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Registration of a Charge

Company name: EDUCATE RESOURCING LTD
Company number: 10788801

XE6K73595

Received for Electronic Filing: 29/11/2017

Details of Charge

Date of creation:  24/11/2017
Charge code: 1078 8801 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
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

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

Company number: 10788801

Charge code: 1078 8801 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 24th November 2017 and created by EDUCATE
RESOURCING LTD was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 29th November 2017 .

Given at Companies House, Cardiff on 1st December 2017

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

sROF gy
& /l,/

4D

Ty g

ee, I

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



. EDUCATERESOURCINGLTD .~ = (1)

. CLOSEBROTHERSLIMITED -~ - @

© ALLASSETSDEBENTURE




2 COVENANTTOPAY..

U OAAD(100713) -

8 GHARGING PROVISIONS ..o
4 "'_'_-'_.COMPANYSOBLIGATIONS ...... 9 o

5 ADDITIONAL OBLIGATIONS OF THE COMPANY ........... | ..... A

e ._.FURTHER ASSURANCE AND POWER OF ATTORN EY ........... A3
o ENFORCEMENT ..... e
- 8 © POWER OF POSSESSION AND SALE 15

S 9 APPOINTMENT OF RECEIVER AND HIS F’OWERS SR R

T ADDITIONAL POWERS ........ ..... 18 - |

_ 11 APPLIGATION OF MONIES ....... 18 S
12 PROTECTION OF THIRD PARTIES....'.'._.-._.'...;'_.-.‘..f-..-.'..f'...'.-_.-.-_;'.'.-.;_'.-'.ﬁ...". SRR
13 LANDREGISTRY ... 20 B
14 CONTINUING AND ADDITIONAL SECURITY ..... 20 o

15 CURRENGY lNDEIVIN}TY...".:.:'..-.3;'-.-..'...:.:.'._..'..'._.:.'.' ..... R

16 DISCHARGE21

17" SERVICE OF NOTICES AND PRoc:Ess....'_;..-.'._.'.;.'...-..‘...'-.'-f.-_.'_.-._.3.".-.-. i et 21 e

e REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS BY COMPANY.....;".._-..-.;.'-.......;'.-.ﬁ;i'.';22 e

e  TRANSFERS AND DlSCLOSUREs......".'.;.'_._'.-.'....'-.._...;...;..'_-........'..;;':ﬂ.-..;'..:.'...'..'.'.r..-'.ﬁ.'-._;.'Q..-._.';.'.'.f;._-._'.'.-.'-..-.....-.._._..'..'.2'2'_'.;' =
o 20 ._SECURITY TRUST, THE SECURITY TRUSTEE AND THE BENEFICIARIES. ... 23 L
S 21MISCELLANEOUSZ4 o
22 JURISDICTION....... ...... 24 o
| ..'.:..:_::.-:SCHEDULE‘I THE ORIGINAL BENEFICIARIES .. 25
e ...'.';_:_:SCHEDULE2RECEIVABLES FINANGING AGREEMENT ... 26
 SCHEDULE 3 PROF‘ERTYZT G
~ SCHEDULE 4 ENCUMBRANCES........-.;;Q-.-.-'.'.'.._.'_'i.'.__'..-._-.._'..'._"_'.3.";'._._3.:;.'.:..'.._"'....'..._i_.-.."..-.:.._.'.'.'.'.'.".;-';.;.:._f-.-.'_.-.f.'..'.-.:.'..'.i;';.. ........ 28
- SCHEDULE 5 SPECIFIED EQUIPMENT ......: .o e

. SCHEDULE 6 FORM OF SUPPLEMENTAL CHAR"GE..-_:_Q.-.'.'-.'.-.."...J_ ..... e 30




= "'PARTIES

o
B e ~at Unit 2 Wrexham Technology Park, Wrexham, LL13 7YP (the "Company")

EDUCATE RESOURCING LTD (reg:stered with the number 10788801) whose reglstered office is -

Dyke Road, Hove, BN3 1UY as security trustee for the Benefrmaraes (rn that capaclty. the

“Securlty Trustee")

i deed is deliverad on the date stated above. The Securlty Trustes haébeen”apboihted' by the Original
- . Beneficiaries as trusfee under, and has agreed to act in accordance with, the prowszons of the Securrty Trust

Deed in respect of the Secunty created by this Deed

12

. {T1S AGREED THAT:

o _?3 " DEFINITIONS AND ENTERPRETATION
- :fIn this deed any words whose meamng is defrned in the Recelvables anancung Agreement shall have L :
-+ the same meaning. . _ e _ . _
.:'In this deed the fo!lowmg words shal! have the meanlng set out after each of them ' :_' s

- "Act of Default“ in reIatlon to the Company any event set out |n clause 7 1

o "Admlmstrator any person appornted under Schedule Bt of the Inso!vency Act 1986 to manage' = :
- the Company's affairs, busmess and property. : . S S

- '_"Asset Reglster“ “a reglster in such form as the Secunty Trustee shali requlre contalnlng details of all :
= Specified Equipment, to include a full description, location and serial number (if any) of the relevant .
- Specified Equapment R R _

o "Associated nghte - has the same meaning as in the Rece'iyabte's'Finanoin'g'Agreement-

L “Benetieia'ries - the Onglnal Beneflc:lanes together wrth any other party who accedee to the Secunty DU
“Trust Deed as a BenefrCIary from time to time {each a “Beneftcnary") SR

S "Charged Aesets" the property the eubject matter of any Supplemental Charge of any mortgage" :
.- and/or charge {or any part thereof, If the context so allows) créated by or pursuant to’ thIS deed.

“CIese Group -Close Brothers Group Ptc and each of rts Subs:drarlee from tlme to tlme .

o “Company s Group" the Company and each ofits Subsudtanes from trme to time. ;:' o

"'Deht“ ' has the same meanlng asin the Recewables Frnancmg Agreement

"'.'-f"Encumbrance" ' any mortgage charge p!edge Ilen a55|gnment hypothecatlon secunty lnterest S
" fitle retention, flawed asset agreement, preferentuai raght trust arrangement or other. securaty R
- arrangement, whether by law or agreement : _ : e

"_“Enforcement Date" - the date on whuch

- "_3': (a) the Secunty Trustee recerves from any person not:ce of rntentlon to appomt an Admlmetrator

OMAD (100713)

Lor o

: B (h) | 'the Company requests the Secunty Trustee fo appomt an Admlnrstretor or. any Receiver in

~respect of the Company or. o S

CLOSE BROTHERS LIMITED (reglstered with the number 00195626) whose reglstered offuce is -': L
~"“at 10 Crown Place, London, EC2A 4FT and whose address for service is Ridgeland House, 165 -



- ..'f'(d)- ._:.3:an apphcatlon is made for the apposntment of an Admlnlstrator in respect of the Company, or
B8 . (e) .an applloatlon is made for an admlnlstratlon order in respect of the Company or [
G (f) ;.fan Admlnletrator is appomted in re!ation to the Company, of S .

