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Company Name: VISTECH SERVICES LTD
Company Number: 07356057

Received for filing in Electronic Format on the: 27/12/2023 XCJSIONT

Details of Charge

Date of creation:  20/12/2023
Charge code: 0735 6057 0003
Persons entitted: CLOSE BROTHERS LIMITED (THE “SECURITY TRUSTEE”)
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: LISA REYNOLDS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7356057

Charge code: 0735 6057 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 20th December 2023 and created by VISTECH SERVICES
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act
2006 on 27th December 2023 .

Given at Companies House, Cardiff on 31st December 2023

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

Companies House s
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Close Brothers

invoice Finanoe

20 December 23

PARTIES

(1

@

VISTECH SERVICES LTD (registered with the number 07356057) whose registered coffice is at Boho Six
Offices, 9, Linthorpe Read, Middlesbrough, England, TS1 1RE (the "Company™);

CLOSE BROTHERS LIMITED (registered with the number 00195628) whose registered office is at 10
Crown Place, London, EC2A 4FT and whose address for service is Ridgeland House, 185 Dyke Read, Hove,
BN3 1UY, as security trustee for the Beneficiaries (in that capacity, the "Security Trustee™).

This deed is delivered on the date stated above. The Security Trustee has been appeinted by the Original Beneficiaries as

trustee

under, and has agreed to act in accordance with, the provisions of the Security Trust Deed in respect of the

Security created by this Deed

IT 1S AGREED THAT:

1

1.1

1.2

OAAD (1

DEFINITIONS AND INTERPRETATION

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

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

"Administrator® - any perscn appointed under Schedule B1 of the Insolvency Act 1986 to manage the
Company's affairs, business and property.

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

"Associated Rights" - has the same meaning as in the Receivables Financing Agreement.

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

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

“Close Group" - Close Brothers Group Plc and each of its Subsidiaries from time to time.
“Company’s Group" - the Company and each of its Subsidiaries from time to time.
"Debt" - has the same meaning as in the Receivables Financing Agreement.

"Encumbrance” - any mortgage, charge, pledge, lien, assignment, hypothecatich, security interest, title
retenticn, flawed asset agreement, preferential right, trust arrangement or cther security arrangement, whether by
law or agreement.

"Enforcement Date™ — the date cnwhich:

(@) the Security Trustee receives from any persch hotice of intention to appoint an Administrator; or

() the Company requests the Security Trustee to appoint an Administrater or any Receiver in respect of the
Company; or

(c) a petition is filed for the appointment of an Administrator in respect of the Company; or

(d) an application is made for the appcintment of an Administrater in respect of the Company: or

(e) an application is made for an administration crder in respect of the Company; or

1
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) an Administrator is appointed in relation to the Company; or

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

"Environmental Laws" - all laws, directions and regulations and all coedes of practice, circulars and guidance
notes issued by any competent authority or agency (whether in the United Kingdem or elsewhere and whether or
not having the force of law) concerning the protecticn of the environment or human health, including without
limitaticn the conservation of natural resources, the producticn, storage, transportaticn, treatment, recycling or
disposal of any waste or any noxious, offensive or dangercus substance cor the liability of any perscn, whether
civil or criminal, for any damage tc or polluticn of the environment or the rectificaticn thereof or any related
matters.

"Environmental Licence" - any permit, licence, authorisation, cchsent or other approval required by any
Envircnmental Law.

"Equipment™ - machinery, equipment, furniture, furnishings, fittings and fixtures and other tangible personal
property (cther than Inventory), including, without limitatich, data proccessing hardware and software, motor
vehicles, aircraft, dies, tools, jigs and office equipment, together with all present and future additions theretc, all
compehents and auxiliary parts and supplies used or to be used in connectich therewith and all manuals,
drawings, instructicns, warranties and rights with respect thereto wherever any of the foregoing is located and
any other asset which would be treated as a fixed asset under GAAP, including the Specified Equipment.

"Fixtures” - in relatiocn to a Property, all fixtures and fittings (including trade fixtures and fittings), fixed plant and
machinery and cther items attached tc that Property, whether or not constituting a fixture at law.

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

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

"Insolvent" - the happening of any cf the following events in relaticn to the Company:
(@ a distress or execution being levied on or issued against any of the Charged Assets;

(b) entering or seeking to enter intc any formal scheme of arrangement of its affairs or compositicn in
satisfaction of its debts with its creditors in accerdance with the Insclvency Act 1986,

(c) the Company taking any action for its winding up, dissolution or re-organisaticn (otherwise than for the
purposes of an amalgamation or recchstruction while solvent on terms previously approved in writing by
the Security Trustee) or for the appeointment of a Receiver, Administrative Receiver, Administrator,
trustee or similar cofficer to in respect of it or all or any part of its revenue or assets;

(d) a petition being presented or an order being made for the winding up of the Company;

(e) an administration crder being made or applied for,;

(f) a court application being made for the appointment of a Receiver or such a Receiver being appointed;

(d) a hotice of intention to appoint an Administrator being given by an persch or an Administrator being
appeinted;

(h) a meeting of creditors being called for winding up the Company or for any other purpose referred to in

the Insclvency Act 1886;

(i) a statutory demand under the Insclvency Act 1%86 being served,
() an encumbrancer taking possession of any part of the undertaking cor property of the Company;
(k) entering into any informal arrangement or composition with or for the benefit of the Company’s general

body of creditors;
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(n being unable to pay its debts as they beccome due,
(m) being deemed insclvent under the Insclvency Act 1986,
(n) taking any steps towards a Moratcrium.

"Intellectual Property” - all patents (including applications, improvements, prolonhgations, extensions and right to
apply therefor) designs (whether registered or unregistered) copyrights, design rights, trademarks and service
marks (whether registered or unregistered) utility mecdels, trade and business names, khow-how, formulae,
inventions, confidential information, trade secrets and computer software programs and systems (including the
benefit of any licences or consents relating tc any of the above) and all fees, royalties or other rights derived
therefrom or incidental thereto in any part of the world.

"Moratorium™ - a moraterium coming into effect pursuant to Schedule A1 of the Insclvency Act 1986 or pursuant
to paragraph 1A of Schedule 1 tc the Insclvent Partnerships Order 1994,

"Non-Vesting Debts" - all or any Debts of the Company to be purchased by the Receivables Financier pursuant
to the Receivables Financing Agreement but which fail to vest absclutely and effectively in the Receivables
Financier focr any reason, together with the Associated Rights to such Debts.

“Qriginal Beneficiaries” — the parties or parly (the “Original Beneficiary™), as the case may be, referred to in
Schedule 1.

"Other Debts" - all sums due and owing or accruing due and owing to the Company whether or not cn account
of its trading both present and future except:

(a) Non-Vesting Debts; and

(b) any Debts whilst they remain absclutely and effectively vested in cor held on trust for the Receivables
Financier under the Receivables Financing Agreement and whether such vesting results from a legal or
equitable assignment.

"Property” - the estate and interest of the Company in freehcld and leasehcld property wherever situate (cther
than any heritable property in Scotland) including all liens, charges, optichs, agreements, rights and interests in
or over such property or the proceeds of sale of such property and all buildings and Fixtures thereon and all
rights, easements and privileges appurtenant to, or benefiting, the same and "Properties” means all or any of the
same, as the context requires.

“Receivables Financier” - 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 (registered in England
with the number §35949).

"Receivables Financing Agreement" - the debt purchase agreement (if any) for the sale and purchase of Debts
and/or a conditional sale agreement and/or any other type of financing agreement between the Company and the
Receivables Financier including that the details of which are set out in Schedule 2.

"Receiver" - includes a receiver and/cr manager not being an administrative receiver (as defined in Sectich
289(2) of the Insclvency Act 1986) of the Receivership Property.

"Receivership Property™ - such part or parts of the Charged Assets not being the whole or substantially the
whole of the Company's property and assets within the meaning of section 29(2) of the Insolvency Act 1986.

