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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4012805

Charge code: 0401 2805 0009

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 23rd January 2023 and created by KEEN THINKING

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 27th January 2023 .

Given at Companies House, Cardiff on 30th January 2023

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

{1 KEEN THINKING LIMITED (registerad with the number 04012805) whose registered office is at
The Aspen Building, Vantage Point Business Village, Mitcheldean, England, GL17 0DD (the
*Company™);

{2} CLOSE BROTHERS LIMITED (registered with the number 00195626} whose registared office is

at 10 Crown Place, London, EC2A 4FT and whose address for service is Ridgeland House, 165
Dyie Road, Hove, BN3 1UY, as security trustee for the Bensficiaries (in that capacity, the "Security
Trustea™,
This deed is defivered on the date stated above. The Security Trustee has been appointed by the Qriginal
Beneficiaries as trustee under, and has agreed to act in accordance with, the provisions of the Security Trust
Deed in respect of the Security created by this Deed
IT I8 AGREED THAT:
1 DEFINITIONS AND INTERPRETATION

1.1 In this deed any words whose meaning is defined in the Raceivables Financing Agreement shall have
the same meaning.

1.2 in this deed the following words shall have the meaning set out after each of them:
“Act of Default™ - in relation to the Company - any event set out in clause 7.1;

"Administrator™ - any person appoinied under Schedule B1 of the Insolvency Act 1886 to manage the
Company's affairs, business and property.

"Ancilfary Agreement” -~ the following agreements or documents (if any) between the Company and
fta relevant Customer andior any third party in connection with an APA: debenture, guarantee,
indemnity, subordination, waiver, intercreditor agreement, release, declaration or frust or other security
granted in respect of an APA and/or the relevant Customar of the Company, together with any other
agreaments or documents that the Company and the Security Trustes agree from time 1o time,

"Asset Register” - a register in such form as the Security Trustee shall require containing details of all
Specified Equipment, to include a full desgription, location and serial number (if any) of the relevant
Specified Equipment.

"Assigned Asset” - an asset expressed to be assigned pursuant to clause 3.2,

“Associated Rights” - has the same meaning as in the Receivables Financing Agreement,

“Beneficiaries” - the Original Beneficiaries together with any other party who accedes 1o the Security
Trust Deed as a Beneficiary from time {o time (each a "Beneficiary™).

“Charged Assets” - the property the subject matter of any Supplemental Charge or any morigage
and/or charge (or any part thereof, if the context so allows) created by or pursuant to this deed.

“Close Group” - Close Brothers Group Ple and each of its Subsidiaries from time 1o time.
“Company’s Group” - the Company and each of its Subsidiaries from fime 1o time.

“Debt” - has the same meaning as in the Receivables Financing Agreement.
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{a}
b}

"Encumbrance” - any morigage, charge, pledge, lien, aﬁstgnmem hypothecation, secutfty interest,
fitte retention, flawsd asset agresment, preferential right, trost arrangement. or other semmty
arrangemeant; whe.s; et by law of agresment;
"Enforcement Date™ - the date on which:

the Security Trustes receives from any person notice of intention fo appoint an Adiminisirator; or

the Company requests the Security Trustee to appoint an Administrator or any Receiver in respact of -

the Compahy; or

(o}

{d}
(e}

{f
(@)

‘a petition is filed for the appointment of an Administrator in féspect of the Coimpany. or

an ‘application is made for the appointment of an Atministrator I respect of the Coinpany; or

-an application is made for an administration order in respect of the Company; or

an Administralor is appmm{ed'ém relation to the Eumpany; or

a winding up order has been made or a resolufion for winding up has. been passed or a pmwmnaﬁ

liguidator has been appointed in respect of the Company.

'."‘Einvimnmantaﬁ-La%"_ = gl bows, directions and _mgul:atiﬁna and all codes of pratﬁﬁét:e;_'c?m:uiam and
guidance notes issued by any compeltent-authority o agency (whether in the United Kingdom or

elsewhere and whether or not having fhe force of law) concerning the protection of the environment or
human health, including without limitation the conservation of natural resources, the production,
storage,. transportation; ireatment, recycling or disposal of ahy waste of any noxious, offensive or

dangerous substance of the lability of any person, whether ¢ivil or criminal, for any damage to or
-poliution of the environment or the rectification thereof or any refated matters.

"Envirconmental Licence" - any permil, cence, authorisafion, consent or other approval required by
any Environmental Law,

“Equipmenf“ - machinery, aquipment, furaiture, furnishings, fitings and fixures and other tangible
personal propery (other than Inventory), inc luding, without limitation, data processing hardware and
sofbware, motor vehicles, alicraft, dies, tools, figs and offfce equipment, fogether with all present and
future _addm@ns thersto; afl componants and auwsiliary parts and supplies used or o be used in
enfnection therewith and all manuals, Jrawings, instructions, warrantiss and rights with respect thereto

wherever any of the foregoing is located and any other asset which would be reated a5 a fived asset

under GAAP, including the Specified Eqguipment.

*Fixtures” - in relstion fo a Property, all fidiures and fittings {including trade fixtures and fittings), fixed

plant and machinery and other iterns attached to that Properiy, whather or not constititing & fixture at

"Finance Documents” - the Recelvables Finansing Agreenient and all and any ofher agresments

from time o time for the provision of any form of financing between the Company and any rember of

the Close Group from time to fime {each a “Finance Document™).

"EAAPY - sccounting principles and practices which are for the fims being geherally acceptable in the
Linfed Kingdom:.

"Insclvent” - the happening of any of the following events in relation fo the Company:

RE: ] & distress or execution being levied on or issued against any 'ﬁfth&{:‘»mr@mﬁ Assefs

i entering or seeking to enter into any formal scheme of arrangement of its affairs or composition
in satisfaction of its debls wilthy fis creditors in accordance with the Insolvency Act 1986;
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o} the Company taking any action for its wmdmg up, dissolution or re-organisation {chemme than
for the purposes of an amalgamation or reconstruction while solvent on terms previously
approved in writing by the Security Trustes) or for the appointment of a Receiver, Administrative
Receiver, Administrator, frustee or simifar officer to in respect of it or all or any part of s reventé
or assels)

{id} a petition being presented or an order being made for the winding up of the Company;.

{a} gn administrafion order belng made of applied for;
if a court application being made for the appoiniroent of & Receiver or such a Receiver being
appointed;

{a} & notice of intention to appoint an- Admindstrator being given by an person of an Adminisirator
being appointed; ' ' ’

{5 a meeling of creditors. being calied for winding up the fmmpany or for any other purpose
referrad to in the Insolvency Act 1986;

i a statutory demand under the Insolvency Act 1986 being served;
(i} an encumbrancer laking possession of any part of the undertaking or property of the Company;
{k} entefing into any informal arrangement of composition with or for the banefit of the Company's

gensral body of creditors;
{1y baing unable topay-its debls as they become dus;
fm} being deemed insolvent under the Insobvenicy Act-1986;
) takdng any steps towards o Morsdorivm,

"intellectuat Property” - all patents {including spplications, improvements, prolongations, extensions.
et right to-apply thersfor) desians (whether regislered or unregislered) copyrights, design righls,
“brademarks and service marks fwhether registered o unregisterad) ulility models, trade and business
“miames, know-how, formulae, inventions: confidentiad information; trade secrets and computer software’
“programs and systems (ncluding the benefit of any lleences or conserts relating to any of the shows)

and all foas, rovalfies or other vights derived therefroim or incidental thereto in any part of the worlid,

Woratorivm™ - a moratorium coming into effect pursuant o Schedule AT of the Insolvency Act 1888
-oF pursuant o paragraph 14 of Schedule 1 to the Insoheent Partnerships Order 1884,

*NonVesting Debis" - all or any Dabts of the Cormpany o be purchased by the Receivables Financisr
“pursuant o the Recelivables Financing Agreement but which fafl to vest absolutely and effectively in the
-Receivables Financier for any reason, together with the Associated Rights to such Debts:

“Original Beneficiaries” — the patlies or parly (the "Original Beneficiary”), as the case may be,
refered o in Schedule 1.

"Dther Debis" - all sums due and owing or accruing due and owing to the Company whether or not on’
ancount of ibs rading both ;:rasent st fidure exc:em

{8}  Mon-Vesting Debts; and

{b} any Debts whilst they remain absolutely and effectively vested in or held on trust for the
' Raceivables Fingncier undar the Recelvables Financing Agreement and whether such vesling
results from & legal or equitable assignment. '

“Property" - the estate and interest of the Company in freshold and leasehold property wherever situate -
Aother than any heritable progeity in Scolland} including sl liens, charges, oplions, agreements, rights-
3
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and interests.in or over such property. or the proceeds of sale of such propery and ali buildings and
Fistures theraon and all righls, 2asements and privileges appurbenaht to, or banefiling, the same and
MProperiies” means slf or any of the same, as the context reguires.

“Receivables Financier” - the member of the Close Group which from time to ime provides: diebt
purchase faciliios o the Company, being at the date of this Deed Close Invoice Finance Limited
{registerad in England with the number S35948).

"Receivables Financing Agreement” - the debt purchase agreemient {if any) for the sale and purchase

“of Debts andlor & conditional sale agreement and/or any olher type of financing agreement beélween

ther Compary and the Recelvables Financier including that the details of which are sét out In Schedule:
2

"Recelver” - inciides a recslver andior manager not being. an administrative: receiver (a8 defined in
‘Section 29(2) of the Insolvency Act 1986 of the Receivership Property.

"Recelvarship Property” - such part or parts of the Charged Agssels ot baing the whalg or
substantially the whole of the Company's prop erty and assets within the meaning of section 29(2) of the
insolvency Act 1986.