: (g’)'"' '-'_'.-:-'a wmdlng up order has been made ora resoluhon for wrndtng up hae been passed ora .- T

. provisicnal hqwdator has been appointed in respect of the Company

. "Envrronmental Laws - all Iaws directions and regulahons and all codes of practlce c;rculars and. S
- guidance notes issued by any competent authority or agency {whether in the United Kingdom or -
" elsewhere and whether or not having the force of law) concerning the protection of the environmentor.
~human health, including -without limitation the conservation of natural resources, the production, -
- - storage; transportation, freatment, recycling or disposal of any waste or any noxious, offensive or
< dangerous substance or the lisbility of any person, whether civil or criminal, for any damage toor -
“-potlution of the environment orthe rectification thereof or any related matters. : L

- ""Envrronmental chence - any permlt hcence authonsatuon consent or other approval requrred by SRR
B 'any Environmental Law . o . . DR ;

S "Equ:pment“ - machmery equrpment furmture furnlshlngs flttlngs and t“xtures and other tanglble'- B
- 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~ -
7 connection therewith and all manuals, drawings, instructions, warranties and rights with respect = . =
0 thersto wherever any of the foregoing is located and any other asset which would be treated asa .’
- fixed asset under GAAP, lnc!udlng the Specified Equipment: S . : e

3 2_“F|xtures -n re!atlon toa Property, all flxtures and flttlngs (mcludung trade flxtures and f:ttlngs) ftxed. S B
. plant and machinery and other items atftached fo that Property, whether or not constitutsng afidtureat 0
S “Fin'ance Det:uments" - the Reoeiv'able's F'ina'nc':in'g A:greeme'nt'and a!!"an'd any'other'agfree'ments
- from time to time for the provision of any form of financing between the Company and any member of -
the C!ose Group from time to time (each a “Finance Document™). T .

. ""GAAP" accounhng pnncrplee and practlces which are for the ttme bemg genera!ly acceptabte in the' -
~United Klngdom . SO : . . _ R . '

- “"nsolvent” - the happenlng of any of the fo!!owmg events in relatlon to the Company

- (a)y g' ‘a d!stress or executlon bemg levied on or rssued agalnst any of the Charged Assete
-_.('b) Eenterlng or seekrng to enter |nto any formal scheme of arrangement of |ts affa|rs or :
- composition in satxsfactron of its debts with its creditors in accordance with the Insolvency Act
- 1988, : : _ _
- (o) ':the .Comp'any_takin'g 'any'actio'n"_'f'or'i"tsIWEhdtn'g up d'ieso!htion-'er re'—organisation' '("othery\ri'ae' G

- ‘than for the purposes of an amalgamation or reconstruction while solvent on terms previously .~
approved in writing by the Security Trustee) or for the appointment of a Receiver, .
‘Administrative Receiver, Administrator, trustee or similar officer to in respect of it or all or any EARRN

- part of i{s revenue or assets; : - : . . _ _ S
= 3-'('d')"_ o 'a petrtuon bemg presented or an order belng made for the wundlng w of the Company

" _(éj X ~an admmletratlon order belng made or applled for '.: :

© charge - oadd {010518).docx :




B (f) -~ a court application being made for the appomtment of a Recetver or such a Recelver bemg___'_.': . P

o appointed;
o '.'(g) a notice of mtentlon to appornt an Admmrstrator belng glven by an person or an Admlnletrator:'_ o
being appointed; . . . RN _ . S
s '('h)-: a meetmg of credrtors berng ca!!ed for wmdmg up the Company or for any other purpose SO
' - referred to in the Insolvency Act1986 B _ L L
' (i)' S a statutory derriand under the tnsolvency Act 1986 betng served
.; '(j)'_ Can encumbrancer taklng possessron of any part of the undertakmg or property of the _
_.._.:CQmpany, o . EEITE . . Sl
.'(k)_ ':entenng ‘into any mformal arrangement or- compos:tlon W|th or for the benef't of the_-.- :

; . Company's general body of creditors;
B 8 :.'(1)'. : being inble top'ay"i'ts debts 2 they become'd.u'e;”__ _.
:' (m) _' being'deeme’d inzsol.y'e'nt'underthe-Ins.ol\rency_Actﬁ.‘t.98.6';". i B
o ..('n)"' -'..'_takmg any steps towards a Moratonum |

"Intellectuat Property" all patents (mcludrng applrcatrons |mprovements prolongatlons extensrons .
~and right to -apply therefor) designs (whether registered or unregistered) copyrights, design rights,
trademarks and service marks (whether registered or unregistered) utility models, trade and business. = .
onames, know-how, formulae,  inventions, confidential information, trade secrets and computer
~o o osoftware programs and systems (including the benefit of any licences or consents relating to any of -
~ - the above) and all fees, royaltles or cther rlghts derlved therefrom or mcrdentai thereto in any part of -
i the wortd : . : S . '

R “Moratoriltm éa moratorlum commg [nto effect pursuant to Schedu!e A1 of the Insotvency Act 1986 o
“oof pursuant to paragraph 1A of Schedule 1 to the Insolvent Partnerships Order 1984, -

. "Non-Vesting Debts" - all.'or-any_Debts of the Company 6 be purchased by the_- Reeeivabte"s:_ S
- Financier pursuant to the Receivables Financing Agreement but which fail to vest absolutely and '
~effectively in the Receivables Financier for any reason, together with the Associated Rrghts to such

. Debts.

o _“Orlgmal Beneﬂctartes” - the partres or party (the “Origmal Beneflclary ) -as the 'Case"may'_’be',- S
referred to in Schedule 1. T P _ - : L

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

“Ha) Non-Vestrng Debts and

by any Debts whilst they remain - absolutety and efteotlvely vested in or held on trust for the S
... Receivables Financier under the Receivables Financing Agreement and whether such vestlng SR
U resuits frorn alegal or equrtabie assgnment . . . :

