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Registration of a Charge

Company name: PROJECT BLACK PROPCO LIMITED
Company number: 09839197

KAKZ2ZXPFK

Received for Electronic Filing: 13/11/2015

Details of Charge

Date of creation:  09/11/2015
Charge code: 0983 9197 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: 09839197 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: HANNAH MEARS

Electronically filed document for Company Number: 09839197 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9839197

Charge code: 0983 9197 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 9th November 2015 and created by PROJECT BLACK

PROPCO LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 13th November 2015 .

Given at Companies House, Cardiff on 16th November 2015

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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S PARTIES G
= (1) The person (the "Company") described in Schedule 1
@) CLOSE BROTHERS LIMITED (reglstered with the number 00195626) whose regrstered

: ~office is'at 10 Crown Place, London, EC2A 4FT, as securrty trustee for the Beneficiaries-
L (rn that capaorty, the "Securrty Trustee”). = ' S

| _' '.Thrs deed is dehvered on the date stated above The Secunty Trustee has been appomted by the e
- Original Beneficiaries as trustee under, and has agreed to act in accordance with, the provisions
- -of the Security Trust Deed in respect ofthe Securrty created by this Deed R

e '_'.-'__I:}j-rr is AGREED THAT
| DEFINIT!ONS AND INTERPRETATION
' '.ﬁ '-.1'_.1.: In thls deed the followrng words shall have the rneahrng.set out after eech of thern S
"Act of Default" i reIetlon to the Company any event set out ln clause 7 1

o :'“Admmrstrator - any person appomted under Schedule B1 of the !nsolvency Act. 1986_"_ R
-_to manage the Companys affairs, business and property : L

_ o "Asset Regrster o a regrster in such form as the Securrty Trustee shal! requrre_"._'- §
- containing details of all Specified Equipment, to include. a full description, location and S
serial number (if any) of the relevant Specrfred Equrpment : B

_ “Benefrcrerres ' the Orrgrnal Benefrcrarres together wrth any other party whO'--'."_ o 5
.. accedes to the Securrty Trust Deed as a Benefrcrary from. trme to time {each a-j. PR
o ) :. "Benefl(;lary") . L L . . . . L e .

- I_"'Ch'argje'd Assets“.' the p'rep'erty the subject matter of any S'upele'meh:tal'c.herge orany _' _' _
- morigage - and/or charge {or any part thereof, if the context so a!lows) created by or SROR
. pursuant to this deed - N . : e SRR

- 4Close Group Cloee Brothers Group Plc and each of rts Submdranes from trme to SR
Lootime. L : : _ _ e

'j -'_“Comparry’é'Gr'oup"'_'—"thé_Comban'y"and'éach-'of its Subsidiaries from time to time. -

. "Debt" - all present and future book debts; rentals, royalties, fees, proceeds of policies of -~~~ -
- insurance, VAT and all other amounts now or hereafter recoverable or receivable by, or- S
due or owing to, the Company (whether actual or contingent and whether arlsmg under
‘contract or in any other manner whatsoever) together wrth : '

(a) .'.the beneflt of al! rlghts guarantees securlty and remedles re[atlng thereto"':'_.:'ﬁ-_'- '
- {including, without limitation, negotiable instruments, legal and equitable charges, ERER
Lo security, reservations of property rights, rights of tracing and unpard vendor's
. liens and simitar associated rlghts and : S : L



"Encumbrance” - any mortgage Chafge pledge lien, assignment, hypothecatron
security interest, ‘title retention, flawed asset agreement, preferential right, trust =

. '_ -arrangement or other security arrangement whether by law or agreement.. SR

i "Enforcement Date" = the date on whlch

' (a) .the Secunty Trustee receives. frorn any person notrce of mtentron to appomt an
(b'.): : the Company requests the Secunty Trustee to appomt an Admrmstrator or any'_:_-'

(c) '-'a petatron is fa!ed for the appomtment of an Admunrstrator in. respect of the : 5_: ;

~Administrater; or
- _-_'_'Recerverrn respect ofthe Company;or .~ T

'Cempany, or-

A{d} ~an appllcataon is mads for the appomtment of an’ Admrnrstrator in respect of the -

: (e')'._ ' '_ an applrcatron is made for an admlnustratron order in respect of the Company, or o

o Company, or -

e (f)"; 3 an Admrnlstrator is appornted in re!atlon to the Company, or -

":1"(g)'"3. S | wrndrng up order has been made or a resolutlon for wmdrng up has been

. "Environmental Laws" - all laws, directions and regulations and all codes of practice, =
S circulars and guidance notes issued by any competent authority or agency (whether in -
o the United Kingdom cr elsewhere and whether or not having the force of law) concerning ~
" the . protection of the environment or human. health, including without limitation the - "
~conservation of natural resources, the production, storage, transporiation, 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 po!lutron of the
“environment or the rectification thereof or any related matters :

passed or a provisional liquidator has been appointed in respect of the Company. - e

- “Envrronmental Lucence" - any permlt Ilcence authorrsatron consent or other approva! S

required by any Environmental Law

S "Eq'uipmient“ machmery, equupment furnrture furnlshlngs t"ttmgs and t”xtures and
- other tangible personal property (other than Inventory), including, without limitation, data™
- 'processing hardware and software, motor vehicles, aircraft, dies, tools, jigs and office’
- equipment,. together with all present and 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 fixed asset under' L

s GAAP mctuding the Specified Equrpment

SRp "Frx‘tures‘ =in relation toa Property aII f' xtures and flttmgs (mcludmg trade fixtures and'_- S
~ - fittings), fixed plant and machrnery and other items attached to that F’roperty whether or- ol

wonot constltutlng a fixture at law. -
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“Finance Documents” - any agreements from time to time for the provision of any
- form of financing between the Company and any member of the Close Group from
~fime to time (each a “Finance Document™). R TN :

S _ “GAAP“ accountrng pnncrples and practlces Wthh are for the tlme belng generalty '_ -
_acceptable in the United Klngdom : S : : B

B _' "Insolvent" - the happenlng of any of the fo!lowmg events in re!atlon to the Company

o ._(.a}--__-_-._. a. dlstress or execution beung Ievned on or. !ssued agalnst any of the Charge d .
. Assets; : : - o
b) _'3 entenng or eeek'ing'to enter into any fo'r'm'a'l'ee'herne"of"a'r'ra'ngement of its affairs e
_ _-or composition in satisfaction of |ts debis W|th its creditors in accordance with the'ﬁ L
- Insolvency Act 1986; B S o .
(e '.'-_'-'the Con’ripany taklng any'ao'tion"forj its 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 - e B

. " appointment of a Receiver, Administrative Receiver, Administrator, trustes or .~
~similar officer to in respect ofitoralior any part of its revenue or assets o

| :."(d).__"i."'a petatton herng presented or an’ order belng made for the wmdlng up of the' |
R ("e)_"'_._ :""a'n 'admin'ietration orde'r being'made'or'app'lied f'or'-'-" '
L (f) ; .-"a court applucatlon berng made for the apporntment of a Recewer or such a'_.

" .- Receiver berng appointed;

a) _'."a notice of intention to. appornt an Administrator bemg gwen by an’ person oran
S -'Admlnlstrator being appointed; - - Ry Lo

3 (h) a meetrng of creditors belng calied for wrndmg up the Company or for any other Lo
- purpose referred to in the Insoivency Act 1986 : :

Sy a statutory demand under the Insolvency Act 1986 bemg served:

s '(j)"_' an encumbrancer taklng possess:on of any part of the underl:akmg ar property of L
Lo the Company, o : . e

B (k) ;'.;'ienterlng into- any mformal arrangement or composrtlon W|th or for the benefrt of o
7 the Company's genera! body of creditors; L o

Sy .being unable to pay its debts as they become due
' _-'(m)_] : -belng deemed lnsolvent under the tnsolvency Ac:t 1986
- | (n)- taklng any steps towards a Moratonum

.":"-“!nteltectual- Property" o aII patents (mcludrng appllcatuons “improvements, =
- prolengations, extensions: and. nght to.apply therefor) designs (whether_registered ar:
~ “unregistered) - copyrights, - design  rights,. trademarks  and service marks . (whether =
" registered . or unregistered) . utility -models, . trade and- business names, know-how,
. formulae, inventions, confidential information, trade secrets .and computer software
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programs and systems (including the benefit of any licences or consents relating to-any - -
~of the ahove) and all fees, royalties or other rights derived therefrom or incidental thereto - =

Cin any part of the world.

_ "Moratorium™ = a ‘moratoriim. coming into effect’ pursuant to Schedule A1 of the : S
" Insolvency Act 1986 or pursuant to. paragraph 1A of Schedule1 to the Insolvent.
- _-Partnershrps Order1994 : S : N 5

o “Orrg!nal Beneflclarles the partles or party (the “Orlgmal Beneflciary ) as the case: o
~’‘may be, referred to in Schedule 2.. : '

. “Property“ = the estate and rnterest of the Company in freehold and teasehold property
- -wherever situate (other than any heritable property- in Scotland) including all liens, -
. charges, options, agreements,. rights and interests in or over such property or the =~ i
" proceeds of sale of such property and all buildings and Fixtures thereon and all rights; _
oo easements and privileges appurtenant. to, or benefiting, the same and "Propertles S
. means all or any ‘of the same, as the context requrres . R

| -:“Recewer" lncludes a feceiver and/or manager not berng an adminlstratlve recerver( s e
- defined in Section 29(2) of the Insolvency Act 1986) of the Receivership Property 3

“Recelvershlp Property $ - such part or parts of the Charged Assets not being the who!e o ' _
o or substantially the whole ' of the Companys property and assets within the meanlng of S o
O section 29(2) of the Insolvency Act1986 : o U S

. "Secured Llabllmes both the Secured Monies and the oblrgatrons and Irabulutles in ;
; __clausez 1(b) : - o

o _"Secured Monies™ - all the monies whrch now or at any fime in future may be owmg ydue

~andf/or 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 - all such. monies-due by the Company either alone or jointly with.a'ny.other'_'.'-_'." _
“person or on any partnership account (eéven though the whole of any part of such monies

-~ 'is .represented or securad by any mortgages, guaraniees, trust receipts, bills of -

" ~exchange, leasing; hire or conditional sale agreements, assignments, agreements for L
- “discounting - or factoring of debts or any other agreements or securities) and whether or =~
~'not any of them have or has fallen due or become payable and whether or not default

“.shall have been made in respect therecof together with: :

(a) 'atl monies. due or payab!e under any !oan or other form of funancrng agreement" L
. or ‘similar between the Company and any Beneficiary or by virtue of any. =
~." guarantee or indemnity gwen by the Company to the Sacunty Trustee and/orany -~
- Beneficiary; _ S - | ks

: (b)'. ol advances WhICh any Beneﬂcnary has made or sha!l make to the Company, S

ey : .-'any mdebtedness now or hereafter to be mcurred by the Secunty Trustee and/or- b
- 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 fo pay for -~ .

