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Registration of a Charge

Company Name: GLOBAL MEDICS LIMITED
Company Number: 04444302

Received for filing in Electronic Format on the: 18/04/2023 XCIQNIAB

Details of Charge

Date of creation:  30/03/2023
Charge code: 0444 4302 0011
Persons entitted: CLOSE BROTHERS LIMITED (THE “SECURITY TRUSTEE”)
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: HANNAH MEARS

Electronically filed document for Company Number: 04444302 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4444302

Charge code: 0444 4302 0011

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th March 2023 and created by GLOBAL MEDICS LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 18th April 2023 .

Given at Companies House, Cardiff on 20th April 2023

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

Companies House s
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DATED
GLOUBAL MEDICS LIMITED {1l
and
CLOBE BROTHERS LIWITED {2

ALL ASSETS DEBENTURE

This debenture is subjoct & the terms of an interoreditor agreement dated 3 March 2023 and enterad
info betwaen {1} Close Brothers Limited, (2] Closs Invoice Finance Limited, (3) Tweniy20 Capial
investments Limiled, JKON Advisory Limited, KFD2020 Lid and YWolfe Holdings Limited as Junior
Lenders, (4} Twonly20 Caplial investments Limited as secunly frustee for the Jurior Lenders, (5} RES
Clobal Limilted and (8 the compandes named in schedile 3 therelo, a5 the same may be amended,
supplamanto, oo, vorfod ongdfor restoled From time o e
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PARTIES

{1} GLOBAL MEDICS LIMITED {registered with the number 04444302} whose registered office is at
33 Soho Sguare, London, England, W1D 3QU {the "Company™),

{2) CLOSE BROTHERS LIMITED (registered with the number 00185828) whose registered office is

&t 10 Crown Place, London, ECZA 4FT and whose address for service is Ridgeland House, 185
Dyke Road, Hove, BN3 1UY, as security lrustee for the Benefiviaries (in that capacity, the
“Security Trusies™}.

This deed is deliversd on the date stated above. The Security Trustee has been appointad by the Original

Benefici
Deed in

aries as trustees under, and has agresd 10 act in accordance with, the provisions of the Security Trust
respect of the Security created by this Deed.

iT 1S AGREED THAT:

1

1.1

1.2

DEFINITIONS AND INTERPRETATION

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

in this deed the following words shall have the meaning set out after each of them:
“Act of Befault” - in relation to the Company - any event sef out in clause 7.1

"Administrator” - any person appointed under Schadule B1 of the Insclvency Act 1986 io manage
the Company's affairs, business and property,

"Agset Register” - a register in such form as the Security Trustee shall require containing details of all
Specified Equipment, fo include a full description, location and serial numbaer (f any} of the relevant
Specified Equipment,

“Associated Rights™ - has the same meaning as in the Receivables Financing Agresment,

"Beneficiaries” - the Original Beneficiaries together with any other parly who accedes to the Sacurily
Trust Dead as a Beneficiary from time to time (each a "Beneficlary™).

"Charged Assels” - the property the subject malter of any Supplemental Charge or any morigage
and/or charge (or any part thersof, if the context so allows) created by or pursuant 1o this deed.

"Clyse Group” - Close Brothers Group Ple and each of its Subsidiaries from time to ime,
“Company’s Group" - the Company and each of s Subsidiartes from time o time,

"Debt” - has the same meaning as in the Recelvables Financing Agreement,

“Encumbrance” - any morgage, charge, pledgs, len, assignment, hypothecation, securily interest,
tittle retention, flawed assel agreement, preferential right, trust arrangement or ofher security
arrangement, whether by law or agreement.

"Enforcement Date” - the date on which:

{a) the Security Trustee receives from any person notice of intention {o appoint an Administrator;
or

{ the Company raquestis the Security Trustee {o appoint an Administrator or any Receiver in

respect of the Company, or
1
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{) a petition is fiied for the appointment of an Administrator in respect of the Company; or

{ch an appiication is made for the appointment of an Administrator in respect of the Company; or
{g} an apphication is made for an administration order in respect of the Company; or

f an Administrator is appointed in relation i the Company, or

() a winding up order has been made or a resolution for winding up has been passed or a
provisional liguidator has been appointad in respect of the Company.

"Environmental Laws” - all laws, directions and reguiations and all codes of practice, circulars and
guidance notes issued by any competent authorlty or agency (whether in the United Kingdom or
elsewhere and whether or not having the force of law} concerning the protection of the environment or
human health, including without limitation the conservation of natural resources, the production,
storage, transportation, treatment, recycling or disposal of any wasle or any noxious, offensive or
dangerous substance or the liability of any person, whether civil or criminal, for any damage to or
pollution of the environmant or the rectification thereof or any relaled matiers.

“Environmental Licence” - any permit, licence, authorisation, consent or ather approval required by
any Enwironmental Law.

