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Registration of a Charge

Company name: REMARKABLE GROUP LIMITED
Company number: 03096503

KEDJXWIXK

Received for Electronic Filing: 25/08/2017

Details of Charge

Date of creation:  22/08/2017
Charge code: 0309 6503 0003
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
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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: 3096503

Charge code: 0309 6503 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 22nd August 2017 and created by REMARKABLE GROUP
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 25th August 2017 .

Given at Companies House, Cardiff on 30th August 2017

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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" 'PARTIES

() REMARKABLE GROUP LTD (registered with the number 03096503) whose registered office is.

. .at The Pump House, Garnier Road, Winchester, Hampshire, $023 8QG (the "Company™);, -~ o

@ CLOSE BROTHERS LIMITED (registered with the number 00195626) whose registered office is |

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

: _' 'Dyke Road, Hove, BN3 1UY as: eecunty trustee . for the: Benefaorarres (|n that capacuty, the .-
o '“SecurrtyTrustee“) Lo e L

" This deed is delivered on the date 'stated 'abov'e The'seourtty True'tee has been 'appoi'nted by the 'O'riginal-:' '

" Beneficiaries as trustee under, and has agreed to act in accordance with, the provrsu)ns of the Secunty Trust -

o - Deed in respect of the Securuty created by this Deed _

| ITIS AGREED THAT:

o .DEF!NITIONS AND INTERPRETATION

- 1 ._'1 : n this deed any words whose meanlng is deflned in the Recelvab!es Fmancung Agreement shall have S

" the same meaning. -
' 1 2 :_ 'In thue deed the followrng wgrds shall have the meanmg set out after each of them
“Act of Default" in relatlon to the Company any event set outin o!auee 7 1

_ - _"Admlnlstrator" - any person appolnted under Schedule B1 of the !nsolvency Act 1986 to manage' '
“the Companys affairs, bus:ness and property . o _ . L .

"_"Asset Reglster - a regrster in such form as the Secunty Trustee shall requlre contalnlng detalls of aII L

' Specified Equipment, to include a fuII descnpt:on location and serial number (rf any) of the relevant: _' o

. Specified Equipment. -

R _"Assoolated nghts" . has the same meaning as in the Recewab[es Fmancmg Agreement

"'Beneftclarles" the Orlglnal Beneﬂmanes together with any other party who accedes to the: Securtty e

" Trust Deed as a Beneficiary from time to time (each a "Benefnclary )

""Charged Assets" - the property the sub]ect matter of any Supplemental 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 its Subsrdrarles from tirrie to time |
' ':"“Company s Group" ' the Company and each of lts Subsmttar!es from tlme to tlme o
' "'Debt" ] has the same meamng as in the Recelvables Fmanolng Agreement o
"Encumbrance - any mortgage charge pledge lien,- assugnment hypothecatlon secunty rnterest :
‘tidle retenticn, flawed ' asset agreement, preferentlal rlght trust arrangement or other securlty K

- arrangement, whether by law or agreement

. : “Enforcement Date the date on which:

@y o the Security Trustee receives from any person notice of |ntent|on to appotnt an Admmlstrator S

o (b) 'the Company requests the Secunty Trustee to appomt an Admlnrstrator or any Receaver in" . _: g
: - respect of the' Company, or ... = B . . B o L
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: (d) -'._':an appllcatton is made for the apporntment of an Admlntstrator in respect ‘of the Company, or S g
o (e) an appllcatton is made for an admlntstratlon order in respect of the Company, or i
g o {fy : an Admlnletrator is appounted in relatlon to the Company, or ' |

:."(g) A wmdung up order has been made ora resolutlon for wundlng up- has been passed or aﬁ"." S
S _prowsmnat tiqwdator has been appointed in respect of the Company. '

o '“Envrronmental Laws" - all taws directions and regulatrons and all codes. of practrce curculars and SR
Co o Uguidance 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 environmentor-- . ..
" human health, including without limitation the conservation of natural resources, the production, -
- storage, transportation, ireatment, recycling or disposal of any waste or any noxious, offensive or-
dangerous substance or the liability of any person, whether civil or crlmlnai for any damage to or
- poliution of the environment or the rectification thereof or any related matters. . K -

. "Environmental Licence" - any permtt licence, authonsatton consent or other approval requured by'-
©Uany Environmental Law L T : e '

R "Equment“ machlnery, equupment turnlture furnlshrngs flttlngs and ftxtures and other tangtble’-_

- personal property {(other than Inventory), including, without limitation, data processing hardware and
- software, motor vehicles, aircraft, dies, tools, jigs and office equipment, together with all presentand -
S future additions thereto, all components and auxiliary parts and supplies used or to be used in

" connection therewith and .all manuais, drawings, instructions, warranties and rlghts with respect

- thereto wherever any of the foregoing is located and any other asset which woutd be treated as a

fixed asset under GAAP, including the Specified Equupment

-:-"letures - |n retatton foa Property, all fuxtures and tlttsnge (tncludung trade f:xtures and ftttlngs) flxed o
= plant and machinery and other items attached to that Property, whether or not constitutlng a fixture at_ e

Claw. L

_“Fmance Documents" : the Recelvables Ftnancung Agreement and atl and any other agreements _
7 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”)

- "GAAP“ : accounttng prmcuples and practuces wh:ch are for the trme belng generatly acceptable in the
~United Kingdom. . s R . _ _ R

= ::"Inso!vent" “the happenlng of any of the follomng events in relatron to the Comp pany

S (a)': A dlstress or executlon belng Ievred on or |ssued agalnst any of the Charged Aesets
' (b)_ _f : entertng or seeklng to enter |nto any formal -scheme- of -arrangsment of rte atfaurs or - _
- composition'in satisfaction of its debte with its creditors in accordanee with the Insolvency Act o
- 1986; : : . _
{c) - the Company taklng any action for its w:ndlng up, dlesolutton or re- organlsatlon (othervwse SRR

- - -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, :
- Administrative Receiver, Administrator, trustee or similar officer 1o in respect of it or ait or any el

part of its revehue or assets; .

s ey - A petttlon bemg presented or an order belng made for the wmdlng up of the Company,

'- (&) an admlmstratron order being made or applred for _ '. SRR
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BN {Fy a court application’ berng ‘made for the appointment of a Recetver or such a Receiver baing : o8

© . appointed;
o (g)' o _-a not|ce of mtentlon to appornt an Admlnlstrator belng glven by an person o an Admlntstrator o
- being appointed; L . ST . L
"'-(h)'.' a meettng of cred!tors belng called for wrndlng up the Company or for any other purpose a
- - referred toin the Insolvency Act 1986 _ o L : .
X ."'.:_(i) : ‘a statutory demand under the Insolvency Act 1986 berng served
o ':-':(j)' Lo an ericumbrancer takmg possessuon of any part of the' undertakmg or. property of fhe
~ - Combpany; . o . o . . .
: (k) :.:enterlng lnto any tnformal arrangement or. composmon vvrth oF for the beneﬂt of the-:;_" .

o Company’s general body of credttors
o ('lj - _"belng unable to pay its debts as they become due
: .-..(m) -. :._ .' berng deemed msolvent under the tnsolvency Act 1986
= (”n)"':_'_ . taking any steps towards a Moratortum | -

. ._"lntetlectual Property" “all patents (mcludlng appltcattons |mprovements prolongatlons extensrons R
" 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 - .
- software programs and systems (including the benefit of any licences or consents relating to any of -0~
-7 the above) and all fees, royalttes or other nghts derived therefrom or incidental thereto in any part of =
- the world, . . -

R "Moratorium -a moratonum comlng into effect pursuant fo Schedule A1 of the Insolvency Act 1986 o =
or pursuant to paragraph 1A of Schedule 1 to the Insolvent Partnershlps Order 1994 .

: "Non-Vestmg Debts alI or any ‘Debts of the Company to be purchased by the Recewables
.~ Financier pursuant to the Receivables Financing Agreement but which fail to vest absolutely and .~
- effectively in the Receivables Financier for any reason, together with the Associated Rights to such -~

Debts.

“Origin'al"B'eneficiartes” the parttes or party (the "Orrgmal Beneftcrary )' as'-thé-_ case m'éy be,
s referred 10 i Sohedule1 _ S o

- "Other Debts" all sums due and owmg or accrumg due and owmg to the Company whether or not
on account of its tradmg hoth present and future except . _ o . . O

S (a)' -Non-Vestrng Debts and

(b) _' '.any Debts whllst they remain absolutely and ettectrvely vested in or held on trust for the AR
' o Receivables Financier under the Receivables Financing Agreement and whether such vesting -~
~results from a tegal or equrtable assugnment : .

R “Property the estate and lnterest of the Company in freehold and Ieasehold property wherever o
o situate (other ‘than_any heritable property in Scotland) including “all fiens, charges, options, ' -
- agreements, rights and interests in or over such property or the proceeds of sale of such property and .~
“all buildings and Fixtures thereon and all rights, easements and privileges. appurtenant to, or ...~ .=
" benefiting, the same and "Properttes means all or any of the same, as the context requires. B

-':"‘Recelvables Fmancler” - the member of the Close Group whrch from time to t|me prowdes debt
- “purchase facilities to the Company, being at the date of this Deed Close invoice Finance Limited
o '(reg|stered in England with the number 935949) . o _
- oadd (010516) docx- o



- “Receivables Financing Agreement" - the debt purchase agreement (if any) for the sale and'
- purchase of Debts and/or a conditional sale agreement and/or any other type of financing agreement -~
- between the Company and the Receivables Financier including that the detarls of which are set outin -

- Schedule 2, : . o _ L

SR "Recewer" rncludes a receiver andlor manager ot berng an admunrstratlve receiver (as deﬂned i
~. - Section 29(2) of the Insclvency Act 1986) of the Recelvershrp Property . o

o “Recewershrp Property" -such part or parts of the- Charged Assets'not ‘being the whole or - o
. substantially the whole of the Company's property and assets within the meanlng of section 28(2) of'_.'-'_-. e
- the Insolvency Act 1986. o _ _ e _ . '

" "Remittances" - cash cheques bills of exchange negotrab!e and hon- negotrah!e mstruments letters
. of credit, orders, drafts, promissory notes, electronic payments and any other instruments, methods or_: ST
: - Torms of payment or engagement. . SR o . . DR

. "Secured Liabilities” - both the'S'ecured 'Monies'aind'the obligations and liabilities in clause 24(b).