. “or on account of the Company or any other person at the request or order of the. .~ .

o _Company or under its authority, either alone or Jorntly with any other person S

e 'j (d) . '.atl monles whrch the Secunty Trustae andlor any Benefuc:ary can charge to the' S
E . Company and all costs charges and expenses incurred by the Security Trustes - B
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and/or any Beneficiary following default in payment of any such menies or of :

e (e)' a!l costs and charges and expenses whlch the Secunty Trustee and/or any

i8S (f)'-'_ " all monies expended by any attorney appomted under clause 6 3 in exercusmg hus_ .'

) " interest en all monies due ‘and owing to the Security Trustee and/or "any' B
. Beneficiary at such rate as may from time to time be payable pursuant to- any

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

(d) j'_: the charges of surveyors and!or sohcutors mstructed by the Secunty Trustee' TR |

" andfor any Beneficiary in connection with any part of the Charged Assets; .

" Beneficiary may from time to time incurin: . .

- (u) o _stampmg perfectlng, reglstenng or enforc:ng thlS secunty, or:

S ('ii)'-_' o negetlatung thls deed andlor any Flnance Document (or any guarantee i :

“indemnity, priority arrangement waiver or consent in respect of any of :: o s

' 3-3them) or -
B '-(tii)' obtaining pa.yrn:e'nt or'discharge of Secured Mahiés-'er S

o : (iy)'-:- .' paying any rent rates taxes ar outgomgs for the Charged Assets or

"._-.'(v) _msunng, repalrlng,_mauntalnrng, managlng or reallsmg any part of the'-'.'_':'_. S

.- Charged Assets; or . T

' -'-'('vi)' ~ the: preservatlon or exercise of any rrghts under or in connectton wuth thIS_-'_._ Sl

- deed or any attempt to do S0; Or

B '-..(V”) “giving a d‘SChaFQe or release of thls secunty or :

. '(VIII) _'dealrng wuth or obtalnlng ad\nce about any other matter or questaon anslng o
- out of or in connection with this deed with the intention that the Security .~

“Trustee and each Beneficiary shall be afforded a full complete and

- unlimited indemnity against all costs, charges and expenses paid or :_;-_- s o
" incurred by it and whether arising directly or indirectly in respect of this =
- .security or of any other securlty held by the Secunty Trustee for the

- Secured Monies;

. powers;

s _agreement orarrangement re!atlng thereto. ...

" "Securities" - all stocks, shares, bonds and securities of ¢ any “Kind whatsoever and'ij S

- “whether marketable or ctherwise and all other interests {including but not limited to loan - o
" capital) both present and future held by the Company in any person and includes alf ="
. allotments, rights, benefits and advantages whatsoever at any time accruing, offered or
. arising in respect of or incidental to the same and all money or property offered at any =

time by way of dividend, conversion, redemption, bonus, preference option or otherwnse
“in respect thereof . : o L B : :

_ "Seciurity" "-_' any mo'ﬁrtgage',- _-char’ge",’ p'l'edg"e;' lien, assignrnent,-'_-'hy’pOtheCatio'n',-security_' -
- interest, title retention, flawed asset agreement, preferential right, trust arrangement or 0
 other security interest securing any oblagatlon ef the Company or any other agreement or .

- - arrangement having a similar effect.
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"Security Trust Deed"” - the securily trust deed dated on or about the date of this Deed -
“and made between the Security Trustee and the Original Beneficiaries pursuant to which
- the Security Trustee has been appointed and has agreed to hold the benefit-of the =~
" Security constituted by this Deed and any subsequent Security created by the Company =
i favour of the Securlty Trustes on trust for the Beneficiaries from tlme to tlme o

e ' '"Securlty Trustee - where the context permats lncludes the Secunty Trustee s officers | S
- delegates, agents and representatives. - : - N

-.;"Speclfied Equlpment" the eqmpment if any, Ilsted in Schedule 5

_"Subsuduary -a subSIdlary as deflned in sectlon 1159 of the Companles Act 2006 and’ :
- unless the context otherwise requires, a subsudiary undertaking within the meaning of S
"~ saction 1162 of the Companles Act 2006 R : y :

~pursuant to clause 6.3 of this deed, the form of which is set out in Schedule 6; - L
12 In the construction end"'interpretatien of thisdeed: ~

U a) “uniess a contrary indication appears a reference to the Security Trustes shall be :
“. . construed as a. reference to the Securlty Trustee as trustee for each of the
- Beneficiaries; . : S : . L _ S

(b) - where any right, interest or title is granted or ‘any covenant, undertaking, =
" representation or warranty is given by the Company in favour of the Security
. Trustee it shall be taken as granted or given in favour of the Security Trustee as -~ -, B
““agent and trustee for the Beneficiaries and any losses suffered by the Security =~ -
Trustee shall be unterpreted as references to the losses of the Securlty Trustee R
. andfor the Beneficiaries; . : : : : L

o (o E _any refere'nc'e to 'any-"Be'nefieiary", “Original Beneficiary”, any member of the .~ -
T "Close Group”, the "Company’s Group”, the “Security Trustee” or to any -
" other person shall be construed so as to include its successors in title, permitted - I
" 'assigns and permitted transferees {(whether immediate or derivative) and, in the .~
- case of the Security Trustee,.any replacement security trustee or. (trustees)
: appomted in accordance with the Secunty Trust Deed; ' :

Loid)y a referencs to a *Finance Document” o any other agreement or instrument is a - e
“reference 1o that Finance Document or other agreement or instrument:-. ' o

) . as the same may have been or may (from fine: to tame) be, amended i SR
R replaced supp!emented extended or restated, and - T

iy as the same may have been assugned novated or otherwuse transferred'_.:_-.'_ o .
o by the relevant member of the Close Group, and - - '

_'(i'ii):._:_ where perm;tted by the terms of such Flnance Document as the same. | o
7 may. have been ass:gned novated or otherwise transferred by the -~
o Company,. .- S : I _ ;

e (e)"' '_:the snngular shall mclude the plural and vice versa reference to one gender sha!l o .
“include a reference to any other genders SR S

L g78sesE2



{f) - references to persons -shall.- be treated - as - including  individuals, - firms,-
... parinerships, corporations, organs of government, whether local, national or
~ supra national and any other entity recegnrsed by law; : : T

S _ (g)-z'_ -references ta any Ac:t of F’arllament shall be treated as rnc!udrng each Act as':-:_' ;..
.. amended, modified or re-enacted from time to time and all rules, regulations,.. = -
- orders and subordinate legislation made in accordance with it; - R

Sy -_"réfEI’énees' to clauses 'and.to"Schedu'les" a're to 'those i'n'this"dee'd""- b

: (i) :where the Compeny has an obhgatron to carry out an act then it shall be ful!y" :
e responsible for the costs and expenses of dorng 80; S :

(J) S where the Securlty.Tru'stee'actsrn-accordance-mth this- deed t'h'ﬂe-'Cerrlpa:ny'will R
A indemnify the Security Trustee agai'nst all costs and expenses incurred; . . o

'('k)" B :'_'where any drscretron is vested in a Recewer or the Secunty Trustee lt shall be _ e
- treated as an absolute drscretron : . . =

ERO N each of the provisions of this. deed sha!l be séverable and-distinct from one
" another; - e - ERITURHIPE

“{m) ::: E I‘eferences to charges shall be treated as references to mortgages and charges"i"i"' '
: - greated by this deed; - e B L

: '_ (n) - references to thls securlty shall be treated as reference to the secunty created by:__' -
B thrs deed; . . S S

T :-'(o).-_:.' : any powers grven in thrs deed to an admrnrstrator shall appty to the fullest extent . :
- permiited by the Insolvency Act 1986; : SRR

e (p) o 'headrngs to clauses are for reference on!y and sha!l not aﬁect the rnterpretatron 'f; S
N o of this deed; : T B '

'3 .3(q)_ ':_ the meanlng of general werds mtroduced by the word other or the word otherwrse '
- shall not be limited by reference to any preceding word or enumeratlon rndrcatrng e
a partlcular class of acts, matters or things. : . L

2 COVENANT TO PAY
'_ 2-_1‘ The Company agrees W|th the Securlty Trustee

' -'(a)_'- o pay the Secured Monles whlch are now or- sha!l hereafter be due in el
" accordance with the terms of the relevant Finance Document, transaction;- -
- Security, instrument or other obligation giving rise therete the Company’s
. “indebtedness to the relevant Benef iciary .to whom such Secured Monres are.
e owed, end B} - : L " -

Coby o drscharge all obligations and liabilities; whether actual, accruing or contingent, -
" now or in future due, owing or incurred under the Finance Documents in whatever =
- currency denominated and on whatever account and howsoever arising; whether
. alone or jerntly and in whatever style name or form and whether as prencrpal or -
“surety. i . TP : - . R
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31 -Z. As securrty for ‘the payment of the Secured Monies and the discharge of the Secured _' ; _:_: B
o Liabiliies, the Company with full title' guarantee now grves the fo!Iowrng mongages ‘and charges'l'.__'"- o
in favour of the Secunty Trustee namely : : . L SRR

o '_ (e) ca Iegal mortgage on the Propertles (lf any) specnﬁed in the Schedule 3)

o (b) '-a !egal mortgage on ell Propertles (other than any Propertles specuf ed |n".;'-'._
.o Schedule 3) now owned by the Company or. in which the Company has an"_-
rnterest ' T L _ _
o (c) “a f' xed charge on all of the followmg assets belongmg to the Company, whether |
~ . in existence now or in the future: e e
oy '; the fre'ehold and 'Ieasehold prope'rtieé of ‘the "Company - n.ot'e'ffectiye!y'. ' _
0 mortgaged under clauses 3. 1(3) or{b} mcludmg such as may hereafter be - St
"'-'.acquwed y . : _ N e
- iy '_3'.-all : F'i')i(tu'res”-' in, on or attached to the property :srrbjec't"to'”the legal - S
' " 'mortgages under clauses 3.1(a) or (b) and all spare parts, replacements R
- maodifications and additions for or to the same,; - . o
{iii)' 3any other freehold and Ieasehold property whrch th'e" Company '.she'llllown-._' ]
7 together with all fixtures and fittings (including trade fixtures and fittings) =

" and fixed plant and machinery in, on or attachad to such property and all o _':
' “spare parts, replacements, modifications and additions for or fo the same; - = . o

(iv) aII Speczfed Equment (|f eny) and the benef‘t of al[ contracts and-'_- _.
.- warranties relating to the same; .. _— SR D e

() all Equipment, (other than Specified Equipméht). ‘and the benefit of all -
©. - contracts and warranties relatrng to the same; : TR
. -_'('yi)'.-' a!l goodwull unpald and/or unca!led oapltal of the Company,
(vii') :.' all the Companys Intellectual Property, o . .
T .(viii)__ -_'ell the CompanysSecuntles o
_('i'x)__-_' “all Ioan capltal mdebtedness or Ilablhtree on any account or in any . :
i manner owing to the Company from any Subsidiary of the Compeny ora oo
'memberofthe Companys Group, i - N S
__'(x):'.'_ a!l amounts reairsed by an admlnlstrator or: Irqundator of the Company, o
“ .S upon enforcement or execution of any order of the Court under Part IV of

o the Insolvency Act 1986

S '--'('X'E) .' _: aII documents of tltie to any |tem of property whuch at any tirre end for any"'-' s
- ‘purpose has been or may be deposited with the Security Trustee;

