undertaklng and assets to, another person L S

o R
= T
SEERN
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'_'.'2'0.10' Any member of the Close Group with Wthh the Company enters into a Finance Document that. =
- requires the Company to grant Security shall procure that the Security Trustee enter into the relevant. -
_security. Document with- the Company and such member of the Close Group shall become a
- Beneficiary without further act or consent on the part of the Company. Promptly following a member of -~
- the Close Group becoming a Beneficiary the Security Trustee shall certify to the Company in writing -~
~ " that such member of the Close. Group has safisfied ail the Security Trustee's requ;rements for -
‘accession to the Security Trust Deed and has become a Beneficiary. S

20 MISCELLANEOUS -

21 No delay or omission on the part of the Secunty Trustee in exercusmg any nght or remedy under this
. "deed shall impair that right or remedy or operate as or be taken to be a waiver of it Any single, partial - -
- or defactive exercise of any such nght or remedy shall not prevent the further exercise of that or any KA,
- ~other right or remedy . _ S - S

o2 The Secunty Trustees nghts under thlS deed are cumulatlve They are not exclusnre of any nghts f L
B prov:ded by law. They may be exercxsed from fime fo time and as often as the Securlty Trustee sees .

L '_ Z _2'1.3 o Any waiver by the Seourlty Trustee of any terrns of this deed or any consent of approval guven by the L
: - Security Trustee under it shall only be effective if given in writing. Such consent and approval shall - [P
then enly apply for the purpose stated and be sub]ect o any wntten terms and conditions imposed by S

the Security Trustee.

214 If at any . tame any one or more of the provisions “of thls deed is or becomes rllegal mvalud or :
' ~“unenforceable ‘in any respect under the laws of any jurisdiction then neither the legality, validity or -
-~ enforceabiiity of the remaining provisions of this deed nor the legality, validity or enforceability of such - =~ '
. provision under the law of any otherjurisdiction shall be in-any way affected or impaired as a result. 3

S _ 215 -Any certlflcate SIgned by a du’ector or authonsed off;oer of the Securlty Trustee as to the amount of e
. “the Secured Monies at the date of such certificate shall, in the absence of mianifest error, be o

- “conclusive evidence of such amount and be binding on the Company. .

216 This deed may be executed in-any number of counterparts It will then be as effect!ve as if aIl BRI
S srgnatures on the counterparts were on a smg!e copy of this deed. : . : : S

; '_ 21!7'_': : :The paper on which- th:s deed is wntten is. and wu!l remain at a!I tumes the property of the Secunty--
BRI .Trustee even afier the discharge of this secunty : . _ . .

21,8 _The Beneflmanes from tirhe to tnme may “enforce and enjoy the benefut of the terms of thas deed e
; - 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 (Rtghts of Third Part:es) Act 1999 to enforce or enjoy the benefit of any term
"_""Ofttns deed. . o o . : ) i L
L21.9 Notwdhstandmg any term of thns deed the consent of any person who is not a party to it is not IR
U required to rescind or vary th|s deed at any time . ' o o DI .

22 _;Jumsorcnon
' .} : 221 “This deed shall- be mterpreted and shall be governed by the Iaws of England The Company er!' |

. accept the non- exclusive JuFISdICtIOI’] of the English Courts in connection with any matter ansang under
: ._this deed ) : : S : .

B B charge - oadd (010516 ew tc2) T



 Name _ Registration number and Jurisdiction of
o SRREI ~Incorporation :

"'___'Cl'o'sé Invoice Finance Limited . - " Sy | 00935949, England and Wales - B

" CloseBrothersLimited .~ 00195626, Englandand Wales =

. chaifge ~'oadd (010516 ew tc2). T e



............................................ E%@MEK}MLEH

............................... ReceivablesFinancmgAgreement

~ . The Detit Purchase Agreement entered into bétween the Company. and the Receivables Financier -~
- dated on or about the date of this deed or in respect of which this deed is o form Security. . S

e P REPO
oo charge - oadd (010518 ewte2). . e



s ﬁﬁwﬁﬁ}{%&% 3 ............................ o

.................................... ; .. . Property

- Address . 0 TitleNumber ~ LandRegistry

o _.'::"Ur.l'regiét'ered land

. Full deséription of address and title

- charge - oadd (010516 ew te2) - :



e SGHEDULE e
" Encumbrances’
Encumbrances to which this security is subject:- re ...k

"o -charge - cadd (0105616 ew fe2) . '



o sewmsmEs o

. Specified Equipment o

LT e g
" charge -'oadd (010518 ew'te2) i



: _"Charged Property" means all Equipment charged in clause 2. 2 of this deed and

L S "gecyrity Trustee” or “the Beneficiaries” shall be construed 50 as to include their -
“respective successors in tille, permltted assrgns and permitted transferees. .

