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Registration of a Charge

Company name: ABISS SOLUTIONS LTD
Company number: 09120497

XKINAWQHL

Received for Electronic Filing: 22/12/2014

Details of Charge

Date of creation:  18/12/2014
Charge code: 0912 0497 0001
Persons entitled: CLOSE BROTHERS LTD
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 09120497 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: HAYLEY WATTS

Electronically filed document for Company Number: 09120497 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9120497

Charge code: 0912 0497 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 18th December 2014 and created by ABISS SOLUTIONS
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act
2006 on 22nd December 2014 .

Given at Companies House, Cardiff on 23rd December 2014

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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. paRTES

. office is at 2 FARMSTEAD CLOSE, FAILSWORTH, MANCHESTER M35 ONU (the Lo

S

ABISS SOLUTIONS LTD (registered with the Aumber 09120497) whose registered

| "Company"); -

| ."_'_CLOSE BROTHERS LiMlTED (regrstered with the number 00195626) whose regastered'[ . o
_ office is at 10 Crown Place, London, EC2A 4FT, as securrty trustee for the Beneficiaries
(in that capac:ty the "Security Trustee") _ RN '-

_Thus deed is dellvered on the date stated above The Securrly Trustee has been appomted by the i . _ o
7 Original Beneficiaries as trustee under, and has agreed to act in accordance with, the provisions - - =~ 1
- of the Security Trust Deed in respect of the Securtiy created by thisDeed . .. = - o

o y IS AGREED THAT:

"“-}'11

DEF!NITIONS AND INTERPHETATEON

ln “this” deed any words whose meanrng is defned i the Recewab!es Fmancmg

- Agreement shall have the same meaning.”

12

'_'In thls deed the foliowmg words sha!l have the meamng set out aﬁer each of them '

'-“Act of Defau!t" ~in re!atlon to the Company any event set sut in c!ause 7 1

i :"Admmlstrat{)f" - any parson appomted under Schedule 81 of the lnsolvency Act 1986 -

o manage the Companys affairs, business and property

Lo '_“Asset Hegzster“ -a regrster in’ such form ‘as the' Sacunty Trustes sha!i reqife E

containing details of all Specified Equipment, to include a full description, 1ocatlon and
~serial number (if any) of the relevant Specrf ied Equrpment : : :

___“Assocuated nghts" | has the. same meanmg as in the Recewables Fmancmg'_ :_

: _'--Agreement

'_-“Beneflciaﬂes“ - the Orlgmal Beneﬂclarles together wrth any other party who

- accedes to the Security Trust Deed as a Benefrcrary from’ tlme to time {(each a ..~
;“Beneficiary") : : R TR -

.'_"Gharged Assets" - the property the subject matter of any Supptemental Charge or any R

" mortgage and/or charge (or any part thereof it the context so al!ows) created. by or
©o - pursuant to this deed. . U :

- :--“G!ose Group Close Brothers Group Plc and each of |ts Subsrdlanes from time to SRR

o 5 .tlme

P :._ _“Company s Group" che Company and each of its Subsrdianes from tzme to tlme e

o ) ":'-'_"Debt“ = has the same meamng asin the Recelvables Fmancmg Agreement

_ OMAD Single Director (100713}~



o "Encumbrance” - any mortgage, charge, pledge, fien, -assignment, hypothecation, -
' ..... - security interast, - title retention, flawed asset agreement, . preferential right, trust -
" -arrangement or other security arrangement, whether by law or agreement. . - o '

: : '"Enforoement Date“ —4 the date on whlch

(a} jj'. the Secunty Trustee recewes from any person notlce of mtentlon to appo:nt an o
- Administrator; or . : : :

'(b)' _'--_:f_'f"i'he Company requosts the Secur;ty Trustee to appomt an. Ac!mlmstrator or any’ o
' - Receiver in respect of the Company, or.. S :

@ 'a pet!tlon is flled for the appomtment of an Adm!nlstrator in respect of the e
:._Company, or. : - N MR

Cdyan applacatuon is made for thie appomtment of an Admlnlstrator in’ respect of the - o
: __-.Company,or : - T :

s &) :_' -'an apphcatlon is made for an admmistrahon order in respect of the Company or :_:. ._ '.

o H '_ 'l_jan Admlnsstrator is appountod in re!atson to the Company, or-

i (9)3 -_'_-_a Wmdmg up order has been made or a resolut;on for wmdmg up has ‘been T
- -passed ora pro\nsaonal iiqmdator has been appointed in respect of the Company _

e "Enwronmental Laws"--— all Iaws dlrections and regulatlons and al codes of pract:ce R
" circulars and guidance notes issued by any competent authority or agency (whether in - o

" the United Kingdom or elsewhere and whether or not having the force of law) concerning R
. the-protection of the environment or human health, including without {imitation. the

" conservation . of natural resources, the production, storage, transportation,. freatment, o

" recycling or disposal of any waste or any noxious, offensive or dangerous substance or™

" the liability of any person, whether civil or eriminal, for any damage to or pollution of the

" environment or the rectification thereof or any related matters, - SRS

.”“Enwronmental Lucence" any permut hcenoe authorlsatuon consent or other approval:_
~required by any Environmental Law BN SR :

o _"Eqmpment" ! machmery, equ1pment furmture furmshmgs fttmgs and- ﬂxtures and
. other tangible personal property (other than [nventory), mcludmg, without limitation, data o
. processing hardware and soffware, motor vehicles, aircraft, dies, tools, jigs and office -
- equipment, together with ail present and future additions thereto, all components and -~
1 audiliary parts and suppl:es used or to be used in connection therewith and all manuals,
drawings, instructions, warranties and rights with respect thereto wherever any of the- 1 L
.~ foregoing is located and any other asset which would be treated as a fixed asset under - - T
" GAAP, including the Specified Equipment. . : : Rt

o -_"'leturesi" I relition to @ Property' all fixtures and fitfings (including trade f xtures and
. fittings), fixed plant and machinery and other :tems attached to that Propeny, whether o
- not constituting a flxture at iaw : . .

o “Fmance Documents" the Recswables F;nancmg Agrsement and all and any o RN
“other agreements from time to time for the provision of any form of financing between R
- the Company and any member of the Close Group from time to fime (eac;h a P
n “Fmance Document”) : - R N
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_ "GAAP" - accounting principles and practices whrc;h are for the trme heing generally
" acceptable in the United Kingdom. : o e

'j"lnsolvent" : the happemng of any of the fo!lowrng evente in relat:on to the Company

@y A drstress oF execution beang levied on or issued agarnst any , of the Charged_-':_"_-' s
- Assets;. : i _ : IO

Sy _' 'e'n'terin'gf of seeking to enter into any formal scheme of arrangenent of its affairs
. or composition in satisfaction of its debis with its creditors in accordance with the R
- -Insolvency Act 1966; : : SRR

o) the Company takmg eny action for |ts wmdmg up, drseolutron or” re—orgamsatlon R .
' ~{otherwise than for the - pUIPOSEs of an amalgamation or reconstruction while:
solvent on terms previously approved in writing by the Secufity Trustee) orforthe =
. .appointment of a Recelver, Administrative Receiver, Administrator, trustee or =
- similar officer to in respect of it or all or any part of its revenue or assets; '

{d)- _'a petrtlon besng presented or an. order bemg made for the wmdmg up of theﬂ_:'.-'- :
. Company;. .. . L . o L . L

S :'(e)' B _an admrnrstrat;on order bemg made or apprred r'or

: RURE .-Za colitt: appl:catlon bemg made for the appomtment of a Recewer or such a
el Receiver being appointed; . . R R

| "(g')- _'-a notrce of mtentron to- appomt an Admrn:strator bemg glven by an person oran |
' '_Admlnlstrator being appolnted : . . :

o (h) ‘& meetmg of credrtors being called for Wlndung up the Company or for any other : o
S "purpose referred to in the insolvency Act 1 986 . :

T(E)- ' ‘a etatutory demend under the lnsol\rency Act 1986 bemg served

(;) :_' _3-"an encumbrancer tekmg poseessaon of any part of the undertakmg or property of o
- L0 the Company; . - B . ) ; BT

: . | '(k) 3_' "_enterrng rnto any mformal arrangement or composrt;on wrth or for ‘the beneflt of -
T the Company S generat body of credltore S o

e o '. : bemg unable’ to pay lts debts as they become due
' {m) - belng deemed msolvent under the !nsol\rency Act 1986
S (n)'.-' takmg any steps towards a Moratom.zm

"[ntellectua! Property" Lo Il patents (mc!udlng appircatlo'ns “improvements,
prolongations, extensions and right to apply therefor) designs (whether registered or
L unregistered) - copyrights, - design rights, frademarks ~and service marks (whether -~
. registered . or . unregistered) | ufility models, trade and business names, know-how, - -
- formulae, inventions, confidential information, trade secrets and computer software . '
" 'programs and systems (including the benefit of any licences or consents relating to any -
SO fof the above) and all fees, royalt;es or other rrghts derr\red therefrom or incidental thereto .
R |1 anypartofthewor!d SRR e : S
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B "iioratorium” - a moratorium coming into effect pursuant to Schedule A1 of the
< Insolvency Act 1986 or pursuant to paragraph 1A ef Schedu!e1 to the insolvent
< Partnerships Order 1994, : o : IR s

) "’Non-\festlng Debis" ~all o any Debts of the: Company to- be purchased by the
" Receivables Financier pursuant to the Receivables Financing Agreement but which faitto
- ‘vest absolutely and effectivaly in the Receivables Financier for any reason, together 7
~ the Associated Rights to such Debts : e

o "‘Qngmal Beneficiaries” - the partles or party (thé “Orlgmai Beneﬁmary‘) as the case
may be, referrad to in Schedule 1. . _ _ _ _ L

_"_“cher Debts“ 2 all surns due and owing or accrumg due and owmg to the Company _ L
- whether or not on account of its tradlng both present and future except s

o (a) “Non Vestmg Debs: and

s _5(5') | any Debts whilst they remain absolutely and effectuve!y vested in of held on trust R
- for the Receivables Financier under the Receivables Financing Agreement and
- whether such vestmg results from a legal or equitable assugnment v

' "_'_-“Property" the sstate and interest of the Company in freehold and leasehold property R
. wherever situate (other than any . heritable property in Scotland) including alt liens, -~ =
: " charges, options, agreements; nghts and interests in. or over slch property .or the - L
- proceeds of sale of such property and ali buildings and Fixfures thereon and all rights,
- easements .and privileges appurtenant to, or beneftang i:he same and . "Propertles
‘means all or any of the same, as the context requires. . A

o “Recewables Financier” - the member of the Close Grolip which from finie 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)

_*'Receivabie'S' Financing Agireem'ent“ L-_the‘ debt purchase agree‘ment (|f _ any)-for'the e

* sale and purchase of Debts and/or a condifional sale agreement and/or any othertypeof =~

- " financing agreement between the Company and the Receivables Financier mcludmg that o
'._'the details of which are set out in Scheduie 2. ST I

