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Registration of a Charge

Company name: AMAC TRAFFIC MANAGEMENT LIMITED
Company number: 10226956

XeXY2D78

Received for Electronic Filing: 19/01/201

Details of Charge

Date of creation:  18/01/2018
Charge code: 1022 6956 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: 10226956 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: LISA REYNOLDS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10226956

Charge code: 1022 6956 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 18th January 2018 and created by AMAC TRAFFIC

MANAGEMENT LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 15th January 2018 .

Given at Companies House, Cardiff on 23rd January 2018

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

@

AMAC TRAFFIC MANAGEMENT LIMITED (registered with the number 10226956) whose -
- registered office is at 89 Chorley Road, Swinton, Manchester M27 4AA (the "Company™), il :

" CLOSE BROTHERS LIMITED (registered with the numbr 00195626) whose registered offics is
“at 10 Crown Place, London, EC2A 4FT and whose address for service is Ridgeland House, 165 .

‘Dyke Road, Hove, BN3 1UY, as security trustee for the Beneficiaries . {in that capaosty, the
T " Security Trustee") S N o ) :

S Thus deed is de!rvered on’ the date stated above The Secunty Trustee has been appomted by the Orlgunal'_"' RPN
“Beneficiaries as trustee under, and has agreed to act in accordance with, the prowsrons of the Secunty Trust .

Tk

g 'Deedin respect of the Secunty created by this Daed . -

S "IT IS AGREED THAT

. DEFtNITIONS AND lNTERPRETATION
In thls deed any words whose meanlng is defi ned ln the Recelvab!es Fi unancmg Agreement shail have S
- the same meaning. . e : B el s
“n this deed the fot!dwin'g words shall have the meaning sef out after each of them' o

U "AGt of Defautt" in re!at!on fo the Company any event aet out i clause 7 1

'._"Admmrstrator"' any person appomted under Schedule B1 of the lnsolvency Act 1986 to manage:_- .

o the Company's affairs, business and property..

s .-'.I"Asset Regreter" a reglster in such form as the Secunty Trustee shal! requrre c:ontalnung detalls of aII : '

- Specified Equipment, to |nc!ude a full desonptlon tocatlon and serial number {if any) of the relevant
.- Specified Equipment. S : - o : .

e “Assoclated Rrghts“' has the same meanlng as-in the Recelvables Fmancmg Agreement

"Beneflclarres" the Orlglnal Beneficiaries together with any other party who accedes to the Secunty -

: Trust Deedasa Beneficlary from time to time (each a "Benefrerary 2.

"Charged Assets" - the property the subject matter of any. Supptemental Charge or any mortgageii'-.' SN
~andfor charge (or any part thereof, If the context so allows) created by or pursuant to this deed

S "‘Close Group" Close Brothers Group PIc and each of its Sub5|d|anes from time to time. - _ e

o “Company s Group" the Company and each of |ts Subsm!lanes from time to trme

"'Debt" has the same meanrng as in the Receuvables anancmg Agreement

':"Encumbrance : any mortgage charge pledge Ilen assrgnment hypothecatlon secunty mtereet L

" fitle retention, flawed asset agreement, preferential - right, trust -arrangement or. other secunty; o

U OAAD (100718)

' "arrangement whether by iaw or agreement
' _ "Enforcement Date” - the date on which:

' '('a) -.._'the Security Trustee receives trom any person notrce ot mtentron to appomt an Admmustrator = o

or ..

| -""'(b)"-" the Company requests the Secunty Trustee to appomt an Admlnlstrator or any Reoelver in o

'."-;respeotofthe Company, or-. e



o (s)'_ """ a petrtron is filed for the appomtment of an-Administrator in respect of the Company, or -

: '-'(d)'. | an applrcatuon is" made for the appomtment of an Admrmstrator in respect of the Company, or
o (e) an appllcatron is made for an admrnrstratron order in respect of the Company, or:
. (f) an Admlnrstrator is appomted in re!atlon to the Company, or o | |
o (g)-_' -a wrndrng up order has been made ora resolutlon for.wmdlng. up" has been passed or a S

'provuswna! irqurdator has been appointed in respact of the Company. -

. _"Enwronmentat Laws aII Iaws dlrect:ons and regulatlons and all codes of practlce c:lrcu!ars and o
- guidance notes issued by any competent authority or agency (whether in the United Kingdom or =
- elsewhere and whether or not having the force of law) concerning the protection of the environment or -
<~ human heaith, including without limitation the conservation of natural resources, the production, = -
.storage' transportation, treatment, recycling or disposal of any waste or any noxious, offensive or =
" dangerous substance or the liability of any person, whether civil or criminal, for any damage to or'- o
poliution of the environment or the recfification thereof or any related matters o

= “Env:ronmental Llcence“ 'any permlt Ilcence authonsatron consent or other approval requrred by'
“any Environmental Law. R e R L

- ."Eq'uipment“ --machinery, equipment,- furniture, furnishings,'_ fittings and fixtdres and other tang'ible T
. personal property {other than Inventory), including, without limitation, data processing hardware and -~
- software, motor vehicles, aircraft, dies, tools, jigs and office equipment, tegether 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 GAAP including the Specified Equipment. : : T

- “Frxtures“' in re!atuon toa Property aII fixtures and flttlngs (rncludrng trade frxtures and frttungs) ftxed o
- plant and machinery and other items attached to that Property, whether or not constltutrng a fixture at j: b

o law,

. "‘Flnance Documents" the Recewables Fmanctng Agreement and all and any other agreements _
~from time fo time for the provision of any form of financing between the Company and any member of .
- the Close Group from time to time (each a “Finance Document") S .

o "'GAAP“ accountlng prlnclples and practucas which are for the t:me betng generatly acceptable in the' SR :
- United Klngdom _ o S _ _ _ L

_. : “Inso!vent" the happenmg of any of the fotlowrng events in relatlon to the Company

| ta') : a dlstress or executlon belng Ie\ned on o issued agarnst any of the Charged Assets o
e ('b')_' 'entermg or. seekrng to enter rnto any format scheme of arrangement of rts affatrs or'
- composition in satisfaction of its debts with its creditors in accordance with the Insolvency Act
S 1986; : " :
| (¢} . the Company taking any action for its winding”up,' dissolution or .re—organisation .{o.thierWise e

" than for the purposes of an amalgamation or reconstruction while solvent on terms previously © g
-~ approved in writing by the Security Trustee) or for the appointment of a Recsiver,
- Administrative Receiver, Administrator, trustee or similar officer to in respect ofitorallorany
- part of its revenue or assets; : o . .
- ) 3 petttron belng presented or an order belng made for the wrndlng up of the Company

-'(e) '__.an admtmstratron order belng made or applred for ..
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'j-f":appornted e R T
S (@) ‘a notice of untent:on to appornt an Admlmetrator betng glven by an person or an Admlnrstrator S
. being appointed; : } T : .
- (hY. _:;..-"a meetmg of credltors berng called for wundlng up ‘the Company or for any other purpose- :_. |
~referred to in the Insolvency Act 1986; R I
(- a statutory demand under the lnso!\rency Act 1986 berng served
R\ :._'an Sncumbrancar. taklng poseessron of any part of the undertaklng or- property of the__'.-
: "-._Company,_ : _ _ . o L
- - (k)':_--' entenng mto any lnformal arrangement or compos:tlon wuth or for the benefrt of the :

L Company s general body of creditors;
(Il"f' o berng unable to pay rts debte as they become due
o _. _. () ﬁ.: ‘being deemed insolvent under the lneolvency Act 1986 -
.(n)._'_._-._._.' ._takrng any steps towards a ‘Moratorium. e

. _"lnteltectual Property" - all'patente (inCluding applicatlons,'impr’ovem’ent’s, prolongations; extensions.
~ . and right to apply therefor) designs (whether registered or unregistered) copyrights, design rights, "~
. trademarks and service marks (whether registered or unregistered) utility models, trade and business
- names, know-how, formulae, inventions, confidential information, trade secrets and computer -
- software programs and systems (including the benefit of any licences or consents relatang toanyof "
~othe abo\re) and all fees, royaltles or other rights derived therefrom of incidental thereto in eny part’ of'_' ST
- the world . : L B o

i “Moratonum ""e. roratarium: 'con"ling"int'o effeot pu'rsue'nt to Schedule A1 o'f'the l'neol'v'en'cy Act1986 . o
~...of pursuant to paragraph 1A of Schedule1 to the Insolvent Partnerships Qrder 1994 BRI

E __"’Non Vestmg Debts" = all or any Debts of the Company to be purchased by the Recervables
-~ Financier pursuant to the Receivables Financing Agreement but which fail to vest absolutely and
) effectively in the Receivables Financier for any reason, together with the Associated. Rights to such
wo Debts, . _ . . .

. “Original Beneficiaries” — the partles _-or"berty. i(t'h'e':“t;.tr'igft!nal Ben‘efioia'ry'”), as the case -'r'ﬁafy_fbe,. [
woreferred to in Schedule1 : ' o i

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

' 3':.-'Z(a) _.Non-Vestlng Debts and

(o) any Debts whilst they remain absolutely and effectwely vested in o held on trust for the S
-~ Receivables Financier under the Receivables Financing Agreement and whether such vesting -
Cresults from a legal or equitable assrgnment . . [

S "Property" ‘the estate and rnterest of the Compeny in freehold and leasehold property wherever' S
~situate (other than any heritable property in Scotland) including ali liens, charges, options,
:agreements rights and interests in or over such property or the proceeds of sale of such property and
ooocall buildings and Fixtures  thereon and  ali rights, ‘easements and privileges appurtenant to, or-
" benefiting, the same and “Properties“ means all or eny of the same, as the context requires
o ':"‘Recewables anancler” Wthe member of the Close Group whrch from fime to time provides debt
- purchase facilities to the Company, being at the date of this Deed Close Invoice Finance Limited -
- (reg|stered in England with the number 935949) ; : . :
SEN charge oadd (010516) '




L “Receivables  Financing Agreement” - the debt purchase agreement (if any) for the sale and _
- purchase of Debts andfor a conditional sale agreement and/or any other type of financing agreement 8
- between the Company and the Recewabies F:nancaer including that the details of which aresetoutin .-~

© Schedule2.

o "Recetver ' lncludes a receiver andlor manager not being an admlnlstratwe receiver (as defmed in
© o Bection 29(2) of the Inso!vency Act 1986) of the Receivership Property L

' ""Recewershlp Property" - euch part or parts of the Charged Aeeets not bemg the whole or
_-substantially the whole of the Company's property and assets within the meaning of section 29(2) of
- the Insolvency Act1986 RN _ . S _ . '

'-"Remtttances“ . cash cheques bills of exchange negotuable and nigin- negotlable mstruments Ietters_"-f
- of credit, orders; drafts, promissory notes, electronic payments and any other instruments, methods or. -
“ forms of payment or engagement . . _ R

