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Registration of a Charge

Company name: TAYLORMADE FASTENERS LIMITED
Company number: 09480126
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Received for Electronic Filing: 06/06/2017

Details of Charge

Date of creation:  05/06/2017
Charge code: 0948 0126 0001
Persons entitled: CLOSE BROTHERS LIMITED (THE “SECURITY TRUSTEE”)
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 09480126 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: LISA REYNOLDS

Electronically filed document for Company Number: 09480126 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9480126

Charge code: 0948 0126 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 5th June 2017 and created by TAYLORMADE FASTENERS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 6th June 2017 .

Given at Companies House, Cardiff on 7th June 2017

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

" PARTIES

Sy :':-TAYLORMADE FASTENERS LIMITED (reglstered with the number 09480126) whose registered -
Sl office is at Unit 4 Watery Lane industrral Estate, Watery Lane, Willenhati West Midlands, WV13 R

o 38U (the “Company")

- _(2) ' R CLOSE BROTHERS LIMITED (reglstered W|th the number 00195626) whose regrstered ofhce is
.7 ‘at 10 Crown Place, London, EC2A 4FT and whose address for service is Ridgeland House, 165

" Dyke Road, Hove, BN3 1UY as- secunty trustee for_the Beneﬁcaarres (in that capacity, the.

o "Securtty Trustee")

- This deed is delivered on the date stated above. The Securrty Trustee has’ been afpjooint'ed by."th'e Original - 0
. Beneficiaries as trustee under, and has agreed to act in accordance with, the prowsrons of the Security Trust. -

" Deed in respect of the Security created by this Deed

o 18 AGREED THAT

o 1 e DEFINITIONS AND INTERPRETATEON
1A N I this deed any words whose meanmg is defmed in the Recervables Funancrng Agreement sha!l have__ L

“the same meaning.

SR 12 L In this deed the fo!lowrng words shall have the meanrng set out after each of them

S "Act of Defau!t" 2 in relatlon to the Company any event set out in clause 7. 1

: "Admlmstrator" - any person appornted under Schedu!e 81 of the Insolvency Act 1986 to managef

- the Company's aifairs, business and property.

- "Asset Reglster" -a reglster in such form as the' Secunty Trustee shall requrre contaming detalls of a!l"-'

- Specified Equipment, to include a fuill descrlption location and serial number (if any) of the relevant_
" Specified Eqmpment . : _ L :

' ' ."'Assocrated nghts"' has the same rneanlng as in the Recer\rables F rnancung Agreement

"Beneflc:anes" - the Orrgrnal Benefrcnanes together wrth any other party who accedes to the Secunty'_'_ '

- . _'-"Trust Deedas a Beneﬁcrary frem time to time (each a "Beneflclary")

e "Charged Assets" = the property the subject matter of any Supplementa! Charge or. any mortgage
“and/or charge (or any part thereof, if the context so allows) created by or pursuant to this deed S

S -""‘Close Group" : Close Brothers Group Plc and each of |ts Subsrdranee from time to trme
' _“Company 5 Group" - the Company and each of its Submduanes from trme to trme

g "Debt“ ' has the same meanmg as in the Recervables Frnancung Agreement

'._:-'."'Encumbrance“ - any mertgage charge pledge Iren assrgnment hypothecatlon securlty mterest
litle retention, flawed -asset agreement, preferential rrght trust arrangement or other securlty_'_-'-

arangement, whether by law or agreement

' '."Enforcement Date" the date on which:

R (a)--_ the Secunty-Trus:tee receives from any person notice of intention to-appoint an Administrator,

coaro
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...................................................................................................................................

(by - "'the Company requests the Security Trustee to appomt an Administrator or-any. Recelver m
oo respect of the Company or : :

o '_ (C) a petltlon is flled for the appotntment of an Admunlstrator in respect of the Company, or. e

o (d)'-:'_'-'. an apptlcatton is made forthe apporntment of an Admmlstrator in respect of the Company, or -
:.._'('e).i' . an applsoatlon is made for an admlntstratson order in respect of the Company, or - i

(f) .' _'.'an Administrator is apponnted in relatuon fo the Company, o B

(g) “a wmdtng up order has been made ora reso!utaon for wmdlng up haa been passed or a__'-_'_

- provisional Itqurdator has been appornted in respect of the Company

- "Emrironmentat Laws ' all Iaws dlrectlons and regulattons and att codes of practlce csrculars and_ A
- guidance notes issued by any competent authority or agency (whether in the United Kingdom or "
- elsewhere and whether or not having the force of law) concerning the protection of the environment or =
" human heaith, including without limitation the conservation of natural resources,.the production, ..
- storage, transportatlon treatment, recycling or disposal of any waste or any noxious, offensive or .~ .
- ‘dangerous substance or the liability of any person, whether civil or criminal, for any damage to or'_ L
- pollution of the environment or the rectification thereof or any related matters. .~ - : .

. "Envnronmental Licence" - any permlt Iicence authorusatlon consent or other approval requlred by"-_' e
“any Environmental Law. . o . o .
- "Equipment” - machinery; 'equip'ment,_'fumiture,' furnishings, 'fittings.a'nd fixture'e and other ta'ngibl'e RS
- personal property (other than Inventory), including, without limitation, data processing hardware and =
.. software, motor vehicles, aircraft, dies, tools, jigs and cffice equipment, together with all present and 5
. future additions thereto, all. components and auxiliary parts and supplies used or to be used in
- -connection therewith and all manuals, drawings, instructions, warranties -and rights with respect- .-
- thereto wherever any of the foregoing is located and any other asset which would be treated as a._ S
. ftxed asset under GAAP, mcludmg the Specified Equ:pment R :

S “thtures" n relatton to a Property, a!l fixtures and flttlngs (lncludmg trade ftxtures and frttmgs) ﬂxed o
.- plant and machinery and other ftems attached to that Property, whether or not oonstltutmg afixture at .
colaw o ST . Lo

“Finance Documents"” - the Recaivables Financing Agreement and all and any other agreements L o
.. from time to time for the provision of any form of financing between the Company and any memberof . 7

- 'the Close Group from time to time (eaoh a “Finance Document”). . . . - . S

'_ "GAAP" ac:countlng pnnmples and practices which are for the tlme be:ng generally acceptable in the"-"__ 3
- United Klngdom _ . o S . g

s "Insoivent" the happenlng of any of the fotlowmg events i in  rlation to the Company

@) ‘a d|stress or executlon betng Ievued on or rssued agarnat any of the Charged Assets
- .;'.:_-(b) _"enterlng or: seeklng to enter into any formal scheme of arrangement of lts affalrs or
o composition in satisfaction of its debts with its creditors in aocordance with the Inso!vency Act:
1986, : - _ .
ey "'me'com'pahy' taking any action 'for'_-'ita winding up, dissolution or re-organisation (otherwise

- than for the purposes of an amalgamation or reconstruction while solvent on terms previously - -~

~approved in writing by the Security Trustee) or for the appointment. of a- Receiver,~ - -

- Administrative Receiver, Administrator, trustee or similar offtcer to in respect of it or allorany .
‘part of its revenue or assets; . - . LTI

'.(d)' - a petttlon belng presented or an order bemg made for the wmdlng up of the Company
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' (f)l7 a coutt appllcatlon bemg made for the appomtment of a Recaiver or such a Receiver belng._ i
Ve appeanted . } : S :

g fioticé of intention appomt an Administrator betng glven by an person oran Admlnlstrator L
- . "being appomted . e _ T . :

"(h)._ a meetlng of credltors belng called for wmdlng up the Company or for any other purpose‘ e
o referred to in the Insolvency Act 1986 . RO R

iy '_; a statutory demand under the !nsolvency Act 1986 beung served

(j) _an encumbrancer taklng possessron of any part -of the undertaklrlg or property of the' '-
5 Company,:” el . S ) N LN
'(k')' [t entenng |nto any mformal arrangement or composntlon W|th or’ for the benefat of the o

. Company's general body of creditors; |
(I) ' 2.' ' bemg unab!e to pay ;ts debts as they become due o
= (m')": being deemed insolvent under the Inso!vency Act 1986 Lo
. (n) takmg any steps towards a Moratonum |

S “Intellectua! Property -aII patents (lncludrng apphcatlons Jmprovements prolongatlons extensrons e
~and right {0 apply therefor) designs. (whether registered or unregistered) copyrights, design rights, . - e
- trademarks and service marks (whether registered or unregistered) utility models, trade and business ..~ -
"~ names, know-how, formulae,. inventions, confidential information, trade secrets and computer - .
software programs and systems (including the benefit of any licences or consents rélating to any of -7
o the above) and all fees,. royaltles or other nghts derived therefrom or incidental therefo in any part of -
“the world I . B _ R -
s _"'Moratorrum -a moratonum commg mto effect pursuant to Sohedu!e A1 of the lnsolvency Act 1986 SR
~-Cor pursuant to paragraph 1A of Schedule 1 to the Insolvent Partnerships Order 1894, R

"Non-\festmg Debts“ - aII or any Debts of the Company to be purchased by the Recewables SURE
- Financier pursuant to the Receivables Financing Agreement but which fail to vest absolutely and ;
woeois effectively in the Receivables Financier for any reason, together with the Associated Rrghts to such :
. 'Debts. . : o _ : _ s
S “O’riginal Beneficiaries” — the parties or party (the -_“'Origi'nal ‘Beneficlary')- as the case"may_be,
~referred to in Schedulet : _ . R e e

S .I“Oth"er 'Dehts“ all sums due and owmg or accrulng due and owmg to the Company whether or not Lo
~-on account of its trading both present and future except : D e SR

| '(a) -."._'Non-Vestlng Debte and

N “any Debts whilst they remarn absolutely and effectively vested in or held on trust for the.
- Receivables Financier under the Receivables Financing Agreement and whether such vesting = -~
T results from a legal or equitable assignment. - . S o

o "'Property the estate and interest of the Company in freeho!d and lsasehold property whereyer SRR
“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 requires.



- ... -purchase facilities to the Company being at the date of this Deed Close Invoice Finance Limlted
L (registered in England with the number 935949) o

_ “Recewables_Fmancmg Agreement“ - the debt puroha"se'_'ag'r"eem'enf (if any) for the sale and. C
“- purchase of Debts and/or a conditional sale agreement and/or any other type of financing agreement -
- between the Company and the Receivables Fanancrer including that the detarls of which are setoutin .

-Schedule 2.