: : :.-'"Recewern - mc!udes a receiver and/or manager not bemg an ac!mumstratwe recelver {as:
- -defined in Section 29(2) of the Insolvency Act 1986) of the Recewership Property.. i

_ '"Recelvership Property" siich partor pan‘.s of the Charged Assets not bemg the whole' : o
o of substantially the whole of the Company's property and asse’za within the meanmg of
S section 29{2) of the Insoivency Act 1988 . . : - Lo

'_-'_:_“Remlttances" L cash cheques bills of exchange negotlab!e and non- negotlab!e SIS
- instruments, letters of credit, orders, drafts, promissory notes, electronic payments and-
~any other instruments, methods or forms of payment or engagement .

o ':'_"Secured Liablllt:es“ - both the Secured Monies and the ob!:gahons and Ilabmtles in
el 'c!ausez 1(b). : o

: "Secured Monies" - a!l the monies whsch now or at any t;me in future may be owmg due’

" andfor payable (but remaining unpaid) by the Company to the Security Trustee and/or. R
. the Beneficiaries (or any of them) in any manner and for any reason on any account:

o orameasa;z o



L _inctuding ‘all such monies due by the Company either alone or jointly with any other
B ~‘person or on any parinership account {even though the whole of any part of such monies . BRI
s represented or secured by any mortgages, guarantees, trust receipts, bills of - .
- exchange, leasing, hire or conditicnal 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 fallen due or hecome payable and whether or not default
-shall have been made in respect thersof together with: . :

@yl mOnles due or payable under the Fx‘ecewtab!es Financing Agreement (if anyy or = "
©any loan or other form of financing ‘agreement or similar between the Company - ©

S land any Beneficiary or by virtue of any guarantee or indemnity given by the .-
L Company to the Security Trustee and/er any Benefscrery, R . SR

' (b’)' o all advances which any Benefcrary has made or shall make to the Company

ey 'any mdebtedness"now or hereafter_to be mcurre‘d by the Securrty Trustee and/or' : :
. .any Beneficiary for or at the request of the Company, including all monies which . _
e ~the Security Trustee and/or any Beneficiary shall pay or become liable to pay for R o
" “or on account of the Company or any cther person at the request or order of the 0
- Company or under its authority, either alone or Jornt[y with eny other person and '
“whether or not by any of the following: - . : :

R _:'::(i)3 __-makmg direct edvances or
o (n} o 'drawmg. acceptrng. endorsmg peyrng ordlecountrng any Renﬁrttance or
RS _ (Hl} entering into-any bond, Quaran‘teE,-_indemm{y o Iett'er‘ of credgt;'m | S
) otherwise accepting any other liablty or or on behalfof the Company;
: éd) al .mo.n.iééﬂ‘.‘".h.icmhé: SéC.UFi.f.S" T:.r.LlS’iiE%:e:‘a'ncrl)’or_'any" Beneficiary can ehér'g.é_to the
. ‘Company and all costs charges and expenses incurred by the Security Trustee .~

B “and/or any Beneficiary following default in payment of any. such monies or of RS
o breach by the Company of any of the provisions of this deed; . SRR

{e)' o 'the charges of surveyors end!or so]scrtors rnstructed by the Secunty Trustee_: =
S '_and/or any Beneficiary in connection with any part of the Charged Assets; '

(D) '_ ": ‘all costs and charges and. expenses Wthh the Secunty True‘tee andfor any o
Benef“::lary may from time to time i mcurrn : . . S

' G - stamplng, perfectlng, regrstenng or enforcmg thrs securrty or .'

o - (E'i)'__-_ negotratrng this deed andlor eny Fmance Document (or any guarantee
S lndemnliy, prronty arrangement ‘waiver or consent in respect of any of .
othemy; or L : S '

S .:' Giy ob{aining'paynienf:or d'is'char'g'e' 'cifSeic:.ured"Monie’s; or

Sy payzng any rent, rates taxes or outgomgs for the Charged Assets or o

"--'-'-_.'(v)'--f 'lnsunng, repamng, mamtammg, managmg or reallsung any part of the B
o -ChargedAsseis o e e

o o7883B3MR . T



............. ~deed or any atfempt fo do so; or

- (vil) . giving a discharge or release of this security;or
(i) dealing with or obtaining advice about any other matter or question arising -
' ~out of or in connection with this deed with the intention that the Security . = .
" Trustee and each Beneficiary shall ‘be -afforded a full complete and -~
. uniimited indemnity against all costs, charges and expenses paid or
- incurred by it and whether arising directly or indirectly in respect of this.
~ security or of any other security heid by the Security Trustee for the ~
. Secured Monies; .~ . - R -
e all monies expended by any attormey appointed under clause 6.3 in exercising his - =
.. powers; . e o L . :
. (n)  interest on all monies due and owing o the Security Trustee and/or any =
. Beneficiary at such rate as may from time to time be payable pursuant to any .~
- agreement or arrangement relating thereto. . .. . L I

. "Securities" - all stocks, shares, bonds and securities of any kind whatsoever and - 0
" whether marketable or otherwise and all other interests {including but not limited to'loan 0
-~ capital) both present and future held by the Company.in any person and includes all - -
- aliotments, rights, benefits and advantages whatsoever at any time accruing, offered or
- arising in respect of or incidental to the same and all money or property offered atany .
. fime by way of dividend,_conversion',.redemption, bonus, preference, option or otherwise ~ '
in respect thereof. . . i} T - :

" "Seeurity" - any morigage, charge, pledge, lien,’ assignment, hypothecation, security
interest, title retention, flawed asset agreement, preferential right, frust arrangement or -

- other security interest securing any obligation of the Company or any other agreement or - e
" arrangement having a similar effect. = : e : : o

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

. Security Trustee” - where the context permits, includas the Security Trustee's officers,
L ~ delegates, agents and representatives. . : : . RO
" wgpeified Equipment” - the equipment, if any, listed in Schedule 5.~
. gubsidiary" - a subsidiary s defined in section 1159 of the Companies Act2006and
~ ' unless the context otherwise requires, a subsidiary undertaking within the meaning of =
" section 1162 of the Companies Act2006. .. . = . .. oo R
S ':"Sﬁppl'éfm;ehtal Ch:a'?gfe'“”hieaﬁs:a charge graﬁtéd or t'd"be:'gr'an'téd’ (aé:th'e"cé'sé'fﬁay be)
L pursuant to clause 8.3 of this deed, the form of which is set out in Schedule 6; :

S z7esedsaze



" {a) - unless a contrary mdrcetron appears a reference to the Security Trustee shall be - ..
~o oo construed as a reference fo the Seeuraty Trustee as trustee for each of the e
- Beneficiaries;- S PRI

R (Y e ‘Where ‘any right,-’ interest or title is granted. or any- covenant, ‘undertaking,
© . representation or warranly is given: by the Company in-favour of the Security -
" Trustee it shall be taken as granted or given in favour of the Security Trustee as. =
" agent and trustee for the Beneficiaries and any losses suffered by the Security
" Trustee shall be interpreted as references to the Iosses of the Securrty Trustee -
s _'and!orthe Beneficiaries; : e '

ey ."any reference to any "Beneficrary“ “Original Beneficiary", “Receivables. =~
.- Financier’, any member of the “Close Group”, the "Company’s Group", the: .
- "Security Trustee” or to-any other person shall be construed so as fo include its
- successors in title, permitted assigns. and permitted transferees (whether =
" immediate or- derivative) and,” in_the case: of the Security Trustee, any. . - ooin
- replacement. security truetee or (trustees) appomted in accordance wrth the '
_'-SecuntyTrust Deed; - S .

o {dy a reference to a "Fmance Document“ or eny other agreement or mstrument is a
- reference to that Finance Document or othier agreement or metrument -

R () B 'as the same may have heen ‘of mey (from trme to tlme) ne, amended S
L replaced, wpplemented extended or restated, and :
S - 'as’ th‘e same Tnay have bee"n eesigned no'Vated or othienwise transferred
: o bythe relevant member of the Close Group, and '

E S (iti)."': where perrnrtted by the ferms of such Finance Document as the same :
o may . have been. -assigned, novated or otherwise transferred by the
o Company, R _ . . s

- (@) .the smguler shall !nc!ude the pluret and vice versa; reference to one gender shall PR
' }'rncludeareferenoe fo any othergenders s o _ y

R .'references to pereons shall be treated as- unctudlng :ndrvrduats ﬁrms B
. partnerships, corporations,. organs of government whether !ocel national or = oo
supra national and any otherentrty recognised by law;. ' : T

(9} .'3"-'references to any Act of Parlrament sha!l be treeted as mc!udmg each Act as’ S
- ‘amended, modified or re-enacted from time to time and all rules, -regulations,. -
“orders and subordinate legislation made in accordance with it' :

o : "(h) . references to clauses end 1o Schedules are to those in th!s deed

e '-'('.i") _where the Company has an. ob!rgatlon o cerry out an ect then |t shat! !oe fu!ly' R
- responsible for the costs and expenses of doing s0, T

- 'G)" ' :where the Secunty Trustee acts in accordance with thls deed the Company wil '_ S
- indemnify the Security Trustee against all costs and expenses incurred; -

2TBeessy2



e (k) where any discretion is vested in a Receiver or the Secunty Trustee it shall be . S
-~ freated as an absolute discretion; L : : :

| '(i) each of the promelens of thle deed shall be severabte and dtstmct from one".:. Lo
: - _'another : : S S .

'(m) : references to charges ehal! be treated as references to mortgages and cherges'
: " ‘created by this deed, ' S : .

