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Registration of a Charge

Company name: HEADWAY TRAFFIC MANAGEMENT (WEST) LIMITED

Company number: 09124261
X3LXDG4P

Received for Electronic Filing: 03/12/2014

Details of Charge

Date of creation:  03/12/2014
Charge code: 0912 4261 0001
Persons entitled: CLOSE BROTHERS LTD (THE "SECURITY TRUSTEE")
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 09124261 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: HANNAH MEARS

Electronically filed document for Company Number: 09124261 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9124261

Charge code: 0912 4261 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 3rd December 2014 and created by HEADWAY TRAFFIC

MANAGEMENT (WEST) LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 3rd December 2014 .

Given at Companies House, Cardiff on 4th 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

sROF gy
& /l,/

4D

Ty g

ee, I

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



 'HEADWAY ~ TRAFFIC ~ MANAGEMENT (1)~
~ (WEST)LTD e L

- CLOSEBROTHERSLIMITED (@ -~

. ALLASSETSDEBENTURE




s ADDITIONAL OBLIGATIONS OF THE COMPANY.......-...'.'.'..;i.'.l..-.." ...... BT
6 FURTHER ASSURANGE AND FOWER OF ATTORNEY.. 15 S
7  '_'ENFOHCEMENT._..'.'Q;-...-.-.L_..-.....-..'...:....-.-.:.-...'..-.-,.:.--_...-_'..'._.’..;...3..;;..-.'.'}-.'.'.;-}'....'3.'.-..'.'.'...:.'.....;[.L'..';;;'...._'.;.;.'-...-.'-'..-'.'.....'.';'..'.'16 S
B POWER OF POSSESSION AND SALE oo 18 L
9 APPOINTMENT OF RECEIVER AND HIS POWERS....".';';...'-.".'....'...-.:-"-:...'__'-_..'.'.-:."-_;_.'..'......'...':'.-'.".',..3.'.:.:.:.....'....-'....'.I_ﬁ8 L
| . _'1'0:__"'.}_ ADDITIONAL POWEF{S ................ 21 i
41 APPLICATION OF MONIES...... 22
2 PROTEGTION OF THIRD PARTIES ...... R P R
13 LAND REGISTRY 23
14 CONTINUING AND ADDITIONAL SECUHETY......-.'.....'.-'...'....';';'.-..ﬂ.-'.'.{-'..'..".....";..:..'-..'.:.'.".' ..... 24
'-”':'_'::-1"5_3' CURRENCY INDEMNITY .... 24
e D!SCHARGE ............ : s
17 SERVICE OF NOTICES AND PROCESS ..... i 25 o
s '.__'.REPRESENTATIONS WARRANTIES AND UNDERTAKINGS BY COMPANY...'...-....':'._.'.-....."26.'.._.'.'._..":' e
g .'_.TRANSFERS AND DISCLOSURES...... 27
20 -:--;.SECUHITYTRUST THE SECURITY TRUSTEE AND THE BENEFIGIARIES .07
| :_"2'1':1_'. MlSCELLANEOUS..;-.';..;.-,'.;;..,.'..'.:.','.";.-...;;..;-:=L;'-:.-:.'.';...-.'..-',.'...-.-'...;'....".;.'...3.'..-".-..'.".'..'...'.-.'..'.".'...-..'....-.'.i.'...'-.....:..3.....--_.'....'.28:"_':'-: ' ' S

: 5-1"22'_...5 JUR!SDICTION ........ ...... | ...... 29

. OMAD (foo71ay




" PARTIES

oy H'e'adway"'l'r'affi.o M'enagement"(West) Ltd (registered with the number 091 '24"261.) whose i
T registered officeis at Hollyfarm Industrial Estate Alcester Road, Brrmlngham B48 7HX
(the "Gompany") ' . .

@ CLOSE BROTHERS LIMITED (reglstered with the number 00195626) whose regustered' S
i . -office is at 10 Crown Place, London, EC2A 4FT, as secunty trustee for the Beneficiaries 0~
j(m that capagcity, the "Securlty Trustee") : . R o

o _Thls deed is dellvered on the date stated above The Securlty Trustee has been appornted by the
‘Original Beneficiaries as trustee under, and has agreed to act in accordance with, the provrsrons B
of the Security Trust Deed in respect of the Securaty created by this Deed - ;

IT IS AGFIEED THAT

| 1 DEFENITIONS ANDINTERPRETATION

"'_1 1 In"this deed any words. whose meamng is defmed in the Reoervables Flnanomg"_ -
'Agreement shall have the same meanrng : I

_':1.'2 In thls deed the followmg words shall have the rneanlng set out after each of them e
' '. "Act of Default" ~in reletlon to the Company - any event set out in clause 7'1' :

g ' "Administrator” - any person appolnted under Schedule BT of the Insolvency Act 1986" o
.. to manage the Companys affairs, business and property. - o L

© "Agset -Reglster" Sa regrster in” such form as the Seourfty Trustee shall requure o
~containing details of all Specified Equipment, 10 include. a full description, location and = 00
- serial number (If any) of the relevant Specrfaed Equlpment e IR

_"Assoclated Rights™ - has the same’ meanrng as n the Receivablés FII"I&I‘ICIHQ.'.;
Agreement. ; : : : :

. ""'Beneﬂcuanes - the Original” Beneficiaries together with any other party who
C o accedes to the Securrty Trust Deed as a Benefrorary from time to time (each a"_':: .
o "Beneﬂcnary")' : T : : : S

'.E_'_"Charged Assets" - the property the subject matter of any Supplemental Charge or any_ R
- 'morigage -and/or charge {or any part thereof, if the context so ai!ows) oreated by oro
o pursuant to this deed. : R : . S

_ :_5 “Close Group Close Brothers Guroup Plc and each of its Subsrdlarres from tlme to : S
Sotime.. L _ § _ _ _

"-"‘Compiany"s G'roilp""—'the"Corn'p'any 'ahd"eacih' ot its Su'losidiaries from time to time. e

o 3_"Debt"”_-'_ has the sarne meaning as in the Recaivables Financing Agreement. L
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------------ "Encumbrance” - 'any'_'mortgage',"charge,"pledge,'_'_ lien, “assignment, hypothecation, " :..
BT ©security interest, -title -retention, flawed asset agreement, preferential right, rustt
L arrangement or other security arrangement whether by faw or agreement - '

o “Enforcement Date" thie date on whrch ;

o '('a) - the Secunty Trustee receives from any person notice of mtentton to appomt an"-
" Administrator; or - SRR R S : L -

oy o : 'the Company requests the Secunty Trustee to appomt an Admlnlstrator or any_" _
- . Receiver in respect of the Company, or . N N

ey : a petltlon is filed for the- appomtment of an- Admmlstrator i respect of the R
: 'Company, or . : R : o TR

oy ~an. app!rcatlon is- made Tor the appomtment of an Admrnustrator in respect of the .
. Gompany; or . . B 5 : . :

' -(e) . ._-an app!ncatron is made tor an admmlstratlon order in respect of the Company, or
oy o an Admlmstrator is appomted in re!atlon o the Company, or S

. @ a wmdmg up’ order hag been made of a resolution for wmding up has been”_” D
passed ora provisional liquidator has been appainted in respect of the Company o

S :."'En\nronmentat Laws" - all Iaws, dlrectuons.and regulatlons and aII codes of practlce, S
- rcirculars and gwdanoe-notes issued by any competent authority or agency (whether in" .
- -the United Kingdom or elsewhere and whether or not having the force of law) concering
‘the protection of the environment or human health, including without limitation the .
~conservation of naiural resources, the production, sforage, transportation,. treatment,. - -7
" recycling or disposal of any waste or any noxious, offensive or dangerous substance or .
- the liability of any person, whether civil or criminal, for any damage to or pollutren ot the . -
~environment or the rectification thereof or any related matters. : :

| "Envnronmental Llcence o any permlt hcence authorlsatlon coneent or other approval PR
" required by any Environmental Law. - _ - ovar.

o “Equ:pment '-‘_machmery,-equrpment,-fumit'ure',"'fu'r'nisihihgs,' fittings and fixtures and -
. -other tangible personal property (other than Inventory), including, without limitation, data -
" processing hardware and software, motor vehicles, aircraft, dies, tools, jigs and office
‘equipment, together with all present and fulure additions thereto; all components.and .=
“ auxiliary parts and supplies used or to be used in connection therewith and all manuals, = -
- drawings, instructions, warranties and rights with respect theretc wherever any of the
S foregoing is located and any other asset which would be treated as a fixed asset under_ '
- GAAP, mc!udlng the Specified Equipment. .. o L

St -“Fuxtures IR relatibn o & Property, all fixturas and fittings {including trade fixtures and
/' fittings), fixed plant and machinery and other items attached to that Property, whethet or_..- S
~ " not constituting a fixture at Iaw : : : .

NS “Funance Documents —-the Ftecelvables Flnancmg Agreement and all and any S
.. other agreements from time to time for the provision of any form of financing between- :
. the Company and any member of the Close Group from time to time (each a. '
- “Finance Document”). S : L
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P "GAAP" - accounting principles and practrces ‘which are for the time being general!y
B ~“'acceptable in the United ngdorn . S S _

o _"'Insolvent the happenrng of any ot the tol!owrng events in relat!on to the Company

' -'.'_'_(a)' g distresa or “execution berng Ievred on or rssued agalnst any of the Charged"
-Z-.Assets,. . L L o .
U (b) S ente'r'ing"or"s'eeking to enter into any formal "scheme of arrangement of its affairs 2
oo or composition in satisfaction of its debts wrth its creditors in accordance with the - "o
g Insolvency Aot1986 : o e

~{e) 'the Company taklng any actron for its wrndlng up dlsso!ut:on or re-organrsat!on-__ e
- (otherwise than for the purposes of an amalgamation or reconstruction while . -
. solvent on terms previously approved in writing by the Security Trustee) or forthe .
-~ appointment of a Receiver, Administrative Receiver, -Administrator, trustee or’
SR 'srmrlar oftlcer to in respect of it or ail or any part of its revenue or assets;. '

() o petltlon belng presented or an order belng made for the wrndrng up of the' S
R '_Company, - . - . . _ _ _
ey 'a'n' admini's"tration o'rder being made or app!i.ed fo"r"' S
g 0! - a ' court applrcat!on being made for the apporntment of a Recerver or. such a':' B

_ Ftecerver bemg appointed; .

.(Q)._Z_z a notlce of intention to- appount an Admunlstrator belng grven by an person or an
- -j..Adrnrnrstrator being appointed; . - o

R (h)‘ a meetmg of credators belng ca!!ed for wmdrng up the Company or for any other-_- B :
' . purpose referred to in the Insolvency Act 1288; R . -

= (i)' : ‘a statutory demand under the !nsolvency Act 1 988 bemg served |

o (j)’- an encumbrancer taklng possessron of any pait of the undertakrng or property of.';"'-'_ e
theCompany,_.. L e e

S (e enterlng into any mformaf arrangement or composmon wuth or for the benefit of
“the Company s general body of creditors; ~ . R : . '

(I) : : belng Unable to pay its debts as they become due

: ".f.'(rrll)" -:b'ein'g deemed in'so!vent under the Insolven’cy-Ac’:t 1'98'6'; '_ 2
()" taking any steps towards a Moratorium,

" “Intellectual - :Property" Sl : “patents  (including  applications, - improvements, Sl
" prolongations, extensions ‘and right to apply therefor) designs (whether registered or .

