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Registration of a Charge

Company name: RUPERT'S INGREDIENTS LIMITED
Company number: 10570165

X629373L

Received for Electronic Filing: 15/03/2017

Details of Charge

Date of creation:  03/03/2017
Charge code: 1057 0165 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: 10570165 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: LISA REYNOLDS

Electronically filed document for Company Number: 10570165 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10570165

Charge code: 1057 0165 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 3rd March 2017 and created by RUPERT'S INGREDIENTS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 15th March 2017 .

Given at Companies House, Cardiff on 16th March 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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S PART[ESII S

1) RUPERT’S INGREDIENTS LIMITED (registered with the number 10570165) whose. registered S

" office is at Old Linen Court, 83 85 Shambles Street, Barnsley S70 2SB (the "Company“)

: '(2) s CLOSE BROTHERS LIMITED (reglstered wrth the number 00195626) whose regrstered offlce is ' :
~.oo-oooat 10 Crown Place, London, EC2A 4FT and whose address for service is Ridgeland House, 165 -~ .
“o Dyke ' Road, Hove, BN3 1UY as security - trustes for the Beneficiaries: (m that oapacrty, the S

o _-_"Securrty Trustee")

. 'Thrs deed is-delivered on the date stated above The Secunty Trustee has been appornted by the Ongrnal '
- Beneficiaries as trusteg under, and has agreed to act in accordance with, the prowsrons of the Seounty Trust:-

" Deed in respect of the Secunty created by this Deed

*ITIS AGREED THAT: :
1' :_- DEF!NIT!ONS AND lNTERPRETATION
" 11 “In this deed any words whose meanrng is deﬂned in the Recervables Flnancmg Agreement shall have" SRR

~- the same meaning.
Sz 'ln this deed the follov'vi'ng 'words"shalll have 'the'me'afnin'g's'et oi?ut after each of them:

“Act of Defa ult" in rélation to the Company any event set out in olause 7 1

"Administrat'or - any person appomted under Schedu!e B1 of the Insolvency Act 1986 to manage- L .

- the Company’s affairs, business and property

_ = '_"Asset Reg:ster -3 regrster in such form as the Securuty Trustee shall requwe contarnlng detalls of all | e
- Specified Equipment; to include a full descnptlon location and serial number (rf any) of the relevant -

Specified Equipment. ..

o :_"Assoclated nghts" ' has the same meanlng asin the Recervables Financmg Agreement

5 '"Benefuc:arres the Onglnal Benefrolanes together wnth any other party who accedes to the Seourity ;

- Trust Deed as a Beneficiary from time to time {each a “Benefucrary b

i "Charged Assets the property the subjeot matter of any Supplementat Charge or any mortgage e

: and/or charge (or any part thereof, if the context so allows) created by or pursuant to this deed

i "‘Close Group“ Close Brothers Group F’!c and each of its Subsmharles from tlme to t!me
R _ _:_ “Company ] Group the Company and each of its Subsudlanes from trme to tlme

) ::' "Debt" has the same meanrng asin the Recelvables Flnancrng Agreement

e '"En'cumbrance - any mortgage charge Ppledge, lien, assignmeint' hypothecation security interest,
title retention, flawed asset agreement, . preferential - right, trust arrangement or other seourlty-- .

8 - arrangement, whether by law or agreement

o - "Enforcement Date the date on whlch

(a') o ._'the Secunty Trustee receives from any person notlce of lntentlon to appomt an Admfnlstrator '
: e : : R BT
- by g _"the Company requests the Seounty Trustee to appomt an Admrmstrator or any Reoerver in

- respect of the Company, or: TR o

-~ OAAD (100713)"



i (@ an a'ppl'icatio'n"ie made tor the'appointm‘ent of an Administrator in- respect of the'Cornpan'Y';'or L
s "('e).- ':an appllcatron i made for an admmlstratlon order in respect of the Company, or : s
U] an Admtnletrator is appomted in relatton to the Company, or

' .';-'(g')" _"-a wmdlng up: order has been made or a resotutron for wrnd!ng up has been passed or a’ N
2 provisional liguidator has been appointed in respect of the Company . L

-"-.“En\rtronmental Laws™ - al Iaws dtrectlons and regu!at!ons and att codes of practtce curculars and
~‘guidance notes issued by any competent authority or agency (whether in the United Kingdom or S

- elsewhere and whether or not having the force of law) concerning the protection of the environmentor =
2o human health, including without limitation the conservation of naturat_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..
~-pollution of the environment or the rectification thereof or any related matters. R

= '_"'Envrronmentat Licence" .-_any -permtt,-.Itcence,-_authonsatlon,'consent or other'appr'oval required by
‘any Environmental Law. - T - T . T B

o "Edutpment"" _'_mach'inery:, eqtl'ipment, “furniture, furnishings, fittings and fixtures and other t'angi'b't'e":. : _3:'
‘personal property (other than Inventory), including, without limitation, data processing hardware and =~ "

- software, motor vehicles, aircraft, dies, fools, jigs and office equipment, together with all present and -
- future additions' thereto, ‘all components and auxiliary parts and supplies used or to be used in -
. -connection therewith and all manuals, drawings, instructions, warranties and rights with respect . .
~ “thereto wherever any of the foregoing is located and any other asset which would be treated asa
fixed asset under GAAP including the Specified Equrpment : RTINS

o _"thtures i relation to Property, all fixtures and flttlnge (tncludlng trade fixtures and fittings), 'ftxed'_'- L
T plant and mach:nery and other items attached to that Property, whether or not constltuttng a fixture at -
o law : : R . L
_' ._“FinanCe'Doournente“ the Receivables Ifinancing Agreem'ent and al'i'and'any other agreements -
- from time to time for the provision of any form of financing between the Company and any memberof - .
“the Close Group from time to time {each a “Finance Document”) _ S

"GAAP" : accounttng prmmplee and prac’nces whlch are for the time belng genera!ly acceptable in the
- United Klngdom L R . _ _ B

"--:_"Insolvent" the happenlng of any of the followmg events in relatlon to the Company

- (é)'{ . ;-. ‘a d:stress or executlon belng Iewed on or issued agamet any of the Charged Assets
by entenng or seekmg to enter into any’ formal scheme of. arrangement of its aftalre or
~ - composition in satisfaction of its debts with its creditors in accordance W|th the lnsolvency Act
T 1888, R el : : -
) -._”._-the']c;ompalny taking any action for its winding Up, dissolution or Te-organisation "('otnerwtis'e

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

~approved in writing by the Security Trustee) or for the appoiniment of a Receiver, =

- -Administrative Receiver, Administrator, trustee or snmtlar officer to in respec:t of it or all or any IR
~part of its revenue or assets; - : . .

e .(d)'.- _': _: a petltron belng presented or an order belng made for the wmdrng up of the Company, S
| -_'i('e)'_- Loan admtnlstratton order belng made or applled for o B
2
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(f) - a court application being made for the apporntment of a Receiver or such a Receiver berng' S

. appointed;
S (g)""- -___-a notrce of tntentron to appornt an Admlnlstrator berng gtven by an person oran Admsnlstrator: _ B
© . being appomted o e RSP o
thy a meetlng of credltors berng called for wmdrng up the Company or for any other purpose'_ L
“ i referred to'in the Insolvency Act 1986 : L _ L '
| - (- "'a statutory demand under the Insolvency Act 1986 belng served
) an encumbrander- taklng possession of any part of the" undertaklng or property of the S
L Company; S . L . : SRR
s - (k) “entering into any mformal arrangement or composrtron wrth or for the beneftt of the-__-'g o

-Company’s general body of credrtors
: (I) ' '_: ._: being uniable to pay its debts as they bacorne due
& () .- -:'_.berng deemed tnsolvent under the Insolvency Act 1986 : _' s
: '..(h) | takmg any steps towards a Moratorlum | |

RRRTREEEE "'Intellectual Property Zall patents (lncludlng applrcatrons |mprovements proIongatlons extensrons_ o
~oooand right to apply therefor) designs (whether registered or unregistered) ‘copyrights, design rights,” .~
trademarks and service marks {(whether registered or unregistered} utility modeis, frade and business =~ -
- ‘names, know-how, formulae, inventions, confidential information, trade secrets and computer -
. software programs and systems (including the benefit of any licences or consents relating to any of
" the above) and all fees, royaltres or other nghts derived therefrom or incidental thereto in any partof =~ -
o the world. . . L . S

S "Moratorium® - 2 moratonum oomrng ifito effect pursuant to Schedule A1 of the Insolvency Act 1986 '
Coor pursuant to paragraph 1A of Schedule 1 to the Insolvent Partnershrps Order 1994, o

.“Non-Vesttng Debts"™ - all or any ‘Debts of the Company to be- purchased by the Recelvables'.""f :

- Financier pursuant to the Receivables Financing Agreement but which fail to vest absolutely and S
- effectively in the Receivables Fmanmer for any reason, together with the Associated Rrghts to such -

- Debts. S . .

'.'.-_'“Ortgrnal Beneflelartes” - the partres or party (the ’Orrgmal Beneftctary”) 28 the case- may be o
referred to in Schedule 1 N . BUNBE _ _ . : S

"'Other Debts" - all sums due and owrng or accruung due and owrng to the Company whether or not'.
- on account of its trading both present and future except: R L .