- “"Secured Monies" - all the monies which now or at any time in future may be owing due andfor =~
- ‘payable (but remaanlng 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 -
C“whole of any part of such monies is represented or secured by any mortgages, guarantees, trust
.- receipts, bills of exchange, leasing, hire or conditional saie agreements, assignments, agreements for =
- discounting or factoring of debts or any other agreements or securities) and whether or not any of = ...
-.them have or has fallen due or become payable and whether or not defauit shall have been made in
- respect thereof together with:.. S o . : : :

'f__"(a) = " all monies due or payabte under the Recetvabtes Frnanorng Agreement (rf any) or any Ioan or_ L
~other form of financing agreement or similar between the Company and any Beneficiaryor by -
virtue of any guarantes or rndemmty glven by the Company to the Securrty Trustee andfor any-—

" 'Beneficiary; .
(b) | ' 3-a'||"ad'van'ces':Whioh' any'Benefi'ciary has made or shall m'ake"to the Company; -
(€} any indebtedniess now or hereafter to be incurred by the 'Security Trustee and/or any

:Beneficiary for or at the request of the Company, including all monies which the Security ™
- Trustee and/or any Beneficiary shall pay or become liable to pay for or on account of the -~
- .Company or any other person at the request or order of the Company or under its authorlty, - -
- either alone or jointly with any other person and whether or not by any of the foliowung

._'(i).__- : maklng direct advances or
._ '__:.'(u) drawrng, acceptmg, endorsmg paymg or drsoount:ng any Remlttance or -

. (ul) enterlng into any bond guarantee mdemnrty or letter of credlt or

BN 'confarmmg orders or
B :'.'('v)' '_ otherwise acceptmg any other Irabrhty for or on beha!f of the Company,

Sood) '.'a!I monies whlch the Securrty Trustee andlor any Benet" crary can charge to the Company and o
ool costs charges and expenses incurred by the Security Trustee andfor any Beneficiary .

. following default in payment of any such monies or of breach by the: Company of any of the .-

el provrsmns of this. deed . . e R

i “e) ":'the charges of surveyors andlor solucrtors mstructed by the Securrty Trustee and/or any S
R Beneﬂcrary in connection with any part of the Charged Assets . . el

" oadd (010516).doex




o - all costs and charges and expenses which the Secunty Trustee and/or any Beneficiary. may_'
: e from time to time incur in: : - ' '

S (t) 1" - _ stamplng, perfectlng, regrstertng or enforcrng thrs securtty, or : S

iy E -negotlattng this’ deed ‘andfor ary Finance. Dociimenit (or any guarantee rndemntty,-_"'--_ : s
. priority arrangement, waiver or consent in respect of any of them) or : L

i : (iif) 'obtammg payment or dtscharge of Secured Monles or.
o "(i\t') payung any'rent, rates,'taxes or outgolngs for the Ch’arged Aseet's';.orf*' e

) Y insuring, repairing; 'maintaining;imanaging'or"reatis'infg any'pa'rt of the C'ha'rged As.sets;'{-_-._"'." g
"'cr_.. : : L

C(viy the preservatton or exercuse of any rlghts under or in connectaon wrth thls deed or any-' o
_ attempttodo SQ; or. o R _ L

o {vii) giving a discharge or release of this securlty, or .

Sy deallng with or obtalnlng advice' about“any'other matter or guestion arising out of orin
- connection with this deed with the intention that the Security Trustee and each -
- Beneficiary shall be afforded a full complete and unlimited indemnity against all costs,
charges and expenses paid or incurred by it and whether arising directly or indirectly - -
. in respect of this security or of any other security held by the Securrty Trustee for the
- Becured Monies;. . : _ : _ DR

. (g) aII monles expended by any attorney appomted under cIause 6 3in exermsnng htS powers

“(hy - interest on all monies due. and owing to the Security Trustee andior any Beneficiary at such' o
_orate as may from time to time be payabte pursuant {o any agreement or arrangement relating -
~ - thereto.. R . : :

S “Sectjrities“ - 'aII - stocks,” shares, bon'ds “and- 'securtties of “any kind _"whatso‘ever and. Wheth'er R
- marketable or otherwise and all other interests (including but not limited to loan capital) both present -
~rand future ‘held by the Company in any person and includes all alletments, rights, benefits and
. -advantages whatsoever at any time accruing, offered or arising in respect of or incidental to the same .
~and all money or property offered at any time by way of dividend, conversion, redemption, bonus,
“preference, optton or otherwaee in respect thereof. S -

o ._'_"Securrty - any mortgage charge pledge Ilen assrgnment hypothecatlon securrty rnterest tltle .
- retention, flawed asset agreement, preferential right, trust arrangement or other security interest. .
Do seouring any obligation of the Company or any other agreement or arrangement’ hawng a S|mr|ar_
- effect. : . ST _ I : o .
_""Security Trust Deed" - the security trtjet'deed'dated 'on or about the date of this Deed 'and made
- between the Security Trustee and the Qriginal Beneficiaries pursuant to which the Security Trustee - . -
.2 has been appointed and has agreed o hold the benefit of the Security constituted by this Deed and -~
"o any subsequent Security created by the Company in favour of the Security Trustee on trust for the
" Beneficiaries from time fo tlme . . . R o o :

: “Sec’urrty Trustee " whers the context permlts tnctudes the Secunty Trustee s ofttcers delegates o
“-agents and representattves : . :

__3_'-'“Spectfled Equrpment“ - the eqmpment |f any, Itsted in Schedule 5
S .'-:"Subsrdrary" a subsrdlary as defined in sectlon 1159 of the Companles Act 2006 and unless the =

context otherwise requires, a subsadlary undertaking within the meaning of sectton 1162 of the -~ "
S Compantes Act 2006. L S . .
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S - "Supplemental Charge” - means a charge granted or to be granted (as the case may be} pursuant
' -to clause 6.3 of this deed, the form of which is set out in Schedule §; - o . .

- : :'1 3 In the constructlon and rnterpretatlon of thrs deed

= . (a) - _.untess a contrary rndrcatrcn appears a reference to the Security Trustee shatl be construed as
' - -a reference to the Security Trustee as trustee for each of the Beneficiaries; . o

- (b)Y where any right, interest or title is granted or any covenant, undertaking; representation or
' ~owarranty is given by the Company in favour of the Security Trustee it shall be taken as g
- granted or given in favour of the Security Trustee as agent and trustee for the Beneficiaries " ")
- and any losses suffered by the Security Trustee shall be interpreted as references to the. - 0
~losses of the Securlty Trustee and/or the Beneficiaries; '

ey o any-refere'nce-to any "Benefrclary", _'Orlgrnait B'enefrciary", “Receivables Financier’, any =
~o-member of the "Close Group”, the "Company’s Group”, the "Security Trustee” or to any-
" other person shall be construed so as to include its successors in title, permitted assigns and =~
" permitted transferees (whether immediate or derivative) and, in the case of the Security
T Trustee, any replacement secunty trustee or (trustees) appornted in accordance wrth the _' .
oo Security Trust Deed; . ST :

CoHd)y A reference to a "Finance Document” or any other agreement or tnstrument isa ret'erence to oo
" “that Finance Document or other agreement of instrument:- . S

: '(_'i') _- as the same may have been or. may (from trme to trme) be amended replaced f_": o
- supplemented extended or restated, and o '

o (u) ‘as’ the same- may have been assrgned ncvated or othenrvrse transferred by the
: .'re!evant member of the Close Greup, and - . R

' (iii) '._'_'.where permltted by the terms of such Frnanoe Document as the same. may have =
' " been assigned, novated or otherwise transferred by the Company, e :

(e) o the smgular shall lnclude the plural and vice. versa reference to one gender sha!l lnclude a .
~reference to any other genders . . _ L

" '('f)" 'references to. persons shall be treated as’ mcludlng mdrvrdua!s, flrms partnershrps S
- corporations, organs of government, whether local, national or supra national and any other
- entity recognised by law; > . SR s
B _'(g'). S references to any Act of Parltament ‘shall be treated as mctudrng each Act as amended
- modified or re-enacted from time to time and ail rules, regutatlons orders and subordinate -
: : legislation made in accordance with it; . . . . :
oy :-_refer'e'nces to clauses and to Schedules‘are to'thcse'ih this'deed""" .

S (i) where the Company has an obllgatron to carry out an act then |t shall be fuIIy responsm!e for”' ST
' ‘the costs and expenses of domg s0; : S S . I

B (j) . -vvhere the Secunty Trustee acts in accordance wrth thrs deed the Company W|tl mdemmfy the : SRR
- Security Trusiee agarnst all costs and expenses incurred; . . B L

B (k) . "where any discretron is vested ina Recerver or the Securlty Trustee it shall be treated asan-
: absolute discretion; : : N :

() each of the provisions of this deed shall be severable and distinct from one another;
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~{m). references to charges shall be treated as references to- mortgages and charges created by '
~ - this deed _ _ : .

: (n) references to thls secunty shall be treated as reference to the secunty created by this deed;

(e) '. '_ any powers glven in th|s deed to an admlmstratcr sha!l apply to the fu!lest extent permltted by R e
~the Insolvency Act 1986; . : - L

“(pY '_'; hefadings fo clauses are tor reference only and shall not affect the interpretation of this deed; - -

{g) - the meaning of genéral words introduced by the word other or the word otherwise shall notbe
. limited by reference to any precedlng word or enumeration lndrcatang a partlcutar class. of R
. acts matters or things T : :

2  COVENANT TOPAY
g f_ 21 - The Company agrees wrth the Secunty Trustee

'(a)_ o pay the Secured Monles wh!ch are riow or shall hereafter be due in accordance wnth the. .
- ~terms of the relevant Finance Document, transaction, Security, instrument or other obligation -
- giving rise thereto the Company's indebtedness to the relevant Beneﬂclary to whom such = =
- Secured Monies are owed; and R : - R

(o) o 'disc’harge' all obligations and Iiabiiities, whether actual, accruing or: contingent, now orin~
- future due, -owing or incurred under the Finance Documents in whatever  currency =
- denominated and oni whatever account and howsosver arising, whether alone or Jomtly andin .’
-~ whatever etyle hame or form and whether as prlnmpal or surety . R

e -"':CHARGING PROV!SIONS

o 3_'1' ' _.-'-As secunty for the payment ef the Secured Momes and the duscharge of the Secured Luabulntles the . _
c-o Company with full title guarantee now glves the following mortgages and charges in favour of the
SecuntyTrustee namely: - _ - . -

