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Registration of a Charge

Company name: THE SATCHVILLE GIFT COMPANY LIMITED

Company number: 07890009
X5F02K0X

Received for Electronic Filing: 07/09/2016

Details of Charge

Date of creation:  25/08/2016
Charge code: 0789 0009 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: 07890009 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: HANNAH MEARS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7890009

Charge code: 0789 0009 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 25th August 2016 and created by THE SATCHVILLE GIFT
COMPANY LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 7th September 2016 .

Given at Companies House, Cardiff on 8th September 2016

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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0F _The person (the "Company") descrrbed in Schedule 1
@ CcLosE BROTHERS LIMITED (registered with the nurmber 00195626) whose regtstered

- office is at 10 Crown Piace, London, EC2A 4FT, as security trustee for the Beneficiaries -

e (|n that capacity, the "Securtty Trustee”).

 This deed IS dellvered on the date stated above The Securrty Trustee has been appornted by the

o Original Beneficiaries as frustee under, and has agreed to act in accordance with, the provrsrons e
o o of the Security Trust Deed in respect of the Securrty created by this Deed T : B

' rr rs AGREED THAT
' 1 DEFIN!TIONS AND INTERPRETATION

1 .1 - In thrs deed the followrng words shall have the meanlng eet out after eaoh of them

'."'Act of Default" in relatlon to the Company any event set out in olause 7 1

: '.'"Admrmstrator" any person appomted under Sohedule B‘I of the Inso!vency Act 1986" S

: 1o manage the Companys affairs, business and property

o "Asset Reg!ster Za reglster in such form as. the Securlty Trustee shall requure':':-' ;

' ”'-:contarnlng details of ‘all Specified Equipment, to include a full description; location and :' o |

;senat number (rf any) of the relevant Specsf ed Equrpment

“Benefrcrarres e the Orrgrnal Beneﬂorarres together wrth any other party who- R
“-accedes to the Secunty Trust Deed as a Beneflcrary from time to time (each a.

E "Beneflcrary“)

-':"'Charged Assets" the property the subject matter of any Supplemental Charge or any R _' o
. moertgage -and/or charge {(or any part thereof, if the context so aI!ows) created by or"-'

- ‘pursuant to this deed.

o .“Close Group C!ose Brothers Group Plc and each of rts Subsrdrarree from time’ to'___.

_: “time. .

| 3.'__“Company s Group - the Company and each of lts Subsrdrarues from tlme to trme

o _."'Debt"' all present and future book debts renta!s royaltles feee proceeds of polrcres of. S e

-insurance, VAT and all other amounts now or hereafter recoverable or receivable by, or’

= due or owing to, the Company {(whether actual or contingent and whether arrsrng under

- ~contract orin any other manner whatsoever) together wath

o _:.::(a) ."_""'the'-beneﬁt of aII_rlghts,- guarantees,'securrty and remedies telating thereto-

- (including, without limitation, negotiable instruments, legal and equitable charges,

- security, reservations of property rights, rrghts of traorng and unpald vendor's et

~liens and similar assocrated rights; and

. T

S oresessy2




- security mterest' fitle retention, ﬂawed asset agreement preferentral right, frust
-~ arrangement or other security arrangement, whethér by law or agreement. - :

S "‘Elhfbrcfemeht'oatée" - thé'daté en W'h'tch" '-

ey o the Securrty Trustee receives from any person notrce of lntentron to appomt an
:-'Admlnlstrator or : T _ -

B -.(b)'- - the Company requests the Securlty Trustee to appornt an Admmlstrator or any'-_
' --_Recelver in respect of the Company or. : - g

@ a pefition is filed for the apporntment of an Adm:nustrator in respect of the'_ R
e Company, or - . . T PR SRR o .
. '__(d) : '_ ' :'an appllcatron is made fer the appomtment of an Adminratrator in respect of the
S0 Company; or. . B SR : SEI
- '(e)' : an appllcatron IS made for an admlntstratron erder in respect of the Company, or L S

R : ._ an Admrnrstrator is appomted in relatlon o the Company, or .' L

L | @ '_'a Wlndung up'order has been’ m'ade ora resolution for ‘winding up ‘has’ been '_ e
L opassed ora provrswnal liquidator has been appotnted in respect of the Company Tl

N __“Envrronmentat Laws ' all Iaws drrectrons and regulatrons and a!l codes of practtce i
“girculars and guidance notes issued by any competent_authonty or agency (whether in - -
. the United Kingdom or elsewhere and whether or not having the force of law) concerning
. the protection of the -environment or human health, .including - without limitation the
- conservation .of natural resources, the production, storage, transportation, treatment,
~. recycling or disposal of any waste or any noxious, offensive or dangerous substance or- = _
- the liability of any person, whether civil or criminal, for any damage to or pollution of the e
=~ environment or the rectification thereof or any related matters : o

e :'_"Environmental Licence any permtt Jtcence authorrsatron consent or other approval
- required by any Environmental Law 5 _ _

"Equupment" E machmery, equrpment furnrture furn:shrngs ﬁttungs and ﬂxtures and_' ERRE
- other tangible personal property (other than Inventory), including, without limitation, data -
. processing hardware and software, motor -vehicles, aircraft, dies, tools, jigs and office’ '
- equipment, together with all present and future additions thereto, all components and -
- auxiliary parts and supplies used or to be used in connection therewith and all manuals, _j'f: o
- -drawings, instructions, warranties and rights with respect thereto whereaver any of the ..
.- foregoing is located and any other asset which would be treated as a fixed asset under -
_-_'-"GAAF’ mc!uding the Specrfed Equtpment S ; L

""Frxtures rn relatuon to a Property atl ﬁxtures and f:ttlngs (rncludtng trade f:xtures and b
~fittings), fixed plant and machinery and other items attached to that Property whether er:_-_ o

| . not constitutrng afixure atlaw.
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- “Finance Documents” - any agreements from time to time for the provisionof any S
- form of financing between the Company and any member of the Ctose Group from o
R time to time (each a “Fmance Document”) : - T -

L “GAAP“ = accountlng pnncuples and pract:ces whlch are’ for the tlme beung generally'_f 8
. _-:acceptable In the United Kingdom. . S S . R S

o "lnsolvent" ' the happenlng of any of the fo!lowmg events in relatlon to the Company

B () " a distress or execttion belng Ievued on-or |ssued agalnst any of the Charged-'_"' e
_-_;-Assets o e L . . _ )
(®)  entering’ or's'eeki"n'g fo enter into any / formal scheme of arrangement of its affairs _
e " or composition in satisfaction of its debts with ifs credrtors in accordance with the -0
Lo tnso!vency Act 1986 : : s _

ey "'-‘-the Company taklng any actron for its wmdang up, dussolutron or re- orgamsatlon' R
- (otherwise than for the purposes of an amalgamation or reconstruction while == -
. solvent on terms previously approved in writing by the Security Trustee) or forthe .7
: -~ -appointment of a Receiver, Administrative . Receiver, Administrator,. trustes or - - -
“similar officer to in respect of it or all or any part of its revenue or assets o BTN

R G) ."_':'.--a petatlon bemg presented or an order being made for the wmdmg up of the- SRR
_-'_"Company - : o : S R

" (e) an admrnrstratuon order belng made or applred for

| (f) | '.-"a court appllcatlon belng made for the appomtment of a Recerver or such a'” L

- ‘Receiver being appointed; . : : _ o

(g) .""_3'-'a notice of intention to appomt an Admrmstrator bemg glven by an person or an':_ o
- Administrator being appointed; B _ .

R '_'(h) :.' a meetang of credltors bemg ca!led for wmdlng up the Company or tor any other'_'_ ';' e
. purpose referred to in the lnsolvency Act1986 . NIRRT o

S _._;'(i)" a statutory demand under the Insolvency Act 1986 bemg served
R ‘an encumbrancer takmg possessmn of any part of the undertakmg or property of__" o
' ' theCompany, L e, e e T e

(k) entermg into any mformel arrangement or composutron with- or for the benefit of
el the Companys genera!l body of creditors; - SRR .

- e (l) _' E _-_.'beung unable to pay lts debts as they become due
S __'('rn)'-_':'_-"belng deemed msolvent underthe !nso!vencyAct1986
) _:taktng any steps towardsa Moratonum __31.. o
_ "Intellectual Property" ' patente (unctudrng applucat:ons :mpr’ov'eme'nts"__ S
o prolongatlons extensions’ and rlght to.apply therefor) designs (whether registered or o 0
- unregistered) copyrights,  design. rights, trademarks . and .service .marks (whether =

~registered . or unregistered) . utility. models, itrade and business names, know-how, ...~
- formulag, unventlons .confidentia! information, trade secrets and ‘computer software .
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- of the above) and all fees, royaltles or other r;ghts derived therefrom or incidental thereto
_|n any part of the world. . - BT

":':_"'Meratorrum“"- a moratorrum commg “into effect pursuant to Schedule A1 of the : S
- Insolvency Act 1986 or pursuant to paragraph 1A of Scheduie1 to the - Insolvent
"Partnershrps Order 1994 L : : RN _

| g “Orlgrna.l Benefic’:iaries” : the partles or party (the' “Orlgmal Benefrcuary ) as the case"' '
may be, referred to in Schedule’ 2 S . : S : .

o _"Prope‘rty the estate and rntereat of the Company in freehold and leaseho!d property' e
" wherever situate (other than any heritable property in Scotland) including - all liens, -
charges, options, agreements, rights and interests in or over such property or the: =
~ proceeds - of sale of such property and all buildings and Fixtures thereon and all rights, .
o easements and privileges. appurtenant fo, . or beneftlng,_the same . and "Propertres“_
- means aii or any ofthe same, as the context requrres L S -

'"Recewer" mcludes a receiver andlor manager not bemg an admrmstratlve receiver (as--" o
. defined in Section 29(2) of the Inso!yency Act 1986) of the Reoervershrp Property. -

. '_"._“Recewershlp Property"' such part or parts of the Charged Assets not belng the who!e' R e
- or substantially the whole of the Company's property and assets Wrthrn the meaning of"_.-'-
'._'-_-sectlon 29(2) of the Inso!vency Act1986 e e - T

SR RS '-"Secured Lrabllrtles both the Secured Monree and the obllgatrons and Irabmtres in S
- clause 2. 1(b) e R i . RN

o "'Secured Monres = alt the monles whrch now or at any tlme in future may be owing due- S

- and/or payable (but remarnlng_unpald) by the Company to the Security Trustee and/or L

- the Beneficiaries (or any of them) in any manner and for any reason on any account S
““including all such monies due by the Company éither alone or jointly with any other = - R
© . person or on any partnership account {even though the whole of any part of such monies = 0 '

“is represented or . secured by any. mortgages, guarantees, frust receipts, bills of .-

~exchange, leasing, hire or conditional sale agreements, assignments, agreements for‘._ R :
- discounting or factoring of debts or any cther agreements. or securities) and whether or - .