__"Property" “ the ‘estate- and interest of the Company in freehold and Ieasehold property wherever
-~ situate (other than any heritable properly 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 . o
- ali buildings and Fixtures thereon and all rights, easements and privileges appurtenant to, or
. benefiting, the same and "Properties" means ail or any of the same, as the context requires. o

- “Receivables Financier” - the member of the Close Group which from time o time provides debt
~purchase facilities to the Company, being at the date of this Deed Close !nvoace Finance Limited
-~ {registered in England with the number 935949) o SRR o
S charge oadd (010516) docx e S



"Receivables Financing Agreement" - the debt purchase agreement (if any).for the sale and e
- purchase of Debts and/or a conditional sale agreement andfor any other type of financing agreement
- between the Company and the Receivables Financier mc!udmg that the details of which are set cutin-

S Schedu!ez

S "Recewer mcludee a receiver and!or manager ot bemg an admlnlstratuve receiver (as defuned |n-'-" S
- Section 29(2) of the lnsolvency Act 1986) of the Receivership Property . RRR

-_':-::'._“Recelvershrp Property B such part or parts of the Charged ‘Assets not bemg the whole or
S substantially the whole of the Companys property and assets within the meaning of section 29(2) of 1T
- the Insolvency Act 1086, . R . . _ _ L

o " "Remittances” - cash' chequ’es 'bills of exehanee hegotiable and nen negotiab!e i'nstrume'nts' Iett'ers' i
= of credit, orders, drafts, promissory hotes, e!ectromc payments and any cther instruments, methods or
. forms of payment or engagement o : - : . R

i »Secured Laabulltles“ both the Secured Momes and the obllgataons and Iuabllltues in clause 2. 1(b)

R "Secu‘red Momes" ' aII the momes whuch now or at any tlme in future may be owmg due and!or S
" payable (but remaining unpaid) by the Company to the Security Trustee and/or the Beneficiaries (or . R
- any of them) in any manner and for any reason on any account inciuding ail such monies due by the .~
- Company either alone or jointly with any other persen or on any partnership account (even though the = .
.- whole of any part of such monies is represented or secured by any morigages, guarantees, trust -
- receipts, bills of exchange, leasing, hire or conditional sale agreements, assignments, agreements for ..

- discounting or factoring of debts or any other agreements or securities) and whether or not any of = =
~them have or has fallen due or become payeb!e and whether or not default shall have beenh made in-

" respect thereof together with: .

'(a).' '-aII monies due or payable under the Recelvables Fmancmg Agreement (lf any) or any Ioen or '
- other form of financing agreement or similar between the Company and any Beneficiary orby = -
wCvirtue of any guarantee or indemnity given by the Cempany to the Security Trustee andfor any o

S Benefamary,_
. ".'_-"(b) “all advances WhICh any Beneﬂcnary has made or shel! make to the Company,
' '3'(6.) o .ﬁ any indebtedness“ now Or fhereafter. to'_ be incurred : by the _Securnty-Tru’stee and!o'r_'ah'y S

... Beneficiary for or at the request of the Company, including all monies which the Security =
. Trustee and/or any Beneficiary shall pay or become liable to pay for or on account of the =~
. Company or any other person at the request or order of the Company or under its authority, - - - -
~either alone or jointly with any other person and whether or not by any of the following: . . "=
() making direct advances; or. | :
a (i) drawtn'g.-eCCepting,' endorsing, 'paying"ordieeeunting' any Remittance; or
(iii) _'_en.teri'né'ihte any' bond, 'guera'nte'e, indemnity or ltter of credit or .
S 1Y) I conflrmlng orders or ': : S o ' i Lo
o (v) .::-_'_other\mse accep’ung any other habu!nty for or on behalf of the Company, - :-.
o .' (d): - all monies which the Secunty Trustee andlor any Benef:c:ary can charge to the Company and o
oo al costs charges and expenses incurred by the Security Trustee andfor any Beneficiary =

- following default in payment of any such monies or of breach by the Company of any of the
‘provisions of this deed Co Sl TR TR

'(e) _the charges of surveyors andlor so[sc:tors lnstructed by the Securlty Trustee andlor any’l-."_-"
S Benefacaary in connectlon with any part of the Charged Assets; . . S

charge - oadd (010516)docx -




L (f) - all costs and charges and expenses whrch the Secunty Trustee and/or any Benefrcrary may. S
Ll from time to time incur in; : . B . L . '

(i) : etamplng, perfectmg regrstenng or enforcmg this securtty, or ;'. - -

(it)' o negotlattng this deed. andlor any Frnance Document {or any guarantee mdemntty, |
- - priority arrangement, waiver or consent in respect of any of them) or '

S '(ii'i')"_ _obtatmng payment or dlscharge of Secured Momes of "
-_: (hr) : paylng any rent rates taxes or outgomgs for the Charged Assets or.

S :(v')"_':-_ ._--rnsunng, repalrtng, mamtalnrng, managlng or reahsmg any part of the Charged Assets B i
or L T : et _ -

viy: the preservatron or exércise of any nghts under orin connectlon W|th this deed or any'- . R
' ' ._.'atternpt to do so; or. _ . - S . -

' '(v:ii)':::_ glwng a dlscharge or release of thlS secunty, or

N ;1) deafmg w;th oF obtammg advuce about any other matter of questnon ansmg out of orin
S - connection with this deed with the intention that the Security Trustee and each .~
- Beneficiary shail be afforded a full complete and unlimited indemnity against all costs, .
: charges and expenses paid or incurred by it and whether arising directly or indirectly BRI
0 in respect of this securtty orof any other security held by the Secunty Trustee forthe 0
L Securecl Monies; . . _ e

s (@) : '_ all monles expended by any attorney appomted under clause 6 3 fn exermsmg hIS powers

oy interest on all monies due and owing fo the Security Trustee and/or any Benefi iciary at such S
.- rate as may from time to time be payable pursuant to any agreement or arrangement relating -
- thereto . : - : PR .

o Secuntles" Sall etocks sharee bonds and securrtles of any kmd whatsoe\rer and whether SR
" 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 arising in respect of or incidental to the same . -
~and all money or property offered at any time by way of dividend, conversion, redemption, bonus, =~ -
- preference, optlcn or otherwise in respectthereof . N B