= : "Recewer mcludes a réceiver and!or manager not bemg an adm:nlstratrve recéiver (as deﬁned N
o Section 28(2) of the Insolvency Act 1986) of the Receivership Property T

".'-“Reeelvershrp Property“ o such part or parts of the Charged Assets not belng the ‘Whole or _
' substantially the whole of the Companys property and assets within the meaning of section 29(2) of ool
- the Insolvency Act 1986. R . _ o _ RS

"Remittances" - cash, 'Chequeebi!ls:of ekchange negotiab!e'a’nd"nonn'ego'tiable inatrum'enES"le{tera
- of credit, orders, drafts, promissory notes, electronic payments and any other instruments, methods or -
~forms of payment or engagement : .

s "_-."'Secured Lrabrhtres" Iooth the Secured Momes and the obhgatlons and habrlrtues in clause 2. 1(b)

RSN "Secured Momes"' aII the moniés wh:ch now or at any time in future may be owrng due andlor’.' S
- payable (but remaining unpaid) by the Company to the Security Trustee and/or the Beneficiaries (or:
- any of them} in any manner and for any reason on any account including ali such monies due by the =
- Company either alone or jointly with any other person or on any partnership account (even though the
~whole of any part of such monies is represented or secured by any morigages, guarantees, trust. -
- receipts, bills of exchange, leasing, hire or conditional sale agreements, assignments, agreements for -
. discounting or factoring of debts or any other agreements or securities) and whether or not any of =
- .them have or has fallen due or become payab!e and whether or not default shall have been made in
‘respect theraof together with: . . _ S :

(@) _'all'm'onieis due 'o'r’p’ayab!e under the Receivables Financing Agreement (if any) orany loanor . -
' - other form of financing agreement or similar between the Company and any Beneficiary orby 7
-~ virtue of any guaraniee or indemnity given by the Company to the Security Trustee andforany ...
. Beneficiary; . L R . _ SRR

" (b) all advances which any Beneficiary has made or shall make ’t’d"theﬁ Company.

~ {6y - any-indebtedness now or hereafter to be incurred- by the Security Trustee and/or any =~
- Beneficiary for or at the request of the Company, including all monies which the Security -
- Trustee and/or-any Beneficiary shall pay or become liable to pay for or on account of the . -
. Company or any other person at the request or order of the Company or under its authorlty, R
' _elther alone or jointly with any other person and whether or not by any of the followang :

”3:'.:"(i)___' makmg dlreotadvanoes or -

(u) g 5 -"-:-drawrng acceptmg endormng pay.lng. or diecountlng any Remlttance or. '. -
o (iiijl_'_.' entermg rnto any bond guarantee mdemmty or Ietter of credlt or o

o _':_-(iy) onfnrmlng orders or : B
S :.'_-'(Q). = : other\mse acceptrng any orher hab:llry for or on behalf.of.the Company,

Lody 'all monies whroh the Secunty Trustee and!or any Beneﬂcrary can charge to the Company and R
= “-all costs charges and expenses incurred by the Security Trustee and/or any Beneficiary.

- following - default in payment of any such monies or of breach by the Company of any of the
proyrsmns of this deed; . . N S
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| -."(e): the charges of surveyors -and/or. solicitors  instructed by the- Secunty Trustee and/or any-
. Beneficiary in connection with any part of the Charged Assets : : -

L (f.)"_'_ o _' all costs and charges and. expenses whlch the Securtty Trustee andlor any Beneﬂmary may o : T
= from time to time incur in: B : PRI BN

'-('i)" '_-:': stampmg pertectmg regrstenng or enforcrng thls secunty, or-

; 'il-l(ii)"' _-;negotuatlng thrs deed and!or any Flnance Document (or any guarantee mdemnlty, :
: - priority arrangement, walver or consent in respect ofany of them) or o Lo

o (m) *”obtamrng payment or drscharge of Secured Monies: or
HONHS (i\r)" S payrng any rent, rates taxes or outgorngs for the Charged Assets or

o o (v) rnsunng repalnng matntalnlng managrng or reallsmg any part of the Charged Assets -
or o _ : S N _

L) = the preservatlon or exercise of any rrghts under or in connect!cn wrth thrs deed or any' o S
Lo attempt to do s0; or. _ _ . _ _ R

i) gnnng a dlscharge or release of thls secunty, or- S

vy .deatmg With or ohtamlng adwce about any other matter or questlon ansmg out of orin "
. -connection with this deed with the intention that the Security Trustee and each.
- Beneficiary shall be afforded a full complete and uniimited indemnity against ali costs, .
o.charges and expenses paid or incurred by it and whether arising directly or indirectly .~ -
o in respect of this security or of any cther secunty held by the Secunty Trustee for the
. Secured Monies; . L : ; :

B _: } (g)' R all.'rnbn'ie"s' expended by any a'ttor'n'ey"appOEnted un'd'e'r clause 6.'33in exereising'his po’wers;: .

“{h) " interest 6n all monies. dug and owing ta the Security Trustee and/or any Beneficiary at such -7
- rate as may from tlme to time be payable pursuant fo any agreement or arrangement relating
. thereto. . - - . : e
_"Sec'uri'tieS" - all St'ccks,_ shares, bonds ‘and securities .of any. kind _'Whatsoeverja'ndi whether—
" ‘'marketable or otherwise and all other interests (including but not limited to loan capital) both present -
- and future held by the Company in any person and includes all allotments, . rights, benefils and’
_advantages whatsoever at any time accruing, offered or arising in respect of or incidental to the same "
- and all monay or property offered at any time by way of dividend, conversion, redemptron bonus, -
- preference, option or ctherwise in respect thereof. : . . _ .

- '-"Securiﬁty"' --any_mortga'ge,- 'Charg'e,' pled'ge,-"lien',-jassignment,'. hypothecation, security interest, title =
~retention, flawed asset agreement, preferential right, trust arrangement or other security interest .-
- securing -any obligation of the Company or any other agreement or arrangement ha\nng a similar: :_ AR

- effect. R T o o L
Lo _"Securi'ty Trust Deed"_-"-th'e' security trust deed dated on’o'r-about the'date of this De‘ed"and made = U
" between the Security Trustee and the Original Beneficiaries pursuant to which the Security Trustee -
" has been appointed and has agreed to hold the benefit of the Security constituted by this Deed and .~

- any subsequent Security created by the Company in favour of the Secunty Trustee on trust for the .o
. Beneficiaries from time to time. e _ _ _ B e

o "Seéu'rity 'Tr'ust.ee' where the context permlts mcludes the Secunty Trustee § offlcers delegates
. agents and representatlves el :

'“Specnfied Equlpment" the equrpment rf any, llsted in Schedule 5
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o context otherwise requires,. a suberd:ary undertakrng within the meaning of section ‘!162 of the
e CompanresAct2006 : . R R TSR

e .:_“Supplementa! Charge means a charge granted or to be granted (as the case may be) pursuant
to clause 6.3 of this deed, the form of whrch is set outin Schedule 6; o .

R R :'In'the c‘onstruction and'interpretation of this deed' _

R (&) ':_ unless a contrary indication appears a reference to the Secunty Trustee shatt be construed a8 v f:
' - a reference to the Security Trustee as trustes for each of the Beheficiaries; SR

ey where any rlght,. 'mterest_or'trtle is granted or.any covenant, undertakrng,_ representation or
~warranty is given by the Company in favour of the Security Trustee it shall be taken as . =
-granted or given in favour of the Security Trustee as agent and trustee for the Beneficiaries . -
- and any Josses suffered by the Security Trustee shall be interpreted as references to the 7
Celosses of the Security Trustee and/or the Beneficiaries; AR

ey any reference to any "Benefrclary' “Orrgmal Benefrclary" "Recelvables Fmanmer” any SRR
- ‘member of the "Close Group”, the "Company’s Group”, the "Security Trustee” ortoany -~ .~
< other person shall be construed so as to include its successors in title, permitted assignsand -
~permitted transferees (whether immediate or derivative) and, in the case of the Security .~
. Trustee, any replacement security frustee or (trustees) appolnted in accordance wnth the
_SecurrtyTrust Deed : R B . : S

] {dy. Ca reference to a' "Fmance Document" or any other agreement or mstrument is a reference to' S
- that Finance Document or other agreementor rnstrument- SRR P

) " -'_-_i'as the same may have been or may (from time to trme) be; amended replaced. Sl
Lo ::Supplemented extended or restated, and : e . R

O .'('i'i) - "'as the same may have been aselgned novated or otherwrse transferred by the S
S .-_._re!evant member of the Cfose Group, and. ' : : : ey

(iii)'- ; 'where permrtted by the terms of such- Flnance Document as’ the same rnay have:_"-"' o
-been asmgned novated or otherwrse transferred by the Company, - o

" (ej the srngular shall rnclude the plural and vice versa reference to one gender shall rnclude a :
. reference to any other genders : : . : TR

B R 'references to persons shall be treated as mcludmg md:v:duals firms, . partnerships, _
... corporations, organs of government whether local, natronal or supra national and any cther.— .o
-"-entity recognrsed by law; . S S L
) ‘references to’ any Act of F"arllame'nt shall be treated as- |nclbd§rng cach Act as. arnen'ded .
- modified or re-enacted from time to fime and all rules, regulatrons orders and subordinate -
- legislation made in accordance with rt . : SR :
Shy _'references to clauses and to Schedles are'to those in thrs deed

"('i)"f' ) "._-:-.where the Company has ah oblrgatlon to carry out an act then :t sha!! be fu!ly responsrble for. -
oo the costs and expenses of dorng s0; : R

(J) S _where the Securrty Trustee acts in accordance wrth thls deed the Company wﬂl mdemnlfy the B
- Security Trustee against all costs and expenses incurred; _ -

: Ky _' : where any drscretrcn is. vested ina Recelver or the Securrty Trustee it sha!! be treated as an L
- - absolute d:ecretron T L : : L
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| : (. eachof the' provisionsof this deed shall be severable and distinct from one-another; B

. (m) - "references to charges shall be treated as references to mortgages and charges created by o B

- this deed;
- : '(nj _’;"references to thls securlty shall be treated as reference o the secunty c.reated by thlrs deed
' (o).__' '_."'any powers guven in this deed t0'an admmlstrator shall apply to the fullest extent permltted by : '
.+ the Insolvency Act 1986 o L L
o _.(p") 7 headings to clauses are for referéné'e'ohuy_artd .e.ha!t n.ot:affectthe mt'e'rpeeﬁan'};f‘tais deed.
o {C)) "the"meaniné of g'eneral. vvords intro'duced by the word other or the: word ethen'rvieee‘ha!l not be >

~limited by reference to any preceding word or enumeratlon |nd|catang a partlcular claes of _' S
~acts, matters or thlngs : . s SR

2 ~ COVENANT T0 PAY -
2.t B "'_':_The Company agrees wrth the Secunty Trustee

cay to pay the Secured Monies whlch are now or sha!t hereafter be due in accordance Wlth the
= - terms of the relevant Finance Document, transaction, Security, instrument or other obligation i
. giving rise thereto the Company’s indebtedness fo the relevant Beneftcrary to whom such- -

- Secured Monies are owed; and L _ R

SRR (o) B to ‘discharge aII obl:gatlons and Ilablht!es whether actual accrurng or contlngent nOW or in
: - future due, owing or incurred under -the Finance Documents ih whatever . currency
- 'denomunated and on whatever account and howsoever arizing, whether alone or jomtly and in 0
-whatever style, name or form and whether as pnncupat or surety _ S

3 j_.:"-':CHARGING PROVIStONS

31 As security for the payment of the Secured Ntomee and the duecharge of the Secured Lrabalmes the"_ R
-~ Company with full titte guarantee now grves the fot!ow:ng mortgages and charges in favour of the -7
'.-Secunty Trustee namely : ; N L

3(‘a)-"_- ‘a !egal mortgage on the Propertles (lfany) specnfled in the Schedule 3)

o -__(b)' a Iegal mortgage on a!l Propertles (other than any Propertues specrfued in Schedule 3) ncw- o
. -owned by the Company or in which the Company has an interest; . S

(c)" :: . a frxed charge o all of the followung assets belonglng to the Company. whether in emetence S
- nowormthefuture T o TSN TS R

(I) the freehold and ieasehold propertles of the Cornpany not effectrvely mortgaged" i
© o under clauses 3. t(a) or (b) including such as may hereafter he acquired; .