" not any of them have or has fallen due or become payable and whether or not default
.shall have been made in respect thereof together wrth - : : '

(@) all monies due or'payab!e'under_ any_loan o other form of financing agreement.
- or similar between the Company and any Beneficiary or by virlue of any- . =
o ‘guarantee-or indemnity grven by the Company to the Seounty Trustee and!or any -
_ Benef'crary, - . - . . . S .

o (b) "atl advances WhICh any Beneﬂcrary has made or shall make to the Company, _ R |

ey any rndebtedness ow or hereafter to be lncurred by the Secunty Trustee and!or RS
- . any Beneficiary for or at the request of the Company; including all monies which = =
. the Security Trustee and/or any Beneficiary shall pay or become liable to pay for. oo
..or on account of the Company or any other person at the request or order of the -~~~
AR Company or under its-authority,- either 'alone'or jointly with any other p'erson“ : '

o )y ‘all monies whloh the Securlty Trustee andlor any Benefrr.:lary can charge to the ;
- -'_-_-Company and a!l costs charges and expenses incurred by the Securrty Trustee' '
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o '_ DR and/or any Beneficiary following default in- ‘payment of - any such monles or: of
R R— “breach by the Company of any of the provisions of this deed; "

td) the charges of surveyors andlor sollcrtors rnstructed by the Secunty Trustee
: '__'and!or any Beneficiary in connection with any part of the Charged Assets i

(e)'_-': all costs and- charges “and expenses which: the Secunty Trustee andlor any"'_.'
© . Beneficiary mayfrom time to'time incur in: . T

' :.-.('i).'_: stamplng pertectlng, regletenng or enforcmg thls securlty or

(u) "-negotrating thrs deed and/or any Ftnance Document (or any guarantee L
k ~indemnity, priority arrangement, ‘waiver or consent in. respect of any of _- L
. _them) or = . _ T L el

- . -."_-:-(i'ji)" obtarnlng payment or drscharge of Secured Monles or -:' B
o (iy) _"j: paytng any rent rates taxes or outgolngs for the Charged Assets or

(v) insuring, repamng malntalnmg, managlng or: reallsmg any part of the'f.--" .
- _ChargedAssets or o : T PPN

- "(v'i} " the preservatlon or exercise of any rlghts under orin connectron wrth this
' 3 deed or any aftempt to do so; or : L -

'-(\'rii)_ : glwng a dtscharge or re!ease of this eecunty, or:

(viii) deallng wuth or obtalnlng ad\nce about any other matter or questron ansmg ERRTRE
.. out of or in connection with this deed with the intention that the Security =~
" Trustee and each Beneficiary shall be afforded a full complete and
unlimited . indemnity against all costs,. charges and expenses paid or. . -
“incurred by it and whether arising directly or indlreetly in respect of this -
o security or -of any other secunty held by the. Securlty Trustee. for the Sl
o -'_Secured Monies; - . . —

' (f) all monies expended by any attorney appolnted under c!ause 6 3 in exermsmg hIS o .
::-__'powers R _ . : _ e T

: ' (g)' ::': "unterest on’ all monies due and owmg to the Securrty Trustee and/or any S
.. Beneficiary at such rate’ as may from tame to time be payabte pursuant to any. SR
- agreement or arrangement relatlng thereto.. . : I T

S “Secuntles" all _.stocks', shares, bonds and Ssecurities of any kind whatsoever and
- whether marketable or otherwise and all other interests (including but not limited to loan: -
capital) ‘both present-and future held by the Company in any person and includes all -~
~“-allotments, rights, benefits and advantages whatsoever at any time accruing, offered or. .o
- arising in respect of or incidental to the same and all money or property offered at any
: “fime by way of dividend, conversion, redemption bonus, preference option or otherwase Do
31"___|nrespectthereof : L . S

o “Securrty" = any mortgage charge pledge Ilen asmgnment hypothecatuon eeourlty
interest, title retention, flawed asset agreement, preferential right, trust arrangementor - =~
. other security interest securing any obhgatton of the Company or any other agreement or i
7 arrangement havmg asrmalar effect. R B S
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o "Secutity Trust Deed” - the security trust deed dated on or-about the date of this Deed - o
TR T — ~-and made between the Secunty Trustee and the Original Beneficiaries pursuant to which- o
- the Security Trustee has been appointed and has agreed to hold the benefit of the = -
- - Security constituted by this Deed and any subsequent Security created by the Company'r [T
- in favour of the Securlty Trustee on trust for the Benef"craries from time to trme L

- _"'Securlty Trustee" where the context permrts mcludes the Secunty Trustees offcers o
- ‘delegates, agentsand representatives. . : R

' "Specrfted Equrpment" the equrpment rf any Irsted in Schedute 5

f*"'Subsrdrary a sub3|d|ary as defined in section 1159 of the Companres Act 2006 and' A
-~ uniess the context otherwise requires, a- subsrdrary undertaking wrthrn the meanrng of oo
_ _eectlon 1162 of the Cempanres Act 2006 e B

= -:'_""Supplemental Charge" means a charge granted or to be granted (as the case may be) S
. pursuant to clause 6.3 of this deed, the form of which is set out in Schedule 6; - '

o 1 2 lnthe ccnstructron and mterpretatron of thrs deed

T '(a)f'_.' : untess a contrary |nd|cat|0n appears a reference to the Securrty Trustee sha!! bef L -
-~ . construed as a reference to the Security Trustee. as trustee for. each of the oo
o ._'__Benefcranes o S L _ -

ey where any nght mterest or trtle is granted or- any covenant undertakrng,
" representation or warranty is given by the Company in favour of the Security. = .~
' Trustee it shall be taken as granted or given in favour of the Security Trustee as~ -~ -~
~agent and trustee for the Beneficiaries and any losses suffered by the Security - R
-0 Trustee shall be interpreted as references to the losses of the Securrty Trustee'
S '-'andlorthe Beneficiaries; : . : '

ey - any reference to any “Beneflclary" “Orrgrnal Benefrcrary any member of the .
. “Close Group®, the “"Company’s Group", the "Security Trustee” or to.any
- other person shall be construed so as to include its successors in title, permitted =
" assigns and permitted transferees (whether immediate or derivative) and, in the
~ . case of the Security Trustee, any replacement secunty frustee or (trustees)
. appointed in-accordance with the Securrty Trust Déed; . L

@ a reference to a "Finance Document" or any'other agreement orinstrumentisa .
. reference to that Finance Document or other agreement or instrument:- '

2 -('i)'..'._ “as the same may have been ‘or may (from trme td trme) be amended .
: : -replaced suppiemented extended or restated, and : '

5 (ii). : 'as the same may have been assrgned novated or otherwrse transferred o
o “by the relevant member of the Close Group, and. - e

| (i'ii')'-- : where permrtted by the terms of such Frnance Document as the same :._: _
C. v may - have been assrgned novated or. etherwrse fransferred by the -
-_-Company,_ : : ; : ST '
o (e)-_' 'the singular ‘shall include the plural and vice versa: reference to one gender ehall' S
“ - include a reference fo any cthergenders : e
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¥ B |} references to  persons shall. be treated as. inciuding - individuals; firms, o
- partnerships,- corporations, organs of government, whether local, national or PR
~ supra national and any other entrty recognlsed by law, ot -

' --:(g)" references o any Act of Partlament shalt be treated as rnctudrng each Act as
- amended, modified .or re-enacted from time to time -and- all rules, -regulations, -
R -orders and subordinate legislation made in accordance with rt _ SRR

- _ '(h)'- : references to clauses and to Schedu!es are to those in this deed

) : "'where the. Company has an obllgatron to carry out an act then it shall be futty:f .
.+ responsible for the costs and expenses ofdorng 80} Sl

oo ‘where the Securlty Trustee acts in accordance with this deed the Company will
S mdemmfy the Secur:ty Trustee against all costs and expenses incurred; SR

(k) 2 .-’where any drscretron is vested ina Recerver or the Securrty Trustee it shail ba -
g freated as an absotute drscretron : . : ) SR

S “each of the prowsrons of thts deed shalt be severab!e and drstlnct from one S
- ancther, - e S e

(m) :ireferences to charges sha!l be treated as references to’ mortgages and’ charges
~.created by this deed; B _ R _ S

| oy _."references to this securtty shal be treated as reference to the secunty created by' o
- this deed - ' - o

o "'(o) ) " any powers grven in this deed to an admmrstrator shat! apply to the fullest extent ._3 i
- permitted by the Insolvency Act 1986;

B ® 'headlngs to ctauses are for reference only and shall not affect the mterpretatlon__- e
- of this deed o R _ o

L _f(q)'_'.-_-ﬂ' the | meanlng of gene'rel words introduced by the word other or the word otherwise .: o
' - shall not be limited by reference to any preceding word or enumeration indicating
Lo a partrcular class of acts, matters or thrngs _ e

2 COVENANT TO PAY

: "2 t The Company agrees W|th the Securrty Trustee

(@) to- pay the Secured ‘Monies, whlch are- now' or shall- hereafter be due-in
- accordance with the terms of the relevant Finance Document, transaction,” -
~Security, instrument or other - obtrgatron giving rise thereto the Company's. = =
7 indebtedness to the relevant Beneflclary to. whom such Secured Monles are
o owed, and RE L :
by to disichar'ge all obligations and liabilities, whéther actual, accruing or contingent, .
.. now or in futire due, owing or incurred under the Finance Documents in whatever
- currency denominated and on whatever account and howsoever arising, whether _
- alone or jomtly and in whatever style, name or form and whether as pnncrpal or__'_f SRR
_"surety ST : o
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3 1 : As securrty for the payment of the Secured Monies and the discharge of the Secured_
: _3 Llabllltles ‘the Company with full title guarantee now gives the followmg mortgages and charges S
“in favour of the Security Trustee namety ; S R : TR

g (a) _ :_a legal mortgage on the Propert:es (lf any) specrfred in the Schedule 3)

_-;: -(b)_:_-_{_a Iegal mortgage on all Propertles (other than any Pl’Opemes Sp@cnfed PR
R Schedule 3) now owned . by the Company or in which- the Company has an
'-__'__'lnterest - R AT SR
- _3('c)' - ....'a fixed charge on- aII of the followmg assets belonglng to the Company whether §
' coin exlstence now or in thefuture : ST R
OB o the freeho!’d and leas’ehold' properties of the "'Corn'ﬁpa'n'y Tiot effectively o
. mortgaged under clauses 3. 1(a) or (b) rnciudmg such as may hereafier be’ R
.'__}--acqwred ST . : TR TP
(ii) aII letures in, on “or attached to. the property subject to the Iegal----".-"' .':_j.ﬁ. o
' ““mortgages under clauses 3.1(a) or (b} and all spare parts, replacements S o

~'modifications and additions for or to the same;

R (11) B any other freehold and Ieasehold property WhICh the Company shall own L
: - together with all fixiures and fittings (including trade fixtures and fittings) -~ -
- ‘and fixed piant and machinery in, on or attached to such property and all = .
- -spare parts, rep!acements modrf’oatrons and additions for orto the same; f

