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Registration of a Charge

Company name: Z-TECH CONTROL SYSTEMS LIMITED
Company number: 03353499
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Received for Electronic Filing: 24/03/2017

Details of Charge

Date of creation:  10/03/2017
Charge code: 0335 3499 0007
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: 3353499

Charge code: 0335 3499 0007

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 10th March 2017 and created by Z-TECH CONTROL
SYSTEMS LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 24th March 2017 .

Given at Companies House, Cardiff on 27th March 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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o ;PARTIE's' o

':'3__'('.1) 'Z-TECH CONTROL SYSTEMS LTD (reglstered W|th the number 03353499) whose regrstered
o office is at Ground Floor, SWeIlbrook Court, Girton, Cambridge, CB3 ONA (the "Company")

Ry CLOSE BROTHERS LIMITED (regrstered with the number 00195626) whose registered offrce is
. at 10 Crown Place, London, EC2A 4FT and whose address for service is Ridgeland House, 165

o Dyke Road, Hove, BN3 1UY, as securlty trustee . for the Benefac:anes (rn that capacrty, the .
. “Securlty Trustee") L . L Lo

' Thls deed is delivered on the date stated above The Secunty Trustee has been appornted by the Orrglnal
. Beneficiaries as frustee under, and has agreed to act in accordance with, the provisions of the Seounty Trust RN

7 Daeed in respect of the Securaty created by this Deed ..

e n' IS AGREED THAT:

o s DEFINITIONS ANDINTERPRETATION |

e _3' 1.'1.: | _ In thls deed any words whose meantng is deflned in the Reoervables Frnanolng Agreement shall have B

~-.." the same meaning.
- 12 - _:_'_'ln this deed the followrng words shall have the meanlng set out after each of them:
SR At of Default” - in relation to the Coimipany - “any event setout in c!ause 7. 1

"'"Admlmstrator ' any person appointed under- Schedule B1 of the lnsolvency Act 1986 to manage
- the Company's affairs, business and property . - . .

"Aseet Regrster ' regrster in such form as the Securrty Trustee shall requrre contarmng deta:!s of atl _
. ‘Specified Equipment, to include a full description, location and serial number (|f any) of the relevant ™~ .
- Specified Equipment.©. : e - _ S

"Assoclated R;ghts" : has the same meanlng as in the Recewab[es Frnancrng Agreement

o : ' '“Beneﬂcrarues" the Ongmel Beneﬂcranes together W|th any cther party who accedes to the Secunty
~Trust Deed as a Benefrcaary from time to time (each a "Beneflclary") : .

B "Charged Assets" - the property the subject matter of any Supp!emental Charge or any mortgage
“‘andfor charge (or any part theraof, |f the context so allows) created by or pursuant to this deed.

“Close Group“ Close Brcthers Group Plc and each of |ts Subsudrarres from time to trme S
“Company s Group“ '- the Company and each of 1ts Subsrdranes from time to tlme
"Debt" . has the same meanrng as in the Recelvables Frnancmg Agreement
i “Encumbrance" - any mortgage charge pledge Ilen assrgnment hypothecatron secunty rnterest -'
- title retention, flawed asset agreement, preferential. right, frust arrangement or other. securaty
S .arrangement whether by law or agreement . : A

s "Enforcement Date™ -—the date on which:

| (a)'_- o the Securrty Trustee receives from any person notrce of mtentron o eppomt an Admrnlstrator
cooor : ' :

o (o) - - the Company requests the Securlty Trustee to appolnt an’ Admlnlstrator ar any Recerver in

- respect of the Company, or- .
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- (c)  apetition is filed for the appointment of an Admrnrstrator in respect of the Company, or- ;.

' {d) o -an appllcatlon is made for the appo:ntment of an Admunrstrator in respect of the Company, oF -
(e)-: ..-'::"_an apphcatron is made for an admlnlstratron order in respect of the Company, or. -
'(f)..- - '.an Admrnrstrator is appornted in relation to the Company, or o -
.' (g) f'_.i .a wmdlng up order has been made or a reso!utron for wmdrng up.has been passed ora . - o

S provisional Irqurdator has bheen appornted in respect of the Company

_“Envrronmental Laws ~-all Faws dlrectrons and regulatrons and all codes of practlce c:rculars and SRRt
- guidance notes issued by any competent authority or agency (whether in the United Kingdom or -
- elsewhere and whether or not having the force of law) concerning the protection of the environmentor.
. human heaith, including without limitation the conservation of natural resources, the production, -~
. storage, transportation, treatment, recycling or disposal of any waste or any noxious, offensive or = .
"7 dangerous substance or the liability of any person, whether civil or criminal, for any damage toor '
- pollution of the environment or the rectification thereof or any related matters. :

"Enviro'nmental'LiCence"_-‘ any permiit, Iicence,‘ a'uthorisation;. consent or other-approv'ai require'd by- e
“any Environmental Law. o e . B
. "Equipment” - machinary, équipment,- furniture, furnishings, fittings and fixtures and other tangible -
- 'personal propefty (other than Inventory), including, without limitation, data processing hardware and I
" software, motor vehicles, aircraft, dies, tools, jigs and office equipment, together with all present and -~
" “future additions thereto, all compenents and auxiliary parts and supplies used or to be used in -
~'connection therewith and all manuals, drawings, instructions, warranties and rights with respect .- .
“thereto wherever any of the foregoing is located and any other asset which would be treated asa o :
fixed assel under GAAP, :ncludlng the Specified Equipment. . _ : R

'- "letures“ in relation to a Property, ail fixtures and frttrngs (rnc!udmg trade flxtures and frttlngs) frxed e
‘plant and machinery and other rtems attached to that Property whether or not constituting a fixture at

o law.
S ""Fm'ance Documents™ - the .Recer\rab'!es Finaricing Agreement aind all and any other'agreemente S
" from time to time for the provision of any form of financing between the Company and any member of
~'the Close Group from time to time (each a “Fmance Document”) . _

- -""GAAP" accountmg prmcrples and practrces whrch are for the trme belng generaHy acceptable in the" 5
© - United Klngdom _ R _ '

» “Insolvent" - the happemng of any of the foIIowrng events in relatron to the Company

' ':':_ (a) i drstress or executlon berng Iewed on or :ssued agarnst any of the Charged Assets
:;' "(b):. 'entenng or seeklng to enter into- any formal scheme of arrangement of its affairs or':;:..
: C - composition in satrsfactlon of its debts w:th its creditors in accordance with the Insolvency Act 0w
_1986 . . o g . o
S (c) the Company takrng any actron for its wrndlng up, drssotutron or re- organlsatlon (othervwse'. R

- 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, ' .7
- Adminigtrative Receiver, Admrnrstrator trustee or similar offrcer to in respect of it or all or any oo
- part of its revenue or assets; : - : R L S

: (d)- - .3 g petrtron berng presented or an order belng made forthe wrndlng up of the Company, _
. : (.e)' an administration order belng made or applred for, ' ' : .
2
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L () A “a court application’ belng made far the appointment of a'Receiver or such a Receiver berng L =

B appointed;
-”('g) a ‘hotice of lntentlon to appomt an Admrnrstrator berng gtven by an person oran Admrnrstrator
~ . heing appointed; L . S
(h 'a meetlng of. credrtors berng cal!ed for wmdlng up “the Company or: for any other purpose R
' - referred 1o in the Insolvency Act 1986, . _ S . o
'(i)'.' Cla statutory demand under the !nsolvency Act 1986 belng served;
i (j)'_ san encurnlorancezr taklng possessron of any part of the undertaklng or. property of the._" S
- Company; . R . . R : o
" (k) entenng mto any rnfomnal arrangement or composstuon wrth or for the benefrt of the' .

B Company’s general body of creditors;
(I) berng unable to pay |ts debts as they become due
- ':.:'(m)' = _' being deemed insolvent under the' Insolvency Act 1986 . R,
.- (n) .. ' .-taklng any steps towards a Moratonum T

-“tntellectual Property" - aIE patents (rncludmg apphcatrons rmprovements pro!ongatrons e)densaons _
~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
So--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 .-
~the above) and all fees, royalhes or other rrghts derived therefrom or incidental thereto in any partof -
o the world. : . R

L '{"Moratornum -a moratorium comlng into effect pursuant to Schedu]e A1 of the !nso!vency Act 1986' o
-or pursuant to paragraph 1A of Schedule 1 to the insolvant Partnerships Order 1994 o

; ."Non-Vesttng_Debts" ' ail or any Debts of the Company to be purchased by the Recelvab!es';' -
---Financier pursuant to the Receivables Financing Agreement but which fail to vest absclutely and
- 'effectlvely in the Receivables Financier for any reason, together with the Associated Rights to such -

“'Orlg.mai Beneficiarieé” the parttes or party (the “Ortgmal Beneftt:iary) a8 the"caée:'may be,
“referred to in Schedu!e't _ . R N S S

e "Other Debte" a!! sums due ‘and owrng or accrurng due and owrng to the Company whether or not -
on accouni of its trading both present and future except . _ .

(a) “Noh-Vesting Debts: and =~ -

“(b) " any Debts whilst they remain absolutely and effectively vested in or held on trust for the -~
.- Receivables Financier under the Receivables Frnancrng Agreement and whether such vesting - .
-results irom a legal or equitable assignment. : N S

-"Property" Z 'th"e.estate“and Enterest of the Company' in'freeh'otd and leasehold property wherever
situate (other than any heritable property in Scotland) including all liens, charges, options, .
- agreements, rights and interests in or over such property or the proceeds of sale of such property and =~ 0
- alt buildings and Fixtures thereon and all rights, easements and privileges appurtenant 1o, orj".;_--'_j. B
" benefiting, the same and "Properties” means all or any of the same, as the context requires. ' e

" “Recelvables Financier” - the member of the Closé Group which fram fime to timé provides debt
- purchase facilities to the Company, being at the date of this Deed Ciose Invoice Finance Limited .
o (registered in England with the number £35949).. : : :
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'. """ "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 details of which are setoutin -
. Schedule 2. : : : - B

- _. _' '"Recéiver rncludes a recerver andlor manager not berng an admln:stratrve raceiver (as defrned in 'i
- Section 29(2) of the lnsolvency Act 1886) of the Receivership Property. : S

o "Recexvershrp Property” 35 sueh part or parts of the Charged Assets not bemg ‘the who!e or'_'_ L
~-substantially the whoie of the Companys property and assets within the meanlng of section 29(2} of -
© " the Insolvency Act1986 o . : o _ .