"Remittances" - cash, cheques, bills of exchange, negotiable and ncn-negotiable instruments, letters of credit,
orders, drafts, promisscry notes, electronic payments and any other instruments, methods cr forms of payment or
engagement.

"Secured Liabilities™ - both the Secured Meonies and the obligations and liabilities in clause 2.1(b).

"Secured Monies” - all the monies which now or at any time in future may be owing 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 cn any account including all such monies due by the Company either alone or jointly
with any other person or cn any parthership account (even though the whole of any part of such monies is
represented or secured by any mortgages, guarantees, trust receipts, bills of exchange, leasing, hire or
conditional sale agreements, assignments, agreements for discounting or factoring of debts or any other

3
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agreements cr securities) and whether or not any of them have or has fallen due cor become payable and whether
or not default shall have been made in respect therecof together with:

(@)

(9)
(h)

all menies due or payable under the Receivables Financing Agreement (if any) or any loan or other form
of financing agreement or similar between the Cempany and any Beneficiary or by virtue of any
guarantee or indemnity given by the Company tc the Security Trustee and/or any Beneficiary;

all advances which any Beneficiary has made or shall make to the Company;

any indebtedness now or hereafter to be incurred by the Security 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 Cempany cor any other persch at the request or
order of the Company or under its autherity, either alche or jointly with any other persen and whether or
not by any of the following:

(i) making direct advances; or

(i) drawing, accepting, endorsing, paying or discounting any Remittance; or
(iii) entering into any bond, guarantee, indemnity or letter of credit: or

(iv) confirming orders; or

() otherwise accepting any other liability for or on behalf of the Company;

all mehies which the Security Trustee and/or any Beneficiary can charge to the Company and all costs
charges and expenses incurred by the Security Trustee andfor any Beneficiary following default in
payment of any such moenies or of breach by the Company of any of the provisions of this deed;

the charges of surveyors and/or solicitors instructed by the Security Trustee and/or any Beneficiary in
cohnection with any part of the Charged Assets,

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

(1) stamping, perfecting, registering cr enforcing this security; or

(i) negotiating this deed andfcr any Finance Doccument (or any guarantee, indemnity, priority
arrangement, waiver or consent in respect of any of themy); or

(iii) chtaining payment or discharge of Secured Mcnies; or

(iv) paying any rent, rates, taxes cor outgeings for the Charged Assets; or

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

(vi) the preservation or exercise of any rights under or in ccnnection with this deed or any attempt
to do so; or

(vii) giving a discharge or release of this security; or

(viil) dealing with or obtaining advice about any other matter or question arising cut of cor in
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 security held by the Security Trustee for the Secured Monies;

all monies expended by any attorney appointed under clause 6.3 in exercising his powers;

interest on all menies due and ocwing to the Security Trustee and/or any Beneficiary at such rate as may
from time to time be payable pursuant to any agreement or arrangement relating thereto.

"Securities™ - all stocks, shares, bonds and securities of any kind whatscever and whether marketable or
otherwise and all other interests (including but not limited to lcan capital) both present and future held by the

4
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1.3

Company in any persen and includes all allotments, rights, benefits and advantages whatsoever at any time
accruing, offered or arising in respect of or incidental tc the same and all money or property offered at any time
by way of dividend, conversicn, redemption, bohus, preference, opticn or otherwise in respect thereof.

"Security™ - any mortgage, charge, pledge, lien, assighment, hypothecation, security interest, title retenticn,
flawed asset agreement, preferential right, trust arrangement or cther security interest securing any obligation of
the Company or any other agreement or arrangement having a similar effect.

"Security Trust Deed" - the security trust deed dated on or about the date of this Deed and made between the
Security Trustee and the Original Beneficiaries pursuant to which the Security Trustee has been appointed and
has agreed to hold the benefit of the Security constituted by this Deed and any subsequent Security created by
the Company in favour of the Security Trustee on trust for the Beneficiaries from time to time.

"Security Trustee" - where the context permits, includes the Security Trustee's officers, delegates, agents and
representatives.

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

"Subsidiary™ - a subsidiary as defined in sectich 1159 of the Companies Act 2006 and unless the context
otherwise requires, a subsidiary undertaking within the meaning of section 1162 of the Companies Act 2006,

"Supplemental Charge™ - means a charge granted cr tc 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:;

In the construction and interpretation of this deed:

(@) unless a contrary indication appears a reference tc the Security Trustee shall be construed as a
reference to the Security Trustee as trustee for each of the Beneficiaries;

() where any right, interest or title is granted or any covenant, undertaking, representation or warranty is
given by the Company in favour of the Security Trustee it shall be 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 Security Trustee and/or the Beneficiaries;

(c) any reference to any "Beneficiary”, “Original Beneficiary®, “Receivables Finhancier®, any member of
the “Close Group”, the "Company’s Group", the "Security Trustee" cr tc any other perscn shall be
construed so as to include its successors in title, permitted assigns and permitted transferees (whether
immediate or derivative) and, in the case of the Security Trustee, any replacement security trustee or
(trustees) appeinted in accordance with the Security Trust Deed,

(d) a reference to a "Finance Document" or any cther agreement or instrument is a reference to that
Finance Document cor other agreement or instrument:-

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

(iiy as the same may have been assigned, novated or otherwise transferred by the relevant
member of the Close Group, and

(iii) where permitted by the terms of such Finance Document, as the same may have been
assigned, novated or otherwise transferred by the Company;

(e) the singular shall include the plural and vice versa; reference to cne gender shall include a reference to
any other genders;

) references to persons shall be treated as including individuals, firms, partnerships, corporations, organs
of government, whether local, naticnal or supra national and any other entity recegnised by law;

(g) references to any Act of Parliament shall be treated as including each Act as amended, modified or re-
enacted frem time tc time and all rules, regulations, orders and subcrdinate legislation made in
accerdance with it;
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3.1

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

where the Company has an cbligation to carry out an act then it shall be fully responsible for the costs
ahd expenses of doing sc;

where the Security Trustee acts in accordance with this deed the Company will indemnify the Security
Trustee against all costs and expenses incurred;

where any discretion is vested in a Receiver or the Security Trustee it shall be treated as an absclute
discreticn;

each of the provisicns of this deed shall be severable and distinct frem che another;
references to charges shall be treated as references to mortgages and charges created by this deed;
references to this security shall be treated as reference to the security created by this deed,;

any powers given in this deed to an administrator shall apply to the fullest extent permitted by the
Insclvency Act 1986;

headings to clauses are for reference cnly and shall not affect the interpretation of this deed;

the meaning of general words intreduced by the word other or the word otherwise shall not be limited by
reference to any preceding word or enumeration indicating a particular class of acts, matters or things.

COVENANT TO PAY

The Company agrees with the Security Trustee:

(@)

()

to pay the Secured Monies, which are now or shall hereafter be due in accerdance with the terms of the
relevant Finance Document, transaction, Security, instrument or cther cbligation giving rise thereto the
Company's indebtedness to the relevant Beneficiary tc whom such Secured Monies are owed; and

to discharge all cbligations and liabilities, whether actual, accruing or contingent, now cr in future due,
owing or incurred under the Finance Documents in whatever currency denocminated and on whatever
account and howscever arising, whether alone or jointly and in whatever style, name or form and
whether as principal or surety.

