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Registration of a Charge

Company name: D&J (STEELS) LIMITED
Company number: 06508325

X73RVTLB

Received for Electronic Filing: 13/04/201

Details of Charge

Date of creation:  12/04/2018
Charge code: 0650 8325 0008
Persons entitled: CLOSE BROTHERS LIMITED (THE “SECURITY TRUSTEE”)
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 06508325 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: LISA REYNOLDS

Electronically filed document for Company Number: 06508325 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6508325

Charge code: 0650 8325 0008

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th April 2018 and created by D&J (STEELS) LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

13th April 2018 .

Given at Companies House, Cardiff on 17th April 2018

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 -

© () . D&J(STEELS) LIMITED (registered with the number 06508325) whose registered office is at =
Lo Bromford Bultdmgs Bromford Lane, West Bromwich, West Midlands, B70 7JJ (the “Company") '

1) ' CLOSE BROTHERS LIMITED (registered with the number 00195626) whose registered office is

“at 10 Crown Place, London, EC2A 4FT and whose address for service is Ridgeland House, 185

. Dyke Road, Hove BN3 lLIY as securlty trustes for the Beneficiaries (m that oapaclty, the .7 -

"Securlty Trustee™).

“This deed is delivered on the date stated above' The"S'ecurity' Truste'e' has been ap'pomted by the"(l).ngrn.al L
Beneficiaries as trustee under, and has agreed to act in accordance with, the provisions of the Secunty Trust. -
~Deed in respeot of the Secunty created by this Deed SR . I B

| "IT IS AGREED THAT

' 1 DEFINITIONS AND INTERPRETAT!ON
o 1".:1 - In'this deed any words whose meanrng is deﬁned in the Recetvables Fmancmg Agreement shall have |

. the same meaning.
420 this' deed the 'fouowing words shall have the -n't'eanin-g' setout after"eaoh of'ithém'-':'-_‘ o
| '“Ac,t of Default" - in relatlon to the Company any event set out in clause 7. 'l

'_"Admmlstrator" any person appornted under Schedu!e B1 of the Insolvency Act 1986 to manage"-'_'
-the Company's affairs, busmess and property . N .

S "Asset Regrster" “a reglster in suoh form as the Securlty Trustee shall requlre contamlng detarls of all S
"Specified Equipment, fo include a full descnption locatlon and serial number (rf any) of the relevant .

Specified Equrpment

= '_ "Beneflcrartes the Orlglnal Beneﬂcrarles together wrth any other party who aocedes to the’ Securrty - :
. Trust Deed as a Benefrmary from time to trme (each a "Beneflc:ary") : - o

S “Charged Assets" = the property the subject matter of any Supplemental Charge or any mortgage" o
- andfor charge (or any part thereaf, if the context so allows) created by or pursuant to this deed. .

o “Close-Group" . Close Brothers Group-Plc and eaoh of its Subsudrartes from time to time. EE
3-:' 3:-'_"‘Company s Group the Company and each of its Subsudrarles from time to time.
L Debt - has the same meanlng as in the Recelvables Flnancrng Agreement
...:_'-._:."Encumbrance"Qany mortgage oharge pledge llen assrgnment hypothecatlon seourrty.lnterest
“titte retention,. flawed ‘asset agreement, preferential ' right, . trust ‘arrangement or other seounty__: o

o -arrangement whether by law or agreement

' '-'-"“Enforcement Date™ — the date on whlch:; '

Ca)the Seourity.-:l'rus'tee"'recel\;fesfrom'a'n'y person notice of intention to appoint an Administrator:
' -_-or_._ - _ _ e _
_'(b)- o _the Company requests the Secunty Trustee to appomt an Admrnlstrator or any Receuver in

"f--'respectofthe Company, or . RS
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.' (d')f_ : ._-;3_ an epplrcetuon is made for the apporntment of an Admlnrstrator in FeSpect Of the Company, or
L '(e).f_ : ;an appllcetron is made for an admlmstretlon order in reepect of the COmpany, or - '_: '. Lo g
..'(f)--_.-__._._.an Admrmstrator is appornted in relation to the Company, L R
.;:_'_'I(g). Can w:ndrng up order has been made ora resotutlon for.wmdlng up hes been DESSed or e”:_-':-;i' S

© provisional liquidator has been appomted in respect of the Company

-.__"Enwronrnental Laws" - all taws drrectrons and regutetlons end a!l codes of practtce mrculars end R
- guidance notes issued by any competent authority or agency (whether in the United Kingdom or
.~ elsewhere and whether or nct having the force of law) concerning the protaction of the environmentor.
~human health, including without limitation the conservation of natural rescurces, the production, - -
' storage; transportation, treatment, recycling or disposal of any waste or any noxious, offensive or -
. dangerous substance or the liability of any person, whether civil or criminal, for any damage to or |
" pollution of the environment or the rectification thereof or any related matters. . . o o

o :"'Environmental Licence™ any permut Iucence authonsatron consent o other approvai requlred by o
- any Environmental Law. ._ . s : o B

S "Equipment™ - machinery, eq'ui'pment, furniture; 'furnishings, ftttings-and fixtures 'an’d o’ther‘ tangibte e
. personal property {other than Inventery), including, without limitation, data processing hardware and -
" software motor vehicles, aircraft, dies, tools, jigs and office equipment, together with all presentand -~ -7
future additions thereto, all components and auxiliary parts and supplies used or to be used in =
" connection therewith and all manuals, drawings, instructions, warranties -and rights with respect -
- thereto wherever any of the foregomg is located and any other asset which would be treated as a "
- fixed asset under GAAP, including the Specified Equipment. S B

: _ﬁ “letures" in relatlon to a Property, aII flxtures and fatttngs (mctudlng trade fuxtures and flttlngs) flxed o
. plant and mech:nery and other ttems attached to that Property whether or not constrtutrng afixtureat =

- law. .

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

- from time to time for the provision of any form of financing between the Company and any member of o
. the Close Group from time to time (each a “Fmanoe Document”) . -

5 '"GAAP" = accountlng prlncrples and pract!ces which are for the ttme being general!y acceptab!e inthe -
'Unltedegdom TS PR P e e o '

"Insolvent" : the happemng of any of the followmg events in re[atnon to the Company

' (e)":_:. -a dustress or executlon belng levied on orisstied egamst any of the Charged Assete
By entering or seeklng to enter into any formal scheme of afrangement of its ‘affairs or
o composition in satisfaction of its debts with |ts creditors in accordance with the tnsolvency Act' B
- 1986; - . . .
ey : the'Company' tekin.g any action for its winding up,dissotution'- o'r"'r'e'—orgeniseti'tjn ("othe‘ryviee'

. than for the purposes of an amalgamation or reconstruction while solvent on terms previously -~
- approved in writing by the Security Trustee) or for the appointment of a Receiver, .
~ Administrative Receiver, Administrator, trustee or similar oﬁlcer foin respect of it or all or any_ IR
" part of its revenue or assets; L - : S

| _"'(id). a pet:t!on belng presented oran order bemg made for the wmdmg up of the Company, . L
-_'_3('e)'3_' - _an administration order bemg ‘made or applled for R 8 S o
2
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Ry a court application berng made for the appomtment of a Receiver or such a Receiver being ': ':'-:

o appornted
gy anotice of intention to appornt an Administrator belng given by an person o an n Administrator s
: -being appomted : e e R
5 (h)"_' '_ _ a meetlng of credltors berng oalled for: wmcllng up the Company or for any other purpose"__ o _:_ o
- - referred to in the Insolvency Act 1986; . BTN . ' '
e _"('i) a statutory demand Under the Insolvency Act 1986 belng served
S iy }-'_an enoumbrancer takrng possessron of any part of the undertakrng or- property of the g
w o Company; . . _ . : AR .
(k) entering” into any mformal arrangement or composrtron wrth “or for the benefrt of the'_._'-.-'.'

" Company's general body of credltors
.(.l.)' .."bemg uriable to pay its debts as they become due
: :._"(m)' : 'berng deemed rnsolvent under the Insolvency Act 1986
.- (n)- ; takrng any steps towards a Moratonum | -

o "'Intellectual Property".- al patents (rncludlng appllcatrons rmprovernents prolongatrons extensrons L
- and right to apply therefor) designs (whether registered or unregistered) copyrights, design rights, ~
" trademarks and service marks (whether registered or unregistered) utility models, trade and business
- “names, know-how, formulae, inventions, confidential information, trade secrets and computer =
- software programs and systems (including the benefit of any licences or consents relating to any of * .
“the above) and all fees, royaltles or other rrghts derived therefrom or incidental thereto in any part of -

- the world. .

"._"l\lloratorrum" a moratorrum oomrng into effect pursuant to Schedu]e A1 of the lnsolvency Act 1986 S
- or pursuant to paragraph 1A of Schedule 1 fo the insolvent Partnerships Order 1994 R

e "'Non-Vestrng Debts ' all or’ any Debts of the Company fo. be purchased by the Recervablesj o
s Financier pursuant o the Receivables Financing Agreement but which fail to vest absolutely and. = -
-effectively in the Receivables Financier for any reason, together with the Associated Rights to such

= Debts.

“Oriigii'n'al Benefieia'ries” : the partles or party (the' “Ongrnal Beneflcrary ) as the case'rn'ay_be,_ . e
~ - referred to in Schedule 1. e e

- "'“Other Debts™ - all sums due and owrng of accrurng due and owrng to the Company whether or not_ -
- on account of its trading both present and future except : . _ T

' "_'(a') '.Non—Vestrng Debts and

(b) L "any Debts whilst. they remain absolutely and effectrvely vested inor held on trust for the
- 'Receivables Financier under the Receivables Financing Agreement and whether such vestlng
results from & legal or equltalole assrgnment _ : S :

o "Property“ the estate and rnterest of the Company in freehold and Ieasehold property wherever BERE

- situate (other than any heritable property in Scotland) including all liens, charges, options, - y
agreements, rights and interests in or over such property or the preceeds of sale of such property and N
: “all buildings and Fixtures thereon -and .all rights, easements and privileges appurtenant to, or ...
7" benefiting, the same and "Properties” means all or any of the same, as the context requires. - R

““Receivables Financief” - the member of the Close Group which from time to time provides debt =~~~
- purchase facilities to the Company, being at the date of this Deed Close Invoice Finance Limited

: _'(regrstered in England with the number 935949) e _ .
charge oadd (010516) o



. "Receivables Financing Agreement” - the debt purchase agreement (if any) for the sale_and:
- purchase of Debts and/or a conditional sale agreement and/or any other type of financing agreement - =
" between the Company and the Receivables Fmanc;er tncludmg that the details of which are set out i
_Schedu[e2 .

i _"'Recewer ' mcludes a receiver andlor manager not bemg an admmretratlve receiver (as defuned in "; e
. Section 29(2) of the Insolvency Act 1988) of the Receivership Property - SRS

: "':"Rec:elvershnp Property" - such part or- parts of ‘the Charged Assets not belng the whole or ] = 3_ -
. substantially the whole of the Companys property and asseis within the meanlng of section 29(2) of'_""__ .
_jthelnsoivencyAct1986 : R e S

SR "Remlttances caeh cheques bulls of exchange negotlab!e and non- negotrable rnstruments Ietters
~oncoof credit, orders, drafts; promissory notes, electranic payments and any other instruments, methods or -
R forms ot payment or engagement. - R R : e - o

o . "Secured Llahllltnes - both the Secured Monles and the oblrgataons and luabslltles in clause 2 1(b)