- "Secured Llablllttes" both the Secured Monles and the obllgatlons and Ilabrlltles in clause 2 1(b)

_ '."Secured Monies” a!l the monies which now or at any time in future may be owrng due and/or DRI,

- payable (but remaamng unpaid) by the Company to the Security Trustee and/for 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 any other person or on any partnership account (even though the - -
- whale of any part of such monies is represented or secured by any morigages, guarantees, trust -~
" receipts, bills of exchange, leasing, hire or conditional sale agreements, assignments, agreements for
. discounting or factoring of debfs or any other agreements or securities) and whether or not any of -+

- them have or has fallen due or become payab!e and whether or not default shall have been made in-

- respect thereof together with: _ S . . _ - R

- (a) _aII monies due or pay‘able'under the Receivabiee Financ':ing-Agr’eeme"nt (if any) or any !'oa'é'n"'er o, o
- other form of financing agreement or similar between the Company and any Beneficlary or by = .~
-~ virtue of any guarantee or undemmty guven by the Company to the Securfty Trustee and/or any'_.' [T

- Beneficiary;
' '."_'_-(b)' _a!l advances whuch any Beneflmary has made or ehall make to the Company, : :
) any indebtedness now or hereaﬂer 10 be incurred by the: Secunty Trustee and/or any

" Beneficiary for or at the request of the_Company, including all monies which the_Securlty_._-' S
- Trustee and/or any Beneficiary shall pay or become liable to pay for or on account of the " - -
. Company or any other person at the request or order of the Company or under its authority, = -
o e:ther alone or jointly with any other person and whethér or not by any of the foi!ewmg o
= '.: 03 _makung direct advances or | ' |
_-'(ti.)"- drawmg acceptlng endorsmg, paylng or d:sceuntlng any Remittance or S
L _'_"(ii'i)." enterlng into any bond guarantee mdemmty or tetter of credlt or.. i
_(iv)'.- - conflrmlng orders or--
S _'f'(\.'.)i -otheruwse acceptmg any other ||ab|I|ty for or on behalf of the Company, o
..'(d) o aI! monies whuch the Seeuruty Trustee and/or any Benefac:ary can charge to the Company aﬂd B _
- ~Call costs charges and expenses incurred by the Security Trustee andfor any Beneficiary
- following default in payment of any such monues or of breach by the Cempany of any of the RS

"l provisions of this deed

o '(e)' - the chargee of eurveyors andlor SO|ICItOl’S metructed by the Secunty Trustee and/or any
- Beneficiary in connectlon with any part of the Charged Assets; RN . :

7 charge < oadd (010518) .



(f) ~all costs and charges and expenses which the- Secunty Trustee and/or any Benefsmary may
e from time to time mcurin ' . . : R

' (i)ﬁ etan‘iping' 'pe'rfe'cting, regieterihg or 'e"nfo:rcin'g this sécuraty;' or"'..."

'(ii)' negotrat!ng thus deed andlor any Flnance Document (or any guarantee mdemnlty,: -
- oo priority arrangement, waiver or consent in respect of any of them) or '

| "(iii)"_-f __obta:nlng paymentor drscharge of Secured Monles or o
a8 '_(iv)' paylng any rent, rates taxes or outgomgs for the Charged Assets or.

' V) |nsunng, repalnng, mauntarmng managrng or reailsmg ang,r part of the Charged Assets- S
eer : e : L
' :'-(vi) ;.' the- preservatlon or exercise of any rlghts under orin connectlc)n wuth thls deed or any'-'
: o attempttodoso or . L RS R S

8 _: '(vii)'_:' '_ : grvmg a dlscharge or release of this secunty. or.

[RSEE (1) e deahng wuth or obtammg ad\nce about any other matter or questron ansmg out of or in
.. connection with this deed with the intention that the Security Trustee and each:
. Beneficiary shall be afforded a full complete and unlimited indemnity against all costs, - _
. "charges and expenses paid or incurred by it and whether arising directly or indirectly .~
~oo-in respect of this security or of any other seourlty held by the Security Trustee for the = -
oo Secured Monies; . . _ ) TP

e - all monies expended by a'ny' attorney a'p'pointed u'nd?er.'olauSe 6'.3.in"e}terc'is.in'g"his' powers;

_(hy - interest on all monies due and owing to the Security Trustes and/or any Beneficiary at'such =
-~ rate as may from time to time be payab!e pursuant to any agreement or arrangement relating Sl
< thereto: : . o . SR

. ."Securrtres ' all stocks shares bonds and secuntles of any kmd whatsoever and whether S
- marketable or otherwrse and all other interests (inciuding but not limited to loan capltal) both present:
~-and future held by the Company in any person and includes ail 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, redemptron bonus, 0
- preference, optron or otherwise in respeot thereof o S

_.._'“Securlty"-- any mortgage charge pledge hen assugnment hypotheoatlon secunty mterest tltle- e
- retention, flawed asset agreement, preferential nght trust arrangement or other security interest. - .
“.securing any obllgation of the Company or any other agreernent or arrangement ha\nng a similar -~
effect. . BTN . N R
"'Security' Trust'Deed“ - the eeCUrity' t'rust'deed dated on o‘r'.abo'ut the date of this"Deed an'd-maide' o
. between the Security Trustee and the Original Beneficiaries pursuant to which the Security Trustee .
- ~has been appointad and has agreed to haold the benefit of the Security constituted by this Deed and 7
Co-any subsequent Security created by the Company in favour of the Securaty Trustee on trust forthe .0
- Beneficiaries from fime to tlme _ S . - S

= "Se'curlty Trustee - where the context permrts mc!udes the Secunty Trustee s offlcers de!egates SR
- agents and representat:ves - : : R .

o '_ -'._“Speclfled Equlpment" - the equrpment if any, hsted in Schedute 5

o "Subsrdlary"' a subsrdrary as defi ned in sectlon 1159 of the Compames Act 2006 and un!ess the_ '
. context otherwise requires, a. suberdaary undertakmg within the mearnng of section 1162 of the .
_CompamesAthOOﬁ e . o _ SRR

" charge - 0add (010518)



S ttSupptementaI Charge™ + means a charge granted or to be granted {as the case may be) pursuant
1o clause 6.3 of this deed, the form of which is set out in Schedule 6 : - L

o 13 SN ¢ the conetructron ‘and mterpretatron of this deed

> _ (a) e _'un!ess a contrary mdrcetron appears a reference to the Secunty Trustee sha!l be construed as S
.. areference to the Securlty Trustee as trustee for each of the Beneficiaries; S

(b)Y -'_where any nght tnterest or tltle is granted or any covenant undertaklng, representatuon or
Cowarranty rs_glven_ by the Company in favour of the Security Trustee it shall be taken as
- granted or given in favour of the Security Trustee as agent and frustee for the' Beneficiaries
- and any losses suffered by the Security Trustee shall be interpreted as. references to the =~
" losses of the Secunty Trustee and/or the Beneficiaries; : P TRPHRRER

ey e any'_ reference to any_“Benefrctary“, "Ongmal Beneflctary", “Receivables Financier’ any =
- - member of the “Close Group”, the "Company’s Group”, the "Security Trustee” or to any .
- other person shall be construed so as to include its successors in title, permitted assigns and
- permitted transferees (whether immediate or derivative) and, in the case of the Security .
o Trustee, any replacement security trustee or (trustees) appointed in- accordence wrth the -
B :'_Securlty Trust Deed . . . : : o

SR (<) T a reference to a "Fmance Decument" ar any other agreement or 1nstrument isa reference to
- that Finance Document or other agreement orlnstrument— : T L

(1) 3 ‘as the same may have been or may (from ttme to trrne) be, amended replaced '
_.'supplemented extended or restated, and . L S

o .'_-'(ii)'-'_' '-_ae the same. may have been assrgned novated or cthervwse transferred by the
" relevant member of the Close Group, and : : _

' (iit) where permrtted by the terms of. such Frnance Document as the same may have"i-. S
3_:_. been assvgned novated or otherwise transferred by the Company, S : :

. {e) . -_'*-the srngular shall rnclude the plural and vice versa reference to one gender ehatl rnclude a
- reference to any other genders o . o L

S (. referencee to. pereons shalt be t{reated as: rnctudrng mdwrduals ftrms partnershrps PR SRTE
" corporations, organs of government, whether local, national or supra natronal and any other -

. enfity recognised by law, L SIS
gy references to any Act cf Parliament shall be treated as including each Act-as amended, .~
<. modified or re-enacted from time to time and all rules, regutettcne orders and subordrnate_ S

Iegrslahon made in accordance with |t L L B

'(h)"f_- - references to clauses and to Schedutes are to those in thIS deed
o (i) - '_'where the Company has an obttgatlon to- carry out an act then it shatl be fulty responsmle for
' . the costs and expenses of doing so; : : . : : :
o (j) : -where the Secunty Trustee aets in accordence wrth this deed the Company will mdemnlfy the : =
S _Securrty Trustee agaunst all costs and expenses incurred; e . B
- ('k): ga _where anyr dlscretion is vested in a Recelver or the Secunty Truetee it shalt be treated asan’ '- ; .
S abeotute discretion; . . . : _ S
A XU - each of the provision's of this deed shall be severable and distinct from one another: e L
6
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- this deed; .
i (n) 'references' to'thils"sec,urity'sh'all' be treated as referenc'e to 'the-s"e'c'urity3t:re'at'ed”by this deed;’ s

' ('o') ; any powers glven in this deed to an admlnistrator shall apply to the fullest extent permttted by--. :
- the Insolvency Act 1986 . - . Lo

S ()3 "headmgs to clauses are for reference only and shall not aftect the mterpretatlon of thrs deed

B (@ the meanrng of general 'words introduced by the word other or the word otherwise ehall not be Lol
<o limited by reference to any precedlng word or enumeratron lnd!cating a partlcular class of o
o acts matters or thrngs _ _ . R o e

R S COVENANT 'ro PAY S
R '251 o ;-The Company agrees wrth the Secunty Trustee

(ay o to pay the Secured Monres whrch are now or shall hereafter be due in accordance wrth the ' _
- terms of the relevant Finance Document, transaction, Security, instrument or other obligation
- giving rise thereto the Company's indebtedness to the relevant Benef|c|ary to whom such - -
" Secured Monies are owed, and . : . : -

()] _'-""to 'discharge all obligat’ion's andjliabllittes, whether actual, accruing or contingent, now or in _
~future due, owing or incured under . .the Finance Documents in whatever currency 7
" denominated and on whatever account and howsoever arising, whether alone or jointly and |n"-- S
o -.whatever style, name or form and whether as principal or surety ; R

o '_3 2 CHARGING PROV!SIONS
' .:'.3.1_' *"Ag security for the 'payrne'nt of the Secured Monies and the 'dtﬁSCharge of the Secured Liabilities, the | o
S Company with full-title guarantee now gives the following mortgages and charges in favour of the-_ SO

' -Secunty Trustee namely . o R T

| > (a) : a legal mortgage on the Properttes (rf any) specufued in the Schedule 3)