" (xii)  the assets mentioned in the titls documents referred to in (xi) above; -~
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(xiii) - any-account in the name of the Company under the contro! of or operated
- ~in accordance with the directions of any member of the Close Group; — -

......................... .'(Xiv.)'-_' ;__any rndebtedness of any member of the Close Group to the Company o
R o fromtime to time.. . . I -

. (d)'. a f‘ xed charge on aII the Companys Debts present and future

B () the Company, wath full tltle guarantee hereby charges to the Securrty Trustee by_ SRR
. way of first floating charge as a continuing security for the payment and discharge -
- of the Secured Monies its undertaking and all its property, assets and rights. -
“whatsoever and wherever located both present and future (other than any .
" property or assets from time to time effectively charged by way of legal mortgage -
or fixed charge. pursuant to clauses 3.1(a) to (d) inclusive above, by any =~ .
“Supplemental Charge or otherwise pursuant to this deed) including (without -~ R
“limitation .and ‘'whether or not.so. effectlvely charged) any of rts property and
‘assets situated in Scotland . ST

3. 2 The pro\nelons of paragraph 14 of Sohedule 81 to the Insolvency Act 1986 app!y to the . _.
o '3'ﬂoat|ng charge in clause 3.1(e) 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 this deed shall cause any charge to become enferceable whilst the Company s
_ subject toa Moratorlum : . _ . SRR Lol

33 If the Securtty Trustee shatl enforce any of the above charges andlor any Supplemental S
Charge then the floating charges created by this deed shall ummeduately and wuthout further = =
'formai;ty become fixed charges. . . ... .. e PR

B 34 This deed shall take "effet':t' subject to 't'he'iprovision's of th’e"prior.Encu.mbrances over the' o
-~ Company’s assets detailed in Soheduie 4, except as otherwise vaned by any separate deed. -

o '_:3 5. So far as permltted by law and notW|thstand|ng anythmg expressed or |mphed in this :
deed, lfthe Company : : : STt L -

(a) o ---creates or. attempts to- create any Encumbrance over all or any “of the Charged : R
' - Assets without the prior written consent of the Security Trustee, or . .. SRR

C by if any person levies or attempts to levy any distress, execution, sequestration or ~ e
.. other process or does or attempts to doany dzllgence in execution agalnst any of 1o
" the Charged Assets, . - - : L

L theflbating charge created by ctau'se'.3.1(e) over the 'property or asset concerned shall . S
S thereupon automatica!ly without notice be converted into a fixed charge ' -

.36 ' So far as permltted by law and notwrthstandlng anythlng expressed or |mplled in thus‘ ' .
~deed, upon the occurrence of any eventdescribed at: .. PO R RTR

' (a) -----ctause ?’.1(e);_or .:
) causeTdA(m)

. the floating charges created by this deed ‘shall, unless otherwise agreed'_ by the Security"_'- R
- Trustee in writing, automatically and without notice be converted into fixed charges. '
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- 3.7 - Notwithstanding anything expressed or implied -in this deed but without prejudice to -
~clauses 3.5 and 3.6, the Security Trustee shall be entitied at any time by giving notice in writing = "
-~ to that effect to the Company to convert the floating charge over all or any part of the Charged--_._' R
__'Assets intoa f" xed charge as regards the assets spemfled in such notice.. . e L

o 38 The terms of the Fmance Documents are rncorporated into thrs deed to the extent_ ;
= reqmred for any purported disposition of the Charged Assets contained in this deed 10 be a valid .
- disposition in accordance with Section 2(1) of the Law of Property (Miscellaneous Provrsrons) Act -
' 1989 - _ e : L _ _ :

_-'4 COMPANY’S OBL!GATIONS

: 4 1 | The Company agrees W|th the Secunty Trustee for the benef t of each Benefrc:lary that e
- whilst this security andfor any Supplemental Charge exists, it: S R o

'_"(a)_ _ _.WI|| not se!f transfer Iease Ircence or dlspose of the' Charged Assets subject to
: the floating charges herein, except by way of sale at full value in the ordrnary =
~course of its husmess now belng carried on;- RSP BT

() wrl! not sel! transfer Iease Ilcense or. dispose of the Charged Assets subject to e
. the fixed charges herein nor create, attempt or agree to create or permit to -
~subsist any Encumbrance over all or any part of them wathout the pnor written' R
.consent of the Securlty Trustee; : : : :

;.'(6) _ wr[l not seII transfer fease Ircense or drspose of the Specrfred Equment wrthout-'.-'-_".. o
- the prior written consent of the Security Trustee ' R L e

(d) 'wril at a!l trmes keep ‘the Speclfed Equrpment at locations owned and in the‘-'_.- :
- contro} of the Company and notified to the Security Trustee or at such other
- locations as may be agreed between the Security Trustee and the Company from. .
--"._"tirne to time; . _ . . . '

ey “will ot ove any of the Specufled Equment from the Iocatrons spemf' ad to the'_ :
L -Secunty Trustee without the Securlty Trustee's pnor written consent; . S

S fy : wrl! ensufe that all necessary consents and waivers. requrred by the Secunty
.. Trustee are obtained from the owners of any land where the Specified Equipment” 7
" -is held and these will remain in full force and effect durmg the existence of this o
RRR secunty : _ _ _ _ RN

@) - will collect the Company's Debts in the ordinary course of its business 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 Debts == -
~forthwith on receipt, the Company acknowledging that it may not, without the prior .~
" written consent of the Security Trustee, withdraw any such moneys from such. o
" account or compromise, compound, vary, dischargs, postpone or release any of S
" 'the Debts or waive its right of action in connection therewith or do oromitto do™ -~ . = -
- anything which may delay or prejudice the full recovery thereof'. '
Ly waII execute an asmgnment of the Companys Debts in favour of suoh member of PRI
“’the Close Group as the Security Trustee specifies in such form as the Security . -
. Trustee requires, whenever the Secunty Trustee S0 demands :
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____________ (i) - will not, charge, sell, discount, factor, dispose of or, except in accordance with - R
. this deed, otherwise deal with its Debts unless it has the pnor written consent of S
~the Securrty Trustee; - SR

= (J) ~will authonse rts bankers from tlme to tlme to provrde copy stetements and futl' _
- particulars of all the Companys accounts - and far;lluttes with . them whenever'j i
. requested by the Secunty Trustee; - . T :

('k)':"i: : 'wril provude such ether mformatren as the Securlty Trustee and/or any Benef cnary_'_. =
' S mey reesonably request regarding the Company’s affairs : o

ey e 'WI!I p'rowde a -copy of the 'Asset Reglster to the Securlty Trustee (or its"n‘ominee)_ S
~-“on the date of this-deed, will update the Asset Register on a monthly basis and .
~- ‘provide.a copy of the updated Asset Register to the Securrty Trustee (or its b
nominee) on the first Monday of each calendar month thereafter TR

- (m) 'wrll :mmedrately it becomes aware pre\nde the Securrty Trustee wuth detalls ef :

. any present or future litigation, arbitration or administrative proceedings in "
' pregress, pending or, to the knowledge of the Company, threatened against it S
. which might have a material adverse eﬁect on the Companys ablhty to perform' L
Cits obllgatlons under this deed : . : . : :

Cny il permut the Secunty Trustee and each Benet"crary free access at ai!'-_ R
. " reasonable times to inspect and take copies of and extracts from the books;,
" accounts and records of the Company and such other documents as the Security
© - Trustee and/or any such Beneficiary may require and will provide the Security . : _
e '.Trustee and each Benet"cuary wnth aII information and famhtres whlch ut may o

T require; : : o ;

o) _-wi!l'keep au'the-s‘pe'c‘;ified Equipment in good and substantial repair and will allow =~
- -the Security Trustee and each Beneficiary free access, at ali reasonable times .
- and on reasonable notice, to view (i) the state. and condition of the Specaﬁed'*- R

" Equipment and (u)the Asset Register SR :

: (p) : :':wrll |mmed|ately upon the demand of the Secunty Trustee aff‘ xa plete (|n aform B
- approved by the Security Trustee) to each piece of the Specified Equipment
- noting the Security Trustee’s interest in'each such piece of Specified Equipment; -

" {q)  will grant the Security Trustee or its solicitors on request all reasonable facilities = =~
" to enable it or them to carry out, at the Company’s expense, such investigationof . "
" title to the Charged Assets and enqwnes ebout it as would be carried out by a oo
: :prudent mertgegee . =

SN (5 R wr!l use |ts best’ endeavours to detect any mfnngement of |ts rlghts to the'-'._ S
~Intellectual Property; if aware of such infringement, will immediately give. the
- Security Trustee all information available to it about such infringement and will .~
- commence and diligently prosecute (or permit the Security Trustee in the name . .-~
2 “but at the expense of the Company to commence and prosecute) all proceedings S
- necessary to prevent such infrlngement or to recover damages 5 :

o "(sﬁ) . W|!l do everythlng needed to ensure that the lntei!ectual Property, to Wthh the
-~ Company is or may become entitled, is valid and subsisting and remains owned "~
by the Company and will take all such actions and proceedings as are necessary =
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to protect such Intellectual Property; if any such Inteliectual Property shall at any L .
‘time . lapse .or become void,. will do everythlng necessary to restore such e
- ___'lntellectual Property to the Company,_ o e :

B wzll compty in aII 'materual_respects wrth 'aII !aWs'c'onCerning.'the._Charged Assets _.
. and-every notice, order, direction, licence, conseént, permission lawfully made or. .-
- .given_in.respect’ of it and . likewise wrth the requrrements of any cornpetent--__ o

S . authorlty

o (u} .- : :' wﬂl duly and prompt!y pay all monies wh:oh may become due in respeet of any of' 3 | B
: -~ the Securities, it being acknowledged by the Company that the Securlty Trustee .
" shall not incur any liability whatsoever for such monies; - R : S

) '_'.forl:hW|th-upon the executron-'of this deed will depos:t with the Security Trustee all
" certificates  or- documents of title in respect of the  Securities, together as.
" appropriate with duly executed instruments of transfer or assignments thereof in- -~
o blank, it being acknowledged that the Security Trustee shall at any time be _:;'
" entitled to have any of the Seclrities registered either in the name of the Security
~Trustee or- nominees selected by the Securrty Trustee; -

o w) "W|II ensure the detwery or payment to the Securlty Trustee of a!l stocks shares Sl
= - “Securities, rights, monies or other property accruing, offered or issued atany time - .-
"by way of bonus, redemption, exchange, purchase, substitution, conversion, =
- preference; option or otherwise in respect of any Securities or the certificates or S S
. other documents of title to or representing the same, together with executed =
instruments of transfer or-assignments in blank, it being acknowledged that the =
" Security Trustee may arrange for any of them to be registered either in the name -~
" "of the Security Trustee or nominees sélected by the Security Trustee; - e