S (a)'";_ “alegal mortgage on the Propertaes (If any) s pecifted'tn 'the Schedule 3) o
: :'; (b) = -':a Iegal mortgage on al! Propertles (other than any Prepertues specaﬁed in Schedule 3) now' _ '

“‘owned by the Company or in which the Company has an lnterest

¢y a fixed charge on-all of the fo!towmg assets belonging to the Company, whether in emstence ":: R
: “now orin the future . . . e _ B B e

BT R the freehold ‘and Ieasehold propertles of the Company ot effectlve!y mortgaged' o
© 2 under clauses 3.1(a) or (b) including such as may hereafter be acqunred . N

'.:._(ii)':. Ul F|xtures in, on of attached to the preperty subject to the iegal mortg;,uh-_]es Under
- clauses 3.1(a) or (b) and all spar e parts, replacements modifications and additions.
for or to the same, ) .
i) any other frechold and leasehold property which the. Company shall own together
with all fixtures and fittings (including trade fixtures and fittings) and fixed plant and . =

“~-machinery in, on or attached to such property and all spare parts, replacements, =
' modifications and addrtions for or to the same; L

) all Specified Eqmpment (:f any) and the benefit ef all contracts and warranties retatlng: e
[T "'tethesame . . — .
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S {v} - all Equipment, {cther than Specified Equrpment) and the benefit of all contracts and' g -.3:- _:_ _
s L ___-'warrantres relatrngtothesame e L e BERER SO

(v all goodwr!l unpaid andlor uncalled caprtal of the Company,
- ('Vi'i.):" _. _'aI! the Com'panys Intel!ectual Property;_ e
S i) 'all the Companys Secuntles e -

'(iX)-:'- "aII Ioan caprtat mdebtedness or Ilabrlltles on any account or in any manner owrng to.
~ . the Company from any Subsrdrary of the Company or a member of the Companys RRCHR
' .Group, L S L .

'_'.(x')'-' - .:a!I amounts - realised by an admlnrstrator or- Irqwdator of the Company, upon-':. :
. enforcement or execution of any order of the Court under Part IV of the Insolvency:
“Act 1986, - : = ' ' '

o (xi) _.aII documents of trtle to any item of property whrch at any tlme and for any purpose_“
s o '_ has been or may be deposited with the Security Trustee . U

S (xii} the assets mentroned in the trt!e documents referred to in (xr} above

iy any account in the name of the Company under the control of or operated in e e
' ' __-accordance wrth the directians of any mem ber of the Close Group, [ S

S (xiy) any mdebtedness of the Recervables Fmanmer to the Company from trme to trme
SR (+) B 3a'ﬁXed charge”on-alt the Company s Non-Vestlng Debts', present and future; o —
" (e} afixed charge on the Company's. Other Debfs, present and future; - : L

©(f). o the Company, with full title guarantee, hereby charges to the Security Trustee by way of first
- floating charge as a continuing security for the payment and discharge of the Secured Monies = .
- its undertaking and all its property, assets and rights 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 Scofland. .

32 The provrsmns of paragraph 14 of Schedule B1 to the lnso!vency Act 1986 app!y to the ﬂoatrng chargej SR
o0 clause 3.1(F) which shall be enforceable at time-on or afier the Company failing fo meet any 0.
- demand made under clause 7 of this deed or, if earlier, the Enforcement Date, save that nothing in L
U this deed shall cause any. charge to become enforceable whr!st the Company is subject to a o
. _-.'.'Moratorrum : - : iy . : e S
3.3 K the Securrty Trustee shall enforce any of the above charges andfor any Supptemental Charge then R
- the floating charges created by this deed shall |mmedrately and without further formality become fixed .~
B 'charges . . _ IR

34 :_'.This deed shall take effect eubject to the provisions of the prio'r Encurn’b‘ranoes: 'over_the-Co'mpzany's -
- assets detailed in Schedule 4, except as otherwise varied by any separate deed. . S

35 So far as’ permltted by !aw and notwrthstandmg anythlng expreseed or |mp!|ed in thls deed |f the
.-__.'-_-__-;Company : T R e N _ ol

-.'(a)-'_ creates or attempts to create any Encumbrance over ali or any of the Charged Assets wrthout__ S
“the praor written consent of the Securrty Trustee of L . o
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S (by if any person levies or attempts to levy any distress, execution, sequestration or other procesS"_' '
' or does or attempts o do any dr!rgence in executron agamst any of the Charged Assets,

o the floatmg charge created by clause 3. 1(f) over the property or’ asset concerned sha!l thereupon . e
- automatically without notice be converted mto a fixed charge. . : R e

36 Sofaras permltted by law and notwrthstandmg anythlng expressed or |mplred in ﬂ‘tlS deed upon the
' -~ ogeurrence of any event descrtbed at: _ S R SRR - :

o '_ (a) B ctauaeT 1(3). or : e S
(b) o Clause ? 1(m)

the floatlng charges created by thus deed sha!l un!ess otherwise agreed by the Securlty Trustee in
- _wrltmg, automatically and without notice be converted into fixed charges. - . . B

3.7 - 'Notwrthstandmg anythlng expressed or |mpl|ed in thrs deed but wrthout prejudrce to clauses 3 5 and IR
L. 36, 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 Assets into a fixed charge
©as regards the assets specified in such notice. . e : R R

38 Theterms of the Finarice Documents are incorporated 'into this deed to th'e”eXtent.'requ'ired forany
~+“purported disposition of the Charged: Assets contained in this deed to be a valid disposition in"
- accordance with Section 2(1) of the Law of Property {Mlscel!aneous Prowsrons) Act 1989. :

g s "COMPANY’S oeLrGATIONS

- 41 " The Company agrees ‘with the Securuty Trustee for the benetrt of each Beneflmary, that whilst thrs’ S
e seeurlty and/or any Supplementat Charge exists, it: Lo N L

cofay s erI deal wrth the Non—Vestmg Debts and therr Associated nghts as uf they were Debts and S
' " Associated Rights purchased by the Receivables Financier under the Receivables Financing L
-Agreement and will not bank or deal with Remittances in respect of them cther than by S
" dealing with {and accounting to the Receivables Financier for) them: in accordance with {as =~
-though they were Remittances subject to) the Receivables Financing Agreement; e

SO ) B will ot sell transfer lease, trcence or drspoae of the Charged Assets subject to the floatmg::'.' o
. charges herein, except by way of sale-at full value m the ordmary course of its business now
© " being carried on; o :

(c) -f__'wrll not se!! transfer Iease !ucense or dlspose of the- Charged Assets subject to the fixad
.. 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 Securrty Trustee;

o (d) 'w:ll not sell transfer lease, license or drspose of the Specrﬂed Equrpment wrthout the pnor_ .
“-written consent of the Securuty Trustes;- e S R

.'_'(e) T wrll at all tlmes keep the Specn‘red Equrpment at Iocat!ons owned and in the control of the-
o Com pany and notified to the Security Trustee or at such other locations as may be agreed
- between the Securlty Trustee and the Company from time to time; . ;

Sy il not move’ any of the Speclfled Eqmpment from the Iooat:ons specmed fo- the Secur:ty '
o Trustee without the Security Trusiee's prlor written consent; .

bR .".'(g)". B wrlt ensure that all’ necessary consents and waivers reqwred by the Securrty Trustee arei .:'

. obtained from the owners of any land where the Specified Equipment is held and these will .~
~remain in full force and effect during the existence of this security; - -
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ok 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 ==~ :
- Trustee may from time to time specify all maneys which it may receive in respect of the Gther .-
" Debts forthwith on receipt, the Company acknowledging that it may not, without the prior - SRR
written consent of the Security Trustee, withdraw any such moneys from such account or-
- compromise, compound, vary, discharge, postpone or release any -of the Gther Debts or
- 'waive ifs right of action in connection therewith or do or omat o do anythrng which ‘may delay
»“or prejudice the full recovery thereof; : o .

() willl"exle'cute en“a'ssign'me’nt of th'e"'Co'rnpany's Other Debts in- favour of the Receivables =
. “'Financier in such form as the Seounty Trustee requtres whenever the Secunty Trustee sQ
"_-_demands R : : : SRR

B R will not, charge sell d!ecount fector dtspose of of, except in accordance with this- deed e
' g .otherwee deal W|th |ts Other Debts unless it has the pnor written consent of the Security
“ Trustee;. ' : o . R o '

(s '-wm'au'thonse';ts bankers from fime to time to provide copy staterents and full particulars of .
' -~ all the Compenys accounts and facilities wrth them whenever requested by the Securaty Sl
: -Trustee . : . _ - . _ L

S il provide such ather information as- the Securlty Trustee and!or eny Beneﬂcrery may o
- reasenably request regarding the Company’s affairs; .. .- : L .

S m) o will provide' a obpy of the Asset Rfegi'ster to the 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
~oupdated Asset Register to the Security Trustee (or its nomlnee) on the first Monday of each
- "calendar menth thereafter; - : BT :

BT (1) 15 ._-'.will, immediately it becomes aware; provide the Security Trustée with details of any presentor

- future litigation, - arbifration or administrative proceedings in progress, pending or, to the ..

- knowledge of the Company, threatened against it which might have a material adverse effect: . .~
oooon the Company's ability to perform its obligations under this deed; R

o)y wil permtt the Security Trustee and each Benefucuary free access at al reasonable tlmee to
inspect and take copies of and extracts from the books, accounts and records of the -
‘Company and such other documents as the Security Trustee and/or any such Beneficiary -
- may require and will provide the Secunty Trustee and each Beneﬁcaary with all rnformatlon'-i:-
T and faCIIttleS ‘which it may requsre . _ o

) - . : wrll keep all the Specufred Equment in good and substantial repalr and will el!ow the Securlty' e
- Trustee and each Beneficiary free access, at all reasonable times and on reasonable notice,
~to view (i) the state and condifion of the Specified Equapment and (ii) the Asset Register;

= gy will, |mmed|ately upon the demand of the Secunty Trustee affrx a p!ate (|n a form approved :'_ o
- .7 by the Security Trustee) tc each piece of the Specified Equment notnng the Security'_ S
T Trustee's lnterest in each such plece of Specified Equipment; _ - .