"'(.b).' a Iegal mortgage an alI Propertles (other than any Propertues specrﬂed in. Schedule 3) now:_ o
- owned by the Company or in which the Company has an interest; . . : :

'} ey __-_a frxed charge oh all of the followung assets belonglng to the Company, whether in exrstence: . :
. now or in the future: : . T :

Sy the' freehold and Ieasehold propertles of the Company not etfectlvely mortgaged. - S
- -under clauses 3. 1( ) or (b) including such as may hereafter be acquired: RS

| (ii)'-_'_'. g atl thtures in, on or attached to: the property subject to the legal mortgagee under' S
. clauses 3.1(a) or (b) and all spare parts, replacements modlficatlons and addrtlons__:_i:-
-;..__.fororto the same; L S

R ([} 18 3._any_other;freehctd “and Ie’aéeh’old property which the Company shall own together
oo with all fidures and fittings (including trade fixtures and fittings) and fixed plantand
- ‘machinery in, on or attached to such property and all spare parts ‘replacements, -
"'-'modaﬂcations and additions for or to the same; . UL
o vy all Specrfed Equment (rf any) and the benefit of all contracts and warrantles relatrng S
: ._'.tothesame _ . SO SRR :
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B (v) - all Equipment, (other than Specified Equrpment) and the benefit of all contracts. and3 B
S warranties relatrng tothe same; = - - : et :

i) all goodw:fl unpald and!or uncal!ed caprtal of the Company, S |

iy all the Companys Intellectual Property, | |

. -'-"(IVEii').'_._' all the Company s-Secuntles, S

Uiy all loan capital, indebtedness or liabilities on any'a'ccount of in any manner owing to- _
.. the Company from any Subsrduary of the Company or a member of the Company's -

Group, . _ . : . N

L ('x') 3 _':aII amounts reallsed by an admlnlstrator or lquIdator of the Company, upon'.

- . enforcement or execution of any order of the Court under Part IV of the insolvency

T Act 1986;

T i) all docurnents of title o any itemn” of property whlch at any trme and for any purpose T
' © ' has begenor may be depos:ted W|th the Securlty Trustee; . o o

: -'__"(xii') L the aseets mentloned in the tltle documents referred to in (xr) above S

L _'(x.iii) - "any ac:count in"the name of the Company under the control of or operated in
' - accordance \Mth the directions of any member ¢f the Close Group; RESRERE

(i) : any mdebtedness of the Recelvables Frnancuer to the Company from tlme to trme

(d) a fixecl ch‘arge on all the Compa‘nys Non-Vestlng Debts pr‘esent-and future; g
(e) :':"a fixed charge on the Company s Other Debts present and future
i _'(f)' "'the Company, wrth fuill title guarantee hereby charges to the Secunty Trustee by way- of f st

. floating charge as a continuing security for the payment and discharge of the Secured Monies @~
- its undertaking and all its properly, assets and rights whatsoever and wherever located both =~
" -present and future (other than any property or assets from time to time effectively charged by -
-way of legal mortgage or fixed charge pursuant to clauses 3.1(a) to (e) inclusive above, by .~
- any Supplemental Charge or otherwise pursuant to this deed) including {without limitation and = -
" .whether or not 80 effectwely charged) any of its property and assels situated in Sootland o

3.2 3The prowsrons of paragraph 14 of Schedule B‘I to the lnsolvency Aot 1986 app!y to the floatmg oharge e
-~ in clause 3.1{f) which shall be enforceable at time on or after the Company failing to meet any
- demand made under clause 7 of this deed or, if earlier, the Enforcement Date, save that nothing in- =~
" this deed shall cause any charge to become enforceable whilst the Company is sub_leot fora '

Moratorium.

S _ "'3.'.3-_ Cf the Secunty Trustee shatl enforce any of the above charges and!or any Suppiementai Charge then '
- the floating oharges created by this deed shall lmmedrately and without further formality become fixed -

. charges.

34 L Thls deed sha!l take effect subject to the prov:suons of the prior Enoumbrances over the Company s.-f . o
noo assets detailed in Schedule 4, except as otherwase varied by any separate deed. - . el

. 35 So far as permrtted by Iaw and notw1thstand|ng anythmg expressed or rmplled in thls deed |f the'. ' |
- Company: . P :

S :'- (a)' B creates or attempts to create any Encumbrance over aII ar any of the Charged Assets wrthout e
- the prior written consent of the Secunty Trustee or .. . _ S o -
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S (b} - if any person-levies or attempts to levy any distress, execution, sequestration or other process 5 o
~ordoes or attempts to do any dllrgence in execution against any of the Charged Assefs, o
' the ﬂoatlng charge created by c!ause 3 1(f) over the property or esset concerned shaii thereupon-:'- o
' .-automatlcatly without notice be converted into a fixed charge B : L .

e 36 g S0 far as permltted by Iaw and notwnhstandlng anythlng expressed or |mplied in this deed upon the ' :
' - occurrence of any event described at: L _ -

: _"."(é) : _ciause 7._1(e),
i '(b;  clause7.A(m),

< the floatlng charges created by thrs deed shall uniess othermse agreed by the Securrty Trustee m' _'
o writing, automatically and without notice be converted into fixed charges.. . el

SIRRERC I A Notwithsten'ding'anything expressed'or implied in this deed_but without p’rejhdice'to' C|ati'se5'.3.5 an'd'- S
~.o0 3.6, the Security Trustee shall be entitled at any time by giving notice in writing to that effect to the
- Company to convert the floatlng charge over all or any part of the Charged Assets into a fixed charge -~ -
a8 regerds the assets specified in such notice R . o B

- -3-:' 38 .;:_'ﬁ The terms of the Finance Documents are mcorporated mto this deed to the extent required for any' -
s purported disposition of the Charged Assets contained in this deed to be. a valid disposition in.-
- accordance with Section 2(1) of the Law of Property (Mlscelianeous Provusuons) Act ‘1989 . RS

L4 COMPANY'S OBLIGATIONS

4.-"1"_ _-'_..The Company agrees with the Securaty Trustee for the benafit of each Benet" crary. that, whr!st thIS:.: 5
- security andfor any Supplemental Charge exists, it o : : S

SRR (=) R .wnII dea! wuth the Non-\!estmg Debts and their Assocaeted Rights as |f they were Debts and PR
. Associated Rights purchased by the Receivables Financier under the Receivables Financing
v Agreement and will not bank or deal with Remittances in respect of them other than by
' dealing with (and accounting to the Receivables Financier for) them in accordance with (as s
. though they were Remittances subject to) the Receivables Flnanolng Agreement —

: '(b") ' w:!i hot sell transfer Iease Iicence or dispose of the Cherged Assets subject to the fioatlng e
- ‘charges herein, exoept by way of sale at full vetue in the ordlnary course ef i'ES business now -
: being carried on; o o S L IR -

S (c)': W|Ii not seII transfer Ieese iicense or diepose of the Cherged Assets subject to. the faxed- S
' - charges herein nor create, attempt or agree to create or permit to subsist any Encumbrance -
over ali or any part of them without the prior written consent of the Security Trustee'

- .-('d) IW|II not seli transfer iease l|cense or drspose of the Spemfted Equrpment W|thout the prtor
: -".'wntten consent of the Security Trustee, » . . . _ L

| }'(e)- | ".::wnt at aII t:mes keep the’ Specrfted Eqmpment at tocetrons ‘owhed - anct in the control of the: - B
.. Company and notified to the Security Trustee or at such other Iocatlons as may be agreedi R
~ - hetween the Security Trustee and the Company from time to time; e

- '_('f) ._ . will’ not move- any of the Specifled Equnpment from the Iocahons speclfied to the Securlty T
: w0 Trustee without the Secunty Trustee's prior written consent; : . R

(g) " wilt ensure that ali necessary consents and ‘waivers reqwred by’ the Secunty Trustee are'_ o

. obtained from the owners of any land where the Specified Equipment is held and these wll - o
< remain in full force and effact during the existence of this secunty, ) : '
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PR (hy Wil sellect the Company's Other Debts in the ordinary course of its' business as agent for the . -
" Security Trustee in a proper and efficient manner and pay into such account as the Security .
7 Trustee may from time to time specify all moneys which it may receive in respect of the Other - a
" Debts forthwith on receipt, the Company acknowledging that it may not, without the. prior - = .
~written consent of the Security Trustee, withdraw any such moneys from such account or. .
- 'compromise, compound, vary, discharge, postpone or release any of the Other Debts or -
~yraive its right of action in connection therewith or do or omit to do anythmg which may delay -
ooor prejudlce the fuil recovery thereof : . SR . '

M. will execute an aSS|gnment of the Compenys Other Debts in faveur of the Recewab!es'-.'-.'_: .
. Financier in such form as the Secunty Trustee requires, whenever the’ Secunty Trustee so

. demands; -

(j) o W|II not charge sell drscount fector dlspose of or, except in accordance wnth thls deed RN
~otherwise deal with its Cther Debis unless it has the pnor written consent of the Security
~Trustee; : : S : o L

- - wil aUthorise its bankers from time to time- tﬁcs”p'rowd’é ¢op'y'stéte'rﬁénts’aﬁd full '{)'articulars' of
nall the Companys accounts and facrhtres with them whenever requested by the Secunty
o Trustee; L : . o . SR O

R (| will prowde sich other mformatzon as the Security Trustee andlor any Benefrc:ary may_"' o
- reasonably request regarding the Companys affa:rs _' R B _

S (my -W|II provrde a copy of the Asset Regaster to the Securuty Trustee (cr |ts nomlnee) 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 Secunty Trustee (or its nommee) on the first Mcndey of each - [
-calendar month thereafter . - . _— . . Sl

Cofny o _wr!l |mmediately it becomes aware, prowde the Secunty Trustee wrth details of any present or oo
" future litigation, arbitration or administrative proceedings in progress, pending or, to the .
- knowledge of the Company, threatened against it which might have a material adverse effect -
" on the Company's ability to perform its obhgations under this deed; : L

ey _'wu!l permrt the Securrty Trustee and each Beneflmary free access at at! reasonable tlmes to :
" inspect and take copies of and extracts from the. books, accounts and records of the
" Company and such other documents as the Security Trustee and/or any such Beneficiary -~ .
- may require and will provide the Security Trustee and each Beneficiary with all information
~oooand facsiutues which it may reqwre . o : _ L S

“{p) - will keep all the SpeC!f'Ed Equ!pment in gcod and substantial repair and will allow the Securlty S
- Trustee and each Beneficiary free access, at all reasonable times and on reasonable natice, .-
Co o view (i) the state and cond:tlon of the Specsfled Equmment and (i) the Asset Register