() will conduct and carry on its busiriess and procure that each of its Subsidiaries
-~ conducts and carries on its business so that its centre of main interest for the
.- purposes . of ‘Council Regulations {(EC) No 1346/2000 of 28 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 .
- Uinterest to any other jurisdiction without the prior written consent of the Security S
- Trustee at the Security Trustee's sole discretion or otherwise reduce in‘or divert -~
- from England and Wales the substantive management and control of its business. -~ -
“or any of its properties; . e . : o

)y without -preju'dice o cIeuSes 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. SXRERRR

" goodwill including, without limitation, diverting or encouraging the diversion of any =~

1 sales following orders from customers, to any of its Subsidiaries or its holding
.. company (as defined in section 1159 of the Companies Act 2006) orany of its =~~~ =7~
associates (as defined in section 1260 of the Companies Act 20086) or any other: R o

party
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5 ADDITIONAL OBLIGATIONS OF THE COMPANY

' '5 1 | The Company agrees with the Security Trustee for the benefit of each Benefi C|ary, that, - SR
at all times during the continuance of this security |t : o o :

- (@) _"wm carry on the Companys busmess in‘a proper and efﬂment manner and erI o
g ~not make ahy material alteration to the - Company's business,. constituling a
o change from that carried on at the date hereof; . : - e

by 'wull malntam prOper and up to date books ot account of its busmess wul! keep- S
-~ such books of account and all other documents relating to the affairs of the
““Company at the Company’s registered office or at such other place where the
. same ought io be kept and will promptly prowde copies thereof to the Secunty' .
"Trustee upon request; . S . . _ B

ey wil detlver o the Securlty Trustee the. coples ef its audlted finsncial statements__"_
- rand any reports and notes accompanylng them within 8 months of each year end; -

(d) E"walt punctually pay aII |ts debts and Ilabulltses becomlng due- and payab!e and' S
< which would, on the winding up of the Company have prroraty over the charges L
" created by this deed; . - e L _ :

- ('e)' L waII punctualty pay aII outgomgs payable in respect of the Charged Assats and wut!'; -
RERE prompt!y produce the receipts for them to the Securlty Trustee upon request;

R L '_W|I| keep aIE the Companys freehold and Ieasehold property in good and' S
- substantial repair and will ‘allow. the Security Trustee free access, at.all =
: ~'reasonable times, o view the state and condition of any such. property, but o .
- ooowithout the Secunty Trustee becomlng ltable to account as a ‘morigagee. i
_-'_'possessmn S . . : SR L :

-'..(g’)3 - ~will observe and p'erforrn'.al'l. the lessee’s coverants in Zany"tease'under which a'n'y'.'_'_ o o
~of the Charged Assets may be held and will take no action whlch mlght lead to- o
: 3--_'such lease being surrendered or forfeited; : : :

B (h') “will allow the Securlty Trustee at the expense of the Company, to carry eut _:- "
" repairs or take any action which the Security Trustee shall reasonably consider - _
" necessary should the Company fail to observe . or perform its ebtlgatlons as a'_ B
- lessee;. : . . RS } S

Ly will ‘ot exercise' the powers of leasing ‘or accepting surrenders of leases, =~
' -~ conferred on a morigagee in possession by Sections 99 and 100 of the Law & - -
“Property Act 1925, or any other powers of leasing or acceptmg surrenders of o
" leases, without the prior written consent of the Securlty Trustee; . o

o (J) - :_:'WIII make suré that an order of the Couirt is obtalned under Section 38(4)ofthe ~~
. Landlord and Tenant Act 1954, exc!udmg the securaty of tenure provisions of that - o
- Act, before granting any lease; - - : : - B '

(k) _'-'w:tl insure’ and keep msured those parts of the Charged Assets as are of an
L msurable_nature against loss or damage by fire and other risks usually insured -

. against and such other risks that the Security Trustee shail reasonably require to: .
their full insurable value with insurers approved by the Security Trustee; . .- .
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e ) will make sure that, if required by the Security Trustee, all the Company's -
' " “instirance -policies will be endorsed. with' notice of the interest of the Security -
.- Trustee in them and will produce to the Security Trustee the receipts for each . = -
- current. premium within fifteen days of its becoming due; failing such production - = -
© . the Security Trustee may effect or renew any such msurance as.the Security " -
' Trustee shall think fit at the Companys expense; - : : o

S :_ (rn) B W|t| observe and perform atl restnctuve and other covenants and st:pu!atlons for' o
- the tlme being affecting the Charged Assets or its use or enjoyment; Dl

Sny wull not do or allow anythlng to be done on the Companys freehold or Ieasehotd'.' o
- _'property which shall be treated as a development or a change of use within the
“meaning of the Town and Country Planning Acts unless the pnor written congent -
- ofthe Secunty Trustee has been obtamed : : :

o (o) - wm not lnfnnge the Town and Country Planmng Acts in any way which prejuduces”_- S
the Security Trustee’s security over the Charged Assets; . L

R () B _;Wt!t-deposit with the Security :Tr'us'te'e all deeds and documents of title rélatingto -
. the Specified Equipment and the Company's freehold and leasehold property and- 0
- the'insurance policies relating to the same, (subject only in relation to property to - e
o the requurements of any prior Encumbrance or of the Company S iandlord) ;

_'(q): W|!! not permlt any person to become entutled to any propnetary rlght or mterest_ :
- .which mlght affect the va!ue of the assets subject o the fixed charges herein; -

o (r)':_ ~owill not, untli all the Seoured Monles have been uncond:tlonally and lrreVOcably SIS
. paid and discharged in full, exercise any rights which it may have at any time by . * -
-~ reason of the performance of its obligations under this deed, the enforcementof - o0 -
" this Security or any action taken pursuant to any rights conferred by this deed, to’
" take the benefit {in whole or in part and whether by subrogation or otherwise) of - e
-~ any rights, security or monies at any time held or receivable by the Security -
' 'S_Trustee the Beneficiaries or any of them in respeot of the Seoured Monies. .. .

_'5'.2 If the Company holds property asa tenant or Iessee and shall be reqwred by the landlord L '
L sither 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 =~
Ui it duly ‘and promptly complies with such requirements. However this shall not affect the right of e R
- the Security Trustee fo require the Company to produce satisfactory evidence that the Company- =
" has complaed with the landlord’s requurements R - : - -

e 6 FURTHER ASSURANCE AND POWER OF ATTORNEY -

_:'6 1 At the Secunty Trustees request the Company will at the Companys cost rmmedlataly___ SN
S - sign, seal, execute, deliver and perfect all deeds and instruments and do all such other acts and - - _'
~things .as the Security Trustee or any Receiver appeinted hereunder may require in order to- - RN
- perfect or enforce this security or to use the powers given to each of them in this deed or io. _
" enforce the obligations of the Company and/or the rights of the Security Trustee under this deed. " -

.82 The Company will, if called ‘upon: by the Security Trustee, execute a legal morigage; =~ =~

- charge or assignment of any part of the Charged Assets, in such terms as the Security Trustee = -

" “may require. The Company will then give notice of such assignment to such persons as the - ="
co L Security Trustee may speclfy and take such other: steps to perfect such assugnment as the = - S
SO .';.__'Security Trustee may require. . - . : e
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. 6.3 The Company will at the request of the Security- Trustee provide -additional security in -
. favour of the Security Trustee by way of a Supplemental Charge over Equipment belonging to = -
- the Company that is not Equipment in existence at the date of thrs Deed and which is the subject

'3_'_"__'ofa Frnance Document e T S

.'_"6;4 The Company W||! do and execute such furthezr acts deeds documents and thlngs as _
S _' may be necessary, advisable or required by the Security Trustee to perfect the security referred
BRI to in clause 6.3 above and to protect the interests of the Secunty Trustee R

o 6 5 The Company by way of secunty hereby wrevocably appounts the Secunty Trustes and' S
any Recetver severaliy te be its attorney and in its name and on its behalf: . S SRRSO

H{a)y - to execute delrver or othenmse perfect or do any deed document assurance act_' RO
. “-or thing which the Company has failed to execute, deliver, perfect or do in = = -
- accordance with this deed (including to make any demand of or to give any notice™ .~ .~ -~
" or receipt to any person owing monies to the Company.and to execute and - 0
- deliver any charges, !egal rnortgages assngnments ar other securrty and transfers .~ =
- of Securities); : o

by - to execute and complete any documents or instruments which the ‘Security
~ - Trustee or such Receiver may require for perfecting the title of the Security .
- Trustee to all or any part of the Charged Assets or for vestlng the same in the B
‘Security Trustee, its nominees or any purchaser; and " L

. (c) othermse generally to S|gn seal execute and detrver a!l deeds assurances :_- S
- ... agreements and documents and to do all acts and things which may be required - :

- for the full exercise of all or any of the powers conferred on the Security Trustee -
or a Receiver under this deed or which may be deemed expedient by the Security -
~Trustee or a Receiver in connection with any dispesition, realisation or getting in -~

- by the Security Trustee or a Receiver or in connection with any other exercise of

~any power under this deed and including, but not limited to, a power in favour of

- any Receiver to dispose for value of any of the assets of the Company over which~. = . ©
~such Receiver may not- have been appointed and which are located at real” _

" property over which he has been appomted without beang liahle for any losses -
- suffered by the Company. ' : - . S

o 66 '.'The-C'or'npany "a'g'rees to ratify and”Confi'rm'whate\rer'a'ny:'attorney'_ shall do or purport to g
"do in the exercise or purported exercise of the powers contained in clause 6.5 of thisdeed. . = " .~
7 ENFORCEMENT
74 The Security Trustes and each Beneficiary (in"relation to the Secured Monies due to .
" “such Beneficiary under a particular Finance Document) shall be entitled to make demand for - -
. payment of the Secured Menies {or, in the case of a demand by a Beneficiary, in respect of such = o
~.of the Secured Monies-as are due to such Bengficiary under a particular Finance Document) at R

“-any time on or after the Enforcement Date and at any time after the occurrence of any of the
.-'_foliowmg events:. : : S .

