Companies House

MRO1 e

Registration of a Charge

Company name: THE VAMPIRE'S WIFE LIMITED
Company number: 08776674

XoI92ZWRU

Received for Electronic Filing: 24/10/2016

Details of Charge

Date of creation:  20/10/2016
Charge code: 0877 6674 0002
Persons entitted: CLOSE BROTHERS LTD ("THE SECURITY TRUSTEE")
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: HAYLEY WATTS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8776674

Charge code: 0877 6674 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 20th October 2016 and created by THE VAMPIRE'S WIFE
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 24th October 2016 .

Given at Companies House, Cardiff on 25th October 2016

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

oy _THE VAMPIRE S W!FE LIMITED (reglstered wath the number 08776674) whose reguetered offlce' R :

s at Unit 9 Freshfields Business. Park, Freshfield Industrial Estate, Braghton BNZ ODF (the
_"Company) O TR B : RUS L

R ._':.."CLOSE”'B'RIOTHERS-.LIWtIT'ED”(regi:stered with t’he‘riumber”ootesezs) whose 'registered office’s

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

L . “Dyke Road, Hove, BN3 1UY, as. secunty trustee for the: Beneﬁmanes (in that capacnty the- '
_“Securlty Trustee"). o : R .

- _This'deed is delivered on the date'stated'a'bo\re The"Security Tr’us'tee'has'been appointed by t.'he'.Ori'ginaI.'

- 'Beneficiaries as trustee under, and has agreed to act in accordance with, the prowsmns of the Security Trust S

Deed in respect of the Secunty created by th{s Deed

ITIS AGREED THI&T

1 DEFINITIONS AND INTERPRETATION ST
o ; 11 _ i thIS deed any words whose meanlng is deflned in the Recewables Flnancmg Agreement shail have'f:-

- the same meaning. .
2 'In thls deed the followmg words shall have the meanlng set out after each of them
| - "Act of Default" < in relatlon to the Company any event set outin clause 7.4;

R " "Administrator" ' any person appomted under Scheduie B1 of the Inso!vency Act 1986 to manage
v the Company s affairs, business and property. : o

"Asset Regtster -a reg!eter in such form as the Secunty Trustee shaII requwe contalnlng detalls of all- L

S Specified Equlpment to include a fuII descrlpt!on location and serial number (if any) of the relevant.'_ R
o Specified Equupment : : : o S S

"Assoclated nghts" has the same meanmg as’in the Recenvab!es Fi mancmg Agreement

o : ..Beneflclanes ' the Oruglnal Beneﬂcuarues together wrth any other party who aceedes to the Secur:ty
. Trust Deed as a Beneflmary from time fo time (each a “Beneflctary“) : . e

o "Charged Assets ' the property the subject matter of any Supp!emental Charge or- any mortgage'- .
- andfor charge (or any part thereof, if the context so allows) created by or pursuant to this deed _ B

.“Close Group _Close Brothers Group Plc and each of its Sub3|d|ar|es from time to t!me
. “Company ] Group" the Company and each of |ts Subsrdtanes from tlme to time
o "Debt" - has the same meanlng asin the Recelvables Funancung Agreement |
o ._:“.Enc'umbrance" < any mortgage charge pledge, lien: assugnment hypotheoaﬁon .'sec'urity'.int'er‘est
title retention, flawed asset agreement, preferentlal rlght trust -arrangement .or other security

- arrangement, whether by law or agreement. .

”"Enforcement Date" - the date on WhICh

o : (a) U the Secunty Trustee receuves from any pereon notlce of |ntent|on to appomt an- Admmlstrator - 8 S

Sere
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~{b) - the Company requests. the Security. Trustee to ‘appoint an Administrator. or any Receiver in"
- respectof the Company, or: . "’ | | |

- (c) 'a petltlon is flled for the apporntment o.f an Admrnlstrater in respeet of the Cornpa.ny, .or
'('d) | an apphcatlon is made for the appomtment of an Admlnrstrator in respect of the Company, or
(e) '.":"_-an apptlcatlon is made for an edmlnrstratlon order in respect of the Company, or S
s (f) : “an Admlnrstrator is appomted in relatlon to the Company, or- i i o
' (g) ‘a wmdrng up order has been mede of a resolutron for. wmdrng up- has .been passed or-a

“provisicnal Ilqmdator has been appelnted in respect of the Company

L "Enwronmental Laws all Iaws drrectlons and regulat!ons and all codes of practlce crrculars and SR s
“oguidance notes issued by_any competent authority or agency (whether in the United Kingdom or == -
- elsewhere and whether or not having the force of law) concerning the protection of the environmentor.
< human heaith, including -without fimitation the conservation of -natural resources, 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 toor
‘polivtion of the envirotiment or the rectification therecf or any related matters o

R ._"Enwronmental Llcence any permlt Ilcence authorrsatlon consent or other approva! requnred by‘i._: L
o any BEnvironmental Law. . . _ _ _ :

e '"Eq'uipm'ent""-"mach'inery, equipm'e'nt, furnit'u're,'-furnishings,-'fittings and fixtures_'and other tangible R
" “personal property (cther than Inventory), including, without limitation; data processing hardware and . =
.- software, motor vehicles, aircraft, dies, tools, jigs and office equipment, fogether with all presentand -
ofuture additions thereto, all components. and auxiliary parts and supplies used or to be used in— 70
" connection therewith and all. manuals, drawings, instructions, warranties and rights with respect
- thereto wherever any of the foregoing is located and any other asset which would be treated as a - =~
fixed asset under GAAP lncludlng the Specified Equipment. - S

L “Fixtures" - in relation to a Property, all fixtures and fittings (rnclud[ng trad fixtures and fattlngs) frxed'-_"-'.':
v plant and machlnery and other items atiached to that Property whether or not constltutlng a fixture at .=
law. . : : : S _ . . _
= -_“Funanee 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 Cornpany and any member of =
- the Close Group from time to time (each 2 “Fmance Document”) . .

o "'GAAP" accountmg pnnmples and practrces whrch are for the tlme belng genera!ly acceptable in the '_ i
‘United Kingdom. . : - . e

- “Insolvent” —'the ha'p‘pie'n'ing of'a'ny' o'f the'-farrowrhgé\}e'nts"i'h relation to the‘Cc:m'pany{

T (8) 'a dlstress or executaon berng Iewed onor 1ssued agamst any of the Charged Assets
(b)"-.' --"enterlng or seekmg to enter lnto any formal scheme of arrangement of its - affalrs or - 3
< composition in satssfactlon of its debts with its creditors in accordance with the Inso!vency Act
- 1986: . . . .
ey the Company'teking any action for its windi'ng up;. dis'sol:utien':or."'re'—eréanisati'on_(oth'erWiee- o

. “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 5|mrlar ofﬂcer toin respect oftorallorany
3 'part of its revenue or assets; . : : . _ o

- () a 'petitio'n'being presented oran order being made fer the winding up of the Conﬁpe'ny;-.'_:' S
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o (t) a court app!rcahon belng made for the appomtment of a Recelver or such a Receiver be:ng- _':
S -appomted o : e e
Q) " a notice of rntentton to appomt an Admlnlstrator belng glveh by an person or an Admmrstrator | S

- being appointed;

: ".'(h) < a meefing of credltors belng called for wrndrng up the Company or for any other purpose- e
0 referred to in the lnsolvency Act 1986, o L _ e _

o (i) a statutory demand under the Insolvency Act 1986 belng served

(J) “an encumbrancer taklng poseessmn of any part of the undertaklng or property of the:
: .- Company; : . N ; T : . e
' ;"_'(kt:'- - 'entenng lnto any rnformal arrangement or composmon wsth or for the beneftt of the' -

- Company's genera[ bedy of creditors;
L (I)’I_:i ':: beirig unable to pay |ts debts as they become due
-' .”..'(m')';' being deemed insolv"e‘nt under the_lns’o‘lvency Act 1986; _. :. -
oy ._:  taking any steps towards a Moratorium. S e

““Intellectual Property” - all patents (including applications, improvements; prolongations, extensions~ =~
~and right to apply therefor) designs (whether registered or unregistered) copyrights, design rights,
~frademarks and service marks (whether registered or unregistered) utility medels, trade and business
- “names, _know-how, . formulae, inventions, confidential information, trade secrets and .computer . - S
- software programs and systems (including the benefit of any licences or consents relating to any of
o the above) and all fees royaltles or other rrghts derived therefrom or incidental thereto in any part of .
~the world . _ - _

- "Moratortum -a moratonum comlng into effect pursuant 1o Schedle A1 of the Insolvency Act 1986 SR
“or pursuant to paragraph 1A of Schedule 1 to the Insolvent Parinerships Order 1994, L

' "“Non-\lestmg Debts" - atl or ‘any Debts of the Company to: be purchased by the ‘Receivables _
- Financier pursuant to the Receivables Financing Agreement but which fail tovest absolutely and. -
S eftectwely in the Reces\rables Flnanc:er for any reason, together with the Associated nghts fo such o
Debts. - e o

._:_“Ongmal Beneftctartes” '— the partles or party (the "Ortglnal Benefrcrary ), as the case 'may b'e,' y _.
- referred to in Schedutet : L . > L

L " Other Debts" all sums due and owmg or accrurng due and owung to the Company whether or not- .
- 'onh account of its trading both present and future except ' o U S '

gt '(a) . _-:'Non-Vestmg Debts; and'_-_ o

(by - any Debts whilst they remain absolutely and. effectivély vested in or ‘held on trust for the = =
: - - Receivables Financier under the Receivables Financing Agreement and whether such vesting -~
resuits from a legal or equitable assrgnment . . :

S "Property the estate and interest of the Company in freeho]d and Ieasehold property wherever-_ I
E srtuate_(other_than any heritable property in Scotland) inciuding all liens, "charges, options, . .0
L agreements, rights and interests in or over such property or the proceeds of sale of such property and .
- gl 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. ...~ -
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. “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 935949) -

o “Recewables Frnanclng Agreement" the debt purchase agreement (rf any) for the sate 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 rncludlng that the defails of whtch areseloutin. .
~'Schedule 2. . o . RO

""Recewer ' mcludes 2 receiver andlor manager not bemg an admrnrstratlve receiver (as deflned in o
: _Sectron 29(2) of the Insolvency Act 1986) of the Receivership Property. : '