S "Remlttances - cash cheques blIFs of exchange negotreble and non negotrable mstruments letters R
-~ of credit, orders, drafts, promrssory notes, electronic payments and any other instruments, methods or
o forms of payment or engagement. - _ . .

R “Secured Liabilities" - both the Secure‘d"Mdnies'and 'the-ebligé'tiens a'n'd iieb'ilitie's' in clau.ee'2.1(b)'.' s

. "Secured Monies" - all the monies which now or at.any time in future may be owing dug and/or .
. payable (but remaining unpaid) by the Company to the Security Trustee and/or the Beneficiaries (or ~
- any of them) in any manner and for any reason on any account including all such menies due by the -
- Gompany either alone or jointly with any other person or on any partnership account (even though the =1
- whole of any part of such monies is represented or secured by any meortgages, guarantees, trust -
- receipts, bills of exchange, leasing, hire cr conditional sale agreements, assignments, agreements for- .
. discounting or factoring of debts or any other agreementis or securities) and whether or not any of -
- them have or has fallen due or become payable and whether or not default shall have heén made rn_ '
respect thereof together wrth . : .

S (@) all monies due or'payab!e under the'Re‘ceivab!ee Fi'nanci'ng Agreern'ent (if any) or :a:ny"!oam or
' - other form of financing agreement or similar between the Company and any Beneficiary orby "
. virtue of any guarantes or rndemnlty given by the Company to the Security Trustee and/or any

" Beneficiary, |
L (b) o ._ _'all advances whrch any Beneflcrary has made or shall fake to the Company
o '(e)'_ _""any mdebtedness now. or hereafter to be" rncurred by the Securrty Trustee and!or any '

- Beneficiary for or at the request of the Company, including all monies which the Security_ SRTRRRE
L Trustee and/or any Beneficiary shall pay or become liabie to pay for or on account of the - AR
- Company or any other person at the request or order of the Company or under its authority, = .

-either alone or jointly with any other person and whether or not by any of the following: IR UL

o (r) " making direct advances; or-
. (i) j-"drewmg," eccepri'ng; endore'ing', 'néyi'ng'er'diecounti'ng e'n)'/' F?emiﬁa'nee;’ or R
o (l;l) : :'-e'nte'r'ing into any bond..Quérentee,"'indernn'ity' or letter of credit or -~ ¢

8 (iv) confrrmrng orders or-
o (\r)' = otherwrse acceptmg any other Irab!lrty for or on beha!f of the Company |
: '.'_'(d)' ~“all monies which the Securrty Trustee and!or any Beneficrary can charge t the Company and .
' gl costs charges and expenses incurred by the Security Trustee andfor any Beneficiary
i foIEowrng default in payment of any such monies or of breach by the Company of any of the
- provisions of this deed . : . . : o

e the c,herges of surveyors andlor sohcrtors mstructed by the Secunty Trustee and/or any"_-'_-_
: .- Beneficiary in connection with any part of the Charged Assets; - F e
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- from time to time incur in;
' '(t)" :_ “gtamping; perfectlng reglster!ng or enforcmg this secunty, or

(n) -negotlatlng thls deed and!or any Flnance Document (or any guarantee sndemmty,"--'.' o
w o priority arrangement, waiver or consent in respect of any of them) aor R

. (I!;) '.'-'_'obtatnrng payment or drscharge Of Secured MOH!ES, OI’ | R
W) - paying any rent, rates, taxes or outgoings for the Charged Assets: or

(vp o insuring; repaifing, maintaining, 'rnana'ging 'oré r'ea!ising any'part of the Charged Assetsﬁ' I
Ser . _ N o _ .

: '(vi)_: “the preservatron or exercise of any rights under or in connectlon thh thls deed or any : :
o attempt to do so; or - . S

ity “giving a discharge or release of this s‘ecurityj ar

~ - (viii) " dealing with of obtaining advice about any other matter or question arising out of orin -~ .-
_oconnection with this deed with the intention that the Security Trustee and each ..
" Beneficiary shall be afforded a full complete and unfimited indemnity against ail costs, -~ . 7~
.. charges and expenses paid or incurred by it and whether arising directly or indirectly -
1 in respect of this security or of any other secunty held by the Secunty Trustee for the
- Secured Monies; . e o . .

gy all monies expended by any attorney appomted under clause 6 3 in exerusrng hIS powers

(h) - i mterest on a!l monies due and owmg to the Securlty Trustee and/or any Beneﬂt:lary at. such : : g
- rate as may from time to time be payable pursuant to any agreement or arrangement relating

thereto..
-"Securttles - aH stocks sharés; bonds and securities ¢of -any  kind whatsoever and whether -
" marketable or ctherwise and all other interests (including but not limited to loan capital) both present
- and future held by the Company in any person and includes all ailotments, rights, benefits and -7
-~ advantages whatsogver at any time accruing, offered or arising in respect of or incidental to the same -
- and all meney or property offered at any time by way of dividend, conversaon redemption bonus,
- preference, option or otherwise in respect thereof : :

_"Secunty“ - any mortgage charge pledge, Ilen a531gnment hypothecatlon secunty lnterest t:t!e'_ RIS
" -retention, -flawed -asset agreement, preferential right, trust arrangement or cother security interest
- 'securing any obllgatron of the Company or any other agreement or arrangement havmg a similar -
. -_'-_'effect . _ . .
o "Secunty Trust Deed” - the security'trufst 'deed dated oh oir'about'the' date of thi'sDe'ed and' made.
-~ between the Security Trustee and the Original Beneficiaries pursuant to which the Security Trustee .
- has been appeinted and has agreed to hold the benefit of the Security constituted by this Deed and -~ 0 -
- any subsequent Security created by the Company in favour of the Secunty Trustee on trust for the .o
- Beneficiaries from time to time _ : : o

. "Securlty Trustee where the context permsts mc!udes the Secunty Trustee s offtcers de!egates R
- agents and representattves : .

' ':“Specrfled Equlpment" - the equlpment |f any, lleted in Schedule 5

7 "Subsidiary” - a submdrary as defined in section 1159 of the Compames Act 2006 and: unless the o
-~ context otherwise requires, a subsrdlary undertakmg within the meamng of section 1 162 of the =
o Compames Act 2006. _ . o
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_. s "Supplemental Charge” - means a charge granted or to be granted (as the-case may be) pursuant: e S
1o clause 6.3 of this deed, the form of which is set out in Schedule &; e S

13 In the constructron and mterpretatlon of this deed

o (a) ' unless a contrary rnd:catron appears a reference to the Securlty Trustee shall be construed as :
~--areference to the Security Trustee as trustee for each of the Beneficiaries; - .

~{b). - where any right, interest or title is granted or any covenant, undertaking, representation or .
Cowarranty s given by the Company in favour of the Security Trustes it shall be takenas
- granted or given in favour of the Security Trustee as-agent and trusiee for the Beneficiaries
S and any losses suffered by the Security Trustee shall be interpreted as references to the -

- losses of the Security Trustee and/or the Beneficiaries; . I

Se) any reference to any "Benefrcrary Orlgmal Benefrcrary" "Recewables Fmanmer any' o
““member of the "Close Group”, the "Company s Group”, the "Security Trustee” or fo any
~other person shall be construed so as to include its successors in title, permitted assigns and

Do permitted transferees. (whether immediate or derivative) and, . in the case of the Security
- Trustee, any replacement eecurity trustee or (trustees) appornted in accordance with the”
-SecuntyTrust Deed; . . e o : L

A reference to a "Flnance Document" or any cther agreement or lnstrument isa reference to o
--that Finance Document or other agreement or instrument:- - :

i) as the same may have been, or may (from time to tume) be amended replaced
Lo .-supplemented extended or restated and o o _

: (i) - :. as’ the same rnay have been assrgned novated or. otherwuse transferred by the._-f o
- - relevant member of the Close Grcup, and _ . .

o '(iii)'. _where permrtted by the terms of such Flnance Document as the sams may have o
o -~ been assigned, novated or otherwise transferred by the Company; . e

(o) -';_-fthe SmgUiar shall include the plural and Vice versa; reference to one gender sha!f rnc!ude a_.'- S
: _.reference to any other genders . _ _ RN

0 " teferences to persons shall be treated as"'lncludrng ‘individuals, - firms,- "partnershrp's' '.:__: 5
. .corporations, organs of government whether local, national or supra national and any other = =
entrty recognised by lawy; o _ . . S

o (g) o 'references to any Act of Parlrament shatl be treated as mcludlng each Act as’ amended ; R
~ - medified or re-enacted from time o time and all rutes regulatrons orders and subordlnate'_ BRI
. legrstatlon made in accordance with it; . .

Sy references to c!auses and to Schedules are to those in thls deed

S ::'_ _where the Company has an obllgatlon to carry out an act then it shall be fulty responsrble for'_.'- :
- the costs and expenses of dcrng 50, SRR . L : R
s _'(j) where the Secunty Trustee acts in accordance with this deed the Company WI|| lndemnlfy the-_.--._ o
: . Security Trustee against all costs and expenses incurred; . RE :
. R (VI '.'where any dlscretron is \rested |n a Recerver or the Securlty Trustee |t shall be treated as an'-.' :
_absolute dlscret!on R . : _ .
UMy eachof the pro'visions of this deed shall be severable and distinct from ona another; -
-_-6" Z
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{m) references to charges shall be treated as referencee to mortgages and charges created by'_': -
' " this deed; : . Lo

©(n) - references to th’ie 'se.c'urity shall 'h'e t’reated'as' re'fe'rence to the eecurity oreated by this 'de"e'd-- 3

(@) any powers giveri in this deed fo an  administrator shal app[y to the fullest extent perm!tted by =
“. o the Insolvency Act 1986; e o _ o

: (p) - 'headih'gﬁ's to clauses are'tor' reference only and shall not afifect:the interpretation of this‘ deed; ' '
@ “the meaning of general words introduced by the ward other or the word otherwise shall not be -
= limited by reference to any preceding word or- enumeration indicating a partrcular class of'_
' - acts, matters or things. - . _ .