(if) : .'_-_aII Fixtures: in, on or attached to the property subject o the Iegal mortgages under o
- oclauses 3.1(a) or (b) and all spare parts reptacemente modifications and additions .-
foror to the same; . - o . RS :
R (1) "any' other 'freeholld'and leasehold- property which the Company shall own together © =
- with all fixtures and fittings (including trade fixtures and fittings) -and fixed plantand .

‘machinery in,.on or attached to such property and alil spare parts, replacements,.
- modifications and additions for or to the same, : _ .

| o (Ev).- . 3.all Speclfled Equupment (|f any) and the benefit ofall contracts and warrantues relatlng'- S
: : -.totheeame . _ : . _ o
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(v} all Equipment, (other than Specified Equrpment) and the benefit of all contracts and'}
.- warranties relating to the same; _ R B o

o '('yi) Coal goodw:tl unpald and/or unca!led cap!tal of the Company,
' (i) all the' Companys !nte!lectual Property, R =
iy all the Companys Secuntses
'--'('ix)- -all loan caprtal mdebtedness or Iiabllltues on any account or if any manner owing o
© . the Company from any Subad;ary of the Company or a member of the Company's
".:'-_Group,._.' o . L . L
g all amounts realised by an administrator or Ilqwdator of the Company, upon:_-: e
' - enforcement or executicn of any order of the Court under Part 'S of the insolvency -~

o '-Act 1986

' '.('xi)i' o a!t documents of tlt!e to any |tem of property whrch at any trme and for any purpose e
" has been or may be deposited with the Secunty Trustee; S L L

: _' .:(Xii) -~ the assets mentloned in the tltte documents referred to in (xr) above

: (xiii) '.'any account in” the- name of the' Company under the contro! of or operated |n.'.'_""-
. accordance with the drrections of any member of the Close Group L

) : “any indebtedness of the Recetvabtes Fmancuer to the Company from time to tirie. o

e (d)-:__' a fixed charge on all the Comipany’s Non-Vesting Debts, present and future:
L (é):i " afixed charge on the Company's Other Debts, present and future: .
S {f) - the Company, with ful t'it!e."gjuarantee;-'hereby :c'harfg'es o the 'Se'CUrity'.TrUStee by way of first -~

- floating charge as a continuing security for the payment and discharge of the Secured Monies
o its undertaking and all its property, assets and rights whatsoever and wherever located both ..
- present and future (other than any property or assets from time to time effectively charged by
~way of legal morigage or fixed charge pursuant fo clauses 3.1(a) o () inclusive above, by
- - any Supplemental Charge or otherwise pursuant to this deed) including {without limitation and -

- whether or not so effectlvely charged) any of its property and assets situated in Scot!and

320 'The provrsrons of paragraph 14 of Schedule Bt to the lnsolvency Act 1986 app!y to the ﬂoatmg charge :
o in clause 3.1(f) which shall be enforceable at time on or after the Company failing to meet any
-~ demand made under clause 7 of this deed or, if earlier, the Enforcement Date, save that nothing in :
s this . deed shall cause any - charge .to become enforceabie whilst the Company is subject to a -
o Moratorium. . : : L B S
33 Ifthe Security Trusteeﬁ ehall 'enforce' any of the 'a'b'o\Je chiarg'es andlor any Supple'menta! Charge then
; " the floating charges created by this deed sha!t immediately and Wathout further formality become fuxed L
~-charges. : R .

'3.4__' “This deed shall take effect subject to the prowsmns of the pnor Encumbrances over the Company s
. assets detailed in Schedule 4, except as otherwise varied by any eeparate deed o o

S 35 | So far as permutted by law and notwnthstandlng anythmg expressed or rmplaed in thls deed uf the
= fﬁ:ﬁCompany S _ T S

o (@  creates or attempts to create any Encumbrance over all or any of the Charged Assets W|thout o
' - the prior wrltten consent of the Secunty Trustee,or .~ - . - o
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_-_(h) rf any person levies or attempts to levy any distress, execution, sequestration or other process.' :
Cor does or attempts to do any diligence in execution agarnst any of the Charged ‘Assetls,

8 the f!oatrng charge created by clause 3 1(f) over the property or asset conoerned shall thereupon’.'_ : _3. _
~automatically without notice be converted’ |nto a fixed charge. . S Ll

3.6 '-__'_:'So far as permrtted by law and notwrthstandrng anythrng expressed or |mplred in thrs deed upon the .:_ 8
_'occurrence of any event described at: y o . B . —

""(a)'_ -clause‘ 7.1(e)-.or--.
(b) clause'f' 1( ) e

S "'_'the ﬂoatlng charges created by thrs deed shall unless otherwrse agreed hy the Securrty Trustee in-".'_f"_ o
Lecowriting, automatlcally and without notice be converted into fixed charges. _ T

BT Notwrthstandrng anythrng expressed or |mplred in thrs deed but Wlthout prejud!ce to clauses. 3 5 ‘and e
L7136, the Security Trustee shall be entitled at any time by giving notice in writing to that effect to the SO
- Company to convert the floating charge over all or any part of the Charged Assels into a fixed charge -
- as regards the assets specified in such nofice. N . _

" 3.8'-'._: s The terms of the Finance Documents are lncorporated |nto thls deed fo the’ extent reqmred for any'.".'_."
.. purported disposition of the Charged Assets contained in this deed to be a valid disposition in -
-~ accordance with Section 2(1) of the Law of Property (Mrsceltaneous Provisions) Act 1989. :

4 COMPANY'S OBLIGATIONS

PRI The Company agrees with the Securrty Trustee for the bensfit of each Benefrcrary that whilst this
S security andfor any Suppiemental Charge exists, it: .' - . L

{ay wil deal with the Non-Vestrng Debts and thelr Assocrated Rrghts as if they were Debts and"-_'- S
- .o Associated Rights purchased by the Receivables Financier under the Receivables Financing -~
. Agreement and will not bank or deal with Remittances in respect of them other than by = .
- dealing with (and accounting to the Receivables Financier for) them in accordance with (as .-
~though they were Remittances subject to) the Receivables Frnancmg Agreement SR

By will not se!! transfer Iease Ilcence or drspose of the Charged Assets subject to the floatrng" L
: -~ charges hereln ‘except by wey of sale at full value in the ordrnary course of its businéss now' :
- being carried on; : : R o
e) T wil not sell, transfer, lease; license or dispose of_the' Cha'rged-Aesets subjéct’ to the-fixed [
" charges herein nor create, attempt or agree to create or permit to subsist any Encumbrance .- 5
over all or eny part of them without the prror wntten consent of the Securrty Trustee el

S (d)'_'_ erI not sell, transfer Iease Ircense or drspose of the Specrfred Equrpment wrthout the prror"
- written consent of the Secunty Trustee : . : R '

o '('e) : erI at all tlmes keep the Specmed Equrpment at locatlons owned and in the control of the o
" 'Company and notified to the Security Trustee or at such other locations as may be agreed- S
" between the Security Trustee and the Company from fime to time; : _ .

oy '.wrtl not move: any of the Specn‘red Equment from the Iocatrons specrfred to the Securrty_i_-'-_{ -
e Trustee without the Securlty Trustee's prior written consent : IR IEs

- :('g)'- - wrll ensure that all neceseary consents and waivers- requlred by the Securrty Trustee are

. obtained from the owners of any land where the Specified Equrpment is held and these will S
o remain in full foree and effect durrng the existence of this secunty o e
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.......................................................................................................................................................

(h) - will collect the Company's Other Debts in the ordinary course of its business as agent for the ER
o 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 - .0 -
‘Debts forthwith on receipt, the Company acknowiedging that it may not, without the prior. = 0 -
»ooooowiritten consent of the Security Trustee, withdraw any such moeneys from such account or' - -
- compromise, compound, vary, discharge, postpone or release any of the Other Debts or "7
- waive its right of action in connection therewith or do or omit to do anything which may delay. ..
-~ or prejudice the full recovery thereof : : . S -

() R _'WIII execute an assughment of the Companys Other Debts in favour of the Recewables' S
- Financier in such form as the Secunty Trustee requlres whenever the Secunty Trustee so. 0
. demands; ' . . S

B il hot, charge, sell; 'disoOUnt factor, 'diépose of or, 'exce'p"t' in accordance with this deed,
[ othervwse_deel with |ts Other Debts uniess it has the prror written consent ef the Seounty
“o Trustee; : . BT SO .