N Non~Vest|ng Debts and

S (b)' any Debts whrlst they remain absolutely and effectlvely vested inor heId oh" trust for the_' PR
' Receivables Financier under the Receivables Frnencrng Agreement and whether such vestrng el
resutts from alegal or equatabte asslgnment : . ; sl

"Property - the estate and mterest of the Company in freehold and Ieasehold property wherever' S

- situate (other.than any heritable property in Scotland) including “all liens, . charges, . options, =

- agreements, rights and interests in or over such property or the proceeds of sale of such property and =~
~oorall buildings - and Fixtures thereon and all rights, easements and privileges. appurtenant to, or-
~ 7 henefiting, the same and "Properties” means all or any of the same, as the context requires. . - o

“Receivables Financler” - the member of the Close Group which from tima to time provides debt - ] :
-~ purchase facilities to the Company, being at the date of this Deed Close Invoice Finance Limited .00
R '(reglstered in England with the number 935949) . - . S
: _: oadd (010516) doox SRS



. “"Receivables Financing Agreement" - the debt purchase -agreement -(if -any) for the sale and'.;'f - e
: purchase of Debts and/or a conditional sale agreement and/or any other type of financing agreement -~ .~
- between the Company and the Receivablas Financier mciudlng that the detaats of which are setoutin . -~

" Schedule 2. . _ o .

v -"Recewer - mc!udes & receiver andlor manager not bemg an admlnrstratrve receiver (as defrned in '
" Section 29(2) of the Insolvency Act 1986) ot the Recewershrp Property S

'."Recervershrp Property" - such part or parte of the Charged Assets not bemg the whole or '_ .' 8
- substantially the whole of the Company's property and assets within the meanlng of section 29(2) of o
- the Insalvency Act 1986. B _ : . el

':'“Remrttances“ cash oheque:s'b'i!!s of exchange, negotiable and non- ne'g'c:xtiab'!e instruments' letters
- of credit, orders, drafts promissory notes, electronic payments and any other instruments, methods OF o
forms of payment or engagement : . . : : _ :

""'Secured Lrabrlrtles“ - both trie Secured Monles and the ob!rgatuons and Irabrlrtres in clause 2. 1(b)

"Secured Monies” - all the monies whrch now or. at any time'in’ future may be owrng due andlor}_' L
- payable (but remaining unpaid) by the Company to the Security Trustee and/or the Beneficiaries (or ~ :
~-oany of them) in any manner and for any reasen on any account including all such menies due by the
- Company either alone or jointly with any other person or on any partnership account (even though the "
o whole of any part of such monies is represented or secured by any mortgages, guaraniees, trust
- receipts, bills of exchange, leasing, hire cr conditional sale agreements, assignments, agreements for. SRR
. discounting or factoring of debts or any other agreements or securities) and whether or not any of'; TR
-them have or has fallen due or become payable and whether or not default shall have been made in
- 'respect thereof together with: . : : gy s

(). & all monies due or-payabie' under the Receivables Financ'ing'Agre'e'ment (if 'any)'o'r-any'loan or S
= - other form of financing agreement or similar between the Company and any Beneficiary or by =
virtue of any guarantee or rndernnrty grven by the Company {o the Secunty Trustee and/or any_ L

- Beneficiary;
= . -3'('b)__-_ “all advances whrch any Benefrcrary has made orsha!l make to the Company,_. :
| .'3('0)'._':" -'-any indeBtadnais. now-or hereafter-to - be. incurred by the Security Trustee. and/or any Eo

. ‘Beneficiary for or at the request of the Company, including all monies which the Security =~ 7

. 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,
either alone orjornt!y with any other person and whether or not by any of the following:

R ()] : maklng direct advances or
- ':__(i'i)' draywng, acceptlng, endorsmg paylng or drecountmg any Remlttance or S
"(iti) S enterlng |nto any bond guarantee lndemmty or fetter of credlt or
'(iy.):.' _'.:conﬂrmrng orders or -
: '(v)' a -"-otherwrse aoceptmg any other !rabllrty for oron behalf of the Company, '_
() . B all monies whlc:h the Securrty Trustee and/or any Beneflmary can charge 0 the Company and 5 o
o rall costs charges and expenses incurred by the Security Trustee and/or any Beneficiary
followrng default in payment of any such monies or of breach by the Company of any of the -~

' provasmns of this deed

' (&) "-_the oharges of surveyors andlor solrmtors instructed by the - Secunty Truetee and!or any‘_ - .
: i Beneficlary in connection with any part of the Charged Assets; o R

T oadd (010518 doex



' :-"'_'."(f)lzi___ ““all costs and charges and expenses which the Securrty Trustee and/or any Beneflcrary may R
' - from time to time incur in; : e, : L SR

o i W 'etamprng perfecting,'regietering or enforcing this"seo'ur'ity'; or

iy '.'-'negotratlng this deed andfor any Flnance Document (or any guarantee rndemnrty, s
© L priority arrangement walver ar consent in respect of any of them); or. L

(i) ;"l.: :'obtarnrng payment or dlscharge of Secured Monree or
o "_.'('iv)' 5 paytng any rent rates taxee or outgomge for the Charged Assete or

i _:'."(v) : ' -!nsunng repalnng, marntaln[ng, managlng or realtsrng any part of the Charged Assets .
oar . . . : . _ . S

S .:3 (vi) o 'the preservatron or exercise of any nghts under orin oonneotlon wrth this deed or any3 .
' “attempt to do so; or R o :

o (yii) o glvmg a dlscharge or release of thrs secunty, or

vy deallng wrth or obtarnrng advace about any other matter or questlon anemg ‘out of or in L
: - 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,
"_:-:chargee and expenses paid or incurred by it and whether arising directly or indirectly - -
.- in respect of this security or of any other secunty held by the Securlty Trustee for the. =
- Secured Montes : . 3 . - L

L )] : 'aII monies expended by any attorney appomted under clause 6 3 in exermsmg hls powers

“(h) R interest on-all monies due and ‘owing to the' Secunty Trustee and/or any Benefrcrary at: such' L
~orate as may from time o fime be payabie pureuant to any agreement or arrangement relating .
“thereto.. . SO '

"Seciirities” - all stocks shares bonds and secuntres of any krnd whatsoever -and - whether”-_'_.
- marketable or otherwise and all other interests {including but not limited to loan capltal) both present:" -
and future held by the Company in any person and includes all allotments, rights, benefits and
- advantages whatsoever at any time accruing, offered or arising in respect of or incidental to the same =0 -
-~ and all money or property offered at any time by way of dividend, conversnon redemptron bonus, T
- preference, optron or otherwise in respeotthereof S B : s

"Securtty" = any mortgage charge, pledge Iten assrgnment hypothecatron eecunty rnterest trt!e
- retention, -flawed asset agreement, preferential right, trust arrangement or other security interest
. -securing any obllgatlon -of the Company or any other agreernent or arrangement ‘having a similar.
effect R R : :
o "Securlty Trust Deed" - the'security trust deed dated on'or_about.the'date-of this Deed a'nd'm'ad'e'.-_". .
" between the Security Trustee and the Criginal Beneficiaries pursuant to which the Security Trustee -
- has been appointed and has agreed to hoid the benefit of the Security constituted by this Deed and

' --any subsequent Security created by the Company in favour of the Security Trustee on trust for the - '
‘Beneficiaries from time to trme _ _ : : } . S

- "Securlty Truetee" where the context permrts lncludes the Secunty Trustee s ofﬁcers deregates -
. agents and representatrves : . . L -

" .'_"'Specrﬁed Equnpment" the equment If any, ||sted in Schedu!e 5
- "Subsndlary" a subsrd|ary as defined in seotron 1159 of the Companles Act 2006 and unlese the' "; -

" “context otherwise requrres a subsidiary - undertaklng within the meanrng of section 1162 of the -
. Companies Act 2006. : . s B '
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| ------ "Supplemental Charge" < means a charge granted or {o be granted (as the case- may be) pursuant
- to clause 6.3 of this deed, the form of which is setf out in Schedule &;- .

[ i I In the construction and rnterpretatron of this deed:

B "(a)'-' unless a contrary indication appears a reference to the Secunty Trustee shalt be construed as SRS
- areference to the Security Trustee as trustee for each of the Beneficiaries; :

R () '-"_--where any 'right’ ir’rt'ereSt"o'r titt'e is grant‘ed or any coVenan't" undertaking, representation or
.- warranty is given by the Company in favour of the Security Trustee it shall be taken as
“granted or given in favour of the Security Trustee as agent and trustee for the Beneficiaries

Coand any losses suffered by the Security Trustee shall be interpreted as references fo the -

o losses of the Securlty Trustee and/or the Beneﬂmanes o . .

SERSIN (+) TR any reference to any "Beneflcrary" _"Orlgrna! Benefrcrary” “Recelvables Fmancler any;'
U member of the "Close Group’, the "Company’s Group”, the "Security Trustee" or to any: .
~other person shall be construed so as to inciude its successors in title, permitted assignsand =
- permitted transferees (whether immediate or derivative} and, in the case of the Security
~ o Trustee, any replacement security irustee or (trustees) -appointed in accordance:. wath the'- o
' _"Secunty Trust Deed; BRI e :

o ('d) - ._--a reference to a "Frnance Document" Or any other agreement or lnstrument isa reference to TR
"' that Finance Document er other agreement or instrument:- I : L

S Tas) the same may haye beeh. or may (from fime 1o trme) be amended rep!aced
- -'---_-suppternented extended or restated, and . _ .

"'.._'(ii):. . as the same may have been a55|gned novated or otherwree transferred by the R
- relevant member ofthe Close Group, and - : R

e '('i'ii)_- 'where permltted by the terms of such’ Frnance Document as the same- may have'-_'."-' S
" been asergned novated or otherwrse transferred by the Company,_ : SR

e ":_ﬁ'_"the singular shall include the plural and vies versa; reference t0 one. gender shall mctude a
. ..reference to any other genders : - - -

i ':'references to persons shall be treated as mcludrng mdrvrdua!s firms, partnerehrps -
- "corporations, organs of government; whether local, national or supra national and any other . -
- entity recognised by law; : e
{9y references to any Act of Pariament shall be treated as including each Act as amended.
- .medified or re-enacted from time to time and all rules, regu!atrons orders and subordinate -
- legistation made in accordance with it; . : :
) references to clausesand o Schedules a’re to 'thOse”in this deed; o

o ::;."'(i) ; ';' where the Company has an obllgatron to carry out an act then it shalt be ful!y responsrble for
- the costs and expenses of dorng 80; .. L : o : . :

B - ('j)'.. . ."-'where the Secunty Trustee acts in accordance wrth thrs deed the Company WI|| mdemnlfy the
- Security Trustee against all costs and expenses incurred; . : N o

"(k)":" where any drscretion is vested in 2 Receiver or the Secunty Trustee lt sha!l be treated as an.'i
.. absolute discretion; : . : S

() eachof the provisions of this deed shall be severable and distinct from ore another:
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: (m) - references to charges shall-be treated as references to mortgages and charges created by =

~“this deed;
o -"'refer‘encﬁes to this 's'e'curity shall be tr'eaﬁte'd as reference to the s'ecu'rit'y created by th’is'dééd-’: SR
S ("o)' . any powers gnren in'this deed to an admmretrator shall apply to the ful!est extent permutted by

~the Insolvency Act 1886;"
Cp) ' headlngs to clauses are for reference only and ehall not affect the mterpretatlon of th|s deed

= (q)'.:'.-_ Cther meanmg of general words introduced by the word other or the word otherwise shall not be
~ 7o limited by reference to any precedlng word or enumeration indicating a part:cutar class of - -
- acts, matters or thlngs L . o N o

| 2 -.:j. -'.CdVIENANT TO'PAY"- i
e {:-The Company agrees wrth the Securrty Trustee

Sga)y - pay the Secured Monres whrch are now or sha!l hereafter be due in accordance with the. SRR
- terms of the relevant Finance Document, transaction, Security, instrument or other obligation "7 -
. -giving rise thereto the Company’s indebtedness to the relevant Beneficiary to whom such™ .
- Secured Monies are owed; and o B . _ . o

