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Registration of a Charge

Company name: CAPCON LIMITED
Company number: 03798248

XoJT4DRE

Received for Electronic Filing: 15/11/2016

Details of Charge

Date of creation:  10/11/2016
Charge code: 0379 8248 0010
Persons entitted: CLOSE BROTHERS LTD ("THE SECURITY TRUSTEE")
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 03798248 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: HAYLEY WATTS

Electronically filed document for Company Number: 03798248 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3798248

Charge code: 0379 8248 0010

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 10th November 2016 and created by CAPCON LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
15th November 2016 .

Given at Companies House, Cardiff on 16th November 2016

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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" Invoice F:nance :

 PARTIES | | |
oy :.- CAPCON LTD (reg|stered with thie number 03?98248) whose reg|stered offics is at 82 Saint John'f*_-:_- S
3 - Street, London, EC1M 4JN (the "’Company"} S o BT

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

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

~ Dvke Road, Hove, BN3 1UY, as security trustee for the: Beneﬂmanes (ln that capacity, the_

.__:..'Security Trustee™). ..

' This 'deed is delivered on the date 's'tat'ed above. The Securlty Trustee has been aopoln'ted by the’ Onglnal_ S
- Beneficiaries as trustee under, and has agreed to act in accordance with, the provusmns of the Security Trust =~

" Deed in respect of the Secunty created by this Deed . .
ITIS AGREED THAT: SRt

1_.';3 'DEFINlTIONS AND INTERPRETATION

I 5 § In this deed any words whose meanrng is deflned in the Receivab!es Flnancmg Agreement shall have; R

- the same meaning.
2 = In this deed the'fdllowing WOrds'"shall ha\re' the 'rn:eaning' set out'aﬁer 'each'-o'f the'nnl:- S
S _"Act'of DéfaUlt" -in relatlon to the Company any svent set out in clause 7. 1

“'Ad.rtliniStrator : any person appo:nted under Schedule B1 of the insolvency Act 1986 to manage '_ .
o the Companys affairs, business and property. _— o

' _.'_""Asset Regleter -a reglster in such form as the Secur:ty Trustee shall reqwre contalnlng detalls of all

' - Specified Equlpment to include a full descrlptlon location and serial number (lf any) of the relevant e

' - Specified Equipment. -
o "Assoclated R:ghts“ has the same meanlng asin the Recewables Frnancmg Agreement

. _' o “Beneﬂclanes - the Orlgmal Beneﬁclarres together with any other party who accedes to the Securlty
- TrustDeed as a Beneficrary from time to time (each a "Beneflc:ary“) :

- "Charged Assets” - the property the s'ubject matter of any-Supplemental C'ha'rge-or any mortgage
~oandior charge (or any part thereof, if the context so allows) created by or pursuant to this deed. .

‘“Close Group” - Close Brothers Group Plc and each of its Subsidiaries from time to'time,
“-_'._3""‘eorii§pariy’s Group“ - the Compahy-and'éét;h' of its Subsidiaries from time to timef.f".
o __"Debt" has the same rneanlng asin the Recelvables Flnancrng Agreement
-"Encumbrance any mortgage charge pledge lien; aSSIgnment hypothecatlon Securlty lnterest: o
- title retention, flawed asset agreement, preferential - raght trust arrangernent or other security
. arangement, whether by law oragreement B O R

E : -.'"Enforcement Date = the date on Wthh' -

@y | the Secunty Trustee receives from any person notlce of mtentlon to appomt an Aclmlnlstrator o
' or. : e . o ;

(b)-_ the Company requests the Secunty Trustee o appornt an- Admlnlstrator or any Recelver in e

respect of the Company, or .. R
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o :(d) '-an applucatlon is made for the appomtment of an Admlmstrator in respect of the Com.pany, or- ::__ : -
- (e).__ :."an app!toatlon is made for an admlmstratuon order in respect of the Company, or i =
| :. ('f)'_.' ._ .'_3: an Admmtstrator is appomted in relatton to the Company, or e |
: ('g) a wmdlng up order has been made ora reso!utuon for wmdrng up has been passed or..a'.': S

_provisional llqmdator has been appointed in respect of the'Company. -

"Envrronmental Laws aII iaws dlrectnons and regu!atrons and a!l oodes of pract:oe crrculars and S
. 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 health, including -without limitation the conservation of natural resources, the production, e
- storage, fransportation, treatment, recycling or disposal of any waste or any noxious, offensive or -~ .~
~dangerous substance or the liability of any person, whether civil or criminal, . for any damage toor o
- pollution of the environment or the rectification thereof or any related matters ' o

. “Environmental Licence” - any permrt Iicence authonsatlon consent or other approval requn‘ed by_"'
- any Environmental Law TR _ _ - o S

' ;3"Equipment" . 'mach'inery,. ‘eguipment; furnitur’e,:fumishings,'-fittingé -and fixtures and other_ tangible -
- personal property (other than Inventory), including, without limitation, data processing hardware and ..
= software, motor vehicles, aircraft, dies, tools, jigs and office equipment, together with all presentand -~ -
“future additions . thereto, all components and auxiliary parts and supplies used or to be used in . - -
. connection therewith and all manuals, drawings, instructions, warranties -and rights with respect = = -
. thereto wherever any of the foregoing is located and any other asset which would be’ treated asa
- fixed asset under GAAP, rnc!udlng the Specified Equipment. - SR ; Lo

' "Fixtures™ - in relation to a Property. all fixtures and fittings (anoldding'trade fixtures and fittings), fixed
- plant and machinary and other items attached to that Property, whether or not constltutlng afixtureat
S law, - B BT _ . .
o “Fmance Docume'nte ~the Receivables Fmancmg"Agféémenf and all and any other agreements .

- from time to time for the” provision of any form of financing between the Company and any member of -

‘the Close Group from time to tame (each a “Finance Document”) . . -

g "GAAP" accountlng pnnuples and practlces which are for the lirrie belng generally acceptab!e in the' o
- United Krngdom : : : _ S : R

R _“lnsolvent" - the happening of 'any"of' the fotlowing'e'ven'tS' in relation to- the Cc')mpa'ny:' .

: :;":('a) B _'a dlstress or execuhon belng !ewed onor |ssued agalnst any of the Charged Assets

(b _'.'entermg or- seekmg to enter lnto any forma! scheme of arrangement of its atfatrs or: o
- .- composition in satisfaction of its debts wrth its creditors in accordance with the !nsolvenoy Act -
L1986, : S ) R _ o
e the Company_'taking' any action for its winding.up, dissolution or re-organisation (otherwise

- than for the purposes of an amalgamation or reconstruction while solvent on terms previously - =
-approved in writing by the Security Trustee) or for the appointment of a Receiver, . -
- Administrative Receiver, Administrator, trustee or similar ofﬂcer toin respect ofitorallorany -
~part of its revenue or assets; : . . . .
- (d') a petrt:on berng presented or an order belng made for the wmdlng up of the Company, _

o B (e) o :_'an admlmstratuon order bemg made or applled for
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- _. "'(f) - a court application- heing made for the appo:ntment of a Recetver or-such a Receiver bemg-' o

: '_'._appomted
(q) o ‘a notice of mtentton to appomt an Admtntstrator being grven by an person oran Admmtstrator S
- being appointed; . . T _ . _
B (hy .- -."a meetlng of credltors betng called for w:ndmg up the Company or for any other purpose

. -referred to'in the Insolvency Act 1986

gt : ('i)" a statutory demand under the lnsolvency Act 1986 bemg served

(J) Cooan- encumbrancer takmg possessmn of any part of the undertakmg or property of the S
: .'Company,. : _ : ._ — _ . S
o (k) "entenng tnto any mformal arrangement or compos:tton wuth or for the beneflt of the"__ |

" Company's general body of creditors; .. -
:'(l)_ ' :_' betng unable to pay tts debts as they become due
- _'(m)' : bemg deemed msolvent under the Insolvency Act 1986
'.(h')"f:_ . takmg any steps towards a Moratcrturn |

.--_"'lnte!lectuat Property" --all patents (tncludtng appllcattons rmprovements prolongattcns extensuons.-_"-' '
~vand right to apply therefor) designs (whether registered or unregistered) copyrights, design rights, BRI
- trademarks and service marks (whether registered or unregistered) utility models, trade and business -
~-names, know-how, formuiae, inventions, confidential information, trade secrets and computer .
- software programs and systems (including the benefit of any licences or consents relatlng toanyof o
o the above) and all fees, royaltles or other r!ghts derived therefrom or incidental thereto in any part of ..
1'.'-theworld U S _ . : RS IR

SR l\lloratortum" -2 moratonum coming |nto effect pursuant to Schedule A1 of the Insolvency Act 1986 . SN
- or pursuant to paragraph 1A of Schedu!e 1to the Insolvent Partnerships Order 1994 : .

"Non-\lestmg Debts" e a!l or any Debts of the Company to.be" purchased by the Recelvables
" Financier pursuant to the Receivables Financing Agreement but which fail to vest absolutely and - -
- effectively in the Receivables Financier for any reason, together with the Associated Rights to such:._-_- PR

~Debis. R : . o

. '“Ortgmal Beneﬂc:anes” 'th'e parties-or”party '(the “O'rtginal Beheficiary"')-,-'as the case may be, . PR
“referred to in Schedule 1 : : : . o e :

- Other Debts" all sums due and ow:ng or accruing due and owung to the Company whether or not SR
-.on account of its trading both present and future except R . ST

(a) - Non-Vestlng Débts: and

“(b) - any Debts whilst they “remain absolutely and effectively vested in or held on trust for the
. Receivables Financier under the Receivables Fmancing Agreement and’ whether such vesting
oresults from alegal or equttaple assignment. o . . '

y "Property" the estate and tnterest of the Company in freehold and leasehold property wherever e
situate (other than any heritable property in Scotland) including “all liens, . charges, options,
- agreements, rights and interests in or over such property or the proceeds of sale of such property and
- all buildings and Fixtures thereon and all rights, easements and privileges. appurtenant to, or =~ =
. benefiting, the same and "Properttes means all or any of the same, as the context requrres s

. "“Recelvables Ftnancter” the member of the Close Group which from ttme to ttme provades debt - _

~ ‘purchase facilifies to the Company, being at the date of this Deed Close invoice Finance Limited .

- (registered in Eng!and with the number 935949) _ . . o
oadd (010515) docx o SN




" purchase of Debts and/or a conditional sale agreement and/or any other type of financing agreement.- R
- between the Company and the Receivabies Financier including that the details of which are setoutin® "

T Schedule 2.