30 COVENANT TO PAY
24 - .'The Company agrees wrth the Securrty Trustee

(@) o oto pay the Secured Monles whlch are now or shalt hereafter be due in accordance wuth the o
- terms of the relevant Finance Document, transaction, Security, instrument or other obligation -~
- -giving rise thereto the Company’s indebtedness to the relevant Beneﬁcrary to whom such -~
- Secured Monies are owed; and o . T

B () _to 'dlsc’harge all obligations ‘and Iiabilities whether actual, accruing or contingent, now or-in -
“future due, owing or incurred under. the Finance Documents in whatever. currency .
" denominated and on whatever account and howsoever arising, whether alone or jorntty andin
- whatever style, name or form and whether as pnncrpat or surety e

T -__-cHARerNo PROVISIONS

31 U As seourrty for the payment of the Secured Monres and the drscharge of the Secured Llabrlrtres the
Lo Company with full title guarantee now grves the followrng mortgages and cherges in favour of the -
- Security Trustee namely: . ) _ S :

'(é) '. a Iegal mortgage on the Propertles (rf any) specrfred in the Schedu!e 3)

o _.(b.)'. Ca Iegal mortgage on ali Propertles (other than any Propertres specn‘red in Schedule 3} now -
. owned by the Company or in which the Company has an interest; 2 : '

(c) . a frxed charge on all of the fol!owrng assets belongrng to the Company, whether in exrstence-'-
Ul now orlnthefuture o o AR : :

(r) [ the fraehold and Ieasehoid propertres of the- Company ot effectlvety mortgaged- S
' -~ under clauses 3. 1(a) or( Y including such as may hereafter be acqurred SRR

".-(.ii) : all letures in; on or attached to the property subject to the Iegal mortgages under_'. _
2o clauses 3.1(a)-or (b)-and all spare parts replecements modrfrcatlons and additions -
L forortothe same, . . : : o

iy any other freehold and Ieaeehold property whrch the Company shall own' together S
o 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, -
B -modlfroatlons and additions for ortothesame; . o : Sl

' "(i\'r)' = all Specrfred Equrpment (if any) and the beneﬂt of ali contracts and Warrantres relatrng
-~ tothe same; L : : : :
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_' """""""" (v} all Equipment, (other than Specified Eqmpment) -and the henefit of all contracts and i
S SR _-__warrantres relating to the same; o o

: (vi)-. -~ -a!t goodwrtt unpald andlor uncalled cap:tal of the Company
(".".“). .: el the Companys Inte!lectual Pmperty,
(i) allthe Company's Securltes;

Ty " all loan capital, indebtedness or liabilities on any account or in any manner 'oWEng o
' .- the Company from any Subsidiary of the Company or a member of the Company's =
: Group, _ N L : . L

(x) : -aII amounts rea!rsed by an- admlnlstrator or hquldator of the Company upon -
~. - enforcement or execution of any order of the Court under Part EV of the Insolvency
-.-_Aot1986 BT : . . . :

o (Xf)-f - all documents of title to any ltem of property whrch at any trme and for any purpose |
' : ~has been or may be deposited with the Security Trustee; . S

o (i) the assels mentionad in the trtte documents referred toin (xe) above

o '()kiii)_. any account i the  name of  the Company. under the control of or operated mz"
S “accordance with the directions of any member of the Close Group, o .

L o '.('xiv)' any mdebtedness of the Recervables FrnanCIerto the Company from time to' tfme',-_:;__." o
o ('d)' . _.'.'a"fixe"d t':harge on'atl'the' Company’s Non-\festing Debt's present'and'future; -'j o
'(é) : a ftxed charge on the Companys Other Debts present and future L

RN () B the Company, wrth fufl trtte guarantee hereby charges to the Securtty Trustee by way of first
- fioating charge as a continuing security for the payment and discharge of the Secured Monies -
~-its undertaking and all its property, assets and rights whatscever and wherever located both .00
- 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
~rany Supplemental Charge or ctherwise pursuant to this deed) including (without limitation and -
whether or not so effectrvely charged) any of its property and assels situated in Scotland.

32 The provrsmns of paragraph 14 of Schedule B1 to the Inso!vency Act 1986 apply to the f!oatlng charge S
.. in clause 3.1(f) which shall be enforceable at time on or after the Company failing to meet any: =
" demand made under clause 7 of this deed or, if earlier, the Enforcement Date, save that nothing in’
- this deed shall cause any charge to become enforceable whitst the Company is subject to-a’
- Moratorium. : . o _ R

N 33 I the Securtty Trustee shall enforce any of the above charges and/or any Supplemental Charge then'_ RO
T the floating charges created by this deed shall rmmedlateiy and without further formality become fixed

s charges

34 N This deed shall take effect sub]ect to the provrsrons of the prior Encumbrances ovér the Companys_ -
- assets detailed in Schedule 4, except as otherwise varied by any separate deed..

35 - So. far as permrtted by law and notwrchstand!ng anythmg expressed or. lmplled in thrs deed i thef S
. Company c S . _ . '

' ..("a)' ' creates or attempts to create any Encumbrance over all or any of the Charged Assets wrthout'-
~the pt’iOI’ written consent of the Securlty Trustee or - . :
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oo (by - if any person levies or attempts to levy any distress, execution, sequestration or other process- o
' ~or does or attempts to do any diligence in execution against any of the Charged Assets, '

.1_'1_-'.'_"the floatmg charge created by clause 3 1(f) over the property or asset concerned shall thereupon"
. automatically without nolice be converted into a fixed charge. : - -

36 Sofaras permrtted by law and notwﬂhstandmg anythtng expressed or tmplled in thts deed upon the' S
' - geeurrence of any event described at: . : . o '

' (2) - clause 7;1 (e)- cr"
_ -. (b) Clause7 1(m)

_ the floatrng charges created by thls deed shall unless othenmse agreed by the Secunty Trustee in _': SRR
Twriting, automatically and without notice be converted inte fixed charges. R -

BT NotwithStanding'anything exp’ressed or i'mplied in this deed but without prejudice to clauses 3.5 and = .
-0 3.8, the Security Trustee shall be entitled at any time by giving notice in writing to that effect to the 1
Sl Company to convert the floating charge over all or any’ part of the Charged Assets into a fixed charge -
o as regards the assets specified in such notice. . . R : . o

38 - The terms of the Flnance Documents are Jncorporated lnto thls deed to the: extent requrred for any S _
... 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 (Masce!taneous Provisions) Act 1989, SRS

.4 COMPANY'S OBLIGATIONS

a1 -'-The Company agrees w:th the Securlty Trustee for the benefat of each Beneftcrary that whtlst thrs'-'_': SRR
- security andfor any Supplemental Charge exists, it S . _ o RN

Sofay Will deat with the Non-\/esttng Debts and their Assocrated Rrghts as if they were Debts and o
... Associated Rights purchased by the Receivables Financier under the Receivables Financing - '
- Agreement and will not bank or deal with Remittances in respect of them other than by
- dealing with (and accounting to the Receivables Financier for) them in accordance with (as
“ though they were Remittances subject o) the Receivables Financing Agreernent '

(b) _Ws!l not se!l transfer lease llcence or drspose of the Charged Assets sub;ect tor the floattng o
. charges herein, except by way of sale at full value in the ordinary course of its business now -
- being carried on; . . . _ N

e Cwill not sell 'tra.n'sfer,"'le'ase, license or 'dispo'se' of the Charged Assets sub'ject:t'o' the fixed
...~ charges hersin nor create, attempt or agree to create or permit {0 subsist any Encumbrance -
—over all or any part of them without the prlor written consent of the Security Trustee; :

SR '_'_:w:ll not sell, transfer Tease, license or drspose of the Specuﬁed Equment without the prror'.
Lo witten consent of the Security Trustee; - : :

ey wilat aII times keep the Specified Equlpment at- locations ownhad and in 'the”control of the
- - Company and nctified to the Security Trustee or at such other locations as may ke agreed "
- between the Security Trustee and the Company from time te time; : -

5 S will hot ove .'a'ny of the 'épectti'ed Equiprnent from 'the' Ioc’atio'ns _'spec.iﬁed'.'ﬁto. the S.er.:urity_ :
B -Trustee without the Security Trustee's prror writtén consent; L
o (@ will ensure that all necessary consents and waivers requ:red by the Securlty Trustee are

~obtained from the owners of any land where the Specified Equipment is held and these wﬁt
- remain in full force and effect during the existence of this security; - - :
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S (hy - will collect the Company's Other Debts in‘the ordinary course of its business as agent forthe =~
w e Gecurity Trustee in a proper and efficient manner and pay into such account as the Security 7 o 00
" Trustee may from time fo time specify all moneys which it may recsive in respect of the Other .
-~ Debts forthwith on receipt, the Company acknowledging that it may not, without the prior
- written consent of the Security Trustee, withdraw any such moneys from such account or’
- ‘compromise, compound, vary, discharge, postpone or release any -of the Other Debis or
. walve its right of action in connection therewith or do or omit to do anythlng which may delay -
- or prejudice the full recovery thereof . o

o (i) _. . Wlll execute an ass:gnment of the Companys Other Dehts in favour of the Recewablesj_':_ o
~ -~ Financier in-such form as the Securrty Trustee requires, whenever the Secunty Trustee so -
S demands S L :
) will not; cha'rge ‘sell, discount, factor, dlsp'ose of of, except in accordance 'W|t'l'1 this deed, o
~-.. ctherwise deal with its Other Debts unless it has the praor written consent of the Secunty S
Trustee; : : - . _ : :
kY il 'faiuthoriseits bankers from time to time to protfide'c'opy statements and full particulars of B
—oall the Companys accounts and facilities. with them whenever requested by the Security -
©oo Trustee;. - } e
0 wi!l provide. such other information as the Security Trustee en.dldr.'.ain'y _'Benefictery". may -
-reasonhably request regardmg the Company's affairs; - o o

S (1) WIll prowde a copy of the Asset Reglster to'the Securlty Trustee (or lts nommee) on the date
o of this deed, wili update the Asset Register on a monthly basis and provide a copy of the
Lo updated Asset Register to the Securlty Trustee (or its nomunee) on the first Monday of each
e 'catendar month thereafter; - . o : R

oy W|II tmmedlatety :t becomes aware, prowde the Securtty Trustee W!th details of any present or-
L future litigation, - arbitration o administrative  proceedings in progress, pending or, to the Lo

0 knowledge of the Company, threatened against it which might have a material adverse effect .
. “on the Company’s abttrty to perform its obligations under this deed -

o (o) wrtt permrt the Securlty Trustee and each Beneflcrary free access’ at all reasonable tlmes to' .
- o inspect and take copies of and exiracts from the books, accounts and records of the S
"~ Company and such other documents as the Security Trustee and/or any such Beneficiary .. 0
" may require and will provide the Security Trustee and-each Beneficiary with ail information -

and facilities which it mey requrre

;"': (p) o will keep ‘all the Specrfled Eqmpment in good and substantral reparr and will allow the Secunty.:.
o Trustee and each Beneficiary free access, at all reasonable times and on reasohable notice, -
ta view (i) the state and condition of the Specified Equipment and (ii) the Asset Register;