- unregistered) * copyrights, . design  rights, . trademarks “and service  marks . (whether -~ .

- registered or ‘unregistered) utility- models, trade and business names, know-how,

" formulae, inventions, confidential ‘information, trade secrets .and computer software -

o '.-programs and systems.(including the benefit of any licences or consents relating to any -
=" of the above) and all fees, royalties or other rights derived therefrom or incidental thereto SRR

"'-_']in anypartoftheworld. - . . ... oo
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............. IlMoratorium . .
S Insolvency Act 1986 or pursuant fo paragraph 1A of Schedulet to the Insolvent R
-Partnershlps Order1994 S o : e T

! Non-\lestmg Debts" =all or any Debts of the Company to be purchased by the" o
" - Receivables Financier pursuant to the Receivables Fmancing Agreement but which failto
- vest absolutely and effectively in the Receivables Financier for any reason, together with
" the Associated Ftights to such Debts : : } L

- ."".“Orlgtnai Benefrclartes” - the partles or party (the Orlgrnal Benefrctary")' as the case S
. - may be, referred to in Sohedulet e _ S

"Other Debts" all sums due and- owrng or accrumg due and owrng to the Company'.'_ S
-'-'--whether or not on account of its tradlng both present and future except R

ey Non- ‘Vesting Debts; and

_' _' '(b)- any Debts whltst they remain absolutely and eftectlvely vested in of held on trust :'_
... for the Receivables Financier under the Receivables Financing Agreement and RRr
whether such vestrng results from a legal or equatable assagnment o -

R "Property" - the estate and interest’ of the Company in freehold and’ Ieasehold property TR
7 wherever situate (other than any heritable property -in. Scotland) -including all liens,.
““'charges, options, agreements, rights and interests .in or over such . property or the .
- proceeds of sale of such property and all buildings and Fixtures thereon and all rights,
- easements and privileges appurtenant.to, or benefiting, the _same -and "Properties”
“means all or any of the same, as the context reduires. Sl '

_-"“Reeewables Frnancier”_'._ the member of the Close G’roupIWhich"trom"time. to-'ti'me'_ SO
- provides debt purchase facilities to the Gompany, being at the date of this Deed _
_C!ose Invoice Finance Limited (registered in England with the number 935949).

S "Hecewables Fmanclng Agreement" s the debt purchase agreement (lf any) tor the el
R sale and purchase of Debts and/or a conditional sale agreement and/or any other typeof -
. financing agreement between the Company and the Receivables Financier mc!udtng that
the details of which are set out in Schedule 2. e g

SN '"Ftecelver - mcludes d recaiver and/or manager not belng an adminlstratlve receiver (
- defined in Section 29(2) of the Insolvency Act 1986) of the Heceivershlp Property

o _:“Recetvershlp Property" - such part or parts ot the Charged Assets riot belng the whole -
- or substantially the whole of the Company's property and assets within the meanmg of -
- section 22(2) of the Insolvency Act 1986. : : L

' “Remrttances" - cash cheques btlls of exchange negotrable and AoN- negotlable
~instruments, letters of credit, orders, drafts, promissory notes, elecironic payments and_ :
. any other instruments, methods or forms of payment or engagement.

'."Secured Liabilities” = both’ the_Secured.Monlesand the_obllgations:'and liabilities in :'
o clause 2.1(b). : . S ’ g
— “Secured Monies" - all the monies which now or at any time in future may be owing due’
> and/or payable {but remaining unpaid) by the' Company to the Security Trustee and/or o
- the Beneficiaries (or any of them) in any manner. and for any reason on any account -

Co7gmeasyz Lo




P “including all suchmonies due by ‘the Company either alone or jointly with any other
D - person or on any partnership account (even though the whole of any part of such monies - S
-~ is represented or secured by any mortgages, - guarantees, frust receipts,. bills of
- ~exchange, leasing, hire or conditional sale agreements, assignments, agreements for -~ :
- “discounting or factoring of debts or any other agreements or securities) and whether or -
~’not any of them have or has fallen due or become payable and whether or not default’ =~ =~
- shall have been made in respect thereof together wuth : S :

@)y all monies due or payable under the Recervables Flnancmg Agreement (|f any) or o
' - any loan or other form of financing agreement or similar between the Company

. and-any Beneficiary or by virtue of any guarantee or indemnity - given by the
. Company to the Security Trustee and/or any Benettcuary, : L

: '(b) _. ' __'fall advances WhiCh any Beneﬂcrary has made or shall make to the Company,

ey o any undebtedness How of hereafter to be incurred by the Securrty Trustee and/or '
©. . any Beneficiary for or at the request of the Company, including all- monies which =~
- the Security Trustee and/or any Beneficiary shall pay or become liable to pay for =~
- ~or on account of the Company or any other person at the request or order of the -
. Gompany or under its authority, either alone or jomt!y with any ether pereon and
Sl :whether or not by any of the tol!ewang S S R

— NOE '_ © making _dtrect advances; or '_ R
: gy : :(ti) : dra'\ying.,'"acr':eeting, endorein'g.,: payinigle'r d.is'c.ount'i.ng :any .'t-;temittance; cr;
S .(iti)."'..'.:_-..:'.enteri.ng.'i'nte é’hy'boﬁd,fguarémteé, indemnity'er'letter ot 'credit.; 'o'r-“::'. |
..:_.(iv')':.' ccentlrmmg Ol’de:I'S"tJ't". R S |
. '. (v) _ ' etherwrse accepting any other Irabrhty fer or on behalf of the Company,

Ady .all monies whlch the Securrty Trustee and/or any Benet:mary can charge to the ST
. Company and all costs charges and expenses incurred by the Security Trustee = 0"
~.and/or any Beneficiary following- default in payment of any such monies or of S

" breach by the Company of any of the provisions of this deed;

e ey - the charges of surv‘eyors ‘and/or solrcttors 'metructed by the Secu'rity.Truste'e".”".' :
- and/or any Beneficiary in connection with any part of the Charged Assets; -

Mmoo al costs and charges “and expenees which the Secunty Trustee and/or ‘any - _'
. Beneficiary may from time to time incur in: : : . .

; {i) : stamprng, perfecttng, reglstenng or enforcmg thls securrty, or’ B
RN (1)) negotratrng this deed andfor any Flnance Document (or any guarantee ;f' :
o indemnity, priority arrangement waiver or. consent in respect of any of “on
. them); or - BES : . L
iy obtalnlng payment or d!scharge of Seatired Monles or.

S (v)paying any rent, rates, taxes o outgorngsfcrthe Charged Assets or L

B Z_msunng repairing; maintaining, managmg or reahsrng any part o the'-:_' L
' -_.-_ChargedAseets or .. . _ _ s RS
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o e (vi) - the- preservation-or exercise of any rights under-or in connection with this -~~~ =
B . _-deedoranyattempttodoso or . . —

- (vii): ': | grvmg a dlsc:harge of release of thrs secunty, or

viii) dealrng wrth or obtamlng advrce about any other matter of questlon arising
- out of or in connection with this deed with the intention that the Security
- Trustee and each Beneficiary shall be afforded a full complete and
- unlimited indemnity  against all costs, charges and expenses paid or
-~ incurred by it and whether arising directly or indirectly in respect of this -~
- security or of any other secunty held by the Secunty Trustee for the
“Secured Monies; - . . o

Aay o all monies expended by any attorney appomted under clause 6 3 in exerorsrng his - . i'
o powers; _ R : SR
"(h).'_'__'_-'rnte're'st"on' all "rno"nres due”a'nd owmg to the - Secu'inty' Tr'usitee and/or'any'_f.' .

- Beneficiary at such rate - as may from time to time be payable pursuant o any- e
e greement orarrangernent relating thereto.. . RS

S "Securltlee = all etocke shares, bonds and securities of any kind - whatsoever and : R
- whether marketable or otherwise and all other interests {lncludlng but not limited to loan -
- capital) both present and future held by the Company in any person and includes all S
“allotments, rights, benefits and advantages whatsoever at any time accruing, offered or
- arising in respect of or incidental to the same and all money or property offered at any -
time by way of dividend, conversion; redemptlon bonus preference, optton or otherwise - R
~in respect thereof : S '

:"Securlty : any mortgage charge ptedge Iren assrgnment hypothecatlon secunty_ .
~interest, title retention, flawed asset agreement,. preferential right, trust arrangement or L
~ - other security interest securing any obligation of the Company or any other agreement or o
- arrangement having a similar effect.. AU e R

"Security 'TrUSt Deed" -"the'-s‘ectrrity trust deed dated on orabout the date of this Deed -~
~-and made between the Security Trustee and the Original Beneficiaries pursuant to which
- the-Security Trustee has been appointed and has agreed to hold the benefit of the - L
- Security constituted by this Deed and any subsequent Security created by the Company - R
“in favour of the Security Trustee on trust for the Benefrcranes from time to time. RS

. "'_"Secur:ty Trustee - where the context permlte includes the Secunty Trustee s offrcers
- .- delegates, agents and representatives : - : :

| "Speclfted Equupment" B the equment i any, Ireted in Schedule 5

--"Substdlary“ - a submdtary as dettned in sectlon 1 159 of the Compames Act 2006 and S
~unless the context otherwise requires, a subsrdlary undertaklng within the meanlng of oo
‘section 1162 of the Gempanies Act 20086. SRR S

B "Supplemental Charge 'means a charge granted or to be granted (as the case rnay be)
- -pursuant to clause 6.3 of this deed, the form of which'is set out in Schedute ;. :

U o7emeasaR




e (8) - .'untes‘s a contrary rndrcatron a‘ppears‘ a referen'ce to the Security Trustee shall be
- construed as a reference to the Secunty Trustee as trustee for each of the- :
‘Beneficiaries; : o : '

by Where'f. any _'right; interest or title” is granted or any covenant, undertaking, -
- representation or warranty is. given by the Company in favour of the Security SRR
‘Trustee it shall be taken as granted or given in favour of the Security Trustee as -~~~ B
. agent and trustee for the Beneficiaries and any losses suffered by the Security ~ 00
-+ Trustee shall be interpreted as references to the Iosees of the Secunty Trustee
- andfor the Beneficiaries; . - : » :

ey any._'reterehce ‘to ‘any "Beneficiary”", “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 astoinclude its -~
- SUICCessors in_title, . permitted assigns . and permitted iransferees . (whether -
- immediate or. derivative) and, in the case of the . ‘Security . Trustee, any.
" “replacement . security trustee or- (trustees) appomted in accordance with the =~
- Security Trust Deed; - . B T .