______________ :r‘.'-ﬂ ,:”.;;H' eeeeeetee

o SR : o _'::_ Form of Supplemental Charge
“-f;TmssUPPLEMENTALCHARGEermﬂeonme'fl['i',f )
':fFBENNEEN BT e

- ':("'I') Sl e ]LIMITEB (regrstered wrth the number [e ] whose "re'g'istered oﬁice"is'.at [o e ] S

. __(the‘ "Company"”); and

 CLOSE BROTHERS LIMITED (registered with the number 00195626) whase registered

.-office is"at 10 Crown Place, Londen, EC2A 4FT, as secunty trustee for the Beneficiaries (ln o
o0 that capacrty, the “Securlty Trustee“) : T - .
- fBACKGRoume | |
' A S The Company isa party to a Debenture (as deflned be!ow) under whrch rt granted secunty : L
“over all its present and future assets as security for the Secured Liabilities (as defined inthe "=~
e Debenture) to the Securlty Trustee on trust for the Beneficiaries from time to time. B
: B _'The Company enters into thrs Deed pursuant to clause 6. 3 of the Debenture in order to grant o '
o0 the security over the Charged Property (as defined below) : o
:“rnISAGREED | S '
S :'_1 DEF!NIT]ONS AND INTERPRETATION
1.1'_-._" Definitions

~Inthis Deed (including the recitals to rt)

'(a)

12

= : _1;3__....

terms deﬂned in or- construed for the purposes of the Debenture have the same meanmgs-'. i
. when used in thrs Deed (un!ess otherwise defined in this deed) and - S

the followmg ferms have the fol!owmg meanlngs

| - "Debenture“ means the aII assets debenture dated [ ] made between the Company”and S
-the SecuntyTrustee : : o PR

'Interpretatlon s

Unless a contrary indication: appears, any reference in this Deed to the "Company” or the

The pnncrples of constructron et out in clause 1 2 of the Debenture shall apply to thls deed -
- mutatis mutandis, as if they were set out in fu!! in thrs deed. : e

;'Incorporatron of provrsrons _' _' e

- f‘!ausee 17, 20.1°and 21.8 of the Debentl e are rnrorpnrated rnto thas deed mutat:s mutandrs as |f-._ L "
' '_they were setoutin full in this Deed.. . .~ .. : L

s

charge oadd (010516 ew tc:2)

GRANT OF SECUR[TY

Nature ofsecurlty B
30 Lo



@ favour of the Securrty Trustee _' . -':: : e,
- by '.wrth full fitle guarantee in accordance vvrth the Law of Property (Mlscellaneous"P'roviSione)' Act o
101994, and : o . o : . _ :

(e S as contin uing secunty for payment of the Secured Lrabrlrtres
22 Mortgage :_ S
~The Company hereby charges by way of- frrst !egat mortgage and 25 a contrnurng securrty for the-'_- -

- ".'_'drecharge of the Secured Liabilities ail rrght ’rrtle and rnterest in the Equrpment detarled in the- L
. schedule herefo. .. : - ; _ Lo Lo '

o230 2 App!rcatlon of Debenture provusrons

iR (a) :_- "':'_.all references in the Debenture to the “Charged Aesets“ sha!l be deemed to refer also to the:' -
' " Charged Property charged by thrs deed; . . TSR

() o “all references in' the Debenture o "Securrty" created in favour of the Securlty Trustee sha!! S
- include the Security created by or pursuant to this deed; and : RO

R (o '__-:'a!i provrsrons cf the Debenture relatrng to “Speclfred Equrpment” andfor the "Charged R
. hesets” or the "Security” created in favour of the Security Trustee (including, without ; .
o limitation, oblrgatrons of the Company and the rights of enforcement) apply respectively tothe :-~ R
- Charged Property charged by this deed and to the Secunty created by this deed. '

3. SUPPLEMENTAL DEED
34 Guarantee and Debentu‘re
e @ “This deed is supplemental fo the Débenture and is a Frnance Document

(b’) o From the date of this deed the provelons of the Debenture and of this deed shall he: read and ps _
" construed as one and all references to the Debenture shall be deemed to uncorporate the
- provisions contained in this decd . L _ o

32 _'__'-:'Contmuance in force

: .-'The provrsrons of the- Debenture and the other Flnance Documents contrnue to apply and remam 0
" full force and effect. : : L

S & " COSTS AND EXPENSES -

i The Company shal! promptly on“demand pay to the Secunty Trustse the amount of all costs ‘and Ll
- expenses (rncluding legal fees, valuation fees (and any VAT or similar Tax. thereon)) incurred by the -
Security . Trustee in. connection wath the negotiatuon preparatron executaon reglstratron and'_': =

. completion of this deed.
o '_"5.' o GOVERNING LAW

L ""Thrs deed ehall be rnterpreted and shall be governed by the Iaws of i’—"ngland The Company wrlll_
- accept the non-exclusive ]unsdrctlon of the Englrsh Courts in connection with any matier arrsrng under ..

this deed - _ _ -
©IN WITNESS of which this deed has seen duly execiited as a deed and has been delivered on the e
- date speclfred on pagef of this deed T . : ISR

Ll e e e Car '
" charge - oadd (010516 ewtc2) . R
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o IN WiTNESS of which thls deed has been duly executed as a deed and has been delivered on the
- date specufed onh page1 of this deed. - B T . e

' EXECUTED asa desdby & DA/don/ o5 L
o attomney for CLOSE BROTHERS LIMITED in the " Attorney for Close Brothers Limited
- presence of:. .

- Witness
‘Signature
“Name
7 Oceupation -
S cAddress o

S 'SIGNED and delwered as a deed by HILDON
- LIMITED acting by . _
a dlrector in the presence of

| --Direct'orf__.'
- .._-jSignatLIre ERRRUEEHE o e
R -_Name. : R _;.-Mvww-{,_%q: Nﬁﬁj’m@ﬂ MNM = ._ ::'_ AR

O Witness o B
. Signature T S
S Name TR ::'.-:_pfﬁﬁfd/-é.__o{f"ww_‘.-"
7 Address ol ] %

" charge - 0add (010516 ew )