“Remittances” - cash, cheaques, bills of exchange, negoliable and mﬂ'mﬁgaﬁéﬁl& inﬁimmaﬁisp etters
of credit, orders, drafls, promissory notes, electronic payments and any other instruments, methods or
formz of payment or engagement:

TEecured Liabiities™ - hath the Secured Monies and the obligstions and Habililies in clauss 2.1b),

"Secured Monies” - all the miohies which row or at any time in future may be owing due andfor payable
{but remaining unpaid) by the Company to the Security Trustee andior the Beneficiaries {or any of them)
in-any misnner and for any reason on any acoount including all such monies die by the Company efther
alone or jointly with any other person or on any parinership account {ever though the whole of any part -
of guch manies is represented or secured by any mottgages, guarantéss, Trust réceipts, bills of
exchange, leasing, hire or conditional sale agreemenis, assignments; agreements for discounting or
factoring of debls orany othet agreements or securifies) and whether or not any of them have or has
fallen due or become payable and whether or not defaull shall have been made in respect thereof
_Iﬂgethear with:

fak all monies due or payable under the Receivables Financing Agreement {if any) or any loan or .
‘other form of financing agreement or sifmilar between the Company and any Beneficiary or by
virtue of any guarantee or indemnily given by the Company to the Security Trustes andfor any

Bensficiary;
oy ol advances which sny Beneficiary has made or shall make fo the Comipany;.
{6} any indebledness now or hersafier fo be incurred by the Sﬁﬁcuﬂiy Trustes -andfor any

Beneficiary for or at the request of the Company, including all mionies which the Security
Trustes amdfor any Beneficlary shall pay or become Hable o pay for or on account of the
Eﬂmpﬂny orany other person at the request or order of the Company or unider its awthotity,
ejther alons or jointly with any other person and whethar or not by any of the following:

i ‘rrgking direct advances: or
L} -drawing, sccepting, enddrsing, paying or discounting any Remittance; or
{ii} entering into ary bond, guarantes, indsmnily or letter of credit; of

{wy  confirming arders; or

vl oiherwise goceptivig any other Uabillty for of on behalf of the Company:
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{d} alt monies which the Security Trustee andlor any Beneficiary can charge to the Company. and
‘gl costs E}‘%E!E'QES .and expenses incurred’ hﬂg the  Security Trustes andiar any Beneficiary
following defaull in p&ymen& of any smch miohies or of breach by the Gﬂmp&ﬂy‘ of any of the
prowisiong of this deed;

{e) ‘the chargss of surveyors andfor solicitors - instructed by the S&v:unty Trustee andior any.
Beneﬁt;vaw iy cormaction with any part of the Charged Assets;.

i) all eosts and charges and expenses which the Se«ﬁurﬂy Trustee andior any Beneficiary may
© frorn e to- B inour ing

{ stamping, perfecting, registering or enforcing this security; or

i) negotisting this deed andfor any Finance Document (o any guarantes, indemiity,
priotity arrangement, waiver or consent in respect of any of them}; or

{iilf obisinmg poyment or dischaige of Secured Monibes; or
v paying any rent, ratos, _tams or outgoings for the Charged Assels; or

(W) insuring, repairing, maintaining; managing or realising any part of the Charged Assets;

i thie preservation . of exercise of any rights under or in connaction with this deed or. any
: attempt to-do sotor :

fwily  giving a discharge or release of this security; or

iy dealing with or sbiaining advice ahout any ofher matter or question arksing out of or in
connection with this deed with the inlenlion that the Secirlty Trusites and. sach
‘Beneficiary shall be afforded a full complete and Onlimited indemnity against all costs,
charges and expenses paid or incurred by it and whether arnising directly or indirectly in
‘respect of this secuﬁ%y or of any other security held by the Security Trustee for the
Securad Monkes:

{1} ‘all monies expended by any athomey appointed under clause 8.3 in exerciging his powears;

{hy interest on all monies due and mwé,ng'm'thﬁ Securily Trustes andfor any Beneficiary al such rate
“gE ay from fime to time be payvabie pursuant fo any agresmient or arrangement relating therate,

"Becurities” - all stocks, shares, bonds and securities of any kind whatsoever and whiether marketable
corodhersise and gl other inferests (ncluiding but not Bmited to fdan capital) both present and fitues held
by the Company in any person and includes sl alfolments, rights, benefits and advantages whatsoever
‘at any time accruing, offered or arising in respect of or incidenial to the sarme and all money or property -
-pffered ab any e by veay of dividend, conversion; redemption, bonus, preference, option or olherwise
“in respect thereof.

"Securlty” - any morloage, chame, pledoe, lien, assignment, hypothecation, securily interest, iitle
retention; flawed asset agresment, preferential right, trust arrangement or other security interest
“securing any obligation of the Company or any other agresment or arrangement having a similar effect,

"Secutity Trust Deed” - the sscurity trust deed dated onor sbhout the date of this Desd and mads
between the Securily Trustees and the Original Beneficiaries pursuant to which the Securily Trustes has
been appointed and has agreed to hold the beneft of the Secusily constituted by this Deed and any

“subsequent Security created by the Company in favour of the Security Trustes on trust for the
Beneficiaries from time fo fime.

"Security Trustee™ - whers the caniex% permils, includes the Security Trustes's officers; deﬁegaﬁes
agents and repmsenta!w&s
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"Specified Equipment” - the equipment, if any, listed in Schedule 5.

"Subsidiary” - 8 subsidiary ag defined in section 1158 of the. Cumpame«s Act 2006 and unless the
context otherwise regquires, a subsidiary undeﬂaklrﬁg within the meaning -of section 1167 of the
‘Comparies Act 2006,

“Supplemental Charge” - means a charge granted or to be granted (as the case may be) pursuant
to clause 6.3 of this deed, the form of which is setout in Schedule 8.

13 iy the construction and interfgretation of this deed:

k=1 tnless a cornfrary indication: appears & reference to the Security Trusies shall be punstrued. as &
reference to the Security Trustee as trustee for each of the Beneficiaries;

{6} .where any right, interest or title is granted or any covenant, undertaking, representation of warranty s
given by the Company it favour of the Security Trustes it 'shall be taken as granted or given in favour of the
Security Trustes as agent and trustee for the Beneficiaries and any iosses suffered by the Sﬁ(ﬁ:ufity Tristee shall
be interpreted as references 1o the losses of the Security Trustee and/or the Beneficiaries;

{c} = . any reference to any "Beneficiary", "Original Beneficlary”, “Recelvables Financier”, any member of
thie "Biuse Group”, the "Company’s Growi™, the "Security Trustee™ orto any othar person. EQ‘iBEE be construsd’
‘so s to inchude its successorsg in title, pormitied assigns and permitted transferces (whethér immediate o
-derivative) and, in the case of the' Security Trustes, any fepiammam securily trustee or (trustees) appumied in
accordance with the Becurlly Trust Deed;, ™

[k a reference to a “Finance Document” or any other agreemant or instrument is & r&fﬁr@ﬁrse to that
Financs Doocument or other agreement or insfrument-

i as the same may have been, or may (from fime to time) be, amended, replaced,
“supplemented, extended or restated, and

fify. &5 the same may have been sssigned, novated or otherwise transferred by the: rehswant
' mamber of the Close Group, and

{ii}  where permitied by the lerms of such Finance Document, as the same may have been
' assigned, novated or otherwise transferred by the Company:

fey the singular shall include the plural and vice versa; refarence to'one gender shalt include a referenceto
any other genders;

Rty references to persons shall be treated as including individuals, firms, partnerships, corporations, organs
-of government, whether local, national or sugira nafional and any other entity recognised by law; '

{gy ¢ referonces toany Act of Parliament shall be treated as echadivgg Sach Aot as amended, modified or re-
enached frm‘r‘r tirme to time and all nules, regulations, orders and subordinate éegasfanan made in accordance wsih :
-lf

hy references o clauses and to Schedules are fo those in this deed;

(:} where the Company has an ub&ngahan to carry out an act then it shall be fully responsible-for the costs
and sxpenses of doing $0;

B where the Security Trustes acts in accordance with this deed the Company will indermmify the Security
Tmst@& against all costs and sxpenses incurred;

AL where any discration is vested i a Reveiver or the Securily Trustes it shall be freated as an absolute
“discretion;
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B aatz_h of the provisions of this ﬁ_ead_ shall be severable and distinet from one.another;
{riv) references to charges shall be treated &s refefences to morigages and charges crealed by this dead:.
{re) referances to this security shall be treated as refarence to the security created by this deed;

{o any powers given in this deed to an administrator shall apply to the fullest extent permitted by the.
Insolvency Act 1586,

{p) hieadings to clauses are for reference only-and shall not affect the interpretation of this daed;

{9 - the meaning of general words introduced by the word other of the word otherwise shall not be fimited:
by reference to any preceding word or enumeration indicaling a particular class of acts, malters or things.

2 COVENANT TO PAY
24 The Company agress wilh the Securlly Trustes:

Lar to ey thie Becured Monies, which are now of shall hereafter be due in accordance with the térms of the
relevant Finance Document, transaction, Security, instrument or other obligation giving rise thereto the-
Company's indebtedness to the relevant Beneficiary to whom such Securad Monies are awed; and

{E "o dischange all GhEéga?ﬁm’auaajﬂ.Eiabéﬁﬁé'esﬁ- whether actual, 'am;mring- or confingent, now or i fulure dus,
owing or incurred under the Finance Documents in whatever currency denominated and on whatever account

-and howsoever arising, whether alone or jointly and in whatever style, name or form and. whe&her as principal
or surety.