T "Recelvershlp Property o such part -or- parts of the Charged Assets not berng the whole or
~‘substantially the whole of the Companys property and assets within the meanlng of section 29(2) of oo
“the Insolvency Act1986 . . _ : : : N 8

S _""Remtttances cash cheques bulls of exchange negotlable and hon- negotrable mstruments Ietters”". R
of credit, orders, drafts, promissory notes, electronic payments and any other instruments, methods or -
- forms of paymentor engagement. - R e e L SRR

- '_"'Secured Llabltttles" both the Secured I\Itonles and the obtlgatrons and ||ab|!|t|es in clause 2. 1(b)

- "'Secured Monles“ atl the monies’ whlch now or at any t|me in future may be ownng due and!or__ i
- payable (but remaining unpaid) by the Company fo the Security Trustee and/or the Beneficiaries (or =
- any of them) in any manner and for any reason on any account including aii such monies due by the ..
- s Company either alone or jointly with 'any other person or on any parinership account (even though the
- whole of any part of such monies is represented or secured by any mortgages, guarantees, frust -
- receipts, bills of exchange, leasing, hire or conditional sale agreements, assignments, agreements for . =
- discounting or factoring of debts or any other agreements or securities) and whether or not any of'_ .
. them have or has failen due or become payable and whether or not default shall have heen made in
~respect thereof together with: . . . :

(&) all monies due or payablé under the Receivables Financing Agresment (if any)-or-any-to'aa o
© o other form of financing agieement or similar between the Company and any Beneficiary or by~
~o-virtue of any guarantee or indemnity given by the Company o the Secunty Trustee and/or any .

. Benef:caary, N
o ._ '(b).' S aII advances whtch any Beneftmary has made or shall make to the Company, ey
g 3_(c)' ' :'._"-any mdebtedness now or’ hereafter to be mcurred by the Secunty Trustee andlor any

" Beneficiary for or at the request of the Company, including all monres_whrch the Security ..

- Trustee and/or any Beneficiary shall pay or become liable to pay for or on account of the .
. Company or any other person at the request or order of the Company or under its authority, -

- either alone or jointly with any other person and whether or not by any of the following: . '

: "-f-(i)"'_ _.: _".'rnaking-di'rect-advanoes;*or'._' o .

.'._-(ti)' | '_'_ﬁd!ravring,'.acoepting, endorsing, -paying ordisoounting-any'R'emittan'ce"or” : o

' (i) .enter!ng into any bond guarantee lndemnlty or letter of credtt or
) - conflrmlng orders or '_
" (v) o "other\;ylse acceptlng any other Ilablllty for or on behatf of the Company,

Cogdy aII monres whlch the Secunty Trustee andlor any Beneﬂmary can charge to the Company and
~-all costs charges and expenses incurred by the Security Trustee and/or any Beneficiary -
- following default in payment of any such monles or of breach by the Company of any of the

- provisions of this deed; . . L L
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s (&) the charges of surveyors  andfor “solicitors  instructed by the- Secunty Trustee and/or any.
o - Beneficiary in connection with any part of the Charged Assets; e

- -('f)'-_- aII costs and charges and expenses whlch the Securrty Trustee and!or any Beneﬂcrary may' S
L from Hime to time incur |n _ L L

| 3'(i') e :;-'.'starnprng perfectlng reglstenng or enforcrng thrs secunty, or -

o '.'(ti) negotlat!ng this deed and/or any Finance Document (or any. guarantee rndemnrty,' S
.. .o priority arrangement, waiver or consent in respect of any of them} or. -

R (1) = obtaining payment or dtscharge of Seciired Monies; of
' "('iv') paying any rent rates taxes or outgorngs for the Charged Assets or

: (v) ) msunng, repalrang marntammg managmg or realrsrng any part of the Charged Assets
' cor S o _ - e .

o '(tli)' - .'the preservatlon or exercrse of any nghts under or Fin connectron wrth thrs deed or any L
S attempttodoso or L R S

o (vii) 'gnnng a drscharge or release of thrs secunty, or

RN (7T B dealrng wrth or- obtaln[ng advrce about any other matter of questton anemg out of orin R
. 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 - - ¢
~oooin respect of this secunty or of any other secunty held by the Secunty Trustee for the. SRR
; -Secured Monies;. : .. S . Ly

B (g)-f---_'_. "'aII monres expended by any attorney appomted under clause 6. 3 in exermsmg hlS powers

R 1) | _ rnterest on all monies: due and owmg to the Secunty Trustee andlor any Beneﬂclary at such-:_-'_- .
: - rate as may from time fo time be payable pursuant o any agreement or arrangement relating
“thereto. y e o e N :

. -'-_"Securlttes“ “al stocks shares bonds- and securities of any klnd whatsoever and whether
- marketable or ctherwise and all other interests (including but not limited to loan capital) both present
and future held by the Company in-any person and includes all allotments, rights, ‘benefits and .
“advantages whatscever at any time accruing, offered or arising in respect of or incidental to the same ™~
. and all money or property offered at any time by way of dlwdend _conversion,. redemption, bonus, _3
. preference, option or otherwise in respect thereof : L

_ .-"Securrty" any mortgage charge pledge Ilen assrgnment hypothecatron secunty mterest tltle SRR
- retention, flawed asset agreement, preferential nght trust arrangement or other security interest -
S0t securing any obllgatron of the Company or any other. agreement or arrangement hawng a srmrlar SR
-~ effect. . e - - _ '
- "Security'Trust Deed" - the seCurity trust dee'd-dated oni or about the'date'of thi's'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 -

. rany subsequent Security created by the Company in favour of the Security Trustee on trust for the
. Beneficiaries from time to tlme : : : : : : y

i "‘Secunty Trustee - where the context permrts rncludes the Secunty Trustee 5 off:cers de!egates o
- agents and representatrves e AT : o .

" “gpecified Equipment” _-"thé”ertuipmént,'. it any, listed in Schedule 5.
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. "Subsidiary” - a subsidiary as defined in section 1159 of the Companies Act 2006 and unless the_'_ 2
context otherwise requires, a subsidiary undertaklng within the meanlng of section 1162 of the '
Compan!es Act 2006, e . _ . .

) : "Supplemental Charge" “means a charge granted or to be granted (as the case may be) pursuant
- to clause 6.3 of thls deed, the form of which is set outin Schedule 6 e

o - 3 - : ln the construchon and mterpretatlon of thts deed

o (a)'." Unless a contrary indication appears a reference to the Securlty Triistee shal be coristrued as' L
-~ areference to the Secunty Trustee as trustee for each of the Beneﬂmanes TR

B (+) '. where any.nght, lnterest or trtle is 'granted or any covenant, undertaklng, rep‘resentation' or
Lo 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 .
~rand any losses suffered by the Security Trustee shall be :nterpreted as references to the -
" -losses of the Security Trustee and/or the Benefacrartes B - L _ L

) any re'ference'to any_"Beneficiary", "O'riginal Beneficiary”, “Receivables Financier’,any- = . -
- - member of the “Close Group’, the "Company’s Group”, the "Security Trustee" ortoany -~~~
... other person shall be construed so as to include its successors in title, permitted assigns and =1~
U permitted transferees (whether immediate or derivative) and, in the case of the Security
~Trustee, any replacement security trustee or- (trustees) appomted in- accordance .with the
_' Securlty Trust Deed; . . S : : S o

) a reference to a "Fmance Document" or any other agreement or mstrument isa reference to -
s that Finance Document or other agreement orinstrument- :

iy '3'as the same. may have been or may (from tume to tsme) be amended replaced. SRR
L _' Supplemented extended or restated and . _ o o

{ii) as the same may have been assugned novated or. otherwuse transferred by the . -.:
' - .'retevant member of the Close Group, and - R

iy wheré’ permltted by the terms of such Fm‘anee Doeument as 'the_earne :'rnay have
L '_ “been assigned, novated or othenrvrse transferred by the Company, S >

s (€) the smgular shall include the. plural and vice versa; reference to one gender shall mctude a o
T lreference to any other genders ' : s .

' (f) ._"-f-_':references to persons shal] be treated as mc!udmg rndlvuduals f!rms partnerehlps SR
- corporations, organs of government, whether local, natronal or supra national and any other -
~oentity reoogmsed by Iaw - : : ; _ o

ey references to any Act of Parliament shall be treated as including each Adt a5 amended R
w0 oo modified or re-enacted from time to time and-all rules, regulations, orders and subordinate .
S Iegistation made in accordance with it' : : : -'
- 3_' (h) : references to clauses and to Schedules are to those in thls deed

o (i)'.' R where the Company has an- oblugatlon to carry out an act then lt sha!! be fuIIy reeponsuble for S o
. the costs and expenses of doing s0;. : S : : o

R (j) : where the Securlty Trustee acts in accordance with thls deed the Company will mdemmfy the
Tl : Securaty Trustee agalnst all costs and expenses incurred; : _ .

k) _i__:.where any dlecretuon is vested in a Recerver or the Securuty Trustee |t sha![ be treated as an s |
B _-.'abeotute discretion; : _ R

L Gadd (010516)doex. -



Sy _"'references to charges shall be treated as references to mortgages and’ charges created by

~ - this deed;.
ey refere'ncee to this s'e'c':'urit'y shall be t‘reated as reference to the security created b‘y"'thi's'deed-' S
{0} : -:'_'any powers grven in thrs deed to an admrnrstrator sha!l apply to the tullest extent permrtted by'_ e o

- the Insolvency Act 1986
. S (p) : headlngs to clauses are for reference only and shall not affect the mterpretatron of this deed

: (@ the meaning of general words infrodiiced by the word other or the word otherwise shall not be- S
- limited by reference to any precedlng word or enumeration’ rndrcatrng a partroular glass of o0
o acts, matters orthrngs . N R :

2 COVENANT TO PAY-
2.1 'The Company agrees wrth the Secunty Trustee

@ 'to pay the Secured Monies, which-are now of shall hereafter be due in accordance wrth the S
. terms of the relevant Finance Document, transaction, Security, instrument or other obligation =~
- giving rise thereto the Company’s mdebtedness to the relevant Beneflcrary to whom such'
" Secured Monies are owed; and L : : RS :

SRRN () BT 'to drsoharge a!t oblrgatrone and Irabrlrtres whether actua! accrurng or. contrngent now orin .
' S future due,owing or incurred under the Finance Documehts in whatever currency .
RS denominated and on whatever account and howsoever arising, whether alone or Jorntly and in
. whatever style, name or form and whether as prmclpat or surety ' : e