(@ will, immediately upon the demand of the Security Trustee, affix a plate (in a form approved =~
< by the Security Trustee) io each piece of the Specified Equipment notrng the Security
U Trustee’s 1nterest in each such piece of Specified Equipment; L B L o

L 'wrll grsnt the Securlty_Trustee or its solicitors on request al reasenebte facilities to enable itor - -
" them to carry out, at the Company’s expense, such investigation of title to the Charged Assets . - 7
- -and enquiries about it as would be carried out by a prudent mortgages; : BN

BRRRN (-} EIRae thl use its best endeavours to detect any |nfr4ngement of rts rrghts to the Intet!ectual Property, S
o if aware of such infringement, will immediately give the Security Trustee ali information =
- available to it about such infringement and will commence and diligently prosecute {or permit
“'the Security Trustee in the name buf at the expense of the Company to commence and
- prosecute) all proceedings necessary o prevent such infringement or to recover damages;
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S [ “will do everything needed to ensure that the Intellectual Property, to-which the Company is or -~
7 '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 Inteliectual Property; 0 -
" if any such Intellectual Property shall at any time lapse or become void, will do everything =~
" necessary to restore such inteflectual Property to the Company, B S e

W -_'_-v.\,ril.l'c.drﬁply' in all material respects with all laws. concerning: the Charged Assets and every
. notice, order, direction, licence, consent, permission lawfully. made or given in respect of it " -
S oand likewise with the requirements of any competent authority; - : L Sl

' -.';:'(\?i) il duly and prdmp't'ly”pay_.éu”rﬁoniés':whif:hmm'azjf- become due in respect: of any of the
" Securities, it heing acknowledged by the Company that the Security Trustee shall not incur - 0
~any liability whatsoever for such monies; . S s -

“{w) forthwith upoh the execution of this deed will deposit with the Security Trustee all certificates
“ T or documents of title in respact of the Securities, together as appropriate with duly executed
" instruments of transfer or assignments thersof in blank, it being acknowledged that the
" Security Trustea shall at any time be entitled to have any of the Securities registered either in .-
U the name of the Security Trustee or nominees selected by the Security Trustee; -

00~ will ensure the delivery or payment to the Security Trustee of all stocks, shares, Securities, - _
: " rights, monies or other property accruing, offered or issued at any time by way of bonus, 0
- redemption, exchange, purchase, substitution, conversion, preference, option- or otherwise in e
- respect of any Securities or the certificates or other documents of title to or representing the -7
same, together with executed instruments of transfer or assignments in biank, it being =
10 acknowledged that the Security Trustee may arrange for any of them fo be registered either in - o
" the name of the Security Trustee or nominees selected by the Security Trustee, '

U (y) - will conduct and carry on its business and procure that edch of its Subsidiaries conducts and
: " carries on its business so that its centre of main interast for the purposes of Council
_Regulaticns (EC) No 1346/2000 of 29 May 2000 on Insolvency Proceedings including, butnot 00 0
: 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 .- R
- the Security Trustee at the Security Trustee's sole discretion or otherwise reduce in or divert -
- from England and Wales the substantive management and control of its business or any ofits =

“properties;
U {z) . without prejudice to clauses 4.1(b) and 4.1(c), will ‘not sell, transfer, lease'licence, part with =~~~
B - nossession or dispose of or grant any interest in or relating to its goodwill including, without
" mitation, diverting or encouraging the diversion of any sales following orders from customers, U
- {o any of its Subsidiaries or its holding company (as defined in section 1159 of the Companies .
- Act 2008) or any of its associates (as defined in section 1260 of the Companies Act 2006) or .-~
o anyotherparty. -~ - . R SR L T

s ADDITIONAL OBLIGATIONS OF THE COMPANY

54 The Company agrees with the Security Trustee, for the benefit of each Beneficiary, that, at all times e
: - during the continuance of this security, it: ' : : . B : T

(a) ~ will carry on the Company's business in a proper and efficient manner and will ot make any . -
" material alteration to the Company's business, constituting a change from that carried on at. .
the date hereaf; : - . : :

“(b) - will maintain 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 cother place where the same ought to be kept and will promptly
" provide copies thereof to the Security Trusiee upen request; - S ORI
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(d)- will punctually pay all its debts and iabillties becoming due and payable and which would, on =~
" the winding up of the Company, have priority over the charges created by this deed; . S

o) will punctually pay all outgoings payable in respect of the Charged Assets and will promptly
- produce the receipts for them to the Security Trustee upon request; - - o o

@ will keep all the Company's freehold and leasehold property in good and substantial repair.
U and will allow the Security Trustee free access, at ail reasonable times, to view the state and .-
. “condition of any such property, but without the Security Trustee becoming liable to accountas - e
- amotigagee in possession; .- - . _ . o

R will'_obéérv'éiahd"- perform - all the lessee’s covenants ' in _'ahylIeasié"'uh'der_'\}vhich'.any.bf the - .
* " ’Charged Assets may be held and will take no action which might lead to such lease being -~
- “surrendered or forfeited, et . : - o S RS

-' (h')._' -_."will".a.l!ow the S"ecuri'ty'TfUStéé, at the"-expense.of the'Cb'mpa'hy,'to' éérry out Eepair's' or take . R
" any action which the Security Trustee shall reasonably consider necessary should the - -
" Carmpany fail to observe or perform its obligations as a lessee; . . _ : S

@y will not exercise the powers. of leasing or accepting surrenders of leases, conferred on‘a. o
7 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, without the prior written consent of
-~ the Security Trustes, o T T :

Sy . will make sure that an order of the Court is obtained, under Section 38(4) of the Landlord and -
. Tenant Act 1954, excluding the security of tenure provisions of that Act, before granting any -
lease; .. . 3 - : e B
k) will insure and keep insured those parts of the Charged Assets as are of an insurable nature -
S against loss or damage by fire and other risks usually insured against and such cother fisks
" “that the Security Trustee shall reasonably require to their full insurable value with insurers
- “approved by the Security Trustee; e :

Sy will make-sure that, if required by the Security Trustee, all the Company's insurance policies -~ .
' - “will be endorsed with notice of the interest of the Security Trustee in them and will produce o '
" 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 -
7 the Security Trustee shall think fit at the Company's expense,. ... . . :

{mywill observe and perform all restrictive and other covenants and stipulations for the time being
- affecting the Charged Assets or its use or enjeyment; .. - e _ o

R ‘will not do or allow a'n'y'th'ihg fo be done’_on' the Company's freehold or leasehold pr’ciperty'.' St
7 which shall be treated as a development or a change of use within the meaning of the Town =~ "
" “and Country Planning Acts unless the prior written consent of the Security Trustee has been - -
©-obtained; _ . e : _ : : - : Sl

(0) - will not infringe the Town and Country Planning Acts in'any way which prejudices the Security
- Trustee's security over the Charged Assets, S e T

o) will deposit with the Securty Trustee all deeds and documents of title relating to the Specified -
~Equipment and the Company's freehold and leasehold property and the insurance policies 7
relating to the same, (subject only in refation to property fo the requirements of any prior . -~

. Encumbrance or of the Company’s landlord); .- .
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@) will not permiit any person to biecome entitied to any proprietary right or interest which might -
o . affect the value of the assets subject to the fixed charges herein;. o '

ARl not,'_'until' all theSSecured -’Monieshavebeenjunt:onditionelty and irrevocably paid and
.. discharged in full, exercise any rights which it may have at any time by reason of the -
" performance of its obligations under this deed, thé 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 BT
- whether by subrogation or ctherwise) of any rights, security or monies at any time held or - .0
- receivable by the Secunty Trustee, the Beneficiaries or any of them in respect of the Secured -

: '-_'Mon!es

B2 If the Company holds property as 4 tenant or !essee and shall be requwed by the. Iandlord elther to
' ‘- insure or to reimburse the Company's landlord for any -insurance premium paid by him then the
Company shall be treated as having complied with its insuring 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 satisfaciory evidence that the Company has comp!:ect with -
the landiord’s reqmrements B _ . o N :

: "_'6' " FURTHER ASSURANCE AND POWER OF ATTORNEY

IR - 0 R .At the.Security Trustes’s. requ"est,'the Company will at'the'_Cem'pany's cost immediately sign, seal, -
.7 execute, deliver and perfect all deeds and instruments and do all such other acts and things as the -
o Security Trustee or any Receiver appointed hereunder may require in order to perfect or enforce this - S
" security or to use the powers given to each of them in this deed or to enforce the oblagatrons of the = =
- Company and/or the rights of the Security Trustee under this deed . . o

820 'Th'e_Company : witl,_if 'called upon by the 'Security TrUstee, exec’ute_a"legat 'rnortga{ge,-cha'rge or -
' " assignment of any part of the Charged Assets, in such terms as the Security Trustee may require. The - . .=

- Company will then give notice of such assignment {o such persons as the Security Trustee may
" gpecify and take such other steps to perfect such assignment as the Security Trustee may require. S

L 6.3 - The Cor'npany'will'at th’e"request Of'the SeCurity-_TrUStee proVide' additiona! securi'ty in'favour or the:'_""' i
' - Security Trustee by way of a Supplemental Charge over Equipment belonging to the Company that is-
“not Eguipment in existence at the date of this Deed and which is the subject of a Finance Document..