Gy all Specrfed Equment (if any) and the benefit of a!f contracts and '
7 warranties relating to the same,; _ : : R L

.""(v') i"all Equrpment (other than Specnfed Equment) and the beneft of a!ll - B
- ~contracts and warranties retatmg to the same; . : - T

C(vi) ol goodwull unpald and/or uncalled capital “of the Company, ': :__5 o
“{vii) '_ '-zall the Companys Intellectual Property, _
. .-'.'.('viii) -'aII the CompanysSecuntles
o '(ik)."'.'_'all Ioan cap;tal mdebtedness “or liabilities on any account or in any R
SO manner owing to the Company from any Subsrdrary of the Company ora:.
S _member of the Companys Group : R
. (x} - all amounts reallsed by an- admlnlstrator or Irqurdator of the Company : o
: - upon enforcement or execution of any order of the Court under Part Vof =

L _.-.3_:'the lnsoivency Act 1986;

| --(xi) s alt documents of trtie to any |tem of property which at any t|me and for any . B
. purpose has been ormay be deposﬁed with the Securrty Trustee :

(S(ii} - the assets mentroned in the trtle documents referred to in (XI) above
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L (xiif) . any account in the name of the Company under the control of or operated - L
o ' Sin accordance with the directions of any member of the Close Group R

S (xdv) any rndebtedness of any member of the Close Group o the Company__ | S
"'.ffromtlmetotrme B L R

(d) - _:' : a frxed charge on atl the Company s Debts present and future

i fe). 3the Company \mth full title guarantee hereby charges to the Securrty Trustee by :

. way of first floating charge as a continuing security for the’ payment and discharge -~
~of the Secured Monies its.undertaking and all its property, assets and rights. =
. whatsoever and wherever located both present and future (other than any
- -property or assets from time to time effectively charged by way of legal mortgage

- or fixed charge pursuant to clauses . 3.1(a) to (d) inclusive above, by any

- Supplemental Charge or otherwise pursuant to this deed) including (without" ' _
- limitation and . whether or not so effectively charged) any of its property and -
- assets situated in Scottand S by : R

3.2 The provrsrons of paragraph 14 of Schedule B1 o the lnsol\rency Act 1986 appty to the S
. floating charge in clause 3.1(e) which shall be enforceable at time on or after the Company failing .~ -
~. . 'to meet any demand made under clatse 7 of this deed or, if earlier, the Enforcement Date. save - K
o ~that nothing in this deed shall cause any charge to become enforceable whilst the Company g
L Subjecttoal\/toratonum SERT B : : . R

'3 3 lf the Securrty Trustee shaII enforce any of the above charges and!or any Supplemental. .
5 '-Charge then the floating charges . created by thrs deed shati immediately and vnthout furtherj o
: formality become fixed charges i : : - e _ . .

R 3 4 This deed shall take effect subject to the provrsmns of the prror Encumbrances over the':
Company S assets detailed in Schedule 4, except as ctherwise varred by any separate deed .
S g ””So far as permltted by law and notwrthstanctmg anythlng expressed or rmptred in thrs'_
- deed, rftheCompany : . TP S BN

' (@) creates of attempts to create any Encumbrance over att or any of the Charged".-_ '
. Assets wrthout the prior written consent of the Securtty Trustee, or .

gy (b) lf any person te\rres or attempts to Ievy any distress executron sequestratlon or' ; RO
- "ather process or does or attempts to do any diligence in execution agamst any of E BRI
: _the Charged Assets, . S e L ; S

o the floating charge created by clause 3. 1(e) over the. property or asset concemed shalt S
" thereupon automatically without notice be converted |nto a fixed charge S

136 Sofaras permltted by law’ and notwrthstandlng anythrng expressed or lmptled in thrs : 3_
deed upon the occurrence ofany event described at: TSNP U TP e

.'(a)_. ' ..'c!ause 7.1(e)' or’
= (b) ctause 7 1(m)

_ the ﬂoatrng charges crasted by thls deed shatl unless otherwrse agreed by the Securtty-” L _
- ‘Trustee in writing, automatically and without notice be converted into fixed charges.. .
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3.7 Notwithstanding -anything -expressed -or - implied in this -deed - but without prejudice to = = S
clauses 3.5 and 3.6, the Security Trustee shall be entitled at any time by giving notice in writing = o
" 'to that effect to the Company to convert the floating charge over all or any part ot the Cherged- R
- -"Assets rnto a fixed charge as regards the assets spemfled in such notlce L v

= 3.8 The terms of the Frnance Documents are rncorporated mto thls deed to the extent."_-_'_'.' b
' reqwred for any purported disposition of the Charged Assets contained in this deed to be a valid .
BRR drsposrtron in accordance with Sectron 2(1) of the Law of Property (Mrscetlaneous Prowszons) Act

-'-_'1989 : _ : e B B S

e COMPANY’S OBLIGATIONS

- .:4 1 " The Company agrees with the Securrty Trustee for the benefi t of each Benefrmary, that B
: whllst this security and/or any Supplemental Charge exists, if: o R

| ) o will not seil transfer, Iease licénce or drspose of the Charged Assets subject fo _' R -
o . the floating charges: herein, except by way of sale at fu!l value in the ordlnary S
" course of its busmess now beung carrled on; S SO

by _'WI!I not sell, transfer Iease lrcense or drspose of the Charged Assets subject to". S
: “_the fixed charges herein nor create, attempt or agree to create or permit. too
. subsist any Encumbrance over all or: any part of them W|thout the prror written

. consent-of the Security Trustee : - : . :

S (c) '.-.WIH not seII transfer Iease hcense or dlspose of the Spec:faed Equrpment W|thout =
o the prior written consent of the Seeunty Trusteg; - . o I

dy w:ll at aII t;mes keep the Speclfled Equrpment at !ocatlons owned and"in the e

" control of the Company and notified to the Security Trustee or at such other S

“locations as may be agreed between the Security Trustee and the Company from
time fo time; : S RRT e

| ___'('e')- will not move any / of the Specrfred Eqmpment from the locations specufled to the."-'._-'.:-' i e
L Security Trustee without the Sec;unty Trustee's prror ‘written consent; ; g

R ) B wr!! enstire that aII necessary consents and waivers- requrred by the Secunty- e
- Trustee are obtained from the owners of any land where the Specified Equipment
~is held and these will remain in full force and effect dunng the existence of this® .~
securrty : - o : S

SR () B will collect the Cempany's Debts in the ordinary course of its business ina proper

- and efficient manner and pay into such account as the Security Trustee may from-

~time to time specify all moneys which it may receive in respect of the Debts -

- forthwith on receipt, the Company acknowledging that it may not, without the prior =~
- written consent of the Security Trustee, withdraw any such moneys from such .00
“account or compromise; compound, vary, discharge, postpone or release any of ...

- the Debts or waive its right of action in connection therewith or do or omit to do
~ anything which may delay or prejudrce the full recovery thereof S

(h) wrll execute an assrgnment of the Company $ Debts in favour of such member of o
- the Close Group as the Security Trustee specifies in- such form as the Security’
- Trustee requires, whenever the Security Trustee so demands; SR
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Sy ‘will not, charge, sell, discount, factor,. dispose of or, except in accordance with
L this deed, otherwise deal with I‘[S Debts unless it has the pruor written consent of -
- the Security Trustee; : e : : ghe :

B0 Cwilr authoriee its bankers from time to time 1o provide copy statements and full 5
- particulars of all the Companys accounts and facsllt:es with  them whenever.' R
R requested by the Secunty Trustee; oo

: -('k')': s :_. WI!I provude such other mtormatlon as the Securlty Trustee and!or any Benef|c|ary - -
o may reasonably request regarding the Company's affairs; - e

() R will promde a copy of the Asset Reg|ster to the'Securlty Trustee'(or its hominee) L
" ‘on the date of this deed, will update the Asset-Register on a monthly basis and™
- provide a copy.of the updated Asset Register to the Security Trustee (or its -
nomanee) ‘on the first Monday of each calendar month thereafter : '

{m): _wnll lmmedlete!y zt becomes aware prowde the Secunty Trustee with detarls of [ L
- any ‘present or future litigation, arbitration .or- administrative proceedings in
‘progress, pending or, to the knowledge of the Company, threatened against it
© "7 which might have a material adverse effect on the Companys abztlty to perform' S

s obhgatsons under this deed;.. . - S e

SRR (1) S will ‘permit theisecu'rity -Trustee “and each Beneficiary free access at all =
.. reasonable times to inspect and take copies of and extracts from the books, - _
- ~accounts and records of the Company and such other documents as the Security =~
- __f-Trustee and/or any such Beneficiary may require and will provide the Security _
"__._-'.'__Trustee and each Benefamary W|th aII informatlon and faciliies which. it may-"i_-.:-'
- require; . S g

BN () "Will kee'p all the Specified Equipment in good and substantial repair and will allow .
_o.. the Security Trustee and each Beneficiary free access, at all reasonable times
7. and on reasonable notice, to view (i) the state and cendition of the Specified.
. Equipment and (ir) the Asset Register; S : :

: (o) g “will, tmmedlately upon the 'demand of the Security Trustee, affix a plate (in a form -_3:' =
... approved by the Security Trustee) to each piece of the Specified Equipment: =
= nottng the Security Trustee’s mterest in‘each such piece of Spemfred Equment

(@ W|!l grant the Secunty Trustee or lts solrcrcors on request ail reaeonab!e facmtles' e _
- to enable it or them to carry out, at the Company’s expense, such investigation of =~ -
~title to the Charged Assets and enqu:rres about it as would be carried out by a -
- prudent mortgagee; - : R RS

Ay '_will use 'itsbest_endeavours' to detect any infringement of its rights to 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 hame S
7 but at the expense of the Company fo commence and prosecute) all proceedlngs ORI
. necessary to prevent such mfnngement or to recover damages R

- ':'(s) WI|| do eve‘rythmig' needed t'o ensure that the Inteltectua!_Property, to'-"whi'cn'"the.:_*' _' R
-~ Company is or may become entitled, is valid and subsisting and remains owned -~ U
- by the Company and will take all such actions.and proceedings as are hecessary .
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S to-protect such Intellectual Property; if any-such Intellectual Property shall at any - S
A -time lapse or become void, will do everythrng necessary to restore . such' R
R ___-'Intellectuat Property to the Company,_ - SR ' -

. '-_Wltl comp!y in- al[ materral respects wuth all taws concernrng the Charged Assets

' “and every notice, order, direction, licence, consent, permission-lawfully made or..