- "Secured Monies” - all the_monzes whrch now or_ at_any timein future.may be owmg due andfor -
. payable (but remaining unpaid) by the Company to the Security Trustee and/or the Beneficiaries (or
- -any of them} in any manner and for any reason on any account including all such monies due by the
- Company either alone or jointly with  any other person or on any partnership account (even thoughthe .-
~ whole of any part of such monies is represented or secured by any morigages, guarantees, trust
- receipts, bills of exchange, leasing, hire or conditional sale agreements, assignments, agreements for
- discounting or factoring of debts or any other agreements or securities) and whether or not any of_ R
7 them have or has falien due or become payable and whether or not default shall have been madein - - -
respect thereof together with:. . BUUEI o R R

'-'(a) all monies due or payable under the Rece:vables Flnancmg Agreement (if any) or any loan or"-_
- -other form of financing agreement or similar between the Company and any Beneficiary or by .. .
virtue of any guarantee or mdemnlty given by the Company to the Security Trustee and/orany o

L Benefucrary, .
s ('b)" : :"..ell adyances whlch any Beneficsary has made or shall make to the Company,
":'-.'(o:)' g -_any mdehtedness how  or hereafter to be lncurred by the Secunty Trustee and!or any

Beneficiary for or at the request of the Company, including all monies which the Security .~ -
- Trustee and/or-any Beneficiary shall pay or become liable to pay for or on account of the ..
- 'Company or any cther person at the request or order of the Company or under ts authority, = =
~either alone or jointly with any other person and whether or not by any of the followmg g
: (i) ;._ .makrng difect advances or _' o |
_'_-"'('ii)' o drawmg acceptmg, endorsmg paylng or dlscountlng any Remittance or
.'-'('iii') g entenng mto any bond guarahtee mdemmty or letter of credlt or
' :(i\'r)" o confurmlng ordets or
s (y)' _3 otherwise acceptlng any other |Eabl|lty for or on behalf of the Company, R
(d) aII monies whach the Secunty Trustee and,’or any Beneﬁcrary can charge to the Company and
oo all costs charges and expenses incurred by the Security Trustee and/or any Beneficiary -
- following default in payment of any such monies or of breach by the Company of any of the

prowsrons of this deed;

"_.('e)"- .'.':j'the charges of surveyors andlor sol:c:tors unstruoted by the Securtty Trustee and!or any S
- Beneficiary in connectton with any part of the Charged Assets; R S
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.

' (I all costs and charges and expenses which the Secunty Trustee and/or any Benefrcrary may- o e
SR “from time to time incur in: . L TR L

S0R : ‘stamping, perfeCtin’g',' registering o'r_enforcing'this seo'urity';'or-.'

':'(ii) negot'ia'ting”this"de:ed'a'nd!or any Finance Docurnent ('or' any guarantee,"in'demnity', BE
oo priority arrangement wawer or censent in respect of any of themj; or .

(i) :obtarnlng payment or drscharge of Secured Monies: or -
S(iv) o paying any rent, rates, taxes or outgorngs for the Charged Aseets or

- (v) - 'msunng, repamng, malntarnrng, managrng or reahsmg any part of the Charged Assets '

(yi) o “the preservatron or exercise of any nghts under orin connectron wrth thrs deed or any.__ S
--;"-attempttodoso OF .. : e

B (\rii) _- grvrng a drscharge or release of th|s secunty, or

iy dealrng with or obtalnlng advrce about any other matter or questron ansmg out of or oo
connection with this deed with the intention that the Security Trustee and each’
- Beneficiary shall be afforded a full complete and unlimited indemnity against all costs, -
- charges and expenses paid or incurred by it and whether arising directly or indirectly =~
~.in respect of this security or of any other secunty held by the Secunty Trustee for the'_ Sl
- Secured Monres . . . RS

- ' ('g) . _.all monres expended by any attorney appornted under clause 6. 3 in exercrsrng hrs powers

(hy "tnterest on alt monies due and owing to the Secunty Trustee and!or any Benefrcrary at such o
. rate as may from time to time be payable pursuant to any agreement or arrangement relating. ..

- thereto.-
o "Secu’ritie"s" = _al’l-.stocks,"Sha'res,..bonds -and_ securities of _any 'k'ind-' w'hatsoe\rer' and -'whethert': .
- marketable or dtherwise and all other interests (including but not limited to loan capital) both present -
- ‘and future held by the Company in any person and includes all allctments, rights, - benefits and -~
. advantages whatsoever at any time accruing, offered or arising in respect of or incidental to the same = -
~-and all money or property offered at any time by way of dividend, conversion, redemption, bonus,
preference optron or otherwise in respect thereof _ . o _

. "Secunty" - any mortgage charge p!edge Iren asagnment hypothecatlon secunty mterest tltle'_-
- retention, flawed asset agreement, preferential right, trust arrangement or other security interest D
.-securing any obligation of the Company or any other agreement or arrangement havmg a srmrlar"'_'-' o
effect. . : S : B : L

-'"Securrty Trust Deed" ' the secunty trust deed dated on or about the date of this Deed an'd made s
" ‘between the Security Trustee and the Original Beneficiaries pursuant to which the Security Trustee - -
. has been appointed and has agreed fo hold the benefit of the Security constituted by this Deed and .. .
“any subsequent Security created by the Company in favour of the Secunty Trustee on trust for the -
- Beneficiaries from time to tlme B : _ S : e

o "Securrty' Trustee™ where the context. permrts mcludes the Securlty Trustee s offlcers delegates R
. agents and representatuves Lo . R

§ '_"Speclfled Equrpment" - the- equlpment |f any, Ilsted in Schedule 5

S "Subsrdlary -'a subsrdrary ds defined in sectlon 1159 of the Companres Act 2006 and unless the-
" context otherwise requires, a subsmlsary undertaklng wrthm the meanrng of -section 1162 of the- Sl
L .:Companres Act 2006. . L . . PR
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-~ "supplemental Charge" - means a charge granted or to be granted (as the case may be) pursuant
" to clause 8.3 of this deed, the form of which is set out in Schedule 6; R

- 13 '_ “inthe constructron and mterpretatron of thrs deed:

S _"(a)"' _ unless a contrary rndlcatlon appears a reference to the Securtty Trustee shall be construed as L
- areference to the Security Trustee as trustee for each of the Beneficiaries; . o

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

L) any: reference to any "Benefrcrery" “Onglna! Benefrcrary" "Recervables Fmancler‘ any' _
~ member of the “Close Group”, the "Company’s Group”, the "Security Trustee” or torany - - =
. other person shall be construed so as to include its successors in title, permitted assigns and .~
7 permitted fransferees {(whether immediate or derivative) and, in the case of the Security -
o Trustee, any replacement securrty trustee or (trustees) appounted in accordance wrth the
-'Secunty Trust Deed; : . _ L R . _ o

= (dy- a reference to a "Flnance Document“ or any other agreement or lnstrument is a reference to._'.
- rthat Finance Document or other agreement or instrument;- -

| (it- U ag the same may have been or may (from tume 16 tlme) be amended replaced T
. - -supptemented extended or restated and . _ o

'('ii')' las the same may have been- assrgned novated or otherwrse transferred by the -
S _relevant member ofthe Close Group, and . S : N L

(iti) " where permitted: by the terms of such Finance. Document as the same may have
- - been assrgned novated or otherwise transferred by the Company, '

i (o) :' the srngular shall mciude the plural and vice versa; reference to one gender shall rnclude a'__. :
~reference to any other genders . _ RERRE

SR references to persons shall- be' treated as rnctudrng mdlvrduals frr’ms partnerships,
: corporations, crgans of government, whether local, natronal or supra national and any other =
“-entity recognised by law; : . . _ _ RUUS

@) _"_-references 10 any ‘Act of Parlrament shall be treated as- mcludrng each Act as amended o
~ - modified or re-enacted from time to time and alt ru!es regulatrons orders and subordinate -
" legisiation made in accordance with rt . . L e

(hy- ':_'._Zreferences to clauses and to Schedules are to those |n this deed
.-"(i)'_: o _where the Company has an obllgatron to carry out an act then |t shall be futty responsrble for._" '
; " the costs and expenses of dorng S0; : B L T
. (1) N : 'vvhere the Securlty Trustee acts in accordance with this deed the Company wrll rndemnrfy the' -
- -Securrty Trustee agarnst all costs and expenses incurred; S S
' [ R where any drscretron is vested in-a Recerver or the Secunty Trustee rt sha!l be treated asan.
: " absolute dlscretron ' : IR e _
'(I')" g o each of the provusrons of this deed shall be severab!e and drstlnct from one another

o ._'ch'arge ~oadd (010516) -



_' (m) ....referencee o charges shall be treated as referances to mortgages and charges created by'; Ll

7 this deed;
(n) _ -.referencea to thts secunty ehall be treated as reference to the secunty created by thus deed
'('o) 'any powers glven in thls deed to an admlmstrator ehall apply to the fultest extent permttted by._ S
:theinsotvencyAct1986 U _ o e
: (p) S 'headtngs {6 clauses are for reterence only and eha[l nof affect the mterpretatlon of thle .deed
(q)E the meamng of general words lntroduced by the word other or the word otherwnse shatl not be R

limited by reference to any preceding word or: enumeratzon mdrcatmg a partlcu!ar class of © o
- acts, matters or things. - o L _ R U

2 :.CO\IENANT TO PAY
U947 The Company agrees wrth the Securlty Trustee

~oay .'to pay the Secured Momes Whlch are now or- ehall hereaﬁer be due in accordance w:th the
S - terms of the relevant Finance Document, transaction, Security, instrument or other obligation .-~ .
.giving rise thereto the Company's indebtedness to the relevant Benefrotary to whom such =
" Secured Monies are owed; and o ; : . o

b) o dtscharge a!l obllgatlons and [Iab!lltles whether actual accrusng or conttngent now or in :
' . future due, owing or incurred under -the Finance Documents in. whatever. currency . o
. denominated and on whatever account and howsoever arising, whether alone or;omtly andin ool

o whatever style name or form and whether as pnnoipai or surety : . :

s **cuARGING PROV!SIONS
31 As security for the payment of the Secured Monies and the d!scharge of the Secured Llalo!tatles the S
s Gompany with full title guarantee now glves the foliowmg mortgages and charges in favour of the
- Security Trustee namety ST _ S : . . RPN
: .(a)‘ﬁ Iegal mortgage on the Properties (lf any) epecn‘aed in the Schedule 3)

R _(.b.)': ':a Iegal mortgage on all Properttes (other than any Propert!es specnfted in Schedule 3) now_'-. | o
- owned by the Company or in which the Company has an interest; . : : S

-"(c')' o 'a fixed charge on all of the followrng aeeets belonglng o the Company, whether in existence..
o .noworlnthefuture e o _ R : '

. iy ; : the freehold and Ieaeehold propertles of the Company not effectlvely mortgaged '
o ..'-under clauses 3. 1(a) or{b ) including such as may hereafter be acquired o

iy - '.'_'-_'all Fixtures in, on"or attached o the property subjeot to the Iegal mortgages under S
“oelauses 3.1(a) or (b)) and ati spare parts replacernents modtflcatlone and additions -
for or {o the same; _ _ . o L
gy any"other frechold and leasehold 'property'_ Which'-the Conmipany- shall own .'tog'et'he'r"
- . with all fixtures and fittings (including trade fixtures and fittings) and fixed plantand

~“'machinery in, on or attached tc such property and all spare parts replacements, = .- =
o modrhoat:ons and addltlons for or to the same; = L L

: (IV) : '_-'aII Specrfled Equment (if any) and the benefit of aII contracts and warrantles relatrngﬁ:-': S
[ _-totheeame e : - e B
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o {v) ---all Equipment, (other than Specified Equlpment) and the benefit of all contracts and'_'.- '
© .. warranties relating to the same, 3 e