R (s will authorise' its 'ban'k'eré from time to tim'e to p'rO\ride' copy stet'ements ‘and full pa'rtic':uzlars of i
. woall the Companys accounts and facilities: W|th them whenever requested hy the Security
Trustee : : . . o .

o () B Wlll prowde such other mformatlon as the Secunty Trustee andlor any Beneflc;lary may
Lo reesoneb!y request regarding the Companys affalrs . . R
my will provrde 2 copy of the"Asset Regrster to the Secunty Trustee (or its nommee) on the date - §
: - of this deed, will update the Asset Register on a monthly basis and provide a copy of the = -
- updated Asset Register fo the Seounty Trustee (or its nominee) on the first Mondey of each -
ca!endar month thereafter; S e : : : RO

ny Will immediately it becormes aware, provide the Security Trustee with details of any presentor .
' ~future litigation, arbifration or administrative proceedings in progress, pending or, to the -
. knowledge of the Company, threatened against it which might have a material adverse effect
' -"on the Company s ahihty to perform its obligations under this deed: . . S

o) W|Il permrt the Secunty Trustee and each Benef;crery free access at all reasonab!e tumes to R
: inspect and take copies of and extracts from the books, accounts and records of the
- Company and such other documents as the Security Trustee andfor any such Beneficiary
S may require and will provide the Seounty Trustee and each Benefamary with all infermation

- and facilities which it may require; - : : : .

o @ will keep all the Specrﬂed Equment'ln good and substantial repair and will allow the Security o
. Trustee and each Beneficiary free access, at all reasonable times and on reasonable notice,
7 to view (i) the state and condition of the Specified Equlpment and (it} the Asset Register;

o _'(q)'-__-' wrll :mmedrately upon the demand of the Secunty Trustee afﬂx a p!ate (an a form approved' _' ; Rn
- -by the Security Trustee) fo each piece of the Specified Eguipment notmg the Security'_ R
: Trustee s interest in each such piece of Specsf:ed Equapment . : g

' (r) - _wzll grant the Secunty Trustee or rts sollcntors on request all reasonabie facrlltres to enable it or: -
" 'them to carry out, at the Company's expense, such investigation of title to the Charged Assets -
-~ and enqurnes about it as would be carried out by a prudent morigages,; = -

S () Wr!l use rts best endeavours to detect any mfnngement of 1ts nghts to the Intetlectual Property, R
- if aware of such infringement, will immediately give the Security Trustee all information
- available fo it about such infringement and will commence and diligently prosecute (or permit
o the Security Trustee in the name but at the expense of the Company to commence and
- prosecute) all proceedings necessary to prevent such infringement or to recover damages; .
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“(t) o will do everything needed to ensure that the intellectual Property, to which the Company isor -
-7 may become entitled, is valid and subsisting and remains owned by the Company and will -~ -
- -take all such actions and proceedings as are necessary to protect such Inteliectual Property; -
o if any such intellectual Property shall at-any time lapse or become void, will do everythlng'-' -
T necessary to reetore such Intellectual Property to the Company, R o

(u)'._'_-'_i"'."wall comply in aII matenal respeots W|th all taws concernmg the Charged Assets and every
notice, order, direction, licence, consent, permission lawfully made or glven in respect of it
- and likewise with the requlrements of any competent authoraty, . . RN

o (v) ' .w:II duly and promptly pay all monles WhICh may become due 113 respect of any of the-._
©. - Securities, it being acknowledged by the Company that the Secunty Trustee shall not incur
any Irablllty whatsoever for such moniés; . . o

Ceolwy o forthwdh upon the executuon of this. deed wutt deposnt W|th the Secunty Trustee aII certltrcates. IR
- 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
S Security Trustee shall at any time be entitled to have any of the Securities registered either in’
L 'the name of the Secunty Trustee or nominees selected by the Securrty Trustee;

) quI ensure the detrvery or payment to the Secunty Trustee of att stocks shares Securltres S
. rights, monies or other property accruing, offered or issued at any time by way of bonus, =
C o 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 Security Trustee may arrange for any of them to be registered eitherin . =
" the name of the Securtty Trustee or nominees sefected by the Security Trustee R

y)y will conduct and carry on lts busmess and procure that each ot its: Subsrdtartes conducts and R
~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 Insolvency Proceedings including, but not .
- limited to, its headquarter functions is located at all times within England and Wales and not
~'move its centre of main inferest to any other jurisdiction without the prior written consent of
.- the Security Trustee at the Security Trustee's sole discretion or otherwise reduce in or divert
~from England and Wales the substantive management and contrel of its business or any of lts'_' -
- propetrties; : : - o :

cofz) withom pr’ejudtce’ to clauses 4.1(b) and 4.1(c), will not sell, transfer; lease licence, part with
... possession or dispose of or grant any interest in or relating to its goodwill including, without =
. limitation, diverting or encouraging the diversion of any sales following orders from customers, = .
" to any of its Subsidiaries or its holding company (as defined in section 1159 of the Companies -~ - -
= Act 2008) or any of its asscciates (as defined in section 1260 of the Companies Act 2006) or-
:j any other party : : - : _ . e

g ADDITIONAL OBLIGATIONS OF THE COMPANY

- _. 51 The Company agrees wrth the Securrty Trustee for the beneftt of each Beneftcnary that at atl trmes-" SR
- during the continuance of this security, rt : : L IR

: "(a)" : : “will carry on the Company s busmess in'a proper and effament manner and wrtl not make any '
- o Umaterial alteration to the Company's business, constltuting a change from ‘that carried on at.
L 'the date hereof; L _ : : : L

by wil matntaln proper'and up to-date books of account of its business; will keep such books of
. account and all other documents relating to the affairs of the Company at the Company's. .~
~oregistered office or at such other place where the same ought to be kept and wull promptty =
. provide coples thereof to the Security Trustee upen request o . _ -
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“'reports and notes accompanylng them within 6 months of each year end

' .: (dy f. W|II punctually pay all rts debts. and ilablllt!es becommg due and payable and Whlch woutd on ' L
- - the wmdmg up of the Company, have prronty over the charges created by this deed; SRR

- '(e)" . wr!t punctuelly pay aII outgorngs payable in respect of the Charged Assets end wrll promptly Do
w - produce the reoelpts for them to the Security Trustee upon request; . B SR

SRy will'keep el] the Company’s.'freehold and teasehold prope'rt'y in-good and substantial repair
S and will allow the Security Trustee free access, at all reasonable times; to view the state and
- condition of any such property, but without the Securrty Trustee becommg liable to account as
5 - amortgagee in possession; . _ R - -

)il obser'\re and perform all the"les'sees'co\renents' in ‘any lesse under which any of the =
S -Charged Assets may be held and wr!l take no action which mrght lead to such lease being
~osurrendered or forfeited, R . _ . o

(h') R 'wrll etlow the Secunty Trustee at the expense of the Company to carry out repalrs or take'-""_' | o
< any. action which the Security Trustee shall reasonably consrder necessary should the - .
. _Company fail to observe or perform its obligetrons as a lessee; . S Sl

iy W|II not exercise the powere of Ieasmg or acceptmg surrenders of Ieases conferred on-a -
' ~mortgagee in possession by Sections 99 and 100 of the Law & Property Act 1825, or any
“other powers of leasing or ‘accepting surrenders of leases, wrthout the prior written consent of -
- thie Security Trustee; RS R _ g

()~ will make suré that an order of the Court is obtained, under Section 38(4) of thie Landiord and
o Tenant Act 1854, excludlng the security of tenure prowsrons of that Act before grantrng any'
“lease; - ; _ R ) _
(k) : Will"i‘n's"ure.'end keep inIS'Ured"those'perts'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
oo that the Security Trustee shall reasonably require to their full rnsurable value with insurers -
S-approved by the Security Trustee; : :

ey _wrtl make sure that rf requrred by the Securrty Trustee alt the Compeny 5 lnsurance pohcree'f_ BN
- 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 current premium within fifteen days of its becoming .
—--due; failing such production the Security Trustee may effect or renew any such insurance as - :
s the Security Trustee shall think fit at the Company’s expense SR

= (m) _'.--'W|II observe and perform al! restnctrve and other oovenants and strpulatrons for the trme berng B
' ~...affecting the Charged Assets or its use or enjoyment : - :

gt ('n')".' "_W|II not do or a!low anythmg to be done on the Companys freeho!d or leasehold property- :

' ~~“'which shall be treated as a development or a change of use within the meaning of the Town -
C-and Country Planning Acts unless the prror written consent of the Seourlty Trustee has been
‘cbtained; _ . . . o

| - (O)I' S WIH not mfrlnge the Town and Country Planmng Acts in any way whrch prejudlces the Securrty o
: L Trustees seourrty over the Charged Assets, S . o : S

o py will- deposrt with the Secunty Trustee all deeds end documents of t!tle relatrng to the Specrfled _
“ - Eauipment and the Company’s freehold and leasehold property. and the insurance policies -
~refating to-the same, (subject only in relation to property to the requurements of any prior. o
- Encumbrance or of the Companys!andlord) RO . _ A
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T "_."(q) - will not permit-any person to become -entitled to-any proprietary right or interest which mrght' RENR
. affect the value of the assets subject to the fixed charges herein; : S

() will not until- 2l the Secured ‘Monies have been uncondrtronalty and urre\rocably peld and St
7 discharged in full, exercise any rights which it may have at any time by reason of the . :
" performance of its obligations under this deed, the enforcement of this Security or any-action =~ -
" taken pursuant to any rights conferred by this deed, to take the benefit (in whole orinpartand .7
~ whether by subrogation or otherwise) of any rights, security or monies at any time held or e
“-receivable by the Security Trustee, the Beneficiaries or any of them in respect of the Secured R
- ‘Monies. . : : : : : :

5.2 If the C‘ompany' holds“prop'er'ty as a tenant or lessee and shall be required by the landlord either to -
. insure or to reimburse the Company’s landlord for any insurance premium paid by him then the .-
- Company shall be treated as having complied with its insuring obligation under this deed if it duly and
. promptly complles with such. requirements. However this shall not affect the right of the Security -
~ -~ Trustee to require the Company to preduce satisfactory evidence that the Company has complied with -
- "the landlord’s requirements. ST § . ER

6 FURTHER ASSURANCE AND POWER or= ATTORNEY

B 1 .-At the Secunty Trustees request the Company will at the Companys cost rmmedlately srgn seal el
o 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 this deed or to anforce the obltgatrons of the
_ Company and!or the rights of the Secunty Trustee under this deed. S . L

B2 -.'The Company Wr!l if called upon by the Secunty Trustee execute a !egal mortgage charge or il
. ‘assignment of any part of the Charged Asssts, 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. . -

v 'epecn‘y and {ake such other steps to perfect such assignment as the Security Trustee may require

- '_6;3- :' ':-'_The Company will at the request of the Securrty Trustee provrde additional secunty in fa\rour of the L o
. -Security Trustee by way ¢f a Supplemental Charge over Equapment belonging to the Company thatis =~
- -not Equipment in existence at the datle of this Deed and which is the subject of a Finance Document '

: B4 The Company wrl! do and execute such further acts deeds documents and thmge as may be :
. necessary, advisable or required by the Security Trustee to perfect the secunty referred to in clause
8.3 above and to protect the interests of the Securrty Trustee - : RN o

' _-6;5' :_ The Company by way of secunty hereby rrrevocably appornts the Securrty Trustee and any Receiver
. severally tobe its attorney and in |ts name and on its behalf: TR S

oo ey to execute dellver or othenmee perfect or do any deed document ASSUrance, act or thmg
© - “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 assagnments or
3 other security and transfers of Securities); . T . .

by “to execute and complete any documents or mstruments which- the Securtty Truetee or such Tl
' - Receiver may require for perfecting the title of the Security Trustee to all or any part of the'
o Charged Assets or for vesting the ‘same- |n the Secunty Trustee, rts nominees or any
" purchaser; and . - . . . _ L

C{e) o otherwise ge'n'erally to sign; seal, execute and deliver all deeds, assurances, agreementsand
" documents and to do all acts and things which may be required for the full exercise of allor.- -
any of the powers conferred on the Security Trustee or'a Receiver under this deed or which - ..
“'may be deemed expedient by the Security Trustee or a Receiver in connection with any. &=~
- disposition, realisation or getting in by the Security Trustee or a Receiver or in connection with -
~any other exercise of any power under this deed and including, but not limited to, a power i o
- favour of any Receiver to dlspose for value of any of the assets of the Company over which -
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6.6 . The Company agrees to- ratrfy and confirm whatever any attorney shall do or. purport to do in the"
- --exercise or purported exercise of the powers contained in clause 6 5 of this deed.. S

7 . ENFORCEMENT = .