3 CHARGING PROVISIONS

3.4 As secufily Tor the payment of the Secured Monies and the discharge of the Secured Liabilities, the
Company with. full title guarantee now gives the following morigages and charges in favour of the
Becurity Trusies namely;

Aa)h g legal mortgage on the Properdies (f any) specified in the Scheduls 33

b} . alegal mortgage on alt Properties {other than any Properfies specified in Schedule 3) niow owned by
‘the Cotnpany or inwhich the Company has an inlérest;

e a fixed charge on-all of the following assets belonging to the Cnmpaﬂy whether In existence now or in
the future:

i the freehold and leasshald properties of the Company not effectively mongaged under
clatmes 3.1z} or (b} including such as may heraafier be goouired;

{ii) all Fixtures in, on or attached to the property subject o the fegal morigages under
' clatses 3.1{a)or {b) and sl spare parts, replacements, modifications and additions for
or to the same;

{#y . anyolher freshold and keasehold property which the Company shall own 1ogether vith
Al fistures and fifings {including trade fixtures and fitlings) and Tived plant and
machinery in, on or attached fo such. property and alf spare parls, replacemenis,
“mhiodifications and addiions for or to the zame;

(v} all Specified Foulpment (iF any) and the benefit of all contracts and warranties relating

{0 the same;

vl alt Equipment; {other than Specified Equipment), and the benefit of all coniracts and
warraniies relating to the same;
. T
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{viy  all goodwill, unpaid andior uncalled capital of the Company;
(i) : all the Company's _TﬁfzeEEemwan Property;
{viiy - allthe Company's Securities;

{B) all loan capital, indebiedness or lisbilities on any adcount or in any manner owing lo
the. Gormpany friom ‘any Subsidiary of the Company or & member Gf the Cﬁﬁ“sﬁﬁﬂj{%
Group;

s all amounts realised by an adminisirator or liguidator -of the Company, upon
“enforcerment or evecution of any order of the Court under Part IV of the: Iﬁsmmnmy Aot
1885,

[l all dosurmnsnts of fitle to any term of propierty which at any time and for dny purpose has
been or may be depasited with the Security Trustee; '

{xii) the assets mentioned in the fitle documients referred to in (i) above;

fxilly  any account in the name of the Company . under the control of or pperated in.
- accordance with the directions of any member of the Close Group; '

fxiby - any indebiedness of the Racalvables Financier o ;&ne_mmmh-y frammi time to time,
4] ‘a fixed charge on all the Company’s Non-Vesting Debts, present and fufure;
fe) a fixed charge on the Company's Other Diebts, present ahd fulure;

gl thie Cornpary, with full iifle guarantes, hereby charges o the Secufity Trustes by way of first floating

‘charge as s continuing security for the payment and discharge of the Secured Monies lis underiaking and all #is

properdy, assets and rights whatsoever and wherever located both present and fulire {other than any property

‘or assets from time to time effectively charged by way of legal mortgage or fixed charge pursuant to clauses
2.1{a) lo {2} inchisive above, by any Supplemental Charge or othenwise pursuant to this deed) including (without -
fiitation: and whether ot not so effettively sharged) any of s propery and assels siiuaied i Scolland,

3.2 The Company hereby assions and agrees 1o assign absolutely {subject to a provise for reassignment
‘an redemption} to the Security Trustee all its present and future tight, tifle and interest in and o -

&) each APA
Ah) “each Anciliary Agreement; and

i each guarantee or other securily interest granted to the: Company in felation to the obligations under
-each APA andior Ancillary Agreement.

3.3 Fo'the extent that any Assigned Asset described in Clavses 3.2{z} or 3.2{b} or 3.2{c) Is not assignalle,
the assignment which the relevant Clause purports to effect shall operate ‘as an assignment of all
‘present and future rights and claims of the Company to any proceeds of that Assigned Asset.

34  ‘The Security Trustee is not obliged to take any steps necessary to preserve any Assigned Asset, or to
rake any enquiries as to e nature of sufficlency of any payment recelved by Rpursuant o this deed.

3.5 Foliowing the voourrence of a Termination Event, and without prejudice to the terms of the Recelvables
Financing Agreemeant; the Company shall nmediately upon the Securily Trustee's requaest deliver a1
iy completed notiee of assigrment inform and substance satisfactory to the Security Trustee to each
other pariy o any APA andfor Ancillary Agresiment notifving that party that the Comipany has assigned
alt of the Company's-right, fitle and interest in that APA andior Ancillary Agreement: The Company shall
-use Al reasonable endeavowrs to procuers that each reciplent of a notice of assignment underthis Clause

&
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3.8

3.9

{a}

shall execute and defiver to the Security Trustes an acknowledgement of such notice of assignment in
form and substance satisfactory to the Securily Trustes within 5 Working Days: of such_ notice of

-assignment being given.

“The provisions of paragraph 14 of Schedule B1 to the Insolvency Act 1985 apply to the fioating charge
i chause 3140 which-shall be enforceable af tivie on orafter the Company Tailing o mset any demand

made under clause 7 of this deed or, if earlier, the Enforcement Date, save that nothing in this deed
shall cause ahy charge to become enforcaable whilst the Emmépany iz subject _tﬁ a Moratoriutn,

If the Security Trustes shall enforce any of the above charges andior any Supplemental Charge then.

‘the floating charges created by this deed shall rmediately and without further formizlity become fixed
-charges.

This deed shall fake effect subject o the provisiong of the prior Encumbrances over the Company's:

assels detailéd in Bchedule 4, except as otherwise vasied by any separate deed.

So far as permitied by law and notwithstanding anything expressed or fmplied in this deed, if the
Company;

creatss o aﬁsmﬂ& to create any Encumbranw over ail or any of the Gharg@d Assels wﬂhmut Ehoer picr

written consent of the Security Trustes, or

b}

JF any person vies o adtempis o I@.ry_ any distress, execution; sequesiration or other process or does

or attempts to do any diligence in execution against any of the Charged Asssts;

310
(=)
(b

3141

312
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the: floating charge created by clause 3.1{f) over the properly or asset concemed shall thereupon
mutomatically without notice be converted into a fixed chamge.

So far as permitted by law and notwithstanding anything expressed or implied in this deed, upon the

aocurrence of any avent describied at

clause 7.1{e); ar
clause 7.1{m),

the floating charges. created by this deed shall, unless otherwise agreed by the Security Trustee in

“Writing, automatically and without notice be converted into fived tharges.

Notwithstanding anything expressed or implied in this deed but without prejudice to clauses 3.5 and 3.5,
the Security Trustee shall be entitled at any time by giving notice in writing to that effect to the Company
‘to convert the floating charge over all or any part of the Chiarged Assels inlo'a fived charge as regards
he assals specified in such notice.

The terms of the Finaince Documénts-ane: incorpotated into: this deed to the extent required for any

‘purporied disposition of the Charged Asséts contained i this dead to be a valid disposition in
‘accordance with Section 2(1}) of the Law of Properly _{Mﬁmﬂaﬁe@us Provisions) At 1 989.-_

COMPANY'S OBLIGATIONS

“The Company agrees with the Secutily Trustee, for the benefit of each Beneficiary, that, whilst this

sty andfor any Suppiemental Charge exists, it

will deal with the Non-Vesting Debts and their Associated Rights as ¥ they were Debis and Associated

Rights purchased by the Receivables Financier under the Receivables Financing Agreement and will not bank:
ar desl with Remiltances in vespaict of them other than by dealing with (and acdourding to the Receivables
Financier for) thierh in dccordarice with (25 though they were Femitiances subject to) the Recelvables Financing
‘Agroement;
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{b) will not sell, transfer, lease, licence or dispose of the Charged Assels subject to the fioating charges
‘herein, except by way of sale at full value in the ordinary course of its business now being carried on,

'{::‘} -will not sell, transfer, lease, license ar dispose of the Charged Assels sué:nfefzi to thie fixed charges herein
“nor create, attempl or agree to creale or permit to subsist any Ermumhmnt:e over all of any part of them withoul
the prior writters consent of the Seow rsﬁy Trustes;

16:4] will not sell, transfer, lease, license or dispose- of the: Specified Efgmpm@nfé Wtihmk'ﬁ e pz‘s@r Wl ﬁ,@n
consent of the Sea:u rity Trusies;

(&) will at alt imes keep the Specified Equiprent at locations owned and in the cun'trméi of the Gompany and
notified to the Security Truslee or at such other locations as may be agreed between the- Sacuniy Yrustee and
the Comparny from time {o time; .

1 will not move Any of the Specified Eqmg}manﬁ Freim Ehe [matar:ms spe::r? es:i to the Sacwﬂy Tm&iee withiout
the Security Trustee's prior written consent;

{a) will ensure that all necassary mraaﬁn’tsanﬁw;ﬁm;’s- m{;iﬁ%&d bythe Sewﬁ{yﬁmﬂee are dﬁiﬂiﬂﬁﬂ_!’mm
‘the owners of any land where the Specified Equipment is held and these will remain in full force and effect
during the existence of this securily;

i} will collect the Company's Other Debis iri 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 Trustes may from time o
time specify all moneys which it may receive in respect of the Other Debts forthwith-on receipt, the Company
acknowkedging that it may not; without the piior writtery consent of the Security Tristee, withdraw any such
‘moneys from such acuount of compromise, commpound, vary, discharge, postpone or release any of the Other
‘Debis of wabes t5 right of action in connection therewith or do or omit to do anything which rmay delzy or
prejudice the full recovery thereol:

{i) will execute an assignment of the Compainy's Other Debts in favour of the Receivables Financler in
such Torm as the Sacurity Trustes requires, whshever the Sacurily Trustes so demands:;

{j¥ will not, ¢harge, sefl, discount, factor, dispose of or, exiept in accordance with this deed, otherwise deal
with ts Other Debls urdess it bas the prior writlen consert of the Seourity Trustes:

iy will- authorise its bankers from time fo time fo provide copy staterments and full particulars of alf the
Company's accounts and facilities with them whenever requested by the Securily Trustes;

g1} will provide such other information as the Securily Trustes andior any’ Beneficiary may reasonably
reguest regarding the Company's affairs;

() will provide a copy of fhie Asset Ragister to the Security Trustes {or is nomines) onh the date of this
deed, will update the Asset Register on a monthily basis and provide a copy of the updated Asset Register to
the Sedurity Trustes {or its nominee) on the first Monday of each catendar manth thersalier,

i Wil inmediately # becomes aware, provide the Securily Trustee with details of any present or fulure
litigation, arbitration or administrative procesdings in progress, pending or, to the knowledge of the Company,
threstened against it which might have s material adverse effect on the Company's abilty to perfonm s
-obligations under this deed;

{0 wilt permitthe Security Trustes and each Beneficiary free access at all reasonable times o ingpect and
‘take copies of and extracts from the books, accounts and records of the Company and such other documents:
-as the Security Trustes andfor any such Benelicksty may mqmr@ and will provide the Secuirity Trustes and each
-Beneficiary with sl information and facifittes which it may reguire;

Riu] witl kieep all the Specified Equipmant in good and substantial repair and will allow the Securily Trustes
and each Beneficiary free access, at all reasonable times and on reasonable notice, to view (i) the state and
condition of the Specified Equipment and (i} the Asset Register;

o _ _ 7
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{op) will,. immediately upon the demand of the Security Trustes, affix a plate {in a form appmv@e:i by the
Seeurrty Trustes) to each pieca of the' Specified Equipment nioting the. Security Trustee's inferest in each such
plece of Specified Equipment; '

ik “will grant the Sscunity Trustee or Be solicltors on regquest all reasonable facilities to enable & or tham o,
carry out, at the Company's expense, such investigation of title to the Charged Assets and enquiries sbout it as.
“would be carried out by a prudent morlgagee;

fs) will use its best endeavours to déﬂtegi-any_E’ﬂﬁ*iéngemeﬂt of its rights to the Inteflectual Property; if aware
of such infringement, will immediately give the Secirity Trustee all information avallable fo. it aboul such:
infringernent and will corrmance and diligently prosecute (or permil the Security Triistee in the name buot af the
mxpense of the Company to commence and prosecute) all proceedings necessary to prevent such infringement
o to recover damages: '

K will o ewerythmg needed to ensure that the Intellectual Property, to which the Gﬁmpaﬂy is or may.
become entitted, is valid and subsisting and remaine owhed by the Company and will take all such actions and.