}('r') : will grant the Secunty Trustee or zts sollc:ltors on request all reasoneble facrlrtres to enable |t or-
- them to carry out, at the Company's expense, such investigation of title to the Charged Assets - S
- —-and enquiries about it as would be carried out by a prudent mortgagee;. . - B :

- (sy. . will use its best endeavours to detect any infringement of its rights to the Intellectual Property; . "
: ©if aware of such infringement, will immediately give the Security Trustee all information. _

- available to it about such infringement and will commence and diligently prosecute (or permit: " PR

" 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 fo recover damages; S
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s () will do everything needed to ensure that the Intellectual Property, to which the Company isor =
. ‘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;
o if any such Inteilectual Property shall at any time lapse or become void, will de averything .
o necessary to restore such intellectual Property to the Company,_ S TR T L

e "('u') f-w;!l comp!y in all materlal respects wnth all Iaws ccncermng the- Charged Assets and every-" R
' - notice, order, direction, licence, consent, permission lawfully made or gwen in respect of it = '
- and likewise with the reqmrements of any competent authorlty, - S :

(v) :WIH duly and promptly pay all monies - whlch may become due in reepect of any of the S
~ o Segurities, it belng acknowledged by the Company that the Securlty Trustee shall not incur
o any ilablllty whatscever for such monies; . . . o

w) forthwﬂh upon the' executlon of this deed will deposit with the Security Trustee all certificates
~cor documents of title in respect of the Securities, together as appropriate with duly executed ™

- instruments of transfer or assignments thereof in blank; it being acknowledged that the: "

- Security Trustee shall at any time be entitled to have any of the Securities registered eitherin - =

" the name of the Security Trustee or nominees selected by the Security Trustee; S

() will ensure the delivery or payment to the Security Trustee of all stacks, shares, Securities,
. .rights, monies or other property accruing, offered or. issued at any time by way of bonus,’
~redemption, exchange, purchase, substitution, conversion, preference, option or otherwise in -
respect of any Securities or the certificates or other documents of title to or representing the
- 'same, together with executed instruments of transfer or assignments in blank, it being . -
~nacknowledged that the Security Trustee may arrange for any of them to be registered eitherin- .
“-- the name of the Securlty Trustee or nominees selacted by the Secur:ty Trustee; -

Ty w:II conduct and carry on lts busmess and procure that each ef its Sub&duaraes-cohduth and
. carries 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. -
move its centre of main interest to any other jurisdiction without the prior written consent of = -
- the Security Trustee at the Security Trustee's sole discretion or otherwise reduce in or divert .
-~ fram England and Wales the substantive management and control of its business er any ofits -
“properties; _ . : . _ o
=) ._{witho'u't 'prerd'ice'to clauses 4.1(b) and 4:1(c), will nct 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 1152 of the Companies
.Act 2008) or any of its associates (as defined in section 1260 of the Companles Act 2006) or
~any other party o : ST B .

= 5 -ADDIT!ONAL OBLIGATEONS OF THE COMPANY

| 5.1 : ~The Company agrees with the Securaty Trustee for lhe beneflt of each Beneflclary, thal at aII tumes' i
- during the continuance of this security, it: e . . o
)y will cerry'ori the Cdm'pan'y's business in a proper and efficient manner and will not ma'k'e"ar'iy"__i :'_ e

3 - material alteration to the Company’s business, constetutlng a change from that carried on at._-

~the date hereof : : T : DR

by '_-Wili m'aintein' proper and up to date books of account of its business; will keep such books of
~.account and. all other documents relating to the affairs of the Company at the Company's =
~“registered office or at such other place where the same ought to be kept and will promptly .. o

: prowde coples therecf to the Securlty Trustee upen request; L B
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N J— {c) will “deliver to the Security Trustee the copies of its audited financial -statements and any 3'
. reports and notes accompenyrng them within 6 months of each year and; S

s .(d)3 will g punctually pay all its debts and Iiabrlltles becoming due and payab!e and which would on-
the winding up of the Company, have prloruty over the charges created by this deed :

e will punctual!y pay alf cutgomgs payable in respect of the Charged Assets and will promptly_:: _': S
: - produce the receipts for them to the Security Trustee upon request R T

- "W|Il keep aII the Companys freehold end leesehold property in good end substantual repalr S
- 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 Security Trustee becoming liable to accountas = -
_ _'a mortgagee in possession; _ . : R SRR

: ""(g)'_? B .wrfl observe end perform aII the IeSSees covenants in‘any Iease under WhICh any of the_z' s N
- Charged Assels may be held and will take no actron ‘which might lead to- euch lease being -
“surrendered or forfelted . T . . B

o my will allow the Security Tru’ste’e at the expense of the Company, to carry out repairs of take - T
B ~any action which the: Security Trustee shall reasonably consider necessary should. rhe'.'-___" SRR
s Company fail to observe or perform its obllgatrons as a lessee; : . e

oy 'WI|| not exercise’ the powers of Ieaelng or acceptlng surrenders of Ieases, conferred an a"
- mortgagee in possession by Sections 99 and 100 of the Law & Property Act 1925, or any. -
- other powers of leasing or accepting surrenders of leases, wnthout the pnor written consent of
-~ the Security Trustee; - . . _ _ :

o iy o will make sure'th.at an order of the Court a's"ob.t'erned"under Section 38(4) of the Landlord and e
- Tenant Act 1954, exc!udlng the secunty of tenure pro\nsrons of that Act, before granting any .
- lease; : T _ _
e Ky wil in'eure and keep insured those parts of the Charged Assets as dre of an insurable nature :

" against loss or damage by fire and other risks usually insured-against and such other risks B
T that the Security Trustee shall reasonably requare to the|r fu!l insurable value wrch insurers
o approved by the Security Trustee e : . g SRR

oy wr!! make sure that i reqwred by the Secunty Trustee ail the Company s ihsurance leICIeS L
- will be endorsed with notice of the interest of the Security Trustee in them and will produce to
the Security Trustee the receipts for each current premium within fifteen days of its becoming -~
~"due; failing such production the Security Trustee may effect or renew any such insurance as .
- the Secunty Trustee shall think fit at the Companys expense R : .

S my will abserve and perform all restrictive and other Goveriants and stlpulatlone for the time belng S
' ~.- affecting the Charged Assets or its use or enjoyment . . L

Yy will ot do of allow: enyth[ng to be dohe on the Companys freehold or Ieaseho!d property :
- which shall be treated as a development or a change of use within the meaning of the Town'
-and Couniry Planning Acis unless the prlor written consent of the Securily Trusige has been

| ~ obtained;

(o) will not rnfnnge the Town and Country Plannrng Acts in any way whlch prejudlces the Secunty' S
' Sl Trustee s secunty over the Charged Aseets . . : _

B (o) 2---er| deposrt wrth the Securlty Truetee all deeds and dccuments of title relatlng to the Specrfred R
- Equipment and the Company’s freehold and leasehold property and the insurance policies -~
~ L lrelating to the same, (subject only in relation to property to the- requrrements of any prrcr"" AR
- Encumbrance or of the Compeny s land!ord) . . L
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B """"" (q) will not permit any person to become entitled to-any proprietary right or mterest which mrght' g -'3:- .:. _
~oaffect the value ofthe assetls subject to the fixed charges herein;. T :

oy W|ll not untll aII the Sewred Menlee have been uncondmonally and’ irrevocably pald and SR T
“discharged in full, exercise any rights which it may have at any time by reason of the = .-
- performance of its obligations under this deed, the enforcement of this Security or any action .~ =
- taken pursuant to any rights conferred by this deed, to take the benefit (in whole or in part and .o
" whether by subrogation or otherwise) of any rights, security or monies at any time held or S
" receivable by the Secunty Trustee, the Beneficiaries or any of them in respect of the Secured .~
-Monies. : : - . _ L

.52 If the Company holds propeérty as a.tenant or lessee and shall be required by the landlord either to
- ' insure or to reimburse the Company’s landiord for any insurance premium paid by him then the’
. Company shall be treated as having complied with its insuring obligation under this deed if it duly and .-
" .promptly complies with such requirements. However this shall not affect the right of the. Security
.. Trustee to require the Company to produce satisfactory evidence that the Company hds complied with -
-~ the landlord’s requirements. . _ N _ T - R

6 FURTHER ASSURANCE AND POWER OF ATTORNEY

V@ AL the Secunty Trustees request the Company will at the Companys cost rmmedletely sugn seal L
.. execute, deliver and perfect all deeds and instruments and do all such other acis and things as the- o
" Security Trustee or any Receiver appointed hereunder may require in order to perfect or enforce this- - = -
- lsecurity or fo use the powers given to each of them in this deed or to enferce the obhgataons of the R
Company and/ar the nghts of the Security Trustee under thls deed. . L

6.2 _.The Company wzll if called. upon by the - Securlty Trustee execute a Iegel mortgage charge or- s
- assignment of any part of the Charged Assets, in such terms as the Security Trustee may require. The -
S Company will then give notice of such aemgnment to such persons as the Security Trustee may
- specify and take such other steps to perfect such assignment as the Security Trustee may requirs...

63 The Company will at the request of the Security Trustee provide additional security in faycur_of.the'__'-; S
: ~Security Trustee by way of a Supplemental Charge over Equipment belonging to the Company that is -
- 'not Equipment in existence at the date of this Deed and which is the subject of a Finance Documaent. .

I 64 -"'.The Company will do and execute such further acte deeds documente and thmgs as ‘may be
' " necessary, advisable or required by the Sec:unty Trustee to perfect the secunty referred to in clause . . -
6.3 above and to protect the interests of the Security Trustee: : SRR

g 6.5 “The Company by way of secunty hereby |rrevocably appemts the Secunty Truetee and any Recewer -
' - severally to be its attorney and in its name and on its hehalf: _ .