' "."(b)f_"--'to discharge all obligations and'-Iiabilities,--IWhether actual, accruing or contingent, now orin
~future due, owing or incurred under the Finance Documents in whatever: currency:.':':-i'

. _:.“denomlnated and on whatever account and howsoever arising, whether alone or jomtly andin. B
- whatever sty!e name or form and whether as prmcspai or surety e :

'3 CHARGING PROVISIONS
A . As security for the payment of the Secured Monies and the discharge of the Secured Liabilities, the .
~ o Company with- full title guarantee now gwes the fotlow:ng mortgages and charges in favour of the:
"'-__'Secunty Trustee namely . e . : '

o ..3".(a)' : : _ 2 Iegal mortgage on the Propertres (rf any) epecrfted in the Scheduie 3)

= (b’)'-"ﬂ Iega! mortgage on-al Propertles (other than any Propertres specrfzed in Schedule. 3) now"; S
' _.owned by the Company or in which the Company has an interest, T

o ()~ a fuxed charge on alt of the followrng assets be!ongmg to the Company, whether in emstence' L
' now or in the future; o . . L . :

0N L the freshold ‘and Jeasehold propertres of the Company ot effectl\rely mortgaged_ i
woocunder ctauses 3. 1(a) or (b) mctudrng such as may hereafter be acquured e

" (i) . all. letures in, on or attached to the property subject to the Iega! mortgages under | _
~ i clauses 3.1(a) or (b) and all spare parts replacements modmcatrons and addrtlons'_' '

- '_-for or to the same,

Uiy any other freehold and Ieasehold property whrch the Company shall ‘own together' g

o with all fixtures and fittings (including trade fixtures and fittings) and fixed plant and

"~ machinery in, on or attached to such property and all spare parts; replacemente RO
modifications and additions for or to the same; _ L _ S

o (rv) :atl Specified Equrpment (rf any) and the benefrt of aII contracts and warrantres relat!ng'-' S e
L - to the same; SRR e R
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............... {(v) ... all Equipment, (other than Specified Equrpment) and the benefrt of aI! contracts and S
e o warranties retatrng to the same; RO s :

o) l goodwil, Unpard endlor uncal!ed capttal of the Company,
. "(Vii).'.m"' aII the Companys Intei!ectua! Property, : SR

S (ix). atl Ioan caprtal mdebtedness or lrabr!rtres on any account orin any manner owmg to .
R __the Company from any Subsrdrary of the Company or a member of the Companys- :
Group, : . . - e : '

Sl amounts realised by'an"administr’ator or liquidator of the’ Cbmpany"upon R
- lenforcement or execution of any order of the Court under Part IV of the tnso!vency' e
'-_-Act1986 o . R T

':'('xi')' PR 1] documents of title to any rtem of property which' at any trme and for any purpose"-'
" has been or may be deposited with the Securrty Trustee ' . _

B (xif)'-_' .the assets mentroned in the tltle documents referred to in (xr) above

' _;'(xiti) any aceount. in. the - hame . of the Company under the control of or operated in o
: - accordance wrth the directions of any member of the Close Group, o S

o (xw) any mdebtedness of the Recelvab]es Flnancrer to the Company from tlme to tume
o qdy - a fuxed charge on all the Companys Non—Vestrng Debts present and future S
) a frxed charge on the Companys Other Debts present and future

(f the Company wrth fu!l title guarantee hereby chargee to the Securrty Trustee by way of frrst_ R
-« floating charge as a continuing security for the payment and discharge of the Secured Mohies.
its undertaking and all its property, assets and rights whatscever 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 so effectrvely charged) any of its property and assets situated in Scotland

R "The provrsrons of paragraph 140t Schedu!e B1 to the Inso!vency Act 1986 apply 1o the floatrng charge S
- win clause 3.1(f) which shall be enforceable at time on or after the Company failing to meet any .~
" demand made under clause 7 of this deed or, if earlier, the Enforcement Date, save that nothing in S

. .this deed shall cause any . charge to become enforceab!e whilst the - Company |s sub;ect toa o
coo-Moratorium. o L - e TR

33 Ifthe Security Trustee shall enforCe any of the'above cha'rges and!o'r'any' Supplemental Charge then = -
" the floating charges created by this deed shall rmmedlately and without further formality become fixed =

-charges o o . - . .

o 34 -~ This deed sha!! take effect subrect to the provrsmns of the pnor Encumbrances over. the Company s -
- -assets detailed in Schedule 4, except as otherwise varied by any eeparate deed. - : .

35 = So far as permltted by Iaw and notwrthstandrng anythrng expreseed or rmplred in thts deed lf the._
oo Company: : . B . .

- (a) .- creates or attempts to create any Encumbrance over aII or any of the Charged Assets wrthout S
-the pnor written consent of the Securrty Trustee, or ' _ . R
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B '(b') i -~ if any person levies or attempts to levy any distress; execution, sequestration or other process : .
-or does or attempts to do any drlrgence in execution against any of the Charged Assets '

S '_the floatmg charge created by cIause 3. 1(f) over the property or asset concerned shalr thereupon o
- automatically without notice be converted into a fixed charge ' S -

36  Sofaras permitted by law and notwrthstandrng anythrng expressed or lmphed in this deed upon the e
o - cocurrence of any event described at _ . - S .

: ._"-.(aﬁ)' B clause 7 1(e)
by : c!ause7 1( .)..

R the ﬂoatmg charges created by thus deed shall unless othenmse agreed by the Securrty Trustee in
o ._wrltlng, automatlcalty and without notice be converted into fixed charges. .~ . B

B Notwith‘Standing'any’thin'g'expres'sedior implied-in this deed but without 'p'rejudice to clauses 3.5-and - -
~0 3.8, the Security Trustee shall be entitled at any time by giving notice in writing to that effect to the o
- Company to convert the floating charge aver all or any part of the Charged Assets into a faxed charge L
< as regards the assets specified in such notice.. S e : o R

38 '.'The terms of the Fmance Documents are mcorporated into this deed to the extent reqmred for any_ o
. purperted disposition of the Charged Assets contained in this deed to be a valid disposition in
. accordance wrth Section 2(1) of the Law of Property (Musce!!aneous Provrsuons) ‘Act 1980. '

4 COMPANY'S OBLIGATIONS

44 The Company agrees with the- Securrty Trustee, for the benefit of each Beneﬂcnary, that whilst thrs S
Lol security and/or any Supplemental Charge exists, it R B

@)l deal wrth the Non-Vestrng Debts and their Assomated Rrghts as rf they were: Debts and [
. Associated Rights purchased by the Receivables Financier under the Receivables Financing -~ .
- Agreement-and will not bank or deal with Remittances in respect of them other than by - =
‘. dealing with (and accounting to the Receivables Financier for) them in accordance ‘with {as -
= though they were Remittances subject to) the Receivables Financing Agreement; L

'(b) ':_.."__W!|| not sel! transfer Iease Ilcence of drspose of the Charged Assets subject to the ﬂoatrng IR
' ~charges herein, except by way of sale’ at full value in the ordinary course of its business now: ... "
- being CamEd on; . ' S S e RRITPTR Dl

S (I will not. se!l transfer Iease Ircense or drspose of the Charged Assets subject fo the frxed-_ e
_ .~ charges herein nor create, attempt or agree to create or permit to subsist any Encumbrance
. over all or any part of them W|thout the prror written consent of the Securlty Trustee

. (d) o wrll not seII transfer Iease license or drspose of the Specrfred Equrpment wrthout the prior- '
" written consent of the Seeunty Trustee; . o . e

ey will &t all times ke;e;p the Spedified Equrpmen't at locations owned and in the control of the
© . -Company and notified to the Security Trustee or at such other locations as may be agreed :
. hetween the Securrty Trustee and the Cornpany from tlme to tlme . S

"-_3'('f) R 2 will not move: any of the Speorfted Equnpment from the Iocatlons specrfied to the Securrty_. o R
U Trustee without the Secunty Trustee's prior written consent - SR

gy ..'wr!! eristire that necessary consents. and waivers requrred by'thelsecu'rity Trustee are -

__-obtalned from the owners of any land where the Specified Equipment is held and these will
- remain in full force and effect during the existence of this secunty, e - : -
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SR (1) IR will collect the Company's Cther Debts in the ordinary course of its business as agent for the
w - Security Trustee in a proper and efficient manner and pay into such account as the Security
-~ Trustee may from time to time specify ail moneys which it may receive in respect of the Other -~
- "Debts forthwith on receipt, the Company acknowledging that it may . not, without the prior .
~written consent of the Security Trustee, withdraw any such moneys from such account or .~

: compromise, compound, vary, discharge, postpone or release any of the Other Debts or = -

- -waive its right of action in connection therewith or do or omit to do anythmg which may delay B o
~oror prejudice the fuil recovery thereof; . o . L L

iy will - execute an aSS|gnment of the Companys Other Debte in- favour of the Reoervables i
. Financier in such form as the Secunty Trustee requrres whenever the Security Trustee so
-~ demands; . . _ . L . . o

S will net, charge, sell, ‘discount, factor, dispose of or, excépt i accordance with this deed,
- otherwise deal with its Other Debts unless it has the pnor writien consent of the Security.
- Trustee; . : : : : : S : :

) wil authorise its bankers from i to timé to provide copy’s'.taténﬁents and full particulars of
- oovall the Company's accounts and facmties with them whenever requested by the Security -
Trustes; . : : . o L .

il provrde SUGh- Gifer Information a5 the Secur:ty Trustee andior any Benefrmary may'_
e reasonab!y request regarding the Companys affairs; . e o

S Am) wil provrde a copy of the Asset Reglster to the Secunty Trustee (or its nomunee) on the date S
" of this deed, will update the Asset Register on a monthly basis and provide a copy of the ..~
- updated Asset Register to the Securrty Trustee (or its nomrnee) on the first Monday of each’
-~ calendar month thereafter;. : : : . s '

Ay _'W|IJ,-_ rmmedlately it becomeseware, provide the Security Trustee with details of any presentor .~ -
- future litigation, -arbifration -or administrative proceedings in progress, pending -or, to the -

- knowledge of the Company, threatened against it which might have a material adverse effect -

~on the Company's abllrty to perform its oblrgataons under this deed; : . el

DR () I wrll permrt the Securlty Trustee and each Benefrcrary free access at all reasonab!e trmes to S
.. 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 =~ "
~and facilities which it may require; . y U . : SN

Sy -wr!l keep alt the Specrfled Equrpment in good end substantlal repalr and will allow the Secuntyi'i'-.' B
' - Trustee and each Beneficiary free access, at all reasonable times and on reasonable notice, -
- '__to view (i) the state and condition of the Specified Equipment and (i) the Asset Regrster B

o (d)’- | wr]! rmmedlately upon the demand of the Securrty Trustee afﬂx 4 plate (m a form approved SRIN
by the Security Trustee) to each piece of the Specrfred Equipment notrng the Securrty o
Trustee's interest in each such plece of Specified Equipment; - o

: (r) wr!l grant the Securlty Trustee or |te sollcrtors on request aII reasonable faCIlltleS to enable rt Ot'.:."' | o
' - .them to carry out, at the Company’s expense, such investigation of title to the Charged Assets -
.and enquiries about it as would be carried out by a prudent mortgagee;.