“proceedings s are necessary to protect such Intellectial Property; if any such Intellectust Property shall at any
time lapse or become void, will do everything necessary to réstore such Inteliectual Property fo the Company;

) will comply i all material respects with alt laws concerning the Charged Assets and avery notics, order,
- dirmétion, Hoencs, consent, permnission iwiully made or given i respect of it and lilkewise with the requirgients’
of any competent authority;

fvi  willduly ard promptiy pay all monies which may betome due in respect of any of the Securities, it being
acknowledged by the Company that the Security Trusiee shall not incur any Hability whiteoever for such monies;

A forthwith upon the execution of this deed will deposit with-the Security Trustee all certificates or
documents of fitle in respect of the Securities, together as appropriste with duly execoted instruments of transfer

_or assignments thereof in blank, if being scknowledoed fhat the Sedurily Trustee shall at any time be enfitled to
higwve any of the Secwities retisterad sithet in the name of thie Securdty Trustee or nominees selected by the
Security Trustes;

s will ensure the delivery or payment fo the Security Trusteis of all stocks, shares, Securities, rights,
mionies or ofhéer properly scoruing, offered or issued at. any time by way of bomis, redemption, -exchange,
“purchasse, substitution, conversion, preference, option or otherwise in respect of any Securilies or the certificates
or oiher documents of iifle o or representing the same, fogether with evecuted instroments of fransfer or
assigrments i blank, i being scknowledged that the Security Trustes may amange for any of them to be
registered either in the name of the Security Trustee or nominess selected by the Secutity Trustes;

{¥}  will conduct and carry on its business and procure that each of its Subsidiaries conducts and carries on
“iis business so that its centre of miain interast for the purposes of Councit Hegulations (ECY Mo 1346/2000 of 20
May 2000 on Insolvency Proceedings. including, but not Bimited to, its headguartsr functions is located at all
tires within England and Wales and not move its centre of main interest to any other jurisdiction without the
prior written consent of the Sscurity Trustee at the Security Trustee's sole distretion or otherwise reduce inor
divert from England and Wales the substantive management and contiol of ifs business or any of its properties;

{2 without prejudice to'clauses 4.4b) and 4. 1(c), will not sell, fransfer, lease licerice, part with possession
‘or dispose-of or grant any interest. in or refafing to its- goodwill including, without limitation, -diveriing - or
encouraging the diversion of any sales fﬂ!mwmg orders from customers, to any of its Subsidiaries or its holding
‘comipany {as defined in section 1159 of the Companies Act 2006) 6r any of its associates {as defined in‘'section
1260 of the Companies Act 2006)-or any other party.

B ADDITIONAL OBLIGATIONS OF THE COMPANY

5.1 The Company agrees with the Securily Trustee, for the benefit of each Beneficiary, thal, at all imes
during the continuance of this security, it

-{'a}. o will carry on-the Company's business in 3 proper and efficient manner and will not make any material
alteration to the Company’s business, constituling a changs from that carried on al the date hereof; '
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by will maintain proper and up. to date books of account of its business; will keep such books of account
and all other documenis relating to the gffairs of the Company at the Company's registersd office or a8t such
ather place where the same ought o be kepl and will promplly provide copies thersof to the Securily Trustee
g reguest

{ey will deliver to the S&mréﬁyﬁus&eﬁth@ copies of its audited financizl statements and any repers and
-nutes accompanying them within 6 months of each year end:

) will punctially pay all its debts and liabilittes becoming due and payable and which-would, an the wmdlﬁg
‘up of the Company, have priority over the charges crealed by this deed;

{=) will punctually pay all ougoings payable in respect of the Charged Assets and will pmmpﬁ prodice
the receipts for them 1o the EEQWW Trustes upon mmseat

i will keep all the Company's freehold and leasehold propetty in good and substantial repair and will allow
the Becusily Teustee Tree access, ab ol reasonable Himes, o view the state and condibion of any such pmpeﬁy,
but without the Security Trustee be;mmmg liable to acoount as a maortgagee in possession; '

(gt will ohserve and perform all the lesses's covenants in any lease under which any of the Charged Assets
“may be held and will take no action which might lead fo such lease being surrendered or forfelted;

(h)  will allow the Security Trustee, at the expense n’ﬁ’{%he Company, to carry. out repairs or fake any aclion
which the Security Trustee shall reasonably consider necessary should the Company fait o observe or peridrm
its obligations 85 g lesges;

i il not exercise the powers of leasing or accepting surrenders of leases, conferrad on a morlgages in
nosgession by Sections 98 and 100 of the Law & Property Act 1825, or any other powers of leasing or accepting
surrenders of lzases, without the prior written consent of the Securdty Trustes;

! will mizke sure that an order of the Court is obtained, under Section 38(4) of the Landiord and Tenant
Act 1954, excluding the security of tenure provisions of that Act, before granting any lease;

LR will insure and keep insured those parts of the Charged Assets as are of an insurable nature against
loss or damage by fire and other risks usually insured against and such other risks that the Securily Trustes
-shall reagzonably reouire to thedr fll insirable valie with insurers approvied by the Security Trustee;

] will make. sure that, if réquired by the Security Trustes, all the Compaty's insurance policies will be
gndorsed with nofice of the interest of the Security Trustee in them and will produce to the Security Trustee the
receipts for each ourrent premium within fifteen days of iis becoming doe; falling such production the Security
Trustes may affect or renéw dny such insttance. g the Securily Trustes shall think it at the Company's
BXPENSE,

Rias} will observe and perform alt restrictive and other covenants and stipidations for the time being affecting
the Charged Assels or ifs use or enjoyment;

{a) will not do or allow anything ¢ be done on the Company's freshold or leasehold property which shall
‘be treated as s -development or & change of use within the meaning of the Town and Country Planndhg Acts
unless the prior written consent of the Security Trustee has been oblained;. :

{o} will not infringe the Town and Country Planning Acts in sny way which prejudicss the Secuiily Trustee's
‘securily over the Charged Assets:

By will deposit with the Security Trustes all desds. and documents of fitle relating o the Specified
Equipment and the Company’s freehold and leasehold progerty and the insurance policies relating to the same,
{subject only in relation to property fo the requirements of any prior Encumbrance ar of the Company's landlord);

RG13 will not permit any person to become entitied to any proprietary right or interest which might affect the
walue of the assets subject to the fixed charges herein;

: o . _ 12
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{r} will nof, until alf the Becured Monies have been unconditionally and rrevocably paid and discharged in
full, exercise’'any rights which it may have at any time by reason of the performiance of its chligations under this.
deed, the enforcement of this Security or any action taken pursuant to any rights conferred by this deed; to take
the benefit {in whole or in part and whether by subrogation-or othenise) of any fights, security of monies al any.
tirne hsid or receivable by the S@Eun%y Trustes, the Beneficiares or any of them in respect of the Secured.
ilonies.

52 Hthe Company holds property as a tenant or lessee and shall be required by the landlord either ko

insure or to reimburse the Company's landlord for any insurance premium paid by him then the

- Company shall bie treated as having complied with its insuring obligation under This deed i it dily and

promptiy complies with such retuirernents. However this shall not affect the right of the Seourity Trustee

to reguire the Company fo produce. satisfactory avidence fhat the Company has complied. with the:
Clandiord's requireiments.

B FURTHER ASSURANCE AND POWER OF ATTORNEY

&1 A the: Security Trustee's request, the Company will at the Comipany's cost: immediately. sign, seal,
‘exacute, deliver and perfect all deeds and instruments and do-all such other acts and things as the
- Security Trilstee or any Receiver appoiited hereunder may require in order to perfect of enforcs this
security. or to use thi powers given o each of them in this deed or to enforce’ Lhe acb nga&mns of the
Compary andfor the n\ghis of the Serzumy Tmste\a undar this deed.

8.2 The Company will, Ef_'ﬂ:aﬁliﬂﬁ wipon by the .smmw '__‘I:‘mst&ak execute a legal morgage, charge or
assignment of any part of the Charged Assels, in such terms as the Security Trustes may require. The
Comparny will then give notice of such assignment to stich persons as the Security Trustes may specify

-t take stch other sleps o petfect such assiognment as the Seowity Trustes ey redaife,

8.3 The Company will af the request of the Security Trustes provide additional security in favour of the
-Security Trustee by way of a Supplemental Charge over Equipment belonging to the Company that is
not Equipment in existence al the date of this Deed and which is the subject of & Finance Document.

G4 The Company will do and execute such furdbier acls, deeds, documents’ and things as may be
‘necessary, advisable or required by the Security Trustee to perdect the Eemumg,f ‘referred to in clause 6.3
-above and to protect the interests of the Security Trustee.

8.5 'The Ctympaw t}‘g’ WY nf,sf 5e¢urrty hereby Efrevmabw a@g&mnlb the Sez:umty Trustes and any Recelver

{a) to execute, deliver or othernwise perfect or do any deed, document, assurance; act or thing which the
‘Company has failed to execule, deliver, perfect or do in accordance with this deed {including to make any

demand of or to give aivwy notice or feceipt to any person owing menies to the Company. and to execiie and
deliver ay charges, legal mortgages, assignments or other security and fransfers of Securities);

i to-éxecute and complete any documents or instruments which the Secirity Trustee or such Receiver
‘may require for perfecting the title of the Security Trustee to all of any parl of the Charged Assets or for vesting
the same in the Security Trustes, its nominess or any purchaser, and

{c} ‘ptherwise generally. to sign, seal, ewscubte and deliver all deeds, assirances, agresments and

dottments and fo do all acts and Ej*smgs whmh oy be reguired for the full exercize of gl or any of the powers

conferred on the Security Trustee or a Receiver under this deed or which may be deemed expedient by the

Security Trustes or a Receiver in connachion with any disposifion, realisation or gelting in by the Securilty Trustee
“or a Receiver or in connection with any olher exercise of any power under this deed and including, but not

lirnikend to, & power in favour of any Recelver to dispose for value of any of the assets of the Company over which.
such Receiver may riot have been appointed and which are located at real property over which he has been
" appoirted, without being liable for any losses suf"f&re«cﬁ by the Company.