"i'“Securlty" --any mortgage charge pledge, lien, aesngnmeht hypothecation securlty rntereet tltle_
- retention, -flawed asset agreement, preferential right, trust arrangement or other security interest . o
L securing any obilgatlon of the Company or any ather agreement or arrangement hawng a similar -
- effect. S . . _ .
_ "Securtty Tr'u's't' Deed"” - th’e'securi'ty-truet deed dated on or about the date"of_this Deed and made =
- between the Security Trustee and the Original Beneficiaries pursuant to which the Security Trustee -
-~ has been appointed and has agreed to hold the benefit of the Security constituted by this Deed and
. Cany subsequent Security created by the Company in favour of the Securtty Trustee on trust for the
- Beneficiaries from time to'time. _ _ . o e U

C Security Trustee” - ‘where the context permtts mctudes the' Secunty Trustee's offi icers, detegates B
o agents and representatives. : . . SR -

.__Z“Spectfled Eqmpment" -1 the equrpment rf any, Itsted |n Schedule 5 _
-?""Sttbsrdtary" a subadtary as defined in section 1159 of the Ccmpantes Act 2006 and unless the s

*context otherwise requires, a aubsrdtary undertaklng within the meaning of sectlon 1162 of the - o
.Companles Aet 2006 . : L _ _ S

. charge - oadd (010516) docx



to clause 6.3 of this deed, the form of which is set out in Schedule 6;

R o ':'_'tn the constructlon and rnterpretat:on of thiS deed

| _""'(a)-" unless a contrary indication appears a reference to the Secunty Trustee shall be construed as--_ e,
~ . areference to the Securlty Trustee as trustee for each of the Beneficiaries; S

S(b) -where any nght rnterest or tltle is granted or any covenant undertakrng representatron or'f R
" 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 sufferad by the Securily Trustee shall be mterpreted as references to the T
- losses of the Security Trustee and/or the Beneficiaries; :

SO () PR any reference to any “Benefrcrary" "Orlgrnal Benefrclary" “Recervables Fmancrer” any'
- o 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 assignsand -~

- permitted transferees (whether immediate or derivative) and, in the case of the Security "~ = .

- Trustee, any replacement security trustee or (trustees) appornted in -accordance wrth the .
_Secunty Trust Deed o e R

(dy- - _'a"r'eference toa "Frnance Document“ or any other agreement or lnstrument isa reference to_ : R
' . that Finance Decument or other agreement or mstrument - : . SRR

. (l) as the same may have been or may (from t|me to tlme) be amended replaced )
T supplemented extended or restated and . S . "

iy - as the same may have. been assrgned novated or olherwise transferred by the_ R
- jrelevant member of the Close Group, and - - : .

_'-'(iii)'i'_--' where permrtted by the terms of such Frnance Document as the same may have S
‘been assrgned novated or ctherwise transferred by the Company : :

'_'(e)' the srngular shall rnclude the plural and vice versa; reference to one gender shatl mclude a.
R reference o any other genders : : o

(f) ' reterences to persons shall be treated as rncludlng rndrvrduals frrms partnershrps .
" corporations, organs of governmenit, whether local, natzonat or supra national and any other .
.'_.'enttty recognrsed by law, : _ R - L

o () references to any Act of Parlrament shall be treated as mcludrng each Act as amended SR
0 modified or re-enacted from time to time and all ruies reguiatrons orders and subordlnate
- legislation made in accordance with it; : o L L

B {(hy - - 'references to ctauses and to Scheduies are o those in thrs deed
(i) - _'-where the Company has an obltgatton to carry out an act then it sha!t be fut!y responsmle for': il "
. the costs and expenses of doing so; . . . : : : : '
St (;) = _: "where the Secunty Trustee acts in accordance wrth thrs deect the Company WIH lndemnrfy the' f
sl Gecurity Trustee agarnst all costs and expenses incurred, . R R T RN
o (k) wwhere any drscretlon is vested ina Recelver or the Secunty Trustee it shatl be treated as an :'_ g |
- absolute discretion; : L : . e
Sy each of the proVisaon's"of this deed shall be severable and distinct from one another; L
6
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g (m) - references to charges ‘shall be- treated as references to mortgages and- charges created by_-.._-': T

-~ this deed;
o (nf' :'_.refer'enices to' this'se'ourft'y shaif be treated 'és-réf'eféncef'tA- th'e.secur'ity'oreated :by'thi.s::oleed"' o
= . ('o):-'. 'any powers glven |n thls deed to an admmlstrator shall app!y to the fullest extent perm:tted by'_-_' : _:. e
- : .Z:the Insclvency Act 1986 - e i o L
.': '_ ;(p)'_ _ headmgs to clauses are for reference only and sha!l not affect the rnterpretataon of thls deed.
e .:' I_'::(q) '-'the rneanlng of general words mtroduoed by the word other or the word other\mse shall not Be

- limited by reference to any prececllng word or enumeratron mcilcatmg a partacular class. of
"._'aots matters or thlngs : SR . : o

2 COVENANT 0 PAY -
: 21 The Company agrees wuth the Securtty Trustee

(a')' R pay the Secured Momes whlch are now or shall hereafter be due in accordanoe W|th the
.. terms of the relevant Finance Document, fransaction, Security, instrument or other obligation
- giving rise thereto the Company’s indebtedness to the relevant Benefaouary to whom such .
- Secured Monies are owed; and o S _ . SR
() o dis'charge all ob!iga’t'ions and liabilities, whethér actual, accriing or contingent, now or.in -
: future due, owing or incurred under - the Finance Documents in whatever . currency ;

- denominated and on whatever account and howsoever arising, whether alone or ;omtly andin. '_: _' :
- whatever style, name or form and whether as prrnmpal or surety . S

S '_'_'_'CHARGING PROVISIONS
34 As security for the payment'of the Secured Mories and 'the':df'sch'a'rge of the Secured Liabilities, the S
~ Company with- fulltitle guarantee now grves the foliowmg mortgages and charges in favour of the -
'f -Seoursty Trustee name!y : _ o . . . :

e (a) a Iegal mortgage on the F’ropertles (lf any) specrfred in the Schedule 3)

by alegal mortgage on afl Propertfes {other than any Propertles specn’!ed in Sohedule 3) nov
~owned by the Company or in which the Company has an interest; _ -

SRR '('c)” ) L a frxed charge on aII of the fotlowung assets belonglng to the Company, whether in exlstence _.
' “now orin the future . - B . L

S ".(i).' :'the freeho!d and Ieasehold propertues of the Company not effectwefy mortgaged S
- under clauses 3 1(a) or (b) mcfudlng such as may hereafter be aoquared _