" (s) . will use its best endeavours to detect any infringement of ifs rights 6 the Intellectual Property; "

.. if aware of such infringement, will immediately give the Security Trustee all information = = .
" available to it about such infringement and will commence and diligently prosecute (or permit. =

. " the Security Trustee in the name but at the expense of the Company to commence and =

~ o prosecute) all proceedings necessary to prevent such infringement or to recover damages; '
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- (- will do everything needed 1o ensure that the Intellectual Property, to which the Company is or
: - 'may become entitled, is valid and subsisting and remains owned by the Company and will
-~ take'all such actions and proceedings as are necessary to protect such intellectual Property;
-0 0f any such Intellectual Property shall at-any time lapse or become void, will do everythrng' R
T necessary to restore such Intellectual Property to the Company, . ;

o - 3wr|| comply in all- materral respects with al Iaws concemmg the Charged Assets and every' y -
- .. notice, order, direction, licence, consent, permission lawfully made or grven in respect of it -
- and Jrkevwse with the requrrements of any competent authonty, e e

Uy | .-___-wrll duly” and promptly pay. a!l Monies WhICh may become: due in respect of any of the S
T Securities, it being acknowledged by the Company that the Securrty Trustee sha!l not incur. -
- any Ilabrllty whatsoever for such monies; - _ e . e B

Cw) forthwith upon ‘the exectition of this deed will deposrt with the Securrty Trustee aI! certrflcates._: '
- 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 acknowiedged that the - -
" Security Trustee shall at any time be entitled tc have any of the Securities registered erther N
o the name of the Securrty Trustee or nominees selected by the Securrty Trustee :

RN ¢4 R 'wrll ensure_the de!rvery-or payment to‘ the Sec‘urrty Trustee of .ail 'stocks,-shares,-'Securities,- o
L rights, monies or other property accruing, offered or issued at any time by way of bonus,
‘redemption, exchange, purchase, substitution, conversion, preference, option or otherwise in =0
- respect of any Securities or the certificates or other documents of title to or representing the”
- same,. together with executed -instruments . of transfer or assignmenis.in blank, it being
. acknowledged that the Security Trustee may arrange for any of them to be registered eitherin =~
w0 the name of the Secunty Trustee or nominees selected by the Secunty Trustes; -

Sy .wr!l conduct and carry on rts busmess and procure that each of its Subsrdlanes conducts and
' - -carfies on its business so that its centre of main interest for the purposes of Council” =~
. 'Reguilations (EC) No 1346/2000 of 29 May 2000 on Insolvency Proceedings including, butnot ~ ©
~ limited to, its headquarter functions is located at all times within England and Wales and not" .-
- move its centre of main interest to any other jurisdiction without the prior written consent of -
-~ the Security Trustee at the Security Trustee's sole discretion or otherwise reduce in or divert
- from England and Wales the substantive management and control of its busrness or any of its -
properties; . o Lo .

2y --_Without prejudECe to clauses 4.1(b) and 4.1(c), will not sell, transfer, lease licence, part with
. -possession or dispose of of grant any interest in or relating to its goodwill including, without
~ limitation, diverting or encouraging the diversion of any sales following orders from customers,
- to any of its Subsidiaries or its holding company (as defined in section 1159 of the Companies -
<L Act 2006) or any of its associates (as defined in section 1260 of the Companres Act 2006) or-.
o _any other party . . § _ - _ '

5 ADDITIONAL OBLIGATIONS oF THE COMPANY

B4 The Company agrees with the Security Trustee, for the benefit of each Benefrcrary, that at al trmes"' o
.+ during the continuance of this security, it : : : U :

- -"-:i('a')::_.”'. _-W|l! carry on the Company 3 busrness ina proper and effrcrent manner and will hot make any R
: ~ - material alteration to the Companys business, constrtutrng a change from that carried onat = . L
":thedatehereof S o N L

RN () Bt will 'maintain pro'p'er and up to date books of account of its business; will keep such books of - -
' - account and all other documents relating to the affairs of the Company at the Company's .~
- registered office or at such other place where the same ought to be kept and will prompt!y_ e
e --provrde coples thereof to the Secunty Trustee upon request; . _ L
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_ @

o

o wrll not exercise- the powers of leaslng or acceptlng surrenders of leases conferred on’ a' S
--mortgagee in possession by Sections 99 and 100 of the Law & Property Act 1925, orany o
‘other powers of leasing or accepting surrenders of Ieases ‘without the prlor written consentof =~

“the Secunty Trustee;

g (J)

RO lease

L

o approved by the Securlty Trustee

e

will dellver to the Securlty Trustee the cop!es of lts ‘audited financial statements and any'-_-'."- o
L reports and notes accompanylng them within 6 months of each year end; . .

“will punctually pay all lts debts and llabllltles becomlng due and payable and whlch would on 3
- the winding up of the Company, have pnortty over the charges created by this deed;: L

:wrll punctually pay all outgomgs payable in respect of the Charged Assets and wrll promptly'_.. R .
- '_-produce the recerpts for them to the Securlty Trustee upon request; e Ce e

; -wrll keep all the Companys freehold 'and le‘asehold pmperty in good'-and substantial rep'a'l'r- .
~and will allow the Security Trustee free access, at all reasonable times, to view the state and = -
... condition of any such property, but without the Secunty Trustee becomlng lrable to accountas - -

' a mortgagee in possessron

- Charged Assets may be held and W|ll take no action which- mlght lead to such lease bemg. i =
surrendered or forfeited, R RS - : ' B ' '

il allow the Secu’rity Trustee, at the expense of the Company, to carry out repairs or take
" “any action which the Security Trustee shall reasonably consider necessary should. the -
Company fail to observe or perform its obllgatlons as a lessee, . S

~owill make suire that an order ot the Court is obtamed under Sectlon 38( )] of'the Landlord and Lo
- Tenant Act 1954, excludmg the security of tenure provrsmns of that Act, before grantlng any ..

_ Wil insiire aid keep instred those parts of the Charged Assets as are of_an'lns;urable nature .
- against loss or damage by fire and other risks usually insured against and such other risks -
- that the Security Trustee shall reasonably requu’e to their fuil insurable value wrth insurers:

. will make sure that lf requrred by the Securlty Trustee aII the Company s insurance polrcres
. 'will'be endorsed with notice of the interest of the Security Trustee in them and will produce to -~
- the Security Trustee the receipts for each current premium within fifteen days of its becoming ..
-~ 'due; failing such production the Security Trustee may eifect or renew any such insurance as-
<o the Secunty Trustee shall think fit at the Companys expense, .. . S

3 wrll observe and perform all restrlctlve and other covenants and stlpulat|ons for the tlme bemg'_ B
- affecting the Charged Assels or ifs use or enjoyment :

W|Il not do or allow anythlng to- be done on. the Companys freehold or leasehold property f

o - obtained;

: _.:(0).-*'

EORS

wrll not lnfrlnge the Town and Country Plannlng Acts in any way WhICh preludlces the Securlty R
- Trustee's securlty over the Charged Assets PR . o .

B Encurmbrance or of the Company S landlord)
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“-and Country Plannlng Acts unless the prror written consent of the Security Trustee has been L
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. (g) - will not permit any person to become entitled to any proprietary right or interest which m|ght _
- affect the value of the assets subject to the fixed charges herein; - RS o

RORES .:WIH not,. untll ali.the Secur’ed Mo‘nles- have-been Uncond|t|ona!!y and ‘irrevocably paid and.
. discharged in full, exercise any rights which it may have at any time by reason of the . o
. performance of its obligations under this deed, the enforcement of this Security or any action
- taken pursuant to any rights conferred by this deed; {0 take the benefit (in whole or in partand .
~-.-whether by subrogation or otherwise) of any rights, security or monies at any time held or . =~
“receivable by the Seounty Trustee, the Beneficiaries or any of them in respect of the Secured .
.- Monies. . o . _ .

B2 VIfthe Company' ho!d's-'property as a tenant or lessee and shall be required by the landlord sither to~ .~
. insure or to reimburse the Company’'s landlord for any insurance premium paid by him then the' "
. Company shall be treated as having complied with its insuring obligation under this deed 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 produc:e satlsfaotory evidence that the Company has complied with .
. the landlord’s reqmremente T P : . e

- 6 FURTHER. ASSURANCE AND POWER OF ATTORNEY

BT At the.Seounty Trustees request,_the Co’mpany will at the Com'pany‘s' cost immediately sign, seal, . .
. execute, deliver and perfect all deeds and instruments and do all such other acts and things as the =
~- Security Trustee or any Receiver appainted hereunder may require in order to perfect or enforce this. .0
- security or to use the powers given to each of them ini this deed or to enforce the oblagatlons of the 0
S Company and/or the rights of the Secunty Trustee under this deed L L

S E2 0 The. Company wnlt it called upon by the- Secunty Trustee; ‘execute a Iegal mortgage charge or
. assignment of any part of the Charged Assets, in such ferms as the Secunty Trustee may require. The
- Company will then give notice of such assignment to such persons as the Security Trustee may . -
. spec:fy and take such other steps fo perfect such aesrgnment as the Seourrty Trustee may requare

B3 The Company wrll at the request of the Seounty Trustee provnde addltlona! seounty in favour of. the_ _
- -Security Trustee by way of a Supplemental Charge over Equipment belonging to the Company that is
- not Equipment in existence at the date of this Deed and which is the subject of a Finance Document.