- '{'a)'_ "'__'the Company breachlng any of rts oblrgattons under thls deed or under any' .
... Finance Document or under. any other agreement wath the Secunty Trustee or_-_ :
s any Benef'crary, B . _ S } . N -
' :.:"(b) the Company defaultlng in payung any of the Secured Monles as and when they L .-:
becomedue - - I R s
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S (c)  the Company failing to give the Security -Trustee or any  Beneficiary - such o
L . information as may reasonably be requested as to the business, affairs or assets
-':;oftheCompany, L L L o
o) any representatlon warranty or undertaklng at any tlme made by the Company to_ R
S - the Security Trusiee or any Beneficiary is or was, in the reasonable opinion of the
- Security Trustee,  incorrect or misleading in -any respect or, being on.an. . B
o -undertaklng shall not be complled with by the Company; .. . .. Ll

o (e')?'{- : the Company dlsposrng of attemptmg to d:spose of |ts pnncnpal undertakung or a".‘ .
_substantlai part of it, without the pricr written approval of the Secunty Trustee;, =

(f)- : -_: the Company becomlng Insolvent
“g) "-the- Company'suspendlng or threatening--to suspend a substantial part of its” e
- business or the Security Trustee receiving information, from the Company or aﬁny_.:-

S responsible third - party,” whether orally or in writing, that . the Company is :
SR _'contemptatlng oris Ilkeiy o suspend a substantial part of uta business; . i

- '_ "'('h') . 'the Company commencmg negotiatuons W|th any of |ts credutors wzth a view to the:; : L
' . general readjustment or rescheduling of the Company ] mdebtedness S

(i) :":'the Company defaultmg under any of the followmg wsth any party
| (1) atrust deed | -
' (ii) '_ 'a'toan'agreement;.'_'- D
o '..(iii)_; . an En’curn'bi“ranoe'z
(iv) any other agreement or obllgatton relatmg to borrowrng or flnancmg'.;-:-_ i
' ~“({including :all liabilities in respect of ‘accepting, endorsing or. discounting: R
““any notes- or bilis and all Ilaballtaes under debt purchase, factonng RSO
"-'diacountlng and similar agreements) o :
iy 'any guarantee or lndemnlty'_-_
e (j) --'_"'any borrow:ng or any other money payable by the Company

B "(i) _ becomlng payable or is capable ot bemg dec!ared payable pnor to |ts" -
~ stated date of maturlty, or. . . o .

o _(n) s notpald when due e

oy any Encumbrance crosited by the Company in favour of another party becomlng'-- ey
: .'.'.'__enforceabie S : o R

Sy _'anygUarantee, indemnity or other security for any of the Secured Liabilities failing
.. or ceasing in any respect to have full force and -effect or to be centinuing or is” - o
- terminated - or disputed or is the: oplnlon of the Securaty Trustee in Jeopardy,'.'3- o
.. “invalid or unenforceable; - ' S s o . :
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o (m) if any governmental authority -permits, or procures, or -threatens any = .-
L ' - ‘reorganisation, transfer or appropriation (whether with or without compensation)
- of a substantial part of the business or assets of the Company, PP PO SR
oy the Company, w;thout the prlor wntten consent of the Secunty Trustee changlng.f _ .
- the nature of its business or tracllng in any way . whach the Securlty Trusteg -
. considers prejudicial to this secunty, L R . T

o)y lf lt is- unlawful for the Company to perform or comply with any of its obllgatlons-g IS
“ " 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
o legally valid, blndlng and enforceable; : SR '

& (p) - : If ‘after the date of thls deecl control (as deflned in Sectlon 435 of the Insolvency
.o Act 1986) or the power to take control of the Company changes without pnor"f '
- written consent of the Secunty Trustee; or _' I A S

(q) ' '_ |f in the oplnlon of the Securlty Trustee a materlal adverse change oceursin the
~ o financial condltion results of operataons or busnness of the Company, . :

: and If such demand is not met in full the Securlty Trustee shall be ent:tled to enforce (|n whole or' L
" in part) the charges created by this deed (save where a Moratorium is applied for or is-in force, o '
" “when no such enforcement may be effected untl any such appllcatlon is rejected or upon the

< expiry of such l\/loratorlum) : . _ R

e £ At any tlme after any Act of Default the Securlty Trustee may ‘exercise in the name of the S
" 'Company any voting rights’ attached to the Secuwrities 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 respect of securities, property subject to @ trust and any powers or
" rights exercisable by the registered holder of any of the Securities or by the bearer thereof The
'Secunty Trustee will not then need any consent or authonty from the Company o : :

_ 8 POWER OF POSSESSION AND SALE

' 8.1' At any ttme after thls securlty shall become enforceable the Securlty Trustee and! or any' L
- 'Receiver appointed under this deed may, in their discretion, enter upon and take possession of .
the Receivership Property or any part of it. They may also at their discretion, when exercising’ e
- their- powers given in this deed, sell, call in; collect and convert into. monies the Receivership "~
“Property or any . part of it. . By way of extension of these powers such sale, calling in and -
~ ‘conversion-may be done for such consideration as the Security Trustee or any Receiver shall
" consider sufficient. It is irrelevant whether the consideration shall consist of cash, shares or
- debentures in some other company or any other property or partly of one and partly of some .~
" other type of consideration. Such consideration may be immediately payable or payable by - -
" instalments or deferred. Instalment or deferred payments may be with or without security and on'
- such other terms as the Securlty Trustee or the Recelver shalt think flt B o

o -9  APPOINTMENT OF RECEI\IER AND HIS POWERS L

Sl 9.1 Sectlon 109 of the Law of Property Act 1925 (restrlctlng the pOWer to appomt a recelver)-_' RN
~ - ghall not.apply_to this deed. At any time after an Act of Default or after any other event, as a -
. - result of which this security shall become enforceable or, if the Company at any time so requests'
S in writing, the Security Trustee may without further notice to the Company appoint any personto. =
" be a Receiver of the Receivership Property. Any such appointment may be made subjectto.
- such qualifications, limitations and/or exceptions (either generally or in relation to specific assets .
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T orclasses of asset) as may be specified in the instrument effecting the appeintment. A Receiver
" shali have the power to do or omit 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 o
~liquidation of the Company In particular, (but without limitation) a Receiver shall have powerto "

{a) '_ enter upon, take possessron of collect and get in the Recelvershlp Property and R
" ’have possession of all records, correspondence and other documents relating to - R
" the Receivership Property and, for that purpose to take such proceedings as
e rnay seem to him expedient; - S . - . -

by do all acts which the Company might do for the protection or improvement of the -
' : _Recelvershlp Property or for obtalnrng income or returns from rt : s

o {c) *at!ow the whole or any part of the sa!e monies ‘of the Recelvershlp Property o
. 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 in and rescind or vary any contract. for sale and to resell-
oo without belng respons:ble for Ioss . AR . _ -

- (d) " letoor let on hlre Iease or surrender and accept surrenders of the Recervershrp SRR
_Property,._ . . . I e

o .(e’,) [ '-exermse or permlt the Company or any nominee of the Company to exercise any _
: - powers or rights incidental to the ownership of the Receivership Property insuch
“ manner as he may think fit;. S - e . o

(f) -'.'glve complete drscharges in respect of aII frionies and other assets whrch may- S S
. come into the hands of the Receiver in the exercige of his powers; . - e

(g) " camy out and enforce specific performance"Of'or"obt'ai'n the ‘benefit of all the
- “Company's . contracts- or those entered |nto ln “exercise of the powers or
e authorlties conferred by this deed ' : : e

o (h} demand and get in aII rents and other income, whether aocrued before or after : R
IR _.-the date of his appointment; - : . T :

' (|) o exercise"the-poy\.ierfs confer‘red_on.'a.IandIOrd or a tenant Under the Landlord and S
.. Tenant Acts 1927 and 1954 but without liability for powers 80 exercised; SR

S (j') . ¢o a!t thrngs necessary to make sure that the Company performs or et)serves a!l'“
~oooofits obl:gations to the Securlty Trustee . : o :

: (k) : . '.delegate to any person for such trme as the Securrty Trustee shalt approve any [ .: o
~of the powers conferred upon the Receiver; - ) R _ R

- :-_'__.(l') " have access to and make use of the premises, plant equrpment and accountmg '_ .
7 and other records of the Company and the services of ils staff in order to exercise
~his powers and duties;. . _ o

Cmy se!l or otherwrse duspose of the Recelvershlp Property for cash or-on credlt i
: ~one lot or in parcels by public auction or private auction or private contract or, in- -
- Scotland, to sell, feu, hire out or otherwise dispose of the Recervershrp Property R
o by pubhc roup or private bargam e R ST o
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o (n) . raise or borrow money and grant secunty therefor over the ‘Receivership
T Lo Property ; L o : el
- o (o) o appo:nt a soltcnﬁor or accountant or other professrona!ly qualrf jed person to assrst-

. himinthe performance of his functions; -

o (®) e bnng or defend any ‘action or other Iegal proceedrngs in the name and on behalf oo
':.'oftheCompany,.._ : : TSR .

'3'(q)-' _' "referto arbltratron any questlon aﬂ’ectmg the Company, o R

o :"'(r)':' : -""effect and malntaln msurances in- respect of the busrness and propertles of the'.: :
'-_'Company, : : o T

L '(.e)' E '_ use the Companys seal

R _;do all acts and to execute in the name and on behalf of the Company any deed - e
IR 'recerpt or other document; i . . -

. ":-(u') 8 draw accept make and endorse any br!l of exchange or promrssory note |n the -
.. name and on behalf of the Company, _ N L

vy appotnt any agent to do any busrness whrch he is unable to do hlmself or. whlch' SR

: * can more conveniently be done by an agent and have the power to employ and = .-
- “dismiss employees, agents and/or advisors at such salaries or remunerationand . '
. on such terms of service as the Receiver in his discretion may think fit; . '

(w)  doall stich things (including the carrying out of works) as may be necessary foror
“ - incidental or conducrve to the realisation of the’ Recervershrp Property; . ..

S _.(k) make any payment WhICh rs necessary or rncudenta! to the performance of h|s' e
o .'tunctlons B : L : R

= Syy ) carry on or permrt the carryrng on of the busmess of the Company,
= (z) : estab!rsh Subsrdlanes of the Company, o ' o ' ; _: '
(aa) - transfer to Submduanes of the Company the. whole o any part of the business or'_-_' A
- Receivership Property; : e
' '._"(b'b). 'grant' or accept a $ur'render of"a'lease:or' 'teﬁaihéy'bf'any Of the Recetverehi'p'. S
. Property, and take a lease or tenancy of any propertles requrred or convenient for.
- the business of the Company, - T : :

(cc)'.- make any arrangement or compromuse on behalf of the Company in respect of - o
: o the Recelvershrp Property, : : L _ "

' (d’d) ~eall up, or requwe the drrectors of the Company to call up any uncal!ed cap:tal of R
' - '_'theCompany, . S : S . o IR

o '(ée) _. rank and clarm in the bankruptcy, msolvency, sequestratron or Ilqurdatron of any"-'_ o
. person indebted to the Company and to receive dividends, and to accede to frust™ -
. deeds for the creditors of any such person S S _

I B L S
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He shall also have all powers from time to time conferred on receivers by statute without, - -
.......... - in the case of powers. cenferred by the Law of Property Act 1925, - the restrictions .-~
el contalned in Section 103 of that Act. : : . L '

820 The Securlty Trustee may from tlme to t|me determlne the remuneratton of any Recelver_f R
- and section 109(6) Law of Property Act 1925 shall be varied accordingly. A Receiver shall be o
. entitled to remuneration- appropriate to work and ‘responsibilities involved upon the basis of -~
~charging from time to time adopted by the Receiver in accordance wnth tha current practlc:e of hls-_'
- firm. . . S . o

9. 3 The Secunty Trustee may remove any Recerver (except an’ admlnlstratlve recelver) e
_'-"._case “of such removal.or the. retirement or death of any Receiver, the Security Trustee may' e
~‘appoint another in his place. At the time of his appointment (or at any time afterwards) the - L
" Security Trustee may fix the remuneration of the Receiver on such basis as the Security Trustee . -~ B
. ghall determine.  This may include a fixed fee oran hourty rate or a commission. .