R {vi) '.'_all goodwnl unpald and/or uncalled capltal ofthe Company, | ':: :. i S
- -'_.:(uii)'.:::'-'all the Company's Intellectual P:’operty;- o o
R (viil) all the Companys Securltles |

.('lx)" § -aII loan capltal mdebtedness or 1|ab|lutres on any account or ln any manner owrng to
" the Company from any Subsidiary of the Company or a member of the Company’ s.:_-.- -
o Group; : _ . N . . -
) : all amounts ' realised - by “an - administrator or liq'uidat.or' ‘of the "COmpany, Upon
.~ enforcement or execution of any order of the Court under Part IV of the Insolvency'-_._ -
: .'--.Act1986 : : : N

__"('xi')- - -aII documents of tltle to any rtem of properly whlch at any trme and for any purpose S
~has been or may be deposned with the Securrty Trustee; _ _

' (xn) o 'the assets mentloned in the tltle documents referred to in (xr) above

:3(>'<'ii'l) ”.'any account in- the name of the Company under the control of or operated |n-.'
- .accordance W|th the directions of any member of the Close Grou Ry -

'('>'<'i'v)' : '-any lndebtedness of the Recervables Frnancrer to the Company from tlme to tlme

(d) '_ oa flxed charge on’ all the Company s Non-\!estmg Debfs, present and future
'(e') ;' a fixed chaﬁrge on the Companys Other Debts--present and future SR

RN\ B the Company with full trtle guarantee hereby charges to the Secunty Trustee by way of frrst-';_-_ S
- . floating charge as a continuing security for the payment and discharge of the Secured Monies S
" its undertaking and all its property, assets and rights whatsoever and wherever located both - :
- present and future (other than any property or assets from time fo time effectively charged by -
~-way of legal mortgage or fixed charge pursuant to clauses 3.1(a) to (&) inclusive above, by~
- any Suppiemental Charge or otherwise pursuant to this deed) including (without limitation and
~ whether or not so effectlvely charged) any of its property and assetls situated in Scotland. -
L3200 _ﬁ The provrsrons of paragraph 14 0f Schedu!e B1 to the lnsolvency Act 1986 apply 1o the floahng charge’ e
.. in clause 3.1(f) which shall be enforceable at time cn or after the Company failing to meet any -
- demand made under clause 7 of this deed or, if earlier, the Enforcement Date, save that nothing in- .. = .
- this deed shall cause any charge to become enforceable whilst the Company |s subject to a. oo

. Moratorlum

. _ 33 3 .-':'lf the Securrty Trustee shall enforce any of the above charges and/or any Suppfemental Charge then" I
" the floating charges created by this deed shall rmmedrately and without further formalrty become fixed = o

- charges. .

3.4 This deed shall take effect sublect to the' prowslons of the prior Encumbrances over the Company §
o assets detailed in Schedule 4, except as otherwrse varied by any separate deed B

o -_-’3.5 8o’ far as perm!tted by law and notwrthstandmg anythrng expressed or: |mplred in thls deed if the'
CoCompany: : . _ o _ BT . e

(a) o creates or attempts to create any Encumbrance over all or any of the Charged Assets wuthout'
the pnor written consent of the Security Trustee, or - . . N L
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by ... if any person levies or attempts to levy any distress, execution, sequestration or other process S
: " or does or attempts o do any drtlgence in exacution agamst any of the Charged Assets,

; _the floatlng charge created by clause 3. ‘!(f) over the property or asset concerned shall thereupon:_ o S
__-'automatically without notice be converted into a fixed charge R S '

S ae So far'as permttted by law and notW!thstandtng anythrng expressed or rmplled in- thls deed upon the R
n ~occurrence of any event described at: o . R .

o ta) o 'clau’se '7.‘1(5:)’- or
o o (b) ' clause7 1( yo

o ':_"the floatmg charges created by thrs deed shall; unless ctherwrse agreed by the Securlty Trustee i
- writing, automatically and without notice be converted into fixed charges ' - - :

L 3T NetwithSt'anding'anything 'expressed or imp!ied in this’ deed but without-preju'dice to clauses 3.5'and -
107 3.6, the Security Trustee shall be entitled at any time by giving notice in writing to that effect to the ~© -
- Company to convert the floating charge over all or any part of the Charged Assets into a frxed charge "
as regards the assets specufsed in such notlce : : . : S S

S 38 - 'The terms of the Frnance Documents are |ncorporated into this deed to the extent requlred for any_'- D
© " purported disposition of the Charged Assets contained in this deed to be a valid disposition in. = -
- accordance with Section 2(1) of the Law of Property (Mrsceltanecus Prowsrons) Act 1989 '

4 COMPANY'S OBLIGATIONS

41 f.The Company agrees “with the Secunty Trustee fer the benefrt of each Beneflcrary, that whrlst this e
- security andfor any Supplemental Charge exists, it: : S e

ay _'WI" deal with the Ncn—\lestrng Debts and the:r Assocrated Rtghts as |f they were Debts and R
- Associated nghts purchased by the Receivables Financier under the Receivables Financing - =
~-Agreement and will not bank or deal with Remittances in respect of them other than by . -
. dealing with (and accounting fo the Receivables Financier for) them in accordance with (as ™= .
: though they were Remittances subject to) the Receivables Financing Agreement o

8 (b) o wr!l not sell transfer Iease licence or d|spose of the Charged Assets subject to the ﬂoatlng o
" charges herem except by way of sale at full value in the ordlnary course cf its business now -

~ " being carried on;.
g will not sell tran'sfer “lease; license or dispose of the Charged'ASSets'subje’ct to the fixed -
' ~charges herain nor create, attempt or agree to create or permit to subsist any Encumbrance - 0
R -_-over allor any part of them W|thout the pnor written consent of the Securtty Trustee e

S '(d)"_' _..wull not se!l transfer Iease Iacense or- drspose of the Specrfred Equ:pment W|thout the pnor _' S
- written consent of the Securrty Trustee; - - . N T

S ey wilt at all times keep the Specrfred Equrpment at Iocatlons owried and the contro! of the'
" Company and notified to the Security Trustee or at such other locations as may be agreed ' -
-between the Secunty Trustee and the Company from time to time; . o e

- (f)'  will ot move any of the: Spec:fled Equrpment from the Iccatrons specuf!ed tc the Securrty_;_ :
e -Trustee without the Securlty Trustee's pnor written consent : _ . L

) “will ensure that ali- necessary consents and wailvers requlred by the Secunty Trustee are-j'-" S

-obtained from the owners of any land where the Specified Equrpment is hetd and these’ wrll S f '_
~remain in full force and effect’ dunng the existence of this security;, ... . S
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“(hy - will callect the Company's Other Debts in the ordinary course of its business as agent forthe. -0
. Security Trustee in a proper and efficient manner and pay into such account as the Security .= -
- Trustee may from time to time specify all moneys which it may receive in respect of the Other .~
" “Debts forthwith on receipt, the Company acknowledging that it may- not, without the prior.- B
~written consent of the Security Trustee, withdraw any such moneys from such account or
-~ compromise, compound, vary, discharge, postpone or release any of the Other Debis or
- waive its right of action in connection therewith or do or omit to do anything which may delay - R
- or prejudice the full recovery thereof, - . J L ' el o

S () will éxecute an assignment. of ‘the Cdmpény’S.OthEr"'Débts-ih.'faVOur'of'thé- Receivables
" Financier in such form as the Security Trustee requires, whenever the Security Trustee o
codemands;.oo LT R S _ R R .

CUQ) - will net, charge, sell. discount, factor, dispose of or, except in accordance with this deed,
" otherwise deal with its Other Debts unless it has the prior written consent of the Security -
CCTrustee; Lo : . S S THITET A

(&) will authorise its bankers from time to time to provide copy statements and full particulars of
- all the Company’s accounts and facilities with them whenever requested by the Security -
o Trustes; . RO e P e e T T
7 will provide such other information as the Security’ Trustee andlor any Bensficiary may ~
" ‘reasonably request regarding the Company's affairs; .. LR

“(m) . will provide a copy of the Asset Register to the Security Trustee (or its nominee) on the date .~~~
" of this deed, -will update the Asset Register on a monthly basis and provide a copy of the .~

" updated Asset Register to the Security Trustee (or its nominee) on the first Monday of each ™~

" calendar month thereafter; o S e . S

“n)y - will, immediately it bécomes aware, provide the Security Trustee with details of any presentor .~ -
" future litigation, arbitration or administrative proceedings in_progress, pending or, to the
-~ knowledge of the Company, threatened against it which might have a material adverse effect
~"on the Company’s ability to perform its obligations under this deed; - e .

(o) - will permit the Security Trustee and each Beneficiary free access at all reasonable times t0
- inspect and take copies of and extracts from the books, accounts and records of the
" Company and such other documents as the Security Trustee and/or any such Beneficiary. .
" may reguire and will provide the Security Trustee and each Beneficiary with all information
-and facilities which it may require; . : _ S . L

(o)~ will keep all the Specified Equipment in good and substantial repair and will allow the Security
" Trustee and each Beneficiary free access, at all reasonable times and on reasonable notice,
o view (i) the state and condition of the Specified Equipment and (i) the Asset Register;

@) ~will, irﬁhediaﬁtély*upb'n the demand of the Security Trustee, affix a plate (in a form-approved -
.. ' by the Security Trustee) to each piece of the Specified - Equipment noting the Security
" Trusteg's interest in each such piece of Specified Equipment; . ... = - R

S R w'i.l'l.graht'the"SeléLirity Trustee or its solicitors on request all reasonable facilities to enable it or o
~ " them to carry out, at the Company’s expense, such investigation of title to the Charged Assets - =
. “and enquiries about it as would be carried out by a prudent mortgagee, ... .. e -

(s) . will use its best endeavours to detect any infringement of its rights to the Intellectual Property; = .
i aware of such Infringement, will immediately give the Security Trustee all information ™ .-

- available to it about such infringement and will commence and diligently prosecute (or permit”

o the Security Trustee in the name but at the expense of the Company to commence and - -
o -prosecute) all proceedings necessary to prevent such infringement or to recover damages; ..

e e SR
. charge - 0add (010518) T o



CoEy will do everything needed {o ensure that the Intellectual Property, to which the Company is or
.~ may become entitled, is valid and subsisting and remains owned by the Company and will . .0 =
~take all such actions and proceedings as are necessary to protect such Intellectual Property; -
- if any such Intellectual Property shall at any time lapse or become void, will do everything -
S necessary to restore such Intellectual Property to the Company, : : -

| (uy -j'."--wul comply in all materlal respects wrth all laws concermng the Charged Assets. and every_-'- _ :_' '
- notice, order, direction, licence, consent, permission lawfully made or given in respect of it
‘and likewise with the requurements of any compefent authorrty, . : o L

Sy _.:___wm du!y and promptly pay all monies which may become due in respect of any of the .
o Securities, it bemg acknowledged by the Company that the Secunty Trustee shall not incur - BRI
any liabllity whatsoever for such monies; I _ : S . o

SRR ') B forthw;th upon the execut!on of thls deed will deposﬂ with the Secunty Trustee all certlﬂcates S
: - or documents of title in respect of the Securities, together as appropriate with duly executed
instruments of transfer or assignments thereof in blank, it being acknowledged that the = =
Security Trustee shall at any time be entitled to have any of the Securities registered eitherin ™ "
the name of the Secunty Trustee or neminees selected by the Security Trustee e ey

XY wrll énsure- the del!very or payment fo the Securrty Trustee of all stocks shares Securrt!es ol
- rights, monies or other property accruing, offered or issued at any time by way of bonus,
~“redemption, exchange, purchase, substitution, conversion, preference, optien or otherwise in _
. respect of any Securities or the certificates or other documents of title to or representing the
- same, together with executed instruments. of transfer or “assignments in blank, it being
" acknowledged that the Security Trustee may arrange for any of them fo be registered eitherin
~the hame of the Securlty Trustee or nominees selected by the Security Trustee o