64 '_-_"T'he Company will do and execute ‘such further acts, deeds, documents ‘and things as may. be
-~ necessary, advisable or required by the Security Trustee to perfect the seourlty referred to in clause - -
. /6.3 above and fo protect the interests of the Secunty Trustee: S L

g 65 S 'The Company by way ‘of secunty hereby rrrevocably appomts the Secunty Trustee and any Recelver'
- severally to be its attorney and in lts name and on its behalf: : . : :

@)y to exec:ute delrver or othenMse perfect or do any deed document assurance act or thlng e
- ~which the Company has failed to execute, deliver, perfect or do in accordance with this deed .
o A{including to make any demand of or to give any notice or receipt to any person owing monies -
- to the Company and o execute and deliver any charges, legal mortgages assrgnments or -

- other security and transfers of Seountaes) - . . _ .

by to execut'e-and coim'ple’te any documents or.instrurnents 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. vestang the same in the Secunty Trustee, -its nominges or any
b _'--purchaser and o : - B B

ey otherwuse generally to sign, seal, execute and deliver all deeds, agsurances, agresments and
- documents and to do all acts and things which may be required for the full exercise of all or = .
-any of the powers conferred on the Security Trustee or a Receiver under this deed or which- -
S '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 d:spose for value of any of the assets of the Company aver which
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. such Receiver may not have been appointed and which are located at real property oyer_-_ L
e WhtCh he has been appomted without being liable for any losses suffered by the Company '

' 6'.6.' '-".-'The Company agrees to ratlfy and conftrm whatever any attorney ‘shall do of purport to do in the '
R ~-exercise or purported exercise of the powers contained in clause 6.5 of this deed R e
R A ENFORCEMENT | S
74" The Security Trustee and each Beneficiary (in relation fo the Secured Monies dus 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 2 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 L
< Date and at any time after the occurrence of any of the following events: -

"'('a)"":_'-the Cormpainy breachlng any of its. obligations \inder this ‘deed or “under any’ Fmance'
- Document or under any other agreement with the Secunty Trustee or any Beneficiary; -

; {b) j::'j the Company defaultlng in paymg any of the Secured Momes as and when they become due

| (c) _' the Company fallmg to glve the Secunty Trustee or any Beneflcaary such lnformatlon as may I
©. . reasonably be requested as to the business, affairs or assets of the Company, _ '

Sdy "any representatlon warranty or undertakmg at any tlme made by the Company to the Secunty =

. Trustee or any Beneficiary is or was, in the reasonable opinion.of the Security Trustee, =

- Uincorrect or misleading in any respect or, belng on an undertakmg, shall not be complied with™
by the Company, e . . . . g

' (9) iz.'the Company drsposmg or attemptlng to drspoee of its pnnoupal undertaklng ora substantlal' :
~-partof it, without the prlor written approvat of the Secunty Trusiee; . S

s (f) . the Company becomlng lnsol\rent
@ the Company suspendrng or threatenmg to suspend 4 substantiai part of its business or the S
. Security Trustee receiving information, from the Company or any responsible third party,
~whether orally of in writing, that the Company is contemplatmg or.is likely to suspend a .o
substantial part of its business; o L : s

BN "'-..the Company'comm'encing negotiationSIWith'any of its creditors with & view fo the general .
- readjustment or rescheduling of the Company’s Indebtedness o RN

. '. .: (.i)_.' = .the Company defaultrng under any of the fo!!owmg wrth any party o

: .-._.(i)i---.:-' atruetdeed ' : : . TR

.'_::'(i'i)..:'_-'ﬁ: a IOan'agree'meht-; :: :
(i) an Encumbrance;
" (¥} any other agreement or obligation relating to borrowing _‘ar-_f;;;anang (including al S

... liabilities in respect of accepting, endorsing or discounting any notes or bills and all ~ " -0
; _Iiahjtities'under debt purchase, factoring, discounting and similar agreements); _
{v) '.':.;_.; any guarantee or rndemmty, | e
-0 '_::._.1_3._.-_..-any borrowmg or any other money payabfe by the Cprnp any .

:(i)' becom:ng payab!e oris. capab!e of belng declared payab!e prlor to ifs stated date oF .
' maturlty, or . ST _ . _ : S

TP S P i S 1'4.-'.'_'.' R
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: -'(k)' - any Encumbrance created by the Company in favour of another party beccmrng enforceab!e '

Sy _-any' guarantee, mdemnlty or other_ se'curlty for any-of the-Secured' Lrabrhtres farlrng or ceasmg- o
. in any respect to have full force and effect or to he continuing or is terminated or disputed or:
~is the opinion of the Secunty Trustee in Jeopardy, invalid or unenforceable; :

: _ﬁ: (m) "'rf any governmental authonty permits or procures or threatens anyr reorganrsation transfer or _'--::-3_:"
© . appropriation (whether with or without compensatron) of a substantral part of the business or
. asseis of the Company; . . o o . B

“(ny 3':.""the Company; without the prior written consent of the Security Trustee, changing the nature of -
< ~its business or tradrng in any way whroh the Securrty Trustee considers prejudlcrat to this =
'_.'security, - _ L L
o (o) o 'rf it'is unlawful for the Company to perform or comply W|th any of its oblrgatrone under thls .

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

SC(p) - i, after the date of this deed, control (as defined in Section 435 of the Insolvency Act 1988) or
c-the power to take . control of the Company changes without pnor written ‘consent of the .
"-_'.-Securrty Trustee; or : B R e S .

_..'('q)' B ': :f in the oprnlon of the Securrty Trustee a materra! adverse change occurs rn the trnancrat'
S condltron resu!ts of operatlons or busingss of the Company, o S :

g -:and rf such demand is not met in. fu!l the Securrty Trustee sha!l be entrtled to enforce (in who!e of in S
*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 appircatron is rejected or upon the exprry of sugh ©
B Moratorrum) . N L _ - T

720 At any tlme after any Act of Default the Secunty Trustee may exercise in the name of the Company
: . any voting rights attached to the Securities and all powers given to trustees by Sections 10(3) and (4)
- of the Trustee Act 1925 (as amended by Section @ of the Trustee Investments Act 18961) in respectof -
~securities, property subject to a trust and any powers or rights exercisable by the registered holder of .- .
- any of the Securities or by the bearer thereof. The Secunty Trustee will not then need any consentor: =~ =
~authority from the Company - . .

8 - POWEROF Possessron AND SALE

SRR 1 S _At any trme after this secunty shalt become enforceable the Securrty Trustee and/ or any Recerver :
' “appointed underthis deed -may, in their - discretion, -enter upon -and take possession of the .
- Receivership Property or any part of it. They may also at their discretion, when exercising their powers"
- “given in this deed, sell, call in, collect and convert into-monies the Receivership Property or any partof =~

“it.. By way of extension of these powers such sale, calling in and conversion may be done for such -

" consideration as the Security Trustee or any Receiver shall consider sufficient. It is irrelevant whether
the consideration shall consist of cash, shares or debentures in some other company or any other -
property or partly of one and partly of some other type of consideration. Such consideration may be =

- immediately payable or payable by instalments or deferred. Instalment or deferred payments may be -~

- with or without security and on such other terms as the Securlty Trustee or the Receiver shall think frt .

"9 APPOINTMENT OF RECEIVER AND HIS POWERS

910 Sectlon 109 of the Law of Property Act 1925 (restnctrng the power to appornt a recerver) shall not S
- apply to this deed. At any time after an Act of Default or after any other event, as a result of which this
C“security shall become enforceable or, if the Company at any time so requests in writing, the Security
-~ Trustee may without further notice to the Company appoint any person to be a Receiver of the
“Receivership Property. Any such appointment may be made subject to such qualifications, limitations.
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- and/or.exceptions (either generally or-in-relation to specific-assets or classes of asset) as may be S

- -specified in the instrument effecting the appeintment. A Receiver shall have the power to do or omitto .
" do on behalf of the Company anything which the Company itself could do or omit to do if the Receiver. - -
been appointed, notwithstanding the liquidation of the Company In part:cutar (but without
- limitation) a Receiver shall have power o o o _ _ B

had not

(@

- Property and, for that purpose, to take such proceedings as may seem 1o him expedrent

o)

- .(é):_..:; -

L et or Iet on hlre Iease or surrender and accept surrenders of the Recervershtp Property,

'enter upon take possessmn of collect and get in the Recervershrp Property and have-:: R
. possession of all records, _cotrespondence and other documents relating to the Receivership - .-

" do atl acts WhICh the Company mrght do for the protectron or rmprovement of the Recerverehrp S o
- Property or for obtalnlng income or returns from it; . o S R

L allow.the-whole or any part -of the sate monres of the 'Receivership Property t6 remain -
“outstanding on mortgage of the property sold or on any other security or even without any- -

~security and without being responsible for.any loss caused and with full power to buy inand
. rescind or vary any contract for sale and to resell without being reeponsibte for loss;

exercise or perm!t the Company or any nominee of the Company to exercise any powers or |

i - think fit;

o

demand and get inall rents and other rncome whether accrued before or after the date of hrs ;-'_3_'1 :
- appomtment o _ . o _ PR

- exercise the powers conferred on a Iandlord ora tenant under the Land!ord and Tenant Acts . o
1927 and 1954 but wrthout liability for powers so exercised; : .

“rights incidental to the ownershrp of the Recewerahlp Property, in such manner as he may
'gwe complete drscharges in: respect of aII monies and other assete whrch may come mto the e
o '_ hands of the Recenrer in the exercise of his powers; ; : S e

: carry out and enforce SpECIfIC performance of or. obtarn the benefrt of aII the Companys P
- contracts or those entered info in exercise of the powers or authontres conferred by this deed; -~

do all thlngs neceesary to make sure that the Company performs or observes aII of its

_ " obligations to the Security Trustee;

- duties;

Cm

" out or otherwise dispose of the Recewerehrp Property by pubtlc roup or prrvate bargarn o

- '.'_"('o)
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rarse or borrow money end grant security therefor over the Recervershlp Property,

_ _delegate to any person for ‘such” tlme ‘as the Secunty Truetee sha!t approve any of the-'
" powers conferred upon the Recewer : L .