Ceqdya reterence'to a_“Finance Document” or any other agreement or.instrument is a
2o reference to that Finance Document or other agreement or instrument:-

(i) - as the same may have been, or may(from time to time) be, amended, -
.- replaced, supplemented, exiended or restated, and .o

iy as the same may have been assigned, novated or'orh'érwise transferred
T by the relevant member of the Close Group, and RN

' :" (i) _where permltted by the terms of such F:nance Document ‘as. the same-_'. :3" o .
. may. have heen assigned, novated or otherwise transferred by the
D Company, R : - e

: _'(e')' S the s:ngular sha!t mclude the p!urat and vice versa: reference to one gender shatl
- include a reference to any other genders :

S "'-references--to persons shall be treated as mcludmg individuals, firms, " L
oo partnerships, -Gorporations, organs of government, whether_. tocal, national or -1
-~ supra naticnal and any other entrty recognised by Iaw : e

'(g') s references to any- Act of Parharnent shall be treated as lnc!udmg each Act as'
-amended, modified or re-enacted from time to time and all rules, regulations, -
orders and subordinate Iegrs!atron made in accordance with it;.

| (h) - 'reterences to clauses and to Schedules are to those in thls deed

iy - where the Gompany has an obllgation to carry out an’act then it shatl be fulty_
-0 responsible for the costs and expenses of doing so; : :

S where the Secunty Trustee acts-ln accordance‘ with t'h'is'deed_the Company will B i
. indemnify the Security Trustee against all costs and expenses incurred; SR
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s (k) where any discretion is vested in a Receiver or the Securrty Trustee rt shall be
R S :_.:_ treated as an absolute discretion; = : : o

R (" each of the prowsrons of thls deed sha!l be severable and dtstmct from one" .
o canother; . : : Sl - : :

Cm) references 0. charges shall be treated as references o rnortgages and charges: __f.: s
- created by this deed; . : : o _ L

. (n) - : .- references to thls secunty shall be treated as reference to the secunty created by' :__ S
.U this deed; - : .

'(o) s any powers grven in thle deed to an’ admtn!strator sha!l apply to the fullest extent_- S
RO permttted by the Insolvency Act 1986; _ S RE

=) - headmgs to clauses are for reference onfy and shal! not affect the rnterpretatron-._' L
T ofthiedeed ' . _ R _ I

gy the meantng' of general words introduced by the word other of the word otherwise -
~shail not be limited by reference to any preceding word or enumeration indicating " -
a partlcu!ar class of acts, matters or things. . . e

2 COVENANT TO PA‘tr
o 2 -2."1 i The Company agrees Wrth the Securtty Trustee

e (a)‘".-. .to pay the Secured Monles whlch are now' or shall hereafter be due ino
; ~accordance with the ‘terms of the relevant Finance  Document, transaction, - R
~. Security, . instrument “or other obligation giving rise thereto the Company's =~ -
- indebtedness to the relevant Beneflmary io. whom such Secured Monies are”
-~ owed; and S : e

)t d'i'scharge all obligations and liabilities, whether actual, accruing -or contingent, _
- now or in future due, owing or incurred unider the Finance Documents in whatever - 0.0
~currency denominated and on whatever account and howsoever arising, whether 000

“ " alone or Jomtiy and in whatever style, name or form and whether as prmmpaf or
'-".-"Surety _ e . . . S B

-3 CHARGING PROVESIONS

'3 1 As securlty for the payment of the Secured Monlee and the drscharge of the Secured S
Llabtlltles the Company with full title guarantee now glves the following mortgages and charges"_-'__ S
- in favour of the Secunty Trustes namely : : - BRI

(a)' L a Iegal mortgage on the Propertles (lf any) specrfted in the Schedule 3)
.".(h) a Iegal mortgage on aII Propertles (other than any Properttes specrfaed in
- Schedule 3) now owned by the Company or m whlch the Company has an

interest; .

.--"(c):'.__ '.: a fixed charge on aII of the followmg aseete be!ongrng to the Gompany, whether' =
' i existence now or in‘the future L _ A _ _ o
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------------------ S mortgaged under claueee 3. 1(a) or (b) mctudmg such as may hereafterbe - _
R o acquired; T R
(i) all Fixtures in, on or'”a'ttac'h'ed':to._:the property subjést to the legal
' morigages under clauses 3.1(a) or (b) and all spare parts, replacements,
- modifications and additions for or to the same; . . X
i) any other freehold and leasshold proparty which the Company .sh'a!l:o'wn_ S
- together with all fixtures and fittings (including trade fixtures and fittings)

“and fixed plant and machinery in, on or attached to such property and ail-
_ 'spare parts, replacements, modifications and addltions for or to the same;

o '(iy)':; “all Specified Equrpment (|t any) and the benefat of aII contracts and
- warranties relating to the same;. S -
- vy al! Equipment, (oth'er than speciﬂed"Equipment);_- and the benefit of all ;'
. contracts and warranties relating to the same;.. . R TN

'3'-(.vi]”_ _ atl goodwull unpard and/or uncalled caputa! ot the Company, S

(i) ;'a!I the Company s Intetlectual Property, :
(Viii):. aII the Companys Secuntres -

: LX) :'atl loan- capltal indebtedriess of - Itabulltles on any account ‘or in’ any- L
~.~manner owing to the Company from any Subsidiary of the Company or a_
" 'member of the Company’s Group; - . - L o

Sl amiounts realised by an’ adrministrator 'or'liquidator'of the Cormipany, .
~+-upon enforcement or execution of any order of the Court under Part IV of
“'the Insolvency Act 1986;. . . . . .

| Sy I atl documents of trt!e to any iterm of property whrch at any ttme and for anyf'
R 'purpose has been or may be depasited with the Security Trustee :

o (xu) the assete mentloned |n'the tltle' documents 'referred to rn-(xu) abov’e; _ S
8 '_ (xm -'.f"any:aCCOUnt in the name of the Company under the control of or operatedg_'_:f'_' FR
: " in accordance with the directions of any member of the Close Group;.

i) :any indebtedness of the Hecelvab!es Fmancuer to the Company trom time o
'~-ﬁ-mhme : . i} . e

' -'(d)-':_'. _'-a'fixed c’harge On-a'l!'the"Cornpany"s 'Non-Vesting"'Debts present and'fUture; : L
' (e) a tixed charge on the Companys Other Debts present and tuture

B () B -the Company, wuth fuII tltte guarantee hereby charges to the Secunty Trustee by"'- '
. way of first floating charge as a continuing security for the payment and discharge .o
- of the Secured Monies its undertaking and all its property, asseis and rights = =
- whatsoever and wherever located . both present and future (other than any
" property or assets from time to time effectively charged by way of legal mortgage

Cg78gedsdle o




"""""""""""" or - fixed -charge “pursuant o clauses 3.1(a) to (e} ‘inclusive "above, by any =~ 8

O Supplemental Charge or otherwise pursuant to this deed) including (without. - -
S ~ limitation and whether or-not so effectively charged) any of its property and
IR . ~ assets situated in Scotland.. L o IR

32 The-provisiorts' o'f-par'ag'raph 14 of "Sche'duie' B1 tothe Insolvency Act 1986 apply to the ™
- floating charge in clause 3.1(f) which shall be enforceable at time on or after the Company failing =~
- lo meet any demand made under clause 7 of this deed or, if earlier, the Enforcement Dale; save. =~
- that nothing in this deed shall cause any charge to become enforceable whilst the Company |s"_'.' e
. subject to a Moratorium. - : L

L '3 3 If the Securrty Trustee shalt enforce any of the ahove charges and/or any Supplemental' : e
Charge then the floating charges created by this"-deed ehall |mmedtateiy and without turther'.__
formaflty become fixed charges. . : e TR o
34 Thle de’ie'd shall take'e’ffet:t subj'eCt to the prcVieiens'.c't t.he 'prior Encumbrance's"ov'er the_'_ L o
o Company s assets detailled in Schedute 4, except as otherwise varied by any separate deed el

o 35 So far as permltted by law and notwrthetandmg anythrng expressed or. |mplaed in thls _
= deed if the Company S e St

' '. : (a')'. o creates or attempts to create any Encumbrance over. aII ar any of the Charged. e ._
) " Assets without the pnor written consent of the Secunty Trustee, or. o

by rf any pereon Ievres or attempte to ievy any dletrees executaon sequestratlon or o
" other process or does or atternpts to do any diltgence in execution against any cf .
-__-the Charged Assets, - R TEI

. the tloatmg charge created by clause 3. 1(t) over the property or. asset concerned sha!l':"
- ‘thereupon automat:cally without notlce be converted into a fixed charge.. .

s, 6'.' ."So far as permrtted by taw and nctmthstandmg anythmg expressed or |mpI|ed in thrs :
- _deed upon the occurrence of any event described at: : B B :

o -f(a) c!ause 7. 1(e) .

. the floating charges created by this deed shall, Unless ctherwise-agreed by the Security S
< Trustee in writing, automatically and without notice be converted into fixed charges. '

3.7 . Notwithstanding anything expressed or ‘implied in this deed but without prejudice to -~
- clauses 3.5 and 3.8, the Security Trustee shall be entitled at any time by giving notice in writing - o
. 1o that effect to the Company to convert the floating charge over all or any part of the Charged =~ =
B 'Assets into a fixed charge as regards the assets specn‘red in such notlce . R

3.8 The terms of the anance Documents are mcorporated into’ thrs deed to- the extent

_ 3__'requrred for any purported disposition of the Charged Assets contained in this deedto be avalid =~
- disposition in accordance with Section 2(1) of the Law of Property (Miscellansous Provrsrons) Act.
r.,~1ggg : T PR BTN
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4 1 The Company agrees wuth the Security Trustee, for the benefit of each Beneficiary, that R
whllst this security and/or any Supplemental Charge exssts it: : : . . o

S (a)._ - will deal with the Non- Vestlng Debts and thelr Assocuated nghts as n‘ they were- R
.. Debts and Associated Rights purchased by the Receivables Financier under the™ - -0
- Receivables Financing Agreement and will not bank or deal with Remittances in© -~~~
- “respect of them other than by dealing with- (and accounting to the Receivables -
" “Financier for) them in accordance with (as though they were Remittances subject -
- 1o} the Receivables Financing Agreement; .. . - -

(o) will not sell, transfer, lease, licence or dispose of the Charged Assels subjectto
' the floating - charges herein, except by way of sale at full valie in the ordmary R
- course of uts business now being carried on; : : :

() N will not sell, transfer,'!ease',' ligense of dISpOSe of the Charged Assets sibjectto S
~""“the fixed charges herein nor create, attempt or agree to create or permitto .
. subsist any Encumbrance aver all or any part ot them W|thout the-prior written™

- consent of the Security Trustee _ o _ L

: "'(d') _.-wall not sell transfer Iease Ilcense or dlspose of the Spemfted Equapment W|th0ut'_: o
CLov the pr;or written consent ¢f the Security Trustee; .

ey _'Wlll-at -all iimes kefep the -Specitied 'Equipment-at locations owned and inthe
~ . control-of the Company and notified to the Security Trustee or at such other -
" locations as may be agreed between the Securaty Trustee and the Company from .
Ctimeto tlme . o o :

o (- _'-IWI“ not move any ot the Specn‘led Equ:pment from the Iocatlons spec:hed to the i
S Securlty Trustee WIthout the Secunty Trustee's prior written consent; S

(o) : will ‘ensure that 4l necessary.cons’ents and_walvers reqwred.by.the-‘ Sec'Urity'” _
' - Trustee are obtained from the owners of any land where the Specified Equipment -
“is held and these will remaln in full force and eflect during the existence of this -

securlty,

“(hy wetl collect the Companys Other Debts in the ordmary course of its busmess as :
.. agent for the Security Trustee in a proper and efficient manner and pay into such .~
- account as the Security Trustee may from time to time specify all moneys which it~ .
. may receive in respect of the Other Debts forthwith on receipt, the Company =
- acknowledging that it may not; without the prior written consent of the Security
. Trustee, withdraw “any such moneys. from such account or compromise, -
- compound, vary, discharge, posipone or release any of the Other Debts or waive -~
. ts right of action in connection therewith or do or omit to do anythmg which may .~
: delay or prejudlce the full recovery thereot : : . o o 2