94" The Secunty Trustee may appornt more than one person to act as  the Recewer Where S
o more than one person-shall be appointed to act as Receiver, those 'so appornted shall carry out -
" their duties, exercise their rights, and be subject to their obligations jointly as well as severally. =

-~ References in thrs deed to the Receiver shall be t0 each and all of them as approprlate

RIS < ) 5 Any appountment or fxmg of the remuneratlon of the Recerver or any such removal sha!I s -
o be made in wrrtlng and be signed by any director or authonsed officer of the Securuty Trustee. vl

S _9.6. ~ Any Recerver appomted under thls deed shall be the agent of the Company He shall be AR
- -in the same. position as a Receiver appointed under the Law of Property Act 1825, The -
"~ Company shall be solely responsible for his acts, omissions, losses, misconduct, defaults and - o _
. “remuneration. The Security Trustee shall not in any way be liable or. responsrble either to the oo
S Company or to any other person for any of them. . : : -

R ] 7 The Securlty Trustee may at any tlme glve up possessron of any part of the Recervershlp._'._ S
o 'Property and/ormthdraw from the receivership. = o R :

. 9.8 _' Whether or not a Rec;elver shall be appornted under thls deed the Securrty Trustee may ;'- :
C gt any time after this security shall have become enforceable and without giving notice, exercise . S
S alt or any of the powers authorities and discretions conferred on a Receiver as setoutabove. .. 70 o

R[] ADDITIONAL POWERS
1104 In addition to the powers of ‘leasing or accepting surrenders of leases conferred on- B
'33mortgagees by Sections 99 and 100 of the Law of Property Act 1925, it shall be lawful for the_' P
- Security Trustee or any Recewer without the restrictions contamed in those Sections:. L

"(ia'}' .to grant any Iease of all or any part of the Charged Assets upon such terms as _' :
. the Security Trustee or the Receiver sha!l in its absolute and unfettered discretion

s think fit; and:

' ('b') o accept a surrender of any tease of all or any part of the Charged Assets on.-: _ : o
..~ such terms as the Secunty Trustee or the Receiver in its or his discretion shatl-_-_ PR
_'_.'._thmkflt ; _ - o Ea

.102 Sectlon 103 of the Law of Property Act 1925 (restnctmg the power of sa!e) shall not_-:
S ~apply. However the power of sale and the other powers conferred on mortgagees by that Act R
- shall appiy io this seounty but wathout the Acts restrictions as to giving notice or otherwrse

el
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~Accordingly for the purposes of a sale or other exercise of any such powers.the whole of the - =
. Secured Monies shall be treéated as due and payable lmmedlate!y upon the execution and SR
_deisvery of this document.. : : : o S N L

L o 110 3 The restnctlcns on the rrght of consolidatlng mortgage secuntles, which are contalned i e .
o Section 93 of the Law of Property Act, shall not apply to this secunty ; :

L 10.4 The Securrty Trustee may, at any tlme wuthout discharglng orin any other way affectmg RO -
-~ this secunty or any remedy that the Security Trustee may have, grant to the Company (ortoany .
- other person) time or indulgence or abstain from perfecting or enforcing any remedies, securities, . :
- guarantees or rights which the Security Trustee may now or afterwards have from or against the
" Company or any other person e : . B

RO 10.5 =i the Securlty Trustee receives or is treated as havung received notice of any subsequent S
- 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 epen a new account, it shall nevertheless be = -
' treated as if it had done so at the time when it received or was treated as having received such =~
notice.  From that time all payments made by the Company to the Security Trustee shall be
- credited ‘or be treated as having been credited to the new account. Such payments shall not .
. operate to reduce the amount secured by this deed when the Security Trustee received orwas
treated as having received such notice. - : S . o '

- -;.11 APPLICATION OF MON!ES

SR '11' “All monies recelved by the Secunty Trustee or by the Receiver under or by wrtue of th;s '- o
- deed shall be applred in the following order; S _ : : '

g (a) _: | in the d|scharge of all Iuabllttues ha\nng pruorrty to the Secured Monles S

(b) in payment of a!! costs charges and expenses mcurred in or mcrdental to the ST
... exercise or ‘performance (or attempted exercise or performance) of any of the -
. powers or authorities conferred by orin any other way connected with thls deed; -

i _'--'(c)" .'m payment to the Recelver of hIS remuneratuon fuxed in accordance W|th clause'-
- _91ofth|sdeed S RO

: 2_"(d)' 5 -_'._'any sums due to any person under any apptlcabte statute

e} i payment to the Beneflcuanes for apphcatlon in or. towards the dlscharge of the'_
~-Secured Monies due to each respective Beneficiary  in accordance with the - -
o nrovisions of the Secunty Trust Deed; and then - : - S .

'(f.)'_:' :tn payment to the Company of any surptus -

11 2 Any surplus shatl not carry |nterest The Recelver or the Secunty Trustee may pay any-: o
surp!us into-any of the Company's bank accounts including an account opened specifically for
“such purpose. The Security Trustee shall then have no further liability for such surplus. . :

13 Fd!lb\t}iﬁg the enforcement of this security, any monies received by the Securlty Trustee _
7 may be appropriated by the Security Trustee in its discretion in.or towards the payment and =
.'dlscharge of any part of the Secured Monles e : T

11 4 The Secunty Trustee or the Receaver may credlt any monies to a suspense account for L
so long and in such manner as the Secunty Trustee may from tame to time determine. The @
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" Receiver may retain the same for such penod as the Receiver and the Security Trustee c.onsmler__ _ :
- expedient. . - : . : _ _ B ) B

1'1 5 Al mon’ies'”received by the Company under any insurance poliéy on the Charged Assets-
" shall be treated as part of the Charged Assels subject only to any rights of third parties having -
“ - pricrity and to the requirements of any lease of the Charged Assets.. They shall be applied atthe = = .-
T discretion of the Security Trustee either in reducing the Secured Monies or towards makinggood 0 0
L the loss -or damage for which the monies  became payable.  Any monies received by the :
o Company under any insurance on the Charged Assets shall be held on trust for payment to the-._.' R
- Security Trustee pending such appllcatlon : RRRER

' 12 PROTECTION OF THIRD PARTIES

""..'12 1. ‘No’ person paymg or handlng over monies to the Recelver and obtaumng a dlsoherge
- shall have any responsrbatlty or lrabmty to see o thelr correct app!icatlon - R

L _12.2""_' No person deahng with the Securlty Trustee or the Recelver need enqu:re

| .'(a) | whether any event has happened glvmg e:ther the Securlty Trustee or the-'--_'.
- Receiver the rlght to exercise any of his powers; .-~ : R o

(b -_as to the proprtety or regulanty of any act purportlng or mtendrng to- be an e
: __-__exermse of such powers : RO o

B -__.-.:(c)' : 'as to the vetldlty or regularlty of the appo:ntment of any Recewer purportlng to act'-_' S
2 or tohave been appoanted as such;-or . N L

' -’(d) ; .';.whether any’ money remains owung upon thlS secunty

: 1__.12 3 AEI the protectlon to purchasers contarned in Sectrons 104 and 107 of the Law of Property e
At 1925 shall apply to any person purchasing from or dealing with the Receiver or the Security -
Trustee as if the Secured Monies had become due and the statutory power of sale and. ' ..
RERR appomtung a receiver in relation to (to the extent permitted by Iew) had arisen on the date of this
" deed. - S _ . _ . L

12 4 ‘No person dealrng W|th the Secunty Trustee or the Receiver shatl be affected by express L
"~ “notice that any actis unnecessary or |mproper ; SO o R

-'_-:_313 LAND REGISTRY -

S '13.1 The Company will notlfy the Seourrty Trustee of any freeho!d or Ieasehold property whrch R

it now owns or which it may own after the date of this deed and will, at any time, meet any cost of Tl S
7 registering this deed agarnst any property which the Compeny may now, of |n the future, own at - P
~ .. the Land Registry. - L . R e S

' (a) _:_-':The Compeny hereby consents to the Securlty Trustees apptrcatron to the Chuef S R
~"Land Registrar in Form RX1 for the registration of the following restriction against
- -each of the registered titles specified in Schedule 3 {and against any title toc any . R
S unregistered Property specified in Schedule 3 which is or ought to be the subject: S
S " of afirst registration of title at the Land Registry at the date of this deed).
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N No disposmon of the registered estate by the proprietor of the registered estate is ST
- to be registered without a written consent signed by the proprietor for the time e
~ being of the charge dated =~ .~ .. in_ favour of Close Brothers. Limited: =~
~{company number 00195626) referred to in the charges register or, if appropriate =

. signed on such proprietor's behalf by its attorney, directors and/or secretary.”

(b)Y In“respect of any . Property charged  pursuant to this deed title to which is
“. . registered at the Land Registry, the Company hereby represents and warmants -
_that the security created by this deed does not contravene any of the provisions ~ g
~of the memorandum and -articles  of assoclatlcn or any other - constttutlona|"

- dotuments of the Company. . B o

1132 :-'Any'obltgati'o'n' on 'the 'pert of the Beneficiaries to make further advances to the Company
- under the Finance Documents shall be deemed to be incorporated in this Deed for the purposes -~ -
" of Section 94(1)(c)-of the LPA and the Security Trustee may apply in Form CH2 to the Chief - = -
" 'Land Registrar to enter a note of such: obllgatlon on. the regnster of -each title of which the
SRR Company is the propﬂetor - : . : S . 2

- _"14 CONTINU!NG AND ADDITIONAL SECURITY

144 This security is & continuing security. I shall appty to all the Secured Monies despite any
- interim settlement of ‘account or discharge of the Secured Monies. due to any particular .
- Beneficiary untif a fi nal. dlscharge of this securlty shall be glven by the Securlty Trustee to the -

Company. -

142 This secunty is in additior't'to and shall hot merge or otherwise prejudice or -affect any
5 ;other right or remedy of the Security Trustee or any assignment, bill, note, guarantee, mortgage -~
"~ or other security now or in future in favour of the Security Trustee and/or any Beneficiary or held :' _
- by or available to the Secunty Trustee and/or any Beneficiary, whether created by the Company S
- or any third party o _ B _ o R

el 1'4.3 : Th:s secunty shall not in any way be prejuduced or affected by

' -'-(a) o any guarantee mortgage or other Secunty now or in future held by or avar!able to RO
'the Security Trustee an dior-any Beneficiary or by the invalidity of any of themor™- .~
- by-the Security Trustee and/or any Beneficiary now or afterwards dealing with,. o
~ . exchanging, releasing, modifying or abstaining from perfecting or enforcing any of' SRR
- them or any rlghts whichitor they may now or afterwards have; or - L

b o by the Secunty Trustee or any Beneﬂcuary giving time for payment or mdulgence o
: - “or compounding with the Company or any cther persons. .