7.1 The Security Trustee and each Beneficiary (in relation to the Secured Monies due to such Beneficiary
" under a particular Finance Document) shall bé entitled to make demand for payment of the Secured
- Monies {or, in the case of a demand by a Beneficiary, in respect of such of the Secured Monies as are =
- due to such Beneficiary under a particular Finance Document) at any time on or after the Enforcement
: Date and at any time after the occurrence of any of the following events: : :

' (a) the Company breachmg any “of its obligations under this deed ‘or under any Flnance' _.
. Document or under any other agreement with the Seourity Trustee or any Beneﬂmary

3 ('b').- g the Company defauiting in paying any of the Secured Monies as and when they become due: :f

e "the Company faitmg to give the Security Trustee or. any Benefimary stich information as may L
SRR reasonabiy be requested as to the business, affairs or assets of the Company: . o

(dy = any representation‘, warranty or undertaking at 'any time rnade' by the Company tothe Security
U Trustee or any Beneficiary is.or was, in the reasonable opinion of the Security Trustee,
- incorrect or misleading in any respect or, being on an undertaking shall not be complied with .
S by the Company; o o . - .

o _'(é)-_’f "_". the- Company disposmg or attemptmg to dispose of its pnncrpai undertakmg ora substantrai' _' e
: - part of it, without the prior written approval of the Securlty Trusiee; S .

o _'(f):. - the Company becoming Insolvent
. @ “the Compa’ny‘ "sus'p'ending or threateni'ng"to suspend a substantial part of its'-husine'ss'_'orfthe_ AP
.- Security Trustee receiving information, from the Company or any responsible third party,

_ - whether orally or.in writing,. that the Company is contemp!ating or iS Irkeiy to- suspend a
o substantial part of its business; L T : _ : . '

2 '_'(h)' the Company commencmg negotlatlons wrth any of its creditors W|th 2 V|ew to the' general . 5-
. ' -.._'readjustment or rescheduling of the Companys indebtedness; . .. - o S—

: '(i)' S the Company defaulting under any of the foliowmg with any party
| (i): o _. atrust deed : - -
(”) -. :_ aloan agre‘ement; '
i) anEncumbrance;
" (v} any otier agresrrient of ‘obligation felating o bofrowing or financing {inciding al P
~..ocliabilities in respect of accepting, endorsing or discounting any notes or bills and- all o
. ligbilities under debt purchase, factoring, drscountlng and similar agreem ents)
| (V) _'_..__-.:any guarantee or mdemnrty, _ _' ST : : R
o .. (J) - 'any borrow:ng or any other money paya.bie by the Company

: iy becommg payable oris capable of belng declared payable pnor to its stated date of o
matunty,or R ST . TR : '
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(k) -_"any Encumbrance created by the Company in favour of another party becoming enforceable

e (I') e 3_-'any guarantee undemmty or other secunty for any of the Secured Lrabullt!es farlrng or ceasmg'- -
. “in any respect to have full force and effect or to bé continuing or is terminated or disputed or
- "is the opinion of the Security Trustee in jeopardy, invalid or unenforceable; . . :

Sy if any govemnmental authority permits, or procures, or threatens any reorganisation, tfransfer or _
" appropriation (whether with or without compensation) of a substantial part of the business or
-assets of the Company; . . . . L

(n) " the Company, without the prior written consent of the Secu'ﬁty Trus’tee“chah'g‘ihg the nature of
: ~its business or tradang in any way which the Secunty Trustee congiders prejudrcrat to this -
security, o L N B gRee
ey it vl for the compa'ny to' perform 6r]¢6m‘p[y with any of its obligations under this

~'deed or under any other agreement between the Company and the Security Trustee or such~ .
- - obligations of the Company are not or cease to be legally valid, binding and enforceable; . . =~

Sy if after the date oF this deed, control (as defined in Section 435 of the Insolvency Act 1986) or -
" - the power fo take control of the Company changes, wathout pnor wrltten consent of the -
o Secunty Trustee; or S T : : '

U () R rf in the opmlon of the Secunty Trustee a matenal adverse change oceurs in the fmancua!f
-condition, results of operations or business of the Company, - .

and if s‘r’mh d'ema'n’d' is not met'in-full the Se’c‘.urity Trustee shall be e'ntit[ed' to enforce  (in-whole orin- -
" part) the charges created by this deed {save where a Moratorium is applied for or is in force, whenno™ . - :
- such enforcement may he effected until any such application is rejected or upon the expury of such’
. Moratorium). _ . _ .

.72 Af any time after any 'Ac’t of Defautt the Security'Trustee may exert;ise in"the name of the COmpany SRR
.~ any voting rights attached to the Securities and all powers given to trustees by Sections 10(3) and (4) ~~- -
- of the Trustee Act 1925 (as amended by Section 9 of the Trustee Investments Act 1961) in respectof ~ -
“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 Securlty Trustee will not then need any consent or-

. '-authenty from the Company _
'8 POWEROF POSSESSION AND SALE

BEREON: 1 '_At any tume after this securtty shall become enforceable the Securrty Trustee andl or any Receryer SRR
-+ 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 into monies the Receivership Property or any partof =" .
it By way of extension of these powers such sale, caliing in and conversion may be done for such-.
“consideration as the Security Trustee or any Receiver shall consider sufficient. It is irrelevant whether SRR
" the consideration shall consist of cash, shares or debentures in some other company or any other .
- property or partly of one and partly of some other type of consideration. Such consideration may be" o
© " immediately payable or payable by instalments or deferred. Instaiment or deferred payments may be
- with or without security and on such other terms as the Security Trustee or the Receiver shall think fit. -~ =

F T APPOINTMENT OF RECEIVER AND HIS POWERS

BRI+ 1 B .Sect!on 109 of the Law of Property Act 1925 (restnctmg the power o appomt a recelver) shall- not S
- apply to this deed. At any time after an Act of Default or after any other event, as a resuit of which this =~

" security shall become enforceable or, if the Company at any time so requests in writing, the Security - -~

- Trustee' may without further notice to the Company appoint any person to be a Receiver of the. . -

" Receivership Property. Any such appointment may be made subject to such qualifications, limitations =~ "
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specified in the instrument effecting the appomtment ‘A Receiver shall have the power to do or ormt to
- -do on behalf of the Company anything which the Company itself could do or omit to do if the Receiver -
~~had not been appointed, notwithstanding the !rqurdatron of the Company In partrcular (but without -
'-'.Ilmrtatron)aRecerversha!i have powerto L e _ :

S ."(ﬁa)"' ; '.enter. upon, : take possessron. of, collect and get in._the’ Reoeivership'“ Property'-"and' have -
- possession of all records, correspondence and other documents relating to the Receivership -
- Property and, for that purpose, to take such proceedings as may seem to him expedient;

(b) _'do all acts whrch the Company mrght do for the protectron or improvement of the Recewershup-
' = Property or for obta:nlng income or returns from it; o L S

ey a!low the who!e or: any part of the sale monhies of the Recerverehrp Property to remain
- outstanding on mortgage of the property sold or on any other security ‘or even without any
- security and without being responsible for any loss caused and with full power to buy inand: -0
.. rescind or vary any contract for sale and to resell without being responsible forloss; . .~ .. =

Cd)y letor let on hire, lease or surrender and accept surrenders of the Receivership Property;
C(e) exercise or permit the Company or any nominee of the Company 10 exércise any powers or ~ ©
~ o rights incidental to the ownershlp of the Recervershrp Property, in such manner as he may = .

...i'thlnkﬂt R S

Z (f) _' 'grve complete dlsoharges in respect of a!l momes and other assets whrch may come rnto the .
. hands of the Receiver in the exercise of his powers; R o

(o) camy out and enforce specific performanoe of ar ootain' t'he benefit of alll the Company's.
.. contracts or those entered mto in exercise of the powera or authorities conferred by this deed; . -
. -_"(h) I_'__'-._"'._demand and get in aH rents and other income; whether accrued before or after the date of hrs_.f: :
SO appomtment . L .
) ...e'xerc,‘is'e the 'powers conferred oh a fandlord or a tenant under the Landlord and Tenant Acts
: » '-.1927 and 1954 but without iiabrhty for powers 50 exercrsed o _ B

b (]) :'. " do all thlngs necessary to make sure’ that the Company performs or observes all of 1ts: S
s 'obllgatrons to the Secursty Trustee;. R . T AR

S delegate’ 1o any person,- for such time as the Securlty Trustee shall approve any of the'.” B
S _'__powers conferred upon the Rece;ver . : L . S
) o have access to and make Use of th'e pre'mise's' plant, 'eq'utpme.n't an'd'aCCOUnt'ing and other -
~records of the Company and the services of its staff in order to exercise his powers and .
-~ duties,; - : . . -
Smy sell or otherwis':e'-dispo\ee of the Receiver'ship'Property for cash or on credit, in one Iot or.in’ S
- parcels by public auction or private auction or private contract or, in Scotland, to seff, feu, hire .
out or otherwise dispose of the Receivership Property by public roup or private bargain; .. ;
o ._"_(n) ' raiseor borrow money and grant secunty therefor over the Receavershsp Property,_ i |

(o) '_appolnt a so[rcutor or accountant or other professronal!y qualrfred person to assust hlm in the'-_ |
' --_.performance of his functions; . ]

. ey bnng or defend any action or - other Iegal proceedlngs in the hame and on behalf of the S

o Company,;

e e
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o (r) 'effect and mamtam insurances in respect of the busmess and propert!ee of the Company,
s \isé the Company s seal

() do all acts and to_execute in the name and on behalf of the Company any deed receapt or o e
S --'other document; : TS : SRR '

8 (u) _- draw accept ‘ake and endorse any bill of exchange or promlssory note in the name and on f . ;-.'-: -
- behalf of the Company, SR . e : .
Sy :appomt any agent to do any' business which he is unable to do himself of which can more.
' - conveniently be done by an agent and have the power to employ and dismiss employees

" agents andfor advisors at such salaries or remuneration and on such terms of service as the
- Receiver in his discretion may think fit; . _ . N