68  TheComparny agreesio mﬁ@f and confirm whatever any attormey shall do or purport to do in the exercise _

or purporied exercise of the powers conlained in clause B.5 of this deed.
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T ENMFORCEMENT

T Thez Security Trustes and sadch Beneficiary (in relation to the Secured Morfies due to such Beneficiary
under o psartimiar Fimanoe Document} shall be enfitted to make demand for payment of the Secured
Monies {or; in the case of a demand by a Baneficiary, in respect of such of the Secured Monjes as are
due to such Beneficiary under a particular Finance Document} al any time on or afier the Enforcement -
‘Diate and af any time after the occcurrence of gny of the following évents:

l{a} this Cormpany bresching any of its obligations under this deed or um!er any Fingnee Ddcument or under
any other agreement with the Security Trustee or any Beneficiany;

b ‘the Company defaulting in paying any of the Secured Monies as and'when they become: due;.

el the Cornpany failing to givée the Security Trustee or any Beneficiary such informiation as may reasosnably
ba requested asto the business, affairs or assete of the Company;

'Ed} any representation, warranty ‘or undertaking at.any time made by the Company to the Security Trustes
or any Beneficiary is or was, in the regsonable opinion of the Securily Trustes, incorrect or 'misleading in any
respact of, Baling onan undettaling, shall net be complied with by the Companiy;

{e) the ﬁﬂmpaﬂ‘g disposing or atfempling to dispose of its principal undertaking ora sisbetanitisl part af i,
without the prior wiitten approval of the Security Trustes;

£ the Company becoming lrisolent;
{o} the Company suspending or threatening o suspend & substantizl part of s business of the Securily
‘Truglee receiving information, from the Company or any responsible third party, whather orally or in writing, that

the Company s contemplating or is kel fo suspend a substantial part of its busihess;

{h} the Company commencing negotiations with any of its creditors with & view to the gerieral readjustment.
‘or reschadilling of the Company's indebtedness;

b3 the Company defaulting under any of the following with-any party:

iy a trust desd;

.:{jié} a loan agreement;
1T ar Encumbrance;
(W]  any other agreement or chligation relating to borrowing or financing {including afl

liabilities in respect of accepting, endorsing or discounting any nofes or bills and-al
lizbilities undsr debt prchase, factoring, discounting and sirilar agreements);

W any guarantes of _Enﬁamn&iy;
i any borrowing or any other money payable by the Company:
i _be»:m:géng payable or is capable of being _d:éslrareﬁ.payab[e prior to its stated date of
fraturly; or
{iiy is not paid when dus;,
{k3 -any Encumbirance created by the Company in favour of another party becoming enforceable;
i ‘any guarantes, indernbiily or other ey R any of the Secured Ligbilifies Talling or ceasing n ony

respect o have full force and effect or to be continuing or is terminated or disputed or is the opinfan of the
‘Security Trustee in jeopardy, fnvalid or unenforceable;

e N 14

chinrge - ohboadd [TIHO5 M o 102 hean Wikl el dooy '



fr f any governmental authority permils, or procures, or threatens any reorganisation, hansfer or
appropriation {whethel with or without compensation}.of a substantial part of the bisiness or assets of the
Company;

{ri} the Company, without the prior written consent of the Security Trustes, changing the nature of its.
busingss or frading in any way whmh the Security Trustes rmnmﬂe:rs prajudicial o !;thS semmw '

fo}  Fitis unlawful for the Company 1o pedoron or Somply with any of s obligations under this deed or under
any other agreement between the Company and the. SEE:U@’ITF Trustee or such abhagatmns Df the Company are
not & cease o be legally valid, h;m‘ﬁmg anﬁ ﬁnfamﬁam

ip ¥ after the date of this deed, control (as defined i in Section 435 of the lﬂsmivency Ak ’E’Qﬁﬁ} or the power
ter ke control of the Comipany. changes, without prior written mnsan& of the Security Trustee;or

(e if,. in the opinionof the Security Trustes, a material athverse: c&‘:anga oours in i"he ‘Iananmai mndmﬂﬁ _
results of operations of business of the Company, '

and if such demand is not miet in full the Security Trustes shall be entitled to eﬂfamé.{‘éﬂ' whole or in part)’
the charges créated by this dead (save where a Moratorium is applied for or is in force, when nio such:
enforcement may be effected unfil any such application is rejected or uponi the expiry of. sueh
Wiorakoriuny.

7.2 Atany time after any Act of Defaull the Securily Trustee may exercize inthe frame of the Company any -
“yoding rights attached to the Securities and all powers given o fustess by Sections 10031 and (4] of the
“Trustes Act 1825 {as amended by Section 9 of the Trustee Investments Act 1861) in raspect of

securifies, property subject to a trust and any powers or fighls exercisable by the registered holder of
any of the Securities or by the bearer thereof. The Security Trustes will not then need any consent or
~guthority from the Company.

8 POWER OF POSSESSION AND SALE

8.1 AL any tive alter s secunity shiall become enforceshls, the Security Tristes and! or any Receiver
~appointed under this deed may, in their diseration, enter upon snd toke possession of the Receivership
Property of any part of I They may also af their discretion, when exercising their powers ghven in this:
deed, sall call in, collect and comvert into monies the Recebvership Property o any part of it By way of
extension of these powers such sale, caling in and conversion may e dong for such consideration as
‘the Security Trustes or any Recelver shall consider sufficlent. It is inefevant whether the consideration
shall consist of cash, shares or debeniures in-some other company or any other property or partly of |
ane and partly of some othier type of consideration. Such considerabion may be immedistely payable or
-payable by instalments or deferred. Instalment or deferred payments may be with- or withowt securily
“and on such othet terms as the Security Trustes or the Receiver shall think fit.

g APPOINTMENT OF RECEIVER AND HIS POWERS

81 - Section 109 of the Law of Property Act 1925 {restricting the power 1o appoint 5 recelver) shall not apply
to this deed, At any fime after an Act of Default or afler any other event, as a resull of which this security
shall become enforceabls or, if the Company at any Hme so requests in wriling, the Security Trustes
miay without further notice 1o the Company appoint any person fo be a Recelver of the Recelvership:
Property, Any such appointment may be made subject to such qualificalions, Timitations andfor
-excophions {either gensrally or in relation to specific assels or classes of asset) as may be specified in

“the instrument effecting the appointment. A Receiver shall have the power fo do or omit to doon bebalf
of the Compariy shything which the Company ileelf could do oromit to de if the Receiver had nat been
appointed, notwithstanding the liguidation of the Comparny. In particular, (but without imitation} a

Receiver shall have power to:

=) erter upon, take possession of, collect and get in the Recelvership Property and have possession of ail
-records, correspondence and ofher documents refating fo the Receivership Property and, for that purpose, fo
‘take such procesdings as may seem to him expedient; '
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Rin) do all acts which the Company might do for the protection or 1mpmvemam of the Recatvership Praperly
or for ﬂbiammg income or retums from it

{c) allow the whole or any part of the sale monies of the Receivership Property to remain outstanding on
maortgage of the propery sold or on any other securily or even without any security and without being responsible-
ol any loss cadsed and with Toll power o bt&y i and rescind or vary any oconiract for sale and fo resell without -
being responsible for loss;

{d) let or let-on hire, lease of surrender and scoept surrenders of the Recelvership Propery;

{e} -exercise or permit the Company or any nominee of the Company to exercise any powers or rights
incidental to the ownership of the Receivership Property, in such manner.as he may think fit;

{f give complete discharges in respect of all monies and other assets which may coms info the hands of -
the Recelver In the exercise of his powers;

{g}  carry outand enforce specific performance of or obtain.the benefit of all the Company's. contracts or.
-those entered into in exercise of the powers or authorilies conferred hy'mis-ﬁﬁseﬂ;

{h) demand and get in all rerds and ofher income, whether acafzwed betore oF aﬁer ihe daw of his
appointmeant;

{} exercise the powers conferred on a landlord or a tenant under the Landiord and Tenant Acts 1927 and
1954 het without ability for powers so exercised,

it do alf things necessary to make sure that the Campaﬂy p@rf«mrns o mézserwa all of its ohl sga’aruns to the
Sacurily Trustes;

NiA -detegats to any person, for such Hime as the Security Trustee shall approve, any of the powers conferred
upcn the Recedesr;

i have accsss to and make use of the premises, plant, equipment and accounting and other records of
the Company and the services of liis staff In order to exercise his powers and duties:

(m}  sell or otherwise dispose of the Receivership Property for cash or on credit; inone lot or in parcels by
public auction or private auction or private contract or, in Scotland, fo sell, feu, hire oul or otherwise dispose of
" the Recabvership Properdy by public roup or piivate bargaing

{r raise o borrow money and grant securily therefor over the H&ﬁeéveféﬁﬁp Property;

{0} appoint 3 Saiamﬁamr accountant or other pmfesmnal%lyf qualified person 1o assist him i thie performance
-of his functions;

i) -bring or defend any action or other legal proceedings in the narme.and on behalf of the Compainy,

o) refer to arbitration any question affecting the Company;

LN effert and maintain Insurances in respect of the business and properties of the Company;.