CHARGING PROVISIONS

As security for the payment of the Secured Monies and the discharge of the Secured Liabilities, the Company
with full title guarantee now gives the following mortgages and charges in faveur of the Security Trustee namely:

(@)
()

(©)

a legal mortgage on the Preperties (if any) specified in the Schedule 3);

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

a fixed charge on all of the following assets belonging to the Company, whether in existence now or in
the future:

(i) the freehold and leasehold properties of the Company not effectively mortgaged under clauses
3.1(a) or (b) including such as may hereafter be acquired;

(i) all Fixtures in, on cor attached to the property subject to the legal mortgages under clauses
3.1(a) or (b) and all spare parts, replacements, modifications and additions for or to the same;

(iii) any cother freehcld and leasehcld property which the Company shall own together with all
fixtures and fittings (including trade fixtures and fittings) and fixed plant and machinery in, on or
attached tc such property and all spare parts, replacements, modifications and additions for or
to the same;

5
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3.2

3.3

3.4

35

(iv) all Specified Equipment (if any) and the benefit of all contracts and warranties relating to the
same;
(v) all Equipment, (other than Specified Equipment), and the benefit of all contracts and warranties

relating to the same;
(vi) all goodwill, unpaid and/or uncalled capital of the Company;
(vii) all the Company's Intellectual Property;
(viiy  all the Company’s Securities;

(ix) all loan capital, indettedness or liabilities on any account or in any manner owing to the
Company from any Subsidiary of the Company or a member of the Company’s Group;

() all amounts realised by an administrator or liquidater of the Company, upon enfocrcement or
executicn of any order of the Court under Part IV of the Insclvency Act 1986;

(xi) all documents of title to any item of property which at any time and for any purpose has been or
may be depesited with the Security Trustee;

(xii) the assets mentioned in the title documents referred to in (xi) above;

(xiii) any account in the name of the Company under the control of or operated in accordance with
the directions of any member of the Close Group;

(xiv) any indebtedness of the Receivables Financier to the Company from time to time.
a fixed charge on all the Company’s Non-Vesting Debts, present and future;
a fixed charge on the Company's Other Debts, present and future;

the Company, with full title guarantee, hereby charges tc the Security Trustee by way of first floating
charge as a continuing security for the payment and discharge of the Secured Monies its undertaking
and all its property, assets and rights whatscever and wherever located both present and future (other
than any property or assets frcm time to time effectively charged by way of legal mortgage or fixed
charge pursuant to clauses 3.1(a) to (e) inclusive above, by any Supplemental Charge or ctherwise
pursuant to this deed) including (without limitaticn and whether or not so effectively charged) any of its
property and assets situated in Scotland.

The provisicns of paragraph 14 of Schedule B1 to the Insclvency Act 1986 apply to the floating charge in clause
3.1(f) which shall be enforceable at time on cr 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 enferceable whilst the Company is subject to a Meratorium.

If the Security Trustee shall enforce any of the above charges and/or any Supplemental Charge then the floating
charges created by this deed shall immediately and without further formality become fixed charges.

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

Sc far as permitted by law and notwithstanding anything expressed or implied in this deed, if the Company:

()

()

creates or attempts to create any Encumbrance over all or any of the Charged Assets without the prior
written consent of the Security Trustee, or

if any perscn levies or attempts to levy any distress, execution, sequestration or other process or does
or attempts to do any diligence in executich against any of the Charged Assets,

the floating charge created by clause 3.1(f) over the property or asset concerned shall thereupon automatically
without notice be converted into a fixed charge.
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3.7

3.8

4.1

So far as permitted by law and notwithstanding anything expressed or implied in this deed, upcn the occurrence
of any event described at:

(@) clause 7.1(e); or

(b) clause 7.1(m),

the fleating charges created by this deed shall, unless cotherwise agreed by the Security Trustee in writing,
autcmatically and without notice be converted intc fixed charges.

MNotwithstanding anything expressed or implied in this deed but withcut prejudice to clauses 3.2 and 3.6, the
Security Trustee shall be entitled at any time by giving notice in writing tc that effect to the Company to convert
the floating charge over all or any part of the Charged Assets intoc a fixed charge as regards the assets specified
in such notice.

The terms of the Finance Documents are incorporated inte this deed to the extent required for any purported
dispositich of the Charged Assets contained in this deed to be a valid disposition in accordance with Secticn 2(1)
of the Law of Property (Miscellaneous Provisions) Act 1989.

COMPANY’S OBLIGATIONS

The Company agrees with the Security Trustee, for the benefit of each Beneficiary, that, whilst this security
and/or any Supplemental Charge exists, it:

(@) will deal with the Non-Vesting Debts and their Asscciated Rights as if they were Debts and Associated
Rights purchased by the Receivables Financier under the Receivables Financing Agreement and will not
bank or deal with Remittances in respect of them cther than by dealing with (and accounting to the
Receivables Financier for) them in accordance with (as though they were Remittances subject tc) the
Receivables Financing Agreement;

(b) will not sell, transfer, lease, licence or dispose of the Charged Assets subject to the floating charges
herein, except by way of sale at full value in the ordinary course of its business now being carried on;,

(c) will not sell, transfer, lease, license or dispose of the Charged Assets subject tc the fixed charges herein
nor create, attempt or agree to create or permit to subsist any Encumbrance over all or any part of them
without the prior written consent of the Security Trustee;

(d) will nct sell, transfer, lease, license or dispose of the Specified Equipment without the prior written
consent of the Security Trustee,

(e) will at all times keep the Specified Equipment at locations owned and in the centrol of the Company and
notified to the Security Trustee or at such other locatichs as may be agreed between the Security
Trustee and the Company from time to time;

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

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

(n) will collect the Company’s Other Debts in the ordinary course of its business as agent for the Security
Trustee in a proper and efficient manner and pay into such acccunt as the Security Trustee may from
time tc 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 pricr 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 Debts cr waive its right of actich in connection therewith or do or omit to do
anything which may delay cr prejudice the full recovery therecf,

(i) will execute an assignment of the Company’s Other Debts in favour of the Receivables Financier in such
form as the Security Trustee requires, whenever the Security Trustee so demands;
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will not, charge, sell, discount, factor, dispese of or, except in accordance with this deed, ctherwise deal
with its Other Debts unless it has the prior written consent of the Security Trustee;

will authcrise its bankers frem time tc time to provide copy statements and full particulars of all the
Company's accounts and facilities with them whenever requested by the Security Trustee;

will provide such cother information as the Security Trustee and/or any Beneficiary may reascnably
request regarding the Company's affairs;

will provide a copy of the Asset Register to the Security Trustee (or its nominee) con the date of this
deed, will update the Asset Register on a monthly basis and provide a copy of the updated Asset
Reqister to the Security Trustee (or its nominee) on the first Monday of each calendar month thereafter;

will, immediately it becomes aware, provide the Security Trustee with details of any present or future
litigation, arbitration or administrative proceedings in progress, pending or, toc the knowledge of the
Company, threatened against it which might have a material adverse effect on the Company’s ability to
perferm its obligations under this deed;

will permit the Security Trustee and each Beneficiary free access at all reasonable times tc 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/cr any such Beneficiary may require and will provide the
Security Trustee and each Beneficiary with all infermation and facilities which it may require;

will keep all the Specified Equipment in gocd and substantial repair and will allow the Security Trustee
and each Beneficiary free access, at all reaschable times and on reascnable notice, to view (i) the state
and condition of the Specified Equipment and (ii) the Asset Register;

will, immediately upch 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 Trustee’s interest in each
such piece of Specified Equipment;

will grant the Security Trustee or its solicitors on request all reasonable facilities to enable it or 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 mertgagee;

will use its best endeavours to detect any infringement cof its rights to the Intellectual Property; if aware of
such infringement, will immediately give the Security Trustee all information available to it abcut such
infringement and will commence and diligently prosecute (or permit the Security Trustee in the name but
at the expense of the Cempany to commence and prosecute) all proceedings necessary to prevent such
infringement or to recover damages,

will do everything needed to ensure that the Intellectual Property, to which the Company is cr may
become entitled, is valid and subsisting and remains owned by the Company and will take all such
actiohs and proceedings as are hecessary to protect such Intellectual Property; if any such Intellectual
Property shall at any time lapse or become void, will do everything necessary to restore such Intellectual
Property to the Company,