. '('q)___'_" ws!l lmmedlately upon the demand of the Secunty Trustee aﬁlx a plate (m a form apprcved" '
by the Security Trustee) to each piece of the Specified Equrpment notlng the Secunty L
-~ Trustee's interest in each such piece of Spemfled Equrpment . T B

o (r) L willgrant the Secunty Trustes of its solicitors an- request all reasonabte facalltzes to enab!e itor
- them fo carry out, at the Company's expense, such investigation of title to the Charged Assets
~and enqumes about it as would be carried out by a prudent mortgagee BT o

sy .WIII use its best endeavours to detect any mfrlngement of |ts nghts to the tnteltectual Property,. PR
. if aware of such infringement, will immediately give the Security Trustee all information
- available to it about such infringement and will commence and diligently prosecute (or permit
. the Security Trustee in the name but at the expense of the Company te commence and :
: prosecute) all proceedmgs necessary to preventsuch infringement or {o recover demages Ll

S T SURSEE
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N L3 IR will do everything needed to ensure that the Intellectual Property, to which the Companyis 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 to protect such Intellectual Property; -
if any such Intellectual Property shall at any time lapse or become void, wiil do everythung_ RO
S necessary to restore such intellectual Property to the Company, . ;
uy = w:ll comply in-all materral respects w;th all taws concernlng the Charged Assets and every?. _
. notice, order, direction, licence, consent, permission lawfully made or given in respect of o
< and likewise w;th the requirements of any competent authonty, - R

. (v) o will duly and promptly pey all’ monies which may become due in respect Of any of the .
B Securities, it heing acknowledged by the Company that the Securlty Trustee shall not incur-
eny hablllty whatscever for such monies; _ o o N

S(wy forthwith upon the exec:ution' of this deed wil deposit 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 blank; it being acknowledged that the
- Becurity Trustee shall at any time be entitled to have any of the Securities registered either in
~ the name of the Securrty Trustee or nominees selected by the Securaty Trustee; -

Sy _.'WIH ensure the dellvery or payment to the Secunty Trustee of aII stocks shares Secuntres SRS
' - rights, monies or other. property accruing, offered or issued at any time by way of bonus, -
o redemption, exchange, purchase, substitution, conversion, preference, option or otherwise in-
respect of any Securities or the certificates or other documents of title to or representing the S
same, together with executed.instruments of transfer or assignments in blank, it being @ . =
- acknowledged that the Security Trustee may arrange for any of them to be registered eitherin..
- rthe name of the Securlty Trustee or nominees selected by the Secunty Trustee; L

Ly wrll conduct and carry on |ts busrness and procure that each of its Subs:dranes conducts and ERRRRN
- carries on its business so-that its centre of main interest for the purposes of Councit - =
- Reguiations (EC) No 1346/2000 of 29 May 2000 on insolvency Proceedings including, but not -
- limited to, its headquarter functions is located at all imes within England and Wales and not .
- move its centre of main interest to any other jurisdiction without the prior writlen consent of -~
2 the Security Trustee at the Security Trustee's sole discretion or otherwise reduce 'in or divert -0
- from England and Wales the substantive management and control of its business or any ofits
. properties; : . :

@ without 'prejudice to clauses 4.1(b) and 4:1(c), will not sell, transfer, lease licence, part with -~
- possession or dispose of or grant any interest in or relating to its geodwill including, without
~limitation, diverting or encouraging the diversion of any sales following orders from customers, =~
- to any of its Subsidiaries or its holding company (as defined in section 1159 of the Companies -
~Act 2008) or any of its associates (es defined in sectron 1260 of the Companles Act 2006) or-

': - anyother party |
5 ADDITIONAL OBLIGATIONS OF THE GOMPANY - Lol e

51 : fThe Company agrees W|th the Secunty Trustee for the benefat of eech Beneﬂc:lary, that ‘at all tames'
~ o during the continuance of this security, it R : R

Cta) will carry on the'Cor’npany s busmess in a proper and efficient manner and will not make any o
' - material alteration to the Company s business, constatutlng a change from that carried on et g
- the date hereof, PRI . L : - _ :

RN () watl mamtam proper and up to date books of account of its busuness wa!l keep such beoks of SN
' - 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 to be kept and will promptiy T
. provide copies thereof to the Securlty Trustee upan request : R P -
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7 reports and notes accompanymg them within 6 months of each year end;
() will punctually pay all its debts and Ilablhtres becomang due and payable and whrch wou!d on L
o the winding up of the Company have priority over the charges created by this deed, '

(e) ~will punctually pay all outgorngs payab!e in reSpect of the Charged Assets and wull promptly' B
' o produce the recelpts for them to the Secunty Trustee upon request; . e

FRRE () S '-wrll keep all the Companys freehold and !easehold property in good and substantla! reparr'. o
S o land will allow the Security Trustee free access, at 2l reasonable times, to view the state and-
" condition of any such property, but without the Secunty Trusiee becomlng liable to accountas
I | mortgagee in possession,. . RO o _ B o

(g) . -: will' observe and perform all the iessees covenants in any Iease under wh:ch any of the'.'-'-"_-'__ L
. Charged Assets. may be held and will take no aotlon which mrght lead to such lease belng Sl
- surrendered or forfeited; - L : ST

'.':-.(h)" L wr!l allow the Secunty Trustee at the expense of the Company, to carry out reparrs or take' - o
any action which the Security Trustee shall reasonably consider. necessary should the -
o Company fail to observe or perform its obhgetlons asalessee;, . L

iy w:I! not exercise the powers of Ieasrng or acceptlng surrenders: of Ieases conferred ona - e
R mortgagee in possession by Sections 99 and 100 of the Law & Property Act 1925, or any .. Sl
- other powers of leasing or acceptrng surrenders of leases, without the pnor written consentof .

the Secunty Truetee _ . . o _ s L

E (j) wull make sure that an order of the Court is obterned under Sectron 38(4) of the Land!ord and | _
2 Tenant Act 1954, excludmg ‘the securlty of tenure provisions of that Act, before granting any .~ 0o
lease; : _ e . . _ . _ RATRIPSN
o (k) will insure and kéep instired those parts of the Charged Assets as are of an insurable nature

" against loss or damage by fire and other risks usualiy insured-against and such other risks . el
" that the Security Trustee shall reasenably require to their full insurable value with insurers - -
- approved by the Security Trustee _ _ SR

Sy will make sure that if requlred by the Secunty Trustee atl the Company s insurance polrmes'._.'. S
' " will be endorsed with notice of the interest of the Seounty Trustee in them and will produce to-
- the Security Trustes the receipts for each current premium within fifteen days of its becoming ~ =~
-2 due; failing such production the Security Trustee may effect or renew any such insurance as~
Cthe Secunty Trustee shall think fit at the Company’s expense; . R

'- '(m')*_ ':_'wnt observe and perform a!l reetnctwe and other covenants and strpulatlons for the trme berng' :;. o
- affecting the Charged Assets or its use or enjoyment S L

' _.: ('ni)"_ - wilt not do or. allow anythlng to be done on the Companys freehold or Ieasehold property'f; S
© . which shall be treated as a development or a change of use within the meaning of the Town
~-and Country Planning Acts uniess the pnor written consent of the Security Trustee has been -
- obtained; . : . _ . SRR

o) “will not lnfrrnge the Town and Country P!annlng Acts in any way which pre;udices the Securlty' : o
o -'Trustee 8 secunty over the Charged Assets; o . e -

opy will depos:t with the Secunty Trustee aII deeds and documents of title relatrng to the Specrf ed AT
- Equipment and the Company’s freehold and leasehold property and the insurance policies . '
- relating to the same, (subject only in relation to property to the requrrements of any prlor_
" Encumbrance or of the Companye fandlord); SRR L L
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gy Wil ot pertnit any person to become entitled to any proprietary right or interest which-might .. -~ . K
. affect the value of the assets subject to the fixed charges herein, . . ... SRR
(r). . will 'not, until all the Secured Monies have been unconditionally ‘and . irrevocably ‘paid and
- -discharged in full, exercise any rights which it may have at any time by reason of the
" performance of its obligations under this deed, the enforcement of this Security or any action
" taken pursuant to any rights conferred by this deed, to take the benefit (in whole or in part and
- whether by subrogation or otherwise) of any rights, security or monies at any time held or -
- receivable by the Security Trustee, the Beneficiaries or any of them in respect of the Secured
- Monies. R . S T o : =

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

& FURTHER ASSURANCE AND POWER OF ATTORNEY = = .

6.1 At the Security Trustee's request, the Comipany will at the Company's cost immediatsly sign, seal, -
Lo execute, deliver-and perfect all deeds and instruments and do all such other acts and things as the
" Security Trustee or any Receiver appainted hereunder may require in order to perfect or enforce this
- 'security or to use the powers given to each of them in this deed or to enforce the obligations of the = -
- Company and/or the rights of the Security Trustee under thisdeed. ...~ . - - N L

682 The Company will, if called upon by the Security Trustee, execute alegal mortgage, charge or -
- assignment of any part of the Charged Assets, in such terms as the Security Trustee may require. The =
oo -Company will then give notice of such assignment to such persons as the Security Trustee may ~
- specify and take such other steps to perfect such assignment as the Security Trustee may require. . -

63 o _'Thé"'édi.ﬁpa'n'y'_Willl.ét'the req"liest".of the Siecufrity'.'.l"'rljsteé' pr'oVid?e' additional éédurity'_'ih favour of the. - v
. Security Trustee by way of a Supplemental Charge over Equipment belonging to the Company thatis =
~“not Equipment in existence at the date of this Deed and which is the subject of a Finance Document.

g _. .'1'.Thé;Conﬁbény_.'WIII do:é’n’d'_'exécute'_.éuch"furthe'r'_ acts, deeds; documents. and things as may be
: - necessary, advisable or required by the Security Trustee to perfect the security referred to in clause
6.3 above and to protect the interests of the Security Trustee. ... ... .- _ : -
e5 - The Coh‘lpény by way -b'fIISéCUrity_herIEby" ifrevocably appoints the Security Trustee and any Recei:véf_' S
' - -_severa!ly to be its attorney and in its name and on its behalf: . . o . U T

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

By o execute and complete any documents or instruments which the Security Trustee or such =~ =
" Receiver may require for perfecting the title of the Security Trustee to all or any part of the~ .
" Charged  Assets or for vesting the same in the Security Trustee, its ‘nomineas or.any:
- Upurchaser,and . T - T

() otherwise generally to sign, seal, execute and deliver all deeds, assUrahces, agresmentsand -
-~ documents and to do all acts and things which may be required for the full exercise of all or . .
- any of the powers conferred on the Security Trustee or a Receiver under this deed or which- - "
©-may be deemed expedient by the Security Trustee or.a Receiver in connection with any
- disposition, realisation or getting in by the Security Trustee or a Receiver or in connection with
" any other exercise of any power under this deed and including, but not limited to, a power in
. favour of any Receiver to dispose for value of any of the assets of the Company over which
' charge - oadd (010516) T



S siich “Reéceiver may not have been appointed and which are located “at real property over'_” G
B ~which he has been appomted without being liable for any losses suffered by the Company B

- 66 The Company agrees to rattfy and conflrm whatever any attorney shal! do ar purport to do in the -
.l exercise or purported exercise of the powers contarned in clause 6.5 of this deed I :

©'7 ENFORCEMENT
74 The Security Trustee and each Beneficiary (in relation to the Secured Monies due to such Beneficiary ~
- under a particular Finance Document) shall be entitied to make demand for payment of the Secured. -
" Monies {or, in the case of a demand by a Beneficiary, in respect of such of the Secured Monies as are

"__'due to such Beneficiary under a particular Finance Document) at any time on or after the Enforcement St
~ 7 Date and at any time after the occurrence of any of the following events: . . S

'('a)'-': '."'-'.-the Company breachrng any of its obhgatlons under this deed or. under any Flnance o
- Document or under any other agreementwﬁh the Secunty Trustee or any Beneflmary, .