: {n) . 'reterencee to thts eecur[ty shall be treated as reference to the eecurlty creeted by e
o this deed; o e .

i (o) eny powere gweh in thls deed o an edmlnletrator ehatt apply to the fu!lest extent C
- permitted by the insolvency Act 1986 S _ . o

| ".(P) g g 'heedtngs to claiuses are for reference on!y and shett not effect the mterpretatzon- - o
- of this deed; ' : L TSP

e the meeni'n'g of general words infroduced by the word other or the word otherwise
- . -shali not be limited by reference to any preceding word or enumeration indicating
a parttcular class of acts, matters or thmgs e e o :

2 _COVENANT TO PAY ';: |
'3:' 2 | The Company agreee with the Secunty Trustee

-(a) S to pay the Secured Momes whleh ‘are ‘riow or shall’ hereefter be due [
. accordance with the terms of the relevant Finance Document, fransaction, =
Securiy, instrumeént or other -obligation giving rise thersto the' Company's™ -
. indebtedness to the relevant Benet" iciary to whom stich Secured Monies are'._' B
. _.owed and : . R ) . S

U)o dischar'ge all obligations and liabilities, whether actual, accruing or contingent, = =
. ‘now or in future due, owing or incurred under the Finance Documents in whatever .
- currency denominated and on whatever account and howsoever arising, whether . .
. -alone or joi ntly and in whatever sty!e name or form and whether as prlnmpe! or
T Surety . S S o :

3 CHARGING PROVISIONS
3 1' As eecunty for the payment of the Secured Monles and the daecherge of the Seeured-'_ : g
SR -L:abllatres the Compeny with full title guaraniee now gaves the following mortgages and chergee R
©in favour of the Securrty Trustee namely . S e . o
(a) : a legal mortgage on the Propertles (:f eny) specaf ed in the Schedule 3)
' -(b)"._"l-'a Iega! mortgage on all Propert;ee (other than’ any Propertles speclfied in
" Schedule 3) now owned. by the Company of in-which the Compeny has an- ~

~interest;

) & ) fixed charge on eII of the foltowmg assets belongmg to the Compeny, whether
Slin exrstence now or in the future: ST L : )

- 2reBsasa;



S — {iy ... the freehold and leasehold properties of the Company not effectively _ BN
J . e ‘mortgaged under clauses 3. 1(a) or (b) mc!udmg such ag may hereafterbe =
e R -.__acqu:red : . _ R R

S a!i Fixtu'réls"i'n' on or attached 1o the propeity subject to the.le'g'ai
. mortgages under clauses 3.1(a) or (b) and all spare parts, replacements
RS _._'modlﬂcations and additions for orfo the same;’ : o

SRy any other freehold and leasshold property which the Company shal! own -
. together with all fixtures and fittings (including trade fixtures and fittings) R
- and fixed plant and machinery in, on or attached to such property and all = '
S 'spare parts, rep!acements modifications and additions fororto the same; "

() . :-'all Specafled Equupment (|f any) and the beneflt of aﬂ contracts and' _
S ..warranteesrelatmg to the same; - : e e
W coall Eqmpment (other than Spemfed Equlpment) a’hd_the"be.neﬁt' of all: T
--"contractsandwarfantles relatlngtothesame el

: I("ui) - _'alt goodws!l unpaud and/or unca[!ed caputai ofthe Company,_ E e
: "'_'(.vii) a!l the Companys lnte!lectua! Property,
~(viiiy all the Companys Securttles
Sy -"all toan capltal mdebtedness or. Isabllatles on- any account or in any'--:'--”_:';'-_'.”. S
©“manner owing to the Company from any Subsidiary of the Company ora .. o
:memberofthe Companys@roup, ; UL BT
Al amotnts realised by an administrator or Iaqwdator of the" Company, S

L upon enforcement or exscution of any order of the Court under Part IV of - o
R _'the Insolvency Acﬁ 1986; . o . . L

'()Ici')':' all documents of title to ahy ltem of property wh!ch at any tame and for any' R
- purpose has been or may be deposited with the Security Trustee; ..

i) the assels mentionad in the tifle documents referred 1o in (xi) iabo-ve;_-_[ S
(i} any accountin the name of the Company undar the control of or operated -
' S accordance thh the directions of any member of the Close Group, R

L pdv) - any § Indebledness of the Receivables Finanicier fo the Company from t;me'. S
' __toﬂme_...___. - . L . o

(d) a fsxed charge on all the Company 5 Non-\/estmg Debts present and future
o '(e)'_""_'__ ‘a fixed charge on' the Campany s Otfier Debts, present and future :
R\ '-'_the Company, W|th fuli tltie guarantee hereby charges to the Securlty Trustee by'f ' S
. . way of first floating charge as a continuing security for the payment and discharge -~ .
" of the Secured Monies its undertaking and all its property, assets and rights

" “whatsoever and wharever located both present and future (other than any  .
o praperty or assets from time to fime eﬁectwely charged by Way of !egat mortgage S
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e or fixed charge pursuant to clauses .3.1(a) to () inclusive above, by any
e Supplemental Charge or otheérwise pursuant: to ‘this deed) including (without =~ '
e ~limitation and whether or ‘not so effectively charged) any of r’rs preperty and
: assets sitiated in Scotrand . . S R

R '_3'2 The provrsrens of paragraph 14 of Schedule B1-to the Insolvency Act 1986 apply o the SR
S floating charge in clause 3.1(f) which shall be enforceable at time on or after the Company failing e
- "to meet any demand made under clause 7 of this deed or, if earlier, the Enforcement Date, save.
. that nothing in this deed shall cause any charge to hecome enforceable whilst the Company | rs; o
e subject to a Moratorium. - : : :

3.3 the Security Trus’tee sha!l enft)rce any ef the above charges and!er any Supplemental":_. B :
L Charge then the floating charges created by this deed shall immedrateiy and without further RS
-~ formaiity become fixed charges. . . Sl L S
a4 This deed shall take effect subjest to the provisions of the prior Enatimbrances over fh‘e o
. Company s asgets detailed in Scheduie 4, except as otherwise varied by ‘any separate deed

o 35 . Sofar as permltted by faw and notwrthstandrng anythmg expressed or. rmplred in-this
' .deed |ftheCompany : : S R TR : -

S : (a)_ . _creetes or attempts to create any Encumbrance over. al! or any of the Charged' :
o Assels wrthout the prior written consent of the Security Trustes, or _' : o

()] - '|f any person Ievres or attempts to !evy any drstress, executron sequestratron or - _'
. .other process or does or aﬁempts to do any drirgence in execution against any of
-~ the Charged Assets, : : . : :

_ the ﬂoatrng charge created by ciause 3. 1(f) over the property or asset concemed sha!!
. thereupon automatically without notice be converted mto a fixed charge :

o 38 - So far as’ permrtted by Iaw and netw:’ghstand:ng anythrng expressed or rmplled in thIS-;. '
o ;-’_deed upon the occurrence of any event described at: : : S

(é)’ o clase ?.1(e) or '
(b) c!ause71( )

. ’the ﬂaatlng charges created by thls deed shalt unless otherwrse agreed by the Secuniy' e
" Trustee in writing, automatically and without notice be converted into fixed charges

. __'37 I\!otwrthstandlng anythrng expressed or |mp!red in thrs deed but W|thout prejudrce to S
S ‘clauses 3.5 and 3.6, the Security Trustee shall be entitled at any time by giving notice in writihg -~ R
: ~-fo that effect to the Company to convert the floating charge over all or any part of the Charged' R
o oAssets info a fixed charge as regards the assels specmed in such notice. : -

38 The terms of the Finance Documents are mcorporated into this deed to the extent _
- 'requrred for any purported disposition of the Charged Assets contained in this deed to bea valid .- "0 0
S drsposrtlon in accordance with Section 2(1)of the Law of Property (Miscellaneous Provisions) Act - 0
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R 4 1 = The Company agrees with’ the Security Trustee, for the benefit of each Beneficiary, that, - :
e whrlst this security and/or any Supplemental Charge exists, it ' SR

) will deal wrth the Non-Vestrng Debts and their Aseocrated Rrghts as |f they wete L
L Debts and Associated Rights purchased by the Receivables Financier under the:
Receivables Financing Agreement and will not bank or deal with Remittances in =~ S
" respect of them other than by dealing with (and accounting to the Receivables - = -
-~ Financier for} them in accordance with (as though they were Remitlances subject
S o) the Recelvables Frnancrng Agreement : : L

by "_-:-wﬂl not sell, transfer, lease, licencs or drspose of the Charged Assets subject o
" the floating charges herein, except by way of sate at full value in the ordrnary:' o
- course of its buemess now berng carried on; : T

coley w;ll not sell transfer lease; Ircense or drspoee of the Charged Aseets subject to S
- the fixed charges herein nor create, attempt or agree to create or permit to-
o _subsist any Encumbrance over ell or-any part of them wrthout the pnor written’
.- consent of the Securrty Trustee;. : R : e '

oy will not sell ’cransfer \ease, license or drspose of the Specn‘" ed Equrpment without S S
SR the prior written consent of the Security Trustes; - o el

fe) will at alt trmes keep the Specsfred Equrpment at locetrons owned and in the SRR
" 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 -
“timeto trme SRR : : : :

' (f} ' ':'-;_'wrll not move any of the Specrfred Equlpment from the Iocatrons epecrfaed o ’rhe' e g
: S Securrty Trustes without the Securlty Trustee's prror written consent;.

(g} . _wr!l ensure that a!l necessary consents end waivers’ requlred by the Securrty Pty
. Trustee are cbtained from the owners of any land where the Specified Equipment =~ "
_' ©is held and these will remain in fuil force and affect durrng the exrstence of thre S -
- secunty; e : :

LRy will collect the Company's Other Debts in the ordinary course of its business as -0
" - agent for the Security Trustes in a proper and efficient manner and pay infosuch™ .
" account as the Security Trustee may from time fo 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 written consent of the Security
Trustee, withdraw  any such meneys. from such  account . or -compromise,
- -compound, vaty, discharge, postpone or release any of the Other Debts or waive -
- its right of action in connection therewith or do or omit to do anythrng which may“-'_'-_..:.' -
= delay or prejudrce the fuli recovery thereof; - SRR e

s ('i')' il execute an assrgnment ‘of the Companys Other Debts in favour of the._- L '_
-~ Recelvables Financier in such form as the Security Trustee requrres whenever R
- oothe Secunty Trustee so demands; ...~ : : S -
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o . will not, charge seli discount, factor, dispose of or, except in accordance with . -
S S thise deed, otherwise deal with its Other Debts un!ess it has the prror wrrtten". e
e : consent of the Secunty Trustee;. : :

(kY Wllt authorlse 1ts bankers from time to trme to- provrde copy statements and full L
~ U particulars of all the Company's  accounts and facilities w:th them whenever -
= requested by the Security Trustee : '

(I) _' ; 'wr!t provrde such other mformatron a8 the Secunty Trustee andlor any Benef’ c:zary' ':i_' -
L omay reasonably request regarding the Company S affarrs o '

o {(my) -'Wlli prov:de a copy of the Asset Reglster to the Secunty Trustee (or rts nomlnee) S
© . on the date-of this deed, will updaie the Asset Register on a monthly basis and
o :'prov:de a copy of the updated Asset Register o the Security Trustee (or its-
SO nomunee) on the first Mondsy of each calendar month thereafter; R

RS () wr!! mmed:ate!y ;t becomes aware, prowde the Securrty Trustee w:th detarls of [ '
. any present or future litigation, arbitration or administrative proceedings in- - 0
~progress, pending or, to the knowledge of the Company, threatened against it~
- which mlght have a material adverse effact on the Company S ablhty o perform [
Cits obErgations under this deed; . . _ R S

eyt wall perm:t the Securuty Trustee and each Benefrcrary free access - at all'_'...-"'
- reasonable’ times to inspect and take copies of and extracts from the books, =
- ‘accounts and records of the Company and such other documents as the Security -
. Trustee and/or any such Beneficiary may require and will provide the Security =~
. Trustee and each Benefrcrery with ell information and faciities . WhiCh it may' e
CUrequire; L T : : :

o) witl keepi allthe Specified Equipment in good and substantial repair and will allow
.7 the Security Trustee and each Beneficiary free access, at all reasonable times. -
“-and oh reasonable notice, to view () the state and condltion of the Specified
~ Equipment and (u) the Asset Reglster : -

o _'{'q')' WI|| |mmed|ate!y upon the demand of the Security Trustee affrx a plate (m a form .
: " approved by the Secwity Trustee) to each piece of the Specified Equipment
~noting the Securlty Trustee’s interest In each such prece of Specrf‘ jed Equrpment