(1) will exec:ute an. assngnment of the Gompanys Other Debts in favour of . the_.."'
: " Receivables Finangier in such form as the Secunty Trustee requires, whenever_'_-. R
~the Securlty Trustee so demands; : : '
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o () will ‘not, charge, sell, discount, factor, dispose of ‘or, except in accordance with
SR . this deed, otherwise deal with rte Other Debts unlees it hae the prior wratten'._
Coe T consent of the Security Trustee S . B

Ty will authorise its bankers from time to- time't'o provide copy ‘stalements and full
R - particulars of all the Company's accounts and facrlatles wath them whenever
- requested by the Security Trustee : : _ L :

-y _: = wrtl provrde such other mformatlon as the Securrty Trustee and/or any Benetrmary" :
RO may reasgnably request regardmg the Company’s’ affalrs NUEP L

Comy o will provude a copy of the Asset Reglster o the Securaty Trustee (or its nomrnee)'_ S
7 on the date of this deed, will update the Asset Register on a monthly basis and - - 0
" " provide a copy of the updated Asset Register to the Security Trustee (or ftg
. nomlnee) on thefirst Monday of each catendar month thereatter e

CoAny s will, rmmedlately it becomes aware, provude the Secunty Trustee wrth detalls of -
- any present or future litigation, arbitration or administrative proceedings in-ooo
- progress, pending or, to the knowledge of the Company, threatened against it =~
which might have a material adverse effect on the Gompanys ablllty to perform"- s
"its obligations underthls deed; . . . SR

R (1) I '_WIII permit the Securlty Trustee and each’ Benefrcuary 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 Beneficiary with al! information and facilities whrch |t may
“require; : : e

o) _.wr!l keep all the Specified Equipment in good and substantial repair and will allow =~~~
w o the Security Trustee and each Beneficiary free access, at all reasonable times
and-on reasonable notice, to view (i) the state and condition of the Specified
- Equipment and (u) the Asset Register; : : SR

o ._"(d) S _W|tl, rmmed:ately up‘on the'demand ot the‘ Sec'uri:ty' Trustee, 'e.ffix.a.pl.ate (ina form'.' :
.- ‘approved by the Security Trustee) to each.piece of the Specified Equipment. . -
" "nofing the Security Trustee's interest in each such piece of Specified Equipment; S R

(r) - will grant the Security Trustee of its solicitors on request all reasonable facifities "
.. to enable it or them to carry out, at the Company's expense, such investigationof .
- itle to the Charged Assels and enqurrues about it as Woutd be carried out by a
L _.prudent mortgagee . - _

“(s) o will use s best endeavours to detect any lnfrlngement ot its rrghts to the_" L _
Intellectual Property;. if aware of such infringement, will immediately give the IRt
. Security Trustee all information available to it about such infringement and wili .~
"~ commence and diligently prosecute (or permit the Security Trustee in the name
- but at the expense of the Company to commence and prosecuie) all proceedings - -
- necessary to prevent such infringement or to recover damages; : o

S wil do evervthing needed to ensure t'hat-the_'lntet!eetuel' Property, to'whictt_'thé S
~-..Gompany is or may become entitied, is valid and subsisting and remains owned = - " -
- by the Company and will take all such actions and proceedings as are necessary -~
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N to protect such Intellectual Property; if any such Intellectual Property shall atany
R ~time . lapse or become wvoid, will do everythrng necessary to restore such--;_j R
S ~Intellectual Propertyto the Company; . . RO e
Tu) 'wrtl comply in-all matenat respects with all laws concernlng the Charged Assets-;-'

~“and-every notice; order, direction, licence, consent, permission lawfully made or -
- given in respect of rt -and Irkewrse wrth the requrrements of any competent" :
.":'-authorrty, o : _. :

(v} will duly and promptly pay all monies which may become due in respect of any of - B
.. the Securities, it being acknowledged by the Company that the Secunty Trustee _' e
" shall not ingur any habr!rty whatsoever fcr such monies; .

Sy _ﬁforthwlth upon the exscution of this deed 'wr!i'deposit With' the Security Trustee all -
T certificates or documents -of title in respect of the Securities, fogether as -~
appropriate with duly executed instruments of transfer or assignments thereof in =
‘blank, it being acknowledged that the Security Trustee.shall at any fime be -
. entitled to have any of the Securities registered either in the name of the Security
-~ Trustee or- nomineas selected by the Secunty Trustes;
X)) _'quI ensure the delrvery or. payment to the Secunty Trustee of aII stocks shares o
~-Securities, rights, monies or other property accruing, offered or issued at any time R
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 = L

o - Security Trustee may arrange for any of them to be registered either in the name RN
- ‘of the Secunty Trustee or nominees selected by the Securlty Truatee B

o {y) “will conduct and car‘ry on |ts busrneiss and pr00ure that each of its Subsidiaries BT,
: - conducts and carries on its business so that its centre of main interest for the
purposes. of Council Regulations (EC) No - 1346/2000 .of 29 May 2000 on’

- lInsolvency Proceedings including, but not limited to, its headquarter functions is :
- located at all times within England ard Wales and not move its centre of main FERTR
- interest io any other jurisdiction without the prior written consent of the Security "+~

- Tustee at the Security Trustee's sole discretion or otherwise reduce in or divert -

-~ “from England and Wales the substantive management and control of its business -~
“orany of its propertres : : L

- (z) o without prejudlce o clauses 4 1(b) and 4. 1(c) will not sell transter lease licence; B,
- part with possession or dispose of or grant any interest in or relating to its -~
" goodwill including, without limitation, diverting or encouraging the diversion of any
- sales following orders from customers, to any of its Subsidiaries or its helding Sl
" company (as defined in section 11592 of the Companies Act 2006) or any of its -~
L -'__assocrates (as defined in section 1260 of the Compames Act 2006) or any other
o party. e P
5 ADDIT!ONAL OBLIGATIONS OF THE COMPANY

Bt The Company agrees wrth the Secunty Trustee for the benetrt ot each Benetrmary, that g
oo at all trmes dunng the continuance of this securlty, it: o . R
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e ------ S ‘not make- any material alteration to-the Companys husiness, constltutmg a
S _'-Change from that carried on at the date hereaf; . : - '

by watl aintain proper and- up-to date books of account of its busmess will keep -
- ~such books of account and all other documents relating to the affairs of the _
- Company at the Company’s registered office or at such other place where'the -
- same ought 1o be kept and will promptly provide oopaes thereof {o the Securrty--
- Trustee upon request . . SR

ey will déli\}e'r' to the Sec’urity Trustee the copies of its audited financial statements =~
woocand any reports and notes accompanying them within 6 months of each year end; -~

L)y il punctua!!y pay all its dsbts and. Jlabuhtues becomlng due and payable and L
. which would, on the winding up of the Company, have prlority over the charges- S
. created by this deed; o L . . _ . S

' (ej-_- ' '_'wﬂl punctually'pey all o‘utgo'in'gs' payebl'e in respect of th'e Che.rge'd Assets andwill- |
- promptly produce the receipts for them to the Security Trustee upon request;

(- will keep all-the Company’'s freshold ‘and leasshold property in- good and. .
- substantial - repair and will - allow the Security Trustee free access, at all -
~reasonable times, lo view the state and condition. of any such propery, but
oo without the: Seounty Trustee becomlng Itable to account as a- mortgagee in-.
- possession; e T :

) ":_-IWiII observe and p'e'rform'-'al'l the lessee’s covenants in any léase Under which any
-~ -of the Charged Assets may be held and will take no action which might lead to. -
“rrsueh lease being surrendered or forfeited; : - -

" (hy = fwitl' allow the- S':e'ourit'y Trustee, at the expense of the. 'C'ompeny,"to carry out -
. “repairs or take any action which the Security Trustee shall reasonably consider
S 'necessary should the Company fail to observe or perform fts obligations as a
'-.._:-"!essee B R L

Sy wil not exerciSe'_the' powers .of leasing or accepting surrenders ‘of leases, . .
- conferred on a mortgagee in possession by Sections 99 and 100 of the Law &
- Property Act 1925, or any other powers of leasing or acceptan ‘surrenders of
- leases, wuthout the prior written consent of the Security Trustee; . L

. _"will make sure that an-order of the Court is Obtained undsr Se’cti.on 38(4) of the
"7 Landlord and Tenant Act 1954, excluding the security of tenure provisions of that S
: -'3:'_j_'Act before granting any lease; SR : : :

(k) will insure:. and keep meured those parts of the Charged Assets as are of an.
- insurable nature against loss or damage by fire and other risks usually insured =
- against and such other risks thaf the Security Trustee shall reasonably re‘quire to
- their full msurable value with insurers approved by the Seouraty Trustee;. R

Iy '-'wﬂl make sure that it requwed by the Seounty Trustee aII the Companys';_”' _
- insurance policies will be endorsed with notice of the interest of the Security -
-~ Trustee in them and will produce to the Security Trustee the receipts for each -
~“eurrent premium within fifteen days of ils becoming due; failing such production
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P the Secornty Trustee may effect or renew any stch’ msurance as the’ Sec:uruty' T :: s
5 ) _Trustee shall thlnktlt at the Companys expense,. .- L L
S (m) _W|Il observe and pen‘orm all restnctrve and other covenants and strpulat!ons forf""_- AN
i the time being affecting the Charged Assets or its use or enjoyment;

Cony o will not do or allow anythmg to be done on the Companys freehold or Ieasehotd [
... property which shall be treated as a development or a change of use within the’
- .~ meaning of the Town and Gountry Planning Acts unless the prior wntten consent'_
7 ofthe Secunty Trustee has been obtained; SR R

o B (o)'- L :fjwall not |nfr|nge the Town and Country Plannmg Acts in any way WhICh prejudlces :
o the Securlty Trustee's secunty over the Charged Assets -

RO R w:ll depos:t wrth the Secunty Trustee all deeds and documents of titls relatlng to SRR
- the Specified Equipment and the Company’s freehald and leasehold property and = -
. the insurance policies relating to the same, (subject only in relation to property to - -
-~ the reqwrernents of any prior Encumbrance or of the Company s Iandlord) :

R {+) W|II not permlt any person to become ent!tled to any propnetary right or tnterest
- - which might affect the value of the assets subject to the fixed charges herein; . -

“fr) o will not, until all the Secured Monies have baen unconditionally and irrevocably
... paid and discharged in full, exercise any rights which it may have at any time by -~~~
- reason of the performance of its obligations under this deed, the enforcement of = 0
- this Security or any action taken pursuant fo 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.. . R

B2 lf the Company holds property as a tenant or lessee and shall be required by the landlord
o either to insure or to reimburse the Company’s landlord for any insurance premium paid by him Ll
.~ 'then the Company shall be treated as having complied with its insuring obligation under this deed -
~if it duly and promptly complies with such requirements. However this shall not affect the right of - -
- the Security Trustee to require the Company to produce satlsfactory evidence that the Company; o
.~ has complied with the landiord’s requirements. : - R

"-_'5--'FURTHER'ASSURANCE AND POWER OFATrORNﬁEY'_'__:}_ il

- 6.1 At'the Security Trustee’s request, the Company will ‘at the Company’s cost immediately

- sign, seal, execute, deliver and perfect all deeds and instruments and do all such other acts and .~ =~

~things as the Security Trustee or any Receiver appointed hereunder may require in order to - -
- perfect or enforce this security or to use the powers given to each of them in thisdeed orto- -
o entorce the obhgatlons of the COmpany and/or the nghts of the Secunty Trustee under this deed. -