(b)_ : -the Company defaultmg in paylng any of the Secured Monues as’ and when they become due : :

L '(c)-- the Company farllng to glve the Secunty Trustee or any Benefnmary such lnformatlon as may B
' - reasonably be requested as to the business, affairs or assets of the Company, L

Cdy fany representatron warranty or undertaklng at any tume made by the Company to the Seounty
. Trustee or any Beneficiary is or was, in the reasonable opinion of the Security Trustee, S
“incorrect or misleading in any respect or, beung on an undertaklng, sha!l net be complted with
by the Company; _ ) R _ N .

“{e)y | the Company dteposmg or attemptrng to drspoee of uts prlncrpal undertakmg or.a substanttalfl' I
- part of it, without the pnor written approval ofthe Seeunty Trustee _— ST :

P (f) " “the Company becomlng insolvent
B -:""-(g') the Company suspendlng or threatenlng to suspend a substantuai part of its busrness or the S
. -Security Trustee receiving information, from the Company or any responsible third party,
" whether orally or in writing, that the Company is oontemplatung or is Irkely to: suspend a .
substantial part of its business; __; — o T : S '

o ':(h')' o the Company oommencung negohataons W|th any of :ts credltors wrth a view to the genera! s
2 ._-'readjustmentor rescheduling of the Company’s indebtedness; SR

i @ '_';3._.the Company defaultmg under any of the fo!townng with any party:."":{-:-' .;:f_. S
0 atustdeed
= '(i'i:) | 'a"l'oan agreement""
| -.'.'(it'i') an Enoumbrance
(tv) ..:_-: any other agreement or obllgat!on relatrng to’ borrowrng or: f|nanotng (lnc!udmg alt

~ - liabilities in respect of accepting, endarsing or discounting any notes or bills and all
- liabilities under debt purchase, factoring, discounting and similar agreements);’ :

' v any guarantee or lndemmty, S
Ly "_:_--any borrowmg or any other money payab!e by the Company
' e _'(i)":'. . becomlng payable oris. capabte of belng declared payable pnor to uts stated date of

B matunty, ar

B R R g
" charge - oadd (010818) ... .



oy eny guarantee undemnrty of other securlty for any of the Secured Llabr!rtses fellmg or ceasmg'. B
. in any respect to have full force and effect or to be continuing or is terminated or disputed orj' o
-~ is the opinion of the Security Trustee in jeopardy, invalid or unenforceeble _ A

:_'_-(m) B L any governmental author!ty permlts or procures or threatens any reorganlsatlon transfer crf_'
' - appropriation {whether with or without compensatlon) of a substantial pert of the busrness or
- asseis of the Company._. . . S . .

(n) . "the Company, without the p'ndr written conisent of the S'ecunty Trustee, changing the nature of o
© . its business or tradmg in.any way whlch the Secunty Trustee conelders prejudtz;!at to thrs-.__' R
'-':__secunty S e :
ey ifits unlawful for the Company o perform or compiy with any Jof its obligations under this

" deed or under any other agreement between the Company and the Security Trustee or such
_"obligations of the Company are not or cease to be legaily valid, binding and enforceable;

) ; _.: i, after the date of this deed, control (es defi ned in Section 435 of the Insolvency Act 1986) or'.'_'.__:
- the power to take control of the Compeny changes without pnor written consent of the -0
Securlty Trustee,; or : o : _ e . S

- ('q) ._"_.-|f in: the opmlon of the Secunty Trustee ‘a materral adverse change eecurs in the fmanmel s
' ":condztzon results of operataons of business of the Company, .. - R

and |f such demand is- not met in fuII the Secunty Trustee shatl be entitied to enforce (un whole or in R
~"part) the charges created by this deed (save where a Moratorium is applied for or is in force, whenno
" “such enforcement may be effected until any such applrcetron is rejecteci or upon the expary of such
* . Moratorium).. . e . SO -

S 7.2 Atany time after any Act of Defeu!t the- Securit'y Trustee may- eXerciee in the- nam'e or th‘e Company B Rr:
- -any voting rights attached to the Securities and all powers given io frustees by Sections 10(3) and {4)
- of the Trustee Act 1925 (as amended by Section 9 of the Trustee Investments Act 1861) in respect of -~
- securities, property subject to a trust and any powers or rights exercisable by the registered holder of -
" “‘any of the Securities or by the bearer thereof. The Security Trustee will not then need any consent or

_ .3:' authority from the Company. -
8 POWER oF POSSESSION AND SALE -

T - T IR At any tlme after this securtty shall become enforceable the Security Trustee andi or any Recelver S
o ‘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 discration, when exercising their | powers S
" given in this deed, sell, call in, collect and convert into monies the Receivership Property or any partof- - -
- it. By way of extension of these powers such sale, 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 cother 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 ather terms as the Security Trustee or the Receiver shall think fit. .

9 APPOINTMENT OF RECEIVER AND HIS POWERS -

R I 'Sect!on 109 of the Law of Property Act 1925 (restnctlng the power fo appolnt a recewer) shalt not .
© 0 apply to this deed. At any time after an Act of Default or after any other event, as a result of which this
7 security shall become enforceable or, if the Company at any time so requests in writing, the Security

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

" Receivership Property. Any such appointment may be made subject to such qualifications, limitations
. charge - oadd (010516) .- -



= .'anidfor' exceptions (either generally or in relation to specific  assets or classes of asset) as may be SRR
" specified in the instrument effecting the appointment. A Receiver shall have the power to dooromitto -
- do on behalf of the Company anything which the Company itself couid do or omit fo do if the Receiver .
7 -had not been appointed, notwithstanding the hqurdation of the Company In parttcular {but without =
' -'.-_Irrnltation)aRecelvershait have powerto . e O VP U P '

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

e ('b')"j do all acts Wthh the Company mught do for the protectlon or tmprovement of the Recetvershlp__ : '..'
- ~.Property or for cbtaining income or returns from it; : e

e) a!!ow the whole or any part of the sale monies of the Recelversmp Property to rematn.--' S
- outstanding on mortgage of the property sold or on any other security or even without any.. - .
. security and without being responsible for any loss caused and with full power to buy inand -
~oreseind or vary any contract for sale and to resell without being responsrble for foss; e

o (d) _:ﬁ"- Iet or Iet on hlre !ease or surrender and accept surrenders of the Recetvershup Property, S
' :(é,)' :'_ "exercuse or permlt the Company or any nominee of the Company to exercise any powers or {'
- 2 rights incidental to the ownersh:p of the Recetvershrp Property, in such manher as he may Lo
o think flt . . o R . . o e
S (fj -.-"gwe complete drecharges in respect of all monies and other assets whlch may come |nto the S
“. U hands of the Receiver in the exercise of his powers . . .
(@) _carry out and enforce specrflc performance of or obtaln the beneflt of a!l the Companys o ' -
. contracts or those entered into in exercise of the powers or authorities conferred by this deed; -~
o (h)"' * deémand and’ get in aII rents and other mcome whether accrued before or after the date of hts'_. -
- appointment;. : ; e PRI
S : '(i) "_-';'_'exercrse the powers conferred ona Iandtord or a tenant under the Landlord and Tenant Acts
192?’ and 1954 but without liability for powers so exerclsed N S
(e _do ‘all thrngs necessary fo make sure that the Cornpany performs or observes all of its
' _obligations to the Security Trustee : } e .
= (k) I_"delegate to any person for such trme as the. Secunty Trustee shall approve any of the-’_"'_-_i_; o
Lo powersconferred uponthe Receiver; . - .. o L
L (t) .-.j'.'have access to and make use of the premrses plant equupment and accountrng and other"-' B
" “records of the Company and the services of its staﬁ in order o exercise his powers and
Coduties; e SIS '

'(rn)' o seII or otherwme dlspose of the Recetvershtp Property for cash or on credit, in one lot or |n"'_' i
" parcels by public auction or private auction or private contract or, in Scotland, to sell, feu; hire .
.out or otherwise dtspcse of the Receivership Property by pubhc roup or private bargaln B

| (n)  raise or borrow money and grant secunty therefor aver the Recelvershlp Property. ' R
'-_'_'(o)" e ..appomt a sohcrtor or accountant or other professuonatty quahﬂed person to assnst hrm in the i
'performance of his functlons o e . o R e o
L ..:'('p)'_"-'-" "'bnng or detend any act:on or. other Iegal proceedtngs in the name’ and on beha!f of the' 'j. K .
"'-Company Sl S . . . . o
e

" charge - oadd (010516) -



i :.(r) _:' .:-__'effeot and malntam insurances in respect of the buemess and propertues of the Company, o S
(s) use the Companys seal
(t)' o _-do a!l acts and fo execute in the name- and on behalf of the Company any deed rece!pt or
_ '__Otherdocument B . _ L o
oy draw accept make and endorse any b:tl of exchange or promrssory hote-in the hame and on -
‘behalf of the Company; - o } R IR
Sy appotnt'any agent to do any business which he is Unable to do humeelf or which ¢ari more

‘conveniently be done by an agent and have the power to-employ and dismiss employees BRI
~agents andfor advisors at such salaries or remuneration and on such terms of service as the .~ -
- Receiver in hIS discretion may think fit; . S : S .

'(yy)-" ~.do all such thlngs (lncludlng the carrylng out of works) as may be necessary for or mmdentat L '
' - or cenducive fo the realisation of the Recewereth Property, S - o S

- .'-(x)" make any payment whlch is necessary or mcrdenta! to the performance of his functlons =
e 'carry on'or permrt the carrylng on of the business.of the Cornpany, Ry T
(z) __"estabhsh Subsldlanes of the Company; '::- :

i '('aa)' transfer to Sub5|d|ar|es of the Company the who!e or any part of the busmess or Receivershlp."f':_; s
g o Property; o — . T . el
(bb)  grant o "acce!pt a surrender of a lease o tenancy of any of the Receivership Property, and =
g - iake a Iease or. tenancy of any propert:es requn‘ed or convenient for the busuness of the-.-_. o
_Company, - : s : o o

o "-'(c'c)"-' make any arrangement or compromuse on behalf of the Company in’ respect of the
: -__-'Recelvershlp Property, REETS R . :

S - (dd)'ﬁ'_'-' caFf up,.or requrre the dlrectors of the Ccmpany to call up any uncal!ed caprtal of the S
: . Company : - : SRR _ L

' :('ee.)':' rank and clalm in the bankruptcy, mso!vency sequestrataon or Irquadatlon of any person :
.. indebted to the Company and to receive dividends, and to accede to trust deeds for the =~
- creditors of any such person. : _ . - : .