84 The ‘Comipany will do and execute such further acts, desds, documents -and things as may be
. necessary, advisable or required by the Security Trustee to perfect the secunty referred to in clausej'._ S
- 6.3 above and fo protect the interests of the Security Trustee . T RIS

i 65 EThe Company by way of secunty hereby nrevocab!y appelnts the Secunty Trustee and any Recewer' ;.' :
: ~severally to be its attomey and in its name and on iis behalf: L . S

(8) to execute deliver or othenmse perfect or. do any deed document assurance act or thlng L
" which the Company has failed to execute, deliver, perfect or do in accordance with this deed Sl
- {including to make any demand of or to give any notice or receipt to any person owing monies -
S te the Company and to execute and deliver any charges Iegal mortgages, assagnments oro
- other security and transfers of Secuntles) . o PR TR

SRR (+) R to execute and complete any documents or. mstruments which the Secunty Trustee or such DR

' - Receiver may require for perfecting the title of the Security Trustee to all or any part of the

o Charged Assets or for vestrng the same . in the. Secunty Trustee its nomlnees or any.
~'purchaser; and . o . . Lo Sl

ey othenuise'genera!ty'to sig'n,'se'a'l, execute and deliver all deeds; assurances, agreements and
- documents and to do ali acts and things which may be required for the full exercise of all or. NI
" any of the powers conferred on the Security Trustee or a Receiver under this deed or which =
7 may be deemed expedient by the Security Trustee or a Receiver in connection with any R
- “disposition, realisation or getting in by the Security Trustee or a Receiver or in connection with
. any other exercise of any power under this deed and including, but not limited to, a powerin. -
" favour of any Receaver to dlspose for value of any of the assets of the Company over which . -
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e such Receiver may not-have been-appointed and which are located -at real property . over_: =
L - ~which he has been appointed, without being liable for any losses suffered by the Company e

. S 66 The Company agrees to rattfy and contlrm whatever any attorney shall do or purport to do in the:; T
- : _'exeroase or purporied exercise of the powers contained in clause 6.5 of this deed : L

7 'ENFORCEMENT = -

7.1 The Security Trustee and each Beneficiary (in relation to the Secured Monies due to such Beneficiary =~ -
0 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 Mcnies 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')'. B 'the Company breachmg any of |ts obhgaﬂons under this deed or under any Fmance S
' - Document or under any other agreement with the Security Trustee or any Beneficiary, Tl

Y the Company défauiting in 'paymg any of the‘ Secured Monies as and when they become'due';-' * o

(¢} the Company failing to give the Security Trustee or any Beneficiary such information as may =
- reasonably be requested as to the business, affairs or assels of the Company, . R
(@ Cany representation; warrarity or undertaking at any time made by the Cornpany to the Security. . .
g ~Trustee or any Beneficiary is or was, in the reascnable opinicn of the Security Trustee,

.. incorrect or misleading in any respect or, belng on an undertaklng, shall not he complled with .
by the Company,_ RO _ . . _ . o

(e) the Company dtsposrng or attempt!ng to dlspose of its pnncupa] undertaklng ora substantra!': S
part of it, without the prtor written approval of the Seourlty Trustee,; .

- (f)' e the Company beoommg Insolvent

[{s) B the Company suspendmg or threatenlng to suspend a substantual part of its busrness or the T
co Security Trustes recawtng information, from the Company or any responsible third party,
"~ whether orally or in writing, that the Company is contemplatlng or is likely to- suspend a oo
substantial part of ifs business; . . e S . o

”'(h)' o 'the Company commencrng negotlattons thh any of tts credltors thh a VteW to the general_ S
e -readjustment or rescheduling of the Company's tndebtedness :

= _' .- iy the Company default.rng under any ‘of the followrngy\nth any party
e (1) a trust deed = | :
Sy 'a'loa'n"agreement;.”: e
iy anEncumbrance;
() any other agreement or obligation relating to” borrowing or financing (ifcluding ‘all
T liabilities in respect of accepting, endorsing or discounting any notes or bills and all .
- liabilities under debt purchase, factonng, dtscounting and similar agreements)

-(v) B any guarantee or mdemnrty
s ()] i any borrowmg or any other money payable by the Company

: "(i)' becommg payab!e oris. capable of belng declared payable prror to |ts stated date of f
: “maturity; or. . . _ . . o .
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(k- any Encumbran‘ce created by the Company in favour of another party becomlng-enforceable;

") -any guarantee, indemnity or other security for any of the Secured Liabilities failing or ceasing
- in any respect to have full force and effect or to be continuing or js terminated or disputed or
- is the opinion of the Security Trustee in jeopardy, invalid or unenforceable; R

Sm) i ény g'eyern'mental authority permits,-or proentes or threatens a'ny re'erganisa'tien fransferor-
' - appropriation (whether with or without compeneatlon) of a substantial part of the business or .
- assets of the Company, o R :

Sy : 'i_the Company, w:thout the pnor wr:tten consent of the Secunty Trustee changtng the nature of T
- its business or tradzng in any way which the Secursty Trustee considers prejudacaei to this -
o osecurity; - R _ . S
(o) if it is unlawiul il for the Company te-peﬁonﬁﬁ or comply with any-ef its"-ob'ligatiens under this

- --dead or under any other agreement between the Company and the Security Trustee ar such _' o
-~ obligations of the Company are not or cease to be legally valid, binding and enforceable; .

" (p) " if, after the date-of this deed, control (as defined in Section 435 of the Insolvency Act 1986) or
= - the power to take control of the Company changes W|thout pnor wntten ‘consent of the e
. Security Trustee; or-. : : e .

i (q)':."-_-. if, -in the" oplnlon of the Secunty Trustee a materlal adverse change oceurs in the tmanmall :
~ . "condition, results of operations or business of the Company, o

and if such demand is not met in full the Secursty Trustee shall be entltEed to enforce (m whole orin
. part) the charges created by this deed (save where a Moratorium is applied for or is in force, whenno . -
- ..-such enforcement may be effected until any such app!icatuen is rejected or upon the expiry of such -
. Moratorlum) : : o . . _ o

L7200 CAL an‘y time aft'er' any Act of D’efaLiIt the Security'_Trustee may exgrcisa in the name of the' Company.‘ -
' - anhy voling rights attached to the Securities and all powers given to trustess by Sections 10(3) and (4)
- of the Trustee Act 1925 (as amended by Section 9 of the Trustee Investments Act 1961) in respectof - .-
- securities, property subject to a trust and any powers or rights exercisable by the registered holderof -~
any of the Securities or by the bearer thereof. The Secunty Trustee will hot then need any consentor Ll
- authority from the Company. . : S :

'8 POWER OF POSSESSION AND SALE

S8 TAL any time after this 'security-shail bec’ome 'en'ferceab!e,' the Security Trustee and/ or any Receiver . . =
Lo 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 0
- given in this deed, sell, call in, collect and convert info monies the Receivership Property orany partof -
. it. By way of extension of these powers such sale, calling in and conversion may be done for such’
- consideration as the Security Trustee or any Receiver shall consider sufficient. It is irrelevant whether
- the consideration shall consist of cash, shares or debeniures in some other company or any other _
- property or partly of one and partly of some other type of consideration. Such consideration may be ' -
" immediately payable or payable by instalments or deferred. Instalment or deferred payments may be. -
- with or without security and on Such other terms as the Secunty Trustee or the Receiver shall think fit. . R

8 APPOINTMENT OF RECEIVER AND HIS POWERS -

R - I _'Sectlon 109 of the Law of Property Act 1925 (restnctung the power to appornt a recewer) shall not L
7 apply to this deed. At any time after an Act of Default or after any other event, as a resuit of which this =~
~security shall become enforceable or, if the Company at any time so requests in writing, the Security -
- Trustee may without further notice to the Company appoint any person to be a Receiver of the -
- Receivership Property. Any such appointment may be made subject to such qualifications, limitations -~
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" 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 liquidation of the Company In partlcu!ar (but without -
- limitation) a Receiver shall have powerto: . . L S ;

__:'(a)"__. .e'nter;'u'pon,'.take' poe'eeesion of, colfect_end _-get in 'th’e-.’Receiverehip' 'Property'and "have L
.. possession of all records, correspondence and other documents relating to the Receivership
el Property and, for that purpose, o {ake such proceedings as may seem o him expedient;

- .(b) _' do all acts whrch the Company mrght do for the protectlon or rmprovement of the Recervershrp" : i
: Property or for obtarnlng income or returns from if; . o

ey 'allow the whoie or any part of the sale monies of the Recelvereth Property to remarn' S
- 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 buyinand - i
' _resoind or vary any contract for sale and to resell without being responsib!e for Iose B

(d) : Iet or Iet on hlre !ease or surrender and accept surrenders of the Recelversh!p Property
-8y 'exercrse or. permlt the Company or any hominee of the Company to exercise any powers or
' . rights incidenta! to the ownership of the Recervershrp Property, in such manner as he may =
o think f|t . . SRR
L ) . :33'g!ve complete drscharges in respect of a!l monies: and other assets whrch may come |nto the S
.. hands of the Receiver in the exercise of his powers; : o .
R oar*ry out and 'en'torc':eispecific perfomance‘“of or obtain the benefit of all the Company's =~
' " contracts or those entered into in exercise of the powers or authorities conferred by thisdeed; . .~
' :(h) S demand and get in all rénts and other rncome whether accrued before or after the date of h:s.' B
' ---'apporntment . _ _ _
(iy exercise the powers conferred on a Iandlord or a tenant under the Landlord and Tenant Acts
L 1927 and 1954 but without liability for powers so exercised; ST
() R do a!l thrngs neceseary to make sure “that the Company performs oF ‘cbRarves. atl of its B
' " obligations to the Security Trustee : . e : "
o '(k). de!egate to any person for such tlme as: the Secunty Trustee sha!l approve any of the - S
L powers conferred upon the Recelver : L : L
e { : _'_--_-have access to and make use of the premlses plant equrpment and accountlng and other__
v records of the Company and the services of its staff in order to exercrse hrs nowers and -
U duties; - . . _

Cmy sell or ctherwise dispose of the Receivership Property for cash or on credit, in one Iotorin. .
_-parcels by public auction or private auction or private condract or, in Scotland, to sell, feu, hire -
} out or otherwise dispose of the Receivership Property by pubiic roup or private bargain'

. -"(.in)"' - raise of borrow money and grant secunty therefor over the Recewershrp Property,
8 (o) . 'appornt a SOIICItOI' or accountant or other professronelly quellfled person to assrst hlm i the o o
' . performance of his functions . _ e S
o (p) :.__"-'.'bnng or. defend any actlon or. other Iega! proceedrngs in the name- and on beha!f of the L
S Company e o : .
3_1'6.. '
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.'_(r) ) effect end mainitain insurances in respect of the business a'nd properties-of the Company;'-.. SEIR
S (s) use the Company"s eeal-

o :'_':' ® do a!l acts and to execute in the hame and on behalf of the Company any deed recerpt or -
© 0 other document; : : - '

g ~{u) '-draw accept make and endorse any brll of exchange or promrssory note in the name and on
" behalf of the Company, . . . o .

) R app‘oint'a'n'y'ag'ent'to'do-any busiriess which he is unable to do Himself ‘or which can mgre
- conveniently be done by an-agent and have the power to employ and dismiss employees, S
- agents andior advisors at such salaries or remuneratrcn and on such terms of service as the
- Receiver in his discretion may think fit; : : :

:'-'_"(IW) : = do afl such thrngs (lncludlng the carrylng out of works) as may be necessary for or mcrdental'_ -
' or conducive to the realisation of the Recewershlp Property, - RETIE .