- :6 2" The Company will,. If called upon by the Secunty Trustee execute a Iegal mortgage
S "oharge or assignment of any part of the Charged Assets, in such terms as the Security Trustee -

" 'may require. The Company will then give notice of such.assignment to such persons as the’ :
' Security Trustee may specify and take such other steps to perfect. such assrgnment as’ the SR
" Security Trustee may require. - - ; o . o

63 The Company will at the request of the Security Trustee provide addifional security i~~~
o 'favour”_-of the Security Trustee by way of a Supplemental Gharge over Equipment belongingto . s
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“the Company that is not Equipment in existence at the date of this Deed and whrch is the subject o
-ota Finance Document.-. y o . PO ST TUS N SR

e o 6.4 The Company wr!l do and execute such further acts deeds, documents and thrngs as "
'~ may be necessary, advisable or required by the Security Trustee to perfect the security referred
- toin'clause 6.3 above and to protect the intetests of the Security Truetee : : :

65" The Company by way of securrty hiereby rrrevocahly appornts the Securrty Trustee and g S
. any Hecerver severaliy fo be its attorney ahd in its name and on its behalf: : Pt

- f{ay o ex'eCute, deliver or otherwise perfect or do any'deed, 'docume'nt,"as'SU'rance,- act:
.- or-thing which the Company has failed to execute, deliver, perfect or do in" . =~
. accordance with this deed (including to make any demand of or to give any notice "
- -or receipt to any person owing monies to the Company and to execute and -
- deliver any charges, Iegal mortgages assignments or other secunty and transfers
DR 'of Securrtres) e . . '

by o execiite and ‘complete .any documents of instruments which the Security -
" Trustee or such Receiver may require for perfecting the title of the Security -
© - Trustee to all or any part of the Charged Assets or for vestrng the same in the_-' .
- Security Trustee, its nominees or any purchaser; and’ S : S

ey otherwrse genera!!y to sign,- sea[ execute and de!rver aII deeds assurances R
.. 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 nto
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 favourof =~ " -
- -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 appornted ‘without being liable for any losses
- suffered by the Company. . . R
66 The Company' agrees to ratify: and conifirm whatever any attorney shafl do or purportto T
~oodoi in the exercise or purported exercise of the powers contained in clause 6 5 of this deed. . P

E '-_7 ENFORCEMENT

- '7.1 The Securrty Truste‘e and each Beneficiary (in relation to the Secured Monies duie to" =
" ~such Beneficiary under a particular Finance Document) shall be entitled to make demand for - - - :
payment of the Secured Monies (or, in the case of a demand by a Beneficiary, in respectof such- =~ =
. of the Secured Monies as are due to such Beneficiary under a particular Finance Documentyat =
-~ any time on or after the Enforcement Date and at any trme after the occurrence of any of the -
- following e\rents : SRR

= . (a)'- - the Company breachrng any of rts obhgatrous under thrs deed ar: under any o
' - Finance Document or under any other agreement wrth the Security Trustee or..
“any Benefrcrary, _ . _ . . _ -'-
) the Company detaultmg in payrng any of the Secured Monres as and when they' i o
P 'becomedue N - e o
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: S .7 information as may reasonably be requeeted as o the busmess affairs or aesets_ SR
L -_foftheCornpany, _ T 3 :

oy any representation, warranty or undertakmg at any fimie made by the Company to_ e
' - - the Security Trustee or any Beneficiary is or was, in the reasonable opinion of the =

" Security Trustee, incorrect or misleading in . any respect or, bemg on- an-__
: _undertakmg, shall not be complied with by the Company, o

o _"'(e)'_ - the Compan'y dls'posmg or attemptlng' todispose of its prinCipal undertaklng"'c'}r a- g
o " substantial part of it, without the pnor written approval of the Seounty Trustee e
() ‘the Company beCOmmg Insolvent
o) "._:"th'e_Cornpany'suspen'ding o threatening”to ‘suspend a substantial part of its
. business or the Security Trustee receiving information, from the Company or any " .
- responsible - third . party,  whether orally or in writing, that the Company 153 o
" contemplating or is likely to suspend a substantial part of its business; s

C(h) o the Company commenoing"neg'otiati()ns with any of its creditors-with aviewtothe .
- general readjustment or rescheduling of the Company's indebtedness;.

: .'_'(i) - -"the Company defaultmg under any of the fol!owung W|th any party
= ".'(i') ' atrust deed: .
_: '(ii') : '__'_'a loan agreement;- '
iy : an Encurn'brance;"_'.' L
{lv) o -'_.any_other'”agreem'ent or obligation ._'relating: to- borrowing _.3or. "fina'nein'g'-":'
~ {including ‘all liabilities in respect of accepting, endorsing or discounting -~ - o
_ o rany notes- or bills and all liabilities . under debt purchase factonng,--"i .
~discounting and 5|mllar agreements)
() : '-'any guarantee'or mdemnlty'
| ._ () 'any borrowmg or any other money payable by the Company

_ _"{i)' ' becommg payable or-is capable of beung declared payable prior o |ts_ 25
- stated date of matunty, or. G el
:-.'_"('ji) s not'paid when due; . e
' '(k) "any Encumbrance created by the Company in tavour ot another party becomlng ::: SO
- enforceable; : o : : . :
) : 'any gnarantee,- inde‘r’nnlt‘y or other security for any of the Secured Liabilities failing o
- or ceasing in any respect to have full force and effect or to be continuing or is' -~

| ‘terminated ' or- disputed or-is the - oplmon of the Securaty Trustee in jeopardy,- :
S invalid or unenforceable R . . BRSNS
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R (m) Ui any governmental authority - permits, or procures, or threatens any
R - .. reorganisation, iransfer or appropriation {whether with or without compensation)
Tl ofaeubstantial part of the business or assets of the Company, o B

' (n) o 'the Company, wrthout the pnor wrttten consent of the Secunty Trustee changmg' : _
- the nature ofits business or trading in any way. which the Security Trustee e
~considers prejudicial to this security; . : ;

N () R it'ie'dnlamrtul 'for'ithe'C'om'pany' to pertorm' or comply with any of its obligations
~~under this deed or under any other agreement between the Company and the
© o Seourily Trustee or.such oblrgatlons ef the Company are. not or cease to be -
e "Iegaily valid, binding and enforceable L : : o

B (p) o, after the date of this deed control (as dettned in Sectlon 435 of the Inso!venc:y S
- -Act 1986) or the power to take control ot the Company changes without prior
. written consent of the Securlty Trustee; or - R : :

e (q)" Ui, 'm'the opm’rdn of the Securrty Trustee a'materiat adverse ch’ange"ocCUrstn the_ o
' - financial condition; results of operations or business of the Company, '

= : and if such demand is not met in fult the Secunty Trustee shalt be entrtled to enforce (in whote or"_f_ SR

~in part) the charges created by this deed (save where a Moratorium is applied for or is in foree, .~ 7
~.when no such enforcement may be effected unti any. such apptrcatron is rejected or upon the o
. explry of such Mcratoraum) . _ e L

727 At any time after any Act of Deteu!t the Security Tr'uStee may exercise in the name of 'the' ;

“ - Company any voting rights attached to the Securities: and .all powers given to ifrustees by -
. Sections 10(3) and (4) of the Trustee Act 1925 (as amended by Section 9 of the Trustee =~ 1~
- Investments Act 1961) in respect of securities, property subject to a trust and any powers or

- rights exercisable by the registered holder of any of the Securities or by the bearer thereof. The'_.
.- Security Trustee will not then need any consent of authonty from the Company ' B

i .a POWER OF POSSESSION AND SALE

g1 : A any time after this security shall become enforceable, the Security Trustee and/ or any
- Reteiver appointed under this deed may, in their discretion, enter upon and take possession of =
. the Receivership Property or any part of it. They may also at their discretion, when exercising .~
" . their powers given in this deed, sell, call in, collect and convert intc monies the Receivership -
. 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
.. 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 ohe- and partly of some -~
~other type of ‘consideration. Such consideration may be immediately payable or payable by
instalmentis or deferred. Instalment or deferred payments may be with or without security and on RO
“such other terms as the Security Trustee or the Receiver shall think fit.- : ST

L9 APPOINTMENT OF RECEIVER AND HiS POWERS

- 1 Sectron 109 of the Law of Property Act 1925 (restr:ctrng the power to appomt a recetver) S
L shall not apply to this ‘deed. At-any time after an Act of Default or after any other event, as a - I
<. result of which this security shall becoeme enforceable or, if the Gompany at any time so requests =~ =7
- - in writing, the Security Trustee may without further notice to the Company appoint any personto =~
-~ be a Receiver of the Receivership Property. Any such appointment may be made subjectto -~
" such-qualifications, limitations and/or exceptions (either generally or in relation to specific assets . -
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- shall have the power to do or omit to do on behalf of the Company anything which the Company: L
o itself could do or omit to- do if the Receiver had not been ‘appointed, notwithstanding the .-~
~liquidation of the Gompany In partlcular {but without Irmrtatron) a Fieceiver shall have power to:

) '(a)-'-' L enter upon take possessron of collect and get in-the’ Recelyershrp Property and. e
-~ have possession of all records, correspondence and other documents relatingto =
- the Receivership Property and, for that purpose, to take such proceedings as ~ ©
- .may seem to him expedient; o : : o

oy do alf acts which the Gornpany-'rnirjht do for the 'protecti'on'or_ improvement of the -~
- Regeivership Property or for oblaining income or returns from it; : : '

(c) - allow the whole or any part of the sale monies of the Receivership Property o™ -

... remain outstanding on mortgage of the property sold or on any other security or . =

~ 7 even without any security and without being responsible for any loss ¢aused and

- with full power to buy in and rescind or vary any contract for sale and to resell R,
without berng responsrbfe for loss; : R o

o -'('d)"_-}' 'let or. Iet on hrre, lease” or surrender and accept surrenders of the Ftecelvershlp :
.- Property;. - . R _
O . exercise or permit the Company or any nominee of the Company to exercise any -
“-~powers or rights incidental to the ownershrp of the Receivership Property, insuch oo

~ manner as he may think fit;. : B . L

o R _._grve compfete dlscharges in respect of alf monies and other assets whrch may'-'_;
- come into the hands of the Receiver in the exercise of his powers; TR T

R ) '.:carry out and enforce specrfrc performance of or obtaln the benefit of afl the"- !
-~ Company's contracts or those entered into-in -exercise of the powers or'_
~authorities conferrad by this deed; - . S Lo

o {h - :'.'_"-demand and get in afl rents and other income, whether accrued before or after o
- the date of his appointment; . : : . :

B0 : '--_.exercrse ‘the’ powers conferred on a'lan'dl.ord or a tenant under the Landlord and -
- Tenant Acts 192? and 1954 but without liability for powers so exercised;, T

e ."do all thlngs necessary o make sure that the Company performs Or Observes Al S
"-:of its obfrgatrone to the Securlty Trustee; . 3 _ .