will comply in all material respects with all laws cohcerning the Charged Assets and every hotice, order,
directicn, licence, conhsent, permission lawfully made cr given in respect of it and likewise with the
requirements of any competent authority;

will duly and premptly pay all menies which may become due in respect of any of the Securities, it being
acknowledged by the Company that the Security Trustee shall not incur any liability whatsoever for such
menies;

forthwith upon the execution of this deed will deposit with the Security Trustee all certificates or
documents of title in respect of the Securities, together as appropriate with duly executed instruments of
transfer or assighments thereof in blank, it being acknowledged that the Security Trustee shall at any
time be entitled to have any of the Securities registered either in the name of the Security Trustee or
nominees selected by the Security Trustee,
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will ensure the delivery or payment to the Security Trustee of all stocks, shares, Securities, rights,
mohies or other preperty accruing, offered cor issued at any time by way of bonus, redempticn,
exchange, purchase, substitution, conversion, preference, option or otherwise in respect of any
Securities or the certificates or other documents of title to or representing the same, tcgether with
executed instruments of transfer or assignments in blank, it being acknowledged that the Security
Trustee may arrange for any of them to be registered either in the name of the Security Trustee or
nominees selected by the Security Trustee;

will conduct and carry oh its business and procure that each of its Subsidiaries conducts and carries on
its business so that its centre of main interest for the purposes of Council Regulaticns (EC) No
1346/2000 of 29 May 20CC on Insclvency Proceedings including, but not limited to, its headquarter
functions is located at all times within England and Wales and not move its centre of main interest to any
other jurisdiction withcut the pricr written consent of the Security Trustee at the Security Trustee's sole
discreticn or otherwise reduce in cr divert from England and Wales the substantive management and
contrel of its business or any of its properties,

without prejudice toc clauses 4.1(b) and 4.1(c), will not sell, transfer, lease licence, part with possessich
or dispose of or grant any interest in or relating to its goodwill including, without limitaticn, diverting or
encouraging the diversion of any sales following orders from customers, to any of its Subsidiaries or its
holding company (as defined in section 1158 of the Companies Act 2C08) or any of its associates (as
defined in secticn 1260 of the Companies Act 2008) or any cther party.

5 ADDITIONAL OBLIGATIONS OF THE COMPANY

51 The Company agrees with the Security Trustee, for the benefit of each Beneficiary, that, at all times during the
centinuance of this security, it:

(@)

(b)

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

will maintain proper and up to date books of account of its business; will keep such bocks of account
and all other documents relating to the affairs of the Company at the Company’s registered office or at
such cther place where the same cught to be kept and will promptly provide copies thereof to the
Security Trustee upon request;

will deliver to the Security Trustee the copies of its audited financial statements and any reports and
hotes accompanying them within 6 moenths of each year end;

will punctually pay all its debts and liabilities becoming due and payable and which would, on the
winding up of the Company, have priority over the charges created by this deed;

will punctually pay all cutgocings payable in respect of the Charged Assets and will procmptly produce the
receipts for them to the Security Trustee upen request;

will keep all the Company’s freehold and leasehold property in good and substantial repair and will allow
the Security Trustee free access, at all reascnable times, to view the state and conditicn of any such
property, but without the Security Trustee becoming liable to account as a mortgagee in possession,

will observe and perform all the lessee’s covenants in any lease under which any of the Charged Assets
may be held and will take nc action which might lead tc such lease being surrendered or forfeited;

will allow the Security Trustee, at the expense of the Company, to carry out repairs or take any actich
which the Security Trustee shall reasonably consider necessary should the Company fail to observe or
perform its obligations as a lessee,

will not exercise the powers of leasing or accepting surrenders of leases, conferred on a mortgagee in
possession by Sections 89 and 100 of the Law & Property Act 1925, or any other powers of leasing or
accepting surrenders of leases, without the prior written consent of the Security Trustee;

will make sure that an order of the Court is cbtained, under Section 38(4) of the Landlord and Tenant
Act 1854, excluding the security of tenure provisions of that Act, before granting any lease;,
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5.2

6.1

6.2

6.3

6.4

(k) will insure and keep insured those parts of the Charged Assets as are of an insurable nature against
loss or damage by fire and other risks usually insured against and such other risks that the Security
Trustee shall reascnably require to their full insurable value with insurers approved by the Security
Trustee;

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

(rm) will cbserve and perform all restrictive and cther covenants and stipulations for the time being affecting
the Charged Assets or its use or enjoyment;

(n) will not do or allow anything to be done on the Company's freehold or leasehold property which shall be
treated as a develcpment or a change of use within the meaning of the Town and Country Planning Acts
unless the pricr written consent of the Security Trustee has been cbtained,;

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

(P will deposit with the Security Trustee all deeds 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 requirements of any prior Encumbrance or of the
Company’s landlord);

(qQ) will not permit any person to become entitled to any proprietary right or interest which might affect the
value of the assets subject to the fixed charges herein,;

(N will hot, 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 reason of the performance of its obligatichs
under this deed, the enforcement of this Security or any action taken pursuant to any rights conferred by
this deed, to take the benefit (in whole or in part and whether by subrogation cr otherwise) of any rights,
security or menies at any time held or receivable by the Security Trustee, the Beneficiaries or any of
them in respect of the Secured Monies.

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

FURTHER ASSURANCE AND POWER OF ATTORNEY

At the Security Trustee's request, the Company will 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 crder to perfect or enforce this security cor to use the powers given
tc 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.

The Company will, if called upon by the Security Trustee, execute a legal mortgage, charge or assignment of any
part of the Charged Assets, in such terms as the Security Trustee may require. The Company will then give
notice of such assignment to such persons as the Security Trustee may specify and take such other steps to
perfect such assighment as the Security Trustee may require.

The Company will at the request of the Security Trustee provide additional security in faveur of the Security
Trustee by way of a Supplemental Charge over Equipment belonging to the Company that is not Equipment in
existence at the date of this Deed and which is the subject of a Finance Document.

The Company will do and execute such further acts, deeds, dccuments and things as may be necessary,
advisable or required by the Security Trustee to perfect the security referred tc in clause 6.3 above and te protect
the interests of the Security Trustee.
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8.5

6.6

7.1

The Company by way of security hereby irrevocably appoints the Security Trustee and any Receiver severally to
be its attorney and in its name and on its behalf:

()

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 tc make
any demand of or to give any ncotice or receipt to any perscn owing monies to the Company and to
execute and deliver any charges, legal mortgages, assignments or cther security and transfers of
Securities);

to execute and complete any documents or instruments which the Security Trustee or such Receiver
may require for perfecting the title of the Security Trustee to all or any part of the Charged Assets or for
vesting the same in the Security Trustee, its nominees or any purchaser; and

otherwise generally to sign, seal, execute and deliver all deeds, assurances, agreements and
documents and to do all acts and things which may be required for the full exercise of all or any of the
powers cchferred 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 dispositicn, realisation or getting
in by the Security Trustee or a Receiver or in connection with any other exercise of any power under this
deed and including, but not limited to, a power in favour of any Receiver to dispose for value of any of
the assets of the Company cver which such Receiver may not have been appointed and which are
lccated at real preperty cver which he has been appointed, without being liable for any losses suffered
by the Company.