“Equipment” - machinery, equipment, fumniture, furnishings, fittings and fixtures and other tangible
personal property (other than lnventory), including, without Bmitation, data processing hardware and
software, motor vehicles, aircraft, dies, tools, jigs and office equipment, together with all present and
future additions thereto, all componends and auxlisry parts and supplies used or to be used in
cormection therewith and all manuals, drawings, instructions, warranties and rights with respect
thereto wherever any of the foregoing is located and any other asset which would be treated as a
fixed asset undar GAAP, including the Specified Equipment.

"Fixtures” - in relation 1o a Property, all fidures and fittings (including trade fixiures and fittings), fixad
plant and machinery and other fems aftached to that Properly, whether or not constituting a fixiure at
law.

“Finance Documenis” - the Receivables Financing Agreement and all and any other agreements

from time o time for the provision of any form of financing between the Company and any member of
the Close Group from time to time {each a “Finance Document™),

"GAAP" - accounting principles and practices which are for the time being generally acceptable in the
United Kingdom.

"Insolvent” - the happening of any of the following events in relation to the Company:

{a) g distress or exacution being levied on or issued against any of the Charged Assels;

(o entering or sesking to enter ino any formal scheme of arangement of its affairs or
composition in satisfaction of its debts with its creditors in accordance with the Inselvency Act
1986,

{c) the Company taking any action for iis winding up, dissolution or re-organisation (otherwise
than for the purposes of an amalgamation or reconstruction while solvent on terms praviously
approved in writing by the Secuwily Trustee) or for the appoindment of a Receiver,
Administrative Receiver, Administrator, rustee or similar officer to in respact of it or all or any
part of tts revenue or assets;

{h) & petition being presented or an order being made for the winding up of the Campany;

(&) an administration order being made or applied for;
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{f a court application being made for the appeintment of a Receiver or such a Recelver being
appointed;

(@) a nofice of interdion o appoint an Administrator being given by an person or an Adminisirator
being appointed,

hy a meeting of credilors being called for winding up the Company or for any other purpose
referred {0 In the Insolvency Act 1986,

{ a statutory demand under the insolvency Act 19886 being served;

{ an encumbrancer teking possession of any part of the underaking or property of the
Company,

k) erdering info any informal arrangement or composiion with or for the benefit of the
Company's general body of creditors;

0 being unable to pay its debis as they become due;
{m} being deemed insolvent under the insolvency Act 1888,
{1} faking any steps lowards a Moratorfum.

“intellectual Property” - all patents (including applications, improvements, prolongations, extensions
and right 1o apply therefor) designs {whether registered or unregistered) copyrights, design righis,
frademarks and service marks {(whether registered or unregistered) utllity models, rade and business
names, know-how, formulae, ioventions, confidential information, frade secrets and computer
software programs and systems (inchuding the benefit of any cences or consents relating to any of
the above) and all fees, rovalties or other rights derived therefrom or incidental therelo In any part of
the world,

“intercredifor Agreement” means the intercreditor agreement dated 3 March 2023 and entered into
between {1) Close Brothers Limiled, {2) Close lnwoice Finance Limited, (3} TwentyZ0 Capital
Investments Limfled, JKON Advisory Limded, KFD2020 Lid and Wolle Holdings Limiled as Junior
Lenders, (4) Twenty20 Capital Investmends Limited as security trustee for the Junjor Lenders, (5) RG8
Global Limited and (8} the companies named in schadule 3 therelo, as the same may be amended,
supplemented, novated, varied and/or restated from time to time,

“"Moratorium’™ - & moratorium coming into effect pursuant to Schedule At of the Insolvency Act 1886
of pursuant 1o paragraph 14 of Schedule 1 1o the Insolvent Parinerships Order 1884,

"Non-Vesting Debts” - all or any Debis of the Company to be purchesed by the Receivables
Financier pursuant to the Receivables Financing Agreement but which fail to vest absolulely and
effactively in the Receivables Financler for any reason, together with the Associated Rights to such
Debis,

"Qriginal Beneficiaries” — the parlies or parly (the "Original Bensflclary™), as the case may be,
referred to in Schedule 1.

*Other Debts” - all sums due end owing or acoruing due and owing to the Company whether or not
on accourt of is trading both present and future except:

{=) Mon-Vesting Debis; and

{2 any Debts whilst they remain absolutely and effectively vested In or held on trust for the
Receivables Financier under the Receivables Financing Agreement and whether such vesling
resulls from a legal or equitable assignment,

“"Property” - the estate and interest of the Company in freehold and leasehold properly wherever
situate (other than any heritable property in Scolland) including sl liens, charges, oplions,

3
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agreemernts, rights and interests in or over such property or the proceeds of sale of such property and
all buildings and Fixdures thereon and afl rights, sasements and privileges appurienant to, or
benefiting, the same and "Properties” means all or any of the same, as the contex! requires,

“Receivables Financier” - the mamber of the Close Group which from time to time provides debt
purchase facilities to the Company, being 8l the date of this deed Close Involce Finance Limited
{registerad in England with the number 235849},

"Recelvables Financing Agreement” - the debl purchase agreement {if any) for the sale and
purchase of Debls andfor a conditional sale agreement andior any other iype of financing agreement
between the Company and the Recesivables Financier including that the details of which are set outin
Schedule 2.