B () B _'wﬂ[ grant the Securrty Trustee or its solrcltors on request a!! reasonable facriitres' : _

' o enable it or them fo carry out, at the Company’s expense, such investigation of .~ -

- title to the Charged Assets: and enquurles about it as would be carried out by a0
L prudent mortgagee - : : R

ey will use rt's best endeavours ‘to detect any infringenient of -its rights to the -
" Intellectual Property; if aware of such infringement, will. immediately give the -
' Security Trustee all information available to it about such infringement and will -
- commence and diligently prosecute (or permit the Security Trustee in the name =~ . ..
" but at the expense of the Company fo commence and prosecute) all proceedlngs- R
' _-i'necessaryto prevent such mfrmgement or to recoverdemages S

o '(t')._ "_wrll do everythmg needed to ensure that the lntetlectuat Property, to whrch the:.-'ﬁ_'--_'_
" Company is or may become entitled, is valid and subsisting and remains owned
- hy the Company and will take all such actions and proceedings as are necessary .
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to protect such- Intellectual Property; if any such intellectual Property shall at any RRPRREVRNIE
~fime lapse or become void, will do everythlng necessary to restore such S
" intellectual Property to the Company, SR : : : S T

Coqu)y il comp!y in-all matenal respects wnh ail Iaws concermng the Charged Assets'-' S
' " and every notice, order, direction, licence, consent, permission lawfully made or ... ...~ -
- given in respect of it and I;kewuse with the requgrements of any competent3 RCRIRR
"'authorsty ' RIS : S L

| W) will dU’Iy and pr'or'n';')tly pay all monies which may become dus in respect of éhy of - i
. the Securities, 1t being acknowtedged by the Company that the Securlty Trustee o
" shali noti lncurany liability whatsosver for such monies; : - T

Sy foﬂhw;th upon the executlon of this deed wil depos;t w;th the Securlty Trustee al .
" cedificates or documents of fitle in respect of the Securities, together as =
o appropriate with duly executed instruments of transfer or assignments thereof in*
© blank, it being -acknowledged that the Security Trustee shall at any time be =
ol entitled io have any of the Securities registered either in the name of the' Secunty SR
. Trustee or.nominees selected by the Secursty Trustee; - .

o L3 B Wsll ensure the dehvery or payment to the Secunty Trustee of al! stocks shares
L ‘Securities, rights, monies or other property accruing, offered or issued at any time :
by way of bonus, redemption, exchange,. purchase, substitution, conversion, -
- preference,. option or otherwise in respect of any Securities or the certificates or -
“other documents of title to or representing the same, together with executed. .~ =
~instruments of transfer or-assignments in blank, it being acknowledged that the S
" Security Trustee may arrange for any of them fo be registered either in the name ™
- of the Security Trustee of nominees se!ected by the Security Trustee o

R\ ':'Wlil conduct and carry on tts busmess and procure that each of its Subs;dzarues-'f:- RE
" conducts and carries on its business so that its centre of main interest for the” " S
“purposes of Counail Regulatlons (ECY No - 1346/2000 of 29 May 2000 on .
" Insolvency Proceedings including, but not limited fo, its headquarter functions is =~
" located at all times within England and Wales and not move its centre of main-
©interest to any other jurisdiction without the prior written consent of the Secunty_- SR
" Trustee at the Security Truslee's sole discretion or otherwise reduce in'or divert = -
" from England and Wales the substantive management and control of rts business
S any of its propert!es : o

oz '-wﬁhout pre;udlce o clauses41(b) and 4. 1(c) will not seli transfer !ease l;cence Co
' - part with possession or dispose of or grant any interest in or relating to its o
‘goodwill including, without limitation, diverting or encouraging the diversion of any -~ - '
- sales following orders from customers, to any of its Subsidiaries or its holding -~
“company {as defined in section 1159 of the Companies Act 2006) or any of ifs
~-associates (as defined in section 1260 of the- Companles Act 2006) or any other_'.'

o 5 ADD!TIONAL OBLIGAT!ONS OF THE COMPANY

. '5 1 The Company agrees w;th the Security Trustee for the benef f of each Benef“ cuary, that e
~atall times durmg the continuance of this securuty It - T -
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o :' ('a)*__'-- ' :W[H carry on the Company’s busingss | in a proper and efiicient manner and will
i not make any material alteration to the Company's busaness constrtut:ng a.
B change from that carried on at the date hareof; : o :

by :'-'W'” maintain proper and up fo date books of account of ifs busmess wil keep._ :
. such books of account and all other documents relating to the affairs of the ..
.- Company at the Company’s registered office or at such other place wherg the S
- same ought to be kept and will promptly prowde coptes thereof o the Securlty.* R
R '.'_-_Trustee upon request; L o o -

B ©) f'-'{'wm deliver to the Secunty Trustee the coples of !ts aud{ted fmancual statements"'- o
I and any reporis and notes accompanylng them within 8 months of each yearend; . -

S --:ﬁ (d) ;. . Wl!! punctually pay aII rts debts and habliitses becomsng due and payab!e and R
~ which would, on the wmdmg up of the Company, have pr;orrty over the charges BRI
- created by this deed;. R L _ _ :

R (é) Cwil punctually pay ai’l’ outgoihgébayablé in'reépédbf the Charged Assets and will =
i R promptly produce the receipts for them fo the Securuty Trustee upon request

SR will keep aII the Companys freehold and Ieaseha!d property in good and P
. substantial repair' and will allow the ‘Security Trustee free .access, at all s
.7 reasonable times, to view ihe . state and condition of any such property, but -
- without the . Secun’ty Trustee becomlng liable to dccount as a mortgagee in
. possession; : D L

Gy '-_wm observe and'perfokm ll the lessee’s covenants in any lease under which any
-+ of the Charged Assets may be- held and will take no action which might lead to
- such lease being surrendered or forfeited; ST

SR (1) BN il éﬂow the Seburity-Trustee;'af-'the_'ex’pehse‘:of the Company, to carry out =
. repairs or take any action which the Security Trustee shall reasonably consider :
. necessary should the Company fail to observe or perform its obligations asa . -
T lessee; R . . . L
o _-’wm not - exercise the powers of !easmg or accept;ng surrenders cf ieases S
" ‘conferred on a morigagee in possession by Sections 89 and 100 of the Law & o
o Property ‘Act 1925, or any other powers of lsasing or accepting surrenders of
- leases, without the pnor written consent of the Sec-unty Trustes; SRS

W wil make surs that an order of the Cotirt is obtamed under Section 38(4) of the- L
: C U Landiord and Tenant Act 1954, excfudlng the secunty of tenure provisions of that' -
' _-Act before granting any lease; : : : :

Ky '_ﬁwiil_insure'and 'keep insured those parts of the Charged Assets as are of an’
: insurable nature against loss or damage by fire and other risks usually insured SR
- against and such other risks that the Security Trustee shall reasonably require o - S R
- their full insurable valug with insurers approved by the Secursty Trustee; Ll

RN () B -'-wsii make sure that rf requ;red by the Secunty Trustee all the Companys o
- insurance policies will be endorsed with notice of the interest of the Security- Pl
- Trustee in them and will produce to the Security Trustee the receipts for each -
~current premium within fiffteen days of ifs becoming due; failing such production” =~
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[ the Security Trustee may effect or renew any such insurance as the Security .
B - Trustee shall think fit at the Company’s expense; . T :

) will observe and psrform all vestrictive and other :c:.bvenants:.ancé:sﬁpmatio‘hs_'for:""' L
© oo the time being affecting the Charged Assets or its use or enjoyment; one

(ny - will not. do or allow anything to be done on the Company’s freehold or leasehold _
o - property which shall be treated as a development or a change of use within the .~
. meaning of the Town and Country Planning Acts unless the prior written consent -+
- of the Security Trustee has been obtained; = . ... . ...~ : SR

o). will not infringe the Town and Country Planning Acts in any way whish prejudices
" the Security Trustee's security over the Gharged Assets; . . el

© o (p) " will deposit with the Security Trustee all deeds and documents of title relating to
' " the Specified Equipment and the Company’s freshold and leasehold property and =
- - the insurance policies relating to the same, (subject only in relation to property to
~the requirements of any prior Encumbrance or of the Company’s landlord); -

C(@) - will not permit a'n'y_per's'o'n.'tb"become_éhtitled to any propﬁetary ri'ght"'or" interest .
" which might affect the value of the assets subject to the fixed charges herein; . '

r). - will-not, until alf the Secured Monies have heen unconditionally and irevocably =~ T
" paid and discharged in full, exercise any rights which it may have at any fime 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 part and whether by subrogation or otherwise) of " -
. any rights, security or monies at any time held or receivable by the Security -
" Trustee, the Beneficiaries or any of them in respect of the Secured Monies. ... =~

5.2 If the Company holds property as a tenant or lessee and shail be required by the fandlord -~~~ T
- gither fo insure or to reimburse the Company’s landlord for any insurance premium paid by him= R s
then the Company shall be treated as having complied with its insuring obligation under this deed .
i it duly and promptly complies with such requirements. However this shall not affect the right of -~ ' o
- the Security Trustee to require the Company fo praduce satisfactory evidence that the Company R
" -has complied with the landiord’s requirements. . o :

6 FURTHER ASSURANCE AND POWER OF ATTORN BY
8.1 k At the Sedﬁrity Trusteé’é?eqﬁéét, the Cbmhéhy.will at thé'éompa.ny’s*cost immedi'atély"3
. sign, seal, execute, deliver and perfect all deeds and instruments and do all such other acts and ~
" things as the Security Trustes or any Receiver appointed hereunder may require in order to'

" perfect or enforce this secusity or to use the powers given to each of them in this deed or fo
- enforce the obligations of the Company and/or the rights of the Security Trustee under this desd.