" given .in respect of it and lrkewrse with the requlrements of any competent
authorlty,_ L . . . C e

(s “will duly and:p'ro'r'npt!y pay all monies which fﬁay'becomé due in’ resp'ect of a'ny" of _.
' - “the Securities, it being acknowledged by the Company that the Securrty Trustee R
. shall not incur any liability whatsoever for such monies; S

) forthwrth upon the executron of this deed wrll depesrt wrth the Securrty Trustee all
" certificates or- documents__of tite in. respect of the Securities, together as’
" appropriate with duly executed instruments of transfer or assignments thereof in- P
.- blank, it being acknowledged that the Security Trustee shall at any time be i _
" entitled to have any of the Securities registered either in the name of the Securrty Sl
L .'Trustee or nominees selected by the Securaty Trustee L e

) wrl! ensure the dell\rery or payment to the Securrty Trustee of aII stocks shares
- Securities, 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 respect of any Securities or the certificates or B
- other documents of title to or representing the same, together with executed.. .. .~
' “instruments of transfer or assignments in blank, it being acknowledged that the. == -
" Security Trustee may arrange for any of them to be registered either in the name = =
- ofthe Secunty Trustee or nominees selected by the Securrty Trustee; P
R ¢4 B _wrll conduct and carry on'its busrness and procure that each of rts Subsrduartes :
' - conducts and carries on-its business so that its centre-of main interest for the
purposes of Council- Regulations . (EC) No 1346/2000 .of 29 May 2000 on :
" Insolvency Proceedings including, but not limited to, its headquarter functions is =~ "
- located at all times within England and Wales and not move its cenire of main
. interest to-any cther 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 business ~
"or any of its properties - : P T

w _-'3‘--'without prejudice 'to'-'clause's 4:1(b) and 4.1(c), will riot sell, transfer, lease licence, = .~ =
- .part with possession or dispose -of or grant any interest in or relating to its -
~---goodwill including, without limitation, diverting or encouraging the diversion of any™
- sales following orders from customers, to any of its Subsidiaries or its holding
~ company (as defined in section 1159 of the Companies Act 2006).or any of ifs .~ _
' “associates (as defined in section. 1260 of the Companres Act 2006) or any other-__' L
_-_paﬁy . o . = e . R ; o
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B The Company agrees with the Secunty Trustee for the benefit of each Benefi crary, that,
~at all times during the continuance of thrs secunty |t e R .

(@) _3watl carry on the Companys busmess ina proper and efflclent manner and will o
. not make- ahy material alteration to the Company's business, constltuting a o
" change from that carried on at the date hergof; : : :

(b)Y "-f--wi!l maintain-proper and up to'-date books 'of'accountfc'ef 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 ‘promptly provide cop[es thereof to the Security . =
- Trustee upon request : o L - L R

: (c) o 3w;!| detrver to the Securlty Trustee the coples of lts audlted f nanmal statements - ;
- e _and any reports and notes accompanymg them within 6 months of each year end; o

o ('di)_: il punctuatly pay all rts debts and Irabnlrtues beoom:ng due and peyable and
- which would, on the wmdung up- of the Company, have prlortty over the charges' R
o created by thls deed : . SRR : =

(e) wall punctually pay a!t outgomgs payable in respect of the Charged Assets and Wlli_ S
' L promptly produce the receipts for them to the Securlty Trustee upon request

o will keep a!l the Companys freehold and Ieasehold property in good and
S "_"".'substentual_ repair- and will -allow the Security Trustee free access, atoall o s
. reasonable times, to view the state and condition of any such property, but
o without the Securlty Trustee becoming liable . to account as a mortgagee in

N e will observe' and pe'rfor.m"a.l'l the lessee’ e'coyenant's"in"eny'ie'as'e' under which any - S
. of the Charged Assets may be held and will take no aotlon which mlght lead to S
such lease being surrendered or forfelted : o : : :

oy " will aliow the Security Trustes, at the expe'nse of the Company, to carry out - -
. repairs or take any action which the Security Trustee shall reascnably consider.
- necessary should the Company fail to observe “or perform uts obhgatuons asa
lessee, : L : o _ Sl

Sy 'W!II not- exercise - the powers of !easung or acceptmg surrenders of Ieases EERR
~ . conferred on a mortgagee in possession by Sections 99 and 100 of the Law & -
" Property Act 1925, or any other powers of leasing . or accepting surrenders of -
- leases, without the prior written consent of the Security Trustee;.

@) will make sure that an order of the Court is obtained, under Section 38(4) of the =~ .~
- . Landlord and Tenant Act 1954, excluding the secunty of tenure prowsmns of that - R
- Act, before granting any lease; o L

k) - __w|!l'.msure and keep' insured thos'e parts of the Charged Assets as are of an. =
~insurable nature against loss or damage by fire and other risks usually insured
‘against and such other risks that the Security Trustee shall reascnably require to .-
~ their full insurable value with insurers approved by the Security Trustee; . -
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I —— ) will . make -sure - that, - if required by the - Security Trustee,-all . the Company's
[RE——— - insurance policies will be endorsed ‘with notice of the interest of the Security ~
' -2 Trustee in them and will produce to the Security Trustee the receipts for each -

- current premium within fifteen days of its becoming due; failing such production .
-~ the Security Trustee may effect or renew any such insurance as the Security -
".Trustee shall think fit at the Companys expense PR v

R (1)) ':-:wnl observe and perform all restrictive and other covenants and stlpulatlons for e
. ‘the time being affacting the Charged Assets or its Use or enjoyment; R I

“(n) " “will not door allow anything to be done on the Company’s freehold orleasehold =~
- property which shall be treated as a development or a change of use within the - o
- meaning of the Town and Country Plannrng Acts unless the prlor wrltten consent .-
7 of the Sec:unty Trustee has been obtauned i o :

'(o')' = _wnll not 1nfr|nge the Town and Country Plannlng Aots in any way whroh prejudroes'- o
[ o the Securlty Trustee's seourlty over the Charged Assets c e ST

. ;3(;5):' .'wrll deposnﬁ W|th the Secunty Trustee all deeds and documents of title relatlng to R
- the Specified Equipment and the Company’s freehold and leasehold property and .~ '
- the insurance policies relating to the same, (subject only in relation to property to - - '
the requirements of any prior Encumbrance'-or of the Company’s lanlerd)'
BRI (o) e Wlll not pe'rlmt any person to become ent|tled to any proprletary right or’ mterest -
S owhich mrght affect the value of the assets subject to the fixed charges hereln

' [{9 RO W|Il not untll all the Secured Mon:es have been uncondrtlonally and lrrevooably' R
. paid and discharged in full, exercise any righis which it may have atany timeby .
- reason of the performance of its obligations under this deed, the enforcement of = -
- this Security or any action taken pursuant to any rights conferred by this deed, to -
- take the benefit (in-whele or in part and whether by subrogation or otherwise) of
. any rights, security- or monies at any time held cr receivable by the Security
~Trustee, the Beneficiaries or any of them in respect of the Secured Monigs.

: 52 i the Company holds property as a tenant or lessee and shall be requrred by the Iandlord L
-~ either to-insure or to reimburse the Company’s landlord for any insurance premium paid by him -~ R
~then the Company shall be treated as having complied with its insuring obligation under this deed - -
~if it duly and promptly complies with such requirements, However this shall not affect the right of =
- the Security Trustee to require the Company to produce satisfactory evidence that the Company S

~ohas complred with the landlord’s reqwrements : e R

: 6 FURTHER ASSURANCE AND POWER OF ATTORNEY

) 6.1 ‘At the Secunty Trustee 5 request the Company wrll at the Companys cost |mmedlately._- ) _
. sign, seal aexecute, deliver and perfect all deeds and instruments and do all such other acts and :
- things as the Security Trustee or any Receiver appointed hereunder may require in order to- .. .
= perfect or enforce this security or to use the powers given to each of them.in this deed orto™ = "
- enforce the obligations of the Company andfor the rlghts of the Seounty Trustee under this deed. . e

6.2 The Company W|Il i called upon by the Seounty Trustee execute a legal mortgage o
- charge or assignment of any part of the Charged Assets, in such terms as the Security Trustee =
. ‘may require.. The Company will then give notice of such assignment to such persons as the =
- Becurity Trustee may specrly and take such other steps to perfect such asagnment as'the
i ;Secunty Trustee may requrre L S SR _ - o
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' 6.3 - The Company will at the request of the Security Trustee provide additional security in - _
- favour of the Security Trustee by way of a Supplemental Charge over Equipment belonging to =
-the Company that is not Equrpment in existence at the date of this Deed and which is the subject =~

" of a Finance Document. .

s4 The'COmbany':will do and execute such flrther acts, deeds, documents and’ things as R
~may be necessary, advisable or required by the Security Trustee to perfect the securrty referred - o
~toin ciause 6.3 above and to protec:t the interests of the Secur:ty Trustee T

. '6.5 The Company by wey of securrty hereby wrevocably appomts the Securrty Trustee and'.'_ B |
L any Receiver severally to be its attorney and in its name and on its behalf: . o '

@) - toexecute, deliver or otherwise perfect or do any deed, document, assurance; act = ¢
soooor - thing which the Company has failed to execute, deliver, . perfect or do in ;
- accordance with this deed (including to make any demand of or to give any notice .
~or receipt to any person owing monies to the Company and to execute and -
s deliver any charges, Iegal mortgages assngnments or other security and transfers -
. of Securities); - . SR : S

R () R toexecute_'and complete' ‘any documents or instruments which the Security =
o - Trustee or such Receiver may require for perfecting the title of the Security
- Trustee to all or any part.of the Charged Assets or for vesting the same in the'.-
- Securlty Trustee ifs nominess or any purchaser and : TR

o (e) . otherwrse generally to 3|gn seal execute and de!rver all deeds assurances, R
- - agreements and documents and to do all acts and things which may be required
. for the full exercise of all or any of the powers conferred on the Security Trustee
- or a Receiver under this deed or which may be deemed expedient by the Security -
.~ Trustee or a Receiver in connection with any disposition, realisation or getting 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 -
B any Receiver to dispose for value of any of the assets of the Company over which = o
- such Receiver may not have been appointed and which are located at.real . .
- ’property over which he has been appomted Wltheut bemg liable for any losses.
T suffered by the Company RN . _ S e

_— '33_ _6 6 The Company agreee o ratlfy and conflrm whatever any attorney shall do or purport o
S do in the exercise or purported exercise of the powers contained in clause 6.5 of this deed

R 7 ENFORCEMENT

_'_7.1 The Securuty Trustee and each Benef cuary (|n reiatuon to the Secured Monles due to R
such Beneficiary under a partlcular Finance Document) shall be entitled to make demand for .~ 7.
" payment of the Secured Monies (or, in the case of a demand by a Beneficiary, in respectof such - 7
- -of the Secured Monies as are due to such Beneficiary under a particular Finance Documenty at. .
" “any time on or after the Enforcement Date and at any time after the pocurrence’ of any of the .
- - following events:. : SRR - : :

" (@ the Company breaching any of its obligations under this deed or under any
o -Finance Document or under any other agreement with the Securlty Trustee or S
- any Beneficiary; . T e, . . _

o by the Company defau!trng in payung any of the Secured Monies es and when they_ S
B : -_'_becomedue - - e e RO
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SR {c} ... the Company .failing . to give the Security Trustee or any . Beneficiary such | .
e SELERS . information as may reasonably be requested as to the business, affairs or assets - RN
. ofthe Company, _ : ST S -