-_"Recewer“ - mciudes a receiver andlor manager not belng an admlnlstratwe recelyer (as defmed in-
Section 29(2) of the Insolvency Act 1988) of the Receivership Property. e TR

“Recewerehtp Property"'-' such part or parts of the - Charged Assete not belng the whole ar-
- substantially the whaole of the Company's property and assets wrthln the mean:ng of section 29(2) of =
...thelnsolvencyAct1986 : O : Lo

"Rem:ttancee ' cash cheques bllie of exchange negotlab!e and non- negotrab!e mstruments Ietters }I.i.;: '
s of eredit, orders drafts, promissory notes, electronic payments and any other instruments, methods oro
- forms of payment or engagement : } S . e :

- "Secured Llabllltles“ - both the Secured Monlee and the ob!rgatlons and Ilabllrtles in c!ause 2 1(b)

“Secured Monles ' aII the montes whrch How or at- any time in-future may be ow:ng due andr’or. R
- “payabie (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 ali such monies due by the -
- Company either alone cr jointly with any other person of on any partnership account (even though the -
- whole of any part of such monies is represented or secured by any mortgages, guarantees, trust .
" receipts, bills of exchange, leasing, hire or conditional sale agreements, assignments, agreements for
- discounting or factoring of debts or any other agreements or securities) and whether or not any of
- -them have or has fallen due or become payable and whether or not defauit shall have been made in-
e _reepect thereof together with: L : : L L

(a) - aII monies clue or payab!e under the Recelvables Flnancmg Agreement (|f any) or any loan or
.- other form of financing agreement or similar between the Company and any Beneficiary or by -
-~ virtue of any guarantee or indemnity given by the Gompany to the Securlty Trustee and/or any =

- Beneftcrary,.
g (b)) aII advances WhICh any Beneﬂc:ary has made or shall make to the Company,_
' (c) _: _'_-any tndebtedness now of hereafter to be rncurred by the Secunty Trustee andfcr any'-;

Beneficiary for or at the request of the Company,. including all monies which the Security
coo i Trustee andfor any Beneficiary shall pay or become liable to pay for or on account of the -
co s Company or any other person at the request or order of the Company or under its authority,
o Lo S _3 -erther alone or jointly with any other person and whether or not by any of the fo!iowmg R
o (:) makmg dlrectadvancee or o | -
'_ '(ii).-' -'drawing,' accepting,' endorsing,' payin'g or dis'co'unttng any'Remt’ttance; or -
i)y = entering info 'any bend; guarantee; indemnity or letter of credit: or
iy -'confrrmrng orders or
' (y) _'.othenrwse acceptmg any other Irablllty for or on behalf of the Company
- '.'(d)" .'f a!l monies whrch the Securrty Trustee andlor any Beneflmary can charge to the Company and' o L
-~ all costs charges and expenses incurred by the Security Trustee andfor any Beneficiary o
- following default in payment of any such monies or of breach by the Company of any of the .

- provisions of this deed

.'('e') the charges of surveyors and/or SOIICItOI”S 1nstructed by the Secunty Trustee and!or any E
- Beneficiary in connection with any part of the Charged Assets; ; . o
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(f) -all costs and charges and expenses which the Secunty Trustee and/or any Benefucuary may_ : -
. from time to time incur in: . . . S L R

o ._._(i) B stamplng perfectlng reg!stenng or enforcmg thls secunty, or R

o '(i'i): ff-negot:atlng thls deed and/or any Fmance Document (or any guarantee Indemnlty,."-'
. __prsonty arrangement, wawer ar consent in respect of any of them) or .

gy E ohtalnlng paymentor duscharge of Secured Monies: or
() ' _ - paylng any rent ratee taxes or outgomgs forthe Charged Assets or

_(y)' . _3_ msunng, repannng, mamtalmng managung of rea!nsnng any part of the Charged Assets
Soor N . _ R . s

v _the preservatuon or exercuse of any nghts under or in connectlon w:th thrs deed or any_
ol attempt to do so; or _ . . _ . . .

. iy _: giving a dlscharge or release of this secunty or -_: :

C (i) dealmg Wlth or obtamlng ed\nce about any other matter or questlon ansmg out of orim
: - connection with this deed with the intention that the Security Trustee and each
- 'Beneficiary shall be afforded a full complete and unlimited indemnity against all costs, - _
~“-charges and expenses paid or incurred by it and whether arising directly or indirectty
“in respect of this secunty or of any other secunty held by the Securaty Trustee for the -
- Secured Menles o L - R

o (g) all momes expended by any attomey appe:nted under clause 6 3 in exermsmg hus powere

' (h) o mterest on all-monies due- and owmg fo the Secunty Trustee 'and!or’ any 'B'ene'f:c’uary at euch' 3": -
' -~ rate as may from tame to time be payable pursuant to any agreement or arrangernent relating
~thereto.- RO } L

'-'.";'._"Securltles"' aII stocks shares honds and - securities “of any klnd whatsoever and whether i
-~ marketable or otherwise and all other interests {including but not limited to loan capital) both present -
and future held by the Company in any person and includes all allotments, rights, benefits and .
- advantages whatscever at any time accruing, offered or arising in respect of or incidental fo the same
~coc-and all money or property offered at any time by way of dmdend conversion, redemption, bonus S
- preference, optlen or otherwise in respect thereof. : L . _

o '“Security"'-_any mortg’alge,-charg'e; pledge, !ien, ‘assignment, hyp'ot'het;atien, security interest, fitle

- retention, flawed asset agreement, preferential right, trust arrangement or other security inferest =

S securing -any ohhgatlon of the Company or any other agreement or arrangement hawng a. similar -

o effect. . o _ L . . RO

-."Securuty Trust Deed“ the security trust deed dated on or about the date of this D'ee‘d and made .. .

- between the Security Trustee and the Original Beneficiaries pursuant to which the Security Trustee = = =~ .
- has been appointed and has agreed to hold the benefit of the Security constituted by this Deed and = =+

2 any subsequent Security created by the Company in favour of the Secunty Trustee on trust for the .

- Beneficiaries from tlmeto tlme o - N . . R S

' j.: "Securlty Trustee” - where the context permuts lncludes the Secunty Trustee s ofﬁcers deiegates '. S
-agenis and representatlves : : . OO NS

"Speclfled Equupment“ the equnpment |f any !usted in Schedu!e 5

SR "Subsudsary -a submdlary as deflned in sectlon 1159 of the Companles Act 2006 and unleee the'_f' o
o context otherwise reguires, a eub3|d|ary undertaklng -within the meaning of .section 1162 of the .
o Compan!ee Act 2006 Tl . : . o
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:1.'.3- _'In the constructron and lnterpretatron of this deed

L @. - unless a contrary indication appears a feference fo the Security Trustee shall be construedas
-~ areference to the Securily Trustee as trustee for each of the Beneficiaries; . : g

“(by . where any right, interest or title is granted or any covenant, undertaking, representation or =
' ~warranty is given by the Company in favour of the Security Trustee it shall be takenas .
‘granted or given in favour of the Security Trustee as agent and trustee for the Beneficiaries
- and any losses suffered by the Security Trustee shall be mterpreted as references to the -
losses of the Security Trustee and/or the Benefrcranes w - .

ey .any reference to any "Benefuclary" “Orrgmal Benefucuary" "Recewab!es Fmancfer any L
. member of the “Close Group”, the "Company’s Group”, the "Security Trustee™ or to any .
~other person shalil be construed so as fo include its successors in title, permitied assigns and .
o permitted transferees (whether immediate or derivative) and, in the case of the Security. .. =0
- Trustee, any replacement secunty frustee or- (trustees) appornted in: accordance with the'; :
'-.Secunty Trust Deed; S e .

Sy a reference toa “Fmance Document“ or any other agreement or rnstrument is a reference to L
that Finance Document or other agreement or instrument:- . : e e

(0 ._as the same may have been or. may (frorn tlme to trme) be amended repfaced R
supp!emented extended or restated, and _ LT _ _

. . '_(ii)-- as the same may have been aSS|gned novated or otherwrse transferred by the"_..'
- orelevant member of the Close Group, and ' R

: ;":.-f'(iii)' where permltted by the terms of such Finance. Document a8 the sarme- “may have' e
. been assigned, novated or otherwise transferred by the Company, SR

'(e) the srngular shal! rnclude the plura! and vrce versa reference to one gender shall rnclude a0
~ . reference fo any other genders; : : : :

"(f)'" . references to persons shalr be treated as’ mc!udrng lndr\ndua!s f'ir:ms" 'pa'rtnereh'ips'.-' S .
“ . corporations, organs of government; whether local, national or supra national and any other. =0
'__-_.entlty recognised by law; : L : . R

o _ (Q) L references to any Act of F’arirament shall. be treated as rncludrng each Act as amended -

~modified of re-enacted from time to time and all rutes regu!ations orders and subordrnate _3': B
g _"legrs!atlon made in accordance wrth it; : T

- ‘references to cIaUses and to Schedulles are to those in thie'deed"

S (r) “where the Company has an oblrgatron 6 carry out an ack then’ |t shall be fully responsrble for.. S
oo the costs and expenses of do:ng s0;. : . .

Gy 'where the Secunty Trustee acts in accordance wrth thrs deed the Company erI !ndemnrfy the' -
BEREET Secunty Trustee agalnst ail coste and expenses incurred; . . o

: (k) where any dlscretron is vested in'a Recelver or the Secunty Trustee |t shall be treated asan
R _'-absotute discrefion; - _ _

o o each of the pro\nsrons of thrs deed sha!l be severable and g |strnct from one another
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S (m) - references to charges shall be treated as references to mortgages and charges created by - = B
<o this deed; : : . _ o '

() : _referenoes to thls securlty shall be treated as reference to the securrty created by thrs deed

(c)* g 'any powere glven in this deed to an admlmstrator sha!l apply to the fullest extent permrtted by -
N - the Insolvency Act 1986, ' _ y . . . R

= .. (P)'._".*:' .'.headings' to cIaUSes 'are for reference 'o'ni'l'y and shall not affect the in'terpretation' of this de'e'd;.'_ ::__' '

U(g) . the meaning of general words introduced by the word other of the word otherwise shall not be BRI
v o0 fimited by reference to any preoeding word or enumeration mdlcatlng a particular class of_'
- acts, matters or thrngs : . .