(@)t execute deliver or otherwise perfect or do’ any deed decument assurance; “act or thmg- RS
"~ “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 persen owing monies
" to the Company and to execute and deliver any charges, legal mortgages, assignments or =
" other secunty and transfers of Securities); . : : . '

Sby- to execute and complete any documents or lnstruments whrch the Seeur:ty Trustee or such' PR

- Receiver may require for perfecting the title of the Security Truste¢ to all or any part of the - _

oo Gharged -Assets or for vestang the same in-the Security Trustee its nominees or any ..
“purchaser; and . . _ o o SRS

o) “otherwise general!'y o°sign, seal, execute and deliver all deeds, assurances, agreementsand
" 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
~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 notlimited to, a powerin- =
" favour of any Receiver to dispose for value of any of the assets of the Company over which -
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................ such Receiver may not have been appointed and which are located at real property over - o
_ Wthh he has been appointed, without being liable for any losses suffered by the Company o

3 : 66 _;"_The Company agrees to rat|fy and conﬂrm whatever any attorney shall do or purport to do in the' e
- exercise or purported exercise of the powers contained in clause 6.5 of this deed. B
7 ENFORCEMENT =~
S 74 The Security Trustee and each Beneficiary (in relation ta the Secured Monies-due to such Beneficiary -
. under a particular Finance Document} shall be entitled to make demand for payment of the Secured -~
‘Monies (or, in'the case of a demand by a Beneficiary, in respect of such of the Secured 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 following events: : S

(a)- ..-the Company breachung any of its obhgatlons under thlS dead or under any FmanCe
- Document or under any other agreement with the Security Trustee or any Beneficiary; .. N

by - the Company aefaunmg' in paying any'fcf the Secuké'd Mo'nie”s'a's' and when they become due'- |

{e) -the Company falllng to give the Secunty Trustee or any Beneﬂolary suoh mformatlon as may BRI
“reasonably be requested as to the business, affalrs or assets of the Company, : s
oy -'any representatnon warranty or undertaklng at any t:me made by the Company to the Secunty
oo Trustee or any Bengficiary -is or was, in the reasonable opinion of the Securily Trustes,
- incorrect or misleading in any respect or, belng on an undertaking, shall not be complied with
~ by the Company, ey : o

o _-"'(e)". ' : the Company dlsposmg or attemptlng to d!spose of its prlnolpal undertaklng or a substantlal' ; _' e
~ part of it, without the prior written approval of the Securlty Trustee .

o R\ S the Company becomlng Insolvent
S(g) : _the Company suspendlng or threatenlng to suspend a substantlaE part of its busuness or the '
: -Security Trustee receiving information, from the Company or any responsible third party, Lo
~whether orally or in writing, that the Company is- contemplating or is Iikely to suspend a
-_3_substant|ai part of its busnness oS . L

'3_:' hy. - 'the Company commencmg negotlataons wﬂh any of ;ts cred!tors W|th a vaew to the general . '
' 7 readjustment or rescheduling of the Company's indebtedness; o . :

(|) '_:_-t.ne"'C'ompany‘defau.lti'ng.un.der' anyof fhe fo.l.loyying with a.ny'party:'_ . ..:"_;': -
o (n) atru'st'dée&; R S L
i "'(ii)._ alllloan agreement'; o
iy " an Encumbrance;
) any other :'ag'réerﬁrienit o obligation r'ellaﬁng-'tb b‘bkkowfhg' o f;nancmg ._.(ihcluding"iéii o -
' 1. liabilities in respect of accepting, endorsing or discounting. any notes or bills and'all -~~~
~ liabilities under debt purchase, factoring, discounting and similar agreements);
(v)..."'_'any.goarantee o.r'inder'n'nny;:. S
' (J) 8 _. .any borrowmg or any other money payable by the Company

- ('r.)" becormng payab!e or is capable Of bemg deolared payable prsor to lts stated date of'.i N
“maturity; or . . . _ . . o L
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k) '--'any Encumbrance created by the Company in favour of another party bacoming enforceable

' '3;' o -any guarantee :ndemmty or other securlty for any of the Secured Liabilities farhng or ceasnng 8 .
-~ in any respect to have full force and effect or to be continuing or is terminated or disputed or
- is the opinion of the Securlty Trustee in jeopardy, invalid or unenforceable; -

| (m) '-:_'3_: tf any governmental authortty permrts or prccures or threatens any reorganlsatton transfer or'.'-' L '
' - -appropriation (whether with or without compensatlon) of a substantial part of the business or - g
- assets of the Company, _ _ _ .

o '(n)f o the Company, W|thout the prror wrrtten consent of the Secunty Trustee changmg the nature of L
s, busmess or tredmg in any way which the Secur!ty Trustee considers prejudicial to this :
' securaty, o : . I L
o (o) CHf rt is unlawful for. the Company to perform or comply wnh any of |ts ob!rgatlons under this -

" deed or under any other agreement betweer the Company and the Security Trustee or such - S
3 .'oblagatrons of the Company are not or cease lo be Iegalty valid, blnding and enforceable; '

' -(p)'.__ rf after the date of thls deed control (as defaned in Sectlon 435 of the Insolvency Act 1986) or:_ .
: ~the power fo take control of the Company changes without prror written consent of the .o
."Security Tristes; or. : o . - TR

: Loy _-'|f in the oprnron cf the Secunty Trustee a materua! adverse change oceUrs i the fmancrai S
- condition; results of operations or business of the Company, R .

~and if sUCh demand is n‘ot'met in-ful the Security’ Trus',tee-sha!l 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 unti any such appllcetlon is rejected or upon the expiry of such e
. Moratorium).. : : . . . T

72 "At any timie after any Act of Default the Securaty Trustee may exercise in the name cf the Company R
.- any voting rights attached to the Securities and all powers given to trustees by Sections 10(3) and (4} SRR
- of the Trustee Act 1925 (as amended by Section 9 of the Trustee Investments Act 1961) in respect of .. R
" securities, property subject to a trust and any powers or rights exercisable by the registered holder of Ll
“ any of the Securities or by the bearer thereof. The Securaty Trustee will not then need any consenfor. . .o

authority from the Company. ..
8 'POWER oF POSSESSION AND SALE

S8 AY any tlme after this secunty shall become enforceable the Securlty Trustee and/ or any Recerver L
" 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 - -
- 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 .7
- property or partly of one and partly of some other type of consideration, Such consideration may be -
- immediately payable or payable by instalments or deferred. Instaiment or deferred payments may be .
- with or without security and on such other terms as the Security Trustee or the Receiver shall think flt BRI

RS E APPOINTMENT OF RECE!VER AND HIS POWERS
RRRE < I IR 'Sectron 109 of the Law of Property Act 1925 (restnctlng the power to appo:nt a recelver) shall not'_ R
" apply to this deed. At any time after an Act of Default or after any other event, as a result of which this .~ -
-~ security shall become enforceable or, if the Company at any time so requests in writing, the Security -
oo Trustee may without further notice to the Company appeoint any person to be a Receiver of the: . .
- "Receivership Prcperty Any such appclntment may be made subject to such qualifications, Ilmltatlons L
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... andfor exceptions (either generally or in relation to.specific assets or classes of asset) as may be
- 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 not been appointed, notwithstanding the hquudatton of the Company n parttcular (but without -~
= limitation) a Receiver shall have power to: . . . R

: .(a)':f enter upon take possessmn of, co!tect and get in the Recewershtp Property and have .
.. 'possession of all records, correspondence and other documents relating to the Receivership -~ -
e Property and, for that purpose, to {ake such proceedings as may seem to him expedient;

(.bt'-' _'-do all acts whlch the Company mrght do for the protect|on orim provement of the Recervershlp o
-~ Property or for obtaining income or returns from it; g .

ey 'aIlOw_the.who!'e;or ‘any part of 3the"'sale' monie"s of the Receivership Property t6 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 to buy in‘and -
“‘rescind or va’ry any contract for sale and to resell without being responsible for loss; R

S (d)'- s Iet or tet on hlre Iease or surrender and accept surrenders of the Recelvershlp Property,

: (e;)_ g _exerctse of permlt the Company of any nominee of the Company to exercrse any powers or :
' - righis incidental to the ownershap of the Reoelvershrp Property, in such manner as he ‘may R
o think fig; : B _ _ R S
M k -zgtve oomp!ete dlsoharges in respect of a!l monies and othier assets whrch may come into the'. L
~“hands of the Receiver in the exercise of his powers; : o . TR
@ Ccarry out | and enforce specific performance of or obtain the benefit of all the Company's =~
' - .'contraots or those entered into in exercise of the powers or authorities conferred by this deed; = S
o i.__: (h)"_ demand and get in atl rents and other income, whether accrued before or after the date of hrs o
' " appointment; g . S N
ey esarcise the- DOWe're"'c'onfer'red on a landlord or a tenant 'under_the Landlord and Tenant Acts ™~
Coo 1827 and 1954 but without Iaablllty for powers s0 exercised; : : '
3"_-(j) L -'-':do att thlngs necessary to make sure- that the Company performs or observes att of lts L
" obligations to the Security Trustee - L L . S
) '-:de!egate to any person, for such fime - as the Secunty Trustee shall approve any of the. o
: R powers conferred upon the Receiver; o TR T
oy “have access to and make use of the premisee' plant, equipment and accounting and other
“ o records of the Company and the services of sts staff in order to exercise his powers and L
S duties; o S o R
o (m) - sell or otherwise dispose of the Receivership Prbpert‘y'_'for cash or on credit, in one lot orin
o parcels by public auction or private auction or private contract or, in Scotland, to sell, feu, hire- ©
“out or otherwise dispose of the Receivership Property by public réup or private bargain;

T (n) ':"'_'rarse or borrow money and grant secunty therefor over the Reoewershlp Property,

(0) fappolnt a sohcrtor or accountant or other professronally quallfted person to assrst hrm in the' B
o performance of his functions; -~ . . R N '

) 'brrng of defonid any astion of other Iegat proceedrngs ifr the name and on behalf of the - ‘

.-_Company, e T TN T S T

BRI P G T e e S
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0 eftect and marntaln msurancee in respect of the buerneee and propertrea of the Com pany,
N -(s)'_'_-_ lluse the Companys eeal

R (t) ~do all acts and to execute in the name and on behalf of the Company any deed recerpt or
'-'other document N : o - . R

o (tj)' S draw accept make and endorse any blll of exchange or promussory note in the Hame and on
- behalf of the Company, : o o e . .

S (I 'appomt any agent to-do any busrness WhICh he is unable to do” htmself or whrch can more R
o - -conveniently be done by an agent and have the power to employ and dismiss employees,
. agents and/or advisors at such salaries or remuneration and on such terms of service as the
w - Receiver in his discretion maythinkﬂt S e U R

o (W) K do al such thmgs (tncludrng the carryrng out of wcrks) as may be necessary for or unmdental*. I
or conducave to the realisation of the Receivership Property; . TR

) S tiiake ¢ any pa’y‘me‘nt which is nece'ssary or incidental to the p'erformance' of his functions;
R B . carry onor perm it the carryrng on of the busmess of the Company, o
{(z) _'.__'_.':'estab!!sh Subsidiaries of the Company, o

' .(a.a)' ' _ '.transfer to Subsrdtarres of the Company the whole or any part of the busmess or Recerversh|p -
- _'Property,. : : : R - : -

' '_'tb"b) f_.'f; -grant or accept a surrender of a: lease or tenancy of any of the Recelvership PFOPe”Y: a”d L
" take a lease or. tenancy of any properties requwed or convenient for the business of the = "
- Company; - - ' .