S{d) ':--3__"_-any representatuon warranty or undertakmg at any tlme made by the Company to' o
i " the Security Trustee or any Beneficiary is or was, in the reascnable opinion of the - _
- Security  Trustee, . incorrect or misleading in - any respect . or being on-an . -
' "'-_'undertaklng, shall not be complied with by the Company, - T

L (e) the Company dlsposmg or attemptung to drspose of |ts pnncspal undertakrng or a. 5 .
- substantial part of it, without the pnor written approval of the Securlty Trustee; -

wm o the Company becomlng lnso!vent

). - the Company suspendlng or threatenzng to suspend a substantla! part of |ts S
. business or the Security Trustee receiving information, from the Company orany = S
o responsible _third party, whether . orally or in writing, that the Company |s_' S
- _-contemplatmg oris Iakely fo suspend a substantlal part of ifs busmess B

(h)'_ :' _'the Company commencmg negotsatzons W|th any ofits credators wath aview to the '_ o =
~-general readjustment or rescheduling of the Company's indebtedness;. - ' :
i) the Company defaulting under any of the following with any party: -
Sy a trust deed: o ' 8 R
(i) a loan agreement: S
(i) anEncumbrance;
“ U (iv) - any other -.agr'eeme.nt ‘or obligation ‘elating to borrowtng'. o'r: financing -
' S (including ‘all liabilities in respect of ‘accepting, endorsing or discounting’ - T
~any notes or bills and.all liabilities under debt purchase factonng,-'.__ S
.. discounting and similar agreements) : : PR
S ('v)": - any guarantee or mdemnlty

o (j):. any borrowmg or any other money payable by the Company

'..'(i) becom:ng payable or-is capable of being dec!ared payab!e prror to lts'-'
- stated date of maturity; or. - . O U P Y

S (i.i.)" ‘i not pard when due;

' (k) ""-”-_any Encumbrance created by fhe Company in favour of another party becomlng B
. enforceable; : L B T

oy 'any'gua'rantee,'indem'nity or other sécurity for any of the Secured Liabilities failing.
- -or ceasing in any respect to have full force and effect or to be continuing oris -~ -
Cterminated -or disputed or is. the -opinion of the Securrty Trustee in jeopardy R
~invalid or unenforceable : : L

L g T
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R (11} i -'any.:-goye'frnmental authority . permits, or procures, or threatens any .. =
.o reorganisation, transfer or appropriation (whether with or without compensation) -~
~of a substantial part of the business or assets of the Company; L

. (")’ the Company, without the prior written consent of the Security Trustee, changing -~
L “the nature . of its business or tradmg in. any way . Wthh the Secunty Trustee SR
- considers prejudlcua! to this secunty, - L : . B

“{o) '|f |t is unlawful for the Company to perform or comply wath any of lts obllgatlons' SR
- under this deed or under any other agreement between the Company and the - =
" Security Trustee or such’ cbligations of the Company are not or cease to be- - R
o Ulegally valid, bsndmg and enforceable; - : . S '

U (9)  if, after the date of fhis deed, control (as defined in Section 435 of the Insolvency e
oAt 1986) or the power to take control of the Company changes ‘without pnor_'. s
- ;wratten consent of the Securlty Trustee; or ' T . R

) _ --"_|f in the opamon of the Secunty Trustee a matenal adverse change ocours in the' B
. financial condition, results of operations or business of the Company, . '

- and if such demand is not met in full the Security Trustee shall be entitled to-enforce (in whole or .~ -7
in part) the charges created by this deed (save where a Moraterium is applied for or is in force, . -

- when no such enforcement’ may be effected until any such apphcat!on is rejected or upon the -

- -expiry of such Moratorium). - . . L

o 7.2_.- 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 9 of the Trustee =
- Investments Act 1961) in respect of securities, property subject to a trust and any powers or .
- rights exercisable by the registered holder of any of the Securities or by the bearer thereof. The. e
- Security Trustee will not then need any consent or authority from the Company -

8 POWER oF POSSESSION AND SALE

L 8.1 At any tlme after this- secunty shall become enforceable the Secunty Trustee and! or any o
o Recelver appointed under this deed may, in their discretion, enter upon and take possession of
- “the Receivership Property or any part of it. They may also at their discretion, when exercising

. their powers given in this deed, sell, call in, collect and convert into monies the Receivership =

" Property or any part of it. By way of extension of these powers such sale, calling in and: . -

" ‘conversion may be done for such consideration as the Security Trustee or any Receiver shall
- consider sufficient. - It is irrelevant whether the consideration shall consist of cash, shares or -~ -

- debentures in some other company or any other property or partly of one and partly of some

- “other type of consideration. Such consideration may be immediately payable or payable by .

" instalments or deferred. Instalment or deferred payments may be with or without secunty andon
- such other terms as the Secunty Trustee or the Receiver shall think fit. - R

S 9 APPOINTMENT OF RECEIVER AND HIS POWERS

e Sectuon 109 of the Law of Property Act 1925 (restnctmg the power to appolnt a receuver) R
T shall not apply to this deed. At any time after an Act of Default or after any other event, as a.
~.result of which this security shal! become enforceable or, if the Company at any time so requests - o
~in writing, the Security Trustee may without further notice to the Company appeint any personto” - = " -
© " be a Receiver of the Receivership:Property. . Any such appointment may be made subject to- .-~
- such qualifications, fimitations and/or exceptions (either generally or in relation to specific assets - -~
2788635372 - S




- or classes of asset) as may be specified in the instrument effecting the appointment. A Receiver -
. shall have the power to do or omit to do on behalf of the Company anything which the Company . .~
- itself could do or omit to do if the Receiver had not been appointed, notwithstanding the” = =
o '.__'I!qwdatron of the Company In particular, (but without limitation) a Receiver shall have power to e

"(a):- enter upon take possessron of col!ect and get in the Recervershlp Property and Rt
"~ have possession of all records, correspendence and other documents relating to
R '._"the Receivership Property and, for that purpose to take such proceedlngs as Lo
U may seem to him expedlent _ : R R

) '. : : _(bj)'. - do aII acts which the Company mught do for the protectlon or rmprovement ofthe- _. :
B Recelvershlp Property or for obtalnrng income or returns from rt ' '

ey allow the- whole or- any part of the sale monies of the Recelvershrp Property to'_'_
N - “remain outstanding on mortgage of the property scld or on any cther security or = -
7 even without any security and without being responsible for any loss caused and -~
s with full power to buy in and rescind or vary any contract for sale and to resell o
o without berng responsrble for !oss o . - L

) Iet or Iet on hlre Iease or surrender and accept surrenders of the Recervershup": el
--._.Property . _ -
= '._'(e) T axatcias of permit the Company of any nominee of the 'Co'm'painy.tio exercise any poR
" " 'powers or rights incidental to the ownershlp of the Recervershap Property in such_ .
S mahner as he may think fit; : B T

: ';'(fj -::- '_'grve comp!ete dlscharges in respect of all mohies and ‘other assets whlch may -. S
' - come into the hands of the Receiver in the exercise of his powers :

o .(g)."_:_carry out and enforce specrﬁc performance of of obtarn the benefrt of aII the”_
- Company's contracts or those entered unto in exercise of the “powers or__"- o
o 'authorltles conferred by this deed; : . o

oy _'demand and get in‘all rents and other income, whether acorued before of after S
___the date of his apporntment o sl : i S

::.-_ N _exeruse the’ powers 'conferred on a landlord o'r'_a tenant under the' Landlord and g
' SR Tenant Acts-'f 927 and 1954 but without liability for powers so exercised' : .

e : (j) do al! thmgs necessary to make sure that the Company performs or observes aII 8
olofits obllgatlons to the Securlty Trustee; - e e

SR () o '.de!egate fo any person for siich fime as the Secunty Trustee sha!l approve any s
- of the powers conferred upon the Recelver R R _

' o have access to and- make u‘Se of the pre'mises plant, equipment and accounting
" and other records of the Company and the services of its staff in order to exercise
~* his powers and duties; ... - : o R

o my sell 'Or'other\'hrise-dispo‘se-of the Receivership Property for cash or on credit, in"~
- one lot or in parcels by public auction or private auction or private contract or, in
- Scotland, to seli. feu, hire out or otherwrse dlspose of the Recelvershrp Property-
S by pub!lc roup or prrvate bargaln : - B o

S e BT Bt
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~-(n) ~-raise -or-borrow - ‘money and grant secunty therefar over, the Receivership -
; _."Property - o : S B S

= (o) -appornt a soI|C|tor or accountant or other professronally quallfed person to assrst SR
o hlm in the performance of his functlons . _ . R

S (p)‘ B bnng or defend any actron or other Iegal proceedlngs in the name and on behalf ) . s
- of the Company; . : : B : _ L

| (Q) -refer to arbrtratlon any questron afrectrng the Company, &

(r)-' g effect and marntaln msurances in respect of the busmess and propertles of the.-_" o
' "'_"-:Company, e : . IO - R

(s) | .-_'use the Companys seal
R (S do all acts and to execute in the name and on behalf of the Company any deed s
R receipt or other document; T B ST g

:'. ' (u)'_'- -._'draw accept make and endorse any blll of exchange or prom|ssory note in the o EER—
: ~name and on behalf of the Company R _ 5

RN (') R appornt any’ agent to do any. busrness wh:ch he is unable to do h|mself or whlch'- 3
B can more conveniently be done by an agent and have the power to employ and -
- dismiss employees, agents and/or advisors at such salaries or remunerationand
" on such terms of service as the Receiver in his discretion may think fit; . = '

©(w)  doall such things (including the carrying out of works) as may be necessary foror
' “incidental or conducive to the realisation of the Recewership Property, :

) make any payment which is necessary or incidental to the performance of h|s: e
- functions; . S - . _ s

L (y) carry onor perm|t the carrylng on of the busmess of the Company
o (z)-.'-'._'_ g establlsh Subadlanes of the Company

'. (aa). ._-transfer to Subsrdlanes of the Company the whole or any part of the busrness or'i;'-__'- e
o Recelverahlp Property : _ _

R _: _' (bb) .'grant or. accept a surrender of a lease or tenancy of any of the Recesvershlp R ': o
: - Property, and fake a lease ortenancy of any propertles requrred or convenient for -
" 'the business of the Company § S _ -

o (co) " make any arrangement or comprorise on behalf of the: Company in respect of ERE—
o the Reoelvershlp Property o . § SR
ddy call up, or requrre the dlrectors of the Company to call up, any uncalled capltal of_f S S
o _'-'theCompany,_. ST o S S _ . e
. "(.ee)"-' . rank and clarm in the bankruptcy, msolvency sequestratlon or quwdatxon of any'_

. o person indebted to the Company and to receive dividends, and to accede to trust'_'--g'_ S i
- deeds for the creditors of any such person. o : B

2788635312 S



L ~in the case of powers conferred by the Law of Property Act 1925 the . restrrctlons'._:-.-- e
- contained in Sectlon103 ofthatAct ' . : : B . .