8.2 The Company will, i called upon by the Security Trustes, execute a legal mortgage,

-~ charge or assignment of any part of the Charged ‘Assets, in such terms as the Secuiity Trustee . S
" 'may require. The Company will then give notice of such assignment to such persons as the - .
- Security Trustee may specify and take such other steps fo perfect such assignment as the . . '
'Security Trustee may require. . SRS S : T

83 The Company wil 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:to S
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- - the Company that is not Equipment in existence at the date of this Deed and which is the subject
~of a Finance Document.. . L _ -

'_"'_64 “The Company will do and exasute such further acts, deeds, documents and things'as ™
~omay be necessary, advisable or required by the Security Trustee to perfect the secunty referred o
“ o in clause 6.3 above and o protect the interests of the Security Trusree IR

- 6 5 The Company by wey of eecurrty hereby rrrevocebiy eppo:nts the Secunty Truetee andfi. : .. -
_any Receiver se\ferelly to be its attorney and in #ts name and on its behelf : o

G 'to execute delrver or otherwrse perfect or do any deed document assurance, ec’t':. R
or-thing which the Company has failed to execute, deliver, perfect or do in R
- -accordance with this deed (including to make any demand of or to give any notice™
~or receipt to any person owing monies to the Company and to execute and -
R deliver any charges, legal mortgages asergnmente or other secursty end fransfers 0
v of Securmee) B : o

(B '-to execute and complete any documents or mstruments whrch the Securrty
©. o Trustee or such Receiver may require for perfecting the tile of the Security = -
" “Trustee to all or any part of the Charged Assets or for vesting ’rhe same in the
L Security Trustee its nominees or any purchaser; and :

o) oihenmse generaliy to srgn seal execute and del;ver eli deeds eeeurances
: - “agreements and documents and to do all acts and things which may be required - .
for the full exercise of all or any of the powers conferred on the Security Trustee”
- -or a Receiver under this deed or which may be deemed expedient by the Security -
" Trustee or a Receiver In connection with any disposition, realisation or getting in
by the Security Trustee or a Receiver 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 _
. such. Receiver may not have been appointed and which are located at real =~ -
- property over which he has been appo:nted without belng liable for any losses
suffared by the Company . . N . . :

.'6 6" The Company agrees to ratrfy and conﬂrm Whatever eny ettorney she!l do or purport to.
~doin the exercise or purported exercise of the powars contained in clause 6.5 of thrs deed. .

e 7° ENFORCEMENT

_'?.1' The Secunty Trustee and eech Beneﬁmary (m relation to the Secured Monres due to .
such: Benefacaary under a particular Finance Document) shall he entitled to make demand for’ Sl
-payment of the Secured Monies (or, in the case of a demand by a Beneficiary, in respect of such |
" of the Secured Monies as are due to such Beneficiary under a particular Finance Decument) at
- any time on or after the Enforcement Date encl at eny time aﬂer the occurrence of any of the -
- following evente : : : - o : :

- Aa) _the Company breachmg any of rts oblrgatrons under ihrs deed of under eny % o
- Finance Document or under any other agreement with the Securrty Trustee or =~
Coany Beneﬁcrary,_: - } : SR

oAby the Company defau!trng in peyrng any of the Secured Monres as’ end when they"_ . | S
N become due ) . R . . . . )
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- {c)  the Company failing to give the Security Trustes or any Beneficiary such
e information as may reasonab!y be requested as to the busmess affalrs or assels -
“L o of the Company, R . . _ _ .

{d) any representatlon warranty or undertakmg at any tume made by the Company to R
- - the Security Trustee or any Beneficiary is or was, in the reasonable opinion of the
" Security Trustee, . incorrect or misleading in any respect or, being.on an .-

S 'undertakmg, shall not be complied with by the Company, -

: -'(é)" : : the Company dlsposmg or attemptmg to daspose of its pnncupal undertaklng ofa o
-7 substantial part of it, without the pnor written approval of the Securlty Trustee; .- -

L ) e "the Company becommg !nsolvent

o). 'the-'Co'mpany_sUspending "o'r-thf'eafe'ning to suspend a substantial part of its. =
- business or the Security Trustee receiving information, from the Companyorany -
- respensible - third - party, whether orally or in writing, that the Company s
: :contempfatmg or is Ilkeiy to suspend a substantial part of its business; S
g __-(h)' .'the Company commenc:ng negotlatlons with any of lts credltors With a view to the' o
Lo goneral readgustment or reschedu!mg of the Company s indebledness; :

g (I) : the Company defaultmg under any of the foliowmg W|th any party

' (|) .atrus‘cdeed

o '_'(i'i)_"- A Ioan a’greeme'nt';'*' '
iy an Encumbrance; o
- '(iv)"_.' any other agreement 'or'_:obl'igotion-'reilia'tingf to horrowing or - finéncin'g L
... {including ali fiabilities in respect of accepting; endorsing or discounting =~
- any notes or bills and all liabilities under debt purchase factoring, - .-
o d;scountlng and simifar agreements) ; o '

' W) _:'arly guarantee or mdemmty, o

| (j) ' any borrow:ng or any other money payab!e by tho Company

i (1) : becommg payab!e or is capabie of bemg dec!ared payab!e prlor to its . -
S statod date ofmatunty, or _ . . B :

' 5 (u) IS no’t paad When due

8 -.'3-(k)'_ o 'any Encumbrance created by the Company in favour of another party becommg S
. lenforceable; . - : S .

SO () any guar'ante'fe,'indemnity or other security for any of the Secured Liabilities failing
- or ceasing in any respect to have full force and effect or fo be continuing oris - -
. terminated or disputed or is the opinion of the. Securlty Trustee in Jeopardy,-_ R
- invalid or unenforceable; - L . T
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[ A(m) . if any . governmental ‘authority  permits, | or procures, or threatens any R
Ceeeoo o Teorganisation, transfer or appropriation (whether with or without compensation).
- . of a substantial part of the business or assets of the Company; .. .~ . . B

(). the Company; without the prior written consent of the Security Trustes, changing -
.. the nature of its business or frading in any way which the Secwity Trustee -
© " considers prejudicial to this security; . SIS : : '

(o) if it is unlawful for the Company to perform or comply with any of its obligations
- under this deed or under any other agreement between the Company and the
- Security Trustee or such obligations of the Company are not or cease to be =

- legally valid, binding and enforceable; . T S

()1, after tho date of this deed, conrol (as defined in Section 435 of the Insolvency
' o Act 19886) or the power to take controt of the Company changes, without prior
- written consent of the Security Trustee; of o TR

Gy i in the opinion of the Security Trustee, a material adverse change ocours in the g '
- financial condition, resulis of operations or kusiness of the Company, . S

and if such demand is not met in full the Security Trustee shalt be entitled to enforce (inwhole or - .
" in part) the charges created by this deed (save where a Moratorium is applied for or is in force, -~ '
“when no such enforcement may be effected until any such application is rejected or upon the -
- expiry of such Moratorium). - : T s O PP

C'72 0 At any time after any Act of Default the Security Trustee may exercise in the name of the S
- “Company any voting rights attached to the Securities and all powers given to trustees by - .o
Sections 10(3) and (4) of the Trustee Act 1925 {as amended by Section 9 of the Trustee

“Investments Act 1961) in respect of securities, property subject fo a trust and any powers or .
- rights exercisable by the registered holder of any of the Securities or by the bearer thereof. The
- Security Trustee will not then need any consent or authority from the Company. ... ..

8 POWEROF POSSESSIONANDSALE

84" Atany time after this security shall become enforceable, the Security Trustee'and/ orany =~
" 'Receiver appointed under this deed may, in their discretion, enter upon and take possession of - T
" the Receivership Property or any part of it. They may also at thelr discretion, when exercising S
their powers given in this deed, sell, cali in; collect and convert into monies the Receivership - 1.~
Property .or any part of 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
ol 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 immediately payable or payable by TR,
. instalments or deferred. Instalment or deferred payments may be with or without security and on - Sl
o - such other terms as the Security Trustee or the Receiver shall think fit... - .~ . A

9 APPOINTMENT OF RECEIVER AND HIS POWERS

.94 . Section 109 of the Law of Property Act 1925 {restricting the power to appoint a raceiver)
- 'shall not apply to this deed. At any time after an Act of Default or after any other event, as a .
~ result of which this security shall become enforceable or, if the Company at any time so requesis :
in writing, the Security Trustee may without further notice to the Company appoint any person fo e
" be a Receiver of the Receivership Property. . Any such appointment may he made subjectio o
- such qualifications, imitations and/or exceptions (either generally or in relation to specific assets
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- -or classes of asset) as may be specified in the instrument effecting the appointment. A Recaiver ... L
shall have the power to do or omit to do on behalf of the Company anything which the Company S
~itself could do or omit to do If the Receiver had not been appointed, notwithstanding the - S
~liquidation of the Company.. In particular, (but without limitation) a Receiver shall have powerto: = -

“ . (ay . “enter upon, take possession of, collect and get in the Receivership Property and
- have possession of all records, correspondence and other documents relating to o L
the Receivership Property and; for that purpoee o take suoh proceedrngs as oo
: 'may seem to him expedrent B - .

: (b) do at! acts whrch the Company mrght do for the protectron or :mprovement of the o .
' - Recelvership Property or for obtermng income or returns from it; :

S{e) -ellow the whote or any part of the sale monies of the Recerverehrp Property to SRR
.t remain outstanding on mortgage of the property sold or on any other security or - _' '; :
" “aven without any security and without being responsible for any loss caused and S
~with full power to buy in and rescind or very any contract for sale and to resell

= without belng responsible for tose . _ .

".'.'(d) ;"let or !et on hire, lease or surrender and accept surrendere of the Recervershlp S
."..Property, : . S o o _

RO exercise or permlt the Company or any rominee ot the Company to exercise any o
. powers or rights incidental to the ownership of the Receivership Property, in such
. manner as he may think fit; e e

: - (t) : guve complete dleoharges in respect of a!l monies end other asoets whroh may. Lo
~ 7 some into the hands of the Receiver in the exercise of his powers : o

: _: (g) o carry out and enforce speorfrc performance of or obtern the benefrt of all the JRR
' - -Company's - contracts or those entered into rn exerc;se of . the powers - or B '
- authorities conferred by this deed :

my “demand and get in all tents and other income, whether acorued before or aﬁer_'_ R
o _the date of his appo;ntment : Sl

-"(i')' o exercise the powers conferrecl ona landlord ora tenant under the Landtord and-' |
“ U Tenant Acts 1927 and 1954 but without habalrty for powers s0 exerorsed L

) '.___"._-'do all things neoeeeary o make sure thet the Company performs or observes all o
' ) _ ﬁ_of its obtlga’ttons to the Secunty Trustee; : e -

(k) _'.'detegate to any person for such time as the Seounty Trustee shet! approve, any B
- ofthe powere conferred upon the Receiver;. . :

R R have access to and make use of the premtsee plent equrpment and acoountrng'ﬂ: L
. and other records of the Company and the services of its staff in order to exercise .~ ..
= his powers and duttes S e L Y

Cmy sell of othenmse drspose of the Recelvershrp Property for cesh or or credrt m'__ o
“one lot or in parcels by public auction or private auction or private contract or, in - - :
. Scotland, to sell, feu, hire out or otherwise dispose of the Recelversth Property R
: .'by pubtrc roup or pnvate bargain; - . : S S
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s ~(n) raise or horrow money and grant secunty therefor over the ‘Receivership
: RN Property, B . ; :

: 13:"_- (o) appomt a sohc!tor oF accountant or other professuonally quahﬂed parson fo a33|st -
' o him in the performance of his functions; .

(p) R _ bnng or defend: any actson or otfier Iega! proceedmgs in the name and on behalf-'.':ﬂ S
Cocofthe Company, REEE NP Y e o

' (ay 'refer to arbutratlon any questlon affectmg the Company, o

() j':effect and mamtaln msurances in: reapeot of the busmese and propertles of the'-
. Cgmpany . . . . - . e

8 ':"'('sl) usethe Companya sea!