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

ENFORCEMENT

The Security Trustee and each Beneficiary (in relation to the Secured Monies due to such Beneficiary under a
particular Finance Document) shall be entitled tc make demand for payment of the Secured Moenies (cf, in the
case of a demand by a Beneficiary, in respect of such of the Secured Mehies as are due tc such Beneficiary
under a particular Finance Deccument) at any time on or after the Enfercement Date and at any time after the
occurrence of any of the following events:

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

the Company defaulting in paying any of the Secured Monies as and when they become due;

the Company failing to give the Security Trustee or any Beneficiary such information as may reascnably
be requested as to the business, affairs or assets of the Company;

any representaticn, warranty or undertaking at any time made by the Company to the Security Trustee
or any Beneficiary is or was, in the reaschable cpinion of the Security Trustee, incorrect or misleading in
any respect or, being on an undertaking, shall hot be complied with by the Company;

the Company disposing or attempting to dispose of its principal undertaking or a substantial part of i,
without the prior written approval of the Security Trustee;

the Company becoming Insolvent;

the Company suspending or threatening tc suspend a substantial part of its business or the Security
Trustee receiving informaticn, from the Company or any responsible third party, whether orally cr in
writing, that the Company is contemplating or is likely to suspend a substantial part of its business;

the Company commencing negctiations with any of its creditors with a view to the general readjustment
or rescheduling of the Company’s indebtedness;

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

(i) a trust deed;
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7.2

8.1

(i) a loan agreement;
(iii) an Encumbrance;
(iv) any other agreement or obligation relating to borrowing or financing (including all liabilities in

respect of accepting, endorsing or disceunting any notes or bills and all liabilities under debt
purchase, factoring, disccunting and similar agreements),

() any guarantee or indemnity;

() any borrowing or any other money payable by the Company:
(1) becoming payable or is capable of being declared payable prior to its stated date of maturity; or
(i) is not paid when due;

(k) any Encumbrance created by the Company in favour of ancther party becoming enforceable;

(0 any guarantee, indemnity or other security for any of the Secured Liabilities failing or ceasing in any

respect to have full force and effect or to be continuing or is terminated or disputed or is the opinion of
the Security Trustee in jecpardy, invalid or unenforceable,

(m) if any governmental authority permits, or procures, or threatens any reorganisation, transfer or
appropriation (whether with or without compensation) of a substantial part of the business or assets of
the Company;

(n the Cempany, without the pricr written consent of the Security Trustee, changing the nature of its

business or trading in any way which the Security Trustee considers prejudicial to this security;

(0) if it is unlawful for the Company to perform or comply with any of its cbligations under this deed or under
any cther 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;

()} if, after the date of this deed, control (as defined in Section 43% of the Insolvency Act 1988) or the power
to take contrel of the Coempany changes, without prior written consent of the Security Trustee; or

(qQ) if, in the opinion of the Security Trustee, a material adverse change cccurs in the financial condition,
results of cperations or business of the Company,

and if such demand is nct met in full the Security Trustee shall be entitied tc enforce (in whele or in 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 upcn the expiry of such Moratorium).

At any time after any Act of Default the Security Trustee may exercise in the name of the Coempany 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 Secticn @ of the Trustee Investments Act 1%61) in respect of securities, preperty 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 consent or authority from the Company.

POWER OF POSSESSION AND SALE

At any time after this security shall become enforceable, the Security Trustee and/ or any Receiver appcinted
under this deed may, in their discreticn, enter upcn and take possession of the Receivership Property or any part
of it. They may alsc at their discreticn, when exercising their powers given in this deed, sell, call in, collect and
cenvert intoc monies the Receivership Property or any part of it. By way of extension of these powers such sale,
calling in and conhversich may be done for such consideratich as the Security Trustee or any Receiver shall
censider sufficient. It is irrelevant whether the consideration shall consist of cash, shares or debentures in scme
other company or any other property or partly of cne and partly of scme other type of consideraticn. Such
cehsideratich may be immediately payable or payable by instalments or deferred. Instalment or deferred
payments may be with or without security and cn such other terms as the Security Trustee or the Receiver shall
think fit.
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9 APPOINTMENT OF RECEIVER AND HIS POWERS

9.1 Section 102 of the Law of Property Act 1525 (restricting the power tc appoint a receiver) shall not apply to this
deed. At any time after an Act of Default cr after any other event, as a result of which this security shall beccme
enforceatle or, if the Company at any time soc requests in writing, the Security Trustee may without further notice
to the Company appeint any person to be a Receiver of the Receivership Property. Any such appcintment may
be made subject tc such gualifications, limitations and/cr exceptions (either generally or in relation to specific
assets or classes of asset) as may be specified in the instrument effecting the appointment. A Receiver shall
have the power tc do or cmit tc do on behalf of the Company anything which the Company itself could do or omit
to do if the Receiver had not been appeinted, notwithstanding the liquidation of the Company. In particular, (but
without limitatiocn) a Receiver shall have power to:

()

enter upon, take possession of, collect and get in the Receivership Property and have possession of all
records, ccrrespondence and other documents relating to the Receivership Property and, for that
purpose, to take such proceedings as may seem to him expedient;

do all acts which the Company might do for the protection or improvement of the Receivership Property
or for ocbtaining income or returns frem it;

allow the whole cr any part of the sale monies of the Receivership Property to remain cutstanding on
mortgage of the property sold or on any other security or even without any security and without being
respensible for any loss caused and with full power to buy in and rescind or vary any contract for sale
and to resell without being responsitle for loss;

let cr let on hire, lease or surrender and accept surrenders of the Receivership Property;

exercise or permit the Company or any ncminee of the Company to exercise any powers or rights
incidental to the ownership of the Receivership Property, in such manner as he may think fit;

give complete discharges in respect of all monies and other assets which may come into the hands of
the Receiver in the exercise of his powers;

carry out and enforce specific perfermance of or cobtain the benefit of all the Company's contracts or
those entered into in exercise of the powers or authorities conferred by this deed;

demand and get in all rents and cther income, whether accrued befere or after the date of his
appointment;

exercise the powers conferred on a landlord cr a tenant under the Landlerd and Tenant Acts 1927 and
1954 but without liability for powers so exercised,;

do all things necessary to make sure that the Company performs or cbserves all of its obligations to the
Security Trustee;

delegate to any person, for such time as the Security Trustee shall approve, any of the powers conferred
upon the Receiver;

have access to and make use of the premises, plant, equipment and acccounting and other records of
the Company and the services of its staff in order tc exercise his powers and duties;

sell or otherwise dispose of the Receivership Property for cash or on credit, in one lot or in parcels by
public aucticn or private auction or private contract or, in Scotland, to sell, feu, hire cut or ctherwise
dispose of the Receivership Property by public roup or private bargain;

raise or borrow meohey and grant security therefor over the Receivership Property;

appoint a scliciter or acceuntant or cther professicnally qualified person to assist him in the perfecrmance
of his functions;

bring or defend any actich or cther legal proceedings in the name and on behalf of the Company;
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9.2

9.3

9.4

9.5

(qQ) refer to arbitration any question affecting the Company;

(N effect and maintain insurances in respect cf the business and properties of the Company;

(s) use the Company's seal;

) do all acts and to execute in the name and cn behalf of the Company any deed, receipt or other
document;

(u) draw, accept, make and endorse any bill of exchange cr promissory note in the name and on behalf of
the Company;

(v) appoint any agent to 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;

(w) do all such things (including the carrying out of works) as may be necessary for or incidental or
conducive to the realisaticn of the Receivership Property;

() make any payment which is necessary cor incidental to the performance of his functions;

) carry on or permit the carrying on of the business of the Company;

(2) establish Subsidiaries of the Company;

(aa) transfer to Subsidiaries of the Company the whole or any part of the business or Receivership Property;

(bb) grant or accept a surrender of a lease or tenancy of any of the Receivership Property, and take a lease
or tenancy of any properties required cr convenient for the business of the Company;

(cc) make any arrangement cr compromise on behalf of the Company in respect of the Receivership
Property;

(dd) call up, or require the directers of the Company tc call up, any uncalled capital of the Company;

(ee) rank and claim in the bankruptcy, insolvency, sequestration or liguidation of any perscn indebted tc the
Company and to receive dividends, and to accede to trust deeds for the creditors of any such person.

He shall also have all powers frem time te time conferred on receivers by statute without, in the case of powers
conferred by the Law of Preperty Act 1825, the restrictions contained in Section 103 of that Act.