S92 The Securlty Trustee may from trme to time determlne the remuneratron of any Recerver S

" and section 109(6) Law of Property Act 1925 shall be varied accordingly. A Receiver shall be ="

: . ‘entitled to remuneration appropriate to work and responsibilities involved upon the basis of o -
- charging from time to time adopted by the Recelver in accordance Wlth the current practice of his "~ - :

'flrm - . R . _ -

o 9.3' " The Security Trustee may remove any Receiver (except an administrative receiver). In= -

. -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

o Security Trustee may fix the remuneration of the Receiver on such basis as the Security Trustee -
-shall determine. This’ may lnctude a fixed fee aran hourly rate or a commission. e i

s 9.4 The Securrty Trustee may appomt more than one person to act as the Recerver Where ; SR
- more than one person shall he appointed to act as Receiver, those so appointed shall carry out . -
- their duties, exercise their rights, and be subject to their obligations jointly as well as severally.
" References in thrs deed to the Receiver shall be to each and all of them as approprlate e

- 9 5 Any apporntment or t"xmg of the remuneratron of the Recerver or any such rernoval sha!t_ e p
~'be made in wrrtlng and be S|gned by-any director or authorised officer of the Securlty Trustee R

o '9 6 Any Recerver appomted under thls deed shal! he the agent of the Company He sha!l be D

SR 1 the same position- as a Receiver appeinted . under the Law of Property Act__1925 S The
- .-Company shall be solely responsible for his acts, omissions, losses, misconduct, defaults and =~ "0
- remuneration.  The Security Trustee shall not in any way be liable or responsrble either to the i '
' .-'_"Company or to ‘any other persen for any ofthem R _ o

= .9 7. The Securrty Trustee may at any trme grve up poesessron of any part of the Recervershlp:- o
o Property and/or withdraw from the receivership. . R . L

& -'-_'.9.8 = Whether or not a Receiver shall be appornted under this deed, the Security Trustee may
- at any ime after this security shall have become enforceable and without giving notice, exercise 7
o all or any of the powers, authorities and discretions conferred on a Receiver as eet out above. '

10 ADDITIONAL POWERS

' 104 In addrtron'to the powe'rs of'leaei'n'g' or ‘accepting surrenders of leases conferred: on
mortgagees by Sections 99 and 100 of the Law of Property Act 1925, it shall be lawful for the- PR
Security Trustee or any Receiver W|thout the restrictions centained in those Sectlons e

- ."('a) _to grant any Iease of aII or any part of the Charged Assets upon such terrns as’ _ _
- the Security Trustee or the Receiver shall in its absolute and unfettered discretlon S
“think fit; and - -~ : '

) to accept a surrender of any lease of all of any part of the Charged Assets on e
- such terms as the Securrty Trustee or the Rece:ver in |ts or hIS drscretlon shall =
< think fit. . : _ e S

g ':3_"__'1'0'2 “Section 103 of the Law of Property Act 1925 (restnctmg the power of sale) shal! not'.:_'f; o
" apply. However the: power of sale and the other powers conferred on mortgagees by that Act -
~shall apply to this security” but_wrthout_the Act's restrictions. as to giving .notice or ctherwise. -~

RO TN : S ::3'2'0 SR
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| _ Acoordlngly for the purposes of a sale-or other exercise of any such powers the wholeof the -
- Secured Monies shall be freated as due and payable rmmedlately upcn the executron and
- delivery of this document : - . . : : : -

S ._'10 3 " The 'restrictions on the "r'ig.ht of 'consolidatin.g' rn'ortgage' s'ecurities', which are c'on'tain'ed.'in -
! g Sectlon 93 of the Law of Property Act, shall not apply to this security. . R

L '_-_10 4 The Seounty Trustee may, at any trme wrthout drscharglng or in- any other way affectlng*- B
© o this secunty or any remedy that the Security Trustee may have, grant to the Company (orto any -
“other person) fime or indulgence or abstain from perfecting or enforcing any remedies, securities, ;

. guarantees or rights which the Secunty Trustee may now or afterwards have from or agalnst the
: Company ot any other person y _ R N . _ g

0. 5 If the Securlty Trustee receives or is treated as havrng received notlce of any subsequent:'. =
S 'mortgage or charge affacting any of the Charged Assets then the Security Trustee may opena - -0
- new account with the Company. - If it does not open a new account, it shail 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 - S
- operate to reduce the-amount secured by this deed when the Secunty Trustee received orwas
~treated as having received such notice. _' . S REIS : S - :

e __11 APPLICATION OF MONIES

e -:11 1 - All monies recelved by the Secunty Trustee or by the Recewer under or by \nrtue of this :_' o
' _deed shall ke applled in the following order; . : R S - R

o | '(a‘).' S in the dlscharge of all lrabllrtles ha\nng pnonty to the Secuired Monles

-"(b)'-_ _fln payment of aII costs charges and expenses lncurred in or mmdental to the_ S
. exercise or performance (or attempted exercise or performance) of any of the
e powers or authontaes conferred by orin any other way connected with this deed;

: (r;) ':: "--'ln payment to the Recelver of h|s remuneratlon flxed in accordance w:th clause' -
SR N 1 OfthlS deed . o :

_('d)"": _ _-_'any sums due to any person under any applucable statute
o (e)"'. Cin payment to the Beneﬂmanes for- appl|cat|on in or towards the d|scharge of the"- o

. Secured Monies due to each respective . Beneﬂcrary in .accordance with the
S prowsmns of the Securuty Trust Deed; and then R - :

o "(f) : f;._' in payment to the Company of any surplus

s T paymant o The Sompany of any s o L
R} 2 Any surplus shall not carry mterest The Recewer or the Securlty Trustee may pay any_ o _ o
" surplus into.any of the Company's bank accounts including an account opened specifically for. L]
. '__such purpose The Secunty Trustee shall then have no further llablhty for such surplus TR
1 3 Followrng ihe enforcement of this securlty any monies- received by the Secunty Trustee; i

" ‘may be appropriated by the Security Trustee in its discretion in or towards the payment and e :

-'d|scharge ofany partofthe Secured Monles S T ERRETRTR he R PR
| 11 4 The Secunty Trustee or the Recelver may credlt any monies to a suspense account for' o SR
. so_long and in such manner as_the Security: Trustee may from time to time determine.. “The .=



'. “expedient.

115 All monies received by the Company under any insurance policy on the Charged Assets™ 10
- " shall be treated as part of the Charged Assets subject only to any rights of third parties having - -
- priorify and to the requirements of any lease of the Charged Assets.. They shall be applied atthe -

- discretion of the Security Trustee either in reducing the Secured Monies or towards making good _
~the loss -or damage for which the monies became payable. . Any .monies received by the =

L _':Company under any insurance on the Charged Assets shall be held on trust for payment tothe - . =
- Security Trustee pending such apphcatlon : : : B FET

| '-_""12 PROTECT!ON OF THIRD PARTIES

S 12 1o No persen paylng or- handmg over monies to the Recelver and obtalnlng a dlscharge R
o shall have any responsmallty or Ilablllty to see to their correct application. :

o ': 12, 2 No person deallng wuth the Securlty Trustee or the Recezver need enquure

(a). “whether any event has: happened glvmg ither the Sewrlty Trustee or the o
- Recejver the nght to exercise any of his powers,; S : _ -

(b) as to the propnety or regulanty of any act purportlng or mtendung to be an.-;-:_' :
- "-.-__-exercuseofsuch powers TR TR

S _-.'3(0)- asto the vallduty or regutarrty of the appomtment of any Receuver purportlng to act"l g
. .orto have been appomted as such; or : : :

s '_:'-(d)' whether any money remains owing upon this securrty

. 12:3 AH the protectlon 1o purchasers contamed in Sectlons 104 and 107 of the Law of Property_ il
- Act 1925 shall apply to any person purchasing from-or dealing with the Receiver or the Security i
Lo Trustee as if the Secured. Monies had become due and the statutory power of sale.and ..~ 0
R _'_-appomtung a receiver rn relatlon to (to the extent perm:tted by law} had arisen on the date of thas: S

| 12 4 No person dealmg With the Seourtty Trustee or the Recelver shall be affected by express'-_--'_' R
 noticé that any actis unnecessary or rmproper : : '

; 13 LAND REGISTRY

o 13.1 The Company will notzfy the Secunty Trustee of any freehold or !easeho!d propelty whlch e
it now owns or which it may own-after the date of this deed and will, at any time, meet anycostof. .
-~ registering this deed against any property which the Company may now, or in the future, own-at.
' the Land Registry. ; : . _ . : :

:'(a} The Company hereby oonsents to the Secunty Trustees appllcatlon to the Chlef e
: . Land Registrar in Form RX1 for the registration of the following restriction against =~
S ‘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 registration of title at the Land Registry at the date of this deed).
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o No dlspoS|t|on of the’ registered estate by the proprietor of the registered estate is -

- -"'to be registered without a written consent signed by the proprietor for the time ; .
" beingofthe chargedated . in favour of ‘Close Brothers Limited = "
- (company number 00195626) referred to in the charges register or, if appropriate
.. signed on such proprietor's behalf by its attorney, directors and/or secretary e

Sy in respect of any Property charged pursuant to this deed tatle to whlch |s_ RS
7 registered at the Land Registry, the Company hereby represents and warrants
- that the security created by this deed does not contravene any of the provisions .
- of the memorandum and -articles of assocratron or. any other. conetrtutlonal' e
documents ofthe Company :_- e : '

. -13.2 Any oblrgatlon on the part of the Beneﬁcrarres to make funther advances to the Company- SRETRRN
" under the Finance Documents shall be deemed to be incorporated in this Deed for the purposes
" of Section 94(1)c) of the LPA and the Security Trustee may apply in Form CH2 to the Chief -
-~ Land Registrar to enter a note of such obhgatron on the register of each tttle of whlch the
o Cempany is the propnetor ' : : S R T

14 CONTINUING AND ADDITIONAL secuetw

o 14.1 ThIS secunty is a contlnumg secunty It shall apply o aII the Secured Monles desprte any' R
. interim " settlement  of ‘account or ‘discharge of the Secured Monies due to any particular .~ o
. Beneficiary until a final dlscharge of this securlty sha!l be glven by the Secunty Trustee to the .
'-'Company S . SR . L

142 This_ security is in-addition to and shall not merge or otherwise prejudice or affect any
‘other right or remedy of the Security Trustee or-any assignment, bill, note, guarantee, mortgage .
~or other security now or in future in favour of the Security Trustee and/or any Beneficiary or held L _
- by or available to the’ Securlty Trustee andfor any Benefimary, whether created by the Company S