'.'_.'have access to and make use of the prernrses plant equment and accountrng and other - :

~records of the Company and the services of |ts etaff in order to exercise his powers and. oo

“sell or'j'other"wis'e' dispose of the Receivership Proparty for cash or on credit, in one lot or inoo
- parcels by public auction or private auction or private contract or, in Scotland, to sell, feu, hire .

appornt a sotlcrtor or accountant or other professronally quatrtred person to asset hrm in the o
S performance of his functions _ _ R _ e o

”.::' .'f"bnng or defend any. action or other !egal proceedlnge in the name and on behalf of the' o
" Company, A . _ : : S :



(r) : _"effect and mamtarn msurances in respect of the bus:ness and propertres of the Company,
o {s) . use the Companys seal |

- () o :. do all acts and to execute in the name and on behalf of the Company any deed recerpt or T
o other document; : . . SO o

e (u)' : "'draw accept make and endorse any blll of exchange or promrssory note in the name and on'
- behaif of the Company, . : : :

vy 'appornt any agent to do any busmess Wthh he is unable 1o do hrmse!f or whlch can more - T
"~ conveniently be done.by an agent and have the power to employ and dismiss employess,
0 agents and/or advisors at such salaries or remuneration and on such terms of service as the S
. Receiver in his discretion may think fit; . . : s

(w) “do all such thrngs (mcfudlng the carryrng out of works) as may be necessary for or mmdentat SRS
Coor conducwe to the realisation of the Recelvershrp Property, ) : L

(x) "_-make any payment which is necessary or mmdental to the performance of hls functlons
(y)'ﬁ; y carry on‘ or permrt the carrylng cn of the busuness'of the Comp'any; e B
._'_(z')': _ _:__.'estabhsh Subsrd:anes of the Company, = '_ L |

.(aa') _' _ transfer to Subsrdlanes of the Company the whole or any part of the busmess or Recelvershlp _ '
- : Property, E : . . L AT N

e '('bb) B '-grant or accept a surrender of a Iease or tenancy of any of the Receuvershrp Property, and'._- '_ .
o take a lease or tenancy of any properties required or convenient for the business of the'
Company,; _' R _ . : S :

(o) make any arrangement or- cornpromlse on ‘behalf of the Company in- respect of the o
- Receivership Property, L e o _ R :

Sddy :caH up; or requrre the directors of the Company to ca!l up, any Uncalled capltal of the'-'.. [
; Company,___ : e RTINS T e
- {ee)" " rank and claim in the bankruptcy, 'insollven'c'y,"'s'equ'es'tr'ation or liquidation of any person
: - indebted to the Company and fo receive da\ndends and o accede to trust. deeds” for the -
- creditors of any such person o _ '

" He shall also have all powers from time t'o"time' conferred on receivers by statute without; in the case -
---of powers conferred by the Law of Property Act 1525, the restrictions contained in Sectlon 103 of that -

92 'Th'e'Schrity Tr'Ustee may'from time to time detiermin'e' the'remuneratio'n of any ReCe]ver'and section’
o 109(6) Law of Property Act 1925 shall be varied accordingly. A Receiver shall be entitied to -
- remuneration appropriate to work and responsibilities involved upon the basis of- chargmg from tlme to
~time adopted by the Receiver in accordance with the current pract:ce of his ﬂrm B o

93 The Securlty Trustee may remove’ any Recelver (except an admlnrstratwe recelver) ln case of such
“removal or the retirement or death-of any Receiver, the Security Trustee may appoint ancther in his
place. At the time of his appointment (or at any time afterwards) the Security Trustee may fix the
. remuneration of the Receiver on such basis as the Secunty Trustee shall determme ‘This may include -
~- - a fixed fee or an hourly rate or a commission. o L L
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~The Security Trustée may appoint more than ohe 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 severaily References in this-- -
- deed to the Receiver shall be to each and all of them as appropnate o

95

S 96

Any Rece!ver_appornted under this deed shall be the agent of the Company. He shall be in the same o
- position as a Receiver appointed under the Law of Praperty Act 1925. The Company shall be solely

- -'-Any apporntment or frxrng of the remuneratron of the Recerver or any such remova! shall be made in |
" writing and be signed by any director or authorlsed officer of the Secunty Trustee.

" responsible for his acts, omissions, losses, misconduct, defaults and remuneration. The. Security

e

C98

T

RELRES

“Trustee shall not in any way he liable or responsible either to the Company orto any other person for :
'anyofthem e o ST _ .

- ADDITIONAL POWERS - -~

: N Recelver without the restrictions contained in those Sectuons

103

104

o Trustee or the Receiver shail in its absolute and unfetiered discretion think fit; and..

- the Secunty Trustee or the Recelver in its or his discretion shail think fit.

Sect!on 103" of the Law of Property Act 1925 (restrlctrng the power of sale) shall not apply However R
- 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 =
--of a sale or other exercise of any such powers the whole of the Secured Monies shall be treated as .~ .

due and payable jmmedlate!y upon the execution and delavery of this document

S time or indulgence or abstain from perfecting or enforcing any remedies, -securities, ‘guarantees or -
“lrights which the Secunty Trustee may now or afterwards have from or agarnst the Company or ahy_ SR
.. other person.. . U L

_-The Secunty Trustee may at any tlme grve up possessuon of any part of the Recelvershrp Property. =
: andlor withdraw from the recewersmp _ L L :

"Whether or not a Recerver shall be appornted under thrs deed the Secunty Trustee may at any t|rne' S

_ Tafter this security shall have become enforceable and without giving notice, exercise afl or any ofthe -~
powers, authorities and discretions conferred on a Receiver as set out above. : L

“In addition to the powers of leasing or accepting surrenders of leases conferred on mortgagees by
. Bections 99 and 100 of the Law of Property Act 1925, it shall be lawfui for the Securlty Trustee or any S

' (a)"':; o grant any lease of all or any part of the Charged Assets upon such terms as the Secunty e

('b') L to accept a surrender of any Iease of all or any part of the Charged Assets on such terms as_ :

The restrrctlons on the rrght of consolldatmg mortgage secuntres WhICh are contarned in Sectlon 93 of - :
- the Law of Property Act, eha!l not apply to this security.. . . L

_'._'.'The Secunty Trustee may, at any time w:thout dlschargmg ar'in any other way affectmg thrs secunty ' _'
‘or any remedy that the Security Trustee may have, grant to-the Company (or to any other person)

If the Siecurity Trustee receives of is treated"a's'ha'ving received notice of any subsequent m'o'r'téagﬂe or
-charge affecting any of the Charged Assets then the Security Trustee may open a new account with =

: j' _. ~.the Company. If it does not open a new account, it shall nevertheless be treated as if it had done so at - =
- the time when it received or was treated as having received such notice. From that time all payments -

. “made by the Company to the Security Trustee shall be credited or be treated as having been credited ™ -
- to the new account. Such payments shall not operate to reduce the amount secured by this deed R -

- “when the Secunty Trustee recerved or was treated as hawng received such nottce .

Pl

At
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APPLICATION oF MONIES

e

_."AII monies received by the Securuty Trustee or by the Receiver under or by virtue of this deed shall be_ S
- applied in the following order, . _ : o _ _ o



(b)".' “in payment of all costs charges and expenses rncurred in”or lncrdental to the exercise or:- RS :
. performance (or attempted exercise or performance) of any ‘of the powers or. authorities
- -conferred by or in any other way connected with this deed : RS

e (c) “in payment to the Recelver of hIS remuneratron flxed in- accordance wrth clause 9. 'l of thls--'
o deed; S -

B (¢) I ':-any.su’ms due to any person under any applicable statute;

' ‘(&) in payment to the Beneficiaries for application in or towards the discharge of the Secured

~Menjes due to each respective Beneficiary in accordance with the provisions of the Securrty-{. :
--:'Trust Deed; and then . : o : TR o

- (fy. _in payment to the Company of any surplus B

. 112 .- ‘Any- surplus shall not carry mterest The Recewer or the Secunty Trustee may pay any surplus into _
<.~ any of the Company’s bank accounts including an-account opened specmcalty for such purpose The e
- Security Trustee shall then have no further !iabltzty for such surplus R RS

' -__'11.3"_" Following the' énforcement of thls secunty, any monies received by the Securlty Trustee may be
oo appropriated by the Security Trustee in its discretion in or towards the payment and drscharge of any RRERI
- part of the Secured Monles _ : : e - : : : o

114  The Schrlty Trisstee of the R'ecei\re'r may credit"any monie"s“to a'suspense 'acoou'nt for'so long and in - B
“o 0 such manner-as the Security Trustee may from time to time determine. The Receiver may retain the-. R
- 'same for such peraod as the Receiver and the Secunty Trustee consider expedrent : '

R KR "All monies. recerved by the Company under any insurarica polrcy on the Charged Assets shall be :
oo 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- . -
oo the Charged Assets shall be held on trust for payment to the Secunty Trustee pendrng such
o application. : : . _ o .

2 PROTEC’TION oF Tt-tIRD 'PARTIE'S' -

L 1247 No person paymg or handmg over. monres to the Recerver and obtarmng a dlscharge shat! have any-_ o
o o responsibility or Ilablllty o see to their corract apphcataon SRR

o 122 No person deallng with the Secunty Trustee or the Recerver need enqurre

e a) whether any event has happened giving elther the Securrty Trustee or the Rece!ver the rlght'.- .
' - to exercise any of his powers R : .
: ..'(b') B as to the propnety or regulanty of any act purport!ng or 1ntend|ng tc be an exercrse of Suoh : :
: : .__powers L . _ . : . -
: -(c:)" _'as to the vahdlty or regulanty of the apporntment of any Recelver purportlng to act or to have =

- been appounted assuch;or -
i (d) : whether any money remains owmg upon thls secunty
"_:'12.3 * Allthe: protectron to purchasers contalned in- Sectlons 104 and 10? of the' Law of Property Act 1925'_._ o
. shall apply to any persen purchasing from or dealing with the Receiver or the Security Trustee as if -

. _' ‘the Secured Monies had become due and the statutory power of sale and appointmg a receiver in-- o
“Telation to (to the extent permltted by Iaw) had arisen on the date of this deed o o SRR
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' 124 . No person dealing with the Securrty Trustee or the Receiver shall be affected by express notlce that_'
-any actis unnecessary or |mproper e L : S

13 LAND REGISTRY

434 The Company will notify"the Security Trustee of any freehold or leasehold property which it now owns
~.owcor 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 Registry. .