The Security Trustee may from time tc time determine the remuneration of any Receiver and section 108(6) Law
of Property Act 1925 shall be varied accordingly. A Receiver shall be entitled to remuneration appropriate to work
and responsibilities involved upen the basis of charging frem time to time adepted by the Receiver in accordance
with the current practice of his firm.

The Security Trustee may remove any Receiver (except an administrative receiver). In case of such removal or
the retirement or death of any Receiver, the Security Trustee may appoint another in his place. At the time of his
appointment (or at any time afterwards) the Security Trustee may fix the remuneration of the Receiver onh such
basis as the Security Trustee shall determine. This may include a fixed fee or an hourly rate or a commission.

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 appoeinted shall carry out their duties, exercise their rights, and be
subject to their obligaticns jointly as well as severally. References in this deed to the Receiver shall be tc each
and all of them as appropriate.

Any appcintment, or fixing of the remuneration of the Receiver or any such removal shall be made in writing and
be sighed by any director or authorised officer of the Security Trustee.
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9.6

9.7

9.8

10

10.1

10.2

10.3

10.4

10.5

11

Any Receiver appointed under this deed shall be the agent of the Company. He shall be in the same positicn as a
Receiver appointed under the Law of Preperty Act 1925, The Company shall be solely responsible for his acts,
omissichs, losses, misconduct, defaults and remuneraticn. The Security Trustee shall not in any way be liable or
respensible either to the Company or to any other person for any of them.

The Security Trustee may at any time give up possession of any part of the Receivership Property and/cr
withdraw from the receivership.

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

ADDITIONAL POWERS

In addition to the powers of leasing or accepting surrenders of leases conferred on mertgagees by Sections 88
and 10C of the Law of Property Act 1925, it shall be lawful for the Security Trustee or any Receiver without the
restrictions contained in those Sections:

(&) tc grant any lease of all or any part of the Charged Assets upon such terms as the Security Trustee or
the Receiver shall in its absolute and unfettered discretion think fit; and

() to accept a surrender of any lease of all or any part of the Charged Assets cn such terms as the Security
Trustee or the Receiver in its or his discretion shall think fit.

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
restrictichs 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 upen the executich
and delivery of this doccument.

The restrictions con the right of consolidating mertgage securities, which are contained in Section 93 cf the Law of
Property Act, shall not apply to this security.

The Security Trustee may, at any time without discharging cr in any cther way affecting this security or any
remedy that the Security Trustee may have, grant tc the Company (cr to any cther perscn) time or indulgence or
abstain from perfecting or enforcing any remedies, securities, guarantees cr rights which the Security Trustee
may now or afterwards have from or against the Company cr any cther person.

If the Security Trustee receives or is treated as having received nctice of any subsequent mertgage or charge
affecting any of the Charged Assets then the Security Trustee may open a new account with the Company. If it
does not open a new account, it shall nevertheless be treated as if it had done so at the time when it received or
was treated as having received such notice. From that time all payments made by the Company to the Security
Trustee shall be credited or be treated as having been credited 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.

APPLICATION OF MONIES

All menies received by the Security Trustee or by the Receiver under or by virtue of this deed shall be applied in
the following order,

(&) in the discharge of all liabilities having pricrity to the Secured Monies,;

() in payment of all costs, charges and expenses incurred in or incidental to the exercise or performance
(or attempted exercise or performance) of any of the powers or authorities conferred by or in any cther
way connected with this deed,;

(c) in payment to the Receiver of his remuneration fixed in accordance with clause 8.1 of this deed,
(d) any sums due tc any person under any applicatle statute;
(e) in payment to the Beneficiaries for application in or towards the discharge of the Secured Monies due to

each respective Beneficiary in accordance with the provisions of the Security Trust Deed; and then
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12.2

12.3

12.4
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13.1

) in payment to the Company of any surplus.

Any surplus shall not carry interest. The Receiver or the Security Trustee may pay any surplus intc any cf the
Company's bank accounts including an account opened specifically for such purpose. The Security Trustee shall
then have no further liability for such surplus.

Following the enfercement of this security, any mcnies received by the Security Trustee may be appropriated by
the Security Trustee in its discretion in or towards the payment and discharge of any part of the Secured Monies.

The Security Trustee or the Receiver may credit any menies to a suspense acccunt for so long and in such
manner as the Security Trustee may from time tc time determine. The Receiver may retain the same for such
period as the Receiver and the Security Trustee consider expedient.

All menies received by the Company under any insurance pelicy on the Charged Assets shall be treated as part
of the Charged Assets subject only tc any rights of third parties having priority and te 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 gocd the loss or damage for which the menies became payable. Any mohies
received by the Company under any insurance cn the Charged Assets shall be held cn trust for payment to the
Security Trustee pending such application.

PROTECTION OF THIRD PARTIES

No person paying or handing over monies to the Receiver and obtaining a discharge shall have any responsibility
or liability to see to their correct application.

No persch dealing with the Security Trustee or the Receiver need enquire:

(@) whether any event has happened giving either the Security Trustee or the Receiver the right tc exercise
any of his powers;

() as to the propriety or regularity of any act purporting or intending tc be an exercise of such powers;

(c) as to the validity or regularity of the appointment of any Receiver purporting tc act or to have been
appointed as such; or

(d) whether any money remains owing upon this security.

All the protection to purchasers contained in Sections 104 and 107 of the Law of Property Act 1825 shall apply to
any person purchasing from or dealing with the Receiver or the Security Trustee as if the Secured Mchies had
become due and the statutory power of sale and appointing a receiver in relation to (to the extent permitted by
law) had arisen on the date of this deed.

No person dealing with the Security Trustee or the Receiver shall be affected by express notice that any act is
unhecessary or improper.

LAND REGISTRY

The Company will notify the Security Trustee of any freehcld or leasehceld property which it now owns or which it
may owh after the date of this deed and will, at any time, meet any cost of registering this deed against any
property which the Cempany may now, or in the future, own at the Land Reqgistry.

(&) The Company hereby consents 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 cught
to be the subject of a first redistration of title at the Land Registry at the date of this deed):
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16.1

"RESTRICTION:

No disposition of the registered estate by the proprietor of the registered estate is to be registered
without a written consent signed by the proprietor for the time being of the charge dated in
favour of Close Brothers Limited (company number C0195626) referred to in the charges register or, if
appropriate signed on such proprieter's behalf by its attorney, directors and/or secretary.”

() In respect of any Property charged pursuant to this deed title to 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 asscciation or any other
constitutional decuments of the Company.

Any cbligatich on the part of the Beneficiaries tc make further advances tc the Company under the Finance
Documents shall be deemed tc be incorperated in this Deed for the purposes of Section 94(1)(c) of the LPA and
the Security Trustee may apply in Form CHZ2 to the Chief Land Registrar to enter a hote of such cbligation cn the
register of each title of which the Company is the proprietor.

CONTINUING AND ADDITIONAL SECURITY

This security is a continuing security. It shall apply tc all the Secured Monhies despite any interim settlement 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.

This security is in additich tc and shall hot merge or 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 Security Trustee and/or any Beneficiary,
whether created by the Company or any third party.

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

(&) any guarantee, mortgage or cther Security now or in future held by or available to 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, modifying or abstaining from
perfecting cr enforcing any of them or any rights which it or they may now or afterwards have; or

(b) by the Security Trustee or any Beneficiary giving time for payment or indulgence or compounding with
the Company or any other persons.

CURRENCY INDEMNITY

For the purpese of or pending the discharge of any of the Secured Liabilities secured by this deed the Security
Trustee or any Receiver appointed hereunder may convert any monies received, recovered or realised under this
deed (including the proceeds of any previous conversicn) from their existing currency into such other currency as
the Security Trustee cor such Receiver may think fit. Any such conversich 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.