Yy “wil conduct and carry on ItS busmess and procure: that each of its Subsrdlanes conducts and SRR
. ocarries. on its business so'that its centre of main interest for the purposes of Council -0
" Regulations (EC) No 1346/2000 of 29 May 2000 on insolvency Proceedings including, but not
- limited to, its headquarter functions is located at ail times within England and Wales and not =
. “move its centre of main interest to-any other jurisdiction without the prior written consent of -~ .
- the Security Trustee at the Security Trustee's sole discretion or otherwise reduce in or divert =
- from England and Waies the substantive management and control of its business or any of its
. -propertres : : -

Ly wrthout prejudlce to clauses 4 1(b) and 4. 1(c) will not sell, transfer, lease licence, part with’ _
-~ possession or dispose of or-grant any interest in or relating to its goodwill including, without . "
 limitation, diverting or encouraging the diversion of any sales following orders from customers, -
- o any of its Subsidiaries or its holding company (as defined in section. 1159 of the Companies -

~-Act 2008) or any of its associates (as defined in section 1260 of the Companles Act 2006) or

_ ” ~any other party
5 ADDITIONAL OBLIGATIONS OF THE COMPANY

E 5;1"'-_ ~The Compeny egrees wuth the Securlty Trustee for the beneﬁt of each Beneﬂmary that et all tlmes - ::'_:_'-_ i
L during the continuance of this security, it: - : e RRTRTAY

“(a) will carfy on the Company's busrnese in & proper and efficiént manner and will not make any -
.- material aiteration to the Companys business, constltutlng a change from that carrled onat
. the date hereof, . e e

R () WEII“rnaintai'n propEr and up to date books of account of its business; will keep such books of =
' - account and all other documents relating to the affairs of the Company at the Company's’ -
- registered office or at such other place where the same ought to be kept and will promptly :
. provide copies thereof to the Secunty Trustee upon request - L . :
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{g) will deliver to- the Security. Trustee.the copies of its audited financial statements and. any '
R :--'reports and notes aocompanyrng them within 6 months of each year end; . S

(d') vwl! punotual!y pay al! lts debts and lrabllrtles becomrng due and payab!e and whrch wou!d on '
: _the winding up of the Company, have priority over the charges created by thrs deed -

ey il punctua!ly pay all outgomgs payabie in respect of the Charged Assets and wril promptly o
oL produce the reoe:pts for them to the Security Trustee upon request S .

oy W|Il keep aII the Companys freehold and Ieasehold property in good and substannat reparr._f T
-~ and will allow the Security Trustee free access, at all reasonable times, to view the state and
- condition of any such property, but without the Securlty Trustee becomlng Irabie to accountas . -
a mortgagee in possessmn . _ . R -

(9) ..-'wrlt observe and perform aII the Iessees covenants in. any iease under whlch any of the". - :
; “ . Charged Assets may be held and will take no actlon which mrght lead to such lease berng'; B
e surrendered or forfeited; R - : : L T

“(n) - will allow the Security Trustee; at the expense of the Company, to ca'rry*aurrepa.‘»s ortake
- --any - action which the Security Trustee shall reasonably consider necessary should the-’-_-_._"
o Company fail to observe or perform its ob!rgatrons as a lessee; : RERE S

R () S wrll not exercise the powers “of Ieasrng or acceptlng surrenders of Ieases conferred on a' R
S mortgagee in possession by Sections 99 and 100 of the Law & Property Act 1925, or any- -

_ “other powers of leasing or accepting surrenders of Ieases wrthout the prior written corisent of - -
.-"'_'theSecunty Trustee . T . - o . R

' '(j) --'f".w:Il make sure that an order of the Court is obtarned under Seotron 38(4) of fhe Landlord and'

: - Tenant Act 1954, excluding the seounty of tenure provisions of that Act, before granting. any' S
" lease; ”_;u. : : S - e Lo
' k) will insure and keep lnsured those parts of the"'Charged Assets as are of an insurable. nature' S

" against loss or damage by fire and other risks usually insured against and 'such other risks -
. that the Security Trustee shail reasonably requrre to therr futl insurable value with insurers
R approved oy the Seourlty Trustee R : : . Ll

oy erI make sure that if requrred by the Securlty Trustee all the Company s insurance po!raes _ B
' sowill be endorsed with notice of the interest of the Security Trustee in them and will produce to- -
. the Security Trustee the receipts for each current premium within fifteen days of its becoming
-~ odue; 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 . o S
Cm) wrl! observe and perform all restrrotrve and other covenants and stlpulatrons for the t:me berng-- R
ST affectrng the Charged Assets or its use or enjoyment : . S -

'(n)' erI not do or allow anyth:ng to be done on the Compahys fréshold of Ieasehold property e
- which shall be treated as a development or a change of use within the meaning of the Town
and Country Plannrng Acts unless the prior written consent of the Securrty Trustee has been -7
obtained; . N . . o

(o) '3_ wrtl not mfnnge the Town and Country Plannlng Acts in any way whrch prejudroes the Seourrtyz :
s Trustee’s seourrty over the Charged Assets; : R '

ApYy '_'_’wil! deposit with the SeCurity Truste‘e all de’eds and documents of title relating to the Specified ~
- Equipment and the Company’s freehold and leasehold property and the insurance policies. .-
" relating to the same, (subject only in relation to property to the requrrements of any pnor--
-Enournbranoe orof the Companys Iand!ord) PR .
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(E.;)' '_ 'Wi!l-no't'pé'r.m'it 'an'y' pé'rsbn_to become entitled to any proprietary right or interest wh|ch mlght ' o
- affect the value of the assets subject to the fixed charges herein; - . R B

“{f) - will not, until"all the” Secured Monies have been’ unconditionally ‘and irrevocably paid and
: - discharged in full, exercise any rights which it may have at any time by reascn of the
“performance of its obligations under this deed, the enforcement of this Security or any action =
- taken pursuant to any rights conferred by this deed, to take the benefit (in whole or in partand. =
" “whether by subrogation or otherwise) of any rights, security or monies at any time held or -
" receivable by the Security Trustee, the Beneficiaries or any of them in respect of the Secured -
Monies. SRR g TS c : R

52 7 the Company holds property as a tenant or lessee and shall be required by the landlord eitherto
s ““insure or to reimburse the Company's landlord for any insurance premium paid by him then the .
.Company shall be treated as having complied with its insuring obligation under this deed if it duly and e
- promptly complies with such. requirements. However this shall not affect the right of the Security -~ .
- Trustee to require the Company to produce satisfactory evidence that the Company has complied with- . - ;

- the landlord's requirements. .. oL S : o . L

6~ FURTHER ASSURANCE AND POWER OF ATTORNEY

6.4 At the Security Trustee’s request, the Company will at the Company's cost immediately sign,-seal,
. execute, deliver and perfect all deeds and instruments and do all such other acts and things as the
- Security Trustee or any Receiver appointed hereunder may require in order to perfect or enforce this . -0
" security or to 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 Security Trustee under this deed. R SR '

62 “The Company will, if calied upon by the Security Trustee, execute a legal mortgage, charge of .
- assignment of any part of the Charged Assets, in such terms as the Security Trustee may require. The Sl
" "Company will then give notice of such assignment fo such perscns as the Security Trustee may .~

. gpecify and take such other steps to perfect such assignment as the Security Trustee may require.

B3 The 'Cohﬁpény”\)\fi'l'l at the request of the Secutity Trustee provide additional_se’c’:ﬁrity in favour of the -
- Security Trustee by way of a Supplemental Charge over Equipment belonging to the Company thatis . =
~not Equipment in existence at the date of this Deed and which is the subject of a Finance Document.. -

84 The Company will do and execute such further acts, deeds, documents and things as may be -
" necessary, advisable or required by the Security Trustee to perfect the security referred to in clause -
- 6.3 above and to protect the interests of the Security Trustee. .~ . : S -
8.5 - The Cdmpéh'y' by”\niéy' of security 'héreby ir‘re.vdc':a"bly'-'appoints the'Seéuriiy _TruStéé'-énd"ahy Receiver
" severally to be its attorney and in its name and on its behalf: o R 2

“(a)" to execute, deliver or otherwise perfect or do any deed. document, assurance, act or thing - -
: " which the Company has failed to execute, deliver, perfect or do in accordance with this deed -
- ({including to make any demand of or to give any notice or receipt to any person owing monies _
77 to the Company and to execute and deliver any charges, iegal mortgages, assignments or -
" other security and transfers of Securities), .- . o - SRR

" (b) - to execute and complete any documenits ‘or instruménts-which the Security Trustee orsuch-
o " Receiver may require for perfecting the title of the Security Trustee to all or any part of the =0
. Charged Assets or for vesting the same ‘in - the - Security Trustee, its nominees or.any " ..~
" purchaser,and - S S - e . L

C () otherwise generally to sign, seal, execute and deliver all deeds, assurances, agreements and =
' “documents and to do all acts and things which may be required for the full exercise ofallor

- any of the powers conferred on the Security Trustee or a Receiver under this deed or which' _
~ . 'may be deemed expedient by the Security Trustee or a Receiver in connection with any -

. disposition, realisation or getting in by the Security Trustee or a Receiver of in connection with

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

favour of any Receiver to dispose for value of any of the assets of the Company over which - -
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whrch he has been appolnted without being liable for any tosses suffered by the Company

66 -_The Company agrees to rattfy and confrrm whatever any attomey shall do or purport to do in the L
- exercise or purported exercise of the powers contained in clause 6.5 of this deed ) : RO

S ENFORCEMENT B

7.4 The Security Trustee-and each Beneficiary (in rélation to the Secured Monies due to such Beneficiary -~
o under a particular Finance Document) shall be entitled to make demand for payment of the Secured * 0
- Monies (or, in the case of a demand by a Beneficiary, in respect of such of the Secured Monies as are -

- due to such Beneficiary under a particular Finance Document) at any time on or after the Enforcement. =
~-Date and at any time after the occurrence of any of the following events: .

(a)' T the Company breachrng any of its obllgations under this deed or under any Flnance.”.' R
“ . Document or under any other agreement with the Securrty Trustee or any Beneﬁonary -

B " (b) . ;fi_the Company defaultang in paymg any of the Secured Monies as and when they become due -
(o) L the Company farlmg to give the Secunty Trustee or any Beneftc:ary such information as. may

- reasonably be requested as to the business, affairs or assets of the Company, .
{d) . anyrepresentation, warranty or undertaking at any time made b'y't'h'e'Co'mpany fo the Security. -
: o Trustee or any Beneficiary is or was, in the reasonable opinion . of the Security Trustee,
_incorrect or misleading in any respeot or, bemg on an undertaklng, shall not be complied with
- bythe Company; ... ... . _ :

o .. (e) _' ': the Company dlsposmg or attempting to dlspose of its pnncrpal undertaklng ora substantral- BB
“oopart of i, without the pnor wriften approvat of the Secunty Trustee : o

NG the Company becommg lnsolvent
L {g) 3 __':the Company suspendlng or threatening to suspend a substanttal part of rts busmess or the. : R
- Becurity Trustee receiving information, from the Company or any responsible third party, =~~~
—~whether orally or.in writing, that the Company is contemplatrng or is llkely to suspend a-
L slibstaniial part of its business; N : . . . -~

. - (h)'_3 ._:'"the Comp'an'y' commenoing’ negotiation's -'Wrrh'-any_'df its_ored'itorsﬁ with a view to the gen'erai"
T -readjustment or rescheduling of the Company"s indebtedness; S R y

(ij B -_'the Company defaultrng under any of the fol!owrng with any party o
" (I) atn trustdeed L '
= '(.ii'.).' a .Ioan agreement; o :
) ' an Encumbrarice: :
' '.-:'(iv)' any other -a.gree'rnent. orlgo'bt'ilglat'ion:'re.!'at.ingrf:to '_.borrOyyth'“or'fin.a.ncing' (inoIIUding"al'I."