2 'COVENANT TO PAY
21 ‘The Company agrees with the Securrty Trustee Lo

(@ o pay the Secured'Monles,-Whlch'are"now or shall hereafter be due in accordance with the
: - terms of the relevant Finance Document, transaction, Security, instrument or other obligation.
- giving rise thereto the Company's indebtedness to the relevant Berref:crary to whom such ..
- Secured Monies are owed,; and : _ o .

by - 'to'discharjge_au 'obligations and-I]’abiliti'es','-wheth'er actual, accruing or contingent, now of in ..
- " future due, owing or incurred under the Finance Documents in whatever currency =~
. denominated and on whatever account ahd howsoever arising, whether alone or jointly andin.
: whatever Sty!e name or form and whether as prrncrpai or surety.. S : :

3  CHARGING PROVISIONS
SRR & As security for the payme‘nt of the Secu'r'ed"l\!lonies and the discharge of the Secured Liabilities, the =
s iCompany with - fuil title guarantee now glves the fol!owung mortgages and charges infavour of tha -
Securrty Trusiee namely. _ . _ . : :

@y o a a legal mortgage on the Propertles (|f any) specn‘red in the Schedu!e 3)

(b) a tega[ mortgage on a|| Properhes (other than any Propertles specrfred in Schedu!e 3) now'
“owned by the Company or in which the Company has an interest; : .

e a ‘fixed charge on all of the fol!owrng assets belonglng to the Company whether inexistance T
: . now or in the future: . R - :
R (y - the': freehold -a'nd"_Eeasehold-propert'i'es of the Company not effectively mortg'aged'.;._-'-' S

' ~under clauses 3. ‘l(a) or (b) including such as may hereafte‘r be acquired; _

o -(ii)_: aII Frxtures in, on or attached o the property subject fo the legal mortgages under' S
Lo olauses 3.1(a) or (b and aII spare parts ‘replacements, modifications and additions. -
: 'forortothesame TR : R
iy any othe'r-freehold and leasehold property whi'ohf the Compa'n:y shall own“"toge'ther' o
oowith-all fixtures and fittings (including trade fixtures and fittings) and fixed plant and

~ .~ machinery in, on of attached to such property and all spare parts, replaoements
modifications and additions for or to the same; S -

| (i) _'aII Spemfied Equrpment (rf any) and the benefrt of all oontracts and warrantles relatlng-'.'_'- T
"____.tothesame - SR SR SO
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(v) @l Equipment, (other than Specified Equapment) and the benefit of all contracts and.
- warranties reiatmg to the same; o : . _

Lo '_ all goodwr!l unpard andior ricalled capltal of the Company, L
s '_ (vii) aII the Companys Inte!!ectual Property, '_ _' _ e :
| ':.“"('V'iii)'-_ all the Companys Secuntres B

- (ix) _: all Ioan caprtal rndebtedness or !rabmtles on any account orin any manner owmg to R o
. the Company from any Subsrdlary of the Company ora member of the Company g
o-Group; . ) _ _ I _ R
R all ‘amounts: 'real.ised' 'by an adntrnletra'tor or llqurdator' of the Company, upon = -
.- enforcement or execution of any order of the Court under Part Y of the Insolvency. ... - ..
-'-Act1986 : : S e - :

) all docurnents of tltle to any item of property which at any time and for any purpose S -
SRR has been or may be deposned with the Secunty Trustee . } e

('x'ii') . the assets mentroned in the titte documente referred to in ()n) above L

(i '-any sccount in” the narme  of -the Company under the control of o'r operated in’
- accordance W|th the dlrectrons of eny member of the Close Group, L TP

(xiv) ' any rndebtedness of the Recelvables Flnancrerto the Company from tlme to trme : I
' (d) '_ a flxed charge on a!l the Companys Non Vestrng Debts present and future
. _._"(é)* __'a fixed charge on the Company s Other Debts, present and future &

(A the Company, W|th fuII trt!e guarantee hereby charges to the Securlty Trustee by way of first L
- floating charge as a continuing security for the payment and discharge of the Secured Monies
~-its undertaking and all its property, assets and rights whaisoever and wherever located both -

" present and future (other than any property or assets from time to time effectively charged by -~ "
way of legal morigage or fixed charge pursuant to clauses 3.1(a) to (e) inclusive above, by =~ =
.- any Supplemental Charge or otherwise pursuant to this deed) including (without limitation and -
B whether or not so effectively charged) any of its property and assets situated in Scotland.

32 The provrsrons of paragraph 14 of Schedule B1 to the Inso!vency Act’ 1986 apply 0 the floatrng charge; s
~oin 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 Lo
- this deed shall cause _any charge to become- enforceable whilst the Company is subjeot to- L
o Moratorium, : o : B T
S 033 0 Ifthe Schri'ty Trustee shall enfc';'rce any of the 'above charges'an'dlor any Supplemental'Charge then e
. the floating charges created by this deed shall immediately and without further formality become fixed ~ -
S charges SRS . . S
34 This deed'shall' take effect subject to the provisions of the prior Encumbrances over theé Company’s. .-
- assets detfailed in Schedule 4, except as otherwise varied by any eeparate deed. . R

35 So far as perm!tted by Iaw and notwrthstandlng anythlng expressed or |ran|ed in. thls deed |f the: S
- Company: . S L T T o SR -

'...'._-('a) creates or attempts to create any Encumbrance over aII or any of the Charged Assete W|thout S
 the pnor writlen consent of the Secunty Trustee or - O L L
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~(b) - if any person levies or attempts to levy any distress, execution, sequestration or other process e
-or does or attempts to do any diligence in execution’ agalnst any of the Charged Assets, .

.. “the. ﬂoatmg charge created by c!ause 3. 1(f) over the property or, asset concerned ‘shall thereupon s
A autOmatacalty without nofice be ccmverted into a fixed charge : : . "

3;6:_ So far as permltted by Iaw and’ notw;thstandmg anythlng expressed or |mp!1ed in thls deed upon the'3 o
occurrence of any event described at . BT S

@ cause7dAror
g '.”'.:'_'(b’) 'c':t'élusert(m)-'

i the floatlng charges created by this deed- shall unless otherwuse agreed by the Secunty Trustee m'- .
o -wntlng, automaticatly and without notice be-converted into fixed charges : : . : :

BRI Iy Notwuthstandmg anythlng expressed or |mplled in this deed but without- prejudlce to clauses 3.5 and Lo
o 3.6, the Security Trustee shall be entitled at any time by giving notice in writing fo that effect to the - =
- Company to convert the floatlng charge over all or any part of the Charged Assets mto a fixed charge .
as regards the assets specified in such notice, L : . _ :

38 -The terms of the Finance Documents are mcorporated mto thls deed to the extent requared for any' :: _' e
.. purported disposition of the Charged Assets contained in'this deed to be a valid disposition in =~
- accordance wrth Section 2(1) of the Law of Property (Mlscellaneous Prowsaons) Act 1989, s

g COMPANY'S OBLIGATIONS o

41 _The Company agrees W|th the Securlty Trustee for the beneﬂt of each Beneflmary, that whllst this
s security andfor any Supplemental Charge exists, it: . : .

(@) will deal w:th the Non-Vestmg Debts and their- Assocuated Rtghts as |f they were Debts and -
.. - Associated Rights purchased by the Receivables Financier under the Receivables Financing
~~Agreement and will not bank or deal with Remittances in respect of them cother than by . 0
7 dealing with (and accounting to the Receivables Financier for) them in accordance with (as .
- ‘though they were Remitiances subject fo} the Receivables Financing Agreement;, :

" (b)wnt not sell. transfer, lease, licence or dispose of the Charg'ed' Assets"subjeet to the floating
' ~charges herein, except by way of sale at full value in the ordinary course of its business now .~
' -"_bemg carried on;. . _ _ S

1-_"(e) : : Wlll not sell transfer lease Ilcense or. dtspose of the Charged Assets subject to the fixed : o
- charges herein nor create, attempt or agree to create or permit to subsist any Encumbrance S
~-over all or any part of them without the prior written consent of the Security Trustee' -

o (d)_'.- wrll not sell transfer lease, Iacense or dlspose of the Specrfled Equupment without the- pnor S
... - written consent of the Security Trustee; : _ _ _ :

(@) will atall times ke'e'p'the Specified 'Equipment at locations owned and in the contral of the =
- Company-and nofified to the Security Trustee or at such other locations as may bhe agreed R
- between the Securlty Trustee and the Company from time to time; . . .

| 14) 3 will not move any of the Specnfled Equlpment from the Iocatrons specn‘ied to the Securuty RS
. Trustee without the Secunty Trustee's prlor written consent; . . _ - .

ey will snsure that all necessary consents and waivers reqwred by the Secunty Trustee are'."-_ -

" obtained from the owners of any land where the Specified Equipment is held and these wrl!' e
~remain in full force and effectdunng the exlstence of this security; : T

" oadd (010516).docx



~(h} - will collect the Company's Other Debts in the ordinary course of its business as agent for the
- 'Security Trustee in a proper and efficient manner and: pay into such account as the Security :
- Trustee may from time to time specify all moneys which it may receive in respect of the Other .-
- 'Debts forthwith on receipt, the Company acknowledging that it may not, without the prior
written consent of the Security Trustee, withdraw any such moneys from such account or
... compromise, compound, vary, discharge, postpcne or release any of the Other Debts or =
- waive its right of action in connection therewith or do or omit to do anyth!ng which may delay..'_ '
lor prejudlce the full reoovery thereof; - : R o

o '('i):. wrll execute an- asagnment of the Companys Other Debts in favour of the Recelvables. B R
- Financier in such form as the Security Trustee requrres Whenever the Securrty Trustee so- = 0
oo demands; : . : . : BTN

Gy will not, ch‘e’r'ge ‘sell, discount, factor; dispose of or, '.e)'(cep't. in” accordahce \'r'vith'this deed,
. -otherwise deal with its Other Debts unless it has the pnor written consent of the Security .-
'j'.Trustee S o _ _ FRERRINERTIR

'(t'()".':. Wlll authortse rts bankers from tlme to time to provude copy statements and ful! partlculars of . L
wall the Companys accounts and facilities wuth them whenever requested by the Secunty:-._ B

”-_'.Trustee o

oy wrll prowde such other mformat!on as the Secunty Trustee and!or any Benefrorary may_'- SRS
. reasonably request regarding the Companys affairs; B S
o my will prowde a copy of the Asset Reglster to the Secunty Trustee (or its nommee) on the date B
- of this deed, will update the Asset Register on a monthly basis and provide a copy of the: "
- updated Asset Register to the Security Trustee (or its nommee) on the first Monday of each .
- calendar month thereafter; : o : - . -

“(n) -'wrll rmmedlatety it becomes aware, provrde the Secunty Trustee wuth detalls of any present or'_ -
;future_lrttgetron arbitration or administrative proceedings in pregress, pending-or, to the =
" knowledge of the Company, threatened against it which might have a material adverse effect =~ =~

- on the Company’s ability to perform its cobligations under this deed;, -~ : .

(o) - will-permit the Security Trustee and each Beneficiary free access at all reasonable times fo-
~inspect and take copies of and extracts from the -books, accounts -and records of the -/
" Company and such other documents as the Security Trustee and/or any such Beneficiary .
-~ may require and will provide the Security Trustee and each Beneficiary with all mformat:on_ ST
- and facilities which it may require ; : . :

' ' (p) - -;-wrll keep all the Specrfred Equ;pment in good and substantlal repalr and witl allow the Secunty 2 R
S _-.'Trustee and each Beneficiary free access, at all reasonable times and on reasonable notice,
-l to view (i) the state and condition of the Specrfled Equipment and (i) the Asset Reglster

() - ~will lmmedrately upon the demand of the Secunty Trustee, affix a plate (ih a form approved"l-"_-
' o by the Security Trustee) fo each -piece of the . Speolfied Equ:pment notmg the Securfty
B Trustees interest in eaoh $uch piece of Specafred Equlpment L .