3 CHARGING ! PROVISIONS -

R “As security for the payment of the Secured Monies and the discharge of the Secured Liabilities, the - S
S o Company with full title guarantee now grves the fol!owmg mortgages ‘and charges in fa\rour of the
- Security Trustee namely R _ _ o _ ;

' ('a').-i : g a Iegal mortgage on the Propertles (rf any) specrfred in the Schedule 3)

S Zj.'(b)" _:a Iega! mortgage on all Propertres (other than any Propertres specrfred in Schedule 3) now::- :
L owned by the Company or in which the Company has an interest; . S

| (c) Ca flxed charge on a!l of the fo!lowrng assets belongrng to the Company, whether in exrstence S o
~-now or in the future:. L o _ . L

o Z(i.)' ~ the: freeho!d and Ieasehold propertres of the’ Company not- effectrve!y mortgaged'_ o
. under clauses 3. 1(a) or (b} including such as may hereatter be acqurred
o '_5-:_"('i])'- all Fixtures in, on or attachad to the property subject to the Iegat mortgages under. S
: . clauses 3.1(a) or (b} and all spare parts, repiacements modifications and additions -~
~ofororto the same;. g R . : :

iy 'any other treehold and Ieasehold property ‘which the Company sha!l own together e
T with all fixtures and fittings (including trade fixtures and fittings) and fixed plantand™
~‘machinery in, on or attached to such property and all epare parts replacements, -

- modifications and additions foror to the same, o -

i (i'V) _'ail Specrfred Equrpment (|f any) and the benefrt of all contracts and warranties relatrng : R |
oo thesame _ : o . :
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. LI vy all Equipment, (other than Specified Equipment), and the benefit of all contracts and R
SR S warranties relatlng to the same;. : o : e

= ;'-.(vi) ..'-'.all goodwrll unpald andior unca!!ed caprtal of the Company, = S
o (viy ._:all the Company s Intelleotual Property, o ;'_ e

o “all the Company's Securities;

. _.'(ix)._-___-; all Ioan capital, rndEbtédness or Ilabrlltles on any account or'in any R owmg to".'_.' [ :
L. the Company from any Subsrdrary of the Company or a member of the CompanyS S
o -_GrOUP. . L . | S
e '(x')_-- : -:all amounts reahsed by “an admmrstrator or Itqwdator of the Company, Upon ::: .. S
.. enforcement or execution of any order of the Court under Part IV -of the Insolvency 0
_-'Act1986 : : S

::"(X.i) S '-'a!l documents of title to any item. of property whrch at any trme and for any purpose o
' ~-has been or may be deposzted with the Securrty Trustee o o

S S '('xii) the assets mentzoned in the t!tle documents referred to in (xr) above

g (xur) _"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, T -

s :-_'(xi\'r). : any rndebtedness of the Recelvab!es Frnancrer to the Company from tlme to tlme
(d)' la fixed charge on all the Companys Non—Vestmg Debts present and future
o '.‘_'(é) :_' a frxed charge on the Company s Other Debts present and future

S ) F the Company, wrth full trt!e guarantee hereby charges to the Securrty Trustee by way of flrst o
.. fioating charge as a continuing security for the payment and discharge of the Secured Monies -
. 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 to time effectively charged by
- way of legal mortgage or fixed charge pursuant to clauses 3.1(a) to (e) inclusive above, by
- any Suppfemental Charge or otherwise pursuant to this deed) including (without limitation and
- whether or not so effeotr\re!y charged) any of rts property and assets situated in Soot!and

320 The provrsrons of paragraph 14 of Schedule B1 to the Inso!vency Act 1986 apply to the floatlng charge' R
o in clause 3.1(f) which shall be enforceable at time on or after the Company failing to meet any - =
- demand made under clause 7 of this deed or, if earlier, the Enforcement Date, save that nothing in* -
J - this deed shall cause ~any charge to beceme enforoeab!e whilst the Company is subject to a
- Moratorium. . . } : e ERE

R 33 Ifthe Secur’it'y TrUstee"shaH'e'n'force' any of the a'b'oye charges' a'nd!o'r any Supplemental Charge then .
: - - the floating charges créated by this deed shall lmmedrately and without further formality become fixed .
- charges. . . . o : - :

34 . Thrs deed sha!l take effect subtect to the provnsrons of the prlor Encumbrances over the Company s'.' o :
- ... assets detailed in Schedule 4, except as otherwise varied by any separate deed. - : S

s 35 S0 far as perm:tted by Iaw and notwrthstandlng anythtng expressed or’ rmplled in thls deed if the'- |
IR 'Company . o _ . BRI

T (a) creates of attempts fo create any Encumbrance over aII or any of the Charged Assets W|thout:._-'. :
L the prior written consent of the Seourlty Trustes, or - :
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“or does or attempts to do any diligence in executlon agamst any of the Charged Assets, .

- the flodting charge created by clause 3. 1(f) over the Property or asset ooncerned shall thereupon--'-. e
o “automatically without notice be converted into a fixed charge. ' .

o : 36 So far as permltted by !aw and notwrthstandmg anythlng expressed or |mp!|ed in th:s deed upon the : S
Sl _'_occurrence of any event described at; O _ R o

@ clause 7Ale); or
(b) clause?‘l( g,

= '__'the ﬂoatmg charges created by thrs deed sha!l unless otherwrse agreed by the Securlty Trustee in '_ o
- writing, automatically and without notice be converted into fixed charges. U

1370 Notwrthstandrng anythlng expressed or |mpI|ed in thrs deed but wrthout prejudzce to- clauses 3.5 and e
20-3.8, 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 flxed charge SO
- as regards the assets specified in such notrce : o L R R

38 The terms of the Frnance Documents are mcorporated mto thls deed to the extent requlred for any'.-"_. .
- purported disposition of the Charged Assets contained in. this deed fo be a valid disposition in-~ .~
accordance with Section 2(1) of the Law of Property (Miscellaneous Provisions) Act 1989 SRR
| :_'4_';.'-'  COMPANY'S OBLIGATIONS o B

: 41 The Company agrees W|th the Secunty Trustee for the beneflt of each Benefrorary that whrlst thls SR
Lo 'secunty andfor any Supplemental Charge exists, it : . L _ L

Coo(a) L will deal W|th the Non-Vestmg Debts and thelr Assocrated Rrghts as- 1f they were Debts and' R
- Associated Rights 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 to the Receivables Financier for) them-in -accordance with (as” ©
‘though they were Remittances subject to) the Receivables Financing Agreement; .

= (b) o will not sell, transfer, lease, licence or dispose of the Chargéd Assets subject to the floating .~~~
' " charges herein, except by way of sale at full value in the ordrnary course of its busrness now -
. being carried on; . : . . e

- -'(c) _ il not setl transfer lease Ilcense or- dtspose of the' Charged Assets subject to the frxed s RS
- charges herein nor create, attempt or agree 1o create or permit to subsist any Encumbrance IR
~.-over ali or any part of them without the prior written consent of the Seouraty Trustee Lo

(d) o :wrll not sel! transfer lease Ilcense or drspose of the Specrfled Equrpment wrthout the pr:or o L
S _._'wntten consent of the: Secunty Trustee; - - : - o

| (e) will at all times keep the Sp'ecrfled EQUipment at location's owned and in the control of the =
~ Company and notified to the Security Trustee or at such other locations as may be agreed
_ between the Securrty Trustee and the Company from trme to trme TR .

L _:(f)_ ~owill not move. any of the Spec:fled Equupment trom the locatlons specrfred to the Secunty S
“ U Trustee without the Secunty Trustee's prior written consent; : T

o (@) -_.Wlll ensure- that all necessary consents and ‘waivers requtred by the Securrty Trustee are |

" obtained from the owners of any land where the Specified Equipment is held and these will o
2 remain in full force and effect during the existence of this security; S
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- (hy . will collect the Company's Other Debts in the ordinary course of its business as agent for the -

. Security Trustee in a proper and efficient manner and pay into such account as the Security =

- Trustee may from time to time specify all moneys which it may receive in respect of the Other. .
- Debts forthwith on receipt, the Company acknowledging that it may not, without the prior -
Towritten 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-or =

o waive its right of action in connection therewith or do or omrt to do anything which may defay- -

- or prejudice the full recovery thereof; - . . o _

oy o '._'wrll execute an assugnment of the Companys Other Debts in favour of the Recefvab!es o
' o Financier in such form as the Secunty Trustee requ[res whenever the Secunty Trustee so = .
_"-demands A . - e

' (J) o wr!l not charge se!t drscount factor drspose of or except in accordance wuth thle deed : 3_f
- otherwise deal with ;ts Other Debts unless it has the pnor written consent of the Security = -
' 'Trustee . o _

o ('It)l will authorlse |ts bankers from tlme to time to provude copy statements and full partuculars of' SR
wocall the Companys accounts . and facilities: wrth them whenever requesied by the Security -

' -(l)’ :_ ."_wull provide such other mformatlon as- the Securlty Trustee and/or any Benefrcrary may '
SR reasonably request regarding the Companysaffalrs - T

PR (1) qul prowde a copy of the Asset Reglster to the Securlty Trustee (or its nommee) on the date SN
- .-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_ R
: caiendar month thereatter, : : : '

S (1) wull, |r'nmedratety it becomes aware, provide the Security Trustee with details of any preseritor. .= -
- 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;

(o) WI|| permlt the Securlty Trustee. and each Benefacrary free access at all reasonable tames to o
: - 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
~ o may require and will- provide the Secunty Trustee and each Beneficiary wrth all rnformataon---. :
~and facilities whlch it may require; - : S

ey erI keep all the Specrfued Equrpmen‘t in 'go'od and substantial repair and will allow the Security - -
...~ Trustee and each Beneficiary free access, at all reasonable times and on reasonable notice, 700
oo view (§) the state and condition of the Specrfred Equrpment and (u) the Asset Regrster L

) wil, rmmedlately upon the-demand of the Secunty Trustee affix a plate (ina | form approved"_'_' .
by the Security Trustee) to each piece of the Specified. Equrpment notrng the Securlty B
- Trustee’s interest in each such piece of Specrfled Equipment; . B . '

o (r) S will grant the Securlty Trustee or |ts solrmtors on request a!l reasonab!e facmtles to enable it or S
~-them to carry out, at the Company's expense, such investigation of {itle io the Charged Assets
- and enqu;rlee about it as would be carried out by a prudent mortgagee . G

sy will use- |ts best endeavoure to detect any mfnngement of its rights to the tnteilectual Property,- _
o -rif aware of such infringement, will immediately give the Security Trustee all information S
“available to it about such infringement and will commence and diligently prosecute (or permit "
. the Security Trustee in the name but at the expense of the Company o commence and @ =0
. prosecute) all proceedings necessary to prevent such infringement or to recover damages;

S S
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P |} Ja— will do'everything needed to ensure that the Intellectual Property, to which the Companyis or = -~
Sl " ‘may become entitled, is valid and subsisting and remains owned by the Company and will - 3
" take all such actions and proceedings as are necessary to protect such Intellectual Property;
~ Ui any such Inteliectual Property shall at any time lapse or become void, wrtl do everythlng'f--
B necessary to restore such Intellectual Prcperty to the Company; :

Uy il comply in all materlal respects with ail laws concernlng the Charged Assets and every
: " notice, order, direction, licence, consent, permission lawfully made or given in respect of it .o
- and likewise wnth the requrrements of any competent authority; . ERRER

RN (') B _WI|| -duly and promptly pay all monies which may become due in respect of ‘any. of the
B : '__'Securitres it being acknowledged by the Company that the Securlty Trustee shall not incur
any habtllty whatsoever for such monies; . .