" He eh'all also have all poWers from tlme 'to time conferred on receivers by'etatu't'e \Mthout in the case o S
- of powers conferred by the Law of Property Act 1925, the restrictions contained in Sectaon 103 of that
s oAt S _ : : : o

92 " The Secunty Trustee may frorn tume to tame determme the remuneratron of any Recewer and sectton R
- 109(6) Law of Property Act 1925 shall be varied accordingly. A Receiver shall be entitied to o
© " remuneration appropriate to work and responsibilities involved upon the basis of charging from time to -
~ time adopted by the Receiver in accordance with the current practice of his firm. . o

T3 The Securlty Trustee may remove any Receiver (except an admun!stratlve recelver) !n case of auch L
- removal or the retirement or death of any Receiver, the Security Trustee may appoint another in his
- place. At the time of his appointment (or at any time afterwards) the Security Trustee may fix the =~
- remuneration of the Receiver on such basis as the Secunty Trustee shal! determine. This may include .~
a fixed fee or an hourly rate or a commnesnon . . e

S e T _'_:_-17
.- charge -oadd (010516). "~ - KRR



‘9.4 - The Security Trustee may appoint more than -one person-to act as the Receiver. Where more than =

. one person shall be appointed to act as Receiver, those so appointed shall carry out their duties, - -
- exercise their rights, and be subject to their obligations jointly as well as severaliy References in th:s.'_ s
- deed to the Receiver shall be to each and ali of them as appropnate - e o

N X Any appo:ntment or flxmg of the remuneratlon of the Receuver or any such removal shall be made N
' “owriting and be signed by any director or authonsed officer of the Seécurity Trustee. o S
9.6 Any Recelver appomted under this deed shall be the agent of the Company He shall be in the same.
-~ position as a Receiver appointed under the Law of Property Act 1925. The Company shall be solely .
. “‘responsible for his acts, omissions, losses, misconduct, defaults and remuneration. The Security .~
- Trustee shall not in any way he liable or respons;ble either to the Company or to any other person for .~ ..
" any of them. .. . : : SRR R

97 The Seounty Trustee may at any t:me grve up possessuon of any part of the- Recelvershlp Property.f: SRR
- andfor withdraw from the receuversmp . - : L _

" 98 Whether or nota Receiver shall be appolnted under thlS deed, the Securlty Trustee may at any ime -
- after this security shall have become enforceable and without giving notice, exercise all or any of the 0
- -powers, authorities and discretions conferred on a Recewer as set out above : T TRy

10 ADDITIONAL POWERS

104" '_ In addition to the powers of leasing or accepting surrenders of leases conferred oni mortgagees by
.- Sections 99 and 100 of the Law of Property Act 1825, it shall be lawful for the Secunty Trustee or any AR
" Receiver without the restrictions contained in those Sections: . - e R

'(a) ' '."__'to grant any Iease of all or any part of the Charged Assets upon such terms as the Secunty
S _Trustee or the Receiver shall in its absolute and unfetiered discretion think fit; and

- (b) to accept a surrender of any lease of all ar any part of the Charged Assets on such terms as-
. the Security Trustee or the Receiver in ats or his discretion shall think fit. . : : i

1020 "Sectlon 103 of the Law of Property Act 1925 (restnctmg the power of sale) sha!l not app!y However S
. the power of sale and the other powers conferred on mortgagees by that Act shall apply to this -
. security but without the Act’s restrictions as to giving notice or otherwise. Accordingly for the purposes -
- wooof a sale or other exercise of any such powers the whole of the Secured Manies ehall be treated as.'
e due and payable immediately upon the execution and deluvery of this document R

'1'0:.3"-':' The reetrlctlons on the nght of consolldatlng mortgage secuntres whuch are contamed in Sect:on 93 of i .
. " the Law of Property Act, shall not apply to this securtty . PR TU I

104 The Securlty Trustee may. at any tlme w:thout duschargmg or in any other way affectlng thus securlty_ o
- .- or any remedy that the Security Trustee may have, grant to the Company (or.to any ather person) .=
- time or indulgence or abstain from perfecting or enforcing any remedies, securities, guarantees or. =
. rights which the Secunty Trustee may now or afterwards have from or agarnst the Company or any.-'-
o other person . . o : o

108 the Securtty Trustee receives of is treated as havrng receuved notlce of any subsequent mortgage or
: . charge affecting any of the Charged Assets then the Security Trustee may open a new account with .
. the Company. If it does not open a new account, it shall nevertheless be treated as ifithad donesoat .~
- 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 =~
- fo the new account. Such payments shall not operate to reduce the amount secured by this deed S
" when the Sieeuréty Trustee receivad or was treated as having received such notice. . B

SRR APPLICATION OF MONIES

: ":'11' 1 All monies recelved by the Secunty Trustee or by the Recelver under or by wrtue of thls deed shall be _ f: -
' = applied in thefoiiowmg order; . PP N _ I .
o .. e

' charge oadd (010516) o



(o). i payment ‘of all costs, charges and expenses incurred in of incidental o the exercise or
. performance (or attempted exercise or performance) of any of the powers or. authorrtaes
- conferred by orin any other way connected with this deed PR : R

ey .-ln payment to the Recewer of his remuneratlon fixed in accordance w:th clause 91 of this =
'-_'_deed . . R ) _ o
. - (d) ' any sums- due to any person under any appllcable statute
' -'(é)'.'_ in payment to the Beneﬂmanes for appllcatlon in or towards the drscharge of the- Secured'

' Monies due to each respective Beneﬁc;ary in accordance wrth the provisions of the Securrty :
~Trust Deed; and then. . . R . .

: () “in payment to the Company of any surplus |

BT .'Any surp!us shali not carry mterest The Recelver or the Secunty Trustee may pay any surp!us into - :
o any of the Company's bank accounts including an accourit opened specafucalty for such purpose The
- Security Trustee shall then have no further Ilablllty for such surplus . . o

o '1'"!.3_.":Followmg the: enforcement of thls secunty, any monies recesved by the Seeurlty Trustee may be s
- appropriated by the Security Trustee in its discretion in or towards the payment and d|scharge of any SR
- partof the Secured Monles : .. o R RS

S 114 The Secunty Trustee or the Recaiver i may credit any monies toa suspense account for solongandin:
' ““such manner as the Security Trustee may from time to time determine. The Receiver may retain the
same for such period as the Recerver and the Security Trustee consider expedlent : :

~11.5° “All monies. recewed by the Company under any insurance po!acy on the Charged Assets shall be-' RERE
... treated as part of the Charged Assets subject only to any rights of third parties having priority and to
" the requirements of any lease of the Charged Assets. They shall be applied at the discretion of the
Security Trustee either in reducing the Secured Monies or towards making good the loss or damage
~ for which the monies became payable. Any monies received by the Company under any insurance on .- .
- the. Charged. Aesets shai! be held on . trust for payment to- the Seourrty Trustee pendlng such "
o application. : = e . o : L SR

T S PROTECTION OF THIRD PARTIES

121 ".__'No person payrng or handrng over monies to the Receiver and obtalmng a dlscharge shatl ha\re any_' o
. responsibility or liability to see to their correct application.. S

S o 122 No: person deaimg wrth the Securlty Trustee ar the Recetver need enqurre

(a')' '_i_'i_.i.'whether any event has happened glvrng either the Secunty Trustee or the Receaver the rrght-: .
--“to exercise any of his powers . _ . L o _

g {b) -"_'as to the propnety or regulerrty of any act purportlng or mtendlng to be an exercise of such SO e
- . powers L S S L

_ -_:(t':')_:_'-__-"--_as to the valldaty or regulanty of the apporntrnent of any Recerver purportlng to act arto have' g
- been appomted as such or - : _ L

(d) o g whether any money remams owmg upon thrs secunty

12,3 'AII the protectron to purchasers contamed in Sectrons 1 04 and 107" of the Law of Property Act 1925 S
... -shall apply to any person purchasing from of dealing with the Receiver or the Security Trustee asif
“the Secured Monies had become due and the statutory power of sale and apporntlng a receiver |n--_" L
‘relation to (to the extent permitted by taw) had arisen on the date of this deed B
L charge oadd (010516) .



SR 3"-any actis unnecessary or mproper.
;_"13:_3.:'_':_'_LAND REGISTRY - |

- 131 The Company quI notafy the Secunty Trustee of any freehold or Ieasehold property whrch it now owns
“oosor which it may own after the date of this deed and will, at any time, meet any cost of registering this
- deed against any property which the Company may now, or in the future, own at the Land Registiy. '

(@) The Company hereby consents to the Security Trustee's application to the Chief 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 to any unregistered Property .~
- - .. specified in Schedule 3 which is or ought to be the subject of a flrst regsstratlon of title at the:
- Land Registry at the date of this deed) : L . _ BT

B "'._-.'_"RESTRICTiON

: ‘No disposition of the regist'ere‘d estate by the proprietor of the registered estate is to be .- 1

. registered without a written consent signed by the proprietor for the time being of the charge -~ =
dated . - in favour of Close Brothers Limited (company number 00195626) referred {0 -

S in the charges register or, if appropriate S|gned on such proprletors behalf by its attorney,' o
- directors and/or secretary.”. _ . . . SR B

RN (<) R -I’n'-réspect-of'any PrOperty charged pu'rsuant' to this deed title to which is registered atthe .
1. - Land Registry, the Company hereby represents and warrants that the security created by this
‘deed -does not contravene any of the provisions of the memorandum and articles of .=
association or any other constitutiona! documents of the Company S

1320 Any 'obli’gation on the p'art of"t'he Beneficiaries to maks f'urth'er ed\rancesto the Co’rn'pany'un'der the 0
~ .. Finance Documents shall be deemed to be incorporated in this Deed for the purposes of Section .~
o 94(1)(e) of the LPA and the Security Trustee may apply in Form CH2 to the Chief Land Registrar to -~
S _'enter a note of such obligation on the reglster of each title of which the Company is the proprietor, .~

g ': CONTINUING AND ADDITIONAL secueuw

S 141 This secunty is a continuing security. It shall apply o e!l the Secured Monles desprte any intarim e
- - settlement of account or discharge of the Secured Monies due to any particular Beneficiary until afinal -~
o _dlscharge of this securlty shall be given by the Secunty Trustee to the Company.. .