(i) | '-'-':_'all letures in, on’ or attached to tha property subject to the fegal mortgages under'._-_ s
.- clauses 3.1(a) or {(b) and att spare parts, replaoements modifications and additions =
fororto the same; L _ R .
(R any--othe‘r.freehold andzleasehol'd prop'erty.' which the Company ‘shall own toge'ther_' .
o with-all fixtures and fittings (including trade fixtures and fittings) and fixed plant and

o machinery in, on or attached to such properly and all spare ‘parts, replacements, - -
- modifications and additions for or to the same; L o . o

o .(i'v')::"" '.-all Specrﬂed Equment (if any) and the beneflt of aII contraots and warrantles relatung"- :
S 'tothesame _ . : SO : ; R L ;

" charge - oadd (010516)docx



(v} all Equipment, (other than Specified Equipment), and the benefit ef all contracts and:_?. .
‘warranties relatlng to the same; R BRI L

o ;_":(V!) - '- atl goodwnll unpard andlor uncalled capltal of the Company, :
.'(vu) 'alt the Companyelntellectuai Property,_

' .(\riii) y '.:'all the Companys Secunues 'i RN

(.x) -_aII loan capltal tndebtedness or ltabllttles on any account or in any manner owmg to R
_ -~ the Company from any Subsndrary of the Company or a member of the Companys S

: __-.__.-Group, o . | orme e B
S ::__:__-_att amounts reattsed by an admlmstrator or- Iqutdator of the COmpany Upon e
. enforcement or execution of any order of the Court under Part IV of the Insotvency. e

C U Act 1986;

- (x'i') o ___'at! documents of tttle to any |tem of property whrch at any trme and for any purpose L
" has been or may be depesuted W|th the Securlty Trustee T R S

R '()kii)"_ _ | k 'the assets mentloned in the tatle documents referred to in (xr) above

tkiii) : "any account in- the name of the - Company under the. centrel of or. operated e o
o accordance with the dlrechons of any member of the Close Greup, 3 : "

S (kiv) : any mdebtednees of the Receuvables Frnancaerto the Company from time to trme _ o

s (d): a.*:fi)ted charge on 'aII the Companys Non—\/estung Debts present and future;_ ._

) '.:'a ftxed charge on the Company s Other Debts present and future

Sy .'_the Company with full fitle guarantee hereby charges to the Secunty Trustee by way of first:
.. ficating charge as a continuing security for the payment and discharge of the Secured Monies "7
. its undertaking and all its property, assets and rights whatsoever and wherever iocated both - ... - ;
- present-and future (other than any property or assets from time to time effectively charged by -
. -way of legal mortgage or fixed charge pursuant to clauses 3.1(a) to (e} inclusive above, by - ]
- any Supplemental Charge or otherwise pursuant to this deed) including (without limitation and .
- whether or not so effectively charged) any of its properly and assets satuated in Scotland '

32 "_The prowsuons of paragraph 14 of Schedule B1 to the Insolvency Act 1986 apply to the f!oattng charge
in clause 3.1(f) which shall be enforceable st time cn or after the Company failing to meet any ..o
- demand made under clause 7 of this deed or, if earlier, the Enforcement Date, 'save that nothing in~ -~
- 'this deed shall cause any charge te become enforceable. whilst the Company is eubject fo-a L
R Moratorlum . : . S : . S
33 i the Security Trnetee shall enforce 'any of' the above charges and!er any S'up'plementa'l Chargfeth'en S
.- the floating charges created by this deed shatt immediately and without further formality become fixed.
. charges. _ . : . e
34 This deed shall take effect eobject to the proweions of the prior Encumbrances over the_’Co'mpany"s e
: - assetls detailed in Schedule 4, except as otherwise varied by any separate deed. L
35 So far.as permttted by Iaw and notwrthstandmg anythrng expreseed or |mp[red in- thIS deed |f the :
3'Company : . . e o .

o '_ "(a)_" . creates or attempts o create any Encumbrance over alt of any of the Charged Asaets wuthout ' RHN
~the pnorwrltten consent of the SecuntyTrustee OF D
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by - “if any person levies or attempts to levy any distress, execution, sequestration o other pr'ecess
or does or attempts to do any dr!rgence in execution against any of the Charged Assets, . o

- _the floatrng charge created by ctause 3. 1(f) over the property or asset concerned shall thereupon _' =
-autometrcat!y without notice be converted into a fixed charge. . o e L

36 - So fer as. permltted by law. and notwrthstandrng anythrng expressed or lmplred in this deed upen the'_ : _3'
o ' :_'occurrence of any event described at: L _ _— : L REISELRRR IR

ey clause 7.1(e); or .
(b) C!.ause.-?’.'1"(.rn) .

: _'the ftoatrng charges created by thrs deed sha!t unless otherwrse agreed by the Securrty Trustee |n"_3 R
~writing, automatically and without notice be converted into fixed charges - : R

o 3700 ZNotwrthstendrng anythlng eXpressed or |mpl|ed in thls deed but wrthout prerud:ce to clauses 35and. -
13,8, the Security Trustee shall be entitled at any time by giving notice in writing to that effect to the SRR
- Company te convert the floating charge over all or eny part of the Charged Assels infe a fixed charge
. as regards the assets specified in such notlee o . L :

o 38 “The terms of the Frnance Documents arg’ mcerporated mto this' deed to the extent requrred for any'_* :
' - purported disposition of the Charged Assets contained in this deed to be a valid disposition in -
- accordance with Section 2{1} of the Law of Property (Mlscetlaneous Provrsrons) Act 1989 S

4" COMPANY'S OBLIGATIONS

SR :The Company agrees with the- Secunty Trustee fer the benefrt of each Benetrcrary, that whrlst thls' S
-*'securrty and/or any Supplemental Charge exists, rt : _ .

o ay wrll deal with the Non—Vestlng Debts and thelr Assecrated nghts as if they were Debts and
" Associated Rights purchased by the Receivables Financier under the Receivables Financing 7 -
- Agreement and will not bank or deal with Remittances in respect of them other than by =~ = -
1 dealing with (and accounting to the Receivables Financier for) them in accordance with (as g
. though they were Remittances subject to) the Receivables Frnancang Agreement :
by wr!! not sell transfer iease lrcence or drspose of the Charged Assets subrect to the ﬂoatrng L
~ocharges herern except by way of sale-af full va!ue in the erdrnary course of |ts busrness now
" "berng carried on; L : e B .