(WY .--_fcrthwrth upon the executlon of this deed W|ll deposn: Wlth the Securrty Trustee all cert1f|cates F
g " 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 .. =
7 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 o

Oy 'wrll ensure the dehvery or payment to the Securlty Trustee of ali stocks,; shares Secur:tres _:' SR
- rights, monies or other property accruing, offered or issued at any time by way of bonus,
o redemption, exchange, purchase, substitution, conversion, preference, option or otherwise in R
- respect of any Securities or the certificates or other documents of title to or representing the -
. .same, together with executed instruments of transfer or assignments - in. blank, it being -
- acknowledged that the Security Trustee may arrange for any of them to be registered either in - :
S the name of the Secur:ty Trustee or nominees selected by the Security Trustee :

iy will conduct and carry on rts busrness and procure that each of |ts Subsrdlarles conducts and L
. carries on its business sothat its centre of main interest for the purposes of Council .-
- Regulations (EC) No 1346/2000 of 29 May 2000 on Insclvency Proceedings including, butnot - -
- limited to, its headquarter functions is located at all times within England and Wales and not™ -0~
" move its centre of main interest to any other jurisdiction without the prior written consent of R
o the Security Trustee at the Security Trustee's sole discretion or otherwise reduce in or divert. B
- from England and Wales the substantive management and contro! of its business or any ofits
 properties; : : - -

ey wuthout prejudlce fo clauses 4 1(b) and 4, 1(c) wrll not sell transfer Iease Ilcence part wrth-.: :
~ . 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, ™ - S
. to any of its Subsidiaries or its holding company (as defined in section 1159 of the Companies - -
w o Act 2008) or any of its associates (as deflned in section 1280 of the Companies Act 2006) or
any other party . . : _ o . L

R ADDITIONAL OBLIGATIONS OF THE COMPANY

'5."1 B _'The Company agrees wrth the Secunty Trustee for the beneﬂt of each Beneﬂclary, that at a!l tlmes': ' :.' '
"0 during the continuance of this securlty, |t o : RTSHPT S

. ('a)' o __'wrll carry on the Company $ busmess in a proper and efﬂcrent manner and w1ll not make any:_' ' ' Lo
- material alteration to the Company’s business, constituting a change from that carried on at' :3_'_' L
sothe date hereof; S : R '

N (=) IR wril malntam proper and up to date books of account of |ts busmess wrll keep such books of
- account and all other decuments relating to the affairs of the Company at the Company's .
Lo registered office or at'such other place where the same ought to he kept and will prcmpt!y RO

L prowde copies thereof to the Security Trustes upon request . R L

S SRTRR
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ey will deliver to the Security Trustee the copies of its audited finzncial statements and any
T reports and notes accompanymg them within 6 months of each year end; : '

'(d')'__ wr!l punctually pay all rts debts and Irabllltres becomrng due and payable and whrch would on'_ s
v the wmdlng up of the Company, have prtority over the charges created by this deed;

| (e) B w:ll punctually pey aII outgorngs payable in respect of the Charged Assets and wil promptly' _' .
S produce the recetpts for them to the Security Trustee upen request; R, _ :

RSN ¢ ) DI Wlll keep all the Companys freehold and Ieasehold property in’ good and substantral repalr'j'_-:' e
0 Tand will allow the Security Trustee free access, at all reasonable times, to view the state and 0
- condition of any such property, but without the Security Trustee becemmg liable to accountas - -
_'a mertgagee in possession; - . . . -

o (g)”_ - _-_-W|II observe and- perform all the Iessees covenants in any Iease under whtch any of the -. SR
. Charged Assets may be held and W|ii take no action which mtght lead to such lease being -
surrendered orforfettect : ST . . SR

o (h) - '_wr!I al!ow the Securlty Trustee at the expense of the Company, to carry out repa:rs or take'.f : S
oo any. action . which the Security Trustee shall reasonably consider necessary should the
Company fail to observe or pertorm its obllgatlons asa Iessee e

oy Cwilk not exermse the powers of Ieesung or acceptrng surrenders of leeses conferred on a' e
© U mortgagee in possession by Sections 99 and 100 of the Law & Property Act 1925, crany -
_ . other powers of leasing or acceptlng surrenders of leases, without the prior written consentof .. -
oo the Secunty Trustee; . . B . L

() will make sure that an ) order of the Court is obtamed {inder Section 38( ) of the Landiord a'nd"_ S

o Tenant Act 1954, exotudlng the secunty of tenure provisions of that Act, before granting any
o lease; . . TR
kil insure and keep insured those parts of the Charged"Aséets as are of an rhsurabe 'h'afufe R

- against loss or damage by fire and other risks usually insured against and such other risks
- that the Security Trustee shall reasonably requlre to thelr full insurable value with insurers. -
_ ;'approved by the Secunty Trustee . . .

oy 'wrli make sure that If requwed by the Securlty Trustee etl the Companys insurance po!rmes BTN
' ~will be endorsed with notice of the interest of the Security Trustee in them and will produce to
. the 3ecurity Trustee the receipts for each current premium within fifteen days of its becoming
~+ - due; failing such production the Security Trustee may effect or renew any such insurance as. -
o the Securrty Trustee shall think fit at the Company’s expense . o -

' ._'(m)' 'W|ll observe and perform all restrrct:ve and other covenants end stupulatrons for the time be:ng S "
... -affecting the Charged Assels or ifs use or enjoyment

8 '-"'(n).'_ . wrll not do or altow anythrng to be done on: the Companys freehold or Ieasehold property':' R
oo which shall be treated as a development or a change of use within the-meaning of the Town
Coeeand Country Plannrng Acts uniess the pricr written consent of the Securtty Trustee has been-
- obtained; . : - _ =

o ©) “will not |nfrtnge the Town and Country Planmng Acts in any way which prejudrces the Secunty"-'_ e
: Trusteessecunty over the Charged Assets; : - TP S

R () .W|t| deposrt wnth the Secunty Trustee all deeds and documents of tlt!e relatrng to the Spemfted- RSN
- - 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 praor' S
- Encumbrance or of the Companys Iend!ord) R . . . ST
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(@) wll not permit any person to become entitled to any proprietary fight or interest which might ©
S “ - affect the value of the assets subject fo the fixed charges herein;- . . . . : :

oy will nof, 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 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 o
raceivable by the Security Trustee, the Beneficiaries or any of them in respect of the Secured -
Monies.. . I RN L .

B2 1f the Company holds property as a tenant or lessee and shall be required by the landlord either to el
©insuré or to reimburse the Company’s landiord for-any insurance premium paid by him then the . o
“Company shall be treated as having complied with its insuring obligation under this deed if itduly 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. - o S o . T R

6 FURTHER ASSURANCE AND POWER OF ATTORNEY =

6.1. . At the Security Trustee’s request, the Company will at the Company's cost immediately sign, seal, .-
- axecute, deliver and perfect all deeds and instruments and do all such other acts and things as the -

" SBecurity Trustee or any Receiver appointed hereunder may require in order to perfect or enforce this

. 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. - o e

8.2 . 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 nofice of such assignment to such persons as the Security Trustee may .
" 'specify and take such other steps to perfect such assignment as the Security Trustee may require. .
8.3 The Company will at the request of the Security Trustee provide additional security in favour of the
. Security Trustee by way of a Supplemental Charge over Equipment belonging fo the Company thatis =
"~ not Equipment in existence at the date of this Deed and which is the subject of a Finance Document.