. : (k) .'delegate to: any person for such tlme as the Securrty Trustee shall approve any feni
- of the powers conferred upon the Ftecerver AP o o

e (I) = have access to and make‘ use of the preml'ses "ﬁplant e'qu'ipment and accountin'g g L
- -and other records of the Company and the services of its staff in order to exercrse_'
- his powers and duties; . . B : o

Cm) sel or-othe’rwrSe drspose'of the Receivership Property for cash or on credit, in
~-one ot or in parcels by public auction or private auction or private contract or, in-
- Seotland, to-sell, feu, hire out or otherwise dlspose of the Receryershrp Property o
'-by publrc roup or prrvate bargam : . _

S R el
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__________ '.'__Property, B
o) "j_:appornt a sohcrtor or accountant or other protessmnally qualltled person to assist
B - him in the performance of his functions; - : : b

o e bnng or detend any actlon or other Iegat proceed:ngs in the name and on behatf- '
R -"'_ofthe Company, - e =

) referto arbltratlon any questlon affectlng the Company, L

o .(t) S 'etfect and malntam insurances in respect of the busmess and propertles of the =
- Company; ... L : o

(s) N lige the Gompanys seal

E 0 'do a!t acts and to execute in the name and on behatt of the Company any deed
U -:recelpt or other document; ' - o s

o "-:-'--(u) : draw accept make and endorse any blII ot exchange or. promtssory note in the T
" name and on behalf of the Company, : y S

SRR () I 'appoint any agent to-do 'any busine’ss which he is Linable to do himself or which - S
. can more conveniently be done by an agent and have the power to employ and .- 00
- dismiss employees, agents and/or advisors at such salaries or remuneration and
Con such- terms of service as the Receiver in his discretion may think fit; '

(W) doall such things (mcludmg the carrymg out of works) as may be necessary for or:
-+ incidental or conducive o the realisation of the Recetvershlp Property, SO '

(x) '.'__'rnake any payment whlch is necessary or- tncudental to the performance of hts . .
“functions; . . . . _ . _ . S

{y) - carry on or permit the carrying on of the business of the Company;
(#) - establish subsidiarieécst the'Company"

(aa) "-_transfer to Subs:dlanes ot the Company the whole or any part of the busmess or" i
B Ftecelversh!p Property,. T - y _ SR

= _-(bb)' ~grant or accept a surrender of a Iease or tenancy of any- ot the Ftecelvershlp-' S [
... Property, and take a lease or tenancy of any propertles reqwred or convenient for . L
g the business of the Company, _ _ _ )

' (cc) 8 make any arrangement or compromlse on behatf of the Company in respect of -
- the Ftecervershlp Property, : : e o

- (dd) call up, oF requrre the d!rectors ot the Company to cal! up, any uncalled capltal of R
: - the Company; . B -
: - _: (ee).".-_ ‘ank dnd claim in the bankrpptcy', i'nISOIve'.ncy,'"'se'qUestr‘atton"ortt'qU'idation' ofany
..~ person indebted to the Company and to receive dividends, and to accede to frust ..
deeds for the credltors of any such person... - : e T
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378863532 : ~




. R in the case of powers conferred by the Law of Property Act 1925 the restncttons._. i
SR contatned in Sectton 103 of that Act . . ’ o

o 92 The Securrty Trustee may fromm ting to time determtne the remuneratton of any Recet\rer S
~and section 109(6) Law of Property Act 1925 shall be varied accordingly. A Receiver shali be

. entitled to remuneration appropriate to work and responsibilities involved -upon the basis of -

- charging from time to time adopted by the Receiver in accordance with the current practtce of hts'

wofirm, : - ' : '

: '_'9.3' " The Security Trustee may remove any Receivet (except an administrative receiver). In.- = 00
- ‘case of such.removal or the retirement or death of any Receiver, the Security Trustee may =

- appoint another in his place. At the time of his appointment {or at any time afterwards) the =~ -

o Becurity Trustee may fix the remuneration of the Receiver on such basis as the Security Trustee .
~~shall determine.: This may include a fixed fee or an hourly rate or a commission.- . . o

9.4 - The Security Trustee may appoint mote than one person 1o act as the Receiver. Where
" ‘more 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. .~

" References in this deed to the Receiver shall be t0 each and all of them as appropriate. S

'8 " Any appointmant, o fixing of the remunetation of the Receiver or any such removal shall =~
- be made in wrrttng and be signed by any director or authorised officer of the Security Trustee. .

: 9.6' Any Recelver appornted under this deed shaII be the agent of the Company “He shaH be' L
' _in_the 'same position as a Receiver appointed under the Law of Property Act 1925.. The ... 07
- Gompany shall be solely responsible for his acts, omissions, losses, misconduct, defaults and - =" -
S remuneration.. The Security Trustee shall not in any way be liable or. reeponsrble erther tothe - -
o Company orto any other person for any of them : S

- 7 ~The Security Trustee may at any ttme gtve up poseessron of any part of the Recelvershrp o S
Property and/or withdraw from the receivership. SR IR . PR

o -_."9.8 o Whether or‘_not a R'ecetver_'shall be alppomted uhder 't'h'is.deed','-the 'Schritleru'stee'may S
~at any time after this security shall have become enforceable and without giving nofice, exercise
—allor any of the powers, authorities and discretions conferred on a Receiver as set out above.__ BRI

10 ADDITIONAL POWERS

'_ 101 “In addrtton to the powers cf leasrng or acceptlng surrenders of Ieasee conferred on':'_". '
RENEE mortgagees by Sections 92 and 100 of the Law of Property Act 1925, it shall be lawfui for- the _' -
.. Security Trustee or any Receiver without the restrictions contarned in those Sectrons

@) :to grant ary Iease of all or any part of the Gharged Aissets Upon such te'rn'ts'as
~.. the Security Trustee or the Receiver shall in its absolute and unfettered dtscretton;
0 think fit; and = AT '

o S (b) :to accept a surrender of any Iease of all or. any part of the Charged Assets on"_' S
“such terms as the Securlty Trustee or the F{ecelver inits of his dlscretron shait e

-"thlnkflt
02 Section” -_1 03 of the Law of Propélrty-'Act' 1925 (restricting the power of sale) shall not = =
- -apply. However the power of sale and the other powers conferred on morigagees by that Act'
-shall apply to this secuwity but without the Act's restrictions as to giving notice or otherwise. '
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' “Secured Monies shall be treated as due and payable rmmedrate!y upon the execution: and -
--_'detrvery of this document. - : L S . S

S '_1'0 3 “The restrrcttons on the rlght of consolldatmg mortgage seeuntues whlch are contalned in S
' '-_'Sec:tuon 93 of the Law of Property Act, shall not apply to this secunty SRR

o :3'_10;4 . The Sec'urity.Trustee ma'y,'at' any time 'without"diseh'a'rging' or in any other way affecting -
-+ this security or any ramedy that the Security Trustee may have, grant to the Company (or to any =
~other person) time or induigence or abstain from perfecting or enforcing any remedies, securities,
©-guarantees or rights which the Seeunty Trustee may how or afterwards have from or agarnst the -
~“Company or any other person.. : : BRIE o

_ '10.5 If the Secunty Trustee receives or is treated as havmg recelved notrce of any subsequent_.-' e
-+ 'mortgage or charge affecting any of the Charged Assets then the Security Trustee may opena
- 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 reccived or was treated as having received such = o
notice. . From that time all payments made by the Company to the Security Trustee shall be: .
<. credited or be treated as having been credited to the new account. : Such payments shalf not - " .
. operate to reduce the amount secured by this deed when the Secur!ty Trustee received or was'. L
. treated as having received such notice.. . - : : R E

- - 'APPLICAT!ON OF MONIES S

111 All menies received by the Secunty Trustee or by the Reeelver under or by vurtue of thls o o
" deed shall be applied in the fot!owmg order; _ S _ RN

| '.3-'('a') i _m the dlscharge of aII Ilabllltles havmg pnorrty to the Secured Monles

_'i'(b)' ' ::._un payment of aH costs charges and expenses mcurred in or mmdentat o the
.. exercise or performance. (or attempted exercise or performance) of any of the .-
©powers or authorltues conferred by orin any other ‘way connected with thrs deed;

- © in payment to the Recewer of hrs remuneratron flxed in accordance with-claise =
-Qtefthlsdeed : : R e

| .. ;.. (d) “any sums due to any person under any appllcab!e statute

- '(e)_' '_ -'|n payment to the Beneﬁcrarles for appllcatron in or towards the dlscharge of the' : _' g
" Secured Monies due to each respective Beneficiary in accordance with the
previsions of the Seeurity Trust Deed; and then . - -

e (t) S m payment to the Gompany of any surptus

R B P 2 Any surptus shalt not carry lnterest The Flecelver or the Secunty Trustee may pay any' S
- surplus into any of the Company’s bank accounts including an account opened specifically for = -
~such purpose. The Security Trustee shall then have no further liability for such surplus. - "

113" Following the enforcement of this security, any monies received by the Security Trustee -
-~ may be appropriated by the Security Trustee in its discretion in or towards the payment and -~
~. " discharge of any part of the Secured Monies. ...~ : . . o
114 :_The'Security Trustee o t'he'Recei\rer'rnay_'c'redit any monies o a suspense account for ) S
.80 long and in.such manner as the Security Trustee may from time to time determine. The - ..~
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.'expedient
e 115 Al m'onies received by the Company under any insurance policy 6n the Charged Assets -~
- 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 shali be applied atthe -
- discretion of the Security Trustee either in reducing the Secured Monies or towards making good ™
" the loss or damage for which the monies became payable.  Any monies received by the = .

o Company under any insurance on the Charged Assets shatl be held on trust for payment fothe T
g Secunty Trustee pending such appllcatron : : . RTINS

-_12 PROTECTION OF THIRD PARTIES

S 121 No person paylng ‘or handmg over monies to the Recelver and obtalnlng a dlscharge' S
" ghall have any responsrhlllty or halolllty to seé to their correct applloatlon ' :

1 2".2' | No person deallng wrth the Secunty Trustee or the Recelver need enqwre

- '(.a) ' whether any event has happened glvmg elther the Seounty Trustee or the'_'_'-':._' o
' - Receiver the rlght to exercise any of his powers :

':(b'): -as to the proprlety or regularlty of any act purportmg or- mtendlng to be an
: exercise of such powers; . R . e

o (e 'as to the vahdlty ar regu!anty of the apporntment ot any Reoelver purportrng to act :
" orto have been appomted as such; or . RN . - L

' (d) whether any money remauns owung upon thrs securlty

i 12.3 Al the proteot!on to purchasers contalned in Secttons 104 and 107 of the Law of Propertyﬁ_.'.' =
- -Act 1925 shall apply to any person purchasing from or dealing with the Receiver or the Security =~ -
- Trustee as if the Secured Monies had become due and the. statutory power of sale and ™ =
© - appointing a receiver in relatlon to (to the extent permitted by Iaw) had arisen on the date of thrs-_ RRRH
. deed : : R P L : .

12 4 No person deatrng wrth the Securuty Trustee or the F{ecewer shall be aﬁected by express L
‘notice that any actis unnecessary or |mpr0per e S : o -

o 'j13 LAND REG!STFW S

: 13.1 “The Company quI notn‘y the Secunty Trustee ot any freehold or Ieasehold property whlch - .

“ it now owns or which it may own after the date of this deed and will, at any time, meet any costof -~~~

- registering this-deed against any property which the Company may now, or in the future, own at'_;-.- TR
. the Land Fteglstry . IR _ L L

' '('a)'_l " The Company hereby consents to the Seounty Trustees app!rcatron 0 the Chref'
- Land Registrar in Form RX1 for the registration of the following restriction against R
- —each of the registered tiles specified in Schedule 3 (and against any title fo any™
-+ unregistered Property specified in Schedule 3 which is or cught to be the subject '
. -of afirst registration of title at the Land Registry at the date of this deed): - . :
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. Nc d!SpOS!tlon of the registered estate by the proprietor of the registered estaleis -
S .10 be registered without a written_coneent signed by the proprietor for the time
7 being of the charge dated . . in favour - Close Brothers - Limited .