) il not sell, transfer Iease lrcense or drspose of the Charged Assets subject to the frxed:.:';."_ :
' - charges herein nor create, attempt or agree to create or permit to subsist any Encumbrance .
T over alt or any part of themn without the pnor written consent of the Security Trustee

' '(d)tj”- _ -erI not seII transfer Iease Ilcense or drspose of the Specrfred Equrpment wrthout the prror:'_ e
- written consent of the Securrty Trustee R : : : o

(&) will at all times keep the' Specified Equipment at"Iocatioh's; owned and in the-control of the =
- oo Company and notified to the Security Trustee or at such other locations as mey be agreed =~ - .0
":--between the Securlty Trustee and the Company from trrne to time, . . A

M will not move any ef the Specrt"ed Equipment. from the Iocatlons specrfred to the Securlty' B
- - Trustee without the Securlty Trustee's prior written consent; o T

' .'..'(g)' “will ensure that aII necessary consents and welvers requrred by the Seeurrty Trustee are-f '

cbtained from the owners of any land where the Specified Equipment is held and these erI_ o
- remain in full force and effect during the exisience of this security, . . TR
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{(h) - will collect the Company's Other Debts in the ordinary course of its business as agent for the TR
- Security Trustee in a proper and efficient manner and pay into such account as the Security - -
- Trustee may from time to time specify all moneys which it may receive in respect of the Other =~ -
. 'Debts forthwith on receipt, the Company acknowledging that it may not, without the prior ...~
- written. consent of the Security Trustee, withdraw any such moneys from such account or
. compromise, compound, vary, discharge, postpone or release any .of the Other Debts or:.
- -waive its right of action in connection therewith or do or omit to do anythlng which may delay = .o
“-or prejudice the full recovery thereof : o _ . L

-[:--(i) o '."wrll execute an assrgnment of the Companys Other Debts in favour of the Recewables:" S
: - Financier in such form as the Securrty Trustee requires, whenever the Security Trustee so..
demands;" ' : . _ : R

oy will fot, c';ha'r'ge" sell.. di's'c'o'uht factor, diepos'e"o'f of, 'ext:ept in 'ao'cordance Wi't'h'th'is'”deed S
" otherwise deal with its Other Debts uniess it has the ‘prior written consent of the Securlty R
S Trustee : SO : : : _ R [

-'-*.-(k)'-'.' : '_'er euthorrse |ts bankers from tame to tlme to provrde copy statements and fu!t parhcutars of :
~alt the Company's accounts and facalitles ‘with them whenever requested by the Security . =

| Trustee;

ey will ‘provide such other mformatren as. the Secunty Trustee andlor any Benefamary may':'_-'.'-""'
: w-reasonably request regarding the Companys ‘affairs; U IR S

{(m) - 'W|Il prowde a copy of the Asset Regrster to the Secunty Trustee (or |ts nomrnee) on the date SRR
" 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 nommee) on the first Monday of each R
- calendar month thereafter; : L : SRR - K

Sy will, immediately it becomes aware, provide the Security Trustee with details of any presentor. -~
S o future litigation, arbitration or administrative proceedings in progress, pending or, to the . o
7 knowledge of the Company, threatened against it which might have a material adverse effect =~
“onthe Companys ability to perform its obligaticns under this deed; : e

C(e) il permlt the' Securlty Trustee and each Beneﬁcnary free access at-all reasonable tlmes to :
“o . inspect and take copies of and extracts from the books, accounts and records of the - -
" Company and such other documents as the Security Trustee and/or any such Beneficiary
- “may require and will provrde the Security Trustee and each Beneficiary wrth all information =~
and facilities whlch it may requare o : } S o

o {®) _""wrtl keep all the Specrfied Equrpment in good and substantlal repair and WI|| allow the Securrty_z_-" o
© ol Trustes and each Beneficiary free access, at all reasonable times and on reasonable notice,
©to view (i) the state and condttlon of the Spec,:lfled Equrpment and (i) the Asset Register; R

'_ Ty . -wu!! |mmed|ately upon the demand of the Securtty Trustee aft‘ ix & plate (m a form approved o
by the Security Trustee) to each piece of the Specified Equtpment notmg the Security
- Trustee's interest in each such piece of Specified Equipment; . _ . T

e - will grant the Security Tristee or its solicitors o request all 'rea"sohable facilities to enable itor
< them to carry out, at the Company’s expense, such investigation of title to the Charged Assets -~ 7~
Tand enqumes about it as would be carried out by a prudent mortgagee . o

S -3 B _WI|| use sts best endeavours to detec;t any lnfnngement of its rlghts to the Intellectual Property, SN
©Cif aware of such infringement, will immediately give. the Security. Trustee all information SRIE
available to it about such infringement and will commence and diligently prosecute (or permit =
. the Security Trustee in the name but at the expense of the Company to commence and =~
. prosecute) all proceedings necessary to prevent such infringement or to recover damages;
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() . will do everything needed to ensure that the Intellectual Property, to which the Companyisor .
; -~ may become entitled, is valid and subsisting and remains owned by the Company and will -~ -
take all such actions and proceedings as are necessary to protect such Intellectual Property;
- if any such Intellectual Property shall-at any time lapse or become void, ‘will do everything S
- necessary to restore such Intellectual Property to the Company B .

' -_'(u)' Cowill comply in- a!l materlal respects wath all Iaws concernlng the Charged Assets and every T
- 'notice, order, direction, licence, consent, permission lawfully made or gwen in respect of it .o
L and likewise wath the requwements of any competent authority; R o SRR

vy will duly and promptly pay all monies. which m'ay become due in 'reepect' of any of the -
- Securities, it being acknowledged by the Company that the Securaty Trustes shall not incur- -
_ any !|ab|!aty whatsoever for such monies; : . . e I

R ') I fo'rthwith upon'the exchtion of this deed will'deposit"with'th'e Sec'uh‘ty Trustee alt Certifi'Cates" e
R - or documents of title in respect of the Securities, together as appropriate with duly executed
“instruments of transfer or assignments thereof in blank, it being acknowledged that the = =
- Security Trustee shall at any time be entitled to have any of the Securities registered eitherin- =~
- the name of the Security Trustee or nominees selected by the Security Trustes; e

(%Y - will ensure-the delivery or.payment to the Security Trustee of all stocks, shares, Securities, "
rights, monies or other preperty 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 other documents of title to or representing the .~
- game, together with executed  instruments of transfer or assignments in. blank, it being e
“acknowledged that the Security Trustee may arrange for any of them to be registered eitherin-- =
- the name of the Security Trustee or nominees selected by the Security Trustee; S