"Receiver” - inciudes a receiver and/or manager not being an adminisirative receiver {as defined in
Bection 28(2) of the Insolvency Act 1986) of the Receivership Property.

"Recelvership Properly” - such part or parls of the Charged Assels not being the whole or
substantially the whole of the Company's property and assets within the meaning of section 28(2) of
the insolvency Act 1986,

“Remittances” - cash, cheques, bills of exchange, negotiable and non-negotiable instruments, lefters
of credil, orders, drafls, promissory notes, elecironic payments and any other instruments, methods or
forms of payment or engagement.

"Secured Liabiiities” - both the Sscured Monies and the obligations and lisbilities in clause 2.1{b).

"Secured Monies" - all the mondes which now or at any tims in future may be owing due andfor
payable {(but remaining unpsid} by the Company o the Security Trustee andfor the Baneficiaries (v
ary of tham} in any manner and for any reason on any account including all such monies due by the
Company sither alone or jointly with any other person or on any parinership account {even though the
whole of any part of such monies Is represenied or secured by any morigages, guaraniees, frust
receipts, bills of exchangs, leasing, hire or conditional sale agreements, assignments, agreements for
discounting or factoring of debls or any other agreements or securities) and whether or not any of
them have or has fallen dus or become payable and whether or not default shalt have been made in
respect thereof fogether with:

(=} all monies due or payeble under the Receivables Financing Agreement {f any) or any lean or
other form of financing agraement or similar between the Company and any Beneficiary or by
yirtue of any quarantae or indemnily given by the Company to the Security Trustee and/or any
Beneficiary;

(b ait advances which any Benseficiary has made or shall make {o the Company,

{oy any indebledness now or hereafler fo be incurrad by the Securily Trustes andfor any
Beneficiary for or at the request of the Company, including s monies which the Securily
Trustes and/or any Beneficiary shall pay or become lable 1o pay for or on account of the
Company or any other person at the request or order of the Company or under its authority,
aither alone or jointly with any other person and whether or not by any of the following:

{ making direct advances, of
{ii} drawing, accepling, endorsing, paying or discounting any Remittance; or
(i entering into any bond, guarantes, indemnily or lefter of credit; or

{iv} confirming orders; or

v} otherwise accepting any other Hability for or on bahalf of the Company,

deberdure - global medics Tmiled {25 clent){ 124835604, 1) doex



{d) all monies which the Security Trustee and/or any Beneficiary can charge to the Company and
all costs charges and expenses incurred by the Becurity Trustee and/or any Beneficiary
following default In payment of any such monies or of breach by the Company of any of the
provisions of this deed;

(&} the charges of surveyors andfor solicilors instructed by the Becurity Trusiee andior any
Benaficiary in connection with any part of the Charged Assets;

A all costs and charges and expenses which the Securily Trustee and/or any Beneficiary may
from time to time incur in:

&) stamping, perfecting, registering or enforeing this security; or

i negotiating this deed andfor any Finance Document (or any guarantee, indemnity,
priority arrangement, walver or consent in respect of any of them); or

{ilfy obtaining payment or discharge of Secured Monies; or
{) paying any rent, rates, taxes or oulgoings for the Charged Assets of

v} insuring, repairing, mainiaining, managing or realising any padt of the Charged Assets;
or

(i) the preservation or exercise of any righis under or In connaction with this deed or any
attermnpt to do o, or

{vil) giving a discharge or release of this securily; or

{viily  dealing with or obtaining advice about any other matter or question arising out of or in
connection with this deed with the intention that the Security Trustee and each
Beneficiary shall be afforded a full complete and unlimited indemnily against all costs,
charges ardd expenses paid or incurred by it and whether arising directly or indirectly
i respect of this security or of any ofher security held by the Sscurity Trusies for the
Secured Monies;

1] all monies expended by any stiomey appointed under clause 8.5 in exerciging his powers;

h interest on all monies due and owing to the Security Trustee and/or any Beneficiary at such
rate as may from time 1o time be payable pursuant to any agreement or arrangement relating
therato.

“Securities” - all stocks, shares, bonds and securiies of any kind whalsoever and whether
marketable or otherwise and all other interests {including but not limited to loan capitaly both present
and future held by the Company in any person and includes all allotments, rights, benefils and
acvantages whatscever al any ime acoruing, offered or arising in respect of or incidental to the same
and all monsy or properly offered at any time by way of dividend, conversion, redemption, bonus,
prefarence, oplion of otherwise in respect thereof,

“Becurity” - any morigage, charge, pledge, lien, assignment, hypothecation, securily interest, e
refertion, flawed asset agreement, preferential right, trust arrangement of other securily interest
securing any obligation of the Company or any other agreement or arrangement having 8 similar
effect.