. liabilities in respect of accepting, endorsing or discounting any notes or bills and all - -
' Iiabtlttles under debt purchase, factonng, drsoountmg and similar agreements) B

v :-' any guarantee or mdemnrty, _' :
o (j) o :_ any borrowmg or any other money payable by the Company
: ('i.')' ' .- becommg payable oris capable of betng dectared payable pnor to its stated date of' Sl

matunty, or
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.. e (“) ....... is not pa|d when due’ ........................................................................... ._ T .

R B any Encumbrance created by the Company in favour of another party hecoming enforceable; o

() - any guarantee, indemnity of other secufity for any of the Secured Liabilities failing or ceasing
1 in any respect to have full force and effect or to be continuing or is terminated or disputed o
~~is the opinion of the Security Trustee in jeopardy, invalid or unenforceable; ' .

~(m) - ifany govermmental authdr'i'ty'perrﬁits, of prdCuréé,'of’ fhreétens'ahy're'orgainisaﬁoh, transfer or
- appropriation {whether with or without compensation) of a substantial part of the business or - ;
~assets of the Company, . . .. e o o .

(n) - the Company, without the prior written consent of the Security Trustee, changing the nature of =
' . “‘its business or trading in any way which the Security Trustee considers prejudicial fo this® ..~
. security; e T . EOR

o) i it is unlawful for the Company to’perform or.comply with any of its obligations under this
: " “deed or under any other agreement between the Company and the Security Trustee or such .~
" obligations of the Company are not or cease to be legally valid, binding and enforceable; .

U (p) it after the date of this deed, control (as defined in'Section 435 of the Insolveicy Act 1986) or -
7 the power-to take control of the Cempany changes, without prior written consent of the
Security Trustee; or .. S e RTINS . _ S

(@ i in the opinion of the Security Trustee, a material adverse change occurs in the financial - .
B - condition, results of operations or business of the Company, : . :

" "and if such demand i& not met in full the Security Trustee shall be entitled to enforce (in whole orin .

" part) the charges created by this deed (save where a Moratorium is applied for or is in force, when no
- such enforcement may be effected until any such application is rejected or upon the expiry of such -

- Moratorium). . .. e I e -

7.2 Atany time after any Act of Default the Security Trustee may exercise in the name of the Company -
© 7 any voting rights attached to the Securities and all powers given to trustees by Sections 10(3) and {4)
" of the Trustee Act 1925 {(as amended by Section 9 of the Trustee Investments Act 1961) in respect of - -
- securities, property subject to a trust and any powers or rights exercisable by the registered holder of - :
“"“any of the Securities or by the bearer thereof. The Security Trustee will not then need any consentor-
authority from the Company. . T N S

8 POWEROFPOSSESSIONANDSALE =

81 LAt any time after this security shall become enforceable, the Security Trustee and/ or any Receiver .\
- appointed under this deed may, in their. discrefion, enter upon and take possession.of the - .-
~Receivership Property or any part of it. They may also at their discretion, when exercising their powers -~
~given in this deed, sell, call in, collect and convert inte monies the Receivership Property or any partof -
it By way of extension of these powers such sale, calling in and conversion may be done for such
" consideration as the Security Trustee or any Receiver shall consider sufficient. It is irelevant whether -
- the consideration shall consist of cash, shares or debentures in some other company or any other - o0
. property or partly of one and partly of some other type of consideration. Such consideration may be” .
- immediately payable or payable by instalments or deferred. instaiment or deferred payments may be
~with or without security and on such other terms as the Security Trustee or the Receiver shall think fit..

9. 'APPOINTMENT OF RECEIVER AND HIS POWERS -
9.1 Section 109 of the Law of Property Act 1925 (restricting the power to appaint a receiver) shall not - :
. apply to this deed. At any time after an Act of Default or after any other event, as a result of which this. =
~“security shall become enforceable or, if the Company at any time so requests in writing, the Security -
. Trustee may without further notice to the Company appoint any person to be a Receiver of the
" Recsivership Property. Any such appointment may be made subject to such gualifications, limitations .~
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- specified in the instrument effecting the appointment. A Receiver shall have the power to do or omit to
- do on behalf of the Company anything which the Company itself could do or omit to do if the Receiver -
~"had not been appointed, notwithstanding the Itqurdataon of the Company fn partrcutar (but without
limitation) a Receiver shall have power to: 3 :

@ "enter:upoin, take _'posees'sion"of, collect and'get'in' the Re'ceEVerehip'- Pro'perty:and have.
- possession of ail records, correspondence and other documents relating to the Receivership
. Property and, for that purpose, to take such proceedings as may seem {0 him exped:ent

by doall ats which the Company mrght do for the proteotron or tmprovement of the Recelvershlp Lo
Lo Property or for obtaining income or returns from it -

o) allow the_whote or.any‘;part-of the ‘sale monies of the Receivership Property to remain e
- outstanding on mortgage of the property sold or on any other security or even without any =

. security and without being responsible for-any loss caused and with full power to buy inand- - -
- -rescind or vary any contract for sale and to resell without being reepons:bte for loss;. L

-"('d:)i_-" - :Iet or et on hlre Iease or surrender and accept surrenders of the Recetverehip Property, gy |

' (e)' ' _:'exermse 'or'permlt the Company or any ‘nominee of the Company to exercnse any powers or B
: Tights incidental to the ‘ownership of the Reoewershrp Property, in such manner as he nnay

' --;"thmkflt
T ) : give complete dlscharges in respeot of all monies and other assets wh:ch may come mto the' o
o hands of the Receiver in the exercise of his powers; . o ST
~g) canry ot ‘and enforce: epecuf:c performance of or obtain the benefat of all the- Companys”f -
contracts or those entered into in exercise of the powers or authorities conferred by this deed BRI,
: '-"'(h) - demand and get in aII rents and other mcome whether accrued before or after the date of his S '
T appomtment : o : _ S T
(i) : _-exercase the powers conferred ona Iandlord or a tenant under the Landlord and Tenant Acts*_ _' . '_ .

_ .1927 and 1954 but without Ilabtlaty for powers so exercrsed

'.(j)'-'- do -all thlngs neceseary to make sure that the Company performs or obeerves atl of rts R
o obltgat:ons to the Seourrty Trustee o - ST

k) de!egate to any person for such tlme as the Securlty Trustee shall approve any of the
. powers conferred upon the Receiver; R . o e RS

P _.(E)'3".'_.__-have access to and make use of the 'prem'i'ees" plant, equipment and ‘accounting and other
oo records of the Company and the services of |ts staff in order to exercise his p0wers and. oo
cloduties, . » . . . . I

() -_""sell_or othenmiee""dispose-of the Receivership:Property for cash or on credit, inone fotorin
.- parcels by public auction or private auction or private contract or, in Scotland, 1o sell, feu, hire.. =
. out or otherwise dispose of the Receivership Property by public roup or private bargain; . .
() . raise or ' borrow money and grant securlty therefor over the Recewershlp Property,_ _

R '(o)'_ "appount a so!tmtor or accountant or other professuonally qualtfied pereon to a33|st hlm in the" o
' R performance of his functions; L . _ . o : '

:"(p)'. 'bnng or defend any actaon or other Iegal proceedmgs in the name and oh behalf of thef S

L Company
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R refer to arbitration any question affecting the Company; ... L -:_': '

L _'éffeét and maintain insurances in respect of the business and properties of the Comp;a.n.y.;' Sl
s) .__'uée the Company's seal;, ~ - o
Uty . do all acts and to execute in the name and on behalf of the Company any deed, receipt or -~~~
' ~other document, .. e - R o o L
(W) draw, accept, make and endorse any bill of exchange or promissory note in the name-and on
' - behalf of the Company;, - . - .. S TR
S - “appoint any agént 16 do any business which he is unable to do himself or which can more
" conveniently be done by an agent and have the power to employ and dismiss employees, ..
~agents and/or advisors at such salaries or remuneration-and on such terms of service as the: -~
- Receiver in his discretion may think fit, - - : S : g B
) doall such things (inclding the Carrying out of Works) as may be necessary for or incidental
- or conducive to the realisation of the Receivership Property; . . ST
9] _' make any payment which is necessary or incidental to the-pe.rfo'rmaﬁice of his functions: R
(y) " cary on or permit the carrying on of the business of the Corﬁpényj_ R
" {2)  establish Subsidiaries of the Company; |
(ag) “transfer to Subsidiaries of the Cofﬁﬁéhy the whole or any-'p:a'rt"of the business or'Recéivé'rsh'ip""._ o
o Property; - e . ' R o
| (bb)  grant or accept a surrender of a lease or tenaricy of any of the Receivership Proverty. and .
.. take a lease or fenancy of any properties required or convenient for the business of the "
. Company;, - .. L e L . e
(cc)~ make any arrangement or compromise “on behalf of ‘the: Company in respect of the
~Receivership Property, . - - . T - . L R
: (d'd)';_'-"_"céll"-Up,_ or"'req'iji'r'e the _Z'd'i'réctc")rs' of the _'Co'mpa!ny to- call up, any uncalled capital of the.'_:'-'_'_' R
o Company,. - L L : L e
S (ee) 'rfahk"'an"d:'c:il'ai'm"'in'.the bahkfu‘htéy;"insibl\.'rency,'.s'éé;u'esfration'_or'liquidétioh of any person
' " indebted fo the Company and to receive dividends, and to accede to frust deeds for the
creditors of any such person. - - : T S S - ST :
" He shall also have all powers from time to time conferred on receivers by statute without, in the case -
- of powers conferred by the Law of Property Act 1925, the restrictions contained in Section 103 of that’
9.2 'The Security Trustee may from time to time determing the remuneration of any Receiver and section |
7 109(6) Law of Property Act 1925 shall be varied accordingly. A Receiver- shall be entitled to.. " =
" “remuneration appropriate to work and responsibilities involved upon the basis of charging from time to
.. time adopted by the Receiver in accordance with the current practice of his firm. T :
93 : The S.ecurity Trustee may_rerhove any Receiver (except an iadministrative.'récéiver). In case of such
- removal or the retirement or death of any Receiver, the Security Trustee may appoint another in his -~ -
‘place. At the time of his appointment (or at any time afterwards) the Security Trustee may fix the

S " remuneration of the Receiver on such basis as the Security Trustee shall determine. This may include
- afixed fee or an hourly rate or a commission. . - . S TR :
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94 The Security Trustee may appoint more than one person to act as the Receiver. Where more than -
" one person shall be appointed to act as Receiver, those so appointed shaii carry out their duties, . * .
- exercise their rights, and be subject to their obligations jointly as well as severally. References in this =~
“deed to the Receiver shall be to each and all of them as appropriate. o L

' :'_1.'9.5_ : Any'appOint'nient,' or fixing of the remuneration of the Receiver bi"ahy such removal shall be made i~ e
' . writing and be signed by any director or authorised officer of the Security Trustee. - RTA

9.6 Any Receiver appcinted under this deed shall be the agént of the Company. He shall be in the same .
' position as a Receiver appointed under the Law of Property Act 1925. The Company shall be solely .~
" responsible for his acts, omissions, losses,. misconduct, defaults and remuneration. The Security
Trustee shall not in‘any way be liable or responsible either to the Company or fo any other person for
- any of them. . TP e : IR T
9.7 The Security Trustee may at any time give up possession of any part of the' Receivership Property
" andfor withdraw from the receivership. .. = _ IREE U TSP PR
9.8 Whetheror 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. S S