"i(cc)'."-'.'make any arrangement or: compromrse on behatf of the Company |n reSpect of the R
- Receivership Property, ' . S IR T

S dd) call up, or requrre the dtrectors of the Company to call up, any unca!ted caputal of the S
: ~Company; - .. : RERPURE o L

o '":'(ee') rank and claim in 'the bankruptcy, i'n'so.lve'n'cy, ‘sequestration or liquidation of any persen .
. indebted to the Company and fo receive divrdends and to accede to trust deeds for the
- creditors of any such person. : : . S -

L He shall aleo ha'\'re all powers frorn time to time conferred on receivers by Statu'tey\.f'ithom in'the case S
- of powers conferred by the Law of Property Act 1925, the rastrictions contained in Section 103 of that .
At L . . _ L _

92 '_.-'The SeCurity Trustee may from time fo time determine the remuneration of any Recsiver and section - =
- -109(6) Law -of Property Act 1925 shall be varied accordingly. A Receiver shall be entitied to - -
"~ remuneration appropriate to work and responsibilities involved upeon the basis of charging from time to--
.- time adopted by the Receiver in accordance with the current practice of his firm. R

93 The Securrty Trustee-may refriove any Receuver (except an admrmstratrve recewer). In case of such
~ . removal or the retirement or death of any Receiver, the Security Trustee may appoint another in his - L
‘place. At the time of his appointment (or at any time afterwards) the Security Trustee may fix the
. remuneration of the Receiver on such basis as the Seourrty Trustee shall determine. Thre may include
- afixed fee or an hourly rate or a commission. : B : o
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L 94T The Security Trustee ‘may appeint more than one person to act as the Receiver. Where more than. o
. one person shall be appointed o act as Receiver, those so appeinted shall carry out their duties,
. exercise their rights, and be subject to their obligations jointly as well as severatty References in thrs
~deed to the Receiver shall be to each and all of them as appropnate .

95 Any appomtment or ﬂxtng of the remuneration of the Receivar of  any such removal shall be made rn'-"' -
o writing and be signed by any director or authorised officer of the Secunty Trustee. -

S98 Any Recelver appornted under thls deed shall be the agent of the Company He shall be in the same :
' ... position as a Receiver appointed under the Law of Property Act 1925. The Company shall be solely ..
" responsible for his acts, omissions, losses, miscenduct, defaults and remuneration. The Security ~ =~
- Trustee shall not in any way be liable or respon5|b!e either to the Company or to any other person for o
anyofthem . o _ _

97 :' _'The Securlty Trustee may at any tlme gtve up poesessuon of any part. ot the Receiuershlp Property g
-0 andfor withdraw from the recervershlp . S N _ B

o8 "_'_'_Whether or ot a Recel\rer shall be appomted undér this deed, the Secunty Trustee may at any time
. after this security shall have become enforceable and without giving notice, exercise all or eny of the'-
U powers, authontles and discretions conferred on a Receiver as set out above. . ; S

10 ADDITIONAL POWERS

11041 In-addition to the powers of leasing or accepting surrenders of leases conférred on mortgagees by
. Sections 99 and 100 of the Law of Property Act 1925, it shall be lawful for the Seourtty Trustee or any' S
- Receiver without the restrictions contained in those Sectlons S : S Lo

. (a) " togrant any lease of atl_'or'_any part of the Charged Ase'ets 'upon'suc"h ferms as the Sec:u'rity' !
- Trustee or the Recetver shall in-its absolute and unfettered discretion think ﬁt- and ..

~{b) i _"..to accept a surrender of any Iease of alt or any part of the Charged Assets on such terms as'
' < the Security Trustee or the Receiver in its or his discretion shall think fit. . :

102 Se'(':t'ion 103 of the Lew of Property A‘ct '1925-(restr|cttng the power of 'sele) shatt-no’t apply. However
-"the power of sale and the other powers conferred on mortgagees by that Act shall apply to this =~
o security but without the Act's restrictions as to giving notice or otherwise. Accordingly for the purposes
~ - of a sale or other exercise of any such powers the whole of the Secured Monies shall be treated as .
" due and payable immediately upon the execution and delivery of this document. - N

7103 The restrictions o' the right of consolidating mortgage securities, which are contained in Section 93 of
: the Law of Property Act, shall not apply to this security. . R : o

~10.4 " 'The Security Trustee may, at-any time without discharging or in any other way affecting this security -~
- or any remedy that the Security Trustee may have, grant to the Company {or to any other person)
~time or indulgence or abstain from perfecting or enforcing any remedies, securities, guarantees or ... - =
" rights which the Security Trustee may now or afterwards have from or agasnst the Company or any_- RS
“-other person. L o _ .

105 the Security‘TrUst'ee recsives or is treated as having received notice of any subsequent mortgage or =
.. charge affecting any of the Charged Assets then the Security Trustee may open a new account with
--the Company. If it does not open a new account, it shall nevertheless be treated as if it had done soat™ -
- the time when it received or was treated as having received such notice. From that time all payments™ -
- made by the Company to the Security Trustee shall be credited or be treated as having been credited .-~
- 'to the new account. Such payments shall not operate 1o reduce the amount secured by this deed
" when the Security Trustee received or was treafed as having received such not:ce . :

11 APPLICATION OF MONIES
: _"_'1'1'Lt COAN mo'ntes recelved by the Securtty Trustee or by the Recelver under or by wrtue of thls deed shell be '
SRR __applted in the following order : _ T _ . o G
S _ _1'823._ e
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' (b): S in payment of all costs charges and expenses rncurred in-or rnordental to the exercise or S
: ~-performance {or attempted exercise or performance) of any of the powers or. authontles_ L
-conferred by or in any other way connectad wrth this deed : .

oy 3'(ic) 1 :_ :_ in payment to the Recelver of hIS remuneratlon ﬂxed in’ accordance W|th clause 9. 1 of thls-. . SRR
L deed; . : TR
(d). _'-_-_"'eny sUms due to any person under any apphcab!e statute
o . (’e')"_ i payment to the Beneficiaries for applrcatron in or towards the drscharge of the Secured""" s

-~ Monies due to each respective Beneﬂcrary in accordance with the pl’OVtSiOﬂS of the Security
o __Trust Deed, and then :

- Ay '.'_'rn payment to the Company of any surplus

412 Any surplus ‘shall not carry interest. The Recelver or the Secunty Trustee may pay any surplus |nto: S
- any of the Company’s bank accounts including an account cpened specaflcat{y for such purpose The oo
- Security Trustee shall then have no further Itabrtrty for such surplus S g

A3 Fot!owmg the . enforcement of thls securlty, any monies recewed by the Secunty Trustee may be S
- appropriated by the Secunty Trustee in its dlscretlon in or towards the- payment and dlscharge of any -
- part of the Secured Monies. . : B R . .
114 - The Sec'urrty Trustee or the- Recelver'm'ay credit any monies to a suspense accc'.tunt for so long-and in
~- " such manner as the Security Trustee may from time fo time determine. The Receiver may retain the
" same for such period as the Receiver and the Secunty Trustee consider exped|ent : .

115 .}Ali mories recerved by the Company under any insurance. po!rcy on the Charged Aesets shall be R
. .freated as part of the Charged Assets subject only to any rights of third parties having priority and to - R
" the requirements of any lease of the Charged Assets. They shall be applied at the discretion of the
. Security Trustee either in reducing the Secured Monies or fowards making good the loss or damage
- for which the monies became payable. Any monies received by the Company under any insurance on - .
.the. Charged Assets ehell be held on trust for. payment fo. the Seeurtty Trustee pending such
- application. . = SR e R : . L

42 PROTECTION OF THIRD PARTIES

SRR No person payrng or handlng over monies to- the Recewer and obtarnlng a dlscharge shatl have any'. S
- responsibility or liability to see to thetr correct applrcataon . S

e 122 No person deallng with the Securlty Trustee or the Recerver need enqurre

@ " whether any event has happened: gl\nng elther the Secunty Trustee or the Recewer the nght’- e
5 - - to exercise any of his powers; . . _ _ L
) '_'-ae to the proprlety or regutanty ot any act purportmg or intendmg to be an exercise of such - S
B L powers; . : : . BT _ : L L
' ._ (c) as te the va!rdtty or regulanty of the appomtment of any Recelyer purportlng to act or to have S

~“been appornted as euch or
| (d) whether any money remains ow:ng upon thIS secunty

230 Al the protectton to purchaeers contamed in Sectaons 1 04 and 107 of the’ Law of Preperty Act 1925_ e
: ... shall apply to any person purchasing from or dealing with the Receiver or the Security Trustee as if
- the Secured Monies had become due and the statutory power of sale and eppomtrng a receiver |n.-"
- relation to (to the extent permltted by Iaw) had arisen on the dale of this deed. . L
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“ 11247 No person-dealing with the Secunty Trustee or the Receiver shall be affected by express notice: that'-” S
B “any actis unnecessary or |mproper : R .