“Securlty Trust Deed” - the security trust deed dated on or around 2 March 2023 and made between
the Securily Trustes and the Originat Beneficlaries pursuant to which ihe Securly Trustee has been
appoted and has agread 1o hold the benelif of the Securily constituted by this Deed and any
subsequent Security created by the Company in favour of the Securily Trustee on trust for the
Bereficiaries from time to tima.
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"Security Trustes” - where the context permits, includes the Securlty Trustes's officers, delegates,
agents and representatives.

"Specifiet Equipment” - the equipment, if any, listed in Schedule 5,

"Subsidiary” - a subsidiary as defined in section 115% of the Companies Act 2006 and uniess the
context otherwise requires, a subsidiaty underaking within the meaning of section 1182 of the
Companies Act 2006.

"Supplemental Charge” - means a charge granted or {o be granted {as the case may be) pursuant
to clause 6.3 of this deed, the form of which is set oul in Schedule 5,

1.3 in the construction and interpretation of this deed:

(&)

)

{<

{d)

(e)

B

@

{n

urdess a contrary indication appears a reference to the Securily Trusiee shall be construsd as
a reference to the Security Trustee as trustee for each of the Beneficiaries;

where any right, interest or fitle is granted or any covenant, underiaking, representation or
warranty is given by the Company in favowr of the Security Trugtes # shall be teken g8
granted or given in favour of the Securly Trustee 23 agent and frustes for the Benefiviaries
and any losses suffered by the Security Trustee shall be interpreted as references 1o the
losses of the Security Trustee and/or the Beneficiaries;

any reference o any "Beneficiary”, "Original Beneficlary”, "Receivables Financler™, any
membaer of the "Close Group”, the "Company’s Group", the "Securlty Trustes"” or to any
other parson shall be construed 30 a8 0 include its successors in title, permitied assigns and
parmitied transferess (whether immediate or derivative) and, in the case of the Securily
Trugtes, any replacement securily tiustee of {frustees) appointed In accordance with the
Security Trust Deed;

a reference 1o a "Finance Document” or any other agreement or instrument s a reference 1o
that Finance Bocument or other agresment or instrument.-

(i} as the same may have Deen, or may {from time o ime) be, amended, replaced,
supplemantad, extended or restated, and

{ii} as the same may have been assigned, novated or otherwise transferred by the
relevant member of the Close Group, and

{Hi) where permitled by the terms of such Fingnce Document, as the same may have
been assigned, novated or otherwise fransferred by the Company,

the singular shall include the plural and vice versa; reference to one gender shall include a
reference to any other genders;

references 1o persons shall be ireated as Including individuals, firms, parinerships,
corporgtions, organs of government, whether local, national or supra national and any other
entity recognised by law;

references 10 any ACt of Parliament shall be treated as inclsding each ACt as amended,
muodified or re-enacted from lime o lime and all rules, regulalions, orders and subordinate
legisiation made in accordance with it;

references to clauses and to Schedules are to those in this deeq;

where the Company has an obligation lo carry out an act then i shall be fully responsible for
the costs and expenses of doing so;
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ol where the Securty Trustee sicts in accordance with this deed the Company will indemnify the
Security Trustes against all costs and expenses incurred;

(i) where any discration is vested in a Receiver or the Seourity Trustee i shall be treated as an
absolote diseretion

h gach of the provisions of this dead shall be severable and distingt from one another;

m) references 10 charges shall be treated as references 10 morigages and charges created by
this deed;

) references {o this security shall be reated as reference {o the security created by this deed;

{0) any powers given in this deed fo an administrator shall apply to the fullest extent permitted by
the Insclvency Act 1886,

{p headings lo clauses are for reference only and shall not affect the interpretation of this desd;

{a) the meaning of general words introduced by the word other or the word otherwise shall not be
Hited by reference to any preceding word or enumeration indicating a particular class of
acts, malters or things.

1.4 I there is any condlict or inconsistency between any provision of this deed and any provision of the
intercreditor Agreement, the provision of the Intercredifor Agreement shali prevall,

Z COVENANT TO PAY
21 The Company agrees with the Security Trustee;
(a) to pay the Secured Monies, which are now or shali hereafier be due In accordance with the
terms of the relevant Finance Document, transaction, Security, Instrument or other obligation

giving rize thereto the Company's indebledness (0 the relevant Beneficiary 1o whom such
Securad Monies are owed; and

{ to discharge all obligations and liabilities, whether actugl, accruing or conlingent, now or in
future due, owing or incurred under the Finance Documenis in whatever currency

denominated and on whatever account and howsoever arising, whether alone or jointly and in
whatever sivle, name or form and whsihear as principal or surety.