-14.2 Thue securrty is in addltron to and shall not merge of otherwrse pre;udrce or affect any other nght or -
. remedy of the Security Trustee or any assignment, bill, note, guarantee, mortgage or cther security =~
- ‘now or in future in favour of the Security Trustee and/or any Beneficiary or held by or available to the .
g Securaty Trustee and/or any Benefrcmry, whether created by the Company or any third party -

14’.3 This securrty sha!! not in any way be prejudrced or affected by

' '('a) L 'any guarantee mortgage or other Securlty now or in future held by or avellable to the Secunty e
- Trustee an dfor any Beneficiary or by the invalidity of any of them or by the Security Trustee
“andfor any Beneficiary now of afterwards dealing with, exchanging, releasing, modifying or
. abstaining from perfecting or enforcing any of them or any rights which it or they may now or._- :
- afterwards have,; or. TR . _ : R

| (b) by the Secunty Trustee or any Benefrcrary grvmg t|me for payment or mdulgence or o
: ' 'compoundmg with the Company or any other parsons.. e B

L cuneemcv INDEMNITY
'._-.-'1'5.1:: - For the purpose of or pendmg the dlscharge of any of the Secured Lrabllrtres secured by this deed the : S
.- Security Trustee or any Receiver appointed hereunder may convert any monies received, recovered -
- charge - oadd (010518 : :




. or realised under this deed (including the proceeds of any previous conversion) from their existing.
“‘currency into such other currency as the Security Trustee or such Receiver may think fit. Any such ..

~conversion shall be effected at the then prevailing spot selling rate of exchange of the Security .
~Trustee's bankers, for euch other currency against the existing currency. ' L

52 -The Company will mdemmfy the Secunty Trustee egamst any shortfell between

: Liabilities which is converted in accordance with clause 15. 1 into the currency in which such. ;-.
“- liability was payable and . : - I

- (b) __-.'_the amount payable to the Securlty Trustee under thls deed in the currency of such habrhty
16 DISCHARGE | o '
S 16.1i_._:'_ Upon"payment and complete discharge and performance of all the Secured Liabilities and of 'allzcos'té,:_"-."_'_
oo charges and expenses incurred by the Security Trustee under or in relation to this deed, the Security -~
- Trustee shall, at the request and cost of the Company, duly discharge this security and any further

“ " Security given in accordance with its terms. The Security Trustee will also transfer to the Company™ - o
- any of the Charged Assets which have been assigned or transferred to the Security Trustee. . ;

©16.2 - The right of the Security Trustee to recover the Secured Monies or to enforce the terms of this deed -
- . "shall not be affected by any payment or any act or thing which may be avoided or adjusted underthe = .~ =
laws relating to bankruptcy or insolvency or under Part Vi of the Insolvency Act 1986. Any release or .
.- discharge given or setflement made by the Secunty Trustee reiyrng on any such payment act or thlng-'- B
- -shall be void and of no effect.- . RSP T

a7 'SERVICE OF NOTICES AND PROCESS
7 Except as stated to the ccntrary herein, any wrutten notice from the- Secunty Trustee to the Company. el
~oand any proceedlhgs issued by the Secunty Trustee requlnng seivice on the Company may be glven- R
- of served: : B e R _ . B
a) by delive'ri'n'g' it'et cr posting it to 'the.Compa:ny.s registered ofﬁ'ce er'to such other ed'dress of = o
: - the Company advised to and acknowledged by the Secunty Trustee as besng effective for the .~
_purposes of this clause, : e L SR

(b) _ ' by dehverrng lt at or postrng it to any address Iast known 10 the Secursty Trustee at whach the---_ o
' R Company carried on business; e _ . : :

' (C) by handrng |t Companys offzcers or.. |

S (d) L by a fax or e—marl to the Compeny s number or address adwsed to and acknowledged by the e
B : _Security Trustee as suitable for communication between the partles R D '

i 172 "'An'y'such notice or broCeSs shall be censidered sarved:

S @ if delivered - at the time ofdellvery, S |
(b) - _. _: ifsent by post 48 hcurs from the tlme of postlng, _ _. S
S '(c);"'__ _tfsent by fax ore- mall at the time oftransmusswn or

L __3'(d)' ' I handed over - at the ttme of handzng over. o

473 _Any netace in wrrtmg by the Company to' the Securuty Trustee requrred hereunder rnust bear the' . o
- reference, Security Manager Close Brothers Invoice Finance and shall take effect at the time itis =~

o received by the Security Trustee at its registered office or at such other address the Securlty Trustee -

o 'may adwse in wntrng to the Company forthls purpcee ST o . o

|
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48 REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS BY COMPANY -

181 The Company cert:fres that the executlon of thss deed has been duly authonsed by a resolution of the “
.- "Company's Board of Directors and that it does not break any of the provisions of the Company's’ :

" ‘Memorandum and Articles of Association or of any other Encumbrance, Security or agreement L
" entered into pruor to the date of thls deed or the laws of any junsductlon appiytng o the Company -

g ".'1'8.2'_ - The Company represents and warrante to the Secunty Trustee that:

o (a) Co s and will at all tsmes be the sole benefncual owner wrth full tat!e guarantee of aII the Charged .
- Assets and that no Encumbrances affect it except the Encumbrances (!f any) set out in -
' .;Schedule 4 and general liens in the ordlnary course of business, S _ L

. '(b’)' e |t has and wull at all ttmes have the necessary power to enter znto and perform |ts obllgatsons e
S "underthusdeed : B I ISR B

ey this deed constitutes its Iegal valud bmdmg and enforceable obhgatlons and is an et’tectrve; R
: : secunty over aII and every part of the Charged Assets in accordance with its terms; RIS
. (d)_' g a!f necessary authonsatlons and oonsents fo enabte or. entltlett fo enter mto thls deed have R
-~ been obtained and these will remain in full force and effect durlng the existence of thls. S

i security;.
ey the Cbmpany has acquired, maintained and complied with all Environmental Licences (ifany)
- needed for its use or occupatron of the Charged Assets or for the conduct of its current

. business;
S 'the Company has'comphed with all other ap"p'li'cable Env'ironmental"t_aw's and has not do'ne or
. permitted any act or omission whereby its Environmental Licences (if any) could be varted oF
o revoked - e R . '
_'('g) so far as the Company is aware there has been ho drscharge splliage re!ease or emission of |

- any prescribed, dangerous, noxious or offensive substance or any controlled waste on, into or’ S
from any of the Charged Assets or any premises adjoining any part of it and no such ==
- 'substances or any confrolied waste have been stored or disposed of on or in any part of the - ..
- Charged Assets or, so far as the Company is aware, in any adjounrng premlses except inoo
- accordance with the reqmrements of the applicable Environmental Laws; - g

' _'-'(h)_'_.-"_'the Company is ot in breach of and has ot incurred or become eubject to any civil- or
: - criminal Iaablltty under any Environmental Laws or the terms of any Envaronmental Llcence

- ._: '(i)'. the Company has obtamed and matntatned aII such insurance: pohmes as wou!d be .
> e maintained by- prudent companies. carrying on. business of the type carried on by the - R
Company at all relevant times and has compl:ed in a!i material respects with the terms'and

R conditions of such pohcles
":18.'3 " -;'._The Company undertakes that no Encumbrances (other than a general Ilen in’ the ordtnary course of -
' ~ " business) ranking in priority to or pari passu with the charges created by this deed will arise after the o
. date of this deed over the Charged Assets.. ' e _ . . i
R 19 - .TRANSFERS AND DISCLOSURES
| 191 Thls deed and the Securlty created by and under 1t is free!y transferab!e by the Secunty Trustee

._ | 192 The Company rnay nat asmgn or transfer any of its nghts andlor oblugatlons under this deed Nor may :":
.~ the Company enter into any transaction which would result in any such obtlgattons passmg to another L
'_.___person » . _ R o o

" charge - cadd (010518) "



71937 The Security Trustee may disclose any information about the Company and any member of the o
' - Company's Group and any other person connected or associated with it to any member of the Close
. Group andfor to any person to whom it is proposing to transfer or assign or has transferred or =
- ‘assigned this deed and/or the Security created by or under it. The Company represents and warrants =
- -that it has and (so far as permitted by law) will maintain any necessary authorrty by or on behalf of any .-
such persons to agree to the provisions of this clause. - e L . B R

e .secunn'v TRUST, THE secumw TRUSTEE AND THE BENEFICIARIES

L0 AN Security and drsposmons made or created and all oblrgatrons and undertakrn'g's'c':ontarned in this o
- . deed to, in favour of or for the benefit of the Security Trustee are made, created and entered infoin .
i favour of the Secunty Trustee as trustee for the Beneficiaries from time to time. ' . .

202 ;The Securlty Trustee shall have only those dutles obllgatrons and responsrbrhtres expressly specrfred SR
.- in this deed and shall not have any implied duties, obligations or responsibilities. In performing or~ "
- carrying out its duties, obligations and responsibilities, the Security Trustee shall be considered to be
.. acting only in a mechanical and administrative capacity (save as expressly provided in this deed) and =
- shall not have or be deemed to have any duty, obllgatron or responsrbr!rty to or re!atlonshrp of trust oro e

" agency with the Company.. o . N . e S

203 The Company’-shail pay'to.the'-Si'ecu'rity'. Tr'u'Stee .'sucn:r'easonable fees in re'sp'eét of its acting as .
- - Security Trustee as the Security Trustee and the Company may agree from time to time, if any. Rt e

©20.4° The Company shall pay to and indemnify the Security Trustes for-all costs reasonably incurred-and.
- expenses of the Security Trustee in the release of any Security created by the Company in favourof . -
‘the Security Trustee (in each case including but not limited fo legal fees and stamp duty) and all value.
added {ax and similar tax charged or chargeable in respect thereef - o

2050 The Company shall mdemmfy the Securlty Trustee and keep it rndemnlfled agalnst aJI nabrlrtres costs o
... charges and expenses (including in each case value added tax and any similar tax charged or L
- chargeable in respect thereof} to which the Security Trustee becomes subject by reason of being the
- Security Trustee or properly incurred by it or by any person appointed by it to whom any trust, power,
- authority or discretion may be delegated by it in the execution of the trusts, powers autherrtres or.

" -discretions vested in the Secunty Trustee under this Deed. . s

206 The Beneflcrarres may appornt a replacement Securlty Trustee.after consultation with the Company. - -
. and atherwise as provided by the terms of the Security Trust Deed. The Company shall take such-. -~
- action as may be necessary, and the Security Trustee at.the request (and properly incurred cost} of = - -
- the Company shall take such action as may be practicable, in order that the Security granted in favour
. of the Secuwrity Trustee shall provide for effective and perfected Security in favour of any replacement
- Security Trustee including making available to the replacement Security Trustee such documents ang o
‘records as the replacement Securrty Trustee shall request L . O

002070 The S?ec’u’rrty Tr'ustee and a‘ny'ReCerver' ma'y'frorn'tl'me to time delegate - (including by - power of -
B - attorney) to any person or persons (inciuding, without limitation and for the avoidance of doubt, any -
- Beneficiary or Beneficiaries) any of the powers, authorities and discretions that are for the time being
~exercisable by the Security Trustee or a Receiver under this deed. Any such delegation may be made -

“-upon such terms and conditions (including the power to sub-delegate) as the Security Trustee orsuch. -
. Receiver may think fit. Neither the Security Trustee nor any Receiver will be liable or responsible to -

<o the Company or any other person for any losses, liabilities or damages ansrng from any act, default,
- omission or misconduct on the part of any delegate or sub—de!egate RS e

o ';:2'0.8' :The Securlty Trustee may assrgn and transfer all of its rlghts and obllgatrons under thls deed to a
-~ replacement Security Trustee appelnted in accordance with the terms of the Security Trust Deed.