T CURRENCYINDEMN!TY

_’-‘!5.1 For the purpose of or pendtng the dlscharge of any of the Secured Llabtlltles secured by. PRI
e “this deed the Security Trustee or any Receiver appointed hereunder may convert any monies SRR
" regeived, recovered or realised under this deed (including the proceeds of any previous -
- conversion) from their existing currency inte such other currency as the Security Trustee or such
. Receiver may think fit. Any such conversion shall be effected at the then prevailing spot selling. = '_ R
‘rate of exchange, of the Secunty Trustee’s bankers, for such other currency agamet the existing .-

currency. ..
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| (a)_ : '_ ._'any amount recelved or recovered by the Secunty Trustee in respect of anyofthe. = -
" "Secured Liabilities which is converted in accordance with clause ‘!51 rnto the =
: ._"currency in which such ||ab|!|tywas payable and . o : Dl

- (b) -'the amount payable to the Secunty Trustee under thls deed in the currency of |
By euch Ilabitlty : - : S

:._:_-_‘-;-:-15 DISCHARGE

4647 Upon payment-and_comprete_disﬁcharge-‘and-pe‘rformance of all the Secured Liabilities =~
- and of ali costs, charges and expenses incurred by the Security Trustee under or in relationto o
- this deed, the Security Trustee shall, at the request and cost of the Company, duly discharge this - R
- security and -any further Security given in accordance with its terms. The Security Trustee will RO L
. also transfer to the Company any of- the Charged Assets ‘which- have been assngned or S
- transferred to the SecuntyTrustee e S e

T 16 2 The nght of the Securlty Trustee to recover the Secured Monies or to enforc;e the terms i S
" 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 Insolvericy. o
"_":._'Act 1086.. Any release or discharge given or setlement made by the Security Trustee relying on.
~“any such payment, act or thrng shall be void and of no eﬁect . o . L

-.._-'17 SERVICE OF NOTICES AND PROCESS n

. _;17 1 Except as stated to the contrary herenn any wrutten notlce from the Securlty Trustee to ’
o the Company and any proceedings issued by the Secunty Trustee requiring service on the =
S Company may be glven or served: T : L

o -'(a)-:_.:__' : by dehvenng itat or postlng itto the Company s regrstered office or to such other':__-. e
- address of the Company advised to and acknowledged by the Secunty Trustee
- as belng effeotrve for the purposes of this c!ause et S :

o (b) ) by delwenng |t at or postmg it to any address Iast known t0 the Securlty Trustee o
. atwhich the Company carned on business; = . - : :

= (c) :by handrng it Companys oﬁacers or L

@ bya fax or emmail o the Companys number or address advised to and |
" acknowledged by the Securuty Trustee as suitable for communication between .~
~othe partles . o _ o

172Any euch notice of process s shall b.e consu.dered senved: | .. i
.. (5) rf dehvered at the timé-of delivery; _ e e
| (b) .. if sent by p'ost-.-. 48 hours' frfom_the time of bbs‘t'ing';' =
e -"_:'-3'i'f sent b'y_' fax or e-mail - atthe time of {ransmission; or

“ " (d)  ifhanded over - at the fime of handing over.
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~17.3 - Any notice in writing by the Company to the Security Trustee required hereunder must _
" bear the reference, Security Manager Close Brothers Invoice Finance and shall take effect atthe” .
- time’it is received by the Security Trustee at its registered office or at such other address the 0
Seounty Trustee may advise in writing to the Company for this purpose. .

'.1 8 REPRESENTAT[ONS WARRANTIES AND UNDERTAKINGS BY COMPANY

- 18;1 The Company certifies that the executlon of this. deed has baen duly authonsed by a o
e resolution of the Company’s Board of Directors and that it does not break any of the provisions of
' the Company’s Memorandum and Articies of Association or of any other Encumbrance, Security s
. or agreement entered into prior to the date of thas deed or the laws of any Jurlsdicﬂon applying to;:' (.
oothe Company o - o . . i

) "."18.2 The Company represents and warrants to the Secunty Trustee that

)y it and watl at a!l tsmes be the soie beneflmal owner wrth futl title guarantee of aI!
: . the . Charged Assets -and that -no Encumbrances - affect it - except the ol
'Encumbrances (if any) set out in Schedu!e 4 and general liens in the ordlnary_ o
" course of business;. R . o

~(b) “it has and will at all times have the necessary power to enter rnto and perform s
o obllgatrons under this deed; . : . .

R () thrs deed constitites its Iega! valid, brnd:ng and enforceable obllgatlons andisan - .
. effective security over all and every part of the Charged Assets in accordance
-~ with its terms; . . B B o

(d) v all necessary authorlsatrons and coneents to enable or entltle |t 0 enter mto thus '
- deed have been obtained and these wail remain in full force and effect durmg the -
- existence of this security; : : :

L -(.e). . the Co'n'ipany has' acqmred “raintained and complied with- all Environmental - -
' Licences (if any)} needed for its use or occupation of the Charged Assets or fori o
- the conduct of its current business; BT

= (f) 'the' Company'has'complie'd with 'alt other applicablé Environmental Laws and has o
“not done or permitted any act or cmission whereby its Environmental Licences (if -
_'any) could be varled or revoked : L

gy s0 far as the Company is aware there has been no dlscharge splllage release or -
- emission of any prescribed, dangerous, noxious or offensive substance or- any . -
" ‘controlled waste on, into or from any of the Charged Assets or any premises. - .-
" adjoining any part of it; and no such substances or any controlled ‘waste have .. S
'been stored or dtsposed of on or in any part of the Charged Assets or, so far as S :
. the Company is aware, in any adjoining premises except in. accordance with the” "
* requirements of the apphcabie Environmental Laws T e

| -'(h') the Company is not in breach of and has not mcurred or. become subject to any-_ B
- eivil -or criminal liability under any Enwronmentat Laws or the terms of any'.
- '_'Enwronmental Licence; e o :

(i) the Company has obtained and maintained all'such insurance policies as would

[ be maintained by prudent companies carrying on business of the type carried on - "
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by the Company at all relevant times and has complied in atl material respects - _—
“with the terms and conditions of such potlcaes ST i

.:.".'183 The Company undertakes that no Encumbrances (other than a’ general tuen in the'-" '. e
- ordinary course of business) ranking in priority to or pari passu with the charges created by this__ T
" 'deed W|Il arise after the date of this deed over the Charged Assets. IR R

ETE TRANSFERS AND DISGLOSURES
e _19 10 Thls deed and the Secunty created by and under |t is treely transferable by the Secunty_ o
e _-'Trustee : e : _ R
o '19.2 B The' .Company'rnay not aseign"or tran'st’efr any"of its. 'rights 'an'd/or"ob't'igations 'un'der th:is'-" ' S
___deed Nor may the Company enter into any. transaction which would resuit in-any such .. o
"-3_'_"obtlgatlons passing to another person : : : e -

. ::-_.'-_'19.3 The Secunty Trustee may dlsclose any lnformatlon about the Company and any member_ RO :
" of the Company's Group and any other person connected or associated with it to any memberof .
. the Close Group and/or to any person to whom it is proposing to transfer or assign or has
- transferred or assigned this deed andfor the Security created by or under it. The Company
T represents and warrants that it has and {so far as permitted by law) will maintain any necessary =
S _authorlty by oron beha[f of any such persons to agree to the provisions of this clause. - .

s 20 SECURITY TRUST, THE secunmf TRUSTEE AND THE BENEFICIARIES

o 201" Al Securlty and dlsposrtlons made or created and all obhgahons and undertaklngs |
" contained, in this deed to, in favour of or for the benefit of the Security Trustee are made, created =
'and entered lnto in favour of the Secunty Trustee as trustee for the Beneficiaries from time to =~ 1.

202 The ‘Security Trustee shall have only those duties, obligations and responsibilities .~
.'..expressty specified in this deed and -shall -not have ‘any’ implied duties, cobligations or Con
" responsibilities.  In. performing or- carrymg out-itsduties, obligations and responsibilities, the
Security Trustee shall be considered to be acting only in a mechanical and administrative - o S
- capacity {save as expressly provided in ‘this deed) and shall not have or be deemed to have any - R =
“duty, oblugatlon or responsibility to or relationship of trust or agency with the Company Sl

"."20 3 The Company shall pay to the Secunty Trustee such reasonab!e fees in respect of its e
- acting as Security Trustee as the Secunty Trustee and the Company may agree from time to
L time, rtany ' - . o R .

o 20.4 The Company shatl pay to and mdemnlfy the Securaty Trustee for atl costs reasonably'._ o
~incurred and expenses of the Security Trustee in the release. of any Security created by the . -
" ‘Company in favour of the Security Trustee (in each case including but not limited fo legal fees Sl
- and stamp duty) and all value added tax and . S|mllar tax charged or chargeable in respect” .

.-thereot : - : LT SRS e

'20 '5 The Company shall mdemnlfy the Securrty Trustee and keep at |ndemn|t|ed agamst all RS
. liabilities, costs, charges and expenses (including in-each case value added tax and any similar i R
- tax charged or chargeable in respect thereof) to which the Security Trustee becomes subject by~ - SRR
: - reason of being the Security Trustee or properly incurred by it or by any person appointed by itto RN
" “whom any trust, power, authority or discretion may be delegated by it in the execution of the -

. “trusts, powers, authorities or discrations vested in the Security Trustee under this Deed. .. =~ - :

e T
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20.6  The Beneficiaries may appoint a replacement Security Trustee after consultation with the -
‘Company and otherwise as provided by the terms of the Security Trust Deed. The Company =
. ‘shall take such action_a's may be necessary, and the Security Trustee at the request {and -
. properly incurred cost) of the Company shalt take_such'action as may be practicable, in order S o
: " 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 clocuments and records - as the replacement Secunty o
- Trustee shall request. : : R '

"20.7"_ The Security Tru‘Stee'and"any_Receiver'm'ay'from' time to time delegate (including by = =~
- power of attorney) to-any person or persons (including, without limitation and for the avoidance of Vi o
" doubt, any Beneficiary or Beneficiaries) any of the powers, authorities and discretions that are for o
" the time being exercisable by the Security Trustee or a Receiver under this deed.. Any such =
" delegation may be made upon such terms and conditions (including the power to sub-delegate) . o
" 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 losses, .
~liabilities  or damages arising from any act, default omission or m:sconduct on the part of any R

[ delegate or sub-delegate.