@ doalacts and fo execute in the name and on behalf of thie Company any deed R
o receipt or other document; : o } Lk

I_ (uy "draw accept make and endorse any btl! of exchange or promlssory note in the'. .
' R nama and on beha!f of the Company, " . N o . o

SRR () I -_._appomt any agent to do any bUSmess whlch he is unable to do hlmse!f or WhICh s
... tan more conveniently be done by an agent and have the power to employ and = -
~oodismiss employees, agents and/or advisors at such salaries or remunerationand -
- 'on such terms of service as the Receiver in his discretion may think fif; .

()" do all such things (including the carrying out of works)”a”s'hay'benecesSaify foror: o
_incidental or conducive to the realisation of the Receivership F‘roperty SRR
(X) make any Pa}'ment whlch is: necessary or- mcuden’car o the performance of hus'-_:.._ DR
- funclions; . _ L . . L
RV 8 'c'arry on or permit the carmying on of the business of the Co"m'pany;' :-' R
3_'-(2)" : establish Submdfanes of the Cornpany, .
('a.a)'- -'transfer to SubSIdsanes of the Company the whole cr any part of the busmess or -
- o _Receivershup Property, e . L . : .
~{ob) -.grant or - accept a surrender of & lease or tenancy of any of the Receivership
: .. Properiy, and take a lease or tenancy of any propertaes required or convenient for - -

: .. ~the business of the Company

.::-{cc)'- make any arrangement or compromise on behalf of the Company in respect of S
: o the Receivership Property, _— S _ . ;

B - (dd') e cai] up, or reqmre the durectors of the Company to call up, any uncalled capsta! of:'-' - o
' - the Company; : R . : _ B S

- '(‘eé)l_ “rank and claum an the bankruptcy, msolvency, sequestrat!on or I;quudatlon of any -' -
. -person indebted to the Company and to receive dividends, and to accede to trust
. deeds for the creditors of any such person : - - :

S St
2788635372 B



PER—— He shall also have all powers from time to time conferred on receivers by stetute withiout, ) o
inthe case of powers conferred by -the Law ot Property Act 1925, the. reetrtot:ene R
R contalned in Sectlon 103 of that Act. RO : :

S92 The Securaty Trustee may from fime to time determtne the remunerat:on of any Reoewer e
~and section 109(B) Law of Property Act 1925 shall be varied accordingly. A Receiver shallbe
“entitled to remuneration. appropriate to work and responsibilities involved upon the- basis of .
" charging from time to time adopted by the Rec:erver in accordance with the current practtce of his
ﬂrm A . . L . )

= _9 3 The Secur;ty Trustee mey remove eny Recewer (except an admmrstratwe reoeiver) L
_'case of such removal or the retirement or death of any Receiver, the Security Trustes may AR
~“appoint-ancther in his place. At the time of his- -appointment (or at ‘any time afterwards) the - 7
- -Security Trustee mey fix the remuneration of the Receiver on such basis as the Seeursty Trustee - = o7
.- shall determme ‘This may mcfude a fixed fee or an hourly rate or a commission. '

: "9 4 The Secunty Trustee may appornt more than one person to act as the Recelver Where Lo
L mora than one person shall be appointed to act as Receiver, those so appointed shall carry out =~
" their duties, exercise their rights, and be subject to their obligations jointly as well as severally. R
References in this deed to the Receiver shall be to eech and all of them as appropriate. L

_ | 9. 5 . Any appomtment or f'xmg of the remuneratlon of the Reoesver or aﬂy such removel shall IR
o be mede in wrtting and he srgned by any dlrector or authorlsed officer of the Securaty Trustee '

'9 6 : Any Recewer appomted under th:s deed ehatl be the agent of the Company He shall be-
~in the same position as a Receiver appointed under the Law of Properly Act 1925. The'
- “Company shall be solely responeibte for his acts, omissions, losses, misconduct, defaults and
- remuneration.. The Security Trustee shall not in any way ha Iaeble or. respensrble either to the. =
T Company or to any other person for any of them. o : : :

- 9. 7 - The Seourlty Trustee may at eny time gwe up poeseeelon of any pert of the Recelvereh;p. o
o Property and/or Withdraw from the receivership. o - : -

i 08 Whether of not a Receluer shall be eppolnted under th:s deed the Securrty Trustes mey . '_ P
. atany time after this security shall have become enforceable and without giving notice, exercise
~....all or any of the powers, authontles end discretions conferred on a Receiver as set out abo\re

e AeomeNAL powees

: ._ _'_'101 In addition to. the powers of leasmg or acceptang eurrenders of leases conferred on
- -mortgagees by Sections 99 and 100 of the Law of Property Act 1925, it shall be' lawful for the .
- Securrty Trustee ar any Receiver without the restrictions eontauned in those Sections: e

_-(e) “to grant any. tease of eII or eny part of the Charged Assets upon such terms as_ : R
Coothe Security Trustee or the Receiver shall in its abeotute and unfettered discretion
o think it and : e -

R ;'-'(i':':')_':' . to eceept a eurrender of any Iease of all or any pert of the Charged Assets on s e
- -such terms as the Security Trustee or the Recewer in its or hss discration shall -~
: '-__thinkftt T : L

' 102" Sectton 103 of the Law of Property Act 1925 (reetrrettng the power of sele) ehall not.. '
o appty ‘However the power of sale and the other powers conferred on mortgagees by that Act :
- shall appty to this security but without the Act's resfrictions as. to glvmg notuce or otherwrse
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-Accordingly for the purposes of a sale or other exercise of any such powers the whola of the -
~ Secured Monies shall be treated as due and payable tmmedretely upon. the execution and
- __'delruery of this document. - : - o S

S 10 3 The restnctrons on the rrght of consohdetmg mortgage secuntres Whrch are conterned in :
S Sectron 93 of the Law of Property Act, shall not apply fo this secunty :

-"'_".10 4 The Securrty Trustee may, at any trme wrthout drschargrrzg of in any other wey effectrng o
this sacurity or any remedy that the Security Trustee may have, grant to the Company (ortoany
~ pther person) time or indulgence or abstain from perfecting or enforcing any remedies, securities,
" guarantees or rights which the Securrty Trustee may now or afterwards ha\re frem or agasnst the
E Company or any other person : : o : : -

105K the Securrty Trustee receaves oris treated as havrng recerved notice of any subsequent :
" mortgage or charge affecting any of the Charged Assets then the Security Trustee may open a
“~“new account with the Company. - If it does not open a new account, it shall nevertheless be
. treated as if it had done so at the time when it received or was treated as having received such
" nofice.” 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 1o reduce the amount secured by this deed when the Secunty Trustee recewed or Was.' -
- treated as havrng received such nctrce : : e :

1'11 APPLICATION OF ucmes

o '_11 A “All monies recerved by the Secunty Trustee or by the Recelver under or by vrrtue of thls i
© deed shail be applied in the fcltowmg order; . B B :

: -..:.:'(a)" ':'rn the dlscherge of a[l !lab:htres havang pnorrty to the Secured N!omes S

"'(b)' . .':m payment of al! costs charges and expenees mcurred in"or rncrdentat to the o
o exercise or performance (or attemptad exercise or performance) of any of the SRR
_ powers or authorities conferred by or in any other way connected with this deed S

ey in payment to the Recelver of his’ remuneratron flxed rn eccordenoe wrth cEeus:e
: '_'_.'39 1 ofthrs deed; o -

':-:”(d)- e any sums due to any person under any applrcable statute

"_:'_-'(e)"j _:. ~in payment to the Benefscranes for appilcatron inor towards the drscharge of the o S
o Becured Monies due fo each respeciive Beneficiary in. accordance with the' -
-_'provasrons of the Securrty Trust Deed, and then . L R

(f) in payment to the Cornpany of any surplus

"'_'11 2 Any surp!us ehalt not carry mterest The Recerver oF the Secunty Trustee may pay any _
surp!us into any of the Company’s. bank accounts including an account opened specifically for
S '__such purpose The Secunty Trustee shall then have no further liability for such surp!us -

: '_11 3 Followmg the enforcement of this secunty, any monies recerved by the Secunty Trustee'
may be appropriated by the Security Trustee in- its drscretron in or towards the payment and .
'drscharge of any part of the Secured Monies. : S _

-_'_:ﬁ_"'tt 4 The Securlty Truetee or’ the Recerver may credrt any ‘monies fo @ suspense account for
S B0 Iong and in-such manner as the Securrty Trustee may from fime to trme determine, The-_-. EPRE
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.- Receiver may retain the same for such period as the Reoelver and the Security Trustee consider
S '_'exg)edaent S - : o :

: _1 15 All monies recewed by the Company under any insurance pohcy on the Charged Assets S
. shall be treated as part of the Charged Assets subject only to any rights of third parties having =~ .-~ -
- priority and to the requirements of any lease of the Charged Assets. They shall be applied at the L
" discretion of the Security Trustee either in reducing the Secured Monies or towards making good R
the loss or damage for which the monies became payable.. Any monies received by the = .~ -
. Company under any insurance on the Charged Assets shai! be held on trust for payment to the_ SR
- Security Trustee pending such apphcatlon S o L

2 PROTECTION OF THIRD PABTIES

e '12 1 NS person paymg or handlng over monles to the Reoewer and obtalmng a dlscharge- S
- shall have any responsibility or liability to see fo thelr oorrectapphcation : SO

122 No person deahng Wlth the' Securtty Trustee or the Receiver need enqunre

: .-.'('a) "._'_'whether any event has happened gl\nng elther the Secunty Trustee or theg' 2 S
... Receiver the nghtto exercise any of his powers; S e

L (b} as 1 the proprlety oF regu!arlty of any aot purportmg or mtendlng to be an g ST
- ..-_:'-_'exerc:se of such powers;. L R . B

i :'--'(C)":_' as to the vahdlty or regulanty of the appomtment of any Recewer purportmg to act o
. orto have been appomted as such; or .. : e

(d) .whe’ther any money remains owmg upon thus secunty

3'12 3 AIE the protectlon to purchasers contamed in Sectuons 104 and 107 of the Law of Property i
Act 1925 shall apply to any person purchasing from or deallng with the Receiver or the Security - =
" Trustee as if the Secured Monies had become due and the statutory power of sale and =
o appointing a recelver in relation to (to the extent perm!tted by Iaw} had arisen on the date of this 7
sl desd. L : : _ L - : :

e 124" No person deahng w;th the Secunty Trustee or the Receiver shalt be affected by express S
- notice that any actis unnecessary or lmproper T T S . ; B

o *13 LAND REGISTRY o

o 13 1 The Company W}” notufy the Secunty Trustee of any freehold or Ieasehold property wh:ch S
. it now owns or which it may own after the date of this deed and wil,, at any time, meet any costof - T
- registering this deed against any property which the Company may now, or in the future, own at S
o _'.'-the Land Reglstry - e - . % o