64 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.. - B AR

65 The Company by way of security hereby imevocably appoints the Security Trustee and any Receiver
©. o severally to be its attorney and in its name and on its behalf . B o S

(a) - to éxecute; deliver or otherwise perfect or do any deed, document, assurance, act of thing -
*which the Company has failed to execute, deliver, perfect or do in accordance with this deed S
" (including to make any demand of or to give any notice or receipt to any person owing monies
o the Company and to execute and deliver any charges, legal mortgages, assignments or =~
" other security and transfers of Securities), . - e _ '

by 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 o - e o : [T

{c) otherwise generally to sign, seal, execute and deliver all deeds, assurances, agreementsand -
" documents and to do all acts and things which may be required for the full exercise of all or_ .-
any of the powers conferred on the Security Trustee or a Receiver under this deed or which .7
- 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 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 over which-
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S such . Receiver may not have been appointed and which are located at real property over -
SRR ~ which he has baen appounted ‘without being liable for any losses suffered by the Company

66 The Company agrees to ratrfy and oonfirm whatever any attorney shall do or: purport to do in the-_”'__- -
' oL exercise of purported exercise of the powers contained in clause 6.5 of this deed. R S

7 EMFORCEWENT

74 The Security Trustes and each Beneficiary (in relation to the Secured Monies due fo such Beneficiary -
cosunder a particular Finance Document) shall be entitled to make demand for payment of the Secured
... Monies (or, in the case of a demand by a Beneficiary, in respect of such of the Secured Moniesasare -0
- 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: : _ IR

- '(a)f_':' “the Company breaohung any - of its obligations - ‘under this deed or- under any Fmance-[
v -:Document or under any otheragreementwrth the Securaty Trustee or any Beneﬂcrary T

| (b) = the Company defaultung in paymg any of the Secured Monies as and when they become due;

: "-'(c)_ o the Company fa|!|ng to glve the Seounty Trustee or any Beneﬁcuary such mformatron as may_- S
Lo -"reaeonabty be requested as to the business, affairs or assets of the Company, e T

Cody any representatlon warranty or undertaklng at any trme made by the Company to the Secunty’ el
L Trustee or any Benefiorary is or was, in the reasonable opinion of the Security Trustee, " Sl
- incorrect or misleading in any respect or, be!ng on an undertakang shall not be complied with _' S

by the Company, R . : _ . :

- "'(e).' _the Company drsposmg or attemptlng to dlspose of its pnnmpal undertakmg or a substantlal'.'..". A
' O part of it, without the pnor written approval of the Secunty Trustee : :

o the Company bec:omlng Insolvent
- '(.g')" .the Company suspendrng or threatenmg to suepend a substantlal part of its busrness or the' R
- Security Trustee recelving information, from the Company or any responsible third party, -
< -whether orally or-in writing, that the Company i contemp!atmg or is Iikely to suspend a-.
. substantial part of its busmess ST . SRR '

L "'(h) the Company commencrng negotlatlons Wlth any of its credltors with a view to the generall e o
' © o readjustment or resohedulmg cf the Company s indebtedness; : "

i . (l) ':-"the Company defaultlng under any of the followmg with’ any party
o (l) atrust deed B G
= (i) .a o agreemem; :
e :""(iii:)"-_:. “an .E.n'CUmbranc.:e.;_..f S
.. :'(i.v) "éhy'.Other.agfée.fy,éhf.' or 'ob.'ligation' re’tat'r:né..'to borrow.lng:.'or.fln'anolng '(th.ctudlzn.é. all

. liabilities in respect of accepting, endorsing or discounting any notes or bills and all -
" liabilities under debt purchase factorlng, discounting and similar agreements)

(v) _' -any guarantee or mdemnrty
e (}) 'any borrowrng or any other money payable by the Company
M becomlng payable oris capable of berng declared payabte pnor to |ts stated date of

- matunty, or
TR oA
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S {y - .any guarantee rndemnrty or other secunty for any of the Secured Lrabrtrtres farlrng or ceasmg : '_: S
7 inany respect to have full force and effect or to be continuing or is terminated or drsputed ori'-- '
.- ~is the opinion of the Security Trustee in Jeopardy invalid or unenforceable; . .- o

_"(m) '.'rf any governmental authorrty permrts or procures orthreatens any reorgamsatmn transfer or : Lo
- appropriation (whether with or without compensatron) of a substantial part of the business or -
' :_assets of the Company, _ _:' o _ . : o

'-(n')" ; the Company, wuthout the pnor wrltten consent of the Securrty Trustee, changrng the nature of S : :
o its business or tradlng in any way which the Security Trustee consrders prejudrcla! o thrs' S
securrty y _ . o L

(0) '_ If itis untawful for the Company to perform or comply wrth any of rts oblrgatrons under this S
. deed or under any other agreement between the Company and the Security Trustee or such RS
" obligations of the Company are not or cease fo be Iegally valid, brndlng and enforceable; .

e (p) 3|f afterthe date of thls deed control (as defmed in Seotron 435 of the lnsolvency Act 1986) or.
. the power to take conirol of the Company changes ‘without pnor written consent of the
o _'SecurltyTrustee or RES . o e

B (q) i, in ‘the oprnaon of the Securlty Trustee a matenal adverse change occurs in. the frnanmal”
- condition, resuits of operatrons or buelness of the Company e .

RIS and rf such demand is not met in full the Securrty Trustee shall be entlt!ed to- enforce (in whole of rn'_ o
o part) the charges created by this deed (save where a Moratorium is applied for or is in force, when no R
“-such enforcement may be effected unti any such apptrcatlon is rejected or upon the exprry of such
Moratorium). . o . . . _— .

R 'At'any'trme after any Act of Default the Security Trustee may' exercise in the name of the Company PETRREI
. rany veting 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 Invesiments Act 1981) in respect of
7 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 Securrty Trustee will not then need any consentor ...
"~ authority from the Company ' - o : _

8 POWER OF POSSESSION AND SALE

8.1 'At any' time after this.security'shall'become enforceable, the Security Trusiee and/ or any Receiver .-
- appointed . under this deed may, in their discretion, enter upon and take possession of the
- Receivership Property or any part of it. They may also at their discretion, when exercising their powers o
- given in this deed, sell, call in, collect and convert info monies the Receivership Property or any partof = 7~ :
- -it. By way of extension of these powers such sale, calling in and conversion may be done for such -
" consideration as the Security Trustee or any Receiver shall consider sufficient. It is irrelevant whether-
the consideration shall consist of cash, shares or debentures in some other company or any other.- = -
- property or partly of one and partly of some other type of consideration. Such consideration may be e
“immediately payable or payable by instalments or deferred. Instalment or deferred payments may be .=
~with or without security and on such other terms as the Securrty Trustee or the Receiver shall think fit.

g APPOINTMENT OF RECEIVER AND HIS POWERS
9.1 Sectron 109 of the Law of Property Act 1925 (restnctlng the power to appomt 3 rece:yer) shall not- SRR
“ " apply to this deed. At any time after an Act of Default or after any other event, as-a result of which this SR
" security shall become enforceable or, if the Company at any time so requests in writing, the Security = -
~“Trusiee may without further notice to the Company appoint any person {o he a Receiver of the -
o Recervershlp Property Any such appomtment may be made subject o such quahfrcatrons limitations -~
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.. and/or exceptions (either generally or in relation to specific assets or classes of asset) as may be RN
~specified in the instrument effecting the appeintment. A Receiver shall have the power to do oromit to
- do on behalf of the Company anything which the Company itself could do or omit to do if the Receiver
"~ had not been appoinied, notwithstanding the Irqurdation of the- Company. In partrcular (but without
- limitation) a Recerver shall have power to . . : L S

' .3.(a) "enter upon take possessron of col!ect and get in the Recelvershrp Property and have o
: - possession of all records, correspondence and other documents relating to the Receivership -
-Property and, for that purpose, to take such proceedings as may seem to him expedient;

o :_'(b')" :'do aII acts whrch the Company mrght do for the protect!on or lrnprovement of the Rece!vershrp'_-' o
~o - Property or for obtaining income or returns from if; : . :

e alto'w- the 'whole or-any_ part of.the -sale_'mo'nies-of the Receivership Property to femain -
g ©“outstanding on mortgage of the property sold or on any other security or even without any . o
~ 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 responsrb!e for loss; R

" (d) o 'Iet or Eet on hrre Iease or surrender and acceptsurrenders ofthe Recervershrp Property, _ SR
e (e) _ exercise or permlt the Company of any romineés of the Company to exercise any powers or L
. rights incidental to the ownership of the Recervershrp Property, in such manner as he may -
'-__i'thrnk fit; . L B
) S grve complete drscharges in respect of aII monies and other assets WhICh may come mto the _'

.~ hands of the Receiver in the exercise of his powers; .

ey : Carry out an'd 'en'force specific performanCe of or obtaln"the benefit of all the Companys .
: T '_ contracts or those entered into in exercise of the powers or authorities conferred by this deed; -

(h) demand and get in al! rents and other rncorne whether accrued before or after the date of hrs _:'
Lo _'apporntment . _ . _ R
) exercise the powers conferred ona !andlord ora tenant under the Landlord and Tenant Acts-_ R

-'-1927 and 1954 but without Irabrlrty for powers so exercrsed

(J) g 'do all thmgs necessary to make sure that the Company performs or. observes aII of rts-'_:-.-':
5 R obligations to the Secunty Trustee ; - L R

: S ('k")"'_ '.'delegate to any person for such trme as the Secunty Trustee shal! approve any of the" _ o
R '_-powers conferred upon the Recerver : IS y

: -:"(l')'_ " have access o and make use of the premrses plant equrpment and accountrng and other.' S

-.records of the .Company and the services of its staff in order to exercise his powers and
duties; - : : : : TP

Cm)sell or ot'henNise'di'spOSe of the Receivership Property for cash or on credit, in-one lot or in' =~
"o oo parcels by public auction or private auction or private contract or, in Scotland, to sell, feu, hire- -
C o out or otherwise dispose of the Recervershrp Property by public roup or pnvate bargarn
o (n) '_ ; rarse or borrow money and grant securlty therefor over the Recervershrp Property

S o) : '-appornt a so!rcltor or accountant or other professronally quahfued pereon to assust hlm in the ": .
' o ‘performance of his functlons : e TR : o S

(p) '-'_.'bnng or defend any actuon o other Iegal proceedrngs in the name and “on behalf of the-_' o

o 3Company,..
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g A{ry effect and marntarn |nsurances in respect of the busmess and properties of the: Company; -
- (s) :._ use the Company s seal'

' (t)"_ . do all acts and 1o execute in: the name and on behalf of the Company any cleed recelpt or'.-_- -:E. "
oo other document; : : T [

= - ('u')' o draw accept make and endorse any ‘bill of exchange or promlssory note in the name and on _} . 2
- behalf of the Company, : . . .

RN (9% _-'appomt any agent to do any buelness whlch he'is unable to do hlmself or whrch can more .
7 conveniently be done by an agent and have the power to employ and dismiss employees,
. agents and/or advisors at such salaries or remunerat!on and on such terms of service as the
Recewer in his discretion may think fit; : '

- (W)'__". do all euch thmgs (mc!udmg the carrylng out of works) as may be neceesary for or rncrdental .:' S
: Sor conducave to the realisation of the Recelver5h|p Property, e R .

' _.__"('x)"' __ : make any payment whuch is necessary or mcrdental to the performance of hrs functaons

o (y) carry onor permrt the carrymg on of the busrness of the Company, _ o
(z) ' ':'eetablrsh Sub3|d|ar|es of the 'Company;' . '_ B .