3 CHARGING PROVISIONS

21 As securily for the paymant of the Secured Monies and the discharge of the Becured Liabilities, the
Company with full title guarantes now gives the following mortgages and charges in favour of the
Becurity Trustes namely;
{8 a legal morigage on the Properiies (if any) specified in Schedule 3

{b) a legal mortgage on all Properlies {other than any Properties specified in Schedule 3) now
owned by the Company or in which the Company has an interest;

{c} a fixed charge on all of the following assets belonging to the Company, whethar in existence
now of in the fulure:

{iy the freehold and leasehold properties of the Company not effectively morigaged
under clauses 3.14a) or {b) including such as may hereafler be acaquired;
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(i)

(i)

{v)

v

{vi)
(vi)
(viil)

(ix}

()

(i

{ih)

(i)

{xiv}

st Fixtures in, on or attached 1o the property subject to the legal morigages under
clauses 3.1{a@) or (b} and all spare parts, replacements, modifications and additions
for or fo the same;

any other freshold and leasehold oroperty which the Company shall own together
with all fixtures and fttings (including trade fixtures and fittings) and fixed plant and
machinery in, on or aftached to such property and alt spare parts, repiacements,
modifications and addiions for o to the same;

alt Specified Equipment {if any) and the benefit of all contracts ard warranties relating
to the same;

ait Equipment, (other than Specified Equipment), and the benefit of all contracts and
warranties relating to the same;

all goodwill, unpaid andfor uncalled capital of the Company,

all the Company's Intellectual Property,

ail the Company's Securities;

all loan caepitel, indebledness or liabilities on any account or in any manner owing fo
the Company from any Subsidiary of the Company or a member of the Company's
Group;

alt amounts realised by an administrator or liquidator of the Company, upon
erdorcement or execution of any order of the Cowrt under Parl W of the insolvency
Act 1880,

all documents of 8tle to any Bem of property which at any time and for any purpose
has been or may be deposited with the Security Trusies,

the asseis mentioned in the fitle documents referred to in (xi} above;

any account in the name of the Company under the control of or operatad in
accordance with the directions of any member of the Close Group,

any indebtedness of the Receivables Financler to the Company from ime o time.

{d) a fixed charge on ali the Company's Non-Vesling Debis, present and fulure;

(2} a fixed charge on the Company's Other Debis, present and future;

H the Company, with full title guarantes, hereby charges fo the Security Trustes by way of first
floating charge as a continuing security for the payment and discharge of the Secured Monies
fis undertaking and all its property, assels and rights whalsoever and wherever located both
prasent and fulure (other than any property or assets from fime o time effectively charged by
way of legal morigage or fixed charge pursuent to clauses 3.1(a} io {g) inclusive above, by
any Supplemental Charge or otherwise pursuant 1o this deed) including {(without limitation and
whether or not so effectively charged) any of its property and assets situated in Scotiand.

32 The provisions of paragraph 14 of Schedule B1 to the insolvency Act 1986 apply to the floating charge
in clause 3.4y which shall be enforceable at time on or afler the Gompany failing to mest any
demarnd made under clause 7 of this deed or, if garlier, the Enforcement Date, save that nothing In
this deed shall cause any charge 1o become enforceable whilst the Company is subject o a

Moratorium.

debenture - globat medics Smited (as clenti 124835604 1) doox



3.3

3.4

3.5

36

3.7

38

if the Security Trustee shall enforce any of the shove charges andfor any Supplemental Charge then
the floating charges created by this deed shall immediately and without furither formality become fixed
charges,

This deed shall take effect sublect to the provisions of the prior Encumbrances over the Company's
assets detailed in Schedule 4, except as otherwise varied by any separats deed.

So far as permitted by law and nolwithstanding anvthing expressed or implied in this deed, ¥ the
Company:

(&) creates of atlempls o create any Encumbrance over all or any of the Charged Assets without
the prior written consent of the Security Trustee, or

{b} if any person levies or atiempis to levy any distress, execution, sequesiration or other process
or does or atempts to do any diligence in execution against any of the Charged Assels,

the fioaling charge created by clause 3.HH over the property or assel concermnad shall thergupon
automatically without notice be converted into & fixed charge.

So far as permitted by law and notwithstanding anything expressed or implied in this deed, upon the
oecurrence of any event described at;

{a) clause 7. He), or
{t clause 7.1{m),

the floating charges created by this deed shall, unless otherwise agreed by the Sscwrity Trusiee in
writing, automatically and without notice be converted into fixed charges.

Notwithstanding anything expressed or implied in this deed bul without prejudice to clauses 3.5 and
3.6, the Security Trugtee shall be entitled at any time by giving notice in wrifing to that effect to the
Company to convert the floating charge over all or any part of the Charged Assets into a fixed charge
as regards the assels specified in such notice.