(@) " The Company hereby consents to the Securrty Trustees appllcatron to the Chlef Land":
o ';'Regrstrar in Form RXT for the regrstrat:on 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 first regrstratron of title at the
- Land Registry at the date of this deed): : _ : R

: "’RESTR!CT!ON

PRI No drsp03|t|on of the reglstered estate by the proprretor of the reglstered estate is to be_ [RRN
" registered without a written consent signed by the proprietor for the time being of the charge =~
cdated in favour of Close Brothers Limited (company number 00195626) referred to- .~
“in the charges register or, -if appropriate srgned on such propnetors behalf by its attorney,

- -directors and/or secretary." S : : SR o _ SR

R <) S In 'reSpect of any' Property"charged purs"uan't-to' this deed title to WhECh is-registered atthe:
: - 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 artrc!es of o
-~ association or any other constitutional documents of the Company L =

S132 Any o'bl'igatio'n.on the part of the-Bene’fici'arIe'e'to make_further"adyances_to the Company under the =~ " -
' Finance Documents shall be deemed to be incorporated in this Deed for the purposes of Section. -
w1 94(1)(c) of the LPA and the Security Trustee may apply in Form CH2 to the Chief Land Registrar to -~
~enter a note of such chligation on the register of each title of which the Company is the proprietor. .1

a4 '__._CONTINUING AND ADDITIONAL secumw |

._:14.1__.'_-_.Th|s secunty is-a contlnumg secunty It shall apply to ail the Secured Monues desprte any :ntenm o _
- . settlement of account or discharge of the Secured Monies due to any particular Beneﬁcrary until a final =
- discharge of this security shall be given by the Secunty Trustee to the Company R

14.2 - _Thrs secunty isin addltlon to and shall not merge or otherwnse prejudroe or affect any other nght or SRR

- . remedy of the Security Trustee or any assignment, bill, note, guarantee, mortgage or other security =~ -

- now or in future in favour of the Security Trustee and/or any Beneficiary or held by or available to the =
L Secunty Trustee and/or any Beneficiary, whether created by the Company or any third party i

e _14.’3 -_-'-_Thrs seourity shall not in any way be prejudm:ed or affected by

: (a) SN any guarantee mortgage or other Secunty AGW or in future held by or avallable to the Secunty R
o Trustee an dfor any Beneficiary or by the invalidity of any of them or by the Security Trustee - .
o and/or any Beneficiary now or afterwards dealing with, exchanging, releasing, modifying or
- abstaining from perfecting or enfororng any of them or any rights whrch it or they may now or
O afterwards have or . . o : . o . . L

S . (b)' ':"by the Secunty Trustee ar any Benefrmary glvrng trme for payment of mdulgence or .' S
' - compounding with the Company or any other persons. . I

15 _-".'_'-.'CURRENCY INDEMNITY
154" Forthe purpose of or pen'ding the' dtScharge of 'any' of the Secured Liabilities secured by this deed the S
<. Security Trustee or any Receiver appeinted hereunder may convert any monies received, recovered. .
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L or reallsed under this deed (including the proceeds of any previous conversion) from their eX|st|ng"_'_'

" gurrency into such other currency as the Security Trustee or such Receiver may think fit.. Any such s

--.conversion shall be effected at the then prevailing spot selling rate of exchange of the Security .
L Trustees bankers, for such other currency agalnst the existing cumrency. SR

. 152 -'-.The Company will Jndemmfy the Secunty Trustee agarnst any shortfall between

o (a) B any amount recewed or recovered by the Secunty Trustee in" respect of any of the Secured . : il
. Liabilities which is converted in accordance with clause 15. 1 rnto the currency in which such .
: '_Ilablllty was payable; and - - o o

'(b) Lthe amount payable to the Securrty Trustee under thlS deed in the currency of such Ilabrllty
e "'DlSCHARGE fo ' |

2161 - .Upon' payment-and complet'e' discharge and performance of all the Secured Liabilities and of all costs, .
.- charges and expenses incurred by the Security Trustee under or in relation to this deed, the Security
" Trustee shall, at the request and cost of the Company, duly discharge this security and any further .
- Security given in accordance with its terms. The Security Trustee will also transfer to the Company .~ -
o any of the Chargéd Assets which have been assrgned or transferred to the Security Trustee

162 -The nght of the Securlty Trustee to' recover the Secured Monles or to enforce the terms of th:s deed'f
w... shall not be affected by any payment or any act or thing which may be avoided or adjusted under the . -
S laws relating to bankruptcy or insolvency or under Part Vi of the Insclvency Act 1986. Any release or -
~-discharge given or seitlement made by the Security Trustee relylng on any such payment actorthing- -
- shall be void and of no effect. . : L S

47 SERVICE OF NOTICES AND PROCESS
474 Except as stated to the contrary herein. any written notice from the Security Trustee fo the Cor’n‘pany o S
S and any proceedrngs issued by the Securlty Trustee requrnng service on the Company may be gwen S
‘or served; . . . o . BT :
@y _'by"delive'ring' it at or'posting"it'to the 'Compa'nys 'registered office of to such'other address of .
T - the Company advised to and acknowledged by the Securlty Trustee as being effective for the o
©-purposes of this clause; IR _ . : T

s (b)' 'by dellvenng it at or pos'ung lt to any address Iast known to the Securlty Trustee at whlch the' o
- Company carried on business; . . _ L

ey . : b'y handing it Company’s officers"-()r'- S

o ('dj '.by a fax or e- mall to the Companys number or address advused to and acknowledged by the -
RS Secunty Trustee as suitable for communication between the partles - '

' "'-:17..'2 Any such notlce or process shalt be consudered served
. .3_ (aj S |f dellvered at the time of dellvery,
| (b) |f sent by post 48 hours from the trme of postlng
(c) : if sent by fax or e-mail - at the tlme of transmlssmn; or R
) if handed over - at the time of hianding over.. i
- 17.3 " Any notice in writing by the Company to the Security Trustee réquired hereunder must bear the - -
- reference, Security Manager Close Brothers Invoice Finance and shall take effect at the time itis. . 00
- received by the Security Trustee at its registered offrce or at such other address the Securlty Trustee -
o -may adwse in writing to the Company for this purpose - L
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181 :__'T'h'e Compa’ny ce'rtifies ihat the eXecutio'n of this déed has been d'u'ly"autho'rised'by'a' resolution of the
- Company's Board of Directors and that it does not break any of the provisions of the Company’s -
- Memorandum and Articles of Association or of any other Encumbrance, Security or agreement'.'-
- entered into pnor to the date of this deed or the laws of any junsdrctron applyang to the Company

o -"18;2'.__' _-'The Company represents and warrants o the Secunty Trustee that,

L : '(a')' SR is and will at aII trmes be the so!e beneﬁCIaI owner wrth fuII t!tte guarantee of aII the Charged'

~Assets and that no Encumbrances affect it except the Encumbrances (rf any) set out tn;'

- Schedule 4 and general liens in the ordrnary course of business; _

S (b)' : it has and wrtl at all trmes have the necessary power to enter into and perform its oblrgatronsf. =
©. - under this deed; . ' . I RS L . _ .

S (C).':' "-.thisdefed 'conISti'tutes its “legal, .Va.lld. hlndlhg and enforceable db!tgatton's'a'nd is an effective S
el secunty over all and every part of the Charged Assets in accordance with its terms; o

Sy all necessary authonsatrons and consents o enab]e or entlt!e it to enter |nto thrs deed have
- been chiained and these will remain in. full foroe and effect dunng the existence of this

[Eraa “security;
(e} the Company has acquired. maintained and complied with all Environmental Licences (i any) o
- needed for its use or occupation of the Charged Assets or for the conduct of its current. >

= ‘business; .
B (i the Company Hés' complied with all other applicable Environmental Laws and has not done of - -
7 permitted any act or omission whereby its Environmental Licences (if any) could be varied or.
R :_revoked . . _ . R
R )] so far as the Companyis aware there has been no "d'i'scharge,:' spillage, release or emission of SRR

~-any prescribed, dangerous, noxious or offensive substance or any controlled waste on, intoor. -

. from any of the Charged Assets or any premises adjoining any part of .it, and no such .
- substances or any controlled waste have been stored or disposed of on or in any part ofthe” .
.. Charged Assetls or, so far as the Company is aware,. in any adjoining premrses except oo
. accordance with the requirements of the applroable Environmental Laws; . . :

Sy the Company is not in breach of and has not incurred o become subj'ect to :a'n'y"oivil_or' .
o criminal liability under any Environmental Laws orthe terms of any Environmental Licence; -

iy _'the Company has obtarned and marntamed Al ‘such’ insiirance- polrmes a5 would  be o
" ‘maintained by -prudent companies carrying on business of the type carried ‘on by the

“Company at all relevant times and has complied in all material respects’ with the terms'and ..

- conditions of such pohcres
R T B "The Company undertakes that no- Encumbrances (other than a general Ilen in the ordmary course of_' _. RS
.~ business) ranking in priority to or pari passu with the charges created by this deed will arise after the o
- date of thrs deed over the Charged Assets. . ... - . .
= 19 TRANSFERS AND DISCLOSURES
e .-:_-_Thls deed and the Securlty created by and under it is free!y transferable by the Securrty Trustee e

192 '_'The Co'mpany may not as'S|gn or transfer any of |ts nghts andfor ob]lgatlons under thls deed No'r may _
- the Company enter into any transaction whrch would result in any such obligations passmg to another ©
: person : - _ o . A
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193 'The ‘Security Trustee may disclose any information about the Company and any member of the'
- ...~ Company's Group and any other person connecfed or associated with it to any member of the Close
- Group andfor to any person to whom it is proposing to fransfer or assign or has transferred or
- assigned this deed and/or the Security created by or underit. The Company represents and warrants.
-~ that it has and (so far as permitied by faw) will maintain any necessary authonty by or on behalf ofany
such persons to agree {o the provisions of this clause. L B o

200 SECURITY TRUST, THE sscuerw TRUSTEE AND THE BENEFICIARIES

o0 Al Secunty and d|sposmons made or created, and Al oblrgat:ons and undertaklngs contained, in this
. deed to, in favour of or for the benefit of the Security Trustee are made, created and entered into in o
o favour of the Security Trustee as trustee for the Beneidiciaries from time to time. Lo

202 The Secunty Trustee shall have only those dutres oblrgatlons and responsrbmtles expressly specrfted':'

' ~in this deed and shall not have any implied duties, obligations or respensibilities. 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, ob!:ganon or responsibility to or relationship of trustor =+
-agency with the Company o : SRR o SR

'3-._:'_.20..'3-_: The Company shall pay to the Secunty Trustee suoh reasonable fees in respect of |ts actrng as"_..-. i
. Security Trustee as the Securrty Trustee and the Company may agree from time to time, if any o

cno204 .-.-.The Company shall pay to and- rndemnlfy the Secunty Trustee for ali costs reasonably mcurred and L
N . expenses of the Security Trusiee in the release of any Security created by the Company in favour of = = .
- the Security Trustee (in each case including but not limited to legal fees and starnp duty) and all value'
- added tax and similar tax charged or chargeable in respect thereof. . R . :

205 The Com‘pany ‘shall lndemnrfy the Secunty Trustee and keep it rndemnified against all liabilities, costs, =
" charges and expenses (inciuding in each case value added tax and any similar tax charged or =
.- chargeable in respect thereof) to which the Security Trustee becomes subject by reason of being the -
- Security Trustee or properly incurred by it or by any person appointed by it to whom any trust, power, =
- authority or discretion may be delegated by. it in the execution of the trusts, powers authorrt;es or- -
~-discretions vested in the Secunty Trustee under this Deed. . . :

2086 The Beneﬂc:anesmay appomt a replacement Secufrlty.Trus'tee'after Consultation-w'ith' the Company " .
~ .. and otherwise as provided by the terms of the Security Trust Deed. The Company shall take such .~~~
-~ action as may be necessary, and the Security Trustee at the request (and properly incurred cost) of - -
. the Company shall take such action as may be practicable, in order that the Security granted in favour.
- of the Security Trustee shall provide for effective and perfected Security in favour of any replacement - o
- Security Trustee including making available to the replacement Securlty Trusiee such documents and - o
. records as the replacement Security Trustee shall request. : :