: ".(yy)' : 'do all such thlngs (mcludmg the carrylng out of works) as may be necessary for or mcsdental o
or conducrye to the realisation of the Recewershlp Property, . RS :

. ('x')"' - make any payment whlch is necessary or lncrdental to the performance of hIS functlons
Sy : .'Carr'y o oF permit the c’arrying of oF the business of the Cor'npany; e
z) -_'establlSh'Sut)Sidiarie's'o'f'the 'cbmpany; :
: (aa) :;:'. -.transfer to Subsrdianes of the Company the whole or any part of the busrness or Recelvershup '
- Property; : S . . .
" {bb) . grant or accept a surrerider of a lease or tenancy of any of the 'Ree'e.ivership' Property, and
- take a lease or tenancy of any propertles required or convenient for the business of the & -
: Company,_ S R _ . o

(cc) 'make any arrangement or compromlse on behalf of the Company in respect of the__' :
‘Receivership Property; .~ B : : _ . )

o (dd) call up, or requure the drrectors of the Company to ca!l up, any uncalled capltal of the:};-_'.- g
; --Company, e L - } SO

'_-_-(e'e')'_”. rank and claim in the bankrupt'cy, ineolven'oy,"s'eque'St'rathn drliduidaﬁon of any person R
- indebted to the Company and to receive dlwdends and to accede to trust deeds for the'.;.-' L
oreditors ofany such person SRR - _ . . S

L He shall also have all powers from fime to time conferred on receivers. by statute wsthout in the case'. S
o of powers conferred by the Law of Property Act 1925, the restrictions contained in Seotlon 103 of that

oAk
S92 The Security Trustee may from time to time determine th'e r'ernuneration'of any Receiver and section S
109(6) Law of Property Act 1925 shall be varied accordingly. A Receiver shall be entitled to

. remuneration appropriate to work and responsibilities involved upon the basis of charglng from tume to
~ - fime adopted by the Receiver in accordance with the current practice of his firm. . . e

LS I The Secunty Trustee may remove any Reoelver (except an. admmlstratlve recelver) ln case of such S
- removal or the refirement or death of any Receiver, the Security Trustee may appoint another in his
" place. At the time of his-appointment (or at any time afterwards) the Security Trustee may fix the =~ -
- remuneration of the Receiver on such basis as the Secunty Trustee shall determine. This may include
a fixed fee or an hourly rate or a commission. L _ R L
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- '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 weil as severally References an thrs._'.

" ‘deed fo the Receiver shall be to each and all of them as appropriate

g5

: 'Any appomtment or frxrng of the remuneratlon of the Recewer or- any such removal shall be made N

8 ~writing and be signed by any director or authorised officer of the Securlty Trustee.

96

: Any’ Recerver appeunted under thrs deed shall be the agent of the Company He shalt be in the same-'

- position as a Receiver appointed under the Law of Property Act 1925. The Company shall be solely "

- . responsible for his acts, omissions, losses, misconduct, defaults and remuneration. The Security =~
o Trustee shali not in any way be liable or responsmle either to the Company or to any other person for -~

- any of them. - Sl

e

U0

o The Secunty Trustee may at any tlme glve up poesessuon of any part of the Recewershrp PrOperty_- o
- andfor withdraw from the recelverehlp S S . o : '

"Whether or not a Recelver shati be appomted under thls deed the Security. Trustee may at any tlme Ry

" after this security shall have become enforceable and without giving notice, exercise a!l or any of the =
©-powers, authorities and discretions conferred on a Rece:ver as sefout above L

_ ADDITIONAL POWERS

I addition to the powers of leasing or accepting surrenders of leases conferred on mortgagess by :
-Sections 99 and 100 of the Law of Property Act 1925, it shall be lawful for the Securety Trustee or any' L

L - Receiver without the resltrictions contained in those Sections:

Cay to grant any Jeas of all or any part of the Charged 'Aeeets upon:-su'ch ferms as th'e-lsec'uri'ty-: _' ! -

(b)) to'accept a surrender of any lease of all or any part of the Charged Assets on siich terms ae'-_ S

102

~Trustee or the Receiver shall in its absolute and unfettered discretion think fit. and

- the Security Trustee or the Receiver in its or his discretion shall think fit.

_ -Sectron 103 of the Law of Property Act 1925 (restrlc.trng the power of saie) shall not apply However _
- the power of sale and the other powers conferred on mortgagees by that Act shall apply to this .~
- security but without the Act's restrictions as to giving hotice or otherwise. Accordingly for the purposes ™ =
of a sale or other exercise of any such powers the whole of the Secured Monies shall be treated as o

. _:-due and payable immediately upon the execution and deiavery of this document.

104

The restnctrons on the right of consohdatlng mortgage secur:tres WhICh are contamed in Sectuon 93 of SR

the Law of Property Act, shaf! not app!y fo this security.

The Securlty Trustee may, at any time wrthout dlschargmg or in-any other way aftectlng thls securrty e

- or any remedy that the Security Trustee may have, grant to the Company (or to any other person) =
~fime or indulgence or abstain from perfecting or enforcing any remedies, securities, guarantees or -

rights which the Securily Trustee may now or afterwards have from or agamst the Company or any Ll

o '_-other person.

105

Ifthe Secu’r'ity .Truste'e receives or is 'tre'ated as ha’v’ing received notice of any eubseq'u'ent mOrtgage or
. charge affecting any of the Charged Assets then the Security Trustee may open a new account with’
. the Company. If it does not open a new account, it shall nevertheless be treated as if it had done soat . -
... the time when it received or was freated as having received such notice. From that time all payments
~ made by the Company to the Security Trustee shall be credited or be treated as having been credited
- to the new account. Such payments shall not operate to reduce the amount secured by thls deed -

. -_when the Securrty Trustee received or was treated as having received such netlce

11
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APPLICATION OF MONIES

: 'Ail monies recewed hy the Securlty Trustee or by the Recelver under or by virfue of thls deed shallbe
“-applied in the followrng order; . L _ . _ =




' ;'('h)" Tlin payment of all costs charges and expenses mcurred inor rncrdental to-the exercise 'oﬁr"-'_-_ o
~ o performance (or attempted exercise or performance) of any of the powers or authorities -
- rconferred by orin any other way cannected with thrs deed . '

'. ':(e)._ in payment to the Recetver of his remuneratlon frxed in accordance wrth ciause 9 1 of thrs._'
' deed; SERTT - S L R
T (d) 'any sums due to any person under any applrcable statute;
! :('e)"_.-" in: payment to the Benefrmartes for appllcatron in-or towards the drscharge of the Secured ':' s

-~ "Monies due to-each respectrve Beneficiary in accordance with the. prewsmns of the Secunty o
- Trust Deed; and then - L - _ . :

i e in payment'to' the Compariy of any surplus. i
112 Any sutplus shall not carry interést. The Receiver or the Security Trustee may pay any surplus into
- any of the Company’s bank accounts including an account opened specifically for such purpose The =
" Security Trustee shall then have nc further liability for such surplus. L ) Co

' 113 -.'.Followmg the enforcement of this securrty any monies recetved by the Secunty Trustee may be S
oo appropriated by the Security Trustee in its dlscretron in or towards the payment and dlscharge ofany
o part of the Secured Monies. : e : e ol

114 The Secunty Trustee er the Recerver may credrt any monies to a suspense account for s0 Iong and in R
- .-such manner-as the Security Trustee may from time to time determine. The Receiver may retain the =
" same for such period as the Receiver and the Securaty Trustee consider expedlent : '

115 Al monies recelved by the Company under any insurance pollcy on the Charged Assets shal! bhe "
. treated as part of the Charged Assets subject only to any rights of third parttes having priority and to -
- the requirements of any lease of the Charged Assets. They shall be applied at the discretion of the S
. Security Trustee either in reducing the Secured Monies or towards making good the loss or damage
- for which the monies became payable. Any monies received by the Company under any insurance on’ .
. the Charged. Assets. shall be he!d on trust for payment to. the Securaty Trustee pendlng such
. application.. -~ : : o - _ S . B

- 12 PROTECTION OF THIRD PART!ES

s 12,1 No person paymg or handmg over monies to the' Recerver and obtarnlng a drscharge sha!l have any"_:' AT
: - responsibility or liability to see to their correct apphcatron . _ } TP

1 22 'No person deatmg W|th the Securlty Trustee of the Receiver heed enqture

' (a) :'_ g whether any event has happened grvrng erther the Securlty Trustee or the Recelver the nght .' s
' - - to exercise any of his powers; S : TR -

' -"(b)' ' - as to the proprlety or regulanty ef any act purportlng or mtendtng to be an exercise of such e RN
. -powers; o _ . et
: (c) s to the valrdrty or regularlty of the appomtment of any Recewer purportrng te act or to have : B

~been appointed as such; or .-
o (d). """'3'whether any money remains owrng upon thls seeunty

230 AII the protectlon to purchasers contarned in Sectlons 104 and 10? of the Law of Property Act 1925'. S
~ . shall apply to any person purchasing from or dealing with the Receiver or the Security Trusiee as if - -
- the Secured Monies had become due and the statutory power of sale and appornttng a receiver in -
- .relation to (to the extent permitted by iaw) had arisen on the date of this deed.-. e
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_ “any act is unnecessary or |mproper
13 LANDREGISTRY |

134 The Company will notify the Security Trustee of any freehold or leasehold property which it now owns
. or which it may own after the date of this deed and will, at any time, meet any cost of registering this Sl
- deed against any property which the Company may now, or in the future, own at the Land Reg:stry o

@y '-The Company hereby consents to the Secunty Trustees applrcatlon to the Chref Land'- o
o Registrar in Form RX1 for the reg|strat|on_of the following restriction against each of the:
. registered titles specified in Schedule 3 (and against any title to any unregistered Property ~
“onspecified in Schedule 3 which is or ought to be the subject of a first regrstratton of trtie atthe . oo
o Land Registry at the date of this deed) TP . S

- _"-"RESTRICT!ON

Nodisposition “of the registered estate by the proprietor of the registered estate is to be
. registered without a written consent signed by the proprietor for the time being of the charge ..
dated .. .~ . in favour of Close Brothers Limited (company number 00195626) referred to = - =
in the charges register or, -if appropnate sagned on such proprietor's behalf by its attorney, T,
~ directors and/or secretary e S _ U e : L

{b) '_In 're'spect of any Pr'operty_'charged pur’suant to this deed title to which is reg‘istere'd' at the
—--Land Registry, the Company hereby represents and warrants that the securily created by this .
- deed does not contravene any of the provisions of the memorandum and articles of. S
" association or any other constifutional decuments of the Company : o

T332 Any oblrgatlon'on-the part 'of the Benefrcranes to make further‘_ advances to the GCompany under the r
- Finance Documents shall be deémed to be incorporated in this Deed for the purposes of Section

" 84(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 cobligation on the reglster of each title of which the Company is the proprietor. -~ ..