.:': oy > . wrll grant the Secunty Trustee orits solrcrtors on reCIuest all feasonable facmtres to enab!e itor
' - them to carry out, at the Company's expense, such investigation of title to the Charged Assets -
~and enqu;rsee about it as would be carried out by a prudent mortgagee e

{s) will use |ts best endeavoure fo detect eny mfrmgement of rts nghts to the Intellectuat Property s
“oooif aware of such infringement, will immediately give the Security. Trustee all information =~
- available to it about such infringement and will commence and diligently prosecute {(or permit ]

- 'the Security Trustee in the name but at the expense of the Company to commence and
prosecute) all proceedings necessary to prevent such infringement or to recover damages; SR
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RN (y B will do everything needed to ensure that the Intellectual Property, to which the Company isor ./
© .. -may become entitled, is valid and subsisting and remains owned by the Company and will -
- ’take-all such actions and proceedings as are necessary fo protect such Intellectuai Property; -
~if any such Intellectual Property shall at-any time lapse or become void, ‘will do everythrng_ '
" necessary to restore such Intellectual Property to the Company,; . L ST

o {u) wull comply in a!l matenal respects wrth a!l laws concernlng the Charged Assets and every'-'- '
: . notice, order, direction, licence, consent, permission lawfully made or glven in respect of it
: _and likewise with the requrrements of any competent authority; - s . T

e (y)' = "wall duly and promptly pay aII monies whlch may become due in respect of any of the'_' '
.- Securities, it being acknowledged by the Company that the Secunty Trustee shail not incur:
Cany ilabllrty whatsoever for such monigs; o : SRT

W) forthwith upon the execution of this deed wil deposit w'ith the Security Trustee ali certifica'tes b
- or documents of title in respect of the Securities, together as appropriate with duly executed :
-~ instruments of transfer or assignments thereof in blank, it being acknowledged that the -
- Security Trustee shall at any time be entitled to have any of the Securities registered eitherin =~
o the name of the Security Trustes or nominees se!ected by the Securlty Trustee: T

XYy wrll ensure the dehvery of payment to the Secunty Trustee of ail stocks shares Secuntues e
: - rights, monies or other property accruing, offered or issued at any time by way of bonus,
- redemption, exchange, purchase, substitution, conversion, preference, option or otherwise in =
- 'respect of any Securities or the certificates or other documents of title to or representing the - -
- 'same, together with executed instruments of transfer or assignments in. blank, it being™ =~ .
" acknowledged that the Security Trustee may arrange for any of them to be registered euther in:
.- the name of the Security Trustee or nominees selected by the Secunty Trustee; '

SR ') _wall conduct 'and carry on'lts- busrness 'and procure that each of rts Subs:dranes c’onduCts' and
T carries on its business -so that its centre of main interest for the purposeés of Council
~ Regulations (EC) No 1346/2000 of 29 May 2000 on Insoilvency Proceedings including, buf not
~limited to, its headquarter functions is located at all times within England and Wales and not =~ -
~'‘move its centre of main interest to any other jurisdiction without the prior written consent of
. 'the Security Trustee at the Security Trustee's soie discretion or otherwise reduce in or divert
'~ from England and Wales the substantive management and control of its business or any ofits

e propertaes

Cez) wrthout prejudrce to clauses 4 1(b) and 4. 1( ) will not sell, transfer, lease licence, part with” .=
. possession or dispose of or grant any interest in or relating to its goodwill including, without -
- limitation, diverting or encouraging the diversion of any sales following orders from customers, .~
- to any of its Subsidiaries or its holding company (as defined in section 1159 of the Companies- -
CooAct 2006) or any of its associates (as defined in section 1260 of the Companles Act2006)or
_anyotherparty . : . _ e

g ADDITIONAL OBLIGATIONS OF THE COMPANY e

o 51 The Company agrees wnth the Secunty Trustee for the benefst of each Beneflcuary, that at all trmes : i i
oo during the contmuance of this secunty, |t R = - - : SR

- :('a) :' .'wﬂ! carry on the Company [ busmess ina proper and efflolent manner and wu!! not make any-_ :_3_5_3 R
- material alteration to the Company s business, oonstltutung a change from that carned onat
oo the date hereof] : : _ : : o B

o (+) ORS will maintain proper and up to date books of account of its business; will 'k'eep such hooks of -
- Taccount and all other documents relating to the affairs of the Company at the Company's-
- registered office-or at such other place where the same ought to be kept and W|II promptly
provide cop!es thereof {o the Secunty Trustee upon request _ RS B
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(c) - -will deliver to the Security Trustee the copies of its audited -financial statements and any ;'. e
I reports and notes acoompanymg them within 8 months of each year end; SRR

:(d) S wrll punctually' pay'a!i its debts-and'liabllltles' becomrng‘-due and payable and \rrhioh 'wofu!d,"o'n '
-the winding up of the Company, have priority over the charges created by this deed"

ke '.'__.-'(.ie) S | wrll punctually pay all outgomgs payable if respect of the Charged Assets and wrll promptly_'_;
' - produce the reoelpts for them to the Secunty Trustee upon request; . : o o

N -.3'_erI keep al the_Companys freshold and-leasehold property_'ln good and substantial repair
- and will allow the Security Trustee free access, at all reasonabile times, to view the state and _
- condition of any such property, but without the Securrty Trusiee becormng Ilab!e to accountas
a mortgagee in possession; . ... . _

Sy will observe and. perform ai! ‘the lessee’s covenants in-any léase under which any of the - .
" "Charged Assets may be held.and will take no aotion which might lead to such lease bemg SRS
. surrendered or forfeited; - B SR . e

Ry will allow the'Security Trusteie' at the expense of the Company, to carry out repairs or take - :
- oany action which the Security Trustee shall reasonably consider necessary should the_ L
S '-Company fail to obhserve or perform its obtrgatrons asa !essee _ : 5

Sy fwrli not exercise the powers of Ieasrng or. acceptrng surrenders of leases conferred ona.
: - ‘'mortgagee in possession by Sections 99 and 100 of the Law & Property Act 1925, or any o
. “other powers of leasing or acceptlng surrenders of leases, without the prlor wrrtten consentof
“the Secunty Trustee; . o : . e

gy -_-wrll ke sré that an order of the Court is obtained; under Section 38(4) of the Landlord and -
S Tenant Act 1954, excluding the security of tenure provisions of that Act, before granting any
- _._.'!ease R _ _ : R R
SRy will irstire and keep insured 'those"parts. of the Chargé‘d Assets as are of an insurable nat'Lire_'::

" against loss or damage by fire and other risks usually insured against and such other risks - .
-0 that the Security Trustee shall reasonably requrre to their full insurable value with insurers -~ .
L ‘approved by the Securlty Trustee; L . . . o

SN () R '._Will make sure that If requrred by the Security Trustee a!l the Companys insurance polrcres L
“ will be endorsed with notice of the interest of the Security Trustee in them and will produce to
- the Security Trustee the receipts for each current premium within fifteen days of its becoming
- due; failing such production the Security Trustee may effect or renew any such insurance as . -

-the Secunty Trustee shall think fit af the Company 5 expense, Lo

! (rn)" .'WI!I observe and perform all restnctr\re and other oovenants and strpulations for the tlme berng
' - affecting the Charged Assets oriis use or enjoyment . : =

S (n) : :'--_"wrli not do or ailow anythlng to be done on “the Companys freehold or’ Ieaseho!d property : :'
~ ~which shall be treated as a development or a change of use within the meaning of the Town
Soeritand Country Planning Acts unless the prror written consent of the Securlty Trustee has been- . -
- obtained; : :

'('o) .-_wrti not mfrrnge the Town and Country Pianning Acts in any way whlch prejudlces the Securrty'.; S
- Trustee's security over the Charged Assets; - . RS :

RN (+) R will deposit with the Se‘cUrity Trustee all deeds and document's of titie’reiatinfg to the Specified
- Equipment ‘and the Company's freshold and leasehold property and the insurance policies

- relating fo the same, (subject only in relation to property to the requrrements of any prior o
- Encumbrance or ofthe Companyslandlord) R e .

e S P
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52

61

oo 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
7 security or to use the powers given to each of them in this deed or to enforce the ob!rgatrons of the.

. (q) ~will not permit any person to become entitled to any proprietary right or rnterest which- rnrght'

‘affect the value of the assets subject to the faxed charges hersin;

g () e ‘W will not untrl all the Secured Momes heve been uncondrtuonal!y and lrrevocably pard and'.'.

~discharged in. full, exercise any rights which it may have at any time by reason of the " . =~ _'

e performance of its obligations under this deed, the enforcement of this Security or any action -

_ taken pursuant to any rights conferred by this deed, to fake the benefit (in whole or in part and - '
~whether by subrogation or otherwise) of any rights, security or monies at any time held or -~
receivabie by the Security Trustee the Beneftmenes or any of them in respect of the Secured .

~.Monies.

. _ | FURTHER ASSURANCE AND POWER OF A'I"I'ORNEY

If the.Company holds property as a tenant or lessee and shall be required by the landlord either fo. -
~.'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 itduly and -
oo promplly complies with such requirements. However this shall not affect the right of the Security = -
- Trustee to require the Company tc produce satisfactory evidence that the Company has comp!aed with -
Cthe Iandlordsrequlrements . . R _ _ . . :

At 'the Securlty Trustees:request, the-Com‘pany will at the Comp'any"s cost imme'di.ately eig'n,..:seel,'.- TR

. Company and/or the rlghts of the Securlty Trustee under this deed.

83

- necessary, advisable or required by the Security Trustee to perfect the security referred to in clause -

The Company WIII |f cal!ed upon by the Securlty Trustee execute a Iegal mortgage charge or' DR
- -assignment of any part of the Charged Assets, in such terms as the Security Trustee may require. The
- Company will then give notice of such assignment to such persons as the Security Trustee may

“specify and take such other steps to perfect such essugnment as the Security Trustee may require. .-

.'_'.The Company wrll at the request of the Securrty Trustee provrde add|tlonal securlty in favour of the s S
- Security Trustee by way of a Supplemental Charge over Equipment belonging to the Company thatis
"~ not Eguipment in existence at the date of this Deed and whlch is the subject of a Finance Document. .~

.The Company will - do and execute such further acts deeds documents and thmgs as. may be o

o 6.3 above and to protect the interests of the Security Trustee..

5

'-i.': . "(c) R othemnse genera!!y fo sugn seal execute and dellver all deeds assurances agreements and -
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The Company by way of secunty hereby wrevocably appornts the Securtty Trustee and any Recelver-_:- '_3 S
SHE severetly to be its attorney and in its name and on its behalf: SR e B

.' : ('a)':'-' to execute de!rver or: otherwrse perfect or do any deed document assurance act or thmg'-.' e

- which the Company has failed to execute, deliver, perfect or do in accordance with this deed
~(including to make any demand of or to give any notice or receipt to any person owing monies =

~to the Company and to execute and deliver any charges legal mortgages aselgnments or
. other securrty and transfers of Securatres) e e

Sy to exécute and complete any documénts or'i'nst"rume'nts which the' Security Trustee or such

. Receiver may require for perfecting the title of the Security Trustee to all or any part of the ' o
.- Charged Assets or for vesting the same. in - the Securuty Trustee tts nominees or any Ll

R purchaser and

documents and to do all acts and things which may be required for the full exercise of all or' S

o any of the powers conferred on the Security Trustee or a Receiver under this deed or which

S may. be deemed expedient by the Security Trustee or a Receiver in connection with any. S
- disposition, realisation or getting in by the Security Trustee or a Receiver or in connection with =

“"any other exercise of any power under this deed and including, but not limited to, a power in

_favour of any Recewer to dispose for value of any of the assets of the Company over which

13




such Recelver may not have heen appornted and- whrch are Iocated at real property over -'
' “which he has been appointed, without being liable for any losses suffered by the Company

66 " '.The Company agrees to ratify and confirm whatever any attorney shall do or purport to do in the. .
o exercise or purported exercise of the powers contained in clause 6.5 of this deed.. L .