{5} use thie Company’s seal;

i do-all acls and to execule in the name and on behalf of the Company any deed, réceipt or other
-doturment;’

ful draw, accept, make and endorse any bill of exchange o promissory nobe in the name and on behalf of-
thie Campany;

o 15
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)

appoint any agent to do any business which he is unable to do himsell or which can more conveniently

be done by an agent and have the power to employ and dismiss employees, agents and/or advisors at such
‘salaries or mmummﬁﬁﬂ atyd on stch Eermﬁ of sewme?ﬁas the Receival in his désm‘aiﬁfm Ty '&hiﬁﬁ;'m: '

{w)

-do-all such things {me:iudrng the carrying out of wm[{s} a5 ay be necessany for or am:sdemai or

canducive tothe realisation of the Recaivership Pmpafﬁy‘

(x}

W
Ay

{=a)

(bb)

make any payment which is necessary or Engid’en&a!ﬁ fa} E’;Eie'peﬁﬂwnaﬂa& of his functions;
carry on of permit the carrying on of the business of the Comipany;

establish Subsidiaries of the Company;

“transfer fo Subsidiaries of the Company the whale or any part of the businiess or Rieceivership Property;

grant or accept a surrender of a lease or tenancy of any of the Receivership Propeity, and take a lease

or tenancy of any properties required or conwvenient for the business of the' Company;

{oc)  make any arrangement or compromise on behalf of the Company in respect of the Receivership
~Property;.

{dd}  call up, or require the directors of the Company to call up, any uncalled capital of the Company,

{ee}  rank and claim in the bankruplcy, insobvency, séquestration or liguidation of any person indebted fo the

'Eampany and to receive dividends, and o accede to trust deeds for the creditors of any such person.

B.2

83

8.4

95

88

9.7

He shall also have all powers from time o Bime conferrad on receivers by statute without, in the case of
powets confariad by the Law of Property Act 1925, thé resdtrictions contained in Seation 103 of that Act.

“The Security Trustes may from time o time determine the remuneration of any Recelver and section
1088} Law of Properly Act 1925 shsil be waried ‘accordingly. & Hecsiver shall be- entitled to

reminaration appropriate fowork and res&ms:b&&&ﬂas involved upon the basis of charging from ta;me oy

“time adoplted by the Receiver in accordance with the current practice of his firm.

‘The Security Trustee may remove any Recever {except -an administrative recelver). In case of such

removat or the refirement of death of any Recelver, the Securily Trustee may appoint another in his
placs. Al the fime of his appoiniment {or af any toe sflerwards) the Secudly Trustes may i the-

-remuneration of the Reoeiver on such basis as the: hacurzty Trustes shall determine. This may include
g fined fee or an hourly rate or 8 commizsion,

The Security Trustes may appoint more than one person 1o act as the Recsiver. Where more than one’
person shall be appointed to act 85 Recelver, those so appointed shall carry out thelr duties, exercise
their righls, and besubject to thelr abligations jointly as well as severally. References in this deed lo the.

‘Feceiver shall be b each and all of thent ag appropriste.

-Any appointment; or fixing of the remuneration of the Recelver or any such ramoval shall be made in
-writing and be signed by any director or authorised officer of the Security Trustee.

'ﬁmyﬂémmr appointed under this deed shall be iﬁ&-‘agamf of the Company. He shall be in the same

position-as a Recelver appointed under the Law of Properly Act 1825, The Company shall be adlaly
responsible for his acls, omissions, losses, misconduct, defaults and remuneration. The Security
Trustes shall not in-any way be liable or responsible either to the Company of o any other person for
any of them.

The Security Trustee may at any time give up possession of any part of the Receivership Property
andfor withdraw froen the recelvership.

7
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8.8 Whether or not a Receiver shall be appointed under this deed, the Security Trustes may-at any time
after this security shall have become enforceable and without giving notice, exercise all- or any of the
powers, authorities and discretions conferred on a Receiver as set out above.

40 ADDITIONAL POWERS

104 In addition to the powers: af Eeasmg or accepling surrenders of loases conferred on morlgagees m.n
‘Bactions 99 and 100 of the Law of Prﬂgﬁr{y Act 1928, it shall be lawful for the Ses:unﬁy Trustes or any
Receiver without the restrictions containad in those Sections:

(@)  togrant any leass of all or any part of the Charged Assets upon such terms as the Security Trustee of
the Recelver shall in s absolite and unfetlered discretion think fit; and

{by: 1o accept a surrender of any lease of all or any part of the Charged Assets on such terms as the Security
Trustes or the Receiver in ite or his discretion shall thinlk fit.

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 morigagees by that Act shall apply to this securily but
without the Act’s restrictions as to giving notice or othetwiss. Accordingly for the purfioses of a'sale or
other exercise of any such powers the whole of the Secured Monies shall be treéaled as due and payable
immediately upon the execution and delivery of this document.

1003 The restrictions on the right of consolidating mortgage securities, which are contained in Section 93 of
‘thie Law of Property Act, shall not apply to this secuerily.

104 The Securily Trustee may, al any time without discharging or in any other way affecting this security or
ary remedy that the Security Trustee may have, grant to the Company {of to-any other person} ime or
induigence or ahstain from perfecting or enforcing any remeding, securities, guarantess or rights which
the Security Trustes may how or afterwards have from or against the Company or any other person.

10.5 if the Security Trustes receives or is treated as having received notice of any subsequent morigage or
charge affecting any of the Charged Assets then the Securily Trustee may open a new account with the
Lompany. i i doss ot open a new account, it shall nevertheless be treated as i had done so at the
time when i received of was treated as having received such nofice, From that fime all payments made
by the Company to the Securily Trustes shall be credited or be treated as having been credited to the
‘e acoount. Such payments shall not operate to reduce the amount secured by this deed when the
“Securily Trustee received or was treatet as having received such folice.

11 APPLICATION OF MOMIES

1114 Al monies received by the Security Trustee or by the Receiver under or by virtie of this deed shall be
applied inthe following order;

{a} in the discharge of all liabilities having priority to the Secured Monies;

{b) ity payment of all costs, charges and expenses incurred in'or incidental to the exercise or performance
for attempted exercize of performance) of ahy of the powers or authorities conferrad by or iIn-gny other way
“canrected with this deed;

fel i payment to the Receiver of his remuneration fixed in accordanice with clause 9.1 of this desd;

{d} any sums due to any person under any applicable statute;

{e) in payment to the Beneficlaries for application in or towards the discharge of the Secured Monies due
to each respective Bensficlary in accordance with the provisions of the Security Trust Deed: and than

i i pavment to the Companyof amy surplis.
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1.2 Any surplus shall not cary inferest. The Receiver or the Security Trustee may pay any surplus inlo any
of the Company's bank accaunts including an account opened specifically for such” purpose. The'
- Socurity Trustee shall then have no further liability for such surplus.

11.3  Following the enforcement of this sacum’y‘ gy mionles recelved by the Securlly Trustee may be
appropriated by the: Security Trustes in n‘fa dhscration 53'1 oF aﬁwamﬁs the pa‘fmem am:ﬁ da;%ﬂhame faf ary
“ part of the Secured Moniss.

114  The Security Trustee or the Recéiver may credit any monies to'a suspense accourt for solong and in
such manner as the Security Truslee may from time to time determine. The Recelver may retain the:
-same for such period as the Receiver and the Security Trustee consider expediant.

115 . Allmonies received by the Company under any insurance policy on the Charged &sssts shall be treated -
as part of the Charged Assels sublect only fo any rights. of third parties having priority ‘and to the.
requiremients of any lease of the Charged Assets: They shall be applied at the discretion of the Security”

‘Trustee either in reducing the Secured Monies or towards making good the Joss or damage for which -
the monies became: payable. Any monies receivied by the Company under any insurance on the-
Charged Assets shall be heid on frust for payment to the Security. Trustes pending such application.

42 FROTECTION OF THIRD PARTIES

121 Mo person p&ymg or handing over monies to the Recelver and. ah&ammg a discharge. shaﬁ have: ary
' respomsibilify or liability to see to their correct appli cai;r.m

12.2  “No person dealing with the Security Trustee or the Receiver need enguiire:

{a} whether any event has happened. gwmg either the SECEEH’{}" Trustes or the Becaiver the right to exercise
gy of his powers:
'{b} as to the propriety or requiariity of any act purporing or intending to be an exercise of such powers;

&) as fo the validity or reguiarily of the appointment of any Recelver purporting o act or o have been
-appointed as such; or

{d}  whether any money remains owing upon this security.

123 Al the protection to purchasers contained in Sections 104 -and 107 of the Law of Property Act 1925 shalt
“apply to any person purchasing from or dealing with the Receiver or the Security Truslee as if the
Secured Monies had become due and the statutory power of sale and appointing a recefver in relation .
toi {io the aextent permilied by law) had arisen on the dale of this deed.
124 Nopsrson dealing with the Security Trustes or the Receiver shall be affecled by express natice that
_any act is Unnecessany of improper.

13 LAND REGISTRY
13.1  The Company will nofify the Security Trustes of any freehold or leasehold property which it now owns
“of which it may own after the date of this deed and will, al any time, meet any cost of registering this
deed against any property which the Company may now, of in the future, owmn at the Land Registry.
_. {a} The Erz}mpzany her&by mnsenﬁs i::e ihe Secumw Truatee 3 ‘%Fﬁp}rﬂﬁh{m 1:;:} Hhe Ghse{ Lanﬁ Hegkatmr i Farm :

'{amd agamsi am,f fitle to any umegﬁstered Pmpeﬂy specifled in Scheduie 3 whmh s or ought to be ihe sub;eci :
of @ first registration of fitle af the Land Regisiry at the dale of this deed):

"RESTRICTION:

No disposilion of the registersd estate by the propristor of the registered estate is io be
reqgistered without = written consend sigried by the propristor for the lime being of the charge
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dated in favour of Close Brothers Limited (company number 00185626) referred to in
‘the charges register or, ifappropriate signed on such proprietor's behalf by its attorney, directars
andfor secretary.”

(b} i respact of any Property charged pursisant to this deed fitle to which is registered al the Land Registry,
Ehre Gmm}’ herehy rapresents and warrants that thiy security created by this deed does nat contravene any
“of the provisions of the memaorandum and articles of association or any ofther constitutional documents of the
‘Cormpany.

182  Any obligation on the part of the Beneficiaries to-make further advances to the Company under the
Financé Doouments shall bé deemed to be incorporated in this Deed for the purposes of Section
B4{1){(c) of the LPA and the Security Trustee may apply in Form TH2 to the Chief Land Registrar to
enter a note of such obligation on the register of each fitle of which the Company is the proprietor.