' ""'(x)"_:;: _' ‘make any payment which is necessary or incidental to the performance of hrs functrons
5 (y) .' : o carry onor permit the carryrng on of the busrness of the Company
o (z) L establish Subsrdlanes ofthe Company, g o

o Haa) . transfer o Submdranes of the Company the whoie or any part of the busrness or Recelvershrp . '
Eae L Property _ . : '
o (b.b)- grant or accept"a surrender of a lease of tenancy of any of the"Recetyership Property, and el
' - take a lease or tenancy of any propertles requrred or convenient for the busrness of the -/

- Company; . : '

o (eo) - make any arrangement or compromrse on behalf of the Company in’ respect of the-"__'.. .
- Receivership Property; - S R

'-'(dd) - call up, or requrre the drrectors of the Company to call up any uncal]ed capltal of the e
' o Company; : B . RN

(ee) rank and claim in the bankruptcy, 'tneolvency, seq’Uesi'tration or liquidation of any person . -
_...-indebted to the Company and to receive dividends, and to accede to trust deeds for the. -
" creditors-of any such person. . S e S

" He shall also haive all p'owers"fr'om fime 16 time conferred onreceivers by statute without; in the case SRR
-of powers conferred by the Law of Property Act 1925, the restrictions contained in Sectron ’I 03 of that -~

g2 Th'e Security'Trustee may 'from' time to time determine th’e'r'efm'uneratiOn of 'any Receiver and ‘section
S 109(6) Law of Property Act 1925 shall be varied .accordingly. A Recéiver shall be entitled to
- remuneration appropriate to work and responsibilities involved upon the basis of charging from time to
- time adopted by the Receiver in accordance with the current practice of his firm. TR

9.3 The Security Trustee may femove any Receiver (except an administrative receiver). In case of such . -
- removal or the retirement or death of any Receiver, the Security Trustee may appoint another in his .. .
“place. At the time of his appointment {or.at any time afterwards) the Security Trustee may fix the .~
- remuneration of the Receiver on such basis as the Securlty Trustee shall determine. This may include.. -
. afixed fee or an hourly rate or a commission. : S o :
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9.4 The Security Trustee may appeint more than one person to act as the Receiver. Where more than S
~lone person shall be appointed to act as Receiver, those so appointed shall carry out their duties,
-~ exercise their rights, and be subject to their obligations jointly as well as severally. References inthis - .

" deed to the Receiver shall be to each and all of them as appropraate . - e

95 - Any appomtment, or'f!xmg of the' remuneratron of the Recelver or any such remeva'l"'s'tiall'be-rh'ade in o ' ;
Lo wyriting and be signed by any director or authorised officer of the Security Trustee. SRR

9.6 " Any Receiver appointed under this 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 1825. The Company shall be solely .
- responsible for his acts, omissions, losses, misconduct, defaults and remuneration. The Security
- " Trustee shall not in any way be liable or responsible either to the Company orto any cther person for -
- 'anyofthem e : . . : e

i 97 o The Securlty Trustee may at any tume guve up possessmn of any part of the Recewershlp Property'_'
L and/or withdraw from the receivership. . _ _ - . . R

8.8 - Whether or not a Receiver ehel'l'be'appointed'under' th'is d.eed ‘the Seéurity Trust'e'e may at any fime -
- after this security shall have become enforceable and without giving notice, exercise all or any of the ..
©- powers, authorities and discretions conferred on a Receiver as set out above : S

'_10': '_ - ADDITIONAL POWERS o
104 In addition to the powers of leasing or accepting surrenders of leases conferred on morigagess by S
" Sections 99 and 100 of the Law of Property Act 1925, it shall be lawful for the Securuty Trustee or any e
' - Receiver without the restrictions contauned in those Sections: . _ . . _ .' N

o : (a).i -ﬁi-'to grant any tease of all or any part of the Charged Assets upon such terms as the Security :" e
' - Trustee or the Receiver shall in its absolute and unfetiered discretion think fit; and RE

SRR (+) B o accept a surrender of : any leaise of all or any part of the Charged Assets on | such terms as .:_ i
- the Security Trustee or the Receiver in its or his-discretion shall think fit. N -

102 ._'Se'ction' 10’3 of the LaW'of'P'roperty Act. 1925 (restricting'the poWer’_'of sa’le) 'shell'hot apply. However .
L ‘the power of sale and the other powers conferred on mortgagees by that Act shall apply to this -
- security but without the Act’s restrictions as to giving notice or otherwise. Accordingly for the purposes =
-of a sale or other exercise of any such powers the whole of the Secured Monies shall be treated as~ - 7
~due and pavyable Jmmedaately upon the execution and delivery of thrs document R

. 103 ._ The restnchons on the rlght of consolldetmg mortgage secunttes wh!ch are contalned in Section 93 of L
: - the Law of Property Act, shall not apply io this secunty : :

104 '_;'The Security Trustee may, &t any time w;thout dlechargung orin any other way affectmg thls secur;ty S
' ~or any remedy that the Security Trusiee may have, grant to the Company (or to any other persen). -
~time or indulgence or abstain from perfecting or enforcing any remedies, securities, guarantees or =
rights which the Secunty Trustee may now or afterwards have from or against the Company or any e
otherperson . S . _ . . B,

105 I the Securlty Trustee receives or is treated as havung recelved 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. I it does not opaen a new account, it shall nevertheless he treated as if it had done soat
- the time when k& received or was treated as having received such notice. From that time all payments -
. “made by the Company to the Security Trustee shall be credited or be treated as having been credited =~
' to the new account. Such payments shall not operate to reduce the amount secured by this deed .
~.when the Security Trustes received or was treated as having received such notice. L

B -APPL:CATloN'o'FMONrEs” i
1A -'AII monies recetved by' the Securlty Trustee or by the Recelver under or by \nrtue of this: deed shall be-
appiled in the fol!owmg order; . _ e e R . B
3 ' o e SRR T
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R (b)'-'. __.'un payment of all costs charges and expenses mcurred in or rncrdental to the exercise or-
- performance (or attempted exercise or performance) of any of the powers or. authontles'
~eonferred by or in any other way connacted with this deed; : L '

: (C)' - 'In Payment to the Receiver of hls remuneratlon flxed in accordance wuth clause 9. 1 of thls .
" :deed : o
":3:': KGR "'any sums due to any 'p'er:son underany applicable statute; P
(@) “in 'payrnent..’ro the 'BeneficrEries 'for.app!ice'tion”in or towards 'th'e"clischargeof the Secured '

-7 Monies due o each respectlve Beneficiary in accordance with the prowsmns of the Secunty Lo '
- - Trust Deed; and then . : o -

M in payment to the Company of any surplus

. '-':: 11 2" Any surplus shal! not carry: mterest The Receaver or the Secunty Trustee may pay any surp!us into" - e
g any of the Company’s bank accounts including an account aopened specifically for such purpose. The
- Security Trustee shall then have no further liability for such surp!us - . e o

: 113 g .Followmg the enforcement of thfs secunty any monles recerved by the Secunty Trustee may be e :
~ - appropriated by the Security Trustee in its discretion in or towards the payment and dlscharge ofany
"~ part of the Secured Monies. . o _ _ S

114 " The Security Trustee or the ReceEVer mey credit any monies to a suspense accoum for'so long andin
~o-o-such manner-as the Security Trustee may from fime to time determine. The Receiver may retain the . -
- same for such period as the Receiver and the Securlty Trustee consider expedrent DI

SRR T -AII monies received by the Company under any insurance pohcy on the Charged Assets. sha!l be -
.o treated as part of the Charged Assets subject only to any rights of third parties having priority and to -~
-~ 'the requirements of any lease of the Charged Assets. They shall be applied at the discretion of the
. Security Trustee either in reducing the Secured Monies or towards making good the loss or damage _
~cfer which the monies became payable. Any menies received by the Company under any insurance on - o
.- the Charged Assets shall be held on trust for payment to the Securlty Trustee pending such R
- application. _ : RO

a2 :PROTECTfON OF THIRD PART]ES

421 No person payrng or handmg over monies to the Recelver and obtaumng a dlscharge sha!l have eny" L
'responsrbmty or lizbility fo see to their correct application. _ o R

122 "No person dea!mg with the Secunty Trustee or the Receuver need enqu!re

| -_-(a) . whether any event has happened gnnng elther the' Secunty Trustee or the Recerver the nght'- ST
- to exarcise any of his powers; . _ . . o
() o as to the propnety or regulanty of any act purpomng or lntendang to be an éxercise of such’
o powers . R . : : _
s '(c)'_-.* .- .as to the valrdaty or regulanty of the appo:ntment of any Recelver purpomng to act or to have |

"been appo:nted as such; or -
"'(d)' ' _: Whether any money remains owmg upon thls securlty

2.3 0 AII the protectlon fo’ purchasers conta:ned in Sec’nons 104 and 107 of the Law of Property Act 1925 ERRHE
S -~-ghall 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 appointing a receiver in-~~ ..
S relation to (to the extent permitted by !aw) had arisen on the date of this deed. N
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P t2.4"_' “No-persen dealing with the Security Trustee or-the Recelver shall be affected by express notice that
- oo -any actis unnecessary of rmproper ST : : o : B

13 - LANDREGISTRY |
' 131 : The Company Wifl notify the Secu'rity Tru'st'ee of 'anyfre'ehold or 'leaeeh'etd' p'roperty"\rvhieh"it n'ow owns o
- or which it may own after the date of this deed and will, at any time, meet any cost of registering this
- deed against any property which the Company may now, or in the future, own at the Land Registry.

ey The Company hereby consents to the Secunty Trustees apphcatron to the. Ch:ef Land'
' - Registrar in Form RX1- for the registration of the following restriction against each of the
~registered titles specified in Schedule 3 (and against any title to any unregistered Property
- specified in Schedule 3 which is or ought to be the subject of a first regtstratron of titteat the 0"
w7 Land Regtstry at the date of this deed) . S . . o

k "RESTRICTION

-No dlSpOSItton of the reglstered estate by the propnetor of the regtstered estate is to be' S
registered without a written consent signed by the proprietor for the time being of the charge :
~odated - in favour of Close Brothers Limited (company number 00195626) referred to-
coenin the charges register or, if appropnate mgned on such proprtetor’s behalf by its attorney, SR
- directors and/or secretary . R . :

ST {+) DR | respect of any F’rdperty't:hargfed pursuant"-to-this deed title to which'is registered at the Tl
' .- Land Registry, the Company hereby represents and warrants that the security created by this .=
< deed does not contravene any of the provisions of the memorandum and arlicles of._'
~ association or any other constitutional documents of the Company :

-13.2 . Any obllgatron on the part of the Beneﬁmanes- to make-further advancies to the Company under the' =~
. Finance Documents shall be deemed to be incorporated in this Deed for the purposes of Section . =
. 94(1)(c) of the LPA and the Security Trustee may apply in Form CH2 to the Chief Land Registrar to -~
‘enter a note of such obligation on the regtster of each title of which the Gompany is the propnetor '

" 44 CONTINUING AND ADDITIONAL SECURHTY

B 14.1 " This secunty is a contlnutng secunty It shall apply to all the Secured MOHISS desptte any rnterlm - ':' —
-~ saftlement of account or discharge of the Secured Monies due to any particular Beneficiary until a final -~
: discharge of this security shall be given by the Securily Trustee {0 the Company. . :

142 Thts secunty is in addition to and shall riot merge or otherwrse prejudtce or attect any other nght or -
.. remedy of the Securily Trustee or any assignment, bill, note, guarantee, morigage or other security
“onow or in future in favour of the Security Trusiee and/er any Beneficiary or held by or available tothe - .