(afa)':- 'transfer to Subsrdlarles of the Company the whole of any part of the busmess or Recelvershlp- [t
- " Property; - . L . . . L

S (b -grant or accept a surrender of a lease or tenancy of any of the Receivership Property, and ~ =
L - take a lease or tenancy of any propertles requlred or conyenlent for the business of the
Company;, - .- R : . : ;

(cc) make any arrangement or: compromlse on beha!f of the Company in respect of the-_"3 SR
Recewershlp Property, L _ _ o SRR

.'j(dd)'-.f_: call up; or requrre the directors of the- Company to call up any uncalled caprtal of the'-- S
- Company, . L . L L el

" (ee) " rank and clarm in the: bahkruptcy',"rneolvency' sequestration or_ liquidation of any. 'person' St
. indebted to the Company and to receive leldends and {o accede to trust deeds’ for the =
o creditors of any such person. : : S ; S

;'.He shall also have all powers from trme to tlme conferrecl on receivers by statute \mthout in the case"_'."_'
- of powers conferred by the Law of Property Act 1925, the restrictions contained in Sectlon 103 of that
oo Act S Sl S -

92 The SeCUnty TrUStee may from time to time determine the remUn'eration of any"Receiver and sec‘ti'on -
7 109(6) Law of Property ‘Act 1925 shall be varied accordingly. A Receiver shall be entiied to - -
- remuneration appropriate to work and responsibiiities involved upon the basis of chargmg from time'to s
-~ time adopted by the Receiver in accordance with the current practice of his firm.. . o

030 '-'The Securrty Trustee may remove any’ Recelver (except an admrn:stratwe recerver) In case of such - : _
g - removal or the retirement or death of any Receiver, the Security Trustee may appoint ancther in his - 7
-~ place. At the time of his appointment (or at any time afterwards) the Security Trustee may fix the = .
remuneration of the Receiver on such basis as the Securlty Trustee shall determine. This may include
- a fixed fee or an hourly rate or a commission. . : L . _
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9.4 The Security Trustee may appoint more than one person to act as the Receiver. Where more than R
" one person shall be appointed to act as Receiver, those so appointed: shall carry out their dutfes, [
- exercise their rights, and be subject to their obligations jcintly as well as severally References in thls ERERE
" deed to the Recsiver shall be to each and a!l of them as appropnate : S

.95 _:"-Any appomtment or frxmg of the remunerahon of the Recerver or any such removal sha!l he made in - oo
- writing and be signed by any drrector or authorised officer of the Security Trustee :

98 _'Any Recerver appornted urider thrs deed shall be the agent of the Company ‘He sha!l be in the same :_ S
- 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 ©
S0 Trustee shall not inany way he Irabte or responsmle elther to the Company or to any other person for---
anyofthem R o . . . : :

g7 The Secunty Trustee may at any t|me glve up possessron of any part of the Recervershrp Property
- - _and/or withdraw from the receivership.. ' . . : ERR _ o

98 - -”Whethe’r or niot a' Receiver shall be appointe'd under this deed, 'tihe'.Securi't.y Trustes m'ay at any time
- after this security shall have become enforceable and without giving notice, exercise all or any of the =
L POWerS,. authorities and drscretuons conferred on a Receiver as set out above. - : e

40 ADDITIONAL POWERS

: 10.1 " In addition to the powers of Ieasrng or acceptlng surrenders of Ieases conferred on- mortgagees by '_ o
oo Sections 99 and 100 of the Law of Property Act 1925, it shall be lawful for the Securrty Trustee or any'- B
- Receiver wrthout the restrrctions contained in those Sections: - o . -

(@) to 'grant 'any lease of all of any part of the-Charge'd -ASsets "upon' SUch terms as the Securtty S
' - Trustee or the Receiver shall in its absolute and unfetterad discretion think fit; and . :

o (b) o 'to accept a surrender of any Iease of all or any part of the Charged Assets on such terms as' |
L _ 'the Securlty Trustee or the Receiver in its or his drscretron shall think frt '

o022 'Sectron 103 of the Law of Property Act 1925 (restnctmg the. power of sa!e) shall not apply However_' .
... the power of sale and the other powers conferred on morigagees 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 .
o due and payable lmmedrately upon the execution and delivery of this document '

103 .'The restrictions on the right of consolrdatang mortgage secuntres whrch are contamed in Sectton 93 of o
. the Law of Property Act, shall not apply to this security. : : :

104 The Securrty Trustee may, at any tlme wrthout dlschargrng or in any other way atfectung thls securlty-_ :
. -ror any remedy that the Security Trustee may have, grant to the Company (or to any other person) .-
- time or indulgence or abstain from perfecting or enforcing any remedies, securities, guarantees or =
S rights which the Secur:ty Trustee may now or’ atterwards have from or agarnst the Company or any.
- other person. R § : L . §

105 i the Secunty Tru’stee receives or is-treate'd'as havirig received notice of an'y subsequent meortgage 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 asifithad done soat-
. 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 thrs deed o
- when the Security Trustee received or was treated as having received such notice. -

1 ..':"5__._APPL!GATION OF MONIES

: 111 A monies recelved by the Securrty Trustee or by the Reoewer under or by virtue of this deed shall be -
IR applled in the fo!lowrng order; S PTTR TN T :
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by "m payment of all costs charges and expenses mcurred in &t incidental to-the exercisé or
~performance {or attempted exercise or performance) of. any of the powers or authorities
. conferred by-orin any cther way connected with thls deed, - L L

{c) 3|n payment to-the Recerver of hrs remuneratlon frxed in accordance wrth clause 9 1 of thrs
L deed . : - S :
.- . _;'('d) R any sums due to any person under any applroable statute
'(e')' : in’ payment to the Benefrcranes for app!rcatlon inor towards the dlscharge of the Secured

_ Monies due to each respective Beneﬂmary in accordance with the provisions.of the Securrty . o
- Trust Deed; and then. . : : . . L

e - .-'ln payment to the Company of any surplus

- 112 Any surplus shall not carry mterest The Recerver or the Securrty Trustee may pay any surp!us rnto o
oo any of the Company's bank accounts including an account opened specuflca!!y for such purpose. The = .
- Security Trustee shall then have no further tiabltaty for such surplus K _ o S

"- _' 11.3 ':"Followrng the' enforcement of thrs secunty, any monies ‘received by the Securrty Trustee may be ' R
- " appropriated by the Security Trustee in its discretion in or towards the payment and dlscharge of any TR
part ofthe Secured Monies. - S S : _ - _

11.4 “The Secunty Trustes or the Recelver may credlt any monies tc a suspense account for s0 Iong and i
. such manner as the Security Trustee may from time fo time determine. The Receiver may retain the =
- same for such pericd as the Receiver and the Securrty Trustee consider expedrent .

115 AII monies recelyed by the Company under any insurance: po!rcy on the Charged Assets shall be
oo freated 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. Asseis shall be hetd oon trust for payment to the Secunty Trustee pendmg such o
- application. . SRR : : _ L : '

o 2 'PROTECT!ON OF THIRD PART!ES

12.1._ .'No person payung or handmg over ‘monies to the Recelver and obtamrng a drscharge shal! have anyil-- S
- responsibility or Irabrhty fo see to therr correct app!rcataon : . § L

e '-:12'.21_"._._'No person deallng W|th the Securrty Trustee or the Recelver need enquure

':'.(a.) .whether any event has: happened gl\nng erther the Securrty Trustee or the Recelver the rrght-'i- o o
~ 1o exercise any of his powers B . :

. (b)_ Cas to the proprrety or regulanty of any act purportrng or mtendlng to be an exercise- of such' R
L powers; - R LT PP RUP PP EE NP '
i {c) S as to the vahdrty or regulanty of the appomtment of any Recelver purportrng to act or to have. SR

~‘been appornted as such or.
S ':..: (d) : .:whether any money remains owrng upon thls securrty

1230 '_"AII the protechon to purchasers contarned in Sectlons 104 and 107 of the Law of Property Act 1925 T
“..shall apply to any person purchasing frem or dealing with the Receiver or the Security Trustee as if "
. 'the Secured Monies had become due and the statutory power of sale and appointing a receiver in- -
- relation to (to the extent permitted by law) had arisen on the date of this deed.. .
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. 12.4 - No person dealing with the ‘Security Trustee or the Receiver shall be affected by express notice that'f f
e __3any aot 8 unneoessary or !mproper '_ . . ; . o : :

- 43 LANDREGISTRY

431 The Company will notify the Security Trustee of any freehold of leasehold property which it now owns |
. ooorwhich 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. .

Co(ay _-'.The Company hereby consents to the Secunty Trustees apphoatron to the Chief Land R
. 'Registrar in Form RX1 for the registration of the following restriction against each of the BARR.
;.regtstered titles specified in- Schedule 3 {and against any title to any unregistered Property -
- -specified in Schedule 3 which is or cught to be the subjeot of a flrst registration of title at the
~Land Registry at the date of this deed} : . . B

' .'.'.“RESTR!CTION

_ No drsposutlon of the reglstered estate by the proprletor of. the reglstered estate is to be R
registered without a written consent signed by the proprietor for the time being of the charge .
Coodated in favour of Close Brothers Limited (company number 00195626) referred to
“Jin the charges register or, if appropnate sugned on such propnetors behalf by its attorney, -
" directors and/or secretary S e '

BN (+) IR In respect of any Property charged pursuant to this deed title to WhICh is- reg:stered at the RURR
. ’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 documents of the Company ; RN

S13.2- Any ob!rgatlon ‘on the part of the Beneﬁcranes to make turther advances to the Company under the 5
~ .. Finance Documents shall .be deemed to be rncorporated 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 to .

S enter a note of such obligation on the register of each title of which the Company is the propristor.