14 CONTINUING AND ADDITIONAL SECURITY

4.1 This secunily is a continuing Securily. W oshall apply to all the Secured Mohiss despile ‘any interim
setiiement of acoount or discharge of the Secured Monies due to any parficular Beneficiary uritl & fina!
discharge of this. semniy shall be given by the Security Trustes to the ﬂampany

42 This securily is iy aidddition to and shall not e ‘or-otherwise g_::r:mgﬁmm o -affect any other right or
remedy of the Security Trustee or any assignment, bill, note,  guaranies, morgage or other securily now
or in future in favour of the Securily Trustes andior any Beneficiary or held by or available tothe Semrr[y
Tristes andior any Beneficiary, whether crested by the Company or any third party..

4.3  This security shall not in any way be prejudiced or affected by

=) any guarantee, mortgage o other Security now or in future held by or available to the Security Trustés
an dfof any Beneficiary or by the invalidity of any of them or by the Secusity Tristee andfor any Beneficlan: now
or afterwards dealing with, exchanging, releasing, modifying or abetaining from perfecting or enforcing afmy of
Shereor sny rohts which i of they may now o aflstwards have; o

bk ‘by the Security Trustee or any Beneficiary giving time for payment or indulgence o compoinding with
the Company of any offisl persons.

18 CURRENCY INDEMNITY

51 Furthe puipose of or pending the discharge of any of the Secured Liabilities secured by this deed the
Securfty Trustes orany Recelver sppointed hereunder may convert eny monles fecelved, recovered or
realised under this deed (including the proceeds of any previous convearsion) from their existing currency
info such dther currency as the Sacurily Trustes or such Recseiver may think fit Any such comversion
shall be effecied at the then prevailing spot selling rate of exchange, of the Semurﬂy Trustee's bankers,
fior such other currency against the existing currency.

452 ‘The Company will indemnify the Security Trustee against any shorifall between;

{@)  any amount recsived or recovered by the Security Trustee in respect of any of the Secured Liabilifies
which is converted In accordance with clause 15.1 into the currency in which such lability was payable; and

By the amount payable o the Secuwrity Trustes under this deed in the currency of sush Fability.

16 DISCHARGE

164  Upon payment and complete discharge and performance of all the Secured Liabilities and of all costs,
charges and expenses incurred by the Security Trustee under or in relstion o thiz deed, the Secur‘i!y'
Trustes shall, af the redquest and cost of the Company, duly dischiarge this securily and any further

‘Security given in accordance with its terms. The Security Trustee will also transfer to the Company any
of the Charged Assels which have beetassigned or iransferred fothe Seourily Tristes,
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16.2  The right of the Becwity Trustes ko recover the Secured Monies or o enforee the tarms of this deed
' ‘shall not be affected by any paymént orany dct or thing which may be avoided of adjusted under the'
fenwrs m!a’ﬁng to bankruptoy or insolvency or under Part Wi-of the Insolvency Act 1986, Any release of
“discharge ‘given or ssltioment made by the Sex:urity‘ Trustee relying on any such payment, act or thing’

shall be void and of no effect. '

17 SERVICE OF NOTICES AND PROCESS

17,1  Except as stated to the confrary herein, any written notice from the Security Trustee to the. Eﬁmpaﬁy*
-and any proceedings issued by the Security Trustees requiring service on the Company may be given or.
“mepvEtd

{a) by defivering it at or posting it to the Company's registered office or to such other address of the

Company advised o and acknowledasd by the Security Trusiee as being effective for the purposes of this

Ghalise

by by defivering it at or posting it to any address last known to the Securily Trustee al which the Company
cardied on business,

fc} by handing it Company's officers] or

{dy by afax ore-mailto the Company’s number or address advised to and acknowledged by the: Security”
Trustes as suitable for communication between the parties,

47.2  Aw-such rictice or process shall be considersd served:

{a} if deliverad - at the time of delivery;

{b ¥ sant by post - 48 hours from the time of posting;

el i st by fax oF exmadl - at the Hme of fransmission;, or

{d} if handed over - at the time of handing over,

7.3 Any nofice in wiiting by the Company to the Securly. Trustee required hersunder must bear the .
reference, Security Manager Close Brothers Inwoice Finance and shall take effect at the Hime | is
received by the Security Trustee at its registered office or at such other address the Security Trustee
vy advige in writing to the Gompany for this purposs.

18 - REPRESENTATIONS, WARRANTIES AND UNDERTARINGS BY COMPANY

81 The Company certifies that the exvecution of this deed has been duly authorised by a resolution of the
Company's Board of Directors and that it does nol break any of Ihe provisions of the Company's
‘Mernorandum and Articles of Association or of any other Encumbrance, Securily or agreemient entered:
into prior ko the date of this deed or the laws of any jurisdiction applying to the Company.

18.2  The Company represents and warrants to the Securily Trustes that:

{a) it is and wil at all times be the sole beneficial owner with full title guaranlee of afi the Charged Assels

:ant:i that no Encumbrances affect it except the Encumbrances {Ef any} set out in Schedule 4 and general liens
in the ordinary course of business:

Ak it has and will 3t all times have the necessary power to enter into and perform its obligations under this’
desd;
{c) this deed constitutes its legal, valid, binding and enforceable obligations and is-an effective security

-over all and avery part of the Charged Assels in accordancewilh s terms;
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{d} all necessary authorisations and consents to enable or entitie it fo.enter info. this. deed Have beean
obtained and these will remain in full force and effect during the existence of this Secuwﬁy

(6}  the Company has acquired, mainisined and complied with all Environmental Lim@m@s{i# any} needed
for its use o7 oocupation of the Charged Assets or for the conduct of #is current business;

'{f} the Cumpany has complied with alf ofher appl licable Environmental Laws and has nol dorie or permi fiteid
any act or omission whereby ﬂa Enwmmantai Lmemes {if any‘} crihd be waried or reyoked:

fai so far as the C‘umpany is iaware_ih&fe has been no discharge, spEEEa%g:e; reiggse o amission of any
prescribed. dangerous, noxious or offensive ‘substance or any controffed waste on, o or from any of the
Charged Agsets or any pramises adioining any pard of it and no such substances or any controlled waste bave
‘been stored or dispesed of on or i any part of the Charged Assets or, so far as the Company is aware, in any
-adjolring pramises except in accordance with the requirements of the agﬁpﬁm&h & Environmental Laws;

Y the Company is not in breach of and has not incured or hecome subject to any civil or critninal lisbil ﬁy
under any Environmental Laws. or the ferms of any Environmental Livenoe;

{B the Company has oblained and maintained all such insurance policies as would be maintained by
‘prudent comparties carrying on business of the type carded on by the Company at all relevant times and has
cornplied in 2l material respacts with the erms and condiions of such policies,

183  The Company undertakes that nﬁ_‘Enmmbr‘ance-s {other than a general fien in the ordinary course of .
business) ranking in pricely to or parl passt with the charges created by this deed will arise after the
date of this dewd over the Charged Assels.

19 TRANSFERS AND DISCLOSURES
19.7  This deed and the Security created by and under it is freely transferable by the Security Trustes,

182  The Company may niot assign or transfer any of its rights andfor obligations under this deed. Nor may
the Gompany enter into any transaction which would result in any such obfigations passing to another
person:

18.3  The Securlty Trustes may discldze any information about. the. Company- and any member of the

' Company's Group and any other person connected or assaciated with it to any member of the Close
Group-andior o any peison fowhaor it is proposing to transfer orassion or has bansferred or assigned
this deed andlor the Security created by or under it. The Company represents and warrants that it has
and (3o far as parmiied by law) will maintain any necessary authority by or on behall of any such
persons o agree fo the provisions of this clause.

20 SECURITY TRUST, THE SECURITY TRUSTEE AND THE BENEFICIARIES.

2001 All Security and dispositions made or created, and all obligations and underakings contained, in this
deed to, in f&VﬂUI’_{i‘f‘ or for the bensifit of the Securily Trustee are made, created and entersd inio in
fervour of the Security Trustes as tistes for the Baneficiaries from times to ims!

20,2 The Security Trustee shall have only those duties, obligations and responsibilities expressly specified
‘i this deed and shall not have any implied duties, obligations or responsibiliies. In performing or
‘carrying out its duties, obligations and responsibilities, the Security Trustes shall be considersd to be
acting only in a mechanical and administrative capacity {save as expressly provided in this deed) and
shiall not have oF be deemed to have any duly, obligation or responsibility- to-or reiationship of frust or
agency with the Company. -

203 The Company shall pay to the Semﬁft;;r Trustee such reasonable fees in respect of its acting as SEﬂmfiiy
Trustee as the Security Trustee and the Company may agres from time to fime, if any.

204 The Company shall pay to and indemnify the Security Trustee for all costs reasonably mcurred and
expotises of the Security Trustos in the release of any Security crested by the Company in favour of
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20.5

208

20.8

209

2010

21

211

fee .

213

214

the Security Trustee {in each case incleding but not limited 1o legal fees and stamp duty) and all value-

“added tax and similar tax cliarged or chargeable in respect thereof.

The Company shall inderanify the Security Trustes and keep it indemnified against ail liabilities, costs,

‘charges. and: expenses (ncluding in"each case value added tax and any similar tax charged or

chargeable in respect thereaf) to which the-Security Trustes becomes subject by reason of being the.
Securlty Trustee or properly Incurmed by B or by any person appointed by It o whorr any bruist, power,.

~authority or discretion may be delegated by it in the execution of the trusts, powers; authorities or.
distretions vested in the Security Trustee under this. Desd,

The Bensficiaries may appoint a replacement Security Tristes after consultation with ihe Company and.

.ﬂ’éheiwme as provided by the terms of the Sécurity Trust Deed. The Company shall take such action as

riiay be necessary, and the Security Tristes at the request (and properly incurred cost) of the Company -
shall take such action as may be praclicable, Iy order that the Security granted inTavour of the Securily -

“Trustes shall provide for effective and perfected Security in Tavour of any replacement Security Trustes:

iriciuding making available to the- replacement Senurity Trustee such documents and records.as. the.
replacement Security Trustee shall request

“The Security Truslee and any Fesher may from time to time delegate {emiﬁtféhgé "by [ale Nz ﬂfat'tmsrn@yj.

to any person or persons (including, without limitation and for the avoidance of doubt, any Beneficiary
or Beneficiaries) any of the powers, authorities and discrelions thet are for the time being exercizable

by the Security Trustee of a Receiver uiider this desd. Any such delegation may be made upon such

tefr - and conditions (including the power o sub-delegate) as the Security Trustes or such Hecelver
may think fit. Neither the Security Trustee nor any Receiver will be liable or responisible to the Company
or any other person for any losses, liabilities or damages arising from any act, default, omission or

migconduct on the part of any delegate or sub-delegate.