B (a)'. : The Company hereby consents o the Secunty Trustee s applucation to the Chuef [
" Land Registrar in Form RX1 for the registration of the following restriction against .
- gach of the registered titles specified in Schedule 3 (and against any title to any -~
~unregistered Property specified in Schedule 3 which is or ought to be the subject -
-"of a first registration of title at the Land Registry at the date of this deed): . e
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B o No drsposmon cf the registered estate by the proprietor of the registered estate is '
R {0 be registered without a written consent signed by the propristor for the tme.
- being of the charge dated _ . _in favour. of Close Brothers  Limited .= -
- {company number 001956286) referred to in the charges register or, if appropriate
- e!gned onsuch proprietcrs behalf by iis attcrney diractors and/or secretary o

by I respect of any Property charged- pursuant 0. this deed trt!e o whrch [
-7 registered at the Land Registry, the Company. hereby represents and warrants. '
" that the security created by this deed does not contravene any of the provisions
. of the memorandum and articles of aesccuatucn or any other - constitutional .~ -
' _'-j-documente of the Company. - S _ _ o

13’.2 Any ob!lgetlon on the par’r of the Benefrclarles to make further advances to the: Company
" under the Finance Documents shall be deemed to be incorporated in this Deed for the purposes
~of Section 94(1)(¢) of the LPA and-the Security Trustee may apply in Form CH2 to the Chief
- ’Land Registrar to enter.a note of such. cbllgatlcn on the register of each trtie of whlch the
- Company is the proprietor. - S : :

i _"__'14 CONTINUING AND ADD!T!ONAL SECURI‘I‘Y

' 14, 1 ThlS security isa contmumg eecunty a4 shall apply to al! the Secured Momes desplte any" :
©Uinterim settflement of account or discharge -of the Secured Monies due to. any particular
. .Beneficiary until a fi nal discharge of this securlty shall be g:ven by the Secunty Trustee tc the
7 Company. : : AR . e

'.._-:142 Thls securliy is in- addmon tc and ehall not merge or cther\lee prejudrce or affect any"' i
other right or remedy of the Security Trustee or any assignment, bill, note, guarantee, mortgage R
- 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/for any Benef crary whether created by the Compeny B
; -._:cr any third paﬂy - R . _ SR

| '3_ :'j 14 3 Thrs eecunty ehall not in any wey be prejudrced or aﬁected by

L (a)i'i."_iany guarantee mcrtgage or cther Securrty now or in future held by or averleb!e to SUEN
- the Security Trustee an dfor any Beneficiary or by the invatidity of any of them or . Lo
by the Security Trustee and/or any Beneficiary now or afterwards dealing with, o
S exchanging, releasing, modifying or abstaining from perfecting or enforcing any of R
7 them or any nghts which it or they may now or afterwards have; or . L

'(b) : :. .'.'by the Securrty Trustee or any Beneflmary gl\nng ’rlme for payment or lndulgence _ - o
- soor compcundmg with the Company or any other persons. I

: '-'_.15 CURRENGY !NDEMN!TY

" _15.1 For the purpose of or pendmg the dlecharge of any of the Secured Lrabr!rtree secured by Lo
- this deed the Security Trustee or any Receiver appointed hereunder may -convert any monies
" received, -recovered or realised ‘under this deed (including the proceeds. of any previous 5
o convergion) from their exrstsng 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 seliing . 7 0
7 rate of exchange, of the Securrty Trustee's bankers, for such cther currency againet the existing .~ - '
<o ourrency. e : R R B L
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-'(e) - any amount recerved or recovered by the Securrty Truetee in respect of any ofthe - o
' " 'Secured Liabilities which is converted in accordance with clause 151 into the -
. gcurrency in which such liability was payable; emd BTN e

'('b) - _the emount peyab!e to the Securrty Truetee under thrs deed in the currency or'___'_
R such irabrirty : B L y

16 DESCHARGE
. 161 Upon payment and complete discharge and performance of all the Secured Lrebr!rtresf- TR
o and of all costs, charges and expenses incurred by the Security Trustee under or in relation to L
. this deed, the Security Trustee shall, at the request and cost of the Company, duly discharge this R
" security and any further Security given in accordance -with its terms. The Security Trustee will
-~ also iransfer. to the Company -any of the Charged Assets whrch heve been assigned er"'.
: transferred to the Security Trustee. : o _

i ._:'16 2 " The rrght of the Securrty Trustee to fecover the Secured IVlomes or to enforce the terms SRR
.+ of this deed shall not be affacted by any payment or any act or thing which may be avoided or -~ R
- adjusted under the laws relating to bankruptcy or insolvency or under Part V| of the Insolvency -~
- Act 1986. Any release or discharge given or settlement made by the Securrty Trustee retymg on '
. “any such payment, act or thmg shall be void and of no effeet : . '

T seavrce OF NOTICES AND peocess
L -;'17 1 Except as stated to the contrary herern any wntten notrce from the Securlty Trustee to
" the Company and. any proceedmgs issued hy the Security Trustee requrrrng service on the
: Company may be given or sewed - L _ _ R o
o -:_(e) by by deh\rerrng it et or postrng it to the Company 3 regrstered offrce or to such other ' S
s - address of the Company advised to and acknowledged by the Securrty Trustee o :
'{_as bemg effactive for the purposes of this clause; . - _ : S

o _(b)' . _ by de!werlng rt et or postrng 1t to any address Iest known to the Securrty Trustee' s :
= . at which the Compeny carried on business, S R

B 12 _'.-_'.-by handrng rt Companys offrcers or
(dy = by a fax.or o-inail to the Companys number or eddress advrsed fo- end--.-'-_-
S acknowledged by the Securlty Trustee as sultable for communication hetween
Cthe partlee I SR - :
[P 172 : Any such notlce or procese she!! be consrdered served
_ "_{a) -: if dellvered at the trme of delr\rery, R
(bYif sent by post 48 hours from the trme of postmg, : -
£ '(c)';z f’rf sent by fax or e —marl et the trme of transmrssron or

- [C) I i handed over at the trme of hendrng over. _- o
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17.3 - Any notice in-writing by the Company- to the Security Trustee required hereunder must -
o hear the reference, Security Manager Close Brothers Invoice Finance and shali take effectatthe L
- time it is received by the Security Trustee at its registered office or.at such ather address the’ . .
" Security Trustes may advise in writing to the Company for this purpose. ... . - SRS

) REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS BY COMPANY =

Lo -18;1-' The Cdmpany certifies that the execution of_thssdaad”has.been du!y authorisa‘d'by a
- resolution of the Company's Board of Directors and that it does not break any of the provisions of =
- the Company’s Memorandum and Articles of Association or of any other Encumbrance, Security
© - or agreement entered into prior io the date of this deed of the laws of any ;urasdiction app(ymg o

'-'_.theCompany - - R : :

: 18, The Company represents and warrants to the Securuty Trustee that

' -'-(a)'_'-'  tisand wil at al t[mes e the sole beneficial owner with ful tlﬂe guarantee of aI! R
. the  Charged Assets and -that no. Encumbrances affect it except the . ...
S 'Encumbrances {if any) set out in Schedu!a 4 and general liens in the ordinary
- course of business; . S . S ;

- Z(b)f__ it has and will at aII tlmes have the necessary power to enter mto and perform |ts: R s
< obligations under this deed;. R . .

(o) this dead éthiEtutas its Iagal valid, b'inding.an.d'ar'ifo'r'.c'eab'la obligations and is an
B . effective securzty over. aii and avery part of the Charged Assets in accordance
‘with its terms;. : S . :

Ly ail necessary authonsahons and consents to enable or entlﬂe it to anter mto thls R
7 deed have been obtained and these will remain in fuil force and effect dunng the .
' existence of this security; . : : : :
s R -the Company'”has acqu&red mamtamad and complled wath a!l Envuronmental S
. -Licences (if any) needed for its use or occupatmn of the Charged Assets ar forﬂ
- the conduct of its current business; e : S

(@ the Company has corrplied with al oth'eréppx'icabre"E'n&'i‘ronmental Laws and has -
- notdone or permitted any act or omission Whareby its Environmental Licences (if ~ -
- ~any) could be varied or revoked; . o — : Bt

gy 5 far as"the'C'ompahy is aware there has been no discharge, spillage, release or
" emission.of any prescribed, dangerous, noxious or offensive substance or any .-
~controlled waste on, into or 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 faras -
- the Company is aware, in any adjoining premises except in accordance wnth the -
R raquzraments of the appllcable Environmental Laws . : ’

S _ (h)""_j'.-."'the Company is not in breach of and has not uncurred or become subject 1o any'_: .
< civil or criminal fiability under. any Enwronmental Laws or. the terms -of any' [N
- Environmental Licence;. S : : '

() S t'he'Company_ha's'obtained'and maintained all such insuranca policies as would

- be maintained by prudent companies carrying on business of the type carried on-

.- P
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B by the Company.at all relevant times and has complied in eII material respects SR
Dl . with the terms and conditions of such po!rcres o e
_183 The Cempany undertakes that no- Encumbrances (other than a general Iren in the

RSN -ordrnary course of business) ranklng in prlonty to or pari passu with the charges created by this =
: ‘dead will arise after the date of this deed over the Charged Assets g

- --:;.'19 TRANSFERS AND DISCLOSURES

e, 1 This deed and the Seeurity created by and under rt is freely transferable by the Secuntyi'_ e
Trustee . _ R o S L N

: '19.2 The Company rnay net aselgn or transfer any of its rlghts and/er oblrgatrone under thls S
: - deed: -Nor may the -Company enter-inio any transaetlon whrch would resutt in- any such . -
L '_obtigatrons paesrng to another person. . S : :

- ---'19 3 The Security Truetee may dtsctose any mformatlon about the Company and any member

- of the Company’s Group and any other person connected or associated with it to any memberof

" the Close Group and/or to any person to whom it is proposing to transfer or assign or has BTN
' fransferred or assigned. this deed andfor the Security created by or under it. The Company =

- represents and warrants that it has and (so far as permitted by faw) will maintain any necessary L

- authority by or on behalf of any such persons {o agree to the provisions of this clause.-

20 SECURITY TRUST THE eecunrrv TRUSTEE AND THE BENEF]C!ARIES

_ L 201 AII Secunty and drsposrtlons made or created and atl obllgatrons and undertakmge__"_-'
e contalned in this deed to, in favour of or for the benefit of the Secunty Trustee are made, created -

~..-and entered rnto In favour of the Security Trustee as trustee for the Beneficiaries from time to .= =
Tl tgme . . . o .