The Company will indemnify the Security Trustee against any shortfall between:

(&) any amount received or recovered by the Security Trustee in respect of any of the Secured Liabilities
which is converted in accordance with clause 15.1 into the currency in which such liability was payable;
and

(b) the ameunt payable to the Security Trustee under this deed in the currency of such liability.

DISCHARGE

Upon payment and complete discharge and performance of all the Secured Liabilities and of all costs, charges
and expenses incurred by the Security Trustee under cr in relation to this deed, the Security Trustee shall, at the
request and cost of the Company, duly discharge this security and any further Security given in accordance with
its terms. The Security Trustee will also transfer to the Company any of the Charged Assets which have been
assigned or transferred to the Security Trustee.
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18.1

18.2

The right of the Security Trustee tc recover the Secured Monies or to enforce the terms of this deed shall not be
affected by any payment or any act or thing which may be avoided or adjusted under the laws relating to
bankruptcy or insolvency or under Part VI of the Insolvency Act 1986. Any release cr discharge given or
settlement made by the Security Trustee relying on any such payment, act or thing shall be void and of no effect.

SERVICE OF NOTICES AND PROCESS

Except as stated to the centrary herein, any written notice from the Security Trustee tc the Company and any
proceedings issued by the Security Trustee requiring service cn the Company may be given or served:

(a) by delivering it at or posting it to the Company's registered office or to such other address of the
Coempany advised tc and acknowledged by the Security Trustee as being effective for the purposes of
this clause;

(b) by delivering it at or posting it to any address last known to the Security Trustee at which the Company

carried on business;
(c) by handing it Company's officers; or

(d) by a fax or e-mail to the Company’s number or address advised to and acknowledged by the Security
Trustee as suitable for communicaticn between the parties.

Any such notice or process shall be considered served:

(@) if delivered - at the time of delivery;

(b) if sent by post - 48 hours from the time of posting;

(c) if sent by fax or e-mail - at the time of transmissicn; or
(d) if handed over - at the time of handing over.

Any notice in writing by the Company to the Security Trustee required hereunder must bear the reference,
Security Manager Close Brothers Inveice Finance and shall take effect at the time it is received by the Security
Trustee at its registered office or at such cther address the Security Trustee may advise in writing to the
Company for this purpose.

REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS BY COMPANY

The Company certifies that the execution of this deed has been duly authorised by a resolution of the 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 octher Encumbrance, Security cr agreement entered into pricr to the date of this deed or the
laws of any jurisdiction applying to the Company.

The Company represents and warrants to the Security Trustee that:

(@) it is and will at all times be the scle beneficial owner with full title guarantee of all the Charged Assets
and that ho Encumbrances affect it except the Encumbrances (if any) set out in Schedule 4 and general
liens in the ordinary course of business;

() it has and will at all times have the necessary power tc enter into and perform its obligations under this
deed;
(c) this deed constitutes its legal, valid, binding and enforceable cbligations and is an effective security over

all and every part of the Charged Assets in accordance with its terms;

(d) all necessary authorisaticns and consents to enable or entitle it to enter into this deed have been
obtained and these will remain in full force and effect during the existence of this security;

(e) the Company has acquired, maintained and complied with all Environmental Licences (if any) needed
for its use or cccupation of the Charged Assets or for the conduct of its current business,
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) the Company has complied with all other applicable Environmental Laws and has nct done or permitted
any act or cmission whereby its Environmental Licences (if any) could be varied or revoked;

(g) so far as the Company is aware there has been no discharge, spillage, release cor emission of any
prescribed, dangercus, hoxicus or offensive substance or any controlled waste on, into or from any of
the Charged Assets cor any premises adjoining any part of it; and no such substances or any centrolled
waste have been stored or disposed of on or in any part of the Charged Assets or, so far as the
Company is aware, in any adjoining premises except in accordance with the requirements of the
applicable Environmental Laws;

(n) the Company is not in breach of and has not incurred or become subject to any civil or criminal liability
under any Envircnmental Laws or the terms of any Envirchmental Licence,

(i) the Company has obtained and maintained all such insurance policies as would be maintained by
prudent companies carrying on business of the type carried on by the Company at all relevant times and
has complied in all material respects with the terms and conditions cf such policies.

The Company undertakes that no Encumbrances (other than a general lien in the crdinary course of business)
ranking in pricrity to or pari passu with the charges created by this deed will arise after the date of this deed over
the Charged Assets.

TRANSFERS AND DISCLOSURES
This deed and the Security created by and under it is freely transferable by the Security Trustee.

The Company may not assign or transfer any of its rights andfor obligations under this deed. Nor may the
Company enter into any transaction which would result in any such obligaticns passing to another person.

The Security Trustee may disclose any information about the Company and any member of the Company's
Group and any other person connected or associated with it to any member of the Close Group and/or to any
persen to whom it is proposing to transfer or assign or has transferred or assigned this deed and/cr the Security
created by or under it. The Company represents and warrants that it has and (sc far as permitted by law) will
maintain any necessary authority by or oh behalf of any such persons to agree to the provisicns of this clause.

SECURITY TRUST, THE SECURITY TRUSTEE AND THE BENEFICIARIES

All Security and dispesitions made or created, and all obligations and undertakings contained, in this deed te, in
favour of or for the benefit of the Security Trustee are made, created and entered intc in favour of the Security
Trustee as trustee for the Beneficiaries from time to time.

The Security Trustee shall have only those duties, obligations and respensibilities expressly specified in this deed
and shall not have any implied duties, obligaticns cr respensibilities. In performing or carrying out its duties,
obligaticns 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 shall hot have or be deemed tc have any
duty, obligation or respensibility tc or relaticnship of trust or agency with the Company.

The Company shall pay to the Security Trustee such reaschable fees in respect of its acting as Security Trustee
as the Security Trustee and the Company may agree frem time to time, if any.

The Company shall pay to and indemnify the Security Trustee for all costs reasonably incurred and expenses of
the Security Trustee in the release of any Security created by the Company in favour of the Security Trustee (in
each case including but not limited to legal fees and stamp duty) and all value added tax and similar tax charged
or chargeatble in respect thereof.

The Company shall indemnify the Security Trustee and keep it indemnified against all liabilities, costs, charges
and expenses (including in each case value added tax and any similar tax charged or chargeatle 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 appeinted by it to whom any trust, power, authority or discreticn may be delegated
by it in the executioch of the trusts, powers, authorities or discretions vested in the Security Trustee under this
Deed.

The Beneficiaries may appoint a replacement Security Trustee after consultation with the Company and
otherwise as provided by the terms of the Security Trust Deed. The Company shall take such acticn as may be
necessary, and the Security Trustee at the request (and properly incurred cost) of the Company shall take such

20

charge - cbl naad (C10516 ew tc2}



DocuSign Envelope I1D: A4E3EC28-0618-4324-BBD8-4E1245B4BD57

20.7

20.8

20.9

2010

21

211

21.2

213

21.4

215

218

21.7

21.8

21.9

22

221

action as may be practicable, in order that the Security granted in favour of the Security Trustee shall provide for
effective and perfected Security in favour of any replacement Security Trustee including making available to the
replacement Security Trustee such documents and records as the replacement Security Trustee shall request.

The Security Trustee and any Receiver may from time to time delegate (including by power of attorney) to any
perscn or persons (including, without limitaticn 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 conditiohs (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 respcnsible to the Company or any cother person for any losses, liabilities or
damages arising from any act, default, cmission cr misconduct cn the part of any delegate or sub-delegate.

The Security Trustee may assigh and transfer all of its rights and cbligations under this deed to a replacement
Security Trustee appeinted in accordance with the terms of the Security Trust Deed.

This deed shall remain in full force and effect and binding on the Company notwithstanding any amalgamation or
merger that may be effected by the Security Trustee with, or the sale or transfer of all or any part of the Security
Trustee's undertaking and assets to, ancther person.