L :-' “{company number 00195626) referred to in the charges register or, if appropriate
- - signed on such proprietor's behalf by its attorney, directors and/or secretary.”

B () e respect “of. any F'roperty charged pursuant o this deed title to- whlch is :
R reglstered at the Land Registry, the Company hereby represents and warrants
- that the security created by this deed does not contravene any of the provisions o
~-of the memorandum -and articles of association or -any, other . constrtutnonal'-_f'-‘ o
documents of the Company o : . o

= _: 13.2' Any obhgatlon on the part of the Beneflmarles to- make turther advances to the Company SRR

T "under the Finance Documents shall be deemed to be incorporated in this Deed for the purposes -
- of Section 94(1){c) of the LPA and the Security Trustee may apply in Form CH2 to the Chief
“'Land Registrar to enter.a note of 'such obllgatlon on the regrster of each title of . whuch the_

e Company is the proprretor

g 14 CONTINUING AND ADDITIONAL SECURITY

N 14.-1 " This secunty is a contmurng securrty It shaII apply to aII the Secured Monues deSplte any RO
S interim - settlement of account or discharge of the Secured Monies due. to-any. particular
J Benefrclary until a final dlscharge of this secunty shall be given by the Secunty Trustee to the -
: _Gompany : : R : . B

S ~This schrity'iS'in'addition to and shall not merge or otherwise prejudice or affect any
- other right or remedy of the Security Trustee or any assignment, bill, note, guarantee, morigage . .
- or other security now or in future in favour of the Security Trustee and/or any Beneficiary or held 7

-~ by or available to the Security Trustee and/or any Benehclary, whether created by the Company =~ -
-~ -or any third perty . e S RN

' 14."3.'- “This secunty shall nct in  any way be prejudlced or a_ffected by

o '(a)" L any guarantee mcrtgage or other Secunty now or in future he!d by or avarlable to- _' -
- the Security Trustee an d/or any Beneficiary or by the invalidity of any of themor ..~ N
by the Security Trustee and/or any Beneficiary now or afterwards dealing with, =~
- exchanging, releasing, modifying or abstaining from perfecting or enforcing eny of AR
- them or any nghts which it or they may now or afterwards have or- : e

: b) by the Secunty Trustee or any Benetrcrary qrvrng tlme tor payment or mdulgence e
' ' B of compoundmg with the Company or any other persons. . R

o 15 GURRENCY INDEMNITY

o _.-15 1 For the purpose of or pendlng the dlscharge of any of the Secured Liabllrtles secured by' o
o 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 -
- conversion) from their existing currency into such other currency as the Security Trustee or such
. Receiver may think fit. Any such conversion shall be eifected at the then prevailing spot selling -~ =~
- rate of exchange, of the Security Trustee s bankers, for such other currency agalnst the exastlng -

o currency : : S L
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278863532 SR




(@) '_ . any amount receu\red or recovered by the Security Trustee in respect of any ofthe
- 'Secured Liabilities which is converted in accordance with clause 15.1 into the- T
“currency in which such liability was payable; and : S

o _"(b)-' the amount payable to the Securrty Trustee under thrs deed in the currency of_ : o
s euch liability. ' . . o . o

‘16 DISGHARGE

181 Upon payment and complete drscharge ‘and pertormance of aII the Secured Llabllttles o :
. and of all costs, charges and expenses incurred by the Security Trustee under or in relation to
-~ this deed, the Security Trustee shall, at the request and cost of the Company, duly discharge this =~
. 'security and any further Security given in accordance with its terms. The Security Trustee will
-also transfer to the Company any . of.the Charged Assets WhlGh have been a55|gned or
- transferred to the Security Trustee. : R o L

S 1"6.2', The right of the Security Trust'e'e to recover the Secured Moniss or to enfarce the terms
- of this-deed shall not be affected by any payment or any act or thing which may he avoided or -
adjusted under the laws relating to bankruptcy or insclvency or under Part VI of the Insolvency

S Act 1986, Any release or discharge given or settlement made by the Security Trustee re!ylng on: . _' o
~any'such payment, act or thing shall be void and of no effect. . . :

" 17 SERVICE OF NOTICES AND PROCESS -~
171 Except as stated 1o the contrary herein, any written notice from the Security Trustes to
- the Company and any proceedings issued by the Security Trustee requiting service on the
© .. Company may be given or served: . .
: .: _.'_'(a)- ) by dellvermg it at or postlng it to the Company s regtstered offtce or to such other
. address of the Company advised to and acknowledged by the Security Trustee
~-as being effective for the purposes of this c!ause ST o . '

(b)_ ._'by delrvenng it at or postrng it to any address !ast known to the Securrty Trustee-_'-_:
oo+ at which the Company carried on business; o BT :

'(c)' by handrng it Companys oﬁlcers or

(d) 'by a tax or e-mail to the. Companys number of’ address advrsed to arrd s
~. 7 acknowledged by the Secunty Trustee as surtable for communication between

o __._-the pertres S : : : :
972 Any such notrce or process shall be consrdered served
"-.(e)" S dellvered at the time of de!rvery,__
' (b) “if gent by post 48 hours frorn the time of postlng, -
(o) - .If sent by fax or e- marl - at thetlme of transmlssron or

' (d) ,f handed over - at the ttme of handang over.
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17,37 Any hatice in writing by the Company 1o the Sacutity Trustee required hereunder must

- hear the reference, Security Manager Close Brothers Invoice Finance and shall take effectatthe -

. Ctime-it is received by the Security Trustee at its registered office or at such other address the =
~Security Trustee may advise in writing to the Company for this purpose. - :

- 5 18 REPRESENTATIONS WARHANTIES AND UNBERTAKINGS BY COMPANY

S -18-.1 The Company_cer‘tuﬂee that. the executlon of this deed has been du!y'authorused by a-
- resolution of the Company’s Board of Directors and that it does not break any of the provisions of -
" the Company's Memaorandum and Articles of Association or of any other Encumbrance, Security
< or agreement entered into prior to the date of this deed or the laws of any le’ISd!CTIOh appiymg to
“the Company. . - - o : . . RN

- 182 The Company represents and warrants to the Secunty Trustee that

: 3'(a) '2_ Citis and wil at all tlmes be the sole beneﬂmal ownet with tuII tatle guarantee of al!' o
' - the . Charged Assets and that - no Encumbrances affect it except the . -~
" Encumbrances (if any) set out in Schedute 4 and generat Itens in the ordinary
- course of business; RS . . : "

(b) It has and will at aII ttmes have the necessary power to enter into and pertorm its R
- obligations under this deed,; : R :

(o) this deed constitutes its Iegat valid, binding and enforceable obligations and is an~
.o effective security over all and every part ot the Charged Assetls in accordance'.
S - with its terms; : : . e :

ol all nece's's'ary' aut'hori'sati'ons'" and consents to enablé or entile it to enter into this
. deed have been obtained and these will remain in full force and etfect dunng the BOU
< existence of thts security; : : :

(e) the Company has. acquured"maihtained and complied with all Environmental i I
L - Licences (if any) needed for its use or occupataon of the Charged Assets or tor:; L
e the conduct of its current busmess L

(@) - the Company has complied with al othéf'applicébte Environmental Laws and has
.. ~notdone or permitted any act or omission whereby its Envircnmental Licences {ut :
o any) could be varied or reyoked : :

gy .;-_-so far as the Company is-aware there has been ho dlscharge eprltage retease or_" e
o " emission of any prescribed, dangerous, noxious or offensive substance or any.
- controlled waste on, into or from any of the Charged Assets or any premigses
~-adioining 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 with the .
L reqwrements of the apphcabte Environmental Laws; - . L

3--_j.'(lhl)-_"_- 'the Company is not in breach- ot and has not mcurred or become sub ect to any o
~eivil or criminal liability . under any Environmental Laws or the terms of any_i R

" Environmental Licence:
- ('i)' the Company”hes’ obtain'ed and maintained all such insura'n'oe.potic.ies aswould e
= be maintained by prudent companies carrying on business of the type carried on oo
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o 183 The Cempehy"ljndertakes that ne'Er:cumbrahees (oth'er than a 'Qe'rreral' lien in the =
- ordinary course of business) ranking in priority to or pari passu with the charges created by this =
- deed will arise after the date of this deed over the Charged Assets. -~ .

o ':19 TRANSFERS AND mscmsunes
R _19 1. This deed and the Securlty created by and under rt is freely trensferab!e by the Securlty
'-_'_Trustee B . RO SRR _ .
o 192 The Compeny may not assign or fransfer any of its rights and/or obligations under this - |
<o deed. - Nor-may the Company enter into any . transaction WhIGh would resulf in-any. such'.'__
N obllgatrons passmg to another person . L '

1930 The Securrty Trustee me.y dlsclose any rnformatlon about the Company and any rnember L
= ..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 hags =~
- fransferred or assigned this deed and/or the Security created by or under it. - The Company i
- represents and warrants that it has and (so far as permitted by law) will maintain any 'neceesary'_ R
~authority by or on behaif of any such persons to agree to the provisions of this c!auee e

o .'_.'_"20 SECURITY TRUST, THE secumrv TRUSTEE AND THE BENEFICIARIES

_-'-'201 Al Security and- dlspeeltlons fade of craated, and at[ obligations and undertakrngs o
S ‘contained, in this deed to, in favour of or for the benefit of the Security Trustee are made, created -0 0
<= ~and entered into in favour of the Securlty Trustee as trustee for the Benefictaries from time to - 00
~time. - . o R

20 '2 The Securrty Trustee ehall have enty those dutles obhgatlons and responsrbllltles' BRI
expressly specified -in- this deed ‘and -shall not . have any- implied duties, cbligations or -
- responsibilities.  In performing or carrying out its-duties,. obligations and responsibilities, the 1
~" Security Trustee shall be considered to be acting-only in a mechanical and adminisirative =
L ‘capacity (save as expressly provided in this deed) and shall not have or be deemed to have any = 0 0
- duty, obligation or responsibility to or relationship of trust or agency with the Company. B

'20.3 " The Company-shall pay to the Security Trustee such reasonable fees in respect of ifs -
- acting as Security Trustee as the Securlty Trustee and the ‘Company may agree fromtimeto -
7 time, if any. : : _ . T R
'20.4'_ The CO'mpeny3sha!!'pay to'and indemnify the Security Trustee for all costs reasonably
" incurred and expenses.of the Security Trustee in.the release of any Security created by the =7 -
~Company in favour of the Security Trustee (in each case including but not limited to legal fees .0
and stamp duty) and all value added tax and similar tax charged or chargeab!e in respect -
- thereof.. . : o -
205 :The_Com'pan'y-shatl indemnify the Security Trustee and keep it indemnified against all -
-+ liabilities, costs, charges and expenses (including in each case value added tax and any similar =~
- tax charged or 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 trust, power, authority or. discretion may be delegated by it in the execution of the
- trusts, powers, authorities or discretions vested in the Security Trustee under this Deed. S
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B Company and otherwise as provided by the terms of the Security Trust Deed. The Company .
.+ shall take such action as may be necessary, and the Security Trustee at the request (and =
- properly incurred cost} of the Company shall take such action as -may be practicable, in order
- that the Security. granted in favour of the Security Trustee shall provide for effective and RN
- 'perfected Security in favour of any replacement Security Trustee including making available to~ -
"~ the replacement Security Trustee such documents and records as the replacement Secunty
" Trustee shall request. ' : : : : o

¥ 20.7: The Secunty Trustee and any Recerver may trom time to time de!egate (lncludlng by e
power of attorney) to any person or persons (including; without limitation and for the avoidance of
- doubt, any Beneficiary or Beneficiaries) any of the powers, authorities and discretions that are for = -
.- the time being exercisable by the Security Trustee or a Receiver under this deed. Any such :
~ delegation may be made upon'such terms and conditions (including the power to sub-delegate)
- as the Security Tristee or such Receiver may think fit. - Neither the Security Trustee nor any
- Receiver will be liable or responsible to the Company or any other person for any losses, 5 B
.. liabilities or damages arising from any act, defauit, omission or mrsconduct on thé part ef any BRI
' _-delegate or sub-delegate. - : S : RO

"_.'_20 8- The Secunty Trustee may assugn and transfer all of rts nghts and obhgetlons under this _
~deedtoa replacement Secunty Trustee appolnted in ‘accordance with the terms of the Security
Trust Deed. . S L

209, This dee'd_ 'shall'iremain in full force ‘and effect ‘and binding on" the Company -

- “notwithstanding any amalgamation or merger that may be effected by the Security Trustee with, -
< ar the sale or transfer of all or any part ot the Secunty Trustees undertakmg and assets o,
“ i lanother person: : S . S

..-20.10 '.An'y'- memberj-ef the Close Group ‘with which “tHe Company enters into a. Finance -
. Document that requires the Company to grant Sécurity shall procure that the Security Trustee
- enter into the relevant security Document with the Company and such member of the Close
" Group shall become a Beneficiary without further act or consent on the part of the Company. . "~
- Promptly following a member of the Close Group becoming a Beneficiary the Security Trustee
- shall certify to the Company in writing that such member of the Close Group has satisfied ali the - = =~ "
“Security Trustee’s requirements for accession to the Securlty Trust Deed and has become a7
- Beneficiary. i = : o L

21 MISGELL‘ANEOUS”’. :

211 No delay of omission on the part of the Secunty Trustee in exercrsung any nght or remedy e
‘under this-deed shall | impair that right or remedy or operate as or be taken to be a waiver of it. -0
- Any single, partial or defective exercise of any such nght or remedy shall not prevent the further _: SR
. exercise of that or any other right or remedy - PSR

: 29 2 The Secunty Trustee 5 nghts under this deed are cumutatnre They are not exclusnve of*:'f"_"._'
any nghts provided by law. They. may he exercised from time to t!me and as often as the -
Secunty Trustee sees fit R : . : :

‘213 Any waiver by the Secunty Trustee of any terms of thls deed or any consent or approva!' S

given by the Security Trustee under it shall only be effective if given in writing. Such consent and _

approval shall then only apply for the purpese stated and be subject to any wntten terms-and © .0
conditions rmpoeed by the Secunty Trustee. . : O PR
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ar unenforceable in any respect under the laws of any jurisdiction then neither the Iegahty,'_

- validity or enforceability of the remaining provisions of this deed nor the legality, validity or )

" enforceability of such provrsu)n under the Iaw ot any other jUI‘lSdICtton shall be in any way
L affected or rmpalred as a result. - ' L . - :

21B Any certlftcate sigried by a drrector or author[sed offlcer of the Securlty Trustee asto the S '_
amount of the Secured Monies at the date_of such certificate shall, in the absence of manifest”
‘error, be conclusive evidence of such amount and be binding on the Company. S

216 " This deed may be executed in any number of coonte'roafrts' It will then be as effective as
- if all signatures on the counterparts were on a smgle oopy of this deed.. - SRR

; -21 7 The paper on WhIGh this: deed is wrltten is, and W|!I remain at aII tnmes the property of the o
_Sec:urlty Trustee, even after the discharge of this seounty . N

= ;'21 8 The Benettclanes from t;me to tlme may enforce and enjoy the benefit of the terms ot thle-'-'
- deed. Unless expressly provided to the contrary in this deed, a person who is not a party to'this . -
~.deed has no right under the Contracts (Rights of Third’ Partles) Act 1999 to entoroe or enjoy the S
e beneflt of any term of this deed. R . _ SRR : B

o2 9 Notwﬂhetandlng any term of thus deed the consent of any pereon who is not a party to it
oistnot requ:red 1o rescind or vary this deed at any ttme R o

22 JURISDICTION | | |
221 " This- deed sha!i be mterpreted and shall be governed by the Iaws of- England The:_."__: i

S | “Company will accept the non-exclusive ‘jurisdiction of the English Courts in connection with any. oo
L matter arising under this deed. : : : : BN

g
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o Name 0. PRegisiration numberand Jurisdictionof .-
L L I R lncorporation_ ) . o

. Close Invoice Finance !'_'iimitéd.._ 00935949, Erigland and Wales - e
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The Debt ‘Purchase Agreement entered tnto between the Company and. the Recesvab!es
“Financier dated on or about the date of this deed or.in respect of which this deed is to forrn
Secunty S - : o L _ .

L P7886353/2 S




: ........................................... : Fropel‘ty

o .@EMTETEXT ﬂEiﬁW I Nﬁ? FQGPEHWMHTQQ F@ﬁ M?ﬁf: Tf*if:’ Bﬁﬁf&ﬁ@ﬁﬁﬁ?ﬁ@ﬁ o pERCA
_"::':Reglstered !and o e - B B
8 Address ) Title Number Land-'_'_j'-'-:';' o

| _'.Un'reg'is'tel:'éd land
 Full description of address and title
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L SCHEDULE 4 ....................................................

Encumbrances.
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j i This SUPPLEMENTA’L’ CHARGE is made on the Lo 2001
Sy _'[é_-' ]umneo (regustered with the humber [- : ]) whose fegistered offise
Diis at[e- i ](the "Cornpany") and . - e e :

-7“(2) o CLOSE BROTHERS LIMITED (reg|stered W|th the nurnber 00195626) whose reglstered e f S
- office is at 10 Crown Place, London, EC2A 4FT, as eecurity trustee for the Beneficiaries (ln that =0
capacrty, the “Securlty Trustee") - T y : : o '

-BACKGHOUND
: ':- A The Company is a party to a Debenture (ae defmed below) under whuch it granted' o 3__ :
“security over all its present and future assets as security for the Secured Liabilities (as defined in T

o the Debenture) to the Secur:ty Trustee on trust for the Beneficiaries from tlme to time. .

- B : The Company enters mto this Deed pursuant to c!e.use 8 3 of the Debenture in order to o
- grant the secunty over the Charged Property {as defined be!ow) o S o

fE :::'_.!T ISAGREED:
" A | DEFINITEONS ANDINTERPRETATION
11 Deﬂmtlons
| _. In thls Deed (mcluduhg the reC!tals to lt)

(a) terms defuned in or construed for the purposee of the Debenture have the same_'_
o meanmgs when used in this Deed (unless otherwise defined in this deed); and g

'_ (b) the foI!ow;ng terms have the followmg meamngs :
L "'Charged Property means all Equlpment charged in clauee 2. 2 of thle dead; and

| '_'--"'Debenture" means the al assets debenture dated [ ; _ ] made between the Company__"-'.-"
cwand the Securlty Trustee. . : - - . : .

12 lnterpretatlon_ T

R = (a) - Unless a.contrary-indication appears, any reference in this Deed to the "Company” or SRR
S0 the "Security - Trustee” or “the Beneficiaries” shall be construed so as to mclude their
i reepectave successors in title, permitted assigns and permitied transferees. : S

-(b)' The prmc:lples of construct!on set out in clause 1 2 of the Debeiture’ shall app!y to thus '_ =
deed, mutatis muiandis, as if theywere set out in full in this deed. : e, R
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if they were set out in full in this Deed.
'”-é}]f GRANTOFSECURHY
n | 21 - Nature of securlty . _' o
.' IAII Secunty and drsposrtrons created or made. by thrs deed are c.reated or made
i _ (a) .' .in fa\lour of the Secunty Trustee : : |

(b')"'_. Cwith full- title. guarantee in” aceordance wrth the Law o Property (M.isfc:'e'!!aneo'ue.'_'
o Provrsrons) Act 1994, and - L : L _ _

: -(c':)' S as contrnurng secunty for payment ot the Secured Lrabrlrtres
Mortgage e o
g :_' The Company hereby charges by way of frrst Iega! mortgage and as a contlnurng secunty for the' PRI
- - discharge of the Secured Lrabllltles ati rrght trtle and rnterest in the Equrpment detailed in the =~
o schedule hereto. R o _ S
23 . A'ppl'ieation of De’benturie previeions :
_ (a)  all references in the Dabenture to the: "Charged Aesets" shall be deemed to refer alsol_
Lo the Charged Property charged by this deed; : : :

: (b) all references in the Debenture to "Seeurrty oreated in favour ot the Sec:urrty Trustee
~.shall rnciude the Secunty created by or pursuant to this deed; and - '

: " {c) all provrsrons of the Debenture relatlng to “Specrhed Equrpment” and/or the "Charged
o Assets or the "Security” created in favour of the Security Trustee (including, without limitation, -

.- obligations of the Gompany and the rights. of enforcement) apply respectively to the Charged L
.- Property charged by this deed and to the Securrty created by this deed. : '

'-f.js;fb-SUPPLEMENTALeEED =
' 31 : '_'Guarantee and Debenture
K (a) _ _Thrs deed is supplemental to the Debenture and isa Frnance Document

oy From the date of this deed the provisions ot the Debenture and of this deed ehall be read CRNR
- oand consirued as one and all references to the Debenturs shall be deemed o rnoorporate the'_"_'
~ - provisions contained in this deed. . ST I o '

"_3 2 Contlnuance in force

_i-i_The provrsrons of the Debenture and the other Flnance Documents contrnue to apply and remarn'_':_' S
o in full force and effect.. . : S T
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o '_ .'expenses (including legal fees, valuation fees (and any VAT or similar Tax thereon)) incurred by
- 'the Security Trustee in connection with the negotiation, preparation, execution, registration and -
- completion of this deed : : : '

5 GOVERNING LAW

- .Th!s deed shaII be mterpreted and shall be governed by the laws of England The Company wrll'-'.- o S
- accept the non-exclusive jurisdiction of the Engilsh Courts in connectlon with any matter arising - =
- under this deed . . e T Nt
"IN WITNESS of wh[ch thls deed has been duly executed as a deed and has been dellvered on
' "'_-'.the date specufled on page1 of thls déed. . . . RPN IO
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'EXECUTED 'a3" deed by R

s WM Qc:v-l as attorney for o Attorney for C!ose Brothers Lamited

.'_".CLOSE BROTHERS LIMITED in: the- e e
" presence of:_ SR

S Witness 0
- Signature -
Name o
~o Oceupation
S Address ..

__r,emez: INVOICE FINANGE D
o FHODOELAND HOUSE '
e s R T LGB DYREROAD
. SIGNED and ‘delivered .as a deed by - i:i?\“’:s E;AS?“E_ SU@QEK._-"_' S L
. HEADWAY TRAFFIC MANAGEMENT ~—~  BNSwgY . - o
- (WEST) LTD acting by fwo directors or by o
. -one director and the secretary -

_Dlrector
oo Signature
coName

" Director/Secretary
Lol Bignature o e . o
Coo o Name . i SARElS
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