“(y) - will conduct and carry on its business and procure that each of its Subsidiaries conducts-and
© oo carries on its business so that its centre of main interest for the purposes of Council. =
-~ Regulations (EC) No 134672000 of 29 May 2000 on Insolvency Proceedings including, but not- .
- limited to, its headquarter functions is located at all times within England and Wales and not -~
~‘move its centre of main interest to any other jurisdiction without the prior written consent of ~ -
. the Security Trustee at the Security Trustee's sole discretion or otherwise reduce in or divert
- from England and Wales the substantave management and control of its business or any of its -
'-'_propemes N L o . -
S -4 B 'withoiut prejudice to clauses 4.1(b}y and 4.1(c), will not sell, transfer, lease licence; part with
. possession or dispose of or grant any interest in or relating to its goodwill including, without RERSR
- limitation, diverting or encouraging the diversion of any sales following orders from customers, .- -0
~ . to any of its Subsidiaries or its holding company (as defined in section 1159 of the Companies - =
< Act 20086) or any of its associates (as defmed in section 1260 of the Companles Act 2006) oro
"_.any other party. L y . . . e

5 ADDITIONAL OBLIGATIONS OF THE COMPANY

51 The Company agrees with the Secunty Trustee for the benefit of each Beneflolary, that at al! tumes BRI
o during the continuance of this secunty, ut . : . . } : :

S _('a)_ will ¢ carry on the Company s busmess in‘a proper and efﬁclent manner and wuﬂ not make any :
- material alteration to the Company s business, censtituting a change from that carried on at
o _-the date hereof S : : o

By wil maintain proper and up to date books of account of its business; will keep such booksof =~ -
-~account and all other documents relating to the affairs of the Company at the Company's
- registered office or at such other place where the same ought to be kept and will prompt!y'_ SRRTENSNI
provxde copres theraof to the Securlty Trustee upon request _ o _ _
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g reports and notes accompanylng them wrthrn 8 months of each yearend;

Cdy T wil punctually pay all its debts and labilities becoming due and payable and' which 'onId, on
oo the wmdlng up of the Company, have prsor:ty over the charges cresated by this deed :

i (e wrll punotually pay all outgomgs payable in respect of the Charged Aseets and w:!l promptly-'
' o ~produce the receipts for them to the Security Trustee upon request; . R _ B

(- will keep ali the Compenys freehold and ieasehold property in good and substantral reparr R
~and will allow the Security Trustee free access, at all reasonable times, to view the state and
- condition of any such property, but without the Secunty Trustee becomrng habfe to account as
" a morigagee in possessron _ . L . -

o _”('g)' 'w:II observe and perform al! the Iessees covenants in any Iease under which any of the _. R
. Charged Assets may be he!d and will take no action which m|ght lead to such lease belng B
" surrendered or forfeited; . : . SR

i : o will allow the Security”‘l:rustee' at the ekpen'se' of the Company, to carry out repairs or- tek'e': .
. any action which the Security Trustee shall reasonably consrder necessary should the =
- Company fail to observe or perform its obligations as a Iessee ST BE i

iy - w:II not exercuse the powers of Ieasrng or acceptmg surrenders of Ieases conferred on a' S
o mortgagee in possession by Sections 99 and 100 of the Law & Property Act 1925, or any -
. other powers of ieasmg or acceptrng surrenders of leases, wrthout the prior written consent of
.- the Security Trustee; _ : : : e

= (j.)" S ‘will make sure that an- order of the Court 're'obtained. under Se(':tl.on 38(4) of the Landiord and’ : -
.o Tenant Act 1954, excluding the see::urity of tenure prowsrons of that Aot ‘hefore granting any'.; S
o lease; R ST
Sk wil ineure and Keep insured those parts of the Cher'ged Assets as are of an insurable nature = 1
' " “against loss or damage by fire and other risks usually insured against and such other risks - -]

s that the Security Trustee shall reasonably requlre to their full insurable value wrth insurers
: approved by the Security Trustee; . . e _ . o

oy wH! make sure that If requrred by the Securrty Trustee aH the Company s insurance policies o
- will be endorsed with notice of the interest of the Security Trustee in them and will produce to- =~
~ - the Security Trustee the receipts for each current premium within fifteen days of its becoming =

- due; failing such production the Security Trustee may effect or renew any such insurance as- .
- the Seourl’ry Trustee shall think fit at the Companys expense; .. - L

e '(rn) will observe and perform all restrrctrve and other covenants and strpulatlons for the t:me bemg '

: -faffeotmg the Charged Assets orits use or enjoyment o e A o '
Ty ::Wlll not do or aliow anythlng to be done on the Companys freehold or leasehold property -
: "“which shall be treated as a development or a change of use within the meaning of the Town . . ;
- and Country Plannmg Acts unless the prlor written consent of the Securlty Trustee hes been -
~-obtained; .. SR RO I R

SR (o)'"_'_--' _'.wm not mfrrnge the Town and Country Piannung Acts in any way wh:ch prejud:ces the Seourtty-'-'_--" '-:3:_'.: %
D '-'Trusteeseecunty over the Charged Assets; o RPN S

Sop) wil| depos‘.rt with the Secunty Trustee-ail deeds-and"documents'of title relating to the Specified .. =~
~ U Equipment and the Company's freehold and leaseheld property and the insurance polioies'
" relating to.the same, (subject only in relation o property {0 the requrrements of any prior -~ -
_[-Enoumbrenoe or of the Companysland!ord) TR SR
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.' (q):._._ - will not permit-any person- to- become -entitled to-any proprietary right or interest wh|ch mlght S
- affect the value of the assets subject to the fixed charges herein; : SR ;

oy _.:wm not untll aIt the Secured Momes have been uncondmonatly and lrrevocably pald and
~discharged in full, exercise any rights which it may have at any time by reason of the .
- 'performance of its obligations under this deed, the enforcement of this Security or any action™ .-~
- taken pursuant to any rights conferred by this deed, to take the benefit (in whole or in partand
o U whether by subrogation or otherwise) of any rights, security or monies at any time held or 0
Lol Creceivable by the Securlty Trustee, the Beneficiaries or any of them in respect of the Secured ~ - .
' ~oo-Monies, . S . o . S

20 fthe COmpany holds property as a tenant or lessee and shall be required by the landlord either to
: ~insure or to reimburse the Company's landlord for any . insurance premium paid by him then the
- Company shall be treated as having complied with its insuring abligation under this deed if it dulyand - .
o promptly COmpties with such requirements. However this shall not affect the right of the Security -~
. Trustee to require the Company to produce satlsfactory ewdence that the Company has comp!ued with -
~ " the landiord's requirements. . . . . _ e . PR