Any member of the Close Group with which the Company enters into a Finance Document that requires the
Cempany to grant Security shall procure that the Security Trustee enter inte the relevant security Document with
the Company and such member of the Close Greup shall become a Beneficiary without further act or consent cn
the part of the Company. Promptly following a member cf the Close Group becoming a Beneficiary the Security
Trustee shall certify to the Company in writing that such member cf the Close Group has satisfied all the Security
Trustee's requirements for accession to the Security Trust Deed and has become a Beneficiary.

MISCELLANEOQUS

No delay or omission on the part of the Security Trustee in exercising any right or remedy under this deed shall
impair that right cr remedy or operate as or be taken to be a waiver of it. Any single, partial cr defective exercise
of any such right or remedy shall not prevent the further exercise of that or any other right or remedy.

The Security Trustee's rights under this deed are cumulative. They are not exclusive of any rights provided by
law. They may be exercised frcm time to time and as often as the Security Trustee sees fit.

Any waiver by the Security Trustee of any terms of this deed or any consent or approval given by the Security
Trustee under it shall only be effective if given in writing. Such ccnsent and appreval shall then cnly apply for the
purpese stated and be subject to any written terms and conditichs impesed by the Security Trustee.

If at any time any che cr more of the provisions of this deed is or becomes illegal, invalid or unenforceable in any
respect under the laws of any jurisdiction then neither the legality, validity or enforceability of the remaining
provisichs of this deed nor the legality, validity or enforceability of such provisich under the law of any other
jurisdiction shall be in any way affected or impaired as a result.

Any certificate sighed by a director or authorised officer of the Security Trustee as to the amount of the Secured
Monies at the date of such certificate shall, in the absence of manifest errcr, be conclusive evidence of such
amount and be binding on the Company.

This deed may be executed in any humber of counterparts. It will then be as effective as if all sighatures on the
counterparts were oh a single copy of this deed.

The paper on which this deed is written is, and will remain at all times, the property of the Security Trustee, even
after the discharge cf this security.

The Beneficiaries from time tc time may enforce and enjoy the benefit of the terms of this deed. Unless expressly
provided te the contrary in this deed, a persch whe is hot a party te this deed has no right under the Contracts
(Rights of Third Parties) Act 1892 to enforce or enjoy the benefit of any term of this deed.

Notwithstanding any term of this deed, the consent of any person who is not a party to it is not required to rescind
or vary this deed at any time

JURISDICTION
This deed shall be interpreted and shall be governed by the laws of England. The Company will accept the non-

exclusive jurisdicticn of the English Courts in connecticn with any matter arising under this deed.
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BOMEDMILE

The Original Beneficiaries

Name Registration number and Jurisdiction of
Incorporation

Close Invoice Finance Limited 00935948, England and Wales
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BOHEDJLE 2
Receivables Financing Agreement

The Debt Purchase Agreement entered intc between the Company and the Receivables Financier dated on or
about the date of this deed cr in respect of which this deed is to form Security.
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BOHEDLE S
Property
Registered land
Address Title Number
Unregistered land
Full description of address and title
24
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BoWETME R 4
Encumbrances

Encumbrances to which this security is subject:-
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BOWMEMILES

Specified Equipment
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BOWMEMILE 8§

Form of Supplemental Charge

This SUPPLEMENTAL CHARGE is made cn the 200 )
BETWEEN:
(n [e ] LIMITED (registered with the humber [e ) whose registered office is at [ ] (the

"Company™); and

(2) CLOSE BROTHERS LIMITED (registered with the number 00195626) whose registered office is at 10
Crown Place, Lendon, ECZA 4FT, as security trustee for the Beneficiaries (in that capacity, the
"Security Trustee™).

BACKGROUND:

A The Company is a party to a Debenture (as defined below) under which it granted security over all its
present and future assets as security for the Secured Liabilities (as defined in the Debenture) to the
Security Trustee on trust for the Beneficiaries from time to time.

B The Cecmpany enters into this Deed pursuant tc clause 8.3 of the Debenture in order to grant the
security over the Charged Property (as defined below).

IT IS AGREED:

1. DEFINITIONS AND INTERPRETATION
1.1 Definitions

In this Deed (including the recitals to it):

(a) terms defined in or construed for the purposes of the Debenture have the same meanings when used in
this Deed (unless otherwise defined in this deed); and

(b) the following terms have the following meanings:
"Charged Property" means all Equipment charged in clause 2.2 of this deed; and

"Debenture” means the all assets debenture dated | ] made between the Company and the
Security Trustee.

1.2 Interpretation

E))] Unless a contrary indicaticn appears, any reference in this Deed to the "Company™ or the "Security
Trustee" or “the Beneficiaries” shall be construed so as to include their respective successers in title,
permitted assigns and permitted transferees.

(b) The principles of construction set out in clause 1.2 of the Debenture shall apply to this deed, mutatis
mutandis, as if they were set out in full in this deed.

1.3 Incorporation of provisions

Clauses 17, 20.1 and 21.8 of the Debenture are incorporated into this deed, mutatis mutandis, as if they were set
cut infull in this Deed.

2, GRANT OF SECURITY
21 Nature of security
All Security and dispositichs created or made by this deed are created or made:

(a) in favour of the Security Trustee,
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(b) with full title guarantee in accordance with the Law of Property (Miscellanecus Provisions) Act 1994, and
(c) as continuing security for payment of the Secured Liabilities.
2.2 Mortgage

The Company hereby charges by way of first legal mortgage and as a continuing security for the discharge of the
Secured Liabilities all right, title and interest in the Equipment detailed in the schedule hereto.

2.3 Application of Debenture provisions

(a) all references in the Debenture to the "Charged Assets™ shall be deemed to refer also to the Charged
Property charged by this deed;

(b) all references in the Debenture to "Security” created in favour of the Security Trustee shall include the
Security created by or pursuant to this deed; and

(c) all provisichs of the Debenture relating to “Specified Equipment” and/or the "Charged Assets” or the
"Security" created in favour of the Security Trustee (including, without limitation, obligations of the
Cecmpany and the rights of enfercement) apply respectively to the Charged Property charged by this
deed and to the Security created by this deed.

3. SUPPLEMENTAL DEED

31 Guarantee and Debenture

(a) This deed is supplemental to the Debenture and is a Finance Document.

(b) Frem the date of this deed the provisions of the Debenture and of this deed shall be read and construed
as onhe and all references tc the Debenture shall be deemed tc incorperate the provisions contained in
this deed.

3.2 Continuance in force

The provisions of the Debenture and the other Finance Documents continue to apply and remain in full ferce and
effect.

4, COSTS AND EXPENSES

The Company shall premptly on demand pay tc the Security Trustee the amount of all costs and expenses
(including legal fees, valuation fees (and any VAT or similar Tax thereon)) incurred by the Security Trustee in
cohnection with the negotiation, preparation, execution, registration and completion of this deed.

5. GOVERNING LAW

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

IN WITNESS cf which this deed has been duly executed as a deed and has been delivered on the date specified
oh page 1 of this deed.
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SCHEDULE: MORTGAGED EQUIPMENT

g ]
[* ]
[* ]
[e ]

charge ~ ¢bl oaad (010515 ew 02}



DocuSign Envelope I1D: A4E3EC28-0618-4324-BBD8-4E1245B4BD57

EXECUTION PAGES OF THE SUPPLEMENTAL CHARGE
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iN WITNESE of which this deed has been duly execuled as a deed and has been delivered on the date specified
on page 1 of this deed,

Elizabeth Jackson
EXECUTED as adeed by a5
attorney for CLOSE BROTHERS LIMITED in the
presence of:

Witness

Signature : e nayTo o .

Name : o .
Occupation : Securities Co-ordinator

Address

EXECUTED as a deed by VISTECH

SERVICES LTD acting by
Christopher ,Tgyéfp&wr in the

presence of;

Diregtor
Signature

Christopher Taylor
Name

Wiiness

Signature STeve Greantri

N
ame Steve Gledhill

Address
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