The terms of the Finance Documents are incorporated info this deed to the exent required for any
purported disposition of the Charged Assets contained in this dead o be a vslid disposition in
accordance with Section 2{1) of the Law of Properly (Miscellanecus Provisions) Act 1988,

COMPANY'S OBLIGATIONS

The Company agrees with the Security Trustee, for the benefit of sach Beneficiary, that, whilst this
security and/or any Supplernental Charge exists, i

{8) will deal with the Non-Vesting Debis and their Associated Rights as if they were Debts and
Associated Rights purchased by the Receivables Financier under the Recelvables Financing
Agreement and will not bank or deal with Remiltances in respact of them other than by
dealing with {and accounting fo the Recelvables Financier for) them in accordance with {(as
though they were Remitiances subject to) the Recelvables Financing Agresment,

B will not sell, transfer, lease, ficence or dispose of the Charged Assets subjest fo the flpating
charges herein, except by way of sale at full value in the ordinary course of is business now
being carried on;

{c) will not sell, fransfer, lease, license or dispose of the Charged Assels subject o the fixed
charges hereln nor oreate, attemp! or agree In create or permit to subgist any Engumbrance
ovaer all or any part of them without the prior written consent of the Security Trustee,

{d) will not sell, transfer, lease, license or dispose of the Specified Equipment without the prior
written consent of the Security Trustes;

g
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wilt at afl times keep the Specified Equipment at locations owned and in the control of the
Company and nofified to the Security Trustee or at such other tocations as may be agreed
between the Security Trustee and the Company from time o time;

will not move any of the Specified Equipment from the locations spetified to the Security
Trustee without the Security Trustee's prior written consent;

will ensure that all necessary consents and waivers required by the Security Trusiee are
obtained from the owners of any land where the Specified Equipment is held and these will
remain in full force and effect during the existence of this security,

will collect the Company’s Other Diebts in the ordinary course of its business as agent for the
Seourity Trustes inn o proper and efficient manner and pay into such account as the Security
Trustee may from time to time specify all moneys which it may receive in respect of the Other
Dabls forthwith on receipt, the Company acknowledging that it may not, without the prior
written corsent of the Securlty Trustee, withdraw any such moneys from such account or
compromise, compound, vary, discharge, posipong of release any of the Other Debls or
waive its right of action in conneclion therewith or do or omif to do anything which may delay
or prejudics the full recovery thereof,

will axecute an assignment of the Company’s Other Debts in favour of the Receivables
Financier in such form as the Security Trustee requires, whenever the Becurity Trustes so
demands;

will not, charge, sell, discount, faclor, dispose of or, except in accordance with this deed,
otherwise deal with its Other Debis uniess it has the prior written consent of the Securily
Trustes;

will authorise its bankers from tme to time to provide copy statements and full particulars of
all the Company's acoounts and facilities with them whenever requested by the Security
Trustee,

will provide such other information as the Security Trustes andlor any Beneficiary may
reasonably request regarding the Company's affairs;

wilt provide @ copy of the Asssi Register {0 the Security Trustes {or its nominee) on the date
of this desd, will update the Assel Register on a monibly basis and provide a copy of the
updated Asset Register to the Securily Trustee {or its nominee} on the first Monday of each
calendar month thereafter;

will, immedialely it becomes aware, provide the Securily Trustee with details of any present or
fudure litigation, arbifration or administrative proceedings in progress, pending or, to the
knowledye of the Company, threatened against it which might have a material adverss effect
on the Company's abilily {o perform iis obligations under this deed;

will permit the Security Trustee and each Beneficiary free access at alf reasonable times to
inspact and {ake copies of and exiracts from the books, accounts and records of the
Company and such other documents as the Security Trustee and/or any such Beneficlary
may require and will provide the Security Trustee and sach Beneficiary with all infarmation
and facilities which it may require;

will keep ali the Specified Equipment in good and substantial repair and will aliow the Security
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;

will, immadiately upon the demand of the Securily Trustee, affix a plate (in & form approved

by the Security Trustee) {0 each pisce of the Specifled Equipment noting the Securlty
Trustee’s interest in each such piece of Specified Eguipment;

10
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will grant the Security Trustee or its solicitors on request &l reasconable facilities 1o enable K or
them fo carry out, at the Company's expense, such investigation of title 10 the Charged Assets
and enquines about it as would be carried out by a prudent mongages;

will use its best endeavours to detect any infringement of its rights to the intellechusl Property;
f aware of such infringement, will immediately give the Security Trustee all information
available to #t about such infringement and will commaeance and diligently prosecuts {or permif
the Securily Trustee in the name bul ot the expense of the Company to commence and
progecute) alf procesdings necessary to prevent such infringemaent or 10 recover damages;

will do everything needed to ensure that the Intellectuat Property, to which the Company is or
may become entitied, is valid and subsisting and remains owned by the Company and will
take all such actions and proceedings as are necessary to protect such Intellectual Property,
# any such infellectuat Properly shall at any time igpse or become void, will do everything
necessary to restore such Intelfectual Property to the Company,

will comply in st material respects with all laws concerning the Charged Assets and every
notice, order, direction, licence, conaent, permission lewlully made or given in respect of if
and fikewise with the requirements of any competent authority,