209 '_Th|s deed shall remain in futl force: and effect and. blndlng on. the Company notwrthstandmg any e
- -amalgamation or merger that may be effected by the Security Trustee with, or the sale or transfer of
L _aII or any part of the Securrty Trustee s undertaking and assets to, another person - L

" charge - oadd (010516) -~ IR



2’0.1'0 Any' member of the Close Group with which the Company enters into a Finance Document that
. requires the Company o 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 2 member of ©
" the Close Group becoming a Beneficiary the Security Trustee shall certify to the Company in writing -~ =
" that such member of the Close Group has. satisfied all the Security Trustee's requirements for . .o
S accession to the Securrty Trust Deed and has become a Beneﬂcrary o

21 MISCELLANEOUS:

211 ~No delay or _omission on the part of the Secunty Trustee in exercrsmg any nght or remedy under thls' R
- .deed shall impair that right or remedy or operate as or be taken to be a waiver of it. Any single, partial -
or defective exercise of any such rlght or remedy shall not prevent the further exercise of that or any o

" “other right or remedy

L2 The Security Trustes's. nghts under this deed are cumulative. They are not exclisive of any rlghts Sl
: o prowded by law. They may be exercised from time to tlme and as often as the Security Trustee sees

213 '.Any waiver by the Securlty Trustee of any terms of this deed or any consent or approval grven by the S
. - Security Trustee under it shall only be effective if given in writing. Such consent and approval shall- .
- then only apply for the purpose stated and be eub;ect to any writien terms and conditions nnposed by

‘the Securlty Trustee.. o - . . . L R '

214 i at any tlme any one or more of the provnsrons of th|s deed is or becomes rllegal mvalrd or-
. unenforceable in any respect under the laws of any jurisdiction then neither the legality, validity or
. enforceability of the remaining provisicns of this deed nor the legality, validity or enforceability of such™ . .
provision under the law of any otherjurtsdletion shall be in any way affected or impaired as a reeu!t. -

| _"2'1.5' : _. 'Any certn‘acate srgned by a dlrector of authonsed offlcer of the Secunty Trustee as to the amount of_ o S
. the Secured Monies at the date of such certificate shall, in the absence of manifest error, be RTINS
. conclusive evidence of such amount and be binding on the Company . L

216 ) Thrs deed may: be exec:uted in any number of counterparts lt wr!l then be as eﬁectlve as rf all ;
.. signatures on the counterparis were on a elngle copy of thls deed. : RER

217 The paper on whrch this deed is wntten is, and will remain at all tlmes the property of the Secunty'_ a3
PR Trustee aven after the discharge of this secunty : o - : R

:'.21.8:-. --_-The Beneﬂcranes from trme to trme may enforce and enjoy the" beneflt of the terms of thrs deed o
- Unless expressly provided to the contrary in this deed, a person who is nota party to this deed has no - e
U right under the Contracts (Rights of Third Partres) Act 1999 to enforce or enjoy the benefit of any term'.": S

- of this deed. . _ . } - L _ L

219 ._.'Notwrthstandmg any term of thrs deed the consent of any person who 5 not a party to |t is not"_"f
B .. required to rescind or vary thls deed at any tlme _ . RPN - L
S22 .JURISD!CTION T

221 ‘This deed shall be- lnterpreted and sha!! be" govemed by the laws of Eng!and The Company wm'-""
~. U accept the non-exclusive jurlsdlctlon of the Engllsh Courts in connection with any matter arrsmg under'._-- R
- this deed. - _ : _ _ _ .

R RL e e o4
L charge - oadd (010516) - R



U Name " Registration number and Jurisdiction of
- Dol incorporation -

- ‘Close Invoice Finance Limited - : 00935949, England and Wales p

oo charge -oadd (010518) o e Lo



The Debt Purchase Agreement entered into between the Company and the Receivables F!nancser
‘dated on or about the date of this deed or in respect of which thIS deed is to form Seeunty

.- 'charge - oadd (010516) S



e o Property. o

' Un'regfsféred land i

" Full description of address and title .

v charge - oadd (010518) 0 T o



e SBCHEDULE 4 Ll SRCE

I T “Encumbrances e ORI
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_”:_'_Thns SUPPLEMENTAL CHARGE is made on the e 2]
_:BETWEEN L B RIS o
Rt ) R ] LIMITED (regrstered with the number [- '].)'.whoise' registered office & at.'['c?r SRR .
o .'--"-_(the"Company );and T o e R
'-'j..'(z_)"'- _-..'CLOSE BROTHERS LIMETED (reglstered ‘with' the number 00195626) whose regrstered- S
.. - office is at 10 Crown Place, London, EC2A 4FT as Secunty trustee for the Beneficiaries (|n.'_' R
S that capacaty, the "Security Trustee™). : SR S
- BAGKGROUND: | '
e A ' The Company isa party to a Debenture (as defrned below) under whrch it granted seounty' - -
~.over all its present and future assets as security for the Secured Liabilities (as defined in the - -
o Debenture) to the Security Trustee on trust for the Beneficiaries from time to time. . R

B _' 'The Company enters into thrs Deed pursuant to clause 6. 3 of the Debenture in order to grant'--'-
' 3 the securlty over the Charged Property (as defined below) . e

_-_'IT rs AGREED: |
e DEFINITIONS AND INTERPRETATION
11 Definitions - :
: 1 this Deed (including the 'r'ecitals"to .it)'

S '_'(a)'. iterrns defined in or construed for the purposes of the Debenture have the same meanrngs"'-: S
- when used in thls Deed (unless otherwise defined in this deed) and. : o [

S (b} the foi!owrng terms have the fO"OWlng meanings:
8 .'-'._“Charged Property" means al! Equlpment charged in ctause 2. 2 of thrs deed and

s '_:j “Debenture” means the all assets debenture dated [ ] made between the Company and e
-~ the SecurityTrustee SR e S R

o 2 Interpretatron :-
= (a) " Unless a contrary lnducation appears any reference in- thls Deed to’ the “Company of the .
: ~"Security Trustee™ or “the Beneficiaries” shall be construed so as to include their. .
respectlve successors in title, permitted assigns and permitted transferees.

(b) " The prlnosples of Gonstruction set out in clause 1.2 6f the Debenture shall apply to this deed,
“ U mutatis mutandis, as if they were set out in full in this deed. S _ o

13 !n‘corporation of 'prmrisions
g 5_-"'_.'C|auses 17 201 and 21 8 of the Debenture are lncorporated rnto this deed mutatas rnutandre es .rf.
_ '_"'theyweresetout in full in thrs Deed. . e el
S 2. GRANT OF SECURITY
24 Natureofsecurity e
'_'_.c'ha't-'geToad'd'(010».5'15) o - : .30” : R S



: (@) i favour of the SecurrtyTrustee -. EEE I

: (bj -wrth fu[l tlt!e guarantee in accordance wrth the Law of Property (Mrecellaneous Prowswns) Act o o -
. _"'.1994 and . : - _ . e RO

(c) - as contlnurng securrty for payment of the- Secured Lrabrtutres
22 ) -_.Mortgage | . | |
. The 'C'o'mpany hereby charges by \Aray'of' first legal mortgage and ‘as a continuing security for the P
~ . discharge of the Secured Liabilities all right, title and interest in the Equrpment detarted inthe -
: schedule hereto. . . : _ I
8 2.3 : Appllcat:on of Debenture provus:ons
'(a) S ally references in the Debenture to the "Charged Assets shatt be 'deern:ed to refer also to the
- Charged Property charged by this deed; . . L - . :

(b) ke 'all references in the Debenture {0 "Security 'created in favour of the Securlty Trustee shall' L :
' " include the Secunty created by or pursuant to this deed; and S S '

() JR -alI prowelons of the Dehenture relatrng to “Specmed Equupment” and!or the “Charged'-
~-Agsets™ or the "Security” created in favour of the Security Trustee (including, without . =
- limitation, obligations of the Company and the rights of enforcement) appiy respectively to the -
<o -Charged Property charged by this deed and to the Securtty created by this deed RS

3.0 SUPPLEMENTAL DEED
'- 34 " 'Guarantee and Debenture-
@ . ':_Thls deed is supplemental to the Debenture andisa Fmance Document

(b') '. 'From the date of thus deed the provrsmns of the Debenture and of this deed shall be read and | S
S construed as one and all references to the Debenture shall be deemed to lncorporate the
- provisions contained in this deed : . o _ e :

R .-'Contin'uanice' in fOrce o

' ._3 The provxelons of the Debenture and the other Flnance Documents conttnue o apply and rerain |n-” 5
~ full force and effect : . o _ o

AL GOSTS AND EXPENSES

-.The Company sha!l promptty on demand pay to the Securlty Trustee the amount of all costs and SRR
- expenses (mcludlng legal fees, valuation fees (and any VAT or similar Tax thereon)) incurred by the- =~ -0
co o Security  Trustee in connectlon with the negotiation,. preparatrcn -execution, registration and
: --_"ccmpletion of this deed L _ . A : SRR

5'.” GOVERNING LAW 3’3
' ._Thts deed shall be mterpreted and shall Ioe governed by the Iaws of England The Company W|II e R
~accept the non-exclusive jurzsdlction of the Engilsh Courts in connection with any rnatter ansmg under ©o o
'-_-thlsdeed.__.. _ _ . _

S IN WITNESS of whrch thls deed has been duly executed as a deed and has been detuvered en. the T
: -'-_date speclf‘ed on page ’t of this deed. . _ RN . L

- 'charge - oadd (010516) .. '
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IN-WITNESS of which this deed has been duly executed as a deed and has been delivered on the
- date specified on page 1 ofthisdeed. .. - . . . e L .

" EXECUTED asadeed by _§ : -é's--'. i e
S attorney for CLOSE BROTHERS LIMITED in the -'Attorney for Close Brothers Limited .~ :
. presence of.- L L e T

" Witness
o Signature
. Name ...
“o-Qeeupation o o
cooAddress oo :

- SIGNED and delivered as a deed by AMAC =~
: .:.TRAFFIC MANAGEMENT - LIMITED acting
by A director :

" in the presence of. L :

_ D'irectc')r_"';_
oo Bignature
- Name .

" Witness

" Signature
v Name
cAddress

-~ charge- oadd 010518y