- Security Trustee andfor any Beneftmary, whether created by the Company or any third party. .

o '3'_'.14'.'3 : __Th!s 5ecuruty sha!l not in any way be prejudlced or aftected by

@y any guarantee mortgage or other Security now of in future held by or avallable to the Secunty e
- 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 enforcmg any of them or any rights which it or they may now or oo
o afterwards have; or o S e o

: ('b) . ' -'.'by the Secunty Trustee or any Beneﬂcuary gwtng tlme for payment or mdulgence or
- compounding with the Company or any other persons. RN

A CURRENCYINDEMNITY

151 For the purpose of or pen'ding the diecharge of any of the Secured Liabilities secured by this deed the
- Security Trustee or any Receiver appointed hereunder may convert any monies received, recovered o
S | . R ' Tl ' '
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e or realtsed under this deed (including- the proceeds of any previous -conversion) from-thelr existing .~
" -eurrency into such other currency as the Security Trustee or such Receiver may think fit. Any such .- -
- ceonversion shall be effected at the then prevailing spot selling rate of exchange, of the Securlty_" BT
S Trustee s bankers, for such other currency against the existing currency. :

S 15.2 L The Company wrll mdemnrfy the Secunty Trustee agarnst any shortfall between

o (é) ' "__'..any amount received of recovered by the Securrty Trustee in respect of any of the Secured.' R
- Liabilities which is converted in accordance with clause 15 1 into the currency in Whtch such
- liability was payable and L : o . L

. '(b) . 'the amount payabte to the Secunty Trustee under thrs deed in the currenoy of such !|abrl:ty
. i DISCHARGE . e
~16.1 - Upon pay'metn'r anid 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 B
' -any of the Charged Assets which have been assrgned or transferred to the Securrty Trustee B

162 The rrght of the Securlty Trustee fo recover the Secured Monies or to enforce the terms of thrs deed SR
. shall not be affected by any payment or any act or thing which may be avoided or adjusted underthe -
o laws relating to bankruptcy or insolvency or under Part VI of the Insolvency Act 1986, Any release or
-~ discharge given cor settlement made by the Seourlty Trusiee relying on any such payrnent act or thing
. shall be void and of no effect. . - : _ S

R A ._"SERVICE OF NOTICES AND PROCESS

ST 'Except as stated fo the contrary hereln any wrrtten notlce from the Secunty Trustee to the Company g
©and any proceedings issued by the Securrty Trustee requrnng service on the Company may be given '
T or served: N ; o BT
S (a)" R by detlvenng it at or postrng it to the Companys reglstered offrce or to such other address of ol
v the Company advised to and acknowledged by the Sec:unty Trustee as being effective forthe -1
- purposes of this clause; . : : B T

- (b) : by delrvenng it at or postlng rt to any address Iast known to the Securrty Trustee at whrch the f : s L
: -Company carried on busrness : . . S R

» '(c)'.' - by handlng it Companys offrcers or-

oy N "by 2 fax or e- rnarl to the Companys number ar address advrsed to and acknowledged by the '
- Security Trustee as suitable for communication between the partles -

' -.17.2"”_'”Any'-such notrc'e'or process shall be consrdered served: Lo
@ delivered'-.".'a't'the time of delivery;,
S '_ (b)"-_- g'rf sent by post 48 hours from the trme of postrng
. (o) Cf sent by fax or e—marl - at the time of transmissuon or
' ._ @ |f handed over_— at the trme of handrng over.__ ' _' S
47.3 - Any notice in. writing by the Comipany to the Security Trustee réauired hereunder must bear the -
oot reference, . Security Manager Close Brothers Invoice Finance and shall take effect at the time it is -
-~ received by the Security Trustee at its registered office or at such other address the Secunty Trustee
L _3 -may advise in writing to the Company for this purpose : : _ . 8
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181 The Company certifies that the execution of thIS desd has been duly authonsed by a resolution of the: B
: - Company's Board of Directors. and that it does not break any of the provisions of the Campany's .~
© "Memorandum and Articles of Association or of any other Encumbrance, Security or agreement .
‘entered info prior to the date of this deed or the laws of any jurisdiction applying to the Company i

B ; 182 The Company represents and warrants to the Secunty Trustee that:.

(@ itis and will at all times be the sole bensficial owner with full title guarantee of all the Charged -~~~
- Assets and that no Encumbrances affect it except the Encumbrances (!f any) set out in:.
- Bchedule 4 and general liens in the ordtnary course of business, S :

S (b)_ |t has and thl at a!! tlmes ha\re the necessary power to enter |nto and perform its oblrgattons: B
- under this deed, N .

g L) _-'thrs deed constltutes :ts tegal valld b:ndlng and enforceable obhgattons and is-an effectrve o
" security over ail and every part of the Charged Assets in accordance with itsterms; .

: '(di') 35: o all necessary authonsatrons and consents to enable or. entutle itto enter rnto this deed haye S _.
: ~"heen cbtained and these will remain in full force and effect. dunng the existence of this =
- securtty, _ : R o -

;__-(e') : :'the Company has acqwred mamtamed and cornplred wuth a!l Enwronmental Llcences (1f any) Sl
- needed for its use or ocoupatron of the Charged Assets or for the conduct of its current -~
- business; . _ _ o _ Sl

O the Company has complied with all otfier applicable Environmental Laws and has notdone or
- permitted any act or omission whereby its Enwronmental Licences (If any) could be varied or
revoked, ' . N . RIS

: (g)' Cso o far &8 the Company is aware there has been no d|scharge sprllage re!ease or emission of R

- any prescribed, dangerous, noxious or offensive substance or any controilad waste on, intoor
woofrom any of the Charged Assels or ‘any premises adjoining any part of .it; and no such - -

- substances or any controlled waste have been stored or disposed of on or in any part of the
~-Charged Assets or, so far as the Company is aware, in any adjoining. premises except in -
“geeordance with the requirernents of the applicable Environmental Laws; .

s ('h)._' " the- Company is not in breach of and has not lncurred or become subject to. any cuvrl or_." o
w7 eriminal liability under any Environmental Laws or the terms of any Environmental’ Licence; - "0

L) the "Com'pany “has . obtained _-and -maintaine'd “allsiuch” insurans p'olicies as would be
' - mainfained by prudent companies carrying on business of the type carried on by the o
o Company at all relevant times and has complled in aH material respects with the terms and
conditions of such po!:ores : . )

1.8'.3'. ' The Company undertakes that no Encumbrances (other than a general lien in the ordtnary course of S :
" business) ranking in priority to or pari passu with the charges created by this deed will arise after the”
- -date of this deed over the Charged Assets v - : o _

o '19_'_..3  TRANSFERS AND DISCLOSURES
. 191 : ::-_ThlS deed and the Secunty created by and under lt is freely transferable by the Secunty Trustee

192 -_-_'The Company may not assign or fransfer any of its rights and/or- oblrgatlons under this deed. Nor may'. '
.. the Company enter into any transaction which would result in any such oblugatrons passing fo another -
S -person . R o : : BN
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2 18.3 . The Security Trustee may disclose any information about the Company and -any member of the =
- Company’'s Group and any other person cennected or associated with it to any member of the Close " -
“Greup andfor to any person to whom it is proposing to transfer or assign or has transferred or -0
- assigned this deed and/or the Security created by or under it. The Company reprasents and warrants
oo that it has and (so far as permitted by law) will maintain any necessary authority by or on behalf of any S
- such persons to agree to the provisions of this ciause . . . S

20 SECURITY TRUST, THE SECURITY TRUSTEE AND THE BENEFICIARIES

T _ 20.1 _;j_..AII Securrty and dlsposmons made or created and al oblrgatlons and undertakungs contained, in t'h.i's. o : S
oo deed to, in favour of or for the benefit of the Security Trustee are made, created and entered into in -0
- favour of the Security Trustee as trustee for the Beneficiaries from time to time. - o

1202 The Security Trustee shall have only thOSe dut'ies,'obtigati'ons an'd responsibil'itiesexpressly specified”
~in this deed and shall not have any implied duties, obligations or responsibilities. In performing or’" =
- .carrying out its duties, obligations and responsibilities, the Security Trustee shall be considered tobe = -
-7 acting only in a mechanical and administrative capacity (save as expressly provided in this deed) and =
- shall not have or be deemed fo have any duty, ob!sgatlon ar responssbullty to or retatlonshlp of trust or- "
B agenoy with the Company : : } - L -

203 The Company shall pay to the Securlty Trustee such reasonable fees in respect of ifs actmg as
-~ Becurity Trustee as the Security Trustee and the Company may agree from time to time, if any. - -

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

205 - The Company shall mdemmfy the Secunty Trustee and keep it mdemmﬁed agalnst al! laabahtles costs SRR
- .. charges and expenses (including in each case value added tex and any similar tax charged or =
" chargeable in respect thereof) to which the Security Trustee becomes subject by reason of being the
- Security Trustee or properly incurred by it or by any person appointed by it to whom any trust, power, ~ ©
- authority or discration may be delegated by it in the execution of the trusts, powers, authorltles or
- discretions vested in the Security Trustee underthls Deed. : R L

L2068 -'-'The Beneflctanes may appolnt a replacement Secunty Trustee ‘after consultation with the Company = -
: " and otherwise as provided by the terms of the Security Trust Deed. The Company shall take such. "~
3 action as may be necessary, and the Security Trustee at the request (and properly incurred cost) of
© - the Company shall take such action as may be practicable, in order that the Security granted in favour =
. of the Security Trustee shall provide for effective and perfected Security in favour of any replacement -
~ - Becurity Trustee including making available to the replacement Securlty Trustee such documents and -
~orecords as the replacement Security Trustee shall request . J

207 The Securt'ty :Trustee and'_ any Receiver may froim time o time 'delegate (inotuding by power of
' - attorney) to any person or persons (including, without limitation and for the avoidance of doubt, any =~
~Beneficiary or Beneficiaries) any of the powers, authorities and discretions that are for the time being =~
exercisable by the Security Trustee or a Receiver under this deed. Any such delegation may be made - -
- upon such ferms and conditions (including the power to sub-delegate} as the Security Trustee or such =7
. Receiver may think fit. Neither the Security Trustee nor any Receiver will be liable or responsible to- _
~--the Company or any other person for any losses, liahilities or damages arising from any act, default Lo
- omission or misconduct on the part of any delegate or sub-delegate. .