" or any third party
o _'14.3: ThIS secunty shall not in any way be prejudtced or affected by

o (a) = any guarantee mortgage or other Secunty now or in future held by or avatlable o B
... the Security Trustee an dfor any Beneficiary or by the invalidity of any of themor - S
by the Security Trustee andfor any Beneficiary now or afterwards dealing with,
" exchanging, releasing, rnodlfylng or abstaining from perfecting or enforcing any of R
__ them or any rlghts which it or they may now or afterwards have or . S

B (b) N : "by the Securtty Trustee or any Beneftcnary grylng ttme for payment or mdulgence .
R -'__'or compoundlng wrth the Company or any other persons . e

15 CURRENCY INDEMNITY

o _'15.1 ; Fdr'the purpose Of or pen'ding the discharge of any of the Secured Liabilities securad by -
" this deed the Security Trustee or any Receiver appointed héreunder may convert any monies
“received, recovered or realised under. this deed (including the proceeds of any. previous = - o
~conversion) from their existing currency into such other currency as the Security Trustee or such
~‘Receiver may think fit. Any such conversion shall be effected at the then prevailing spot selling -
‘rate of exchange, of the Secunty Trustee s bankers, for such other currency against the existing '

" currency. Ll
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+13.2- The Company will indemnify the Security Trustee against any shortfall between: -
(8 anyarmount received or recovered by the Security Trustee in respect of any ofthe
. ‘Secured Liabilities which is converted in accordance with clause . 151 anto the '
" gurrency in which such liability was payable and T R

Lo 5 '(b')_ __'the amount payabte to" the Securrty Truetee under this' deed in the currency of o o
i ._'_such Ilabrllty . o SRS L BN
AR 16 DISCHARGE

: -'16.1 Upon payment and comptete d;scharge and performance of all the Secured L!abllttaes o
~“and of all costs, charges and expenses incurred by the Security Trustee under or in relation to = = -~
- this deed, the Security Trustee shall, at the request and cost of the Company, duly discharge this "~ =~
. security and any further Security given in accordance with its terms. ‘The Security Trustee will'
.- also transfer to the Company any of the Charged Assets whuch have been assugned or.'
' _transferred to the Secunty Trustee. : : TRIEE SR

18, 2 The nght of the Secunty Trustee to recover the Secured Momes or to enforce the terms -
: _.'of_thls deed shall not be affected by any payment or any act or thing which may be avoided or -
" “adjusted under the laws relating fo bankruptcy or insclvency or-under Part VI of the Insolvency R
~-Act 1986. Any release or discharge given or settlement made by the Secunty Trustee relylng onl
ot any such payment, act or thlng shall be void and of no effect : : . .

| = 17 SERVICE OF NOT!CES AND PROCESS
17. 1 Except as stated to. the contrary hereln any wntten notrce frorn the Secunty Trustee o
-the Company and any proceedings issued by the Securrty Trustee requarrng service on the
"Company may be given or served: R : T
R (a)__-_ - by deluverlng it at or post:ng lt to the Companys reglstered office or'fo such other
~ .o address of the Company advised to and acknowledged by the Secunty Trustee
. as being effective forthe purposes of this ciauee o ; L

. “(b) by delwerlng it at or postang it to any addrees last known to the Securtty Trustee"ﬁ - i
L _-_at which the Company carried on busmess RPN :

g (c) '_ by handmg it Com'pa‘nys otﬁc‘:ers; or.
.('d)'_.': by a fax or e-mail fo the"Co'mban'vs"number or address advised to and
e -acknowledged by the Securlty Trustee as suitable for communication between .
the parties : : e : '
o 172 . "Any such notlce or process shall be consmtered served
S f'(a)'."-'f”lf dehvered at the tlme of dehvery,
 (b) :_.-.-_'If sent by post 48 hours from the time: of postmg

: (c) - .:-'lf sent by fax or e—mall = at the tume of transm:ssmn or :
() if handed'oveir--at the time of ha’ndingﬁ over.__ S
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1737 Any notice inwriting by the Comipany to the Security Trustee required hereunder must S
- - bear the reference, Security Manager Close Brothers Invoice Finance and shall take effect atthe R
. time it is received by the Security Trustee at its registered office or at such other address the - S
o “ Security Trustee may advise in writing to the Company for this purpose

e 18 REPRESENTATIONS WARRANTIES AND UNDERTAKINGS BY COMPANY

S _18.’1 : The 'C'Omp‘any certifies that.the-execution 'of_this_de’ed has been duly_authorised.by-a S
- resolution of the Company’s Board of Directors and that it does not break any of the provisionsof =~~~
_“the Company’'s Memorandum and Articles of Association or of any other Encumbrance, Security'_

 or agreement entered into prior to the date of this deed or the laws of any jurrsdiction applyingto -

T the Company
- 182 .:' The Company represents and warrants to the Securlty Trustee that

el (a)- Citls s and will at all times be the so!e beneficial owner ¢ with ful! trtle guarantee of all -
. .the Charged Assets and.that no Encumbrances  affect it except the -
- 'Encumbrances (if any) set out in Schedule 4 and general liens in the ordunary'_.f_'_'.-- -

S course of busmess . . o . o

() '}|t has and will at all times have the necessary power 10 enter into and perfcrrn its o
.. obligations under this deed; . S R : B : _ o

ey 'thls de’ed constrtutes‘ lts Iegal valld binding and enforceable obligations andisan = -~
- - effective security over aII and every part of the Charged Assets in accordance ’ -
Cwith its terms; . L
oy all necessary authcnsatlons and consents o enable or entitle it to enter into this
-~ deed have been obtained and these will remain in full force and -effect during the.- s
- existence of this security; S - . =

o) Cthe’ Company'has acquired' maintained ‘and complied with' all Environmental .~ D
~Licences {if any) needed for its use or occupation of the Charged Assets or for_ TR
- “the conduct of its current busrness : IR _

By the Ccrﬁpany has c'otnptied with all other applicable Environmental Laws and has ~
.2 not'done or permitted any act or omission whereby its Environmental Licences (if o L
- any) could be vaned or revoked; : . _ _ 5

@) so far as the Compa'ny is aware there has been no discharge, spillage, release or -~
. “emission” of any prescribed, dangerous, noxious or offensive substance or any -
- controlled waste on, into or from any of the Charged Assets or any premises
" adjoining any part of it; and no such substances or any controlled waste have =
~ been stored or disposed of on or in any part of the Charged Assets or, so far as - 5 S
-+~ the Company is aware, in.any ‘adjoining premises except in accordance with the R R
B reqwrements of the applrcab!e Environmental Laws : : S |

R thie Company is not in breach of and has not incurred or become subject to any .
~civil or - criminal iiablllty under any . Environmental Laws or the terms of any .~
- Environmental Licence; - : IR
() the Company has obtained ah'd'maihtaihe’d' all such insurance policies as would -
. be maintained by prudent companies carrying on business of the type carried on: REROPRIEREI R

B TSRS g
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: ---------------------- by the Company at all relevant times and has complled in-all matenal respects': o
B Wlth the terms and conditions of such policies. .. .. T o
. 183 The Company undertakes that 'no Encumbrances (other than 'a'ge'neral lien in the
S ordinary course of business) ranking in prlonty to or pari passu with the charges created by this
" 'deed will arise after the date of thls deed over the Charged Assets. - e . S

. 19 TRANSFERS AND DISCLOSURES

19 1 Th!s deed and the Secunty created by and under it is freely transferab!e by the Secunty'
'_-:Trustee . T R S S o I

: 192 Tné c‘d‘f’ﬁpahy' may not assign or 'tranafer"'any of its rights and/or- obligations under this =
. deed. " Nor may the Company enter mto -any transaction which Would result in any such
-___--_'obligatlons passing to another person.. : e . L

1903 '___iThe Secunty Trustee 'may disclose any information about the Company and any member
- -of the Company’s Group and any other person connected or associated with it to any member of
. the Close Group and/or to any person to whom it is proposing to fransfer or assign or has. .
7 transferred - or assigned this deed and/or the Security created by or under it. -The Company =
“-represents and warrants that it has and (so far as permitted by law) will maintain-any necessary’: TR
S _-:'authonty by or on beha!f of any such persons to agree to the prowsuons of this c;!ause L

i 20 SECUR!TY TRUST THE SECURITY TRUSTEE AND THE BENEFICIARIES

STy 201 All Security and “dispositions: made or ‘created, -and. all obligations and undertaklngs e
" contained, in this deed to, in favour of or for the benefit of the Security Trustee are made, created - _
e and entared into’in favour of the Securlty Trustee as trustee for the Beneficiaries from time to- = :

S 2’0.2 _The'Sec’urity'.Trus'tee"shall ‘have ‘only ‘those. duties, obligations “and" responsibilities =
‘expressly specified . in - this  deed . and shall not have any implied .duties; -obligations or-. = .7
- responsibilities. In performing or carmying out its duties, obligations and responsibilities, the - S
" Security Trustée shall be considared 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, obligation or respon3|b|l|ty to or relationship of trust or agency with the Company

- 20. 3 The Company shall pay to the Secunty Trustee such reasonable fees in. respect of ItS : _' :
S actung as Security Trustee as the Security Trustee and the Company may agree from time to .
:_'tlme ﬂcany . X . . L . . . EE

- -20 4 The Company shall pay to and lndemnlfy the Securuty Trustee for all costs reasonably-. o
“incurred and expenses of the Security Trustee in the release of any Security created by the -

- Company in favour of the Security Trustee (in each.case including but not limited to legal fees . 0
“and stamp- -duty) and all vaiue added tax and S|m|Iar tax charged or chargeable in respect'_ o P
thereof.. S : o : o o

R 20.5-__ The"C'Ompan”y shall indemnify the Security Trustee and keep it indemnified ‘against all
_f - liabilities, costs, charges and expenses (including in each case value added tax and any similar .~
- tax charged or chargeable in respect thereof) to which the Security Trustee becomes subject by - . =
- reason of being the Security Trustee or properly incurred by it or by any person appointed by it to : SRND .
- whom any trust; power, authority or discretion may be delegated by it in the execution of the -
. trusts, powers, authorities or discretions vested in the Security Trustee under this Deed. . - '

S e
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- _'.__-'20.6 .. The Beneficiaries may appoint a replacement Security Trustee after consultation withthe
" 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 =
y '_ 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 Security Trustee including making available to . '
- the replacement Secunty Trustee - such decuments and- records -as the reptacement Security
o -_.Trustee shall request : - . Lo

207 The Security Thistes and any Receiver may frorn fime to time delegate (uncludung by R
power of attorney) to any person or persons (including, without limitation and for the avoidance of R
"~ 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 Recelver under this deed.  Any such =
7 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 to the Company or any other person for any losses, - s
-~ liabilities or damages arising from any ‘act, default, omission or misconduct on the pert of any_ BRI
- delegate or sub-delegate. . T Sl

208 The Security Trustee m'a'y' assign and transfer all of its rights and obligations under this
. -deed fo a replacement Security Trustee appointed in accordance with the terms of the Securlty o
- Trust Deed. S e, . o :
-_ '_'20.9 _--.This--deed's'halt'_'_' rermain - in full force and effect” and -bihdi’ng“xoh'-”the'_:Cdiﬁpé'ny Lo
" notwithstanding any amalgamation or merger that may be effected by the Security Trustee with,