10 ADDITIONAL POWERS

: _10'.1 . In addition to-thé".'pcjwe'rsi of l'easing' or accepting surrenders of leases conferred on mo'rfgégéé's' by o
- sSections 99 and 100 of the Law of Property Act 1925, it shall be lawful for the Security Trustee orany . -
* Receiver without the restrictions contained in those Sections:. . ... RO o

. --_'(é). - to grant a.n:y lease of all'or ah'y""pa'rt of the Chérged Assets upon such terms as the Security
o Trustee or the Receiver shall in its absolute and unfettered discretion think fit; and :

(b)) toaccept a surrender of any lease of all or any part of the Charged Asséts on such terms as
: “the Security Trustee or the Receiver in its or his discretion shall think fit. . - e

102 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 mortgagees by that Act shall apply to this
" security but without the Act’s restrictions as to giving notice or otherwise. Accordingly for the purposes
" of a sale or other exercise of any such powers the whole of the Secured Monies shall be treated as
"due and payable immediately upon the execution and delivery of this document. .. - o

453 The restrictions on the right of consolidating morigage securities, which are contained in Section 93 of
: - 'the Law of Property Act, shall not apply to this security.. _ el R _ :

1044 The Security Trustee may, at any time without discharging or in any other way affécting this security
: ~or any remedy that the Security Trustee may have, grant to the Company (or o any other.person) =
time or indulgence or abstain from perfecting or enforcing any remedies, securities, guarantees or.- .
“rights which the Security Trustee may now or afterwards have from or against the Company or any
- other person.. . ' e ' : TR OO TA tF S

L Ui05 Hthe Security Trustee receives or s treated as having received notice of any subsequent mortgage or
~.charge affecting any of the Charged Assets then the Security Trustee may open & new account with - -
the Company. If it does not open a new account, it shall nevertheless be treated asifithad donesoat -
the time when it received or was treated as having received such notice. From that time all payments ==
‘made by the Company to the Security Trustee shall be credited or be treated as having been credited -
to the new account. Such payments shall not operate to reduce the amount secured by this deed- -
when the Security Trustee received or was treated as having received such notice.. ... . .

11 APPLICATIONOFMONIES =
411" Al monies received by the Security Trustee or by the Receivér unde of by virtue of this deed shall be
~- . applied in the following order; . ool : L . -

ST g
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performance (or attempted exercise or performance) of any of the powers or authorities Lo ;
conferred by orin any other way connected with this deed; : . S

(c)'- :'_ in payment to the Recewer of hIS remuneratron flxed in accordance W|th clause 9 1 of thlS. '
-0 deed; : : L '

{d} any slims due to any person under any applroabte statute P

'--'-(e)_ - -_rn payment to the Benefrcrartes for applloatuon in or towards the drscharge of the Secured ':_ S
- Monies due to each respec:tlve Beneficuary in accordance W|th the' prowsrons of the Securrty: .
- Trust Deed; and then _ : _ O : o '

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

112" -Any surplus shall not carry lnterest The Receryer or the Secunty Trustee may pay any surplus mto S
wocn any of the Company’s bank accounts including an account opened specifically for such purpose. The
- Security Trustee shall then have no further lability for such surplus _ . -

113 Followmg the enforcement of thls secunty, any monies recelved by the Secunty Trustee may be T
o " appropriated by the Security Trustee in its discretion in or towards the payment and discharge of any R
o 'partofthe Secured Monies. - L e . :
1140 The Securrty Trustes or the Recerver may credit any' m'c')mes to a suspense account for so long-and in- -
Co o such manner as the Security Trustee may from {ime to time determine. The Receiver may retain the R
- -same for such period as the Recefver and the Secunty Trustee consider expedlent .

S -_AIl.monles rece:ved by.'the Company under- any insurance. pol!cy on the Charged _-Assetsshall.be-' ROHNIY
<. -treated as part of the Charged Assets subject only to any rights of third parties having priority and to- -~ "
- the requirements-of any lease of the Charged Assets. They shall be applied at the discretion of the
~ Security Trustee either in reducing the Secured Monies or towards making good the loss or damage -~~~ -
“.-for which the monies became payable. Any monies received by the Company under any insurance on ..
- the. Charged . Assets shal! he held on trust for payment to the . Security - Trustee pendlng such -
oo application. L S L N B e

2 '_'.'PROTECTION oF THIRD PART!ES

- _12.1" ' _' No person paylng or handlng over monies to the Recewer and obtarmng a drscharge shaII haye any_ R
BENSRE responsmrlrty or liability to see o their correct apphcation L _ . :

= 122 No person dealrng W|th the Securlty Trustee or the Receiver need enqurre

: (a)" whether any event has happened giylng elther the Securlty Trustee or the Recewer the rlght- S o
Co0 to exercise any of his powers; . L T

(D) Coas to the proprrety or regularrty of ‘any act purportung or rntendlng to be an exercise of such' . : S
. powers; T : . S . . : |
. (c) B '3as to the: Va!rdrty or regularlty of the apponntment of any Recerver purportlng to act or to have_} o

N heen appolnted assuch;or . -
(d) _' - ‘whether any money remains owing upon thls securrty

123 All the protectron to purchasers contamed in Sectrons 104 and 1 O? of the Law of Property Aot 1925 R
g " shall apply to any person purchasing from of dealing with the Receiver or the Security Trustee as if .~
- the Secured Monies had become due and the statutory power of sale and appolntrng areceiverin-.
“relation to (to the extent permltted by law) had arisen on the date of this deed BRI
i o _ _ TP T S RS
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12'.'4'__ " No person dealing with the Security Trustee or the Receiver shall be affected by express notice that .
... any act is unnecessary or improper.. .. g o I e

43 LANDREGISTRY =~ '

g3 The "C'om.pah'y will notify the Security Trustée of any freehold or leasehold property which it now owns
. or which it may own after the date of this deed and will, at any time, meet any cost of registering this- -
" deed against any property which the Company may now, or in the future, own at the Land Registry. .

(&) 'The Company hereby consenits to the Security Trustee's -application to the Chief Land =
" Registrar in Form RX1 for the registration of the following restriction against each of the - -
~registered titles specified in Schedule 3 (and against any title to any unregistered Property -
" specified in Schedule 3 which is or ought to be the subject of a first registration of title at the
l.and Registry at the date ofthisdeed): .. .~ .. o . o BT

- WRESTRICTION:

" “No disposition of the registered estate by the proprietor:of the registered estate is fo be .~ = =
- registered without a writlen consent signed by the proprietor for the time being of the charge - - -
~.dated .~ - infavour of Close Brothers Limited (company number 00195626) referred to- - "
“in the charges register or, if appropriate signed on such proprietor's behalf by its attorney, =
directors andfor secrefary.” . . 0o R B

““(b)  In respect of any Property charged pursuant to this deed title to6-which is registered at the
.. Land Registry, the Company hereby represents and warrants that the security created by this-
" deed does not contravene any of the provisions of the memorandum and articles of ==
. association or any other constitutional decuments of the Company. . -

13.2" Any obligation on the part of the Beneficiaries to make further advances to the Company under the .~
" Finance Documents shall-be deemed to be incorporated in this Deed for the purposes of Section . . -
- 94{1)(c) of the LPA and the Security Trustee may apply in Form CH2 to the Chief Land Registrar fo R
~enter a note of such obligation on the register of each title of which the Company is the proprietor. . - :

14 CONTINUING AND ADDITIONAL SECURITY

141 This security is a confinuing security. It shall apply to al the Sécured Monies. despite any interim .
o settiement of account or discharge of the Secured Monies due to any particular Beneficiary until a final
" discharge of this security shall be given by the Security Trustee to the Company. . SRR

S a2 " This security is in addition to and shall not merge o otherwise prejudice or affect any other right or
©- . remedy of the Security Trustee or any assignment, bill, note, guarantee, mortgage or other security '
" now or in future in favour of the Security Trustee and/or any Beneficiary or held by or available to the ~
. Becurity Trustee and/or any Beneficiary, whether created by the Company or any third party. . = -
" 143 This security shall not in any way be prejudiced or affected by: |
" (a) ' any guarantee, mortgage or other Security now or in future held by or available o the Security
-~ Trustee an dfor any Beneficiary or by the invalidity of any of them or by the Security Trustee - -~
-~ andfor any Beneficiary now or afterwards dealing with, exchanging, releasing, maodifying or > 1.0
- abstaining from perfecting or enforcing any of them or any rights which it or they may now or .0
afterwards have; or . . o D ST
: by "by'.the Security Trustee of a'hy"Be'nefici.ar'y giving tirme for payment orindulgence or
" .compounding with the Company or any other persons. . .. ... = . o

.45 . CURRENCY INDEMNITY
484 For the purpese of or pending the discharge of any of the Secured Liabilties secured by this deed the =~
= o _Sec‘urity Trustee or any Receiver appointed hereunder may convert any monies received, recovered
. charge - oadd (010516) . - IR



- or realised under this deed (including the proceeds.of any. previous conversion) from their existing .- =
. -currency into such other currency as the Security Trustee or such Receiver may think fit. Any such =
- conversion shall be effected at the then prevailing spot selling rate of exchange, of the Security
. Trustee's bankers, for such other currency against the existing currency ' _ : e

o _.15.2-'_ The Company will lndemnify the Secunty Trustee agalnst any shortall between

_(é)‘ :_': any amount recelved or recovered by the Secunty Trustee in respec;t of any of the Sacured R o
~Liabilities which is conveérted in accerdance with clause 15. 1 rnto the currency in which such . .
o Ilabmty was payable; and : . o R

o ('b)'-" the amount payab!e to the Secunty Trustee under thrs deed in the currency of such Irabrhty
e DlSCHARGE o |
'_'_16.1' - Upon pa'y'm'e'nt and complete discharge and perfarmance of all the Secured Liabilities and of all costs,
- charges and expenses incurred by the Security Trustee under or in relation to this deed, the Security =
-~ Trustee shall, at the request and cost of the Company, duly discharge this security and any further -~

.. Security given in accordance with its ferms. The Security Trustee will also transfer to the Company
- any of the Charged Assets which have been assigned or transferred to the Security Trustee .