B o4 CONTINUING AND ADD!TIONAL SECURITY

141 _ThlS secunty is a contrnurng secunty It sha!l app!y to all the Secured Montes desplte any mtenm' e
- seftlement of account or discharge of the Secured Monies due to any particular Benetrmary until a frnal'_-'f' '
dlscharge of this secunty shall be given by the Secunty Trustee fo the Company e
1420 'Thls Secunty is-in addition to and shall not merge or other\mse prejudlce or affect any other nght or R
- 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
- Secunty Trustee and/or any Benefrclary whether created by the Company or any third party

143 ThlS secunty shall not in any way be prejudlced or. affected by

S (=) 'any guarantee mortgage or other Secunty now or in future held by or avar!able o the Secunty' R
b - Trustee an dfor any Beneficiary or by the invalidity of any of them or by the Security Trustee .~
~andf/or any Beneficiary now or afterwards dealing with, exchanging, releasing, modifying or - -
- abstaining from perfecting or enforcmg any of them or any nghts which it or they may now or.
afterwards havejor . R . . A -

: (b) g by the Secunty Trustee or any Beneﬂorary glvmg time for payment or [ndutgence or S
S oompoundrng with the Company cr any other peraons S . :

15 '_CURRENCY INDEMNITY
-:_1'5.1 " For the purpose of or p'endmg the discharge of any of the Secured Liabilities secured by this deed the =~
e - Security Trustee or any Receiver appointed hereunder may convert any monies received, recovered
S - e e Sy . _ T _
T oadd (010516).deck L R



- or reallsed under this deed (including the proceeds of any previous conversion} from their exnstrng L

" 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 Secunty_ R
~ Trustee's bankers, for such other currency against the existing currency. : R

152 The Company will rndemnlfy the Secunty Trustee agarnst any shorttall between
: -'(e)_' _-_'any amount recenred or recovered by the Secunty Trustee in respect of eny of the: Secured :
- Liabilities which is converted in accordance with clause 15. 1 into the currency in which such. -~
e _:Irsblllty was psyable and : . _ . :

| (b)' : _:3 the amount payable to the Securrty Trustee under thls deed in the currency of such Irabllrty

e 'DISCHARGE

1681 Upen 'payr'nen't and complete discharge and performance of all the Secured Liabilities and of all costs; -
' -~ charges and expenses incurred by the Security Trustee under or in relation to this deed, the Security
- Trustee shall, at the request and cost of the Company, duly discharge this security and any further -
0. Security given in accordance with its terms. The Security Trustee will also transfer to the Company - =
. -any of the Charged Assets which have been assrgned or transferred to the Security Trustee :

182 " The' rlght of the Securrty Trustee to recover the Secured Monles or to enforce the terms of this deed'- L
. shall not be-affected by any payment or any act or thing which may be avoided or adjusted under the -
-0 laws relating to bankruptey or insolvency or under Part Vi of the Insolvency Act 1986. Any release or =
- discharge given or setflement made by the Secunty Trustee re!ymg on eny such payment act or thrng o
- ghall be void and of no effect. . _ . .

R _.'_-”ssnwce oF NOT!CES AND PROCESS

171 '.-"Except as stated to the contrary Herein, any written notice from the Security Trustee to the Compa'ny R
wooesand any proceedings issued by the Secunty Trustee requmng service on the Company may be given. . -
- or served: o . . S _ L

- (@) by delivering it at or posting it o the Company's registered offics or to such other address of o
- 'the Company advised to and acknewledged by the Secunty Trustee as being effective for the
“purposes of this clause; . _ R R

ey by delrverlng it at or Postrng it to any address last known to the Securlty Trustee af which the
- Company carried on business; . : : L : o S—

-(‘c') ' . by hendlng it Companysofﬂcers or 5

)y bya fax or e-mail o the Compsnys humber or address adwsed to and acknowledged by the SRR
R Secunty Trustee as suitable for communication between the partles : '

o = 172 _Any such notlce or process shall be consrdered served
| _ (a)".:_-__ ) .'.lf delivered - at Fe fire of delr\rery, - : B
) :'-(.b) . if sent by post 48 hours from the tlme of postmg, |
.("c') 3 |f sent by fex or e-mail - at the tlme of transmlssmn .or
':. (d) :" if handed over - at the time of handmg over. ::' o
: 173 f/'-\iny :'notice in w'ri.t.i.ng' bythe Co.ntp.ainy'to.'the '.Securi'ty.': Tr.u'st'ee‘ reqmred here.u'nder.ndust bearthe e
- reference, Security Manager Close Brothers Invoice Finance and shall take effect at the time it is

.. “received by the Security Trustee at its registered office or at such other address the Securlty Trustee
- may advise in writing to the Company for this purpose : . :
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18 _-_The Company certtfles that the executuon of thrs deed has been du!y authorrsed by a resolutlon of the RN
©.oo 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, Security or agreement. -
- entered info prior to the date of thts deed or the laws of any junsdactlon apptytng to the Company

18.2 ' The Company represents and warrants to the Secur!ty Trustee that

. . ('a) : |t ig and waII atall tlmes be the sole benef;mal owner wuth fu!l title guarantee of all the Charged' o ]
T o Assets and - that no Encumbrances affect it except the Encumbrances (!f any) set out in .~
Schedule 4 and general liens in the ordtnary course of busrness AR '

' '-(b)"_ ' |t has and will at all tlmes have the necessary power to enter [nto and perform ItS obtlgatlons.
'-'underthls deed; : AR R o

-.(c) _:' this deed constltutes |ts Iegal valsd blndlng and enforceab!e obtlgatsons anct is an effect:ve"_' SR
- secunty over att and every part of the Charged Assets in accordance with its terms; S

'f:_' (d) ._aII necessary authonsations and consents to enable ar entttle rt to enter into thrs deed haveﬂ SRR
~been obtained and these will remain rn full force and effect dunng the exrstence of this
Cosecurity; . e _ B

ey the 'Company'has acquired, maintained-and complied with all Environmental Licences (if any)
_rneeded for its use or occupatron of the Charged Assets or for the conduct ef |ts current -
- business; . : L . SR : L

S _"the Company'has complied with all other applicable Enyiron'mentalllL'aws a'nd'has not 'done'c'r': |
© oo permitted any act or omission whereby its Environmental Licences (if any) coukd be varied or -+
R revoked . : L . TP RO

Cg) os0 far as the Company is aware there has been no-discharge, spillage, rélease or emission of-
. clany prescribed, dangerous, noxious or offensive substance or any controlled waste on, info or- S
.. 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 premlses except n -
- accordance with the reqmrements of the appitcab!e Environmental Laws, '; _ e

'(h)'-"_" the Company is not in breach of and. has not mcurred or become subject to any civil’ or".-_- :
RS _cnrnlnai iiabrllty under any Environmental Laws or the terms of any Environmental Licence; S

(i) '.'-the Company has obtalned and malntatned all such msurance po!u:!es as-. wou[d 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 of such pol:cies : : : : :

o _:t 83 .'The Company undertakes that no Encumbrances (other than a general Iten in the ord!nary cotirse of_ | S
“eo o busihess) ranking in priority to or pan passu with the charges created by this deed will arise after the' ~ o
- - date of this deed over the Charged Assets P . L
g 19 L TRANSFERS AND DISCLOSURES
B .1.'9.1' This deed and the Secunty created by and under itis freely transferable by the Secunty Trustee
'-i': : 192 The Company may not asmgn ot transfer any of rts nghts andler obllgattons uhder thls deed ‘Nor may = L

-~ -the Company enter into any fransaction whrch would resulf in any such ebhgataons passlng to another -
-operson,. _ L : - - _ _ _ e
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~18.3 .. The Security Trustee may disclose any information about the Company and any member of the'.' o
" " Company's Group and any other person connected or associated with it to any member of the Close
. Group andfor to any person to whom it is proposing to transfer or assign.or has transferred or 00
. assigned this deed and/or the Security created by or under it. The Company represents and warrants . -
o that it has and (so far as permitted by law) will maintain any necessary authority by oronbehalfofany
- such persons to agree fo the provisions of this clause. . e RNt

20 ._ _'..SECURITY TRUST THE SECUR!TY TRUSTEE ﬁND THE BENEFIC!&RIES

201 Atl Secunty and dtsp05|ttons made or created and all obltgatlons and undertaktngs contamed in thrs'. R |
o deed to, in favour of or for the benefit of the Securlty_Trustee are made, created and entered into in
- favour of the Security Trustee as trustee for the Beneficiaries from time to time. o

©20.2 - The Security Trustee shall have only those duties, obligations -and responsibilities expressly specified =
“ o in this deed ‘and shall not have any implied duties, obligations or respensibilities. In performing or -
. carrying out its duties, obligations and responsibilities; the Security Trustee shalt be considered to be -
- acting only in a mechanical and administrative capacily {save as expressly provided in this deed) and
shall not have or he deemed to have any duty, obllgatlon or responsrbtiity to or retatlonshtp of trustor
. agency with the Company - . _ . . _

7203 The Company shall pay 1o the Secu'rity Trustes such reasc'nabllle fees in 'respect of 'its acting as SRR
Security Trustee as the Secunty Trustee and the Company may agree from time to time, if any

L2040 The Company shall pay to and lndemmfy the Securrty Trustee for’ al! costs reasonably mcurred and DR
. expenses of the Security Trustee in the release of any Security created by the Company in favourof =~
- 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 chargeabte in respect thereof L PP e

- 2050 The Company shall mdemntfy the Securrty Trustes and keep it tndemntfled agamst aII !rabr!ttles costs o
. ~charges and expenses (including in each case value added tax and any srrnr!ar_tax_charged or .
- chargeable in respect thereof) fo which the Security Trustee becomes subject by reason of being the -
Security Trustee or properly incurred by it or by any person appointed by it to whom any trust, power, . -
authority or discretion may be delegated by it in the execution of the trusts powers authorities or_-_ '
discretions vested in the Secur!ty Trustee under this Deed . . : :

L2087 “The Beneftmanes may appornt a replacement Securrty Trustee after consultatton wrth the Company ERI
... and otherwise as provided by the terms of the Security Trust Deed. The Company shall take such™ . .=
- action as may be necessary, and the Security Trustee at the request (and properly incurred cost) of . - -
- the Company shall take such action as may be practicable, in order that the Security granted in favour
- of the Security Trustee shall provide for effective and perfected Security in favour of any replacement . -
- Security Trustee including making available to the replacement Securrty Trustee such documents and
- records as the replacement Secunty Trustee shall request - SR

2007 '-'The Secunty Trustee and any Recetver may from tlme to ttme de!egate (lnc!udlng by power of'-. I
- 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 orsuch .
- "Receiver may think fit. Neither the Security Trustee nor any Receiver will be liable or responsible to - = "~
. the Company or any other person for any losses, liabilities or damages arising from any act, default, .~

© . omission or misconduct on the part of any delegate or sub -delegate. . S

R 208 The Securtty Trustee may assngn “and transfer a!t cf its rights and obllgatrons under this deed o a' e
' - replacement Secunty Trustee appointed in accordance with the terms of the Security Trust Deed.