43 LAND REGISTRY

4340 The Company wil notrfy the Securlty Trustee of any freehold or leasehotd property whrch it now owns o o
-~ or which it may own after the date of this deed and will, at any time, meet any cost of registering this* = .-~
“- L deed agarnst any property which the Company may now, or in the future, own at the Land Regrstry

@y .The Company hereby censents to the Secunty Trustees applrcatlon to the Chlef Land' b
" "Registrar in Form RX1 for the registration of the following restriction against each of the =~ -
" registered titles specified in° Schedule 3 (and against any tifle to any unregistered Property.
- -specified in Schedule 3 which is or ought to be the subject of 2 first regrstratron of title at the .
. Land Registry at the date of this deed) e : e

o "RESTRICTION:

_-No' dispositidn Of the 'registered-eState by the -proprietor of the registered estate is'to be

- registered without a written consent signed by the proprietor for the time being of the charge =~ -
~-dated - infavour of Close Brothers Limited (company number 00195626) referred to ~ - .
o in the charges register or, if appropriate ssgned on such propnetors hehalf by its attornsy,
- directors andfor secretary L . L : - L

Sby in respect of any Property charged pursuant to this deed tatle to whrch is reglstered at the- SO
: U Land Registry, the Company hereby represents and warrants that the security created by this =
- deed dees not contravene any of the provisions of the memorandum and articles. of
. assocration or any other constitutiohal documents of the Company

13.2 _..Any obtlgatron on the part of the Beneﬂcrarres to make further advances to the Company under the S

.. Finance Documents shall be' deemed to be incorporated in this Deed for the purposes of Section™ ..
7 94(1)(c) of the LPA and the Security Trustee may apply in Form CH2 to the Chief Land Registrar to "

“ - enter a note of such obligation on the register of each title of which the Company is the propristor. S

12 CONTINUING AND ADDITIONAL SECURITY

141 “This secunty is a contlnurng secunty It sha!l apply to aII the Secured Monres desprte any mtenm'_-'-_':-.'
- settlement of account or discharge of the Secured Monies due to any particular Beneficiary until a final =~
dlscharge of thls security shall be given by the Secunty Trustee to the Company . _

42 This secunty isin addahon to- and shall not’ merge or otherwrse prejudlce or affect any other nght or- o
- remedy of the Secwity Trustee or any assignment, bill, note, guarantee, mortgage or other security -~
. now or in future in favour of the Security Trustee and/or any Beneficiary or held by or available to the ©.
Security Trustee and/or any Benefrorary, whether created by the Company or any third party o R

= 1 43 ._..Thls secunty shall not in any way be pre;udlced or affected by

SR () B '."'any guarantee mortgage or other Securlty now or in future he!d by or avan!able to the Security -
© . Trustee an dfor any Beneficiary or by the invalidity of any of them or by the Security Trustee -
- andfor any Beneficiary now or afterwards dealing with, exchanging, releasing, modifying or .~
. abstaining from perfecting or enforcrng any of them or any rights which it or they may nowor o
- afterwards have; or - . .

" {b) bythe Secunty Trustee of any Benefrmary giving time for payment or ird ulgence or.
' ' ~com pounding with the Company or any other persons . :

5 -_'CURRENCY INDEMNITY
R R _- For the purpose of or pendlng the dlscharge of any of the Secured Lrabrhtles secured by this deed the R
8 " Security Trustee or any Receiver appointed hereunder may convert any monies received, recovered  ~
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‘currency into such other currency as the Secunty Trustee or such Regeiver may think fit. Any such - :
- conversion shall be effected at the then prevailing spot selling rate of exchange, of the Security: 0
~Trustee's bankers, for such other currency against the existing currency. - .

D 5-.2' i..;The Com pany will lndemnrty the Secunty Trustee agarnst any shortfatl between -

'(a)' any amount recsived or recovered by the Security Trustee in respect of any of the Secured e
‘Liabilities which is convérted in accordance with clause 15 1 |nto the currency in which such
!aabilrty was payab!e and . : : : . -

" (b) S the amount payable o the Securrty Trustee under thrs deed in the currency of such luabrlrty
16 . DISCHARGE |

©16.1 - Upén paymient and complete discharge and performance of all the Secured Liabilities and of all costs, -
" charges and expenses incurred by the Security Trustee under or in relation to this deed, the Security
- Trustee shall, at the request and cost of the Company, duly discharge this security and any further =
. Security given in accordance with its terms. The Security Trustee will also transfer to the Company'
<o any of the Charged Assets which have been assugned or transferred to the Security Trustee S

182 The right of the Secunty Trustee to recover the Secured Monies or tc enforce the terms of th;s deed R
: " shall not be affected by any payment or any act or thing which may be avoided or adjusted under the
" laws relating to bankruptcy or insolvency or under Part Vi of the Insolvency Act 1986. Any release or
- discharge given or setflement made by the Security Trustee rerlng on any such payment act or thmg'_' -
shall be void and of no effect.. : - . _ y B

47 SERVICE OF NOTICES AND PRocE.ss

17.1. Except as stated to the contrary herern any wrltten nottce from the Secunty Trustee o the Company' S
~“and any proceedings issued by the Secunty Trustes requ;nng service on the Company may be gwen R
~or served: . . . o e R o
{a) by delivering it at-or posting it to the Companys registered office or to 3uch other address of
-7 “the Company advised to and acknowledged by the Secunty Trustee as being effective forthe -~
I purposes of this clause; . . I

by by dellvermg it at or postmg it to any address Iast known to the Secunty Trustee at WhICh the o
'--"_-_.Company carried on busmess . o ST

' (c) | by handmg it Companys offlcers or :

Uy by a fax or e-mail to the Company $ number or address advised to and acknowledged by the'_-' o
: ; Secunty Trustee as sultable for communication between the partres . L

T2  Any such notice or process shell be consrdered served:__'_ : o
@y .If delivered - at the time of dell\rery, '
o ) rf sent by post 48 hours from the time of postrng,_ ' '

feney _:_ (c) ' rf sent by fax or e-mail - at the t|me of transmlssmn; or

e :'_.(d) g 'lf handed over - at the tlme of handtng over.

L _ "17.3'-"..'-Any notlce in wntrng by the Company to the Secunty Trustee requrred hereunder must bear the
- reference, Security Manager Close Brothers Invaice Finance and shall take effect at the time it is
" received by the Security Trustee at its registered office or at such other address the Securrty Trustee
~'may advise in wrttlng to the Company for this purpose - : : _ :
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487 “The Company certifies that the executron of thrs deed has been duly authorlsed by aresolution of the L
' . Company's Board of Directors and that it does not break any of the provisions of the Company's -
o Memorandum and - Artficles of Association or of any other Encumbrance, Security or -agreement
- entered into prtor to the date of thrs deed or the laws of any jurisdiction applyrng to the Company

g2 The Com pany represents and warrants to the Secunty Trustee that

: '("a') Citis and will at all times be the sole benefrcral owner wuth full title guarantee of all the Charged L
- Assets and that no Encumbrances affect it except the Encumbrances (If any) set out in.
-;:-_Schedu!e 4 and general liens in the ordrnary course of busrness » SRR

byt has and will at-all times have the necessary power to enter into and perform its- ob!lgatlons'
: ; .-:'under this deed; - : : : : : e

" (c) _' “this 'de‘ed 'constttutes- its legal, valid, binding and enforceable obligations and is an effective
- -security over all and every part of the Charged Assets in accordance with its terms; :

() " all necessary authorisations and consents to enable of entitle it to enter into this deed have
. been obtained and theee will remain in full force and effect during the existence of this -
security; : : . :
(&) " the Company has acquired, maintained and complied with all Environmental Licences (fany)
. needed for its use or occupatron of the Charged Assets or for the conduct of its current. -
" business; . . . : . : :
“(f) - the Company has complied with all other applicable Environmental Laws and has not done or
- permitted any act or omission whereby its Envaronmental Licences (tf any) could be varied or:
wirevoked: L . . SO

() B 'so far a5 the Company is aware there has been no discharge; spillage, release or 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 dispesed of on or in any part of the =
. Charged Assets or, so far as the Company is.aware, in any adjoining premtses except i
- accordance with the requrrements of the apptrcable Environmental Laws; : -
RN (1) B the Company is not in’ breach of and has not: mcurred or become sub;ect to-any crvrl or
B ~oeriminal Itabllrty under any Environmental Laws or the terms of any Environmental Licence;.

@iy . the Company has obtalned and mamtalned a!t such rnsurance poltCteS as would be R
© - maintained by’ prudent companres carrying on business. of the type carried on by the .0
- Company at all relevant times and has complled in all matenal respects with the terms and
.-~ conditions of such policies. : : :
- -18.3 ' The Compan'y undertakes that no Encumbra'noes (other than a general lien in the ordinary course of -
.~ husiness) ranking in priority to or pari passu with the charges created by this deed walt arise after the =~
- date of this deed over the Charged Assets. e . . . R

19 TRANSFERS A AND DISCLOSURES
: 19.1 B : ThIS deed and the Secunty created by and under lt is freely transferable by the Securtty Trustee
e : .'19.2.-.'_:: The Company may not assugn or transfer any of its rights aind/or obllgatuons undar this deed Nor may

the Company enter into any transagction which would rasult in any such obilgations passmg to another
“person. . _ _ _ _ .
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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
- Group andfor to any person to whom.it is proposing to transfer or assign or has transferred or -
" assigned this deed and/or the Security created by or under it. The Company represents and warrants -
~-that it has and (so far as permitted by law} will maintain any necessary authority by or on behalf of any
- such persons to agree to the provisions of this clause. . BRI . o S

20 SECURITY TRUST THE SECURITY TRUSTEE AND THE BENEFIC!ARIES =

204 . All Secunty and drsposrtrons ‘made o created,-and'all oblrgatron‘s and unde'rtaklngs"- contained, in this _
- .~deed to, in favour of or for the benefit of the Security Trustee are made, created and entered into in
o favour of the Seourrty Trustee as trustee for the Beneficiaries from time to time. .;: - :

202 The Securlty Trustee shall ha\re only those dutres obllgatuons and responsnbrlrtres expressly specrfled :
-+ in this deed and shall not have any implied duties, obligations or respensibilities. In performing or -
-“carrying out its duties, obligations and responsibiiities, the Security Trustee shall be considered to be-
- acting only in a mechanical and administrative capacity (save as expressly provided in this deed}and "
- shall not have or be deemed to have any duty, ebligation or responerbshty to or relattonshrp of trust or o
. agency with the Company. T

2037 The' Comp'an‘y' shall pay.to.the "Sec,uri'ty-:Truetee such reasonable fees in respect'o'f' its acting as
... Security Trustee as the Security Trustee and the Company may agree from time to time, if any. S

204 The Company shall pay to and indemnify the Security Trustee for all ¢costs reasonably incurred and =
- expenses of the Security Trustee in the release of any Security created by the Company in favour of -
- the Security Trustee {in each case including but not limited to legal fees and stamp duty) and all value -
“added tax and enmrlar tax charged or chargeable in respect thereof o R o

2080 The Company-shall mdemnrfy the Securlty'_Trustee and keep‘ it mdemniﬁed'against'all liabilities, 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
. Security Trustee or properly incurred by it or by any person appointed by it to whom any trust, power, -
*authority or discretion may be delegated by it in the execution of the frusts, powers authorities or
o _' discretions vested in the Security Trustee under this Deed : : :

U206 ._'.The Beneﬂc:anes may appount a replacement Secunty Trustee after consultatron w:th the Company SRR
: ~-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 Trusise at the request (and properly incurred cost) of
. the Company shall take such action as may be practicable; in order that the Security granted in favour -
. of the Security Trustee shall provide for effective and perfected Security in favour of any replacement
o Security Trustee including making available to the replacement Security Trustee such documents and
“records as the replacement Securrty Trustee shall request L : . .