207 _The Secunty Trustee and any Recelver may from’ trme to trme delegate (rncludmg by power of__

- attorney) to any person or persons (including, without limitation and for the avoidance of doubt, any
- Beneficiary or Beneficiaries) any of the powers, authorities and discretions that are for the time being -
- exercisable by the Security Trustee or a Receiver under this deed. Any such delegation may be made
~~upon such terms and conditions (including the power to sub-delegate) as the Security Trustee or such -
- Receiver may think fit. Neither the Security Trustee nor any Receiver will be liable or responsible o~

- the Company or any other person for any losses, liabilities or damages ansmg from any act, default,
- omission or misconduct on the part of any delegate or sub- delegate S R

R 208 | The Securrty Trustes may a551gn and transfer all of its nghts and- obllgatlons under: thls deed to a_-. :
.replacement Seeunty Trustee appointed in accordance with the terms of the Security Trust Deed..
s 20.9. ThlS ‘deed shatl remain in full force and effect and brndlng onmthe Company notwﬂhstandmg any _: : .
. amalgamation or merger that may be effected by the Security Trustee with, or the sale or transfer of o
- all orany part of the Securrty Trustee's undertakang and assels to, another person e L

T Y] Clagl
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20,10 Any member of the Close Group. wnth wh|ch the Company enters intc a Finance Document that:. BT
" requires the Company to grant Security shall procure that the Security Trustee enter into the relevant -
~security - Document with the Company and such member of the Close Group shall become a. . =

- Beneficiary without further act or consent on the part of the Company. Promptly following a memberof =~ - -
- 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 requ:rements for.
- ‘accession to the Secunty Trust Deed and has become a Beneficiary. R RO

21 MISCELLANEOUS
211 No delay or omission on the part of the Security Trustee in exercising 2ny right or remedy under this
- deed shall impair that right or remedy or operate as or be taken to be a waiver of it. Any single, partial =~ .

. or defective exercise of any such right or remedy sha!l not prevent the further exercise of that or any; S
. othernghtorremedy SO T o ] S

212 The Secunty Trustee’s nghts under this deed are cumulatwe They are not excluswe of any nghts o
- o provided by law, They may be exercised from time to tsme and as often as the Security Trusiee sees.
B flt . . S o
L2130 An’y'waivfe'r' by the Se'curity-Trustee of any terms of this deed or any consent or approval given by the
S Security Trustee under it shali only be effective if given in writing. Such consent and approval shall
- then only apply for the purpose stated and be subjec:t to any wntten terms and conditions |mposed by o
' "__-_the Secunty Trustee L _ o N R

2140 If at eny trme any ohe. of more" of the provnsrons of thls deed is or becomes lllegal |nvaI|d or
- unenforceable in any respect under the laws of any jurisdiction then neither the legality, validity or ="
‘enforceability of the remaining provisions of this deed nor the legality, validity or enforceability of such - .~

- provision under the law of any cther jurisdiction shall be in any way affected or impaired as a result. ..

215 Any cettificate signed by a director or authorised officer of the Security Trustes as to the amount of |
- the -Secured Monies at the date of such certificate shall, in the absence of manifest error, be
‘conciusive evidence of such amount and be binding on the Company : : : o

216 " This. deed mey be executed in. ‘any number of counterperts It ‘will then be as effectnve as if aII'
: o slgnatures on the counterparts were on a snngle copy of this deed '

' '21.7’: _':.The paper on whlch this deed is wntten is, and will remain at all times, the property of the Secunty s
: “ - Trustee, even afier the discharge of this secunty LT e o

"_-"2'1.8" '.:The Beneﬁcuanes from fimie to tlme may enforce and enjoy the benefat of the terms of thns deed - -
.. Unless expressly provided to the contrary in this deed, a person who is not a party to this deed has no
~right under the Coniracts (nghts of Third Partles) Act 1999 to enforce or enjoy the benefif of any term

- of this deed. .

org Notmthstandmg any tefm’ of this deed, the consent of any person wiho is not a party to |t is ot '
BRI . required to rescind orvary this deed at anytlrne : . TR . RTINS
22 JURISDIGTION = o
© '22.1 . This deed shall be inferpreted and shall be' governed by the laws of England. The Company will
- accept the non- eXCIUSIVEJUFISdICtIOH of the English Courts in connection with any matter arising under .
-~ this deed. . . : _
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dated on ot about the date of this deed or in respect of which this deed is to form Secunty

S e U
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" Unregistered land

" Full description of address and fitle: = -
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.........................................................................................................................

! "'BETWEEN | REE URMEERTERURT IO e
o (1) "'...'[° | ]LlMlTED (regtstered wrth the humber [o : ]) 'who'se'regis'tered'otficé is et .[n _ ] - R
| (the"Company) and e G ._ e P
g '-'(2)__. -:3.cr_05£ BROTHERS LIMITED (reglstered With the number 00195626) whose: reglstered':'." o

Sonocoffice is at 10 Crown Place, London, EC2A 4FT as security trustee for the Beneficiaries (rn-' :. _-:' .
-'that capacaty, the “Securlty Trustee") . . : o Sy

 BACKGROUND:
o 'A 'The Company isa party to a. Debenture (as defrned below) under whrch |t granted secunty'-- s
o over all its present and future assets as security for the Secured Liabilities (as defined in the R
- Debenture) to the Security Trustee on trust for the Beneficiaries from time to tame :

o B B 'The Company enters into- this Deed pursuant to clause 8.3 of the Debenture in order to grant .
' ~the security over the Charged Property (as defined below) :

| ..._ITISAGREED el

S .:_'1 DEFINIT!ONS AND INTERPRETATION
11 ' Defmltlons

= '_..'.In'.th'.is Desd (including .t'h'e recite!s :to' N S

(al') : terms defined in or construed for the purposes of the Debenture have the same meanlngs S
RS .:when used in this Deed (unless otherwise defined in thIS deed), and . -

LBy the followung terms have the fol!owmg meanings:
B _"Charged Property“ means a!l Eq'uipme'nt"charged'in-'cile'use' 2.2 of this:"de‘ed;'-'an'd o

" "Debenture” means the all assets debenturs dated[ ]n’ﬁade between the Companyand -
-.theSecurrtyTrustee - ) o ane oo
..ﬁ :"1'.2' [nterpretatron- -
" (a) " Unless a contrary indication appears, any Teference in this Deed to the "Company” or the
. "Security Trustee" or “the Beneficiaries” shall be construed so as to include. the!r_

S respect:ve successors in title, permitted ass:gns and permitted transferees.

; (b) i The prlncrples of constructlon set out in clause 1 2 of the Debenture sha!t apply to thls deed S
o mutatis mutandls as if they were set out in full in this deed. : o LT

o 1.3 Incorporation of prov:smns L

o _'Clauses 17,201 and 21 8 of the Debenture are lncorporated mto th:s deed mutetls mutandls as lf'. :
o _-they were setoutin fullin thts Deed e I - _ _ o
2 GRaNT OF SECURITY -
'2.1 : '-: ‘Nature of secunty
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: '(a)'_' in favour of the Secur!ty Trustee

o (b')' : 3 wuth fll tlt!e guarantee in accordance wath the Law of Property (Mascellaneous Provrsmns) Act-
~o 1904, and e _ . .

--:'(IC) as contunumg secunty for payment of the Secured Llabulltres _

- _.:'2.2;: :Mortgage L :

" The Company hereby charges by way of first legal mortgage and as a continuing security for the
~discharge of the Secured Liabilities all right, fitle and intereet in the Equlpment detalted in the
schedule hereto S S : - s o S S

o 230 '.'Appllcatuon of Debenture provus:ons

| (2) call references in the Debenture to the "Charged Assets" shall be deemed to refer a!so to the - .i'
. -Charged Property charged by this deed,; : e - s

- ) (b)" “all references in the Debenture to “Securuty" created in favour of the Securrty Trustee sha!l-i_---_' .
' Cinclude the Secunty created by or pursuant to this deed; and . o e

ey all prowsrons of the Debenture” relatrng to “Specrfaed Equtpment” andior the "Charged;._
7o Assets” or the "Security” created in favour of the Security Trustee (!nc]udlng without
© o limitation; obligations of the Company and the rights of enforcement) apply respectl\rely fo the e
- Charged Property charged by this deed and to the Security created by this deed

R isUPPLEMENTAL DEED -
g 3 ._ " Guarantee and Debentu‘re R
: _-”(a)"_-': 8 _ Th|s deed is supplemental 10 the Debenture and is a Fmance Document

o (b) | _ | From the date of this deed-the prowsuons of the Debenture and of thls deed shall be read and' .
. oooconstrued as one and all references to the Debenture shall be deemed to lncorporate the .o
~provisions contained in this deed : : T L

- 32 Commuance in force‘-
A :.'The prowmons of the Debenture and the other Fmance Documents contmue to apply and remain rn. SRR
< full force and effect T . . o .
4. COSTS AND EXPENSES
R The Compa'ny shal!-promptly'f'on-demand:payf'to' the  Security 'T'ruSt'ee':th'e-'_amount'of' all Costs and -
“expenses (including legal fees, valuation fees (and any VAT or similar Tax thereon)) incurred by the
~Security Trustee in. connection with the negotiation,  preparation,. execution, registration and .. =
'-'completidn of this deed. : : . _ R
o 5'.'ﬁ_' - GOVERNING LAW

U THis deed shiall be mterpreted and shall be governed by the Iaws of England The Company wrl[': ' .. :
- accept the non-exclusive Junsdlctlcn of the Engileh Courts in connection with any matter arising under -
~ - this deed - _ . . : . . e

N WITNESS of whlch this deed has been duly executed as a 4 deed and has been delivered on the' S
Co o date specafled on page 1 of this deed. . . P R .
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T date specified on page 1 of this deed..

" EXECUTED as a deed by
- attorney for CLOSE BR
Cooopresence ofin

: glgnature__-:;l S e GEOSE INVOICE E“IE‘“}*N{?’? '
R S R B Cons FHDGELAND HOUSE. -
o Qe eSOVKERGAD
S R S L HOVE, EAST BUBAEX
: BNB R [

. SIGNED ‘and delivered as- a desd by
- RUPERT'S INGREDIENTS LIMITED actng =~ =
Cihy VWENRRAL -P&?_ﬁ:’W\ .-a directer -

: Cn the presence of.

e ;'Director
o Signature
" 'Name .o

L0 Witness
o Signature” -
o Name oo
~Address
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