T ."_"'_':'_"ENFORCEMENT

SRR S B The Securrty Trustee and each Benefrcrary (in relation to the Secured Momes due to such Beneﬂcrary "
~o-oo T under a particular Finance Document) shall be entitled to make demand for payment of the Secured -
‘Monies (or, in the case of a demand by a Beneficiary, in respect of such of the Secured Monies asare = =~
- due to such Beneficiary under a particular Finance Document) at any time on or after the Enforcement - -
- Date and at any fime after the occurrence of any of the following events R : S

"*(é’)”' the Company breaching any of its obirgatrons under. thrs deed or under any Fmance
" Decument or under any other agreement with the Seeunty Trustee orany Beneficiary; "

' ._-'-'3(5) . . '._'the Company defaultrng in paying any of the Secured Monres as and when they become due R

ey "'the Company 'faiiing togive the Security Trustee"or any Beneficiary suc:h inform!ation as may' :
L reasonab!y be requested as to the business, affalrs or assets of the Company, '
Ay any representatlon warranty or undertaking at any trme made by the Company to the Secunty o
CooTrustee or any Beneﬁciary is or was, in the reasonable opinion of the Security Trustee,
- incorrect or misleading in any reepect or, being on an undertaking, shall not be compiied with
- by the Company, _ - L _

; ;'_ . ('e) : the Company disposrng or attemptlng to dlspose of its pnncrpal undertaklng ora substantral-- '
L - part of it, without the prior written approval of the Secunty Trustee; .. o

| -:3'._'_'-.(f)-' T the Company beoomrng Inso!vent;
©{g) " the Company suspending or threatening to stspend a eubetantial_part of its business or'the
- SBecurity Trustee receiving information, from the Company or any responsible third party,” 2
~~whether orally or in writing, that the Company is contemplatrng or. is Iikely fo suspend a oo
'_-subetantial part of its business; - : : T . : :

oy '-”'the Company commencrng negotiations W|th any of its credrtors wrth a view to the general g
' o readjustment or rescheduling of the Company s indebtedness; - o RN

o ti)' __f_._.the Company defaulting under 2 any. of the follownng with any party -
o ('i)'__'_:_._ _-:"a trust deed L ' o
(n) = '_.a loan .agreement
. (lli) T an Encumbrance
(i'v)-'. -any other agreement or: obllgatlon reiating to borrowrng or- financing (mcluding allu

- lizbilities in respect of accepting, endorsing or discounting any notes or bills and all
~ liabilities under debt purchase, factoring, discountmg and similar agreements)

(vj N any guarantee or indemnity,
N .': (j)*; '_ any borrowrng or any other money payab!e by the Company
Sy becoming payabie oris capabie of being deolared payab!e prior o its stated date of o

o maturlty, or

e g
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. (I) .'.'_any guarantee rndemntty or other secunty for any- of the Secured Llabuhties faillng or ceaemg'g -
T in any respect to have full force and effect or to be continuing or is terminated or d:sputed or i
isthe oplnlon of the Secunty Trustee in jeopardy, invalid or unenforceable; L

m) '|f any governmental authonty permlts or procures or threatens any reorgamsatlon transfer or:_'_ 3
. appropriation {whether with or without compensatlon) of a substantial part of the business or -
- assets of the Company,; . e o . Sk

oy _":_-'the"Company ‘Without the prior written consent of the Security Trustée, changing the nature of o
' " its business or tradlng in. any way which the. Seounty Trustee considers prejuduolat to this -
- osecurity; - L - o L _ e
C(e) i it s unlawdul for the C”om'pén'yftd perform P 'co-mp'ry' with any of its obligat'ions' under this

- deed or under any other agreement between the Company and the Security Trustee or such-
_ _'obhgatlons of the Company are not or cease 1o be Iega!!y valid, brndmg and enforceable; - '

- (p) I_ .'|f after the date of thrs deed control (as defsned i Sectron 435 of the Insolvency Act 1986) or.
wo-the power to take control of the Company changes without pnor written consent of the

- Security Trustee or.

R (q)' i "If in the oplnlon of the Secunty Trustee a matenal adverse change oceurs in the flnancral_". S
- condition, results of operations or business of the Company, . : o '

Looand i such'demand s not met in full the Security Trustée sh'all be 'e'ntitled to enforce (in whole or in"

- 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 apphcatron is rejected or upon the expiry of such
- - Moratorium). S : : - .

7.2 At any time after any Act of Default the Security Trustee may e'xercisfe in' the name of the Company-' L
" any voting rights attached to the Securities and all powers given to trustees by Sections 10(3)and {4) - 00
- of the Trustee Act 1925 (as amended by Section 9 of the Trustee Investments Act 1861) in respect of ="
. securities, property subject to a trust and any powers or rights exercisable by the registered holder of .~
“any of the Securities or by the bearer thereof. The Securaty Trustes ws!l not then need any consentor .~

authority from the Company
'8 POWER OF POSSESSION AND SALE

8 _At any trme after this securlty shall become enforceable the Secunty Truetee and! or any Recerver'-' .
- appointed under this deed .may, in their discretion, enter upen and take possession of the =
" Receivership Property or any part of it. They may also at their discretion, when exercising theirpowers =~
“given in this deed, seil; call in; collect and convert into monies the Receivership Property or any 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 debentures in some other company or any other.
. property or partly of one and partly of some other type of consideration. Such consideration may be
- immediately payable or payable by instaiments 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. _Z S

8" APPOINTMENT OF RECEIVER AND HIS POWERS

BRER < I REER Sectuon 109 of the Law of Property Act 1925 (restnotlng the power 1o appomt a recewer) sha!l not_ SIS

- apply to this deed. At any time after an Act of Default or after any cther event, as a result of which this -~
“security shall become enforceable or, if the Company at any time so requests in writing, the Security =~

Trustee may without further notice to the Company appeint 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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Ll andlor excephons (etther generally orin relation to specific assets or classes of asset) as may be' o
- specified in the instrument effecting the appeintment. A Receiver shall have the power fo 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 partacular (but wrthout" St

- '_'Iimrtatlon) a Receiver shall have power o B _ o : S _ R

(a)’ g Zenter upon take possessmn of co!lect and get in the Receuvershrp Property and have'33'_ S
. possession of all records, correspondence and other documents ralating to the Receivership 0
BEE Property and, for that purpose, to take such proceedings as may seem to him expedient; T

' (by - ; do all acts WhICh the Company m|ght do for the protectron or improvement of the Recervershlp";”
' Property or for obtarn:ng income or returns from it; . . . S

ey altoyt.r the whole or’ any part of the sale momes of the Recelvershrp Property to remaln- .
- outstanding on mortgage of the property sold or on any other security or even without any "~
... security and without being responsible for any loss caused and with full power to buy in‘and- .~

-+ rescind or vary any coniract for sale and to resell without being responsible for loss;.

(d) Iet or Iet on h:re Iease or surrender and acceptsurrenders of the Recervershlp Property, S
: ('e)'_'-'- " exercise or- permrt the Company or any nominee of the Company to exercise any powers or - S
- .orights incidental to the ownersh;p of the Receivership Property, in such manner as he rnay
_"_thmkﬁt = e L i
(f')-' ':grve complete dlscharges in respect of all monres and other assets whrch may come rnto the
o hands of the Receiver in the exercise of his powers; .- : _ : R
gy ':'._carry out and enforce specific performance of o obt'ain the bensfitof all the Company's =~
- -contracts or those entefed into in exercise of the powers or authorities conferred by this deed,
Sy " demand and get in all rents and other income, whether accried before or after the date of hrs' SR
L appomtment : : - '
(i) ;.'j.'exercuse the powers conferred ona Iandlord ora tenant under the Landlord and Tenant Acts o

S _:_1927 and 1954 but without Irabrlrty for powers S0 exercised;
| Gy do all thmgs necessary to make sure- that the Company performs or observes ell of |ts- P
- . obligations to the Securrty Trustee . PR ST

. ';(k')'_- delegate o any person for such tlme as the Secunty Trustee shal! approve any of the o
: -1 powers conferred upon the Receiver; o . RS o

o --"(I') : : _have access to and make use of the premlses plant eqmpment and acmuntrng and other L
o orecords of the Company and the services ot its staff in order to exercase his powers and - .~
- duties; . . L R

Cm) sellof ctherwise ‘dispose of the’ Receivership Property for cash or on credit, in one Iotorin =~
—oo-parcels by public auction or private auction or private cantract or, in Scotland, to sell, feu, hire =
“-out or otherwise dispose of the Receivership Property by pubiic roup or private bargain;. .. -
| (n) raise or borrow money and grant secunty therefor over the Recervershlp Property, _ _' o

i (=] __'-*appolnt a sollr;ltor or accountant or other professronally quahfred person to assmt hrm in the-"_- R
performance of his functrons B TR : '

: '-('p) S .bnng or defend any actuon or other Iegal proceedmgs in: the name and on behalf of the R

- Company,

B i
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{r) eftect and marntaln insurances in respect of the busmess and propertresbf'the'C'or'n'p'any,
(8) - use the Company s sea! |
@ doa acts and to exeaute in the name and on' behalf of the Company any deed recerpt of
' . -other document; : . . . T _ . IR
: (U) . draw accept make and endorse any bl!l of exchange or promrssory note in the name and on e
.. behalf of the Company; - - . _ S _ o L
") appoint any agent tb do any_bu'sinefs's which he is unable to do himself or which can more

- conveniently be done by an agent and have the power to employ and dismiss employees, L
- agents and/or advisors at such salaries or remuneration and on such terms of service as the .~ -
__Recenrer in his discretion may think fit; : : : » e

- : (\l\r)' " do all such thlngs (lncludlng the carrylng out of works) as may be necessary for or mcrdental i
- or cenducive to the realisation of the Recelvershlp Property, SRR : ;

: () '_ _'_'make any payment whlch is necessary or mcrdental to the performance of hrs functlons s
gy carry on or permrt the carrymg on of the business of the Company, B
' (z) L 'establlsh Subsmllarles of the Company, _ o

' --(aa)'-” transfer to Subsmllarles of the Company the whole or any part of the busrness or Recelvershlp'i_'- .
: - Property; . _ . e . _ :

- (bb)- :::grant or accept' a surrender of a lease or tenancy of"an'y of the Receivership P'r'operty',.'an'd'_" L
... take a lease or tenancy of any properties requlred or convenrent for the business of the Sl

L _Company _ L _ : o _ S

o (eey make any arrangement or compromrse on- behalf of the Company in respect of the
S _Recervershlp Property, SR . : . S . . : '

--('dd)'-""_:call up, or requlre the dlrectors of the Company to call up any uncalled capltal of the" :
: - Company; . . _ R . AT

" (ee) '.'j_-_rank and'clai'm in" the- hankruptcy, ‘insolvency, 's'eque'str'ation"'or liquidation of any person
= - indebted to the Company and to receive dlwdends and to accede to trust deeds for the
B credltors of any such person. : : S _

"He shall also have all powers from time to tlme conferred on receivers by stafute wrthout in the case - SRR
-of powers conferred by the Law of F’roperty Act’ 1925 the: restnctrons contained in Sectlon 103 of that . -~

"_.'Act
92 '_-_-.'-The Security Trustee may'from time to time determine the remuneration of ahy Receiver and secfion
~-108(6) Law  of Property Act 1825 shall be varied accordingly. A Receiver shall be enfifled to

:. “remuneration appropriate to work and responsibilities involved upon the basis of charging from time to -
 time adopted by the Recerver in accordance with the current practice of his firm. . SR

9.3 The Securrty Trustee may remove any Recewer (except an admlnlstratlve recelver) ln case of such S
o 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 Secunty Trustee shall determine. This may include " .