208 " The Secunty Trustee may ass@n and transfer all of its rights and. ob'hgat'lons under this de'ett o a
- replacement Security Trustee appointed in accordance with the terms of the Security Trust Deed. .

ST790:9  This deed shall remain in-full force and effect and bmd!ng on the ‘Company not\mthstandlng any' .
- amalgamation or merger that may be effected by the Security Trustee with, or the sale or transfer of .~
- all or any part of the Security Trustee's undertaking and assets to, ancther person. -
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2010 -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 Security Trustee’s reqwrements for.
-accession to the Secur;ty Trust Deed and has become a Beneﬂcrary

21 WISCELLANEOUS

211 7 No delay ar omission on the part of the Security Trustee in exercising any right or remedy under this -
- deed shall impair that right or remedy or operate as or be taken to be a waiver of it. Any single, partial -~
- or defective exercise of any such nght or remedy shall not prevent the further exercise of thet orany -
- other right or remedy.. _ : _ . :

212 The Securrty Trustees rlghts under this deed are cumu!etrve They are not excluswe of eny rrghts AN
. provided by law. They may be exercised from time to time and as often as the Secunty Trustee sees = -
L fit.. . R . . '

13 "Any' waiver' by the SeCUri’ty Tru’stee of a’n‘y te‘r’m'sf of'this de?ed'Or any consent or approval given 'by the'

. Security Trustee under it shall only be effective if given in writing. Such conseént and approval shall .
o then only apply for the purpose stated and be subject o any written terms and conditions imposed by
~.the Securrty Trustee _ L _ . _ B o o

214 - I at any tlme any one oF more of the provrsrons of this. deed is or becomes rllegel mvalld or
- unenforceable.in any respect under the laws of any jurisdiction then neither the legality, validity or .

- enforceability of the remaining provisions of this deed nor the legality, validity or enforceability of such -~
- provision under the Jaw of any other jurisdiction shall be in any way affected or impaired as a result. T

215 . Any certificate signed by a director or authorised officer of the Security Trustee as to the amount of :
' - ‘the -Secured Monies at the date of such certificate shall, in the absence of manafest error, be-
conclusive evidence of such amount and be binding on the Company S : -

216 -~ This deed may be executed in any number of counterparts It will then be as effectlve as If all'. e
. 'signatures on the counterperts wereon a srng!e copy of this deed : : T

._ 21.7 ' The paper on n which this deed is written is, and will remain at 2l trmes the property of the Secunty S
S Trustee even after the discharge of this secunty ' : - . _ :

S mgg The Beneflclanes-from time to time may enforce'and' enjoy'the be"nefit'of_'t'he' terms ef_'thi's 'deed._ i
<o Unless expressly provided to the contrary in this deed, a person who is not a party to this deed has no
- right under the Contracts (nghts of Third Pames) Act 1999 to enforce or enjoy the benefit of any term R

U of this deed.

o .-'_21';'9' - Notwrthstandmg any term of thrs deed the consent of any person . who is not a party to |t is-not -
7 required to rescind orvary this deed at any time _ . . L
e -JUR!SDICTIQN o |
224 B _Thrs deed shall be interpre'ted ‘and shall be goveined by the laws of England. The Co.rn'pany'wrl'l'_.i- S
. -accept the non-exclusive Junsdlctron of the Enghsh Courts in connection with any matter arisrng under 0
- this deed . o K _ : _
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CUName- Reglstratron numb'ér'éhdeﬁédia&tibhof
o TR “Incorporation :

Closs Invaice Finarics Limited _: i ERRR _._00935949, En‘glan'd and Wa!e's b
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' The Debt Purchase Agreemant entered into between the Company and the Receivables Fmancner
dated on or about the date of this deed or in respect of which this dead is to form Secunty
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0 CSOHEDULE B oL e

B S Property

7 Title Number

' * Unregistered land S S

S Y Full description of address and title
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LT _ Encumbrances v
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 This su‘pptsmsmtemea smadeonthe o]

- BETWEEN: | T e

;..".'(1)-':.-' " [o: ] LIMITED (reglstered w:th the number [+ ':..'.])..\tV:hOSé"fé.g.iéféfea'Oﬁi:Cé 'S .éf:[‘.':.' ] e
. {the "Company") and R S . ) '. L S

8 '_"(23)'_.: ' CLOSE BROTHERS LIMITED (reglstered withthe number 00195626) whose reglsfered S

- office is at 10 Crown Place, London, EC2A 4FT, as security trustee for the Beneficiaries (in - o
- that capacity, the “Securrty Trustee”™). _ L

*HdBACKGROUND
A The Com'pany is a"perty to a Debenture (as defined below) under which it giranted"eecdrit'y_'_':_ O
©o o cover 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 fo time. :

: B = The Company enters into this Deed pursuant to clause 6.3 of the Debenture in order to grant'_ R
- the securlty over the Charged Property (as defined below). . ; L

| I ISAGREED S S SRR
51.3.; DEFINITIONS AND INTERPRETATION -
.. :.:--1.1'_:. Definitions - _ .
.::in this Deed (lnc!udmg the recutals to lt)

Ay teims defined in or construed- for the purposes of the Debenture have the same meanmgs [
' - when used in this Deed (unless otherwise defined in this deed); and '

) the fOJIowmg terms have the following meanlngs i
e "Charged Pr'operty means all Equlpment charged in clause 22 of thus deed and

: '_ IZ'I‘Déb'entL'lre means the all assets debenture dated [ ] made between the Company and :
'--'__'the Security Trustee. N DI o R

g2 interpretatlon
o (a)'.'- “Unless a contrary indlcatlon appears any reference in thls Deed o the "Company" or the
. "Becurity Trustee” or “the Beneficiaries” shell be construed so as fo include the|r-
. respective successors in title, perm:tted assigns and permitted transferees

(o) The pnncsptes of constructlon set out in clause 1.2 of the Debenture shetl apply to this- deed, e
: S 'mutatis mutandls as if they were set out in full in this deed. _ _ e

R 1.3"' ' lncorporatuon of provusuons =

Clauses 17 201 and 21.8 of the Debenture are lncorporated mto thus deed mutatls mutandls as |f - S
U-they were set outin full in this Deed . . : . . R

2 GRANT OF SECURITY
24 " Nature of security

SRR o T SN
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fa). ln fevourof the Secunty Trustee - S

'.-(b) S wrth full title guarantee in accordance wrth the Law of Property (Mlscellaneous Prowsmne) Act e
71894, and : : _ : .

() as continuing security for saymant of the Secured Liebilities.-'_.' R

122 Morgage < -

“The Company hereby charges by way of first legal mortgage and-as a continuing security for the "
. discharge of the Secured Liabilities all right, title and interest in the Equment detested in the :
:-schedulehereto : - e - : : S

- 23 - Appllcatlon of Debenture provrsuons

' -_: _-(e)' " all references in the Debenture to the "Charged Aesete“ sha!l be deemed to refer elso to the
" Charged Property charged by this deed; . . - R

by 'at! references in the Debenture to "Security" created in favour of the Secunty Trustee shell'_"-'-'
. include the Security created by or pursuant to this deed; and : o L

eyl prowsrone of the Debenture relating” to “Specrfled Eqmpment” and/or the "Charged'- RN
- Assets” or the "Security" created in favour of the Security Trustee (including, without = -
" limitation, obligations of the Company and the rights of enforcement) apply respectively to the -
.. Charged Property charged b_y this deed and to the Security created by this deed o

3 SUPPLEMENTAL DEED
34 Guarantee and Debenture-' S
@) .'Thls deed is eupp!emental to the Debenture end is a Frnence Document

by From the date of this deed the provisions of the Debenture and of this deed ehall be fead and L
- construed as one and ali references to the Debenture shall be deemed to mcorporate the o0

: ‘provisions contained in this deed.
32 -;.':”con'tinuancein force

'.'.The prowsmns of the’ Debenture and the other Fmance Documents contlnue fo apply and femain in .
“full force and effect - . : : . . S .

4.-_ﬁ : COSTSAND EXPENSES

. The Company shall promptly on demand pay to the Secunty Trustee the amount of ei] costs and _

- expenses (including legal fees, valuation fees (and any VAT or similar Tax thereon)) incurred by the

~ 8Becurity Trustee in connection wnth ‘the negotiation, preparetlon - execution, registration .and
- completion of this deed. : : TR e L ' N

o -5.'__ GOVERNING LAW -

Thrs deed shall be mterpreted end shal! be govemed by the Iews of England The Compeny wn!l S
accept the non-exclusive jurisdiction of the English Courts in connection wrth any maitter arising under -

- this deed
S IN WITNESS of whrch th[s deed has been duly executed as a deed and has' been dellvered on the.' R .
- date specrfled on pege't of this deed. RERT : T e
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SRR IN WITNESS of which this deed has been duly executed as a deed and has been delivered on the
J date SpeCIfied an page 1 of this deed. . _ _ o . L

._as.

 EXECUTED as a deed by
ITED in the - Attorney for Close Brothers Limited -

" atiomey for CLOSE BROTHERS
S presence of .

U Witness

o Signature

2 Name S
U Qecupation
UN Address

* SIGNED and delivered as a deed by ZTECH
' CONTROL SYSTEMS LTD actingby .~ -~ -
.-a director in the ' . - '

" presence of.

. Director
- Signature-
~Name .

- Witness
-Signature
o Name Lo s
. Address
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