14" CONTINUING AND ADDITIONAL SEGURITY

141 Th:s seourity is a'.contin'uing' "security tt sha'll apol'y'to'alt' the S'e'cu'red Monies despite: 'a'ny interim: '
' - settlement of account or discharge of the Secured Monies due to any particular Beneficiary until a frnal
- discharge of this security shall be given by the Secunty Trustee to the Company : o

142 3.Thrs secunty is in addrtron to and shall not merge or otherwrse prejudrce or affect any other nght or

- remedy of the Secunty Trustee or any assignment, bill, note, guarantee, mortgage or other security -~ -
_-now or in future in favour of the Security Trustee and/or any Beneficiary or held by or available tothe”
- Security Trustee and/or any Beneficiary, whether created by the Company or any third party S S

S 143 - This security shall notin any way be prejudrced or affected by

: -'1_(a) o "ﬂany guarantee mortgage or other Securrty now or in future hetd by or a\rartable to the Secunty'-'_f : .
- Trustee an dfor any Beneficiary or by the invalidity of any of them or by the Security Trustee
- andfor any Beneficiary now or afterwards dealing with, exchanging, refeasing, modifying or .~

- -abstaining from perfectlng or enforcing any of them or any rights which it or they may now or-

. afterwards have; or . S o :

) by the”éecurrty Trustée or any Beneﬂcnary grvrng firne for payment or rnduigence or L
' : compoundlng with the Company or any other persons ; e

B -cunnencv INDEMNITY -
.'_'1"5;1'_ - “For the purpose of of pendrng the drscharge of any of the Seoured Lrabrlttles secured by thrs deed the o R
L Security Trustee or any Receiver appointed hersunder may convert any monies received, recovered - R
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s 'or reahsed 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- S
- conversion shall be effected at the then prevailing spot selling rate of exchange of the Secunty RN

“Trustee's bankers, for such other currency against the existing currency. 2

o 15”..2: : '_-'The Company W!“ mdemnrfy the Secunty Trustee agalnst any shortfali between

L (a')' . any amount recelved or recovered by the Secunty Trustee in respect of any of the Secured
‘Liabilities which is converted in accordance with clause 15 1 into the currency in which such-__-_ :

liability was payable; and
o (b) . 3':' the amount payeble to the Secunty Trustee under thls deed in the currency of such habjlrty
16 - DISCHARGE - | | |

18 Upon payrn’ent and complete discharge and performarice of all the Secured Liabilities and of all costs,
- charges and expenses incurred by the Security Trustee under ¢r in relation to this deed, the Security -
. Trustee shall, at the request and cost of the Company, duly discharge this security and any further =
- .Security given in accordance with its terms. The Security Trustee will also transfer to the Company -
- "any of the Charged Assets which have been assigned or transferred to the Security Trustee.- -

16.2 - The right of the Security Trustee to recover the Secured Monies or to enforce the terms of this deed
- .shall not be affected by any payment or any act or thing which may be avoided or adjusted under the
laws relating to bankruptcy or insolvency or under Part Vi of the Insolvency Act 1986. Any release or- o
- discharge given ¢r setllement made by the Secunty Trustee relylng on any such payment actor thrng R

. shali be void and of no effect.. : e L e :

17 SERVICE OF NOTICES AND PROCESS
171 Except as stated to the contrary herein, any written nofice from the Security Trustee to the Company
cand any proceedangs issued by the Securlty Trustee requlnng service on the’ Company may be given -
'_-__'-oreerved e o _ . E
: '(e)'_.'_f'- by' de!iyering' it' at or poeting' it to thﬁe"C'ornp'eny"s"regisite'red'off'it:e orto suoh'oth'er add'rese' Of S
" - the Company advised to and acknowledged by the Secunty Trusiee as belng effective for the P
purposes of this clause; . R L : RO

L (b) '_by dehvenng it at or postmg it to any address lest known to the Secunty Trustee at which the_ :
L Compeny carned on business; - : o .

- . (c) o by handlng xt Companys ofﬁcers or -

RC "by 2 fax or e-mail 1o the Companys number or address adwsed to and acknow!edged by the '_ _' [
B Secunty Trustee as suitable for communication between the parties.. R

SR 172 Any stich notlce or process sha!l be conmdered served
(a) :'_ if dellvered at the time of delwery,
() L i sent by post-—48 hours frOm the tlme"of'pos'ting;;__'ﬂ
(o) _:' it sent by fax or'e-'mai!l at the'time' offran'srhissibn;ior'j L
(d) i handed over - et thie time of handing over,
173 _'Any hotice in wntmg by the Company to the Secur:ty Trustee reqwred hereunder muet beer thé -
- reference, Security Manager Close Brothers invoice Finance and shall take effect at the time it is
-~ received by the Security Trustee at its registered office or at such other addrese the Secunty Trustee
- may advise in wntrng to the Company for this purpose . e L
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'.The Company certlhes that the execut:on of th:s deed has been duly authortsed by a reso!utron of the S
~-Company’s Board of Directors and that it does not break any of the provisions of the Company's =
< Memorandum and - Articles of Association or of any other Encumbrance, Security or agreement R

" entered into prlor to the date of this deed or the laws of any jurtsdlctlon applytng to the Company

| (by .-~ it has and will at all times. have the necessary POWef tO enter into and perform its ohiigations " -

o (o) this deed constitutes s legal, valid, binding and enforceable obligations and is an effective _: e

(&) the Company has acquired. maintained and complied with all Environmental Licences (if any).
“needed for its use or occupatlon of the Charged Assets or for the conduct of its current -

R '.'th'e'iCo'm'pan"y has complied with all other applicable Environmental Laws ‘and has notdoneor .
' - parmitted any act or cmission whereby its Environmental Licences (rf any) could be varied or

iy o the Company _has ' obtained '-and:'rnaintatned _al'li.'st'jch' _insurance - policies as-would be
- maintained by prudent companies carrying on business of the type carried on by the . =
‘Company at all relevant times and has complied in all material respects with the terms and S S

183

B _'-The Company represents and warrants o the Sec:urnty Trustee that

_-'-(a) : : '|t is and w:tl at all tlmes be the sole benefrmal owner thh full tltle guarantee of aII the Charged B - -
~-oAssets and that no Encumbrances affect it except the Encumbrances (if any) set out m-’_" RN

" Schedule 4 and general liens in the ordlnary course of busmess

! - under this deed,

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

ol al necessary authorlsattons and consents to enable or entttle it to enter into this deed have o
- been obtained and these will remain in full force and effect during the existence of thus_ SENNNS

security;
" “business;

: revoked;

(@) 50 far as the Company is aware there has beén no discharge, spillage, reléase or emission of -
- any prescribed, dangerous, noxious or offensive substance or any controlled waste on, intoor
from any of the Charged -Assets or any premises adjoining any part of it; and no such- .
substances or any controlled waste have been stored or disposed of on or in any part ofthe =
- 'Charged Assets or, so far as the Company is aware, in any adjoining premlses except in

~accordance with the requirements of the appiucable Environmental Laws;

Sty the Company is ot in breach of and has not _'rncurred-or-become subj'eet"te'any.-ciyii ori
- criminal liability under any Environmental Laws or the terms of any Envircnmental Licence; - -~

- conditions of such pohcnes

: _The Company undertakes that na Encumbranees (other than a general lren in the ordmary course of L
. business) ranking in priority to or pari passu with the charges created by this deed will arise after the S

o . Cdate of thts deed over the Charged Assets..

e
SR LR

192
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' j. TRANSFERS AND DISCLOSURES
Thiis deed and the Sec.urlty created by and under rt is freely transferable by the Securrty Trustee
-'The Company may not assrgn or transfer any of its nghts andlor oblugattons under this deed Nor may 5 B

- the Company enter into any transaction WhICh would result in any such obhgatlons passing to another =~
.~ person. . : : : T _ B



~.-19.3 . The Security Trustee may disclose any information about the Company and any member of the_ '
. Company's Group and any other person connected or associated with it to any member of the Close S
o Group andfor to any person to whom it is proposing to transfer or assign.or has transferred or
. -assigned this deed andfer the Security created by or under it. The Company represents and warranis.
~that it has and (so far as permitted by law) will maintain any necessary authority by or on behalf of any
such persons to agree {o the provisions of this clause. R - e

20 SECURITY TRUST, THE SECURITY TRUSTEE AND THE BENEFECIAREES

: 201 AL Securlty and drspoertrons made or created and all obflgatrons and undertaklngs co'nt'alne'd' in this e
T ..deed to, in favour of or for the benefit of the Security Trustee are made, created and entered rnto oo
- favour of the Securrty Trustee as trustee for the Beneficiaries from trme to time. : .

2020 'The Secunty Trustee shall have only those dutres oblrgatrons and reeponsrbliltles express!y specrfred" AR
~in this deed and shall not have any implied duties, obligations or responsibilities. In performing or
“carrying out its duties, obligations and responsibilities, the Security Trustee shall be considered to be-
- -acting only in a mechanical and administrative capacity (save as expressly provided in this deed) and .
orshall not have or be deemed to have any duty, oblrgatron or responsrbrirty to or re!at:onshrp of trustor .
agency with the Company R . . . L

203 .'-The Company shall pay to the Secunty Trustee such reasonabla fees i respect of its actmg as
RRTRE Security Trustee as the Secunty Trustee and the Company may agree from time to time, |f any. '

204 The Company shall- pay to and rndemnrfy the Securrty Trustee for all costs reasonably mcurred and RRRUT
' - expenses of the Security Trustee in the release of any Security created by the Company in favour of == -
. the Security Trustee (in each case including but not limited to legal fees and stamp duty) and all value
--added tax and similar tax charged or chargeable in respect thereof.. : :

205 The Company shall rndemnlfy the Securrty Trustee and keep it rndemnrfred agarnst a!l Irabrlltres costs e
" charges and expenses (including in each case value added tax and any similar tax charged or
- ‘chargeable in respect thereof) to which the Security Trustee becomes subject by reason of being the
-Security Trustee or properly incurred by it or by any person appointed by it to whom any trust, power, -
- rauthority or discretion may be delegated by it.in the execution of the irusts, powers authorities or.
- discretions vested in the Secunty Trustee under this Deed _ ST

206 The Beneﬂclarres may-appornt 'a replacement Secunty _Trustee after consultation with the 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 costy of =~ .~
-~ the Company shall take such action as may be practicable, in order that the Security granted in favour :
of the Security Trustee shall provide for effective and perfected Security in favour of any replacement - -
- Security Trustee including making available to the replacement Security Trustee such documents and
- records as the replacement Security Trustee shall request.. . . R Sl

207 _'The Securrty _Trustee ‘and any'Reoerver.may fr‘om trme-to‘_t'irne delegate (including by - 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
~o - upon such terms and conditions (including the power to sub-delegate) as the Security Trustee or such -
~Receiver may think fit. Neither the Security Trustee nor any Receiver will be liable or responsible to -
. the Company or any other person for any [osses, liabilities or damages arising from any act, default,
~-omissicn or misconduct on the part of any delegate or sub- de!egate S e .