- a fixed fee or an hourly rate or a commission.. S PPN . I
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9.4 The Security Trustee may appoint more than one person to act as the Receiver. Where more than R
one 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 severaily References in this.
. 'deed to the Recewer shall be to each and al! of them as approprrate _ o T

95 :.:._- Any apporntment or frxrng of the remuneratron of the Recerver or any such removal shall be made |n':_ :
o writing and be signed by any drrector or authorised officer of the Secunty Trustee. . R

96 Any Receiver appointed lifider this d'eed shall be. the'agent of ihe Company;-He shall be inthe same .~
- -position as a Receiver appointed under the Law of Property Act 1925. The Company shall be salely .-
-.responsible for his acts, omissions, losses, misconduct, defaults and remuneration. The Security =~
~Trustee shall not in any way be liable or responsrbte either to the Company orto any other person for- [
'anyofthem _ e . S S

9.7 ._ The Securlty Trustee may at any tlme grve up possessmn of any part of the Receiyershlp Property" '
- andfor withdraw from the receivership. .. - o R R o

a8 "'_'."_Whether or not a Reoerver shall be appornted under thrs deed the Secunty Trustee may at any tlme'- o
L ~after this security shall have become enforceable and without giving netice, exercise all or any of the"_ [
- powers, authorities and discretions conferred on a Receaver as set out above . R

0 _'ADDITIONAL PoWERs

o101 addition to the powers of Ieasrng or aoceptrng surrenders of leases conferred on mortgagees by' o o
oo Sections 99 and 100 of the Law of Property Act 1925, it shall be lawful for the Secursty Trustee orany -
. Receiver without the restrictions contalned in those Sectlons R O :

k (a); o to‘grant any Iease of a!l or any part_of the Charged 'Ass'ets up'on s'u'ch terrn's as'th‘e Se'cur:ity o
. Trustee or the Receiver shall in its absolute and unfettered discretion think fit and . - .

(b)’ o “to accept a surrender of 'any lease of all or any part of th'e"Charged-Assets on such terms as -
o Uthe Security Trustee or the Receiver in it or his discretion shall think fit. R : T

10.2 - Section 103 of the Law of Property Act 1925 (restricting the power of sale) shall not apply. However - .
- -the power of sale and the other powers conferred on mortgagess 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 Maonies shall be treated as
. due and payable immediately upon the execution and dellvery of this document.

1037 The restrlctlons on the right of consolrdatmg mortgage secuntres whlch are contarned in Sectron 93 of."" S
- the Law of Property Act, shall not apply to this security. . : . e

104 'The Securrty Trustee may, at any tlme without drschargrng oF in’ any other way affectlng this secunty'_ R
. .-oor any remedy that the Security Trustee may have, grant to the Company (or to any other person) -
time of induigence or abstain from perfecting-or enforcing any remedies, securities, guarantees or. -
rights which the Secunty Trustee may now ar after\rvards have from or ega!nst the Company or any'
.otherperson : : . - S I :

R [ If the Seounty Trustee receives or is treated as hayrng recelved notrce of any subsequent mortgage or
o - charge affecting any of the Charged Assets then the Security Trustee may open a new account with -
-~ the Company. If it does not open a new account, it shall nevertheless he freated as if it had dene sc at -
-~ the time when it received or was treated as having received such notice: From that time all payments.
-made by the Company to the Security Trustee shall be credited or be treated as having been credited .
1o the new account. Such payments shall not operate to reduce the amount secured by thrs deed
=when the Securlty Trustee received or was treated as havmg received such notice, .. RO

T ;:_IIAPPLECATION OF MONIES

"1'1-.'1'_ All moriies recewed by the Securlty Trustee of by the Recerver under or by \nrtue of this deed shall be-' o
S appl:ed in the fotlowmg order, . S o L . o
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' performance {or attempted exercise or performance) of ahy of the powers or authorities
" conferred by orin any other way connected with this deed : . . SR,

' ("c':')'-_' in payment to the Recewer of hIS remuneratlon ﬂxed in accordance W|th clause 9 1 of thtS'_.
: 'j_-deed _ oS
= -."_:'(d) " any sums due t any person under any apphcable statute
o ﬁ'(é) ~in payment to the Beneficiaries fOF appllcatlon in or. towards the drscharge of the Secured'

- Monies due to each respective Beneftctary in accordance with the provrsrons of the Secunty '
.;_TrustDeed andthen . oo o

' {f) :'. in payment to the Company of any surplus

| S22 Any eurplus sha!! not carry interest. The Recet\rer or the Securtty Trustee may pay any surptus rnto - '_ e
- -any of the Company’s bank accounts including an account opened specifically for stich purpose The o
Secunty Trustee shall then have no further tlablllty for such surplus. . S TSR

S '1".3._ Foltowmg the enforcement of this secunty, any monies recelved by the Securlty Trustee may be L
“ appropriated by the Security Trustee in its discretion in or towards the payment and dlscharge of any._ i
-~ -part of the Secured Mon:es : : e S

114 The Secunty Trustee or the Recelver may credlt any monies to a suspense account for SO Iong and in SERI
o “such manner as the Security Trustee may from time to time determine. The Receiver may retain the-"- el
same for such period as the Receiver and the Securrty Trustee consnder expectrent ' Lo
11.’5--."Atl monies’ recelved by the Company under ahy insurance po!tcy on the Charged Assets shatl be' '
vl reated as part of the Charged Assels subject only to any rights of third parties having priority and fo
- the requirementis of any lease of the Charged Assets. They shali be applied at the discretion of the
- Security Trustee either in reducing the Secured Moenies or towards making good the loss or damage
““for which the monies became payable. Any monies received by the Company under any insurance on
oo the Charged: Assets shatl be held on trust for payment to- the Securtty Trustee pendlng such
: 'appllcatlon ' - S L S

M2 PROTECTION or= THIRD PARTIES

124 Ne person paymg or handing over monies to the Recetver and obtarnlng a d|scharge shall have any - _:'
oo responsibility or liability to see to their correct appllcatton :

- '1'2.2'_' I\tc person dealtng with the Securtty Trustee or the Recelver need enqwre

ey _whether any event has happened giving e:ther the Security Trustee o the Receiver the nght' S
o - to exercise any of hig powers; . : g A [

{b) i as to the proprlety or regularrty of any act purportmg or |ntend|ng to be an exercrse of such.'
g '_'_POWGFS : - e
{e) "'_.'as to the vaI|d|ty or regularlty of the appcmtment of any Recelver purportlng to act or ta have'_'_ ':.

- been appointed as such; or
o Ad) : whether any money rémains owmg upon thts securtty

1230 Al the protectton to purchasers contarned in Sectlons 104 and 107 of the Law of Property Act 1925 S
' . shall apply to any persen 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-
o relation to (to the extent permitted by law} had arisen ¢n the date of this deed. o :
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R 12.4  No person dealing with the Security Trustee or the Recerver shall be affected by express notrce thet S _'
- any act is unnecessary or rmproper S : . e

43 LANDREGISTRY

131 "'-:"'.I'he"Cornﬁany'wi!I notify the Security Trustee of any freehold or leasehold property which it now owns -
“-.20 - or which it may own after the date of this deed and will, at any time, meet any cost of registering this *
- deed agamst any property which the Company mey now, or in the future, own at the Land Registry.

-'(a) ' The Company hereby consents o the Securrty Trustees appllcatlon to the Chief Land g
" Registrar in Form RX1 for the registration of the following restriction against each of the =
gan 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 reglstration of titte at the .
" Land Registry at the date of this deed) . o e

ERD "RESTRICTION

- '.-No dispos'ition of 'the registered estate by the proprietor of the registered estate is to.be =

- registered without a written consent signed by the proprietor for the time being of the charge ~~

~dated . . infavour of Close Brothers Limited (company number 00195626) referred to -~
in the charges register or, if approprlate sngned on such propnetors behalf by its attorney,-' Lo
wo s directors andfor sec:retary " : - . . R

by 'In 'respect of "an'yiPro'p'erty cherged pursuant to'this-deed"title to whic‘h'_is regist'ered -at the -
"o .77 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 articles of -
L .assocretlon or any other constitutional documents of the Company. : SERE

132 '-“An‘y-Obhgatlon on the part of’ th‘e_ Ben‘eﬂcranes to make further edvences to the_Co'mpa'ny'.'under the
.. Finance Documents shall be deemed to be incorporated in this Deed for the purposes of Section -
oo 84(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 obirgation on the register of each title of which the Company is the propristor. R

ST -."CONT!NUING AND ADDITIONAL SECUR!TY

141 This securrty_ is a continuing secunty._- It shall app'l'y'to all the Secured Monies despite 'any interim
o settlement of account or discharge of the Secured Monies due to any particular Beneficiary until a final-
o dlscharge of this secunty shall be given by the Securlty Trustee {0 the Company. -

142 This secur!ty is'in eddrtlon to and- shall not merge or othervwse pre;udlce or effect any other rlght or o
o -~ ‘remedy of the Security Trustee or any assignment, bill, note, guarantee, morigage or other security.
- now or in future in favour of the Security Trustee andfor any Beneficiary or held by or available to the
- Securrty Trustee and/or any Beneficiary, whether created by the Company or any third party

- 1'4.'3 - Thrs secunty shall not in any way be prejudiced or aﬁected by

@y any guarantee mortgage or other Securlty now or in future he!d by or avallab!e to the Securrty -
= -~ 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_- R
.-afterwardshave or . e . . . S

B () R the Securlty Trustée or any Benefrcnery giving time for payment or mdu!gence or -
Lo compoundmg with the Company or any other persons. . L

S T ._"CURRENCY INDEMN!TY

= -'-3'1'5.1 For the purpose of or pendmg the dlscharge of any of the Secured Llabrlltres secured by thls deed the'.
. Security Trustee or any Receiver appointed hereunder may convert any monies received, recovered -
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= ".';:or realised under this deed (including the proceeds of any previous conversion) from their'existin'g .- E
“gurrency into such other currency as the Security Trustee or such Receiver may think fit. Any such:

“conversion shall be effected at the then prevailing spot selling rate of exchange, of the Securrty -
- Trustee's bankers, for such other currency against the exrstrng currency. _ :

| ; 152 The Company WI|| rndemmfy the Secunty Trustee agalnst any shortfall between

: (a) B any amount recerved or recovered by the Securrty Trustee in respect of any of the Secured o
* - Liabilities which is converted in accordance with clause 15.1 into the currency in which such

R iability was payable and
. ('b)- _' the amount payab!e to the Secunty Trustee under thls deed in the currency of such Irabrllty
16 DISCHARGE | | s -

18,14 Upon 'paymen't and cornplete 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 .= 0
. Security given in accordance with its terms.. The Security Trustee will also transfer fo the Company
e _-any of the Charged Assets which have been asslgned or transferred o the Secunty Trustee. '

1682 The right of the Securrty Trustee to recover the Secured Monres or to enfcrce the terms of thls deed '
... shall not be affected by any payment or any act or thing which may be avoided or adjusted under the
- laws relating to bankruptcy or insolvency or under Part Vi of the Insoivency Act 1986. Any release or
- discharge given or settlement made by the Securlty Trustee relyrng on any such’ payment act or thing -
~‘shail be veid and of no effect. . T el _ _ : [RSTCIS

17 SERVICE OF NGTICES AND PROCESS
7 " Except as stated to the contrary herein, any written notice from the Security Trustee to the Company
o and any proc:eedrngs issued by the Security Trustee requrnng service on the Company may be given
“or served: : . : : : BT B el
@) by de!ive'rin'guit at'or'”'pOSt'ing'it' to the Cor‘npany $ regis’ltered'offic'e or to suc'h"othe'r"addres's' of :
.. 'the Company advised to and acknowledged by the Securrty Trustee as berng effective forthe 1
I purposes of this clause; e o . : S
(b) ) :_ by de!wenng rt at or postlng it tc any address last known 6 the Secunty Trustee at whlch the'-'_:. S
" Company carried-on busrness . y . S
ey '-'-by handrng it Companys offrcers or:

{d): " bya $ax o e-rriail o the Companys number or address ‘advised to and acknowledged by thef‘_' S
- Security Trustee as suitable for communication between the partles o L T

'_17.2 Any stich riotice or process shall be con‘srdere'd -served:_- Lo

ROR :_".lfdeh\rered at the time ofdelryery, B

| "'-'(.b')'_' ' :_ if sent by post 48 hours from the tlme of postrng, e RN

@ _if sent by fax or erail - at the time of transmission;_or_f SRR
Sy handed over at the time of handmg over.
. 173 Any notlce in wrltrng by the Company to the Securlty Trustee requured hereunder must bear the B
: ‘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

o may adwse in writing to the Company for this purpose S : _ S
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© 48 REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS BY COMPANY

481 The Company certlhes that the executron of this deed has been du!y authorrsed by a resolut!on of the
- Company's Board of Directors and that it does not break any of the provisions. of the Company’s SR
- Memorandum and Articles of Association or of any other Encumbrance, Security or agreement -
-~ entered into prior to the date of this deed or the laws of any jurlsdrctron applying to the Company

8.2 _ -_The Company represents and warrants to the Securlty Trustee that

B '(é) . itis and W||l at all tlmes be the so!e benefimal owner: wrth fuII tltle guarantee of all the Charged - o
- Assets and that no Encumbrances affect it except the Encumbrances . (if any) set out inl
w7 Schedule 4 and general liens in the ordlnary course of business; RPN -

NORE it has and will at all tlmes have the necessary power to enter lnto and perform its obhgatlons_' ' _'
S ~under this deed; - . _ . : _ BT

o) - this deed 'constitu't'es*i its legal, valid, binding and 'enfOrceable"obligations and is an effective
. security over all and every part of the Charged Assets in accordance with its terms;

“(d)- . all necessary authorisations and consents to enable or entitie it to enter into this deed have -
- .7 been obtained and these will remain in full force and etfeot during . the exnstence of this oo
Cosecurity, o e . _ _ )

ey the Company has acquired, maintained and complied with all Environmental Licences (if any) L
. needed for its use or occupation of the Charged Assets or for the conduct of its current. = 0
- business; . : : : : L

S the Cdmpa'.h'}' has complied with il other applicable Environmental Laws and has not done or R
- permitted any act or cmission whereby uts Environmental Licences (if any) could be variedor .~
<l revoked; : BRI o _ o L -

N ) S s far as the Cornpany is aware there has been' no discharge, spillage, release oremission of -
' " any prescribed, dangerous, noxious or offensive substance or any controlled waste on, infoor 0
- from any of the Charged Assets or any premises adjoining any part of it and no such =
- substances or any controlled waste have been stored or disposed of on or in any part of the .=
~-- Charged Assets or, so far as the Company is aware, in any adjcining premises except e
-~ accordance with the requirements of the applicable Environmental Laws; : :

“(h)y . the Corn'pany is not' in"breach’ of ‘and "h.as fiat nciifed o begortie subject to any civil o'r'__ o
o eriminal liability under any Environmental Laws or the terms of any Environmental Licence; .

iy the Company has obtalned and mamtarned al! such insurance: leleeS as would be R
- maihtained by prudent companies carrying on business of the type carried on by the .~
cooon Gompany at all relevant imes and has complled in all materral respects with the terms and =

- -conditions of such poircnes : o . . e

183 . The Co'mpa'ny iindentakes that rio Encumbrances (o'ther'th'an'algenera!'lien in the ordinary'cou'rse't)f" L
i - husiness) ranking in priority fo or pari passu with the charges created by this deed wrl! arise after the -~
-+ date of this deed over the Charged Assets. TR : :
T B '__.TRANSFERS AND DISCLOSURES i G
S 19.1 - ".-Thls deed and the Secunty created by and under It is freely transferab!e by the Securlty Trustee
192 "'3The Company may ot asagn or transfer any of :ts r!ghts and!or oblrgatuons under this deed. Nor mayf.} S

- the Company enter into any transaction which would result in any such obllgatrons passrng to another
S 'person . : : . L
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19.3" - The Security Trustee may disclose any information about the Company. and.any member of the =
- Company's Group and any other person connected or associated with it to any member of the Close
. 'Group andfor to any person to whom it is proposing to transfer or assign or has transferred or =
" assigned this deed and/or the Security created by or under it. The Company represents and warrants .
- that it has and (so far as permitted by law) will maintain any’ necessary authorrty by or on hehalf of any -
~such persone to agree to the provisions of this clause. . _ L .

- 200 secuelw TRUST, THE SECURITY TRUSTEE AND THE BENEFICIARIES

: '20'.1-' Al Secunty and drsposrtiens made or created and all oblrgations and undertaklngs contarned in thle. :
- deed to, in favour of or for the benefit of the Security Trustee are made, created and entered’ mto inooo
o favour of the Security Trustee as frustee for the Beneficiaries from time fo time. .. : .

L2020 The Securlty Trustee shall have only those dutres obhgatlons and responsubllltres expressly specmed' B
" 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 .~ -
- shail not have or be deemed to have any duty, ebllgation or responsrbr!rty to or relatronshrp of trustor
- - agency with the Company. . SO . : . SR ) - -

R 203 :The Company shall pay 10 the Secunty Trustee such’ reasonab!e fees in respect of its actrng as S
.. Security Trustee as the Security Trustee and the Company may agree from time to time, uf any. . '

204 The Company shall pay to and mdemnlfy the- Securlty Trustee for all costs reasonably mcurred and'3 S
- expenses of the Security Trustee in the release of any Security created by the Company in favour of .~
- the Security Trustee (in each case including but not limited to legal fees and stamp duty) and all value
~-added tax and similar tax charged or chargeable in respect thereof.. _ . _ S

205 The Company shall mdemnrfy the Securrty Trustee and keep it rndemnrfred agarnst all Ilabrlltres costs S
-~ charges and expenses (including in each case value added tax and any similar tax charged or .
- “chargeable in respect thereof) to which the Security Trustee becomes subject by reason of being the =
. Security Trustee or properly incurred by it or by any person appointed by it to whom any trust, power,. =
- authority or discretion may be delegated by it-in the execution of the trusts, powers authorities or -
- discretions vested in the Secunty Trustee under this Deed _ . S

208 The Beneflcranes may appomt a replacement Securlty Trustee after consultatlon wrth the Company o
- and otherwise as provided by the terms of the Security Trust Deed.. The Company shall take such .
-~ action as may be necessary, and the Security Trustee at the request (and properly incurred cost) of . -
- the Company shall take such action as may be practicable, in order that the Security granted in favour -
o of the Security Trustee shall provide for effective and perfected Security in favour of any replacement -
o Security Trustee including making available to the replacement Secunty Trustee such documents and -
- records as the replacement Secunty Trustee shall request : : . R

L2007 The Securrty Trustee and any Recerver may from fime to time delegate (lnc!udlng by power of“.’--- R
- attorney) to any perscn or persons (including, without limitation and for the avoidance of doubt, any =
- Beneficiary or Beneficiaries) any of the powers, authorities and discretions that are for the time being. .
" exercisable by the Security Trustee or a Receiver under this deed. Any such delegation may be made .
"~ upon such terms and conditions (including the power fo sub-delegate) as the Security Trustee or such
- Receiver may think fit. Neither the Security Trustee nor any Receiver will be liable or responsible to-
-~ the Company or any other person for any losses, liabilities or damages arising from any act, default,
- omission or misconduct on the part of any delegate or sub-delegate. . i .

B - 20.8 The Securlty Trustee may assrgn and transfer all of its. rrghts and. ob!rgatlons under thls deed to- a*
- replacement Security Trustee appointed in accordance with the terms of the Security Trust Deed.

7209 “This deed shall remain ‘in-full force and effect and binding on the' Company’ 'hot’\'mt'hstanding 'an'y' e
. amalgamation or merger that may be effected by the Security Trustee with, or the sale or transfer of =~ "~
oo allor any part of the Secunty Trustee's undertaklng and assets to, another person . RN

- oadd (010516).doex- S



-20.10 - Any member of the Close Group with which the Company enters into a Finance Document that- .
. requires the Company to grant Security shall procure that the Security Trustee enter into the relevant -~ -
.- security Document with- the Company and such member of the Close Group shall become a.=
- Beneficiary without further act or consent on the part of the Company. Promptly following a memberof .-
- .-the Close Group becoming a Beneficiary the Security Trustee shail certify to the Company in writing =~
. -that such member of the -Close Group has satisfied all the Secunty Trustee's requrrements for_ e
—accession to the Security Trust Deed and has become a Beneficiary. '

‘21 MISCELLANEOUS
211 No delay or omission on the part of the Sectirity Trustee in exercising any right of remedy Under this S
. 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 rrght or remedy shat! not prevent the further exercise of that or any . S
- other rrght or remedy . _ .

s - 212 The Secunty Trustees rlghts under thls deed are cumulatrve They are not exclusrve of any rrghts-.""_ R
L prcavrded by Iaw They may be exercised from time to time and: as often as the Security Trustes sees '
213 'A‘ny whiver by the S"ec'u'r'it'y' Trustee of any terms of this deed or any'cdnseint or:ebprova!"given b'y the
- Security Trustee under it shall only be effective if given in writing. Such consent and approval shall .