will duly and promplly pay aff monies which may become due in respect of any of the
Securities, i being acknowladged by the Company that the Security Trustee shall not incur
any liability whatsoever for such monies;

forthwith upon the execution of this deed will deposit with the Securily Trustee ali cenlificates
or documents of title in respect of the Secwrities, fogether as appropriste with duly execuled
ingtruments of fransfer o assignments thereof in blank, # being acknowledged that the
Securily Trustee shall at any time be entifled to have any of the Securities registered sither in
the name of the Sacurity Trustee of nominees selected by the Security Trustes,

will ensure the delivery or payment to the Security Trustee of all stocks, shares, Securities,
rights, monies or other property accruing, offered or issued at any time by way of bonus,
redemption, exchange, purchase, substiution, conversion, preference, oplion or otherwise in
respact of any Securities or the ceriificates or other documents of title to or representing the
same, together with executed instrumenis of transfer or assignments in blank, #t being
acknowledged that the Securily Trustee may arrange for any of them o be registered either in
the name of the Security Trustee or nominees selected by the Securify Trusiee,

will conduct and carry on its business and procure that each of its Subsidiaries conducis and
carries on #is busingss so that its centre of main inferest for the purposes of Council
Regulations (EC) No 1346/2000 of 28 May 2000 on Insolvency Proceedings including, but not
fimited to, its headguarter functions is located af all times within England and Wales and not
move its centre of main Interest to any other jurisdiction without the pricr written consent of
the Security Truslee at the Securily Trusltee’s sole discretion or otherwise reduce in or divert
from England and Waies the substantive management and controf of its business or any of its
praperties;

withoul prejudice to clauses 4. 1(b) and 4.1{c), will not sell, iransfer, lease licence, part with
possession or dispose of o7 grant any interest in or relating o its goodwill ingluding, without
limitetion, diverting or encouraging the diversion of any sales following orders from susiomers,
to any of its Subsidiaries or its holding company (as defined in section 1158 of the Companies
Act 2008) or any of its associates {(as defined in section 1260 of the Companies Act 2008) or
any other parly.

5 ADRDITIONAL OBLIGATIONS OF THE COMPANY

5.1 The Company agrees with the Security Trustee, for the benefit of each Beneficiary, that, at all times
during the continuance of this securily, it

11
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wilt carry on the Company'’s business in a proper and efficient manner and will not make any
material alteration to the Company's business, constiiuting a change from that carried on at
the date hereof;

witl maintain proper and up to date books of account of ifs business; will keep such books of
account and all other documents relating to the affairs of the Company at the Company's
registered office or at such olher place where the same ought fo be kept and will promptly
provide copies thereof o the Security Trusiee upon request;

will deliver fo the Secwity Trusiee the coples of its audited financia! slatements and any
reports and noles accompanying them within & months of each yvear end,

will punctually pay alt its debls and liabilities becoming due and payable and which would, on
the winding up of the Company, have pricrity over the charges created by this deesd;

will punciually pay all outgoings payable in respect of the Charged Assets and will promplly
produce the receipts for them 10 the Security Trustes upon request;

will keep all the Company's freehold and leasehold properly in good and substantial repair
srod will allow the Securily Trusies free access, a8t gll reasorable times, o view the state and
condition of any such property, but without the Securily Trusiee bacoming Hable 1o account as
a mortgages in possession;

will observe and perform all the lessee’s covenanis in any lease under which any of the
Charged Assels may be held and will take no action which might tead to such lease being
surrendered or forfeited;

will allow the Securily Trustee, af the expense of the Company, 1o carry out repairs or take
any agtion which the Security Trusiee shall reasonably consider negessary should the
Company fail to observe or perform its obligations as 2 lesses;

will not exercise the powers of leasing or accepting swrenders of lsases, conferred on a
mortgages in possession by Sections 98 and 100 of the Law & Property Act 1925, or any
other powers of leasing or accepting surrenders of leases, without the prior written conserd of
the Security Trustes;

will make sure that an order of the Couwrt is oblained, under Seclion 38(4) of the Landiord and
Tenars Act 1954, excluding the security of tenure provisions of that Act, before wanting any
iease;

will Insure and keep insured those parls of the Charged Asssis as are of an insurable nature
against oss or damage by fire and other risks ususdly insured against and such other risks
that the Security Trustee shall reasonably reguire 1o their full insurable value with insurers
approved by the Security Truslee,

will make sure that, ¥ required by the Securily Trustee, all the Company’s insurance policies
will be endorsed with notice of the interest of the Security Trustee in them and will produce o
the Security Trustee the receipts for emch current premium within fifteen days of its becoming
due; failing such production the Security Trustee may effect or renew any such insurance as
the Security Trustee shall think fit at the Company's expense;

will observe and perform all restrictive and other covenants and stipulations for the time being
affecting the Charged Assels or ifs use or enjoyment;

will not do or allow anything to be done on the Company's freehold or leasehold properly
which shaill be treated as a development or a change of use within the meaning of the Town
and Country Planning Acts unless the prior writlen consent of the Security Truslee has been
olbtained,;
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6.2