__ '_-_-.-ot‘ the sale or transfer of all or any par of the Securuty Trustee’s undertakang and assets to,
- another person : o _ _ o ' | _

90 10 Any member of the Close Group wrth whlch the Company enters rnto ‘a Fmance'-' S
- Document that requires the Company to grant Security shall procure that the Secunty 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. - s
- ‘Promptly following a member of the Close Group: becoming a Beneficiary the Security Trustee L
- shall cerify to the Company in writing that such member of the Clese Group has satisfied all the -
" Security Trustee's reqmrements for accession o the Securrty Trust Deed and has become a7

Beneficiary. .. . . oo e
o MISCELLANEOUS

AR 21 .1 “No delay or omission on the part of the Secunty Trustee in exermsung any nght or remedy
. "under this deed shall impair that right of remedy or operate as of be taken to be a waiver of it. .-

. “Any single; partial or defective exercise of any suchright or remedy shal! not prevent the further =~ 0
- exercise of that or any other nght ar remedy R B

| o -21 2 The Securuty Trustees nghts under thls deed are cumulatwe They are not exoluswe of : 3':'- e _;
Cany. rlghts provided by law.. They may be exercrsed from time to time and as. often asthe o
- Security Trustee sees ft - B : _ . o . o

R '21 3 Any waiver by the Secunty Trustee of any terms of thus deed or any consent or. approvai :
T given by the Security Trustee under it shall only be effective if given in writing. Such censentand
.o approval shall then only apply for the. purpose stated and be subject to any written terms and -
. conditions imposed by the Secunty Trustee, . ... .o R : :

L 278863532 L o




- 214 .. |f at any time any one or more of the provisions of this deed is or becomes illegal, invalid "
" ~or unenforceable in any respect under the laws of any jurisdiction then neither the legality, = -
“validity or enforceability of the rémaining provisions of this deed nor the legality, validity or
- enforceability of such . provision under the. Iaw of any other Jurasdlctlon shall be in- any Way_:- K
- affected or impaired as a result ' : : - : S
s 'Any' certificate 'signed by a di'rector or autherised officer of the Security Trustee astothe - .
- amount of the Secured Monies at the daté of such certificate shall, in the absence of manifest e
- error, be conclusive evidence of such amount and be binding on the Company. o B

C218 This deed may be executed in any number of c.:o"un'terparts" " Et'wiil th'en'b'e as effective'as
“if all signatures on the counterparts were on a single copy of this deed.. ' - e

_ '.'_21 7 Thé paper on which this deed & wiitten is, “aind will rafriain at al times, the property of the S S
- Security Trustee, even after the dlscharge of this securuty B T R

_ '21.8 The Beneﬂcuanes from tlme to tlme may enforce and enjoy the benefat of the terms of thls '

- ‘deed. Unless expressly provided to the contrary in this deed, a person who is not a party to this - . -

o deed has no right under the Contracts (nghts of Third Partles) Act 1989 to enforce or enjey the -~
_beneft ofanyterm of this deed. . LTRSS L el

= '_:._'-'.21 9 Notwﬂhstandmg any term of thls deed the consent of any person Who is not a party to lt_ o L
s not requrred to rescind or vary this deed at any tlme e

s JURISDICTION

S 221 Thls deed sha!l be- mterpreted and shall be governed by the !aws of England The-'
s Company will accept the non-exclusive Jurlsdlction of the Engilsh Courts in connection with any -
© matter arising underthls deed. . L R : L

LIS 28
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o = e —— - : The Company .............................................

S The Satchwlle Gift Company lelted a Company lncorporated under the laws of England and

~o Wales with registered number 07890009 and whose registered office is at Office 8 Burrough e
- Court, Burrough on the Hill, Melton Mowbray, Leicestershire, LE14 2QS and its successors ln :_ _
- title and permitted assagns : o = : SO

|
278863632



i _: Incorporation

. Close Invoice Finance Limited = 00935949 England and Wales

oTeseasde.
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SROPERTY Mmmm FOR ANY OF THE BENEFICIARIES

SL Address - U TitleNumber . Land oo
o Registry

. Unregistered land -
- Full description of address and title =~~~
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"":':-_'._ThtsSUPPLEMENTALCHARGE|s made on the T O

" BETWEEN:

oy ["f ]LIMITED (reglstered with the number [., 0 whosfe're'gis'te'rfed_ofﬁcé
; |sat[- ](the"Company") and L S B DT PE NP Sy

: ':. (2) CLOSE BROTHERS LIMITED (regzstered W|th the number 00195626) whose reglstered R o o
“office is at 10 Crown Place, London, EC2A 4FT, -as secunty trustee for the Beneficiaries (m that- 0. )

o f-'-capaczty, the "Securlty Trustee")

o _BACKGROUND

B 1'_'-A The Company is a party toa Debenture (as det" ned be!ow) under whrch :t granted'f_._- :
'secunty over all its present and future assets as security for the Secured Liabilities (as defined in -

the Debenture) to the Security Trustee on trust for the Beneficiaries from time to time. -

- B i - The Company enters |nto thls Deed pursuant to clause 6 3 of the Debenture in order to

' grant the secunty over the Charged Property (as defined beiow)

~IT1S AGREED:

o 1 DEF!NIT!ONS AND INTERPRETATION

B ) 1" Defmltlons

“In this'Deed'(inCI'uding the.'re:cit'ails'to"tt)--':' o

| (a) '- terms deﬁned in or construed for the purposes of the Debenture have the same:

" meanings when used in this Deed (unless otherwise defined in thls deed) and

' -(b). - the followmg terms have the tollowmg meanlngs

S .;“Charged Property" means all Equupment charged in clause 2.2 of thus deed and

_ “Debenture” means the all assets debenture dated [ ] made between the Company o

- and the Security Trustee. . ..

1. 2 lnterpretatton

'_'(a) Unless a contrary mdrcatlon appears any reference in thus Deed to the "Company" or';-'.” S
o the "Securrty Trustee™ or “the Beneficiaries” shall be’ construed so as to mctude their
- respective successors in tltle permitted ass:gns and permitted transferees. - : s

| :_(b) | The prrncuoles of construction set out in clatse 127of the: Debenture shall apply tothis

S 'deed mutatrs mutandis, as if they were set out in full in this deed.




: __'Clauses 17 20. 1 and 21 8 of the Debenture are incorporated into this deed mutatis mutandis, as _' g
- if they were set out in full in this Deed : . o e

”:feégff GRANTOFSECURWY
21 _  Nature of secunty
o ."A'!I Se'curity"and'dispo'sitien's created 'o'r:rn.a.d.e' bythls deedare created ér_mad.é,;- S
o . : _(a').._-'. ‘in favour of the Securlty Trustee S -

Ly wrth ful! trt!e guarantee rn accordance ‘with the Law of Property (Mlscellaneous _' :
e Provrsrons) Act1994 and . : . B _ s

o (¢  -as contrnumg secunty for payment of the Secured Lrabrlrtles |
2: 2 Mortgage S -
SR B The Company hereby charges by way of frrst Iega! mortgage and as a contrnumg securrty for the"_'
~discharge of the Secured Liabilities all rlght trtie and rnterest in the Equrpment detgiled in the
- schedule hereto. N - . . S S
: 3._ 23 Appﬁcaﬁ'oh of De:ben'.tu‘re' provisions
S (a). Tl references in the Debenture fo the "Charged Assets" shall be deerned to refer also S

j _to the Charged Property charged by this deed;

S (b) Cal references in the Debenture to "Security“ created i favour of the Secunty Trustee: i
“shall rnc!ude the Secunty created by or pursuant to this deed; and : : o o

o : (c) o ail'provrsrons of the Debenture re!atm‘g_to-“Speclfsed Equrprnen't”"and!.or the "Charged o
- Assets" or the "Security” created in favour of the Security Trustee (including, without limitation,

= ‘obligations of the Company and the rights of enforcement). apply respectwely to the Charged '
" Property charged by this deed and to the Securrty created by this deed PR

'73Ig,gSUPPLEMENTALoEED
31 o Guarantee and Debenture o .
(ay B | Thrs deed is supp!emental fo the Debenture and isa Flnance Document
."(b')i Frorn the date of this deed the pr'ovisions of the Debenture and of this deed shall 'be"rea'd'_
““and -construed as one and all references to the Debenture shall be deemed to incorporate the
provisions contained in this deed. -
o | 3 2 Contmuance in force : S

._The prowsn)ns of the Debenture and the other Fmance Documents contmue to apply and réemain
in full force and effect. : : _ e _ s

v o7eeedsIZ




R -The Company sha!l promptly on demand pay to the Security Trustee the amount of all costsand -~

.~ expenses (including legal fees, valuation fees (and any VAT or similar Tax thereen)) incurred by -

' 1'_ ‘the Security Trustee in connection W|th the negotiation, preparatlon executlon registration and: E
_completaon of this deed. - . o RO . B

B GOVERNING LAW

: --"'_Thls deed shall be mterpreted and sha!l be governed by the Iaws of Eng!and The Company W||I S
- accept the non-exciusive jurisdlctuon of the Enghsh Courts in connecticn with any matter arising .
'-underthlsdeed -_ : : o o _ T
. N WITNESS of whlch this deed has been duty executed as a deed and has been dellvered on-_'-'
' ©the date specmed on page- 1 of this deed S _ TR FUPRPRI

S 97886353/2
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- EXECUTION PAGES OF THE SUPPLEMENTAL CHARGE e - 5

[Exiecution 'pmvi'sfbns' and notice details for the 'Cdnipaniy-and the Security Trustee will
. appear here] ' ; L § L

o o7BEB3532



~IN WITNESS of which this deed has been duly executed as a deed and has been delivered on
L thedatespecmedonpage‘lofthlsdeed R e

 EXECUTED as a’  deed ~ by : :
g “attorney - for Attorney for Close Brothers lelted
_.CLOSE BROTHERS L!MITED in the : o

' presence of. SR

. Witness
' ...S;gnature | |
R 0"0”"3“0”'_ T U OLOSE INVOICE FINANGE LTD - 0 o s
_.Address___ pEr o HIDGELANFD HOUSF D
- -.'HOVE, EAST SUCSSH% S
R CoBNaTwY
S SIGNED and dehvered as a deed by THE_' R T
| SATCHVILLE GIFT COMPANY LIM!TED"' o
~actingby . . _ .oa
"'-_'director in the presence of

Director
. Signature
-~ Name _

. Signature’ . jﬂ. tLLimf - |
 Address L lt%rLf THE Jmfﬁ\nu G ’ﬂ‘ C(va’ﬂ \}’/
' T RUKOMGH - T
CBUHOMGH . ON THE H?LL |
S OMELTON  INOWBEAY o
o LEpE TR €
R LE llj_ ‘2 Q S
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