207 The Secunty_Trustee -and 'any' Receiver may from time to time delegate (including by power of = -
: “attorney) to any person or persons {including, without limitation and for the aveidance 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 -~ =
o 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, liabilities or damages arising from any act, default, .0
‘omission or misconduct on the part of any delegate of sub-delegate. : . R
2080 The Secunty Trustee may assugn and transfer all of its- rrghts and obhgatlone under thrs deed to a o
' I replacement Secunty Trustee appornted in accordance with the terms of the Secur:ty Trust Deed. '

'.:".20'.9.-' - This. deed shall remain’ in full force and “effect’ and bmdmg on. the Company notwrthstandmg any Lo
' o "amalgamatron or merger that may be effected by the Security Trustee with, or the sale or transfer of -~
“oall or any part of the Securrty Trustee's undertakmg and assets to, ancther person : '
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©..20.10 -~ Any ‘member of the Close Group with which the Company enters into-a Finance Document that = .
requires the Company to grant Security shall procure that the Security Trustee enter into the relevant
. security Document with the Company and such member of the Close Group -shall become a -
. Beneficiary without further act or consent on the part of the Company. Promptly following a memberof
" the Close Group becoming a Beneficiary the Security Trustee shall certify to the Company in writing -
~-that such member of the Close Group has satisfied all the Secunty Trustee's requ;rements for-
- accession fo the Security Trust Deed and has become a Benefumary -

o '_:MISCELLANEOUS o

214" No delay or omission on the part of the Security Trustee in exercising any right of 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 defective exercise of any such rlght or remedy shaH not prevent the further exercise of that or any PR

" other nght or remedy.. : _ e . _ . . :

212 The Secunty Trustee's nghts under thls deed are cumulatlve They 4ré not excluswe of any nghts e
' - -provided by law. They may be exercised from time to time and as often as the Security Trustee sees =~
flt . Lo . T R Gl I L oo

21 .3". _-fAny waiver by the Secunty Trustee of any terms of thus deed or any consent or approval gwen by the'_' S
. Security Trustee under it shall only be effective if given in writing. Such consent and approval shall
~-then only apply for the purpose stated and be sub_;ect to any written terms and conditions umposed hy'_“

. the Security Trustee.

214 -If at. any t|me any ‘one or more of the prowsmns of this deed is or becomes |Ilegal mva!ld or' S
. .. unenforceable in any respect under the laws of any jurisdiction then neither the legality, validity or "=~
- -enforceability of the remaining provisions of this deed nor the legality, validity or enforceability of such
* provision under the law of any other jurisdiction shall be in any way affected or impaired as aresuit.

S 215 Any certifieate'signed"by a d'i're'ctor"or auth'or'ised .'offioer of 'th'e Seouirity' Truetee as to the ar'not_unt 'of L
' - the Secured Monies. at the date of such certificate shall, in the absence of manifest error, be -
concluewe evidence of suoh amount and be binding on the Company :

-'21."6.': " This deed may be executed in any number of counterparts It will then be as- effectlve as If al k
: oy srgnatures on the counterparts were on a sangle copy of this deed. ' .

e 2'1'."7_; The | paper on Whlch this deed is wrutten is, and wrll remain’ at a!l tnmes the property of the Securaty__ o B
' . Trustee, even after the discharge of this secunty - _ . o

218 '-_The Benefuotarles from time to- tlme may enforce and en;oy the beneftt of the terms of thrs deed PR
~“Unless expressly provided to ‘the contrary in this deed, a person who is not a party to this deed has no s

- right under the Contracts (Rights of Thlrd Partles) Act 1899 1o enforce or enjoy the beneftt of any term -

-~ of this deed. . . R SRR . L

2 9 Notw:thstandlng any term of thrs deed, the consent of any person who is not ER party o |t is not':". B
~ - required to rescind or Vary this deed at any tlme S . . . Lo
_’22'"__‘"_.'i_JURtsmc*noN

9014 " This deed shall be rnterpreted and shall be governed by the laws of England The Company wr!l_ B
' .-accept the non-exclusive jurlsdlctron of the English Courts in connectlon with any matter arising under-_ el

" this deed. -
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N 7 The Original Beneficiaries e

. Incorporation

- CloseInvoice Finance Limited 00035040, Englandand Wales
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- "dated on or about the date of this deed or in respect of which this deed is to form Security. .. .-
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. :.Add'ress

.'“Uﬁ.regi'steréd Iar'id“_-. S

" Full deseription of address and title
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- This SUPPLEMENTAL CHARGE is made on the D 200

- BETWEEN:
W e ]LIMITED (regrstered with the number [., = "])'thi-sé“r'egistéred'offr'cé' satfe ] o
L (the "Company“) and o R _- e TR
“(2)  CLOSE BROTHERS LIMITED (reglstered with the number 00195626) whose registered
- office is at 10 Crown Place, London, EC2A 4FT as secunty tfrustee fer the Beneficiaries (in-
- that capacity, the "Security Trustee”). ; . e
*_rBAckGROUND?' e

' A . The Company isa party to a Debenture (as defrned be!ow) under whrch rt granted secur:ty_..-:_: e
- over all its present and future assets as security for the Secured Liabilities (as defined in the” -
- Debenture} to the Security Trustee on trust for the Beneficiaries from time to tlme -

B 3_:-_”The Company enters into thrs Deed pursuant to clause 6 3 of the Debenture i order to grant :
~-..the security over the Charged F’roperty (as defined heiow) .

IT1S AGREED: e |
o _'.._'DEFthTtoﬁs'ANe INTERPRETATION .
11 _. Deflmt:lons o e
o ; _".In thrs Deed (mc!udrng the recntals to rt)

Coay terms defaned in or construed for the purposes of the Debenture have the same meanmgs e
(s when used in this Deed (unless otherwise defined in this deed); and . I

; (b)'.-:__ .the followung terms have the followrng meanlngs
= “Charged Property" means all Equrpment charged in clause 2 2 of this deed and

S : "Debenture” _means the all assets debenture dated [_ - }made between the Company and S
- the Security Trustee. - - o S : _ o
: 12 Interpretation . S
'- (a) U Unless a_'oentrar'y"indi’cation' appears, any reference in this Deed to the "Company” or the e
- "Security Trustee” or “the Beneficiaries” shall be construed so as o mciude thear S
w respectrve successors in title, perrnltted assigns-and permltted traneferees - -

{b) _"The pnncnples of constructron set out in c!ause 1 2 of the Debenture shatl apply to thls deed _' - :__
©-mutatis mutandis; as i they were set out in full in this deed e . Lo

1.3 '-'-__'lncorporatlon of pro\nsmns c

_'Clauses 17, 20. 1 and 21 8 of the Debenture are moorporated mto thls deed mutatrs mutandts as if S
they were set out in full in this Deed. . . T

g GRANT OF secumw
21 _. Nature of securlty

= : _ 300
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Ciay o in fa'\rou'r"(')f the sécu'r'zty Trustee"' """""""""""
by ':_'wrth ful title guarantee in accordance with the Law of Property (Mlscellaneous Provisions) Act
- 1984; and . : B : S -

o .(c)' :_ "as continuing"secunty for payment of the Secured Liabilities. _' o L
22 Mortgage - o

. -:-:'The Company hereby charges by way of farst Iegal mortgage and as a: contlnurng secunty for the ' :_
- discharge of the Secured Liabilities all nght title and interest in the. Equrpment detarled in the -
- -schedule hereto. : o : _ _ R

B 2.3 : :-'-'-_-Applucatlon of Debenture provusrons

@) all references in the Debénture to the "Charged Assets" shall be deemed to refer also to the"_ S
' ' '_::;Chargeo‘ Property charged by this deed; : . : o '

() all references in the Debenture to "Secunty“ created i favour of the Securrty Trustee shall
CUinclude the Securtty created by or pursuant fo this deed:; and : L

SRR (+) B all prowsrons of the Debenture relatlng to “Speclfled Equlpment” andior the "Charged L
- Assets" or the "Security” created in favour of the Security Trustee (including, without . -
5 ._'.-'-irmrtataon obligations of the Company -and the rights of enforcement) apply respectively to the -
- Charged Property charged by thrs deed and to the Securrty created by this deed ) ISR

3. SUPPLEMENTAL DEED

' _.3:.1 Guarantee and Debe;nt'ure
) _'Thrs desd is supp!ementat to the Debenture andis 2 Funance Document

o ('o){.' i From the date of this deed the p provrsrons of the Debenture and of this deed eha!t be read and o
. construed as one and all references to the Debenture shall be deemed to mcorporate the =
-provasrons contained in thre deed. : : . '

32 "'_-"Contrnuance in force

I The provrsmns of the Debenture and the other Flnance Documents conttnue to appty and remainin
" full force and effect . . o o

R T COSTS AND EXPENSES

The Company shall promptly on demand pay to the Securlty Trustee the amount of all coets andi'

- expenses (including legal fees, valuation fees (and any VAT or similar Tax thereon)) incurred by the "
S0 - Security . Trustee  in connection with the negotlatron preparation,  execution, regtstration ~and
w completion of this deed. : o S :

5. GOVERNING LAW
: _."3'__Th|s deed shall be- lnterpreted and sha!! be: governed by the laws. of England The Company WIII L i '
--accept the non-exclusive jurisdiction of the Engtrsh Courts in connection with any matter ansrng under. ..o

- _' this deed

S IN WITNESS of Wthh thrs deed has been duly executed as a deed and has been dellvered on the o
o date spemfied on page1 of thls deed : . : SRR e
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. S SCHEDULE: MORTGAGED EQUIPMENT .............................................................................

T .WT_ : p— T_.'. . :
e 3:. : ]__. -
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B e IN WITNESS of which this deed has been duly executed as a deed and has been delivered on the ----- S
e _date specufied on page‘l of this deed e - . B SIS

" EXECUTED as a deed by g S
.- attorney for CLOSE BROTHERS LIMITED in the - Attorney for Close Brother
:'-presenceof . T T e

U Witness
- Bignature e
~Name ol OO
L Oceupation T e BHOTHERSINVOICEF
S Address o Do T 'R!DGELANDHOUSE -
S LI 65 DYKE ROAD
- HOVE, EAST SUSSEX

BN3 Y

INANCE ._ i

._'_-_-SIGNED and’ dehvered as a deed by
'_-:REMARKABLE GROUPLTD actlng by . R
' . @ director in. the L

presence of

! Director = -
- Signature T

o Witness
" Signhature -
: Name 0o
S UAddress o
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