20.’9":_ “This deed shall remaln in fuII force and -effect and blndrng on the Company notwuthstandtng any_
. amalgamation or merger that may be effected by the Security Trustee with, or the sale or transfer of
allor any part of the Securlty Trustee's undertaktng and assels to, another parson. o
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-20.10 - Any member of the Close Group with which the Company enters.into a. Finance Document. that' S
. requires the Company to grant Security shali 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-
“that such member of the Close Group has satisfied all the Security Trustee's reqmrements for -
accession fo the Securrty Trust Deed and has become a Beneﬁmary S S,

o ;"_"MISCELLANEOUS

211 No delay or omission on the part of the Securlty Trustee in exermsrng any nght or rernedy under thrs__ SR
-~ deed shall impair that right or remedy or operate as or be taken to be a waiver of if. Any single, partial -
-or defective exercise of any such right or remedy shall hot prevent the further exercise of that or any S
-otherrrghtorremedy RN T TR P P e - : '

2127 --The Security Trustees rrghte under thls deed are cumulatrve They are not excluelve of any rlghtsf .j' L
SRS provrded by law. They may be exercised from time to time and as often as the Securrty Trustee sees
it SR : : : o B : :

U213 Any waiver by the Security _Trustee of 'an'y'terms of this deed or any’ Cpn'sent'or'a'pprov:-ll given by' the = -
e Becurity Trustee under it shall only be effective if given in writing. Such consent and approval shall - -
- then only apply for the purpose stated and be subject to any written terms and conditions imposed by SR
- the Secunty Trustee. : L o R : Lo

214 Jfat any time 'any-_ one Or'mo're of the provis'idns of thifs deed is or-'becomes il!egal,- invatid_or L
~.unenforceable in any respect under the laws of any jurisdiction then neither the legaiity, validity or 0
: '--'enforceabitity of the remaining provisions of this deed nor the legality, validity or enforceability of such'
.. provision under the law of any otherjurlsdlctron shall be in any way affected or rmparred as a result. .

'; 215 -'Any certlfrcate srgned by a drrector or authorised offroer of the Security Trustee a5 to the amoun of R
- -the Secured Monies at the date of such certificate shall, in the absence of manifest error, be-_ L
. conclusive evidence of such amount and be binding on the Company o .

2186 :_"-Thrs deed may be executed in any. number of counterparts It wr!l then be as effectrve as if- aII' g
SR srgnatures on the counterparts were on a srngle copy of this deed. - - : o

217 -The paper on whlch this deed is wrltten is, and erI remain at e!l trmes the property of the Securlty . :
o _'Trustee even afterthe discharge of this 3ecurtty : 5 L o o

48 The. Beneficiaries from fire o e may enforce end enjoy the benefrt of the tefms of this deed.
.- “Unless expressly provided to the contrary in this deed, a person who is not a party to thisdeed hasno - -
~ooright under the Contracts (nghts of Third Partres) Act 1899 to enforce or enjoy the benefit of any term o
~of this deed. :

o 219 : Notwrthstandlng any. term of thIS deed the coneent of any person who is not a party to |t is’ not S
SR -required to rescind or \rary this deed at any tlme _____ : . . . . : '

.22 JURISDICTION -
991 - This deed shall be interpreted and shall be governed by th.e'laWS'Of'EnQ!and." The 'Com'p'ah'y'uri.lt -
o laccept the non-exclusive jurisdiction of the English Courts in connectlon ‘with any matter ensmg under-
this deed : . : _ _ . .

e 2
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CiMame © .. Registration number and Jurisdictionof
Mame e eation _ of - i

: .fi;..{.' Close Invoice Finance Limited =~~~ - 00035949, England and Wales i

" vadd (010516).dacx o



S ReceiVﬂb'eS Fiﬂancingﬁgr&ement ...................................... ’

S - The Debt' Purchase Agreement entered into b.etWéén"fhie_C’ém‘pényiahd-the-Receivables Finanéiér:':
.- -dated on or about the date of this deed or in respect of which this deed is to form Security.

R Loes
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o ~Property B

_____ 7 Title Mumber :

" ‘Unregistered land

. Fulldescription of address and title.
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o BETWEEN

e

| -.-..:-A:_-._'-

o

[+ ]le’ﬂTED (regletered with the number[ : _']i)"wnosé-'regiétered oﬁice'i’s'.at'['e_ Sy

' (the "Company ) and _ _ _
'CLOSE BROTHERS LII@EETED (regrstered wrth the number 00195626) whose reglstered
" office is-at 10 Crown Place, London, EC2A 4FT as security trustee for the Beneficiaries (rn'. L
- that capaorty, the “Securlty Trustee™). . . _ . o }
””*f'BACKeRoueo o
The Company isa party to a Debenture (as defrned below) under wh:ch it granted secunty_ i
o “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 Company enters into this Deed pursuant o dlause 6.3 of the Debenture in orderto grant S .
Loothe secunty over the Charged Property (as defined below) : . Ll
 ITISAGREED: '
DEFINITIONS AND INTERPRETAT!ON
. Definitions

' 'In this Deed (uncludrng the recrtals fo |t)

= ':”'(a) .:. g

terms deflned i or construed for the purposes of the Debenture have the same meanrngs-_ Sy
o when used in this Deed (unless otherwise defined in thrs deed) and . :

the fo!lowmg terms have the followmg meanlngs

._'(b') o

o "Charge‘d Property means a[[ Equment charged in clause 2 2 of thls deed and R

o2

A3

"Debenture" means the all assets debenture dated [ ] made betwaen the Company and' | B
-~ the Security Trustee - . } S

: Interpretatlon__ S S

Unléss a contrary indication appears, any raference in this Deed to the "Gompany™ orthe
T "Security Trustee” or “the Beneficiaries” shall be consirued so as to include their: .-
RRR jrespectlve successors in t|tte permitted assigns and permltted transferees D :
(b): g The pnncrplee of constructlon set out in clause 1. 2 of the Debenture shall apply to thus deed : :

- Umutatis mutandis, as if they were set out in fuII in thrs deed : _ - '

Incorporatlon of prows;ons :

Clauses 17 20.1 and 21 8 of the Debenture are mcorporated lnto thrs deed mutatts mutandls as lf '

. _3' oadd (010516).doox

" they were sét out in full in this Deed

GRANT OF SECURITY e

 Mature of securrty R
30




- (@) “in favour ofthe Securlty TFUStee e
by withi full title guarantee in accordance with the Laiw of Property (Mrsceltaneous'Pro'\nero'ne) Act
1994, and : S _ _ o

o ::'_ {c) _ _"as contlnumg securrty for payment of the Secured Lrabllltree
pa "'-__:ttt‘tortgage Z'_ o | |
- The Compahy hereby ch'ai'rg'és by \n'l.a'y'of first ‘legal :mOrtg'age'and"a's'a c'onti'n'uin.gj' security for the .
- --discharge of the Secured L:abilltles all rrght trtle and rnterest in the Equzpment deta:ted in-the
: "_schedule hereto : : LT R L B

" o 2.3'_ . ﬁppllcatton of Dehenture provrsrons

o (@ all references in the Debentuire to the "Charged ﬁtssets“ 'sha!l be deemed to refer atso to the'_"‘_" '
- Charged Property charged by this deed e e '

B ('b) '_ alt references in the Debenture to "Securrty" created in favour of the Securrty Trustee shall S
' “include the Security created by or pursuant to this deed; and .
O all "proVisions of_the'Debenture-relating o ""Speeified 'Eq'ui'prnentt*' andior' the “Charged
- Assets” or the "Security” created in favour of the Security Trustee (including, without . &+ " -
- limitation; cbligations of the Company and the rights of enforcement) apply respectrvely to the RIS
© Charged Property charged by this deed and to the Seourtty created by thts deed :
SR SUPPLEMENTAL DEED p Ry i
R, R -Guarantee and Debenture SRR
e {a) ' Thre deed is supplemental to the Debenture and is a Flnance Document

' ('b)-*' s From the date of this deed the provusrons of the Debenture and of thls deed shatl be read and o : -
... construed as cne and all references to the Debenture shall be deemed to mcorporate the .
~provisions contained in this deed : : : :

._3.'2 - ._'Contmuance in force

= -'The provrsnons of the Debenture and the other Finance Dooumente contrnue to apply and remarn rn-'j'* g
- full force and effect. : : - . e

4 COSTSAND EXPENSES
" The Company shall promptly on demand ' pay 1o the Security Trustee the amount of all costs and .~
expenses (inc!uding legal fees, valuation fees (and any VAT or similar Tax thereon)) incurred by the.

- Security Trustee in oonnectron with the negottatlon preparatton execution, registration and '
- completion of this deed : R o EUAE

| '5'.-' ' GOVERNING LAW
Thrs deed shall be mterpreted and shall be govemed by the Iaws of Eng[and The Company WI||:

" accept the non-exclusive jUI‘tSdlCtIDI’I of the Eng!rsh Courts in connection with any matter arterng under
- this deed . _ e _ o S

: ':.IN WETNESS of whrch thls deed has been duly executed as a deed and has been- delrvered on the'_'
< date specified on page 1 of this deed : TR . L
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~IN WITHESS of which thls deed has been duly executed ‘as a deed and has been dellvered on the E ff-
- date specgfzed on page1 of this deed. . _ R ETE

. EXECUTED a2s a déed by £« I CEs0r> as S
~ v attorney for CLOSE BROTHERS LIMITED in the S Attorney for Close Brothers lelted Sl
S presence o . N . T T

- Dignature o e ‘3 S
R ~ Name. ._-'-;._'-._:;y\?%}('lf'f—“( VW SR
o __.Add;*epsi’c’“_ CLOSE INVOICE FINAE\,CF Lt
- 165, DYKE ROAD

- HOVE, EAST SUSSEX
BN31UY -

BUIE S!GNED and dellvered as a deed by THE
.~ VAMPIRE’S WIFE LINATED acting by .~ .
B , a- dlrector in- the

'_._"presence of

: S Difectdf._' e
- 'Signature - -

: :'_.._Name._.. .- _. A"/L’?(Mbd;\ A\DMG(\}

. Withess
. Signature
~Name S A LD S
CAddress o T g Cpa(ﬁ\fli IO
- R 0y Pt B | SEURS
vaa S P& '

wdry fAN
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