16.2 The rrght of the Securrty Trustee to recover the Secured Monles or to enforce the terms of thrs deed o
.- shall not be affected by any payment or any act or thing which may be avoided or adjusted under the -
7 lawes relating to bankruptey or insolvency or under Part VI of the Insolvency Act 1986. Any release or- . -
-discharge given or settfiement made by the Securlty Trustee relying on any such- payment act or thlng o
“shall be veid and of no effect o e _ . . S

T SERVICE OF NOTICES AND PROCESS

171" .Except as stated to the contrary herein, any written notice from the Security Trustee to the Company
Coooand any proceedrngs issued by the Securlty Trustee requrnng service on the Company may be given
SLor Served I o : R
(a) by de!ivering itator posting it to'the Company's 'regist'ered office or 10 such other: 'address'of"-'__ S
: - -the Company advised to and acknowledged by the Security Trustee as being effective forthe
L purposes of thrs clause BT B o 5

"(b)" ._ by de[wenng it at or postrng it to any address Iast known to the Securrty Trustee at whrch the
S Company carried on business; . . _ R

o © : '__by handmg it Companys officers; o

'(d):' b .'by a fax or e- marl to the Companys number or address advrsed to and acknow!edged by the
L Securrty Trustee as suitable for communication between the parties.. N

' _ 172 Any sich notrce or process shall be consrdered served
; __"(a)':_" If dehvered - at the time of dellvery; ': :
by if sent by post - 48 hours from the time of posting;
(o) if sent by fax or é-riiail - at the time of transmission; or o e
(d)-._-_. : 'rf handed over at the tlme of handrng over.: :
o '._-1?.3 Any notrce in- wrrtrng by the Company to the Secunty Trustee requrred hereunder must bear the _
clonosoreference, Secunty Manager Ciose Brothers Invoice Finance and shall take effect at the time it is- -
~received by the Security Trustee at its registered office or at such other address the Secunty Trustee -
may advise in wrrtrng o the Company for this purpose. . o o :
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181 The Company certifies that the executlon of this deed has been duly authonsed by a resolution of the Vo
- “Company’s Board of Directors and that it does not break any. of the provisions of the Company’s . -
. Memorandum and" Articles of Association or of any other Encumbrance, Securily or agreement . ...
" ‘entered into pnor to the date of this deed or the laws of any ;unsdrctron appiylng to the Company S

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

e '-(a)"' ~itis and will at al times be the sole benaficial owner with full title guarantee of all the Charged”- S
' - Assets and that no Encumbrances affect it except the Eneumbrances (If any) set ouf in ..
- " Schedule 4 and general liens in the ordinary course of business; - SR

:'(b) : Lt has and W|Il at aII tlmes have the necessary power to énter mto and perform rts ob!ugations o
: _-under this deed . . _ AR _ _

ey “this deed constitutes its Iega! valrd b:nd:ng and’ enforceable ob!rgatzons and is-an etfectlve"_-'
o securaty over all and every part of the Charged Assets in accordance with its terms; .

(dy - all necessary authorlsatrons and consents to enab!e or entrtle rt to enter into ‘this deed have'. e
- been cbtained and these will remain in full force and effect: dunng the existence of this
'_'-secunty, : R o . S R
- ey the Company has acquired, maintained and complied with all Environmental Licences (if any) =&
oo needed for its use or occupatlon of the Charged Assets or for the conduct of its current’ . -
-:'busmess T e T . TR _ o

"(f)'- o _' the Company has compl:ed wrth aIE other appllcabie Envrronmental Laws and has not done or' :
o permitted any act or omission whereby its Envrronmental Licences (sf any) could be varied or
" revoked; : . : SR . . .

gy so far'as the Company is aware there has been no discharge, spillage, release oremission of = .-~
any prescribed, dangerous, noxious or offensive substance or any controlied waste on, intoor
~from any of the Charged Assets or any premises adjoining any part of it; and no such
" substances or any controlled waste have been stored or disposed of on-or in any part of the :
~Charged Assets or, so far as the Company is aware, in any adjoining: premises except ino
'._'aocordance with the reqwrements of the appllcable Environmantal Laws Lo . . o

g (h) | __-the Company is not in breach of and has not rncurred or become subject to any cw|l or
- Ceriminal liability under any Environmental Laws or the terms of any Environmental Licence;

(i)  the Company has obtalned and malntalned a!l such insurance polrcres as would be-'
" maintained by prudent companies carrying on business of the type carried on by the
" Company at all relevant times and has complued in aII material respects with the terms and RO

" conditions of such po!scres
'."'I 8.3 : The Company undertakes that no Encumbrances (other than a general I:en in the ord;nary course of S
. “business) ranking in priority to or pari passu with the charges created by this deed wztl arise afier the
o -date of this deed over the Charged Assets. e : : '
18 ' TRANSFERS AND DISCLOSURES
| 191 ThIS deed and the Securlty created by and under |t is freely transferable by the Securlty Trustee

192 The Cornpany may not assign or transfer any of lts nghts andlor oblrgatlons under th|s deed Nor may s : :
' ~the Company enter into any transaction which would result in any such obllgataons passlng to another =

person..
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01930 “The Security Trustee may. disclose any  information- about the” Company end any member of the'
: - Company's Group and any other person connected or associated with it to any member of the Close -
-~ Group and/or to any person to whom it is proposing to transfer or assign or has transferred or.
“assigned this deed and/or the Security created by or under it. The Company represents and warrants™ =
~- thatit has and (so far as permitted by law) will maintain any necessary authority by or on behalf of any' L
-~ such persons to agree to the provisions of this clause. . o 5 R

200 SECURITY TRUST, THE SEGURITY TRUSTEE AND THE BENEF!C!AR!ES

201 Al Secunty and dlsposmons made or created “and all ob!ugat:ons and undertaklngs contamed in th|s RO
' " -deed to, in favour of or for the benefit of the Security Trustee are made, created and entered into in--
“favour of the Secunty Trustee as trustee for the Beneficiaries from time fo time. | . B

202 The Secunty Trustee shall have only those dutles ob!ugatsons and responsnblhtles expressly spemfled- S
.. in this deed and shall not have any implied duties, obligations or responsibilities. in performing or .
" -carrying out its duties, obligations and responsibilities, the Security Trustee shall be considered to be ™ -
~acting only in a mechanical and administrative capacity (save as expressly provided in this deed) and R
- shall not have or be deemed to have any duty, obligation or responsubahty to or relat!onshlp of trust or’-
'-agency with the Company : - S L o

o _26.3. 'The Company sha![ pay to the Securuty Trustee euch reaeonab!e fees in respect of Jts actmg as'_ R Ry
o Security Trustee as the Security Trustee and the Company may agree from time to time, if any Sl

204 _The Company shall pay 1o and lndemmfy the Secunty Trustee for all costs reaeonably incufred and o

. ~expenses of the Security Trustee in the release of any Security created by the Company in favour of -~
~. the Security Trustee (in each case including but not timited to legal fees and etamp duty) and all value
- radded tax and similar tax charged or chargeabie in respect thereof. - ; - . A

205, The Company shall mdemnlfy the Secur!ty Truetee and keep it mdemnufued agalnst aII |labl|lt!eS costs :
~charges and expenses (including in each case value added tax and any similar tax charged or'
- .. chargeable in respect thereof} to which the Security Trustee becomes subject by reason of being the .
~ Security Trustee or properly incurred by it or by any person appointed by it to whom any trust, power,
- authority or discretion may be delegated by it in the execution of the trusts _powers, authorities or - _1' SR,
discretions vested in the Securlty Trustee Under this Deed S . SRR

L2086 “The Benefrcranes may appornt a reptacement Security Trustee after consu!tatlon W|th the Company-. ST
: " and otherwise as provided by the ferms of the Security Trust Deed. The Company shall-take such =
‘action as may be necessary, and the Security Trustee at the request (and properly incurred cost) of - = -
“the Company shall take such action as may be practicable, in order that the Security granted in favour . o
- of the Security Trustee shall provide for effective and perfected Security in favour of any replacement -
" Security Trustee including making available to the replacement Securaty Trustee such documents and .~
'-'records as the replacement Security Trustee shall request . ORI

207 The Secunty Trustee and any Recelver may from time to tlme detegate (mcludmg by power of S
. attorney) to any person or persons {including, without limitation and for the avoidance of doubt, any
Beneficiary or Beneficiaries) any of the powers, authorities and discretions that are for the time being
" exercisable by the Security Trustee or a Receiver under this deed. Any such delegation may be made -~ -
“upon such terms and conditions (including the power to sub-delegate) as the Security Trustee or such ..
" Receiver may think fit. Neither the Security Trustee nor any Receiver will be liable or responsible to - =~
- 'the Company or any other person for any losses, liabilities or damages arising from any act, default, L
“emission or misconduct on the part of any delegate or sub- de!egate _ . O

= . 20.8 The Secunty Trustee may assugn and transfer all’ of its nghts and obllgatuons under thls deed to a .
' : replacement Securlty Trustee appointed in accordance w:th the terms of the Security Trust Deed. B

o ".-_"'20'.9 ThlS deed shall remain in full force and effect and’ blndmg on the Company notwuthstandmg any' S
. “amalgamation or merger that may be effected by the- Security Trustee with, or the sale or transfer of
“all or any part of the Security Trusiee’'s undertakang and assets to, another person R

-¢harge - oadd (010516) Tl



- 20.10 - Any member of the Close Group with which the Company enters into a Finance Document that = = =
. requires the Company to grant Security shall procure that the Security Trustee enter into the relevant
~security  Document with- the Company and such member of the Close Group shall become a
- Beneficiary without further act or consent on the part of the Company. Promptly following a member of . .
.- the Close Group becoming a Beneficiary the Security Trustee shall certify to the Company in writing . -
o that such member of the Close Group has satisfied .all the Security Trustee’s requirements for
" accession to the Security Trust Deed and has become a Beneﬂcrary : :

21 MISCELLANEOUS

211 No delay or omission on the part of the Secunty Trustee in exercrs:ng any rrght or remedy under this o
- deed shall impair that right or remedy or operate as or be taken tc be a waiver of it Any single, partial - _
" or defective exercise of any such nght or remedy shail not prevent the further exercise of that or any; o
~other right or remedy : ; : .

212 'The Secunty Trustee's nghts under this deed are cumulatlye They are not exclusive of any rughts S
e proylded by law. They may be exercrsed from time to time and as often as the Securrty Trustee sees
2130 Any waiver by the Securrty Trustee of any terms of this deed or any consent or approvat grven by the' g
- Security Trustee under it shail only be effective if given in writing. Such consent and approval shall
= ~-then only apply for the purpose stated and be subject to any written terms and conditions imposed by' e
o the Security Trustee _ N - e .

214 '_If at -any trme any oneor more of the prowsrons of this deed is or becomes 1llegal lnvahd or__ S
. unenforceable in any respect under the laws of any jurisdiction then neither the legality, validity or = -
- enforceability of the remaining provisions of this deed nor the legality, validity or enforceability of such -
1 provision under the law of any other Junsdlctron shall be in any way affected or impaired as a result.

- _':.':21.5.' Any certificate srgned by a direotor or authorrsed oﬁucer of the Securlty Trustee as to the amount of Lo
: - the Secured Monies at the date of such certificate shall, in the absence of mamfest error, be R
conclusive evidence of such amount and be binding on the Company.: 3 . o

' -'.i"21-6"'-:-':Thrs deed may he- executed in. any number of counterparts It wrll then be as effectlve as n‘ atl
Sl mgnatures on the counterparts were on a single copy of this deed. _ .

217 The paper on WhICh this deed is written is. and will remain at all trmes the property of the Seourlty"z e
e Trustee even after the discharge of this security : e S

o218 '-"The Benefrcranes from time to time may anforce-aind 'enjoy' 'the"b'e'n'e'flt of the terr'ns of this deed. - o
Unless expressly provided to the contrary in this deed, a person who is nota party to this deed hasno -
- right under the Contracts (Rtghts of Third Partaes) Act 1999 to enforce or enjoy the benefit of any term .
: .'.ofthrsdeed _ o o _ B _ e

21 9 g Notw:thstandrng any- term of thls deed the consent of any person who IS not a party to |t is-not SR
- required to rescind or very this deed atany time . U ST B L
22 JURISDICTION R
224 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 connectuon ‘with any matter arisang under o
B} _'_.thrsdeed . _ : T
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o Name oo _
s oo Incorporation

. Closelnvoics Finance Limited -~~~ 00935049, England and Wales =
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" The Debt Purchase Agreement entered into between the Company and the Receivables Financier =~
- .- dated on or about the date of this deed or in respect of which this deed is to form Security. - o

- charge - oadd (010516} 5



I SCHEDULEZ................. S

Title N"u'mbe'r_.