SR 6 : : _ .-'-.'FURTHER ASSURANCE AND POWER OF ATTORNEY

61 Atthe Secunty Trustee's’ request the Company will' at the Companys cost rmmedlately sign, sea! -
- execute, deliver and perfect all deeds and instruments and do all such other acts and things as the - S
. Security Trustee or any Receiver appointed hereunder may require in order to perfect or enforce this 0
~.. security or to use the powers given fo each of them in this deed or to enforce the obligations of the RO
o Company and/or the rights of the Securtty Trustee under thas deed o o :

82 :'The Company WI|| If catled upon by the Securlty Trustee, execute a Iegal mortgage 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 Security Trustee may =~
. specify and take such other steps to perfect such assignment as the Security Trustee may require.. o

S8.3 0 The Company wrll at the request of the Secunty Trustee prowde addttlonal secunty in favour of the-'. I
-~ Security Trustee by way of a Supplemental Charge over Equipment belonging to the Company thatis .
- -not Equipment in existence at the date of this Deed and which is the subject of a Finance Document o
RRIPRR I S The Company will do and execute euch further acts deeds documents and thungs as may be SIRER
.7 necessary, advisable or required by the Security Trustee to perfect the secunty referred to in clause -
- 6.3 above and o protect the interests of the Security Truetee e . -

| B85 'The Company by way of secunty hereby rrrevocabty appomts the Securlty Trustee and any Receiver' e
“-severally to be its attorney and in its name and on its behatf O T O PSP RT e

(a)y 'to execute de!wer or othenmse perfect or do any deed document assurance ‘ast or thrng e
" "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 :
i the Company and to execute and deliver any charges legal mortgages, asmgnments or
T other secunty and transfers of Securities); . N . . SRR

ey 'to exeoute and'complet’e any documents er'instruments which the Security Trustee or such
B - 'Receiver may require for perfecting the title of the Security Trustee to ali or.any part of the -
- Charged : Assefs or for vestlng the same in the Security Trustee lts ‘nominees or. any RSO

o purchaser, and

ey 'o't'herwis'e genera!ty to sign, seal, execute and deliver all deeds; assurances, agréementsand .
- - 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 expadient by the Security Trustee or a Receiver in connection with any
- disposition, realisation or getling in by the Security Trustes 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
o favour of any Receiver to dlspose for value of any of the assels of the Company over whtch _
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-such Receiver may-not have been appointed and which are located at real property over
whlch he has been appornted without being liable for any losses suffered by the Company v

: 66 i_':_._."The Company agrees to ratnfy and confrrm whatever any attorney shall do or purport to do m the3 . o
: - exercise or purported exercise of the powers contalned in clause 8.5 of this deed. e SESRERENS

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

““due to such Beneficiary under a particular Finance Document} at any time on or after the Enforcement -
- Date and at any time after the occurrence of any of the followrng events: . e

(a) ..-:"the Company breachlng any of its obllgatrons under thls deed or under any Funance f:}
... Document or under any other agreement with the Secunty Trustee or any Benefrcaary, L '

gy (b) 'f the Company defaultrng if paylng any of the Secured Mon:es as and when they become due : '

- ey .the Company fallrng to glve the Security Trustee or any Beneﬂcuary such lnformataon as may SRR
o reasonably be requested as fo the busingss, affairs or assets of the Company L

Sy .'any representatron warranty or undertaklng at any tlme made by the Company fo the Secunty S e
. Trustee or any Beneficiary 'is-or was, in the reasonable opinion of the Security Trustee, = -7 :
- incorrect or misleading in any respeot or, being onh an undertakmg, shall not be complied with-
: _'_bythe Company L . . L N : o
| (&) fhe Company dleposmg or attemptlng to dlspose of its prrncrpal undertakrng or a substantral
T -part of it, without the prior written approval of the Security Trustes; - y
(- o the Company becomrng tnsolvent |
) R _the Company euspendmg or threatemng to suepend a substantral part of s busrness or the S
7' Security Trustee receiving information, from the Company or any responsible third party, .
o whether orally or in writing, that the Company is contemp!atmg or is lake!y to suspend a_ e
© U substantial part of its busmesa _ S . _ : . .. ' !
'-f'(h)":; - the Company oommencmg negotlatrons \mth any of rts credltors wath a \new to the general B ‘
- readjustment or rescheduling of the Company ] rndebtedness : - i
S OR _""the Company defau!tmg under any of the followmg wuth any party
(e atrust deed: | | o ' g
R0 ::._'-.a'loan'agreement'-'-' e
iy an Encumbrance
_::3_'(iv') R any other agreement or obllgatron relatmg to. borrowmg ar frnancmg (:nc!udmg all_n" :
) - liabilities in respect of accepting, endorsing or discounting any notes or bills and all -
fiabilities under debt purchase, factoring, discounting and similar agreementsy, . .
Sy any guarantee'or'in'demhity;' |
' () - _ “any borrowmg or any other money payable by the Company
' ."-(i)- becommg payable oris capable of belng declared payable pI'IOI' to |ts stated date of R :

matunty, or

4
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| (k) ©any Encumbrance created by the Company in favour of another party becommg enforceebie ; f:_.::-_'

() B any guarantee lndemmty or other secunty tor any of the Secured Lrebrlrtles farltng ar ceasmg
- in any respect to have full force and effect or to be continuing or is terminated or dtsputed oF ol
is the opinlen of the Securlty Trustee in Jeopardy, invalid or unenforceable; .

: :(m)" i any governmental authorrty permuts ‘or procures or threatens any reorganlsatfon transfer or'_"i'- s
appropriation (whether with or without compensation) of a substantial part of the business or--
assets of the Company, PR L SRS

B '(n)_.' : ".the Company, without the pnor written consent of the Secunty Trustee changmg the nature of - -
- its business or trading in any. wey which the Secunty Trustee considers pre;udrmet to this .0
-'.secunty, _ B L o o
S _.5(0)'.'. CUfitis Unlawful for the' Cernp'any' to 'perfcirrn or eo'r'np'ly-with".eny' of its obligations u'nd'er:this” S

- deed or under any other agreement between the Company and the Security Trustee or such :
. obligations of the Company are not or cease 1o be legally valid, binding and enforceable; . . .- =

o (p) - if, after the date of this deed, control (as defined in Section 435 of the Insolvency Act 1986) or
_ - the power to