" then only apply for the purpose stated and be subject to any written terms and conditions :mposed by
. the Secunty Trustee. : : e e e S

214 f at any tlme any one or more of the prowsmns of this deed is or becomes rtlegal mvalrd oF . ;

- unenforceable in any respect under the laws of any jurisdiction then neither the legality, validity or - . .-

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

215 Any certificate signed by a director or adthorised officer of the Security Trustee as to the amount of - R
- the Secured Monies at the date of such certificate shall, in the absence of manlfeet error, be -
" conclusive evidence of such amount and be binding on the Company OO :

216 3_ Thls deed may be executed in. any number of counterparts 1t wr!l then’ be as effectrve as rf a!l_ g
' . .srgnatures on the counterparts were on a single ccpy of this deed. ERTR A

217 The paper on which this deed is written is, and will remain at all trmes the property of the Secunty. S
Trustee even after the dlscharge of this secunty : o R y T

- 21.8 - The Beneflcranes from time ‘to t:me may enforce and enjoy the beneflt of the terms of thls deed R
: " Unless exprassly provided to the contrary in this deed, a person whe is not a party to this deed has no e
- right under the Contracts (Rights of Third Partles) Act 1999 to enforce or enjoy the benefrt of any term L
: ofthrsdeed . . . L L _ U

219 Notwrthetendmg any term ‘of thrs deed ‘the consent of any person who is ot a party to rt is not S
- required to rescind or vary this deed at any tlme : e BT TS o o
2 JURISDICTION e '
221Thrs deed shall be interpreted and shall 'be'gdve;'méd' by'the laws - of England. The Company will o
-~ accept the non- exclusrvejurisdlctron of the Englieh Courts in connectron with any matter arising under -
: Zt,hrsdeed L . . : U s
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P SCHEDULE 4

CLoName

U Incorporation

| -'::_Closé Invoice Finance Limited 00935949, England and Wales S
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o B ........................................ Receivables Final’!Cing Agreement .........................
e “The Debt Purchase Agreement entered into between the Com'pahy”a'hd_the Receivables Financier
“oo dated on or about the date of this deed of in respect of which this deed is to form Security. :

L e e g
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CBOHEDULE 3

o -_"Unré'gi"sté'réd land

- Full description of address and title
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'.-'_-_Thus SUPPLEMENTAL CHARGE is made on the S 200]

".-'_.'_'BETWEEN B .. _
e ]LIMITED (reglstered with the number [. ] whoss registered officeisatle ]

. (the "Company™); and : e T e T

(2} CLOSE BROTHERS LIMITED (registered with the number 00195626) whose reg!stered e
. office is at 10 Crown Place, London, EC2A 4FT, as securrty trustee for the Beneficiaries (in..
S that capacrty, the* Securlty Trustee") e _ y : .

..'BACKGROUND R

A The Company isa party to a Debenture (as defmed be!ow) under WhICh it granted secunty" :'_ L

~over all its present and future assets as security for the Secured Liabilities (as defined in the
- Debenture) 1o the Security Trustee on trust for the Beneficiaries from time fo tame ________ -

. B " The Company enters into thls Deed pursuant to cleuse 6.3 of the Debenture in order to grant'-_ 8
- the security over the Charged Property {es defined be!ow) . s

_. "ITISAGREED | i o

o DEFINIT!ONS AND INTERPRETATION
g 1'.1'. Deflmt:ons o |

'_'ln this Deed (mcludmg the.reCIta!s to |t) .

_'(a) = "terms defined i or consirued for the purposes of the Debenture have the same meamngs Soa ”
S when used in thas Deed (unless otherwise defined in this deed) and : o

: -::_: (b). the followmg terms have the fo!!owmg meamngs
' "_-_'"Charged Property" Smeans a![ Equlpment oharged in clause 22 of thrs deed and

. "Debenture™ means the all assets debenture dated [ " I made between the Compa'ny and
- the Security Trustee. : : - IR T

8 1.2 Interpretation
.(a) Unless a contrary indication appears, any reference in this Deed to the "Company" or. the -
o "Security. Trustee™ or “the Beneficiaries™ shall be construed so as fo melude their. -
' reepective successors in title, permitted assigns and permltted transferees,. S

o {b) .- 'The pnncnples of constructlon set out in clause 1. 2 of the Debenture shal! app!y to thlS deed
: -+ mutatis mutandis, as if they were set out in fuII in th;s deed.. S o

43 _'Incorporatlon of 'provuelons

Clauses 1 17, 201 and 21.8 of the Debenture are mcorporated into thls deed mutatus mutandls as i
- '_.'they were set out in full in this Deed : B L _ L

-"fzi'.--}f  GRANT OF SECURITY
2.1 | Nature of secur:ty
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B '_.-’(a)'ﬁ-'-. in favolr of the Securrty Thustees - e T

) wrth full trt!e guarantee in accordance wrth the Law of Property (Mlsceilaneous Provrsrons) Act
© 1994, and S ST L

' '(6) o as contrnurng securrty for payment of the Secured Lrabrlrtres _
' 22 v Mortgage : | S
g : '-_.The Company hereby charges by way of first Iegal mortgage and s a contrnumg securrty for the f._:_
-.-discharge of the Secured Liabilities all rlght trtle end interest in. the Equrpment detailed in the B
. schedule hereto. : o o ST
23 Ap‘pi'i'catierrbf.Deb'enturie' provistens P

S (a) all references in the Debenture to the “Charged Assete" shatl be deemed to refer also to the":'
v Charged Preperty charged by this deed,; : o .

' _-'('b)' : a!! references in the Debenture to "Securrty" created in favour of the Securrty Trustee shall s
: include the Securrty created by or pursuant to this deed; and SR . R

() e all provrsrons of the Debenture relatrng to “Specnfaed Equrpment”'en'd/or the "Charged -
. Asseis” 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-' P
o Charged Preperty charged by this deed and o the Securrty created by this deed '

3. SUPPLEMENTAL DEED
| :3.'t o Guarantee and'DeberrtLire .' :
() This deed is supplemental to the Debenture and isa Frnance Document

(b) - Fiom the date of this deed the provisionis of the Debenture and of this deed shall be read and - P
~construed as one and all references to the Debenture shall be deemed to lncorporate the o0
-provisions contained in this deed : } e

3.2 Co'ntmuance'rn for‘ce- B

o The provrsrons of the Debenture and the other Frnance Documents centrnue to apply and remain in -
'-fuftforceandeffect e T e e

& . COSTSAND EXPENSES

" The Company.shal! promptty on dema‘nd pay to the Security Trustee the amount of all costs and =~
- expenses (including legal fees, valuation fees (and any VAT or similar Tax thereon)) incurred by the . -
< Security Trustee in connection with the negotiation preperaticn executron regietration and

-completlon of this deed. . R _ _ o RO

5 GOVERNING LAW _' g
':'-'-_'-:This'deed' shall be 'i.nte:rrireted""and'eh'ait be g’overn'e'd"b;r the: '!aw's' of England. The Company wil L
- -accept the non-exclusive jurrsdrctuon of the English Courts in connection with any matter arrsrng under-

" this deed - : : . . : y o

'_IN WITNESS of whrch thls deed has been duiy executed asa deed and has been delrvered on the:_
-~ date specrfred on page 1 ofthrs deed. : . : TR R
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@y in faveur of the Securlty Trustee o o : o L |

' . "(b)'. o W|th fuII tutle guarantee in accordance W|th the Law of Property (Mlsce!!aneous Prowsnons) Act. o
S .-1994 and - : o o -

ey as contmuung securlty for payment of the Secured Liabilities.
o .22 Mortgage | : - . _
. 'The Company hereby charges by way of first !egal rnortgage and.as a contlnumg eecunty for. the' 5
discharge of the Secured Liab:lmes all nght itle and interest in the . Equapment detailed .in the -
- schedule hereto. : o _ . . 2
23 ""_-Apphc'atron”of' De'bentu're-provis"io'ns' S

-('a)' sl references in the Debenture to the "charged Assets“ shall be deemed to refer atso to the R
o - - Charged Property charged bythrs deed; B T s

Z'('b) o 'all references in the Debenture to "Securrty" created i favour of the Secunty Trustee sha!l L |
- include the Secuﬂty created by or pursuant to this deed; and ' : : ;

(c) " all provisions of the Debenture relating to “Spec:fued Equ:pment” andior the "Charged L
' - 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 tothe
- Charged Property charged by this deed and to the Secunty created by this deed : :

R SUPPLEMENTAL DEED
e '_-.3.1" " Guarantee and Debenture'
o - _'(a).- '.ThIS deed is supplementai to the Debenture and is a Fmance Document
(b) _From the date of this deed the prowsrons of the Debenture and of this deed sha!l be read and"'_- e '_ -
" construed as one and all references fo the Debenture shall be deemed to tncorporate the oo
- provisions contained in this deed s o o N
32 Continuance in force '

o '_The proynsuons of the Debenture and the other Flnance Documents continue to apply and remain i
- full force and effect. .. S : » ; e S

1 :_:_“4. COSTS AND EXPENSES

o ._The Company shatl promptly on demand pey to the Secunty Trustee the amount of alt costs and'.
L expenses (mctudmg legai fees, valuation fees (and any VAT or similar Tax thereon)) incurred by the -

- -Security . Trustee in. connection W|th the negotlatlon preparation, . execution, registration_ and o
- completion of this: deed : . - T

5 GOVERNING LAW
' '._Thus deed ‘shall be mterpreted and shaH be governed by the Iaws of England The Company will - o
~ accept the non-exclusive jurlsdlctlon of the Engirsh Courts in connection with any matter arising under- .
- this deed - y : . -

!N WITNESS of which this deed has heen duly executed as a deed and has been delwered on the- S
. date spemfled on page 1 of this deed. e L TIPS
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. IN WITNESS of which this deed has been du!y executed as a deed and has been delwered on the SR
S _'date speclfed on page 1 of this deed. AR N . B :

EXEGUTED asa'deed byﬁﬁ%bw as’ o : RIS
~attorney for CLOSE BROTHERS LIMITED in the  Attorney for Close Brothers Limited .
- presence of . e R R _

- '-'-._'W'i'thé.ss.: =
- Gignature
© Name . {—WLG‘W’ e
" Occupation o S
e 1 CLOSEWNVOICEFNANGELTD
: S RIDGELAND HOUSE . SR
~.165, DYKE ROAD -
~ - HOVE, EAST SUSSEX
. -BN3 1UY

o SIGNED and de!wered as a deed by

o CAPGON LTD acting by - /44 &2 Cer e
.CT"ME—E: , @ dlrector in the presenc:e e

_s.,.-ﬁif“—«—'i‘” S

~ Director
- Signature _
Name .. . oo

thness o :
. .. Signature
e ~ Name . o SRR S—LX}QL):CQ—-@_ : _
i Address L T ’Z:; N=GUTRAS Q@J\c_
Lo (sr%@:@“g LF—\%U”""I
c.,a*3> C:)k-i ;
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