. Unregisteredland o o
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SUOVOWVO S —— o
UEMIZ 250 c
) 3 AXLE FLAT BED LORRY ...................................................................................... .'
CAPAC[TY 16 OOOKG B Lo
0 RECORDED: 980,010 KM
- YEAR: 2000 . R
'-REGISTRATION:-WGDG'HJ'W .. A

CUFORKUFTTRUCKS o 0 RS
CCATERPILLAR . . o =
i Gpas I
.;LPGFORKLWTTRUCKVWTHSHJESHWT L
FORKS . . . '_ . .. AREREN . .........................
 CAPACITY: 2,500KG -'Lf L ';;f_IVZ ................... .
*-,SERUM_NUEABER ET17866479 L .

' ':".__LANSING LINDE ; I e S
S50 L L T T e
: '.._-.'_._.DIESELSIDE LOADER FORK LIFTTRUCK .
- CAPACITY: 5,000KG . o :
- SERIAL NUMBER: EI316M00264
'_YEAR 2001

L .-LANSING LINDE'
850 : ST
S DIESEL SIDE LOADER FORK UET
CTRUCK :
- CAPACITY:5,000KG
'SERIAL NUMBER: E1316M00264
YEAR: 2001

. O\IERHEAD TRAVELLING CRANES
- STREET . o
APPROXIMATELY 15M SPAN OVERHEAD S
*~ TRAVELLING CRANE '
- CAPACITY: 8 TONNES
- SERIAL NUMBER: 1389601
ST UWITH o L
- STREET ! PENDANT CONTROLLED HOIST i
" CAPACITY: 8 TONNES - |
00 COMPLETE WITH EHP LDN5 5 TONNE L
- DIGITAL SCALE '

: _.-'STRHNGER L L
. APPROXIMATELY 15M SPAN OVERHEAD'*: o
ot U TRAVELLING CRANE . - '
- 'CAPACITY: 2 TONNES -
L UWITH . S
- PENDANT CONTROLLED HOIST




' 'COMPLETE WITH AE ADAM IHS SERIES 5 o
TONNE DIGITALSCALE - © o RN
E SER!AL NUMBER.23853 - B : - _:. s L -
DEMAG - R S . I : .' o
. APPROXIMATELY 15MSPAN OVERHEAD - -:. .............................................. e
L .:. TRAVELLING CRANE ) . . e R RETNEES -
" "CAPACITY: 5 TONNES -
" SERIAL NUMBER: 8216 - T ST o
CUYEAR:1997 o o i
- WITH DEMAG PENDANT CONTROLLED -
o HOIST .
o "CAPACLTY STONNES

S D.B. CRANELTD ' TR
. APPROXIMATELY 15M SPAN OVERHEAD." i

. TRAVELLING CRANE .
~ CAPACITY: 3:2 TONNES -

" SERIAL NUMBER: HP28051 - .

" WITH STREET PENDANT CONTROLLED

- HOIST - : i

CAPACITY 32TONNES =

'{'MOXEY _ R : B R
L _APPROXIMATELY 15M SPAN OVERHEAD“-.'_ S,
0 TRAVELLING CRANE - - - S
'CAPACITY: 2TONNES - S
~'WITH UNBRANDED PENDANT CONTROLLED
CUHOIST . S
. CAPACITY: 2TONNES

SAWS._ RRNER
. HYDMECH
COH-22A :
" HORIZONTAL AUTOMAT!C BANDSAW '
. CAPACITY: 22INCHES -~ -
“ . USERIAL NUMBER: 005051555
T YEAR: 2005 . :
- WITH ROLLER OUT FEED TABLE

o KasTO

U UKASTOTECA3 :

. HORIZONTAL AUTOMATIC BANDSAW

7 CAPACITY: 400MM '

" SERIAL NUMBER: 6600 101 014

UUYEAR: 2000 - e
o WITH ROLLER TAKE OFF TABLE AND SWARF_-.'j -

. CONVEYOR S



CCRF270S S R
7 HORIZONTAL MITRE BAND SAW ..l e R
- SERIAL NUMBER: 79D0633 . o . L T [ L .
"T-YEAR 2007 T L e
s "KASTO S
_'_-"_-KASTOGRIPSPEEDClO RS
LTUNC FULL‘(AUTOMATICCIRCULARSAW RTINS
- CAPACITY: 100MM DIAMETER -
- SERIAL NUMBER: 3301 001 007
“YEAR: 2008 SO BT
COMPLETE WITH SWARF CONVEYOR ETIRRE
“LOADING RACK AND 7.5M BAR FEED

- 'ROHBITSUNE.
S TKSC 101GL SR
SUUUNC FULLYAUTOMATICCIRCULARSAW.'_' Ly
“. - CAPACITY: 101IMM
. "SERIAL NUMBER: 23032/01724 RRBRE
. YEAR: 2003 - S
- COMPLETE WITH SWARF CDNVEYOR -
" 'LOADING RACK AND 6M BAR FEED . -

o :DANOBAT
S CPSAA0A |
- NC AUTOMATIC HORIZONTAL BANDSAW
" CAPACITY: 440 MM ks
- SERIAL NUMBER: 0606 900752 i
© . YEAR:2006 . o
" WITH ROLLER FEED TABLES

o '_ _RACKING §
- 8: PURPOSE BUILT STEEL SENGLE SIDED FIR
" TREE TYPE STOCK RACKS -
“CAPACITY: 35 TONNES (APPROX)

_--._'12 PURPOSE BU!LTSTEELTOAST RACK. &
 TYPESTOCK RACKS -

_73 SMALL CAPAC!TY STEEL TOAST RACKT_-' PRI
“TYPE STOCK RACKS

"'-OTHiERMACH'lNERﬁY —
" KAESER HPC B
SX6 :
- RECEiVER MOUNTED PACKAGED AR
. .COMPRESSOR .
. MWP: 8 BAR
" SERIAL NUMBER: 1011
"'_-"'YEAR 2008 :
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“This SUPPLEMENTAL CHARGE lsmadeonthe 20{17

o BETWEEN |
TR ]LIMITED (reg|stered with the number [o .~ :.})"wh:os'e..reg'iStered officeisatfe 1.
: -'-:(the"Company) and B R
L _(z)-_“.- CLOSE BROTHERS' LIMITED (regrstered With the number 00195626) ‘whose' registered S

~“office is at 10 Crown Place, London, EC2A 4FT, as security trustee for the Beneficiaries (in . . -
~that capacﬂy, the “Securzty Trustee™). : . _ . I

'ﬂ_BACKGROUND
A e The Company is a party to a Debenture (as deflned below) under whloh it granted securrty e
- over all its present and future assets as security for the Secured Liabilities (as defined inthe .
" Debenture) to the Seounty Trustee on trust for the Benefacrarles from time to time. . g R

- -.':'B': .'The Company entere into thle Deed pursuant to clause 6 3 of the Debenture in order to grant
-~ the security over the Charged Property (as defined below) L o

. ITIS AGREED: e _
R DEFINITIDNS AND INTERPRETATION &
11 Deﬂmtlons B

: .In this Deed (uncludmg the recrtals to |t)

: ._'(a)'_? "-.-terms defined in or construed for the purposes of the Debenture haye the same meanmgs
" when used in thlS Deed {(unless otherwrse defined in this deed) and ' S '

S by - the followrng terms have the followrng meamngs
_: "Charged Property" means all Equrpment charged in olause 2.2 6f this deed and

2 "Debenture" means the all assets debenture dated [ ] fade betwsen the Company and
the Securlty Trustee L _ : e R o :

12 Interpretatlon 5
R (a)";..: " Unless 2 contrary mducatron appears any reference in thls Deed 1o the "Company“ or the
- "Security Trustee” or “the Beneficiaries” shaii.be construed .so as to include their =
- - respective successors in title, permitted assigns and permltted transferees : :

' (b) o The pnnmples of conetructlon set out in clause 1.2 of the' Debenture shall apply to thlS deed S S
- mutatis mutandis, as if they were set out in full in this deed . o . o

L 1.3 Incorporatton of prows;ons ; _:' :

_ '_--'Claueee 17 20:1 and 21 8 of the Debenture are mcorporated into this deed, mutatls mutandls as rf _ o
'they were sef out in full in thrs Deed. . L : : o : s

2 e - GRANT OF SECURITY

2.1 Nature of securaty S
S a0
- charge - - sadd (010516) o o



_ @ _'_"m favour of the Securlty Trustee

" by 'wrth full trt!e guarantee in accordance with the Law of Property (Mrsce!laneous Provrsrons) Act_
':.-__1994 and e R L

e .'i(c) ::_ as contln ulng securlty for payment of the Secured Llab!ht!es

S 22 ___Mortgage S
The Company hereby' charges by way of first legal mortgage and as a continuing security. for the -
.- discharge of the Secured L!ab:htles all rrght title and interest in- the Equipment detailed in the
- schedule hereto. o . . o

23 -"Appllcatlon of Debenture prov:srons

R (e)" L a!l references in the Debenture to the “Charged Assets" sha!l be deemed to refer a!so to the e
o - Charged Property charged by this deed; SR e

o ('b)".-' al references in the Debenture to "Secunty" 'created in favour of the Securuty Trustee shall : '_
L lnc!ude the Security created by or pursuant tothis deed; and L

ey 'all provrsrons of the Debenture relating to “Specrfred Equrpment” and/or the “Charged'_'
. Assets” or the "Security” created in favour of the Security Trustee (including, without
- - limitation, obligations of the Company and the rights of enforcement) apply respectavely to the
- -..Charged Property charged by this deed and to the Secunty created by this deed. : .

3. SUPPLEMENTAL DEED
S _i'Guara‘ntee and Debentiire
L . _;(a')" : _' ThIS deed is supplemental to the Debenture and is a Flnance Document

SR () B From the date of this deed the provnsrons of the Debenture and of this deed sha!l be read and : e
©. . construed as one and all references to the Debenture shall be deemed to incorporate the -
- provisions contained in this deed. . ; TR

BT 3 o Contintiance in force -

: - The prowsaons of the Debenture and ‘the other Flnance Documents contlnue to apply end remain in e 3
s full foree and effect : : : e :

COSTS AND EXPENSES

e __The Company shall promptly on- demand pay to the. Secunty Trustee the amount of aII costs and

- “expenses (including legal fees, valuation fees (and any VAT or similar Tax thereon)) incurred by the .
S Becurity  Trustee in connection with | the negotratron preperataen execution, registration_ and .
SR completron ofthisdeed.. . . . . o . e :

5 GOVERNING LAW

" This deed shall be interpreted and shall be governed by the laws of England. The Company will
“accept the nen-exclusive Jurlsdrctlon of the Eng!!sh Courts in connection Wlth any matter arising under ..
: thrsdeed S . R . _ . o

: IN WITNESS of whrch thrs deed has been duly executed as'a deed and has been dehvered on the L
ok date speclfred on paget of this deed . _ B TP
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N '_-.c'harg.é-oédd (010516)° R o



| . EXECUTION PAGESOFTHESUPPLEMENTAL CHARGE .. ...........................................................

T charge - oadd (010516)



N WITNESS of which this deed has been duly executed as a deed and has been dehvered onthe .. S B
S date speclfied on page 1 of th:s deed. _ : _ R e

- EXECUTED asadeed by ‘€ TWCKSGN 55 oo
- attorney for CLOSE BROTHERS LIMITED in the Attorney for Close Brothers Limited
'.-:_presenceof ; o . S e

- Witness :
- Signature -
o Name |
.. Occupation " L e SRR S
o Address o eidse anowmﬁsswmcsﬁmmc&
T RIDGELAND HOUSE T
165 DYKEROAD .
ce HOVE, EASTSUSSEK
TS 3SIGNED and delzvered as’ a’ deed by D&J ..
| .i'_-_.(STEELS) LIMITED acting by S¥cp hem L\{\;ff)\\“f
' : La d!rector in the presenoe

~of S

. Director <
. Signature -
. “Name ..

CWitness.
... Signature
~ 2 Name ERATRE
© Address

" charge - oadd (010516)