- -202 The Secunty Trustee shalt ha\re on!y those dutres obtrgatrons and responsrbrlrtres-_"_.__
" expressly -specified in - this deed . and shall not have any. implied duties, obligations or =
- responsibilities. In performlng or carrying out its duties, obligations and responsibifities, the
‘Security Trustee shall be considered to be acting only in a mechanical and administrative - D
" capacify (save as expressly provided in this deed) and shall not have or be deemed {0 have any: - Lo
-' .'.'duty, obtlgatlon or responsrbttrty to or refationship of trust or agency with the Company e

B :'_':: 203 The Cornpany shall pay to the Securrty Trustee such reasonabte feee in respect of its o
S “acting as Security Trustee as the Secunty Trustee and the Company may agree from time to -
o time, ifany s : . . S

N 4 The Company shall pay to and mdemmfy the Secunty Truetee for al! costs reaeonebly'_ R

- .incurred -and expenses of the Security Trustee in the release of any Security created by the =

" “Company in favour of the Security Trustee (in each case including but not fimited to legal faes & -

“oand stamp duty) and all value added tax. and similar tax charged or. chergeable in reepect RO
- thereof.. S Lo e

L 205 - The Company shalt mdemmfy the Securrty Trustee and keep it rndemnrfted agamst alt"-* SRR
ca liabiliies, costs, charges and expenses (including in each case value added tax and any similar i

- tax charged or chargeable in respect thereof) to which the Security Trustee becomes subject by :
- reason of being the Security Trustee or properly incurred by it or by any person appointed by itto -

" “whom any frust, power, authority or discretion may be delegated by it in the execttion of the
-+ trusts, powers, authorities or ctiscretrons vested in the Secunty Trusiee under this Deed. . -

o a7eseasIR S



' -20.6 - The Beneficiaries may appoint a replacement Security Trustee after consuitation withthe ..
. Company and otherwise as provided by the terms of the Security Trust.Deed. The Company -

" shafl take such action as may be necessaty, and the Security Trustee at the request (and—
- propetly incurred cost) of the Company shall take such action as may be practicable, inorder .~
~that the Security granted in-favour of the Security Trustee shall provide for effective and .~

perfected Security in favour of any replacement Security Trustee including making available to =
- the replacement Security Trustee such documents and records as the repiacement Secunty-' R
“Trustee Shaii reguest. : : R _

20 7 The Secur:ty Trustee and any Receuver may from tlme to tirme de!egate (mcludmg by L
power of attormey) to any person or persons (including, without limitation and for the avoidance of . 7
- doubt, any Beneficiary or Beneficiaries) any of the powers, authorities and discretions thatare for = -
. the time being exercisable by the Security Trustee or a -Receiver under this deed. Any such L
- delegation may be made upon such terms and conditions (including the power to sub-delegate). -
- as the Security Trustee or such Receiver may think fit. “Neither the Security Trustee nor any = .0
Receiver will be liable or responsible to the Company ‘or any other person for. any losses, . L
o Clisbilities or damages arising from any act defau!t omission or masccmduct on the part of any." P
. delegate or sub- de!egate . : s SER '

e _-20 8 The Securuty Trustee may assngn and transfer a!I of its nghts and obltgatlens uhder thls SR : ”
. deedtoa replacement Secunty Trustee appomted in accordance with the terms of the Secuntyi e
' "-}_'Trust Deed. : _ : e B

209 ThIS deed shall remain - in - full force and effect and blndlng on’ the Company_ wn
L notxmthstandmg any amalgamation or merger that may be effected by the Security Trustee with, =
~ooor the.sale or transfer of all or any par‘t of the Secunty Trustes’s undertaking and assets fo, -
. another person. . : e : : o

2010 _Any "member-of the Close Group with which the Company’ enters into a Finance =~
o Document that requires the Company to grant Security shall procure that the Security Trustee
-~ enter info the relevant security Document with the Company and such member of the Close . .7
- Group shall become a Beneficiary without further act or consent on the part of the Company. Lo
: 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
Lo Security Trustee's requirements for accession to the Security Trust Deed and has become a
i -_.'Benefcaary T e e S

ot MISCELLANEOUS

R _21 .1 “No de!ay or omission on the part of the Secunty Trustee in exermsmg any nght or remedy T
- undsr this deed shall impair that right or remedy or operate as of be {aken to be a waiver of it. -

- Any single; partial or defective exercise of any such right or ‘remedy shall not prevent the further =
—exercise of that or any other right or remedy e :

"21 2 The Security Trustees rlghts under this deed are cumulative They are not excluswe of' _:' '_ o
Crany rights provided by law. - They may he exermsed from time to time and as often as the"- SRR
. Becurity Trustee sees fi t e o . : L . o

213 _Any 'wawer'by the Security Trustee of any terms of this deed or any consent or approval - =~
. given by the Security Trustee under it shall only be effective if given in wiiting. Such consentand - "~ - °
- approval shall then only apply for the purpese stated and be subject o any written terms and"-'
- gonditions imposed by the Secunty Trustee .. } _ . L

Lo 278883832 o T



o244 If atany time-any one of more of the provisions of this deed is or hecames illegal, invalid :
Lot unenforceable in any respect under the laws of any jurisdiction then neither the legality, - =

:vahdtty or enforceability of the réemaining prows1ons of this deed ner the. legality, validity or -

 enforceability of such provision under the law of any other jurisdiction shall be in any way'__':

. affected or |mpaured asa result. o : _ TR S P

s Any certificats szgned by a dlrector or authonsed officer of the SéCUrﬁy‘ Trusteé és to th‘é B
" amount of the Secured Monies at the date of such certificate shall, in the absence of manifest
.. eror, be conclusive evidence of such amount and be binding on the Company >

P '_'21 6 Thas deed may be executed in any ‘number of ccunterparis It will then be as eﬁectwe as:_ :
i all mgnatures on the counterparts were on a single copy of this deed. : R

-'_"_21 7 The paper on Whlch this deed is wrltten is, and wnl remam at ail t:mes the property of the '_ 5
B Securtty Trusiee, even after the discharge of thls gecurity. - : ;

218 The Benefumanes from fime to tlme may enforce and enjoy the benefat of the terms of thES R
deed. Unless expressly provided to the contrary in this deed, a person who is not a party o this— - o
. deed has no right under the Contracts (Rights of Third Part;es) Act 1999 to enforce orenjoy the .
~ benefit of any term of this deed. . TR PR o

S 218 Notwithstanding any torm of th!S deed the censen’t of any person n wWho is not a party to R'_' ;
S :15 not required to rescmd or vary this deed at any tlme L : :

_22 JURISD!CTEON _ e S : -
221 This deed shall be iterpreted and shal be governed by the laws of England. The

| " Company will accept the non-exclusive’ jurlsdlctlon of the Enghsh Courts in connection Wlth any -
" matter arising under this deed. L s . ; ST

S i
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CName o " Reglstration number and Jurisdiction of -
oo Incorporation : -

" Close Invoice Finance Limited 00935949, England and Wales

B e s
276863832 S



The Debt Purchase Agreement entered mto between the Company and the Recelvables
“Financier dated on of about the date of this deed or in respect of Whnch thls deed is to form.
Securaty - L _

L regsasyz :
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- Encumbrances fo which this security is subject-~

o 27BEE3532 o B



B SCHEDULE §

________________________________________ Specified Equipment
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13 Encorporatron of prowerone

§ .'Clauses 17 20. 1 and 21 8ofthe Debenture ars mcorporated mto thle deed mutatrs mutandls ae
~if they were set out in full in this Deed. e : Lo

B 1 aeAMreFeecumTv

N o 2 Nature Of securrty

e : AII Securzty and dleposrtrone created or made by thrs deed are created or made

e -a_.- .

in favour of the Securrty Trustee '

O “with fuII title guarantee in accordance wrth the Law of Property (Mrsce!lanecue*.--"--." |
--_'3_';Provrsrons)Act1994 and. oo e R
' (c) as contlnumg securrty for payment of the Secured Lrabr!mes

Mortgage

i '_.-The Company hereby charges by way of frrst legal mortgage and as a con‘rrnumg securrty for ’che' e

o discharge of the Secured Liabilities all rlght title and interest i the Equrpment detailed in the'_ L

'. _'echedule hereto .

'Q(m
: ‘to the Charged Property charged by this deed;

i b

e | shall include the Security created by or pursuant to this deed and .

e |
R -Aesets“ or the "Security” created in favour of the Security Trustee (including, without limitation, =
L obligations of the Company and the rights of -enforcement) apply: reepectr\rely to the Charged
AR Property charged by this deed and {o the Securrty created by this deed. . e -

Caa
-r;”a@)du
e

App!rcatron of Debenture prowsrene

all references in the Debenture to the "Charged Assets“ 'shall be deemed to refer a!so o o

g alt references in the Debenture to “Securrty" created in favour of the Securrty Trustee‘ S

aEI provrsmne of the Debenture re!atmg to “Speclﬁed Equrpment” and/or the "Charged o

'}ISUPPLEMENTALeaee

' Guair'antlee and Debentu re '

This deed is supplemental to the Debenture and is a Finance Document

From the date of this deed the provrsrons of the Debenture and of this deed" shall be read'-

o and construed as ong and all references to the Debenture shall be deemed to incorporate the . :.-'3 :
._'pro\asrcns contained in this deed o : '

Cameesasaz L



B ;:'-m full force and effect. |
: 4. COSTS AND EXF‘ENSES

R "The Company shall promptly on demand pay to the Secunty Trustee the amount of all costs and
- expenses (including legal fees, valuation fees (and any VAT or similar Tax thereon)) incurred by - =
o the Security Trustee in connection w1th the nego’aatlon preparatlon executson registration and
e COmpEeﬁon of this deed. S ] . R

GOVERNING LAW

: -Thas deed shall be mterpreted and shai! be governed by the Iaws of Engiand “The Company WI"--"I.' : s
-7 accept the non-exclusive jurisdiction of the English Courts in connection with any matter arising: -~
~ " under this deed R . o . S '

T _'IN WITNESS of whlch thls deed has been duly executed as a deed and has been delwered on_-' o i
~ o the date specnﬂed on page1 OfthIS deed. R . TR S

3
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e . EXECUTIOM PAGESOF THESUPPLEMENT&ELCH&HGE ..................................................... B o

" [Execution provisions and _nbﬁbe details for thé_cbmpanyand the Security Trustee will = R
'--'.._'_""appearhere_} : . T el

TR 7.0V -1~ SR



S I WITHESS of which this deed has been duly executed -as a deed and has been delivered on' o
R the date spec:fied on page1 of this deed e R ST

C EXECUTED - as  a deed by - -
S ar i R Ous o as attormney for - Attomey fcsr Close Brothers Lumlted
- CLOSE BROTHERS LIMITED in the O
: -'presence of: : SRR

'-_'vvuneSS o
- Signature .
. Name - -
~'Ocoupation” -
© Address

S 'S!GNED and - de!wered as’ a deed by
- ABISS SOLUTIONS LTD acting by ___
. ., -8 director in the

' presence of

g - "Dirécto'r'_ Sl =
Name___ DR FRHURERRY "5 1.7 I N Blsreeny

Wltness
.. Signature o :
Address s Do @?fi\\lﬁrv’i,f;s

; If '"!2‘6" i "be'aq'm.ﬁ%,% ﬁgmj L

_:-_‘-ﬁ-sﬁ A7 e
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