20_'8'._:.' The Secunty _Trustee' may‘ asmgn_and transfer'all'of its rrghts and obligatione_under'_'thie deed"'to:a
- replacement Security Trustee appointed in accordance with the terms of the Security Trust Deed. . - -~

20,9 This deed shall remain in full force and effect and- bi'nd.ing on the Con"rpany"not'\mthstandrng' an'y:; e

-~ ‘amalgamation or merger that may be effected by the Security Trustee with, or the sale or transferof -~

“allor any part of the Secunty Trusiee's undertakrng and assets to, another person _ RN
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© 2010 - Any member of the Close Group with- which-the Company -enters into a- Finance Document that
.. requires the Company to grant Security shall procure that the Security Trustee enter into the relevant
- security . Document with the Company and such. member of the Close Group shall become a°
- Beneficiary without further act or consent on the part of the Company. Promptly following a member of - o
~ the Close Group becoming a Beneficiary the Security Trustee shail certify to the Company in writing -~
~oothat. such - member of the Close Group has satisfied all the Security Trustee's requrrements for oo
" accession to the Securlty Trust Deed and has bacome a Benefrmary S . :

21 MISCELLANEOUS

211 'No delay or omission on the part of the Security Trustee in exercising any right or remedy under this =~ -
: - deed shall impair that right or remedy or operate as or be taken to be a waiver of it Any single, partial =~
or defective exercise of any such rlght or remedy shall not prevent the further exercise of that or any PR
cther rtght or remedy o : . RS o L

'_'21.2.3': The Secunty Trustees nghts under this deed are cumu!atrve They are not exclusuve of any rrghtS' - 1-:":_' :
T o provided by law. They may be exercised frorn time-to time and as often as the Securlty Trustee sees
it : : : S SRS

2130 '.'Any"waiver by the Secu'rity TrUStee'of any'terms' of this-de'ed or' 'an'y 'conSent‘oir apptbvai givenby'the .
- Security Trustee under it shall only be effective if given in writing. Such consent and approval shail .
- then only apply for the purpose stated and be subjeot to any written terms and conditions rmposed by
“othe Securlty Trustee. . : : o : R e

2140 If at'_ an'y time any 'o'ne"or'. more “of -the- prdvisions Of-thisj'deed. is 'o'r-be'comes Hlegal, in\ralid or.
' “ unenforceable in any respect under the laws of any jurisdiction then-neither the legality, validity or e
- enforceability of the remaining provisions of this deed nor the legality, validity or enforceability of such -~
~o provision under the law of any otherjunsdlctlon shall be in any way affected or imparred asaresult. .

- "21.5'_" 'Any certrfrcate srgned by a dlrector or authorrsed offtcer of the Securrty Trustee ae to the amount of - B
~oooothe ‘Secured Monies at the date of such certificate shall, in. the absence of manifest error, be -
- conclusive evidence of such amount and be binding onthe Company Lo S

'- -:21ﬁ6'_ This deed may be executed in any number of counterparts It will then be as effectrve as |f all
el srgnatures on the counterparts were on a single copy of this deed.. - - Lo

i 21.7 .'_'_.The paper an whrch this deed is. wntten is, and wrll remain at aII trmes the property of the Securrty |
" _Trustee even after the discharge of this secunty R B . '

218 :The Beneficiaries from fime 1o fire may enforce'-'and'_ 'enjoy”the' benefit of the terms of-thiei-"'deed.'-_'-i- '
S “Unless expressly provided to the contrary in this deed, a person who is not a parly to thisdeed hasno ™~ - 5

- right under the Contracts (nghts of Third Parties) Act 1999 to enforce or enjoy the benefit of any term o

- of this deed. o e e : _ R

21 .9"_ = :Notwrthstandlng any term of this deed the consent of any person who is. not a party ta" lt is not'.'
: - required to rescind or vary this deed atany time . . - RRRIETR T
22 JURISDICTION: oh
221" "This deed shall be interpreted and shall be govemed by the laws of England. The Company will
~oaccept the non-exclusive jurlsdlctlon of the Engllsh Courts in connaction with any matter arrsrng under - ool
. this deed. _ . L _ o _ I
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S Name T 0 0 Registration number and Jurisdiction of
Name e poration ’ .

L Close Invoice Finance Limited .-.'--'-_'_'_Oﬁ.935'94'9,'Englénd'én’d Wales L S
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SCHEDULE

‘Specified Equipment
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i _._:Th:s SUPPLEMENTAL CHARGE is made on the .

o _'BETWEEN
e () R ]LIM[TED (reglstered with the number [. D Whosé- registered office is“'at'[._ i R
~ (the "Company"); and o = SO
S2) :-_ __'CLOSE BROTHERS LIM!TED (reglstered with- the number 00195626) ‘whose - reglstered'. B
...~ office is at 10 Crown Place, London, EC2A 4FT, as securaty trustee for the Beneficiaries (in" -
o that capacaty, the “Securlty Trustee") . .
i -:..'_-.BACKGROUND | S |
A The 'Ce'mbahy"i's"'a' party.'to:a Debenture (as defined below) uhde‘rfv\?hich' itigranted see"u"rit:y: SREI
-~ over all its present and future assets as security for the Secured Liabilities (as defined in the . .~
~ . Debenture) to the Security Trustee on trust for the Beneficiaries from time to tima. . R

B . The' Company enters mto thls Deed pursuant to clause 6 3 of the Debenture in order to grant' . ERRHT
o the secunty over the Charged Property (as defined below).. . L

" ITIS AGREED: . o :
1 'DEFINITIONS AND INTERPRETAT!ON
.-: 11 g Deflmtuons L e
. Inthis Deed (including 'th'e.;reci.tale oy
o (é)' terms defmed in or cons{rued for .the Pbrposes of tbe Debenture have the same. rﬁeanmgs'f.:
' : 'wheﬂ used in this Deed (unless otherwise defined in this deed); and TN :
E '.(b).” the fol!owmg terms have the foliowmg meamngs ._3 o

_'-'_“Charged Proper!y" means a!l Eqmpment charged in c!ause 2 2 of this deed and

'.: .:'“Debenture" means the all assets debenture dated[ i '_ ]made between the‘ Company and L SEE
5 theSecuntyTrustee R O TUTS TR

1.2 interpretatlon- .

" (a) " Unless a contrary indication appears; any refersnce in this Deed to the "Company™ or the
-l "Security Trustee” or “the Beneficiaries” shall be construed so as to include their
" respective successors in titie, permltted assigns and permitted transferees, - o
(b) ;The prunmples of constructlon set e'Lr't in cleuse 12 of the Debenture sha!l apply to thls deed g : S S
“o - mutatis mutandis, as lfthey were set outin full in thls deed ST . SR

S "1.3-3_ Incorporatlon of prows:ons _' i

S :Clauses 17 20.1 and 21 8 of the Debenture are uncorporated unto this deed mutatls mutandls as it L
- they were set out in full in this Deed. o B T : T

2. GRANTOF SECURITY _;-f-' o
' '-'2.'1'- Nature ofsecunty

o Sl
S oadd (10517)docx R




v (a) m favour Of the Securuty Trustee ........................

o _ (b) wzth fulf tttle guarantee in accordance with the Law of Property (Mtsce!!aneous Provrsrons) Act'- -
- 1894, and : L S . :

(e '_:_"'__'as contlnumg secunty for payment of the Secured Lrabrlrtlee
22 Mortgage ST o
The C'ompany hereby charges by way of first legal rne'r'tgage and as a contr'hunhg eet:urrty'fcr the S
—oodischarge of the Secured Liabilities all right, fitle and rnterest in- the Equipment : detailed in the
'-_-'scheduieheretc _ L : R R

o 2300 'Apphcatmn of Debenture provrsrons

) - all referances in the Debenture to the "Charged Assets" shall be deemed to refer also to the'_
“o oo Gharged Property charged by this deed . . -

f _.'(b) __';: a!I references in the Debenture to "Secunty“ 'created in favour of the Secunty Trustee sha!l'_"_'_-'. PR
' - include the Secunty created by or pursuant to this deed; and : : E

ey all provrsrons of the Debenture re!atrng to- “Speclﬂed Equlpment” and/or the “Charged .
o o Assets” or the "Security” created in favour of the Security Trustee (rncludrng, without

= limitation, obllgatlons of the Company and the rights of enforcement) apply respectavely to the
- Charged Property charged by thls deed and to the Securrty created by this deed

R N "--__'.SUPPLEMENTAL DEED
34 Guarantee and Debenture
@ This deed is supplemental fo the Debenture and isa Finan'c"e 'Dcc'uime'ni't' S

o _.'(b)' o From the date of this deed the provrsrons of the Debenture and of this deed shall be read and"ll_
- construed as one and all references to the Debenture shall be deerned to lncorporate the -
“- . provisions contained in thls deed. : : : '

S _' 32 '_'.:'Contmuance in force PR, o

o The provrsrons of the Debenture and the cther Flnance Documents contlnue to apply and remain tn-:" R
- full force and effect - : o

o 4 COSTS AND EXPENSES

The 'Ccmpany_sha!l promptly on demand pay to the Security Trustee the amount of all costs and.
- expenses (including legal fees, valuation fees (and any VAT or similar Tax thereon)) incurred by the
- Security - Trustee  In connection with the  negotiation, preparatton executlon registration and
" _completion of this deed : S L o

'5;-'_' GOVERNING Law
" This deed shall be inferpreted and shail be governed by the laws of England. The Company will
. raccept the non-exclusive jurrsdlctlon of the Eng!lsh Courts in connection wrth any matiter arlsang under -
- this deed e : : - S

- X N WITNESS of whrch this deed has been duly execuited as a deed and has been delivered on the:'_' L
Sodate specrfred on paget of this deed _ _ e NI,
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...............................................................................................................................................................

—dlate specaﬂed on page 1 of this deed

. EXECUTED as a deed by SRR :
. attorney for CLOSE BROTHERS LIMITED m the _ Attorney for Close Brothers lmited o

'presence of

Witness
. Signature
coName
S Qecupation
T Address

'CLOSE BROTHERS ENVQiCE FINANCE
‘RIDGELAND HOUSE
165 DYKE ROAD

_'--""SEGNED and dellvered as a deed by o
T ' MITED

- director in the presence of: .

 Director
- Signature -
~Name -

- Witness
. Signature
“Name 0
- Address
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