The Security Trastee may assign end transfer alfl of iis dghis and obligations onder this deed 1o 2

-replacement Security Trustee appointed in actordance with the terms of the Security Trust Deed.

This dead shall remain in full ﬁcrﬁ:e ared affect and binding on the Company nobwithstanding any

amalgamation or merger that may be effected by the Security Trustee with, or the sale or !rarssﬁer of all
-or ary part of the Seem!‘y Trustes's undertaking snd assels te am}theﬁ“ DErson.

Ay mermber of the Closs 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 securily
Docurnent with the Company and such member of the Closs Group shall become & Baneficiany without

further act or consent on the part of the Company. Promptly following a member of the Close Group

‘becoming a Benaficiary the Security Trustee shall cerify to the Company in writing that such member

of the Close Group has satisfied all the Security Tristes's requiremeants for acoassion fo the Securily
Trust Deed and has become a Beneficiary.

"MISCELLANEDOUS

No delay or omission on the part of the Security Truslee in exerclsing any right or reriedy under this

‘dead shall hpair that Rabt or remedy o operate as or be ke to be a walver of it Aﬂy single, partial

or defective exercise of any such right or reredy shall not prevent the further exercise of that or any
other right or remedy.

The Security Trustee's rights under this deed are cumulative. They are not exclusive of any fights

‘provided by law. They may be exercised from time to fime and as often as the Security Trustee sees fit.

Aty waiver by the Securily Trustee of any terms of this desd or any consent or approval given by the

~Security Trustes under it shall only be effective if giver ih writing. Such consent and aporoval shall then

only apply for the plrpbse stated and be subject to any wiitten terms and conditions imposed by the
Security Trustes.

it at-any time any one.or more of the provisions of this deed s or becomes llegal, nvalid or
unenfumeab fe in any respect under the laws of any jurisdiction then neither the legality, validity or
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218

21,9

72

29 4

‘erfomeabiity of the remaining provisions of thiz deed nor the legality, wahdily or enforcesbility of such

provision wrder the law of any othey jurlsdiction shali b inany way affectad or mpaired sz 3 fi%k!it

iy certificate sggrmd bya director or authorised officer of the S@muﬁ&y Trustes as to the amount of the
Secured Monles at the date of such cerlificate shall, in the absence of manifest error, be conclusive .
evidance of such amount and be binding on the Company.

This deed may be executed in any number of counterparts. ibwill then be as effective as if sl signatures
oy thie counterparts wate on a single copy of his desd,

The paper an which this deed s written is; and will remain ot alt firmes, the pmparty of the Security

Trustes, ever after the discharge of this security.

The Beneficiaries from tirme to time may enforce and enjoy the benefit of the terms of this deed. Unless

expressly provided to'the contrary in this deed, a person whao is not & party o this dead has nio right

uridler the Contracts (Rights of Third Parties) Act 1999 ko enforcs ar énjoy the benefit of any term of this
dead.

Notwithatanding any term of this deed, the consent of any person-who is not 8 parly to it is not required
to rescind or vary this deed at any time

JURISDICTION.

This deed shiall be iiterpreted and shall be governed by the laws of Eng%aand; The Company will accept

the non-esclusive jurisdiction of the English Courts in sonnection with any matter arising under this -
deed.
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SUHEDULE A

The Criginal Beneficiaries

Name . Fegistration number and Jurlsdiction of
‘Incorporation

Close Invoice Finance Limited 00935949, England and Wales

25
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SCHEDULE 2
Recelvables Financing Agreement

The Debt Purchase Agreement entered into between the Company and the. Recelvables Financier
dated on-or about the date of this deed or it respect of which this deed iz {o form SecGrity.
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SCHEDILE 3
Properly

L off infentionally blank
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SOHEDULE 4
Encumbrances.

-Left intentionally Blank
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SCHEDULE B
Epet‘-‘é?i_e:i Equipment

Laft intentionally blank.
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SCHEDULE S

Formn of Supplemental Charge

This SUPPLEMENTAL CHARGE is made on the 2001
BETWEEN:
(1} [«  ]LIMITED {registered with the number[e ) whose registered office isat[» ] (the

“Company™l and

{2)  CLOSE BROTHERS LIMITED {registered with the number 00195626) whose registered ofiice
tisoat 10 Crown Place, London;, EC2A 4FT, as security trustee for the Beneficiaries {in that-
‘capacily, the “Becurity Trustes™),

BACKGROUND:

B “The Company is a party to a Debenture (as defined below) under which it granted security over
gl its present and future dssets as security for the Secured Liabilities (as defined in the'

Debentira) to the Security Tmstee an trust for the Benéficiaries from time: to time.

B The Company enters Into this Desd pursuant to clhuvse 8.3 of the lebemﬁum it grder to grant

the security over the Charged Property {as defined below).

IT 1S AGREED:

1. DEFINITIONS AND INTERPRETATION

1.4 Definitions

I this Deed (including the recitals to it:

(&)

(b}

1.2

la)

®

1.3

terrns defined in or construed for the purposes of the Debsnture have the same meanings when

“used in this Deed (untess otherviise defined in this dead) and .

the following terims have the fllowing meanings:

"Charged Property™ means alf Eguipment charged in clause 2.2 of this deed; and

"Debenture” means the all assels debenture dated | T rnaide betweean the Comparny and
the Security Trustee.

Interpretation

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

“Becurity Trustee” or “the Beneficiaries™ shall be construgd so as to include their respective

successors in title, permitted assigns and permitted fransferees.

The principles of consiruction set out in clause 1.2 of the Debentire shall apply to this deed,
mitatis mutandis, a5 I they were sef out in foll inthis desd.

Incorporation of provisions

_.'C:Eauses 17,20.1 and 21.8 of the Deberiure are incorporated into this deed, mutatis mutandis, as if they
wire et ool in full inthis Deed,

"2,

2.1

GRANT OF SECURITY

Mature of security
a0
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Al Security and dispositions created or made by this deed are created or made:
{a) infavour of the Security Trustee;

(b} with full titie guarardes v accordancs with the Law of Propesrly (Miscellaneous Provistons) Act
1994: and _ e : h W : _

{c) as ﬁmﬁﬁﬁuiﬁg sacurity for paymeﬁi. of the Secured Liabilities. .
22 Mortgages
The Company heteby charges By way of first legal morlgage and as a confinuing security for the
discharge of the Seciured Lishilties ali right, title and interest in the Equipment detailed in the schedule -
hereto. :

23 Application of Debenture provisions

{a} all references in the Debenture fo the "Charged Assets™ shall be deemed to refer also to the
Charged Properly charged by this desd;

{by &l referances in the Debenture to "Security” created in favour of the Security Trustee shall-
inclide the Security created by or pursuant to this dead; and- o

{c} alt .pmw%sfzbnza--ﬁff the Debenture refating to “Specified Equipment” andlor the "Charged
' Assets” or the "Secwrlly” created in favour of the Securly. Trustes (including, without
rmitation, obligations of the Company and the rights of erdorcement) apply respectively o the
‘Charged Property charged by thiz deed and to the Securily crested by this deed,
3. -SUPPLEMENTAL DEED
3.1 ‘Guarantes and Debenture
“{a) This deed is supplernental to the Debenture and is 3 Finance Documeant..
b} From the date of this deed the provisions of the Debenture and of this deed shall be read and
constried as one and all references to the Debenture shall be desmed to incorporate the
poisions contained inthis deed.

32 Continuance in force

The grovisions of the Debenture and the ather Finence Documents continue fo apply and remain in full
“foroes and effect
4. COSTS AND EXPENSES
The Company shall promptly on demand pay to the Secuwrity Trustee the smourt of all costs and
expanses (ncluding legal fees, valualion fees {and any VAT or similar Tax thereon?) incurred by the.

CBecurity Trustee in connection with the negotiation, preparation, execufion, registration and completion
ef thiz deed.

-8, CGOVERMING LAW

- This deed shall be interpreted and shall be governed by the laws of England. The Company will accept.
the non-exclusive jurisdiction of the English Courts in connechion with any matlter arising under this deed

IN WITNESS of which this dedtd has been duly executed as adeed and hias been delivered on the date -
“specified on page 1 of this deed. '
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SCHEDULE: MORTGAGED EE?EU?E'MENT
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EXECUTION PAGES OF THE SUPPLEMENTAL CHARGE
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N WITNESS of which this deed has been duly executed as a deed and has been delivered on the date

specified on page 1 of this dead.
Attorney Ls" !Laé; Brothirs Limited.

EXECUTED asa desd by _ T MAEWAAS o
attorrey for CLOSE BROTHERS LIMITED in the
‘presence of;

Whiness
Signeature
Mae DS d el v i
_ gggugﬁﬁmﬂ: WSk BROTHERS INVOICE FinaNCE
Address. *FIDGELAND HOUSE '

165 DYKE ROAD

HOWVE, EAST SUSSEX

BRI Y o

,E e

SIGNED and delivered as a deed by KEEN
THINKING LINITED acting by

adirectorin

“the presence of:

‘Director
Sigrature
Mame

Withess
Signabore
Mame
‘Address
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IN WITNESS of which this deed has been duly executed as a deed and has been delivered on the date
specified on page 1 of this deed.

EXECUTED as a deed by = - J PO
attorney for CLOSE BROTHERS LIMITED in the Attorney for Close Brothers Limited
presence of:

Witness
Signature
Name
Qccupation
Address

SIGNED and delivered as a deed by KEEN
THINKING LIMITED acting by

,adirectorin

the presence of:

Director
Signature
Name

AR TTHOARL e

Witness
Signature : ) -
Name : miﬁarwdﬁ_ , Soltoaka(

Address

BPE SOLICITORS LLP
8t James Houge, St James Square
Cheltenham
Gloucestershire GLED 3PR
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