8.3

6.4

85

{0} will not infrings the Town and Country Planning Acts in any way which prejudices the Security
Trustee's security over the Charged Assats;

{p} wili deposit with the Security Trusiee all deeds and documents of title relating to the Specified
Eguipment and the Company's freehold and leasehuld property and the insurance policies
refating to the same, (subject only in relation to property o the requirements of any prior
Encumbrance or of the Company’s iandiord);

{e} will not permit any person 10 become entitled 1o any propristary right or interast which might
affect the value of the assets subject 1o the fixed charges herain;

() will not, until all the Secured Monies have been unconditionally and rrevocably paid and
discharged in full, exercise any rights which # may have at any time by reason of the
performance of its obligetions under this desd, the enforcement of this Security or any aclion
taken pursuant to any rights conferred by this deed, to iake the benefit {in whole or in part and
whether by subrogation or otherwise) of any rights, security or monies at any time held or
receivable by the Security Trustes, the Beneficiaries or any of them in respect of the Secured
Monies.

if the Company holds properly as a tenant or lessee and shall be requirad by the landiord either to
nsure or to reimburse the Company's landiord for any insUrance premium paid by him then the
Company shall be treated as having complied with its insuring obligation under this deed if it duly and
prompily complies with such requirermenis. However this shall not affect the right of the Security
Trustee to require the Company to produce satisfactory evidence that the Company has complied with
the: landlord's requirements.

FURTHER ASSURANCE AND POWER OF ATTORNEY

At the Security Trustee's request, the Company will 2t the Company's cost immedistely sign, seal,
exgcute, deflver and perfect all deeds and instruments and do alf such ofher acls and things as the
Security Trustee or any Receiver appointed hereunder may require in order to perfect or enforce this
security or 1o use the powers given to each of them in this deed or to enforce the obligations of the
Company and/or the rights of the Securily Trustee under this deed.

The Company will, ¥ called upon by the Security Trusies, exscute g legal morigage, charge or
assignment of any pant of the Charged Assets, in such terms as the Securily Trusiee may require. Tha
Company will then give nofice of such assignment io such persons as the Security Trustee may
specify and take such other steps to perfect such assignment a3 the Security Trustee may require.

The Company will at the request of the Security Trustee provide additional securily in favour of the
Security Trustee by way of a Supplemental Charge over Equipment belonging to the Company thatis
not Equipment in existence af the date of this deed and which is the subiect of 2 Finance Document,

The Company will do and execule such further acts, deeds, documents and things as may be
necessary, advisable or required by the Security Trusiee io perfect the security referred to in clause
8.3 above and to protect the interests of the Security Trustee.

The Company by way of security hereby irrevocably appoints the Security Trustee and any Recelver
severslly 1o be its attorney and in it8 name and on its behalf:

{a} o executs, deliver or otherwise perfect or do any desd, document, assuranca, act or thing
which the Company has falled to execute, deliver, perfect or do in accordancs with this deed
{including 1o make any demand of or to give any notice or receipt {0 any person owing monies
to the Company and o execute and deliver any charges, legal mortgages, assignments or
other security and transfers of Securitios);

(B to execute and complele any documents or instruments which the Security Trustee or such
Feceiver may require for perfecting the title of the Security Trustee to all or any part of the
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Charged Assets or for vesting the same in the Security Trusiee, ifs nominees or any
purchaser; and

otherwise generally to sign, seal, execute and deliver all deeds, assurances, agreements and
documents and to do all acts and things which may be reguired for the full exercise of alf or
ary of the powsrs confarred on the Security Trustee or a Receiver under this deed or which
may be deemsd expedient by the Security Trustee or & Recelver in connection with any
disposition, realisation or gelling in by the Securlly Trustes or & Recelver or in connection with
any other exercise of any power under this deed and including, but not limited 10, a power in
favour of any Receiver o dispose for value of any of the assets of the Company over which
such Receiver may not have been appointed and which are located at real property over
which he has been appointed, without being liable for any losses suffered by the Company.

8.8 The Company agrees 10 ratify and confirm whatever any attorney shall do or purport to do in the
axercise or purported exercise of the powers contained in clause 8.5 of this deed,

7 ENFORCEMENY

74 The Security Trustes and each Beneficiary {in relatiors to the Secured Monies due to such Beneficiary
under & particuler Finance Document) shall be entitled to make demand for payment of the Secured
Monies (or, in the case of a demand by a Beneficiary, in respect of such of the Secured Monles as are
due {0 such Beneficiary under a particular Finance Document) at any time on or after the Enforcement
Bate and at any time afier the occurrence of any of the following events:

(8

(b)
{c)

(e}

4]
(@

{r

the Company breaching any of its obligations under this deed or under any Finance
Document or under any other agreement with the Security Trustee or any Beneficiary;

the Company defaulting in paying any of the