= _20 8 The Secunty Trustee may asssgn and transfer all of its rlghts and obllgatrons under thrs KR
"deed to a replacement Securlty Trustee appomted in accordance wrth the terms of the Secunty.--'_ S
__TrustDeed . : o S L, _ _

209 This ' deed “shall temain in full force ‘and effect” and binding on the Company ~ =

- notwithstanding any amalgamation or merger that may be effected by the Security Trustee with, "
- or the sale or transfer of all or any part of the Secunty Trustee's. undertakmg and assets to,

- another person. RIS S : : -

2010 'Any member of the Close Group with which the Company' enters into. a Finance
7 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 the Clese Group becoming a Reneficiary the Security Trustee

- 'shall certify to the Company in writing that such member of the Close Group has satisfied all the Sl
- Security Trustee’s reqwrements for accession to the Security Trust. Deed and has become a oo

) - Benef'clary . . . . . o :

11 MISCELLANEOUS : '_j" ST

'21'.1 No delay or omrssmn on the part of the Securlty Trustee in exermsmg any nght or remedy' o
" 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 nght or remedy shall not prevent the further -
“exercise of that or any other right or remedy - SR e :

; "21 2 The Security Trustee 8 rlghts under th|s deed are cumulatwe They are not exclusrve of R
_ .___'.'any rights provided by law.- They may be exercised frem time to time .and as often as the _ e
' -"'-'.'Secunty Trustee sees fit. : ' : - : S T

: :f' 21 3 _ Any waiver by the Secunty Trustee of any terms ef thls deed or any consent or approval

- given by the Security Trustee under it shall only be effective if given in writing. Such consentand '~
-approval shall then only apply for the purpose stated and be subject to any wntten terms and R P
. conditions rmposed by the Secunty Trustee. : R . S
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....... 21.4  If at any time any one or more of the provisions of this deed is or becomes illegal, invalid

" .or unenforceable in any respect under the laws of any jurisdiction then neither the legality, =
. validity or enforceability of the remaining provisions of this deed nor the. legality, validity or =~

- enforceability of such prevusmn under the law ef any other Jurusdlctlon shall be in-any. way_'_ T
. affected orsmpaured as a result ' : TR S L

e :”21.5 Any certtf cate sugned by a dlrector or authonsed offucer of the Secunty Trustee as to the N R
; _amount of the Secured Monies at the date of such certificate shall, in the absence of manifest. = ..
‘error, be conclusive evidence of such amount and be binding on the Company '

21.6. This deed may be executed in.any humber of countefperts it will then be as effectwe as_ SR
R ifall 3|gnatures on the ceunterparts were on a smgle copy of this deed. " :

T The paper on which thls deed is wntten is, and W|!I remain at a!l tlmes the property of the .
; Secunty Trustee even after the dascharge of this secunty SR : KR

218" The Beneflmanes from time te tsme may enforce and enjoy the benefﬁ ef the terms of thIS.'_:._
" deed. Unless expressly provided to the contrary in this deed, a person who is not a party to this -
deed has no-right under the Contracts (Rnghts of Thlrd Partles) Act 1999 to enforce or enjoy the'

" penefit of any term df this deed.

21 9 Notwsthstandmg any term-of thls deed the consent of any persen who |s not a party to |t_ .
- is not reqwred to rescind or vary this deed at any time .- e '

o2 Jumsmcnon

o '_ ' 221 Thls deed shal[ be mterpreted and shal! be geverned by the !aws of England The : R -
o .Company will accept the non-exclusive’ Junsduetlon of the Enghsh Courts in connection wnth any R
matter ansnng under this deed e : :
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SCHEDULE 1

“TheCompany ... o

Project Black Propco Limited a Comp’éhy’ 'incorpe:')ratie'd .u.n'd'e.r the laws of England and Wales with -~ _ | :
" registered number 09839197 and whose registered office is at Number One Pride Place, Pride’
- Park, Derby, Derbyshire DE24 8QR and its successors in title and permitted assigns. S

L oresesssz



T The Qritgi'nall Beneficiaries
“Name R " Registration number and Jurisdictionof ..
: : .................. o . ) - : S Incorporation ._ ) R
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SCHEDULE3 o

S L . : Property B

. . .egistered lang - S : B . R >, S :

Add?ess_ """" e . Title Number . “Land e

. I. ] '. [e ] [. B ......... o S

o ._'U”.reQiste'red' land
Full die‘s'cript'ioh'éf address and title e
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SCHEDULE 4

L - Encumbrances ...
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- _Thls SUPPLEMENTAL CHARGE is made on the ': g ;:.'_ .' : ............... 200 ] St
s .BETWEEN | | _ | |

(1) [°_ : :f ] LIMITED (regrstered wath the number [a o _.-'__'-]) whose registered office
___'lsat[ Sl ](the"Company " and S . S DR

: @  CLOSE BROTHERS LIMITED (reglstered with the number 00195626) whose reglstered: S
S " office is at 10 Crown Place, London, EC2A 4FT, as securaty trustee for the Beneficiaries (in that =~
" capacity, the "Security Trustee“) e : - : S

'fj;BACKcRouuo
AT The Company is a party o4 Debenture (as def'ned be!ow) under which it granted"__' e
'secunty over all its present and future assets as security for the Secured Liabilities (as definedin

o pE the Debenture) to the Secunty Trustee on trust for the Benefrclanes from time to tlme

. | _B. o The Company enters into thls Deed pursuant to clause 6 3 of the Debenture in order to - e
'grant the security over the Charged Property (as defined below) : e

= :__'i_':"'-rr IS AGREED:- o |

1 'DEFINITIONS AND INTERPRETAT!ON .
11 Defmat;ons ST
S thls Deed (lncludlng the recntatls to lt)

'. '_."__(a) : terms deflned in or construed for the purposes of the Debenture have the same’
'meanlngs when used in thas Deed {unless otherwise defined in thlS deedjjand . - -

o :' '.'(b')'_ the followmg terms have the followrng meanlngs _' o
[ “Charged Property" means al! Equment charged in clause 2 2 of thss deed and

i "Debenture means the all assets debenture dated [ - ] made between the Company': S
- and the SecuretyTrustee TP Sl : S . '

: 12 lnterpretation

- (a) _ Unless a contrary mdlcatuon appears, any reference in thls Deed to the “Company S
" 'the "Security Trustee” or “the Beneficiaries” shall be construed so as to include theur_';__-_ SR
: 'respectlve successors in title, permitted assigns and permltted transferees. : : e

' (b) The pnnmples of constructmn set out in cleuse 1 2 of the' Debenture shal! app!y to thIS'_.
'_: desd, mutatls mutandis, as iftheywere set out in full in this deed BRI BRI

S __1-.3 :_ Incorporatton of provrssons

o 'C!auses 17 20.1and 21 8 of the Debenture are lncorporated |nto thus deed mutatls mutendus as'_ .
PR rftheywere set out unfult in this Deed. : BN N PR
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o v JEo— GRANT OF SECURITY L _. '

- 2.1:'.:_ﬁ-'Natm"edfsecu'rity’-:' L i

@) infavouroftheSecuity Trustes;
ROE - wiithy full - title . guarantee . in ‘accordance with the Law : Of'_F"'rop'érty (Miscellaneous = '
Provisions) Act 1994;and - - e
" {9)  as continuing secuiriy for payment of the Secured Liabilities.
e _"2'..2 _'Mor't'g]aée_ S _. o '
' The Company hereby charges by way of first legal mortgage and as & continuing secutity for the -~~~
- discharge of the Secured Liabilities all right, title and interest in the Equipment detailed in the =

23 ) --Appli'caii'o'n bf"D'ebehtu're'p'rd\:iifs'idns_ - R

R ) I all references in the Debenture '{d_fhe'-"'C'hafrged'Asseté" shiall be deemed to refer als'tS'.'_";.'.' S
" to the Charged Property charged by this deed; _ - ' - o -
L (b):..'__'.'all.-'re.ferénCé.s'in. "the_'Debe'ntUré' td'”“Secﬂrit'y“'-c'i"'eated._.in"fa\}bu.'riof'thé' S.ec.'u'ri.ty.'i;rLll"sfeé : R
- shall include the Security created by or pursuant to this deed; and e '
L () - a['l'pmvisiéns-of the Deberiture relating to “Sp'ecifie'd E'qu'ip.l"h'én't'.’ and/or the "Charged - :
. -_'_'-_'As?sefS" or the "Security™ created in favour of the Security Trustee (including, without limitation, .- i
~-obligations of the Company and the rights of enforcement) apply respectively to the Charged "
Property charged by this deed and to the Security created by this deed. SET :

3 SUPPLEMENTALDEED
3 ‘Guarantee and Debenture
@ This deed is supplemental to the Debenture and is 8 Finance Document. o
(b From the date of this deed the provisions of ihe Debenture and of this desd shall be read o
and construed as one and ail referances to the Debenture_shali .be deemed to incorporate the -

- provisions contained in this deed. .

. '32 " Continuance in fbrce:"_"' e PN
. The provisions of the Debenture and the other Finance Documents continue to apply and remain =~
infull force and effect. o : _ ‘6 o-apply anc emal
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o The Company shal! prompt!y en demand pay to the Security Trustee the amount of all costs and : '_: o :
- expenses (including legal fees, valuation fees {and any VAT or similar Tax thereon)) incurred by - S
L the Security Trustee in connection with the negotiatlon preparatlon execution, registration and .
- completion of this deed. o . B
s GOVERNING LA‘W_
" This deed shall be 'iﬁter;.)ffefed'and shall be governed by the laws of 'En"giand ' The"Compa.ny will
7 acecept the non-exclusive jurlsdlctlon of the English Courts in connection with any matter arising B
7 under this deed : . : L . . _ o

RIS IN W!TNESS of whlch this deed has been duly executed as a deed and has been delwered on _'::' s
- . the date specnﬁed on page 1 ofthls deed. . .. . R _ o
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EXECUTION PAGES OF THE SUPPLEMENTAL CHARGE . N

- [Execution provisions and notice details for the Company and the S'eca'fity'-'i"fu.sffeie'_'Wil!. | o

" appearhere)] .
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------- IN WITNESS of which this deed has been duly executed as a dsed and has been deliverad on™ .
B the date specaﬂed on page 1 ofthis deed.. S . S

' "-'EXEC'UTED:--'..as-_: cans "deed ' by - RSP
co Edades U as. attorney for '1 o Attorney for Close Brothers L:m!ted R
S CLOSE BROTHERS LIMITED in the - - S S -
R presence of: e

U Witness
. Signature :
0 oName i H vuaﬂéb
- Qeeupation e S
Address .+ GLOSE INVOICE FINANGE LTD o
: T RIDGELAND HOUSE
- 185 DYKEROAD . -
_ B “HOVE, EAST SUSSEX
BNBAUY. o
S!GNED and dehvered as a deed by oo
- PROJECT BLACK PROPOCO_ LIMITED - S
~acting by CouN NMNCENT GRBHT ., a -

. director in the presence of: _

Director S
oo Gignature
i '.Name_._.

Witness -
Signature
0 Name S
. 'Address -

 GeldardsLip
o !‘;un;ber One Pride Place
S nide Park, Derby DE248QR -
o Tef (01332) 331631 Fax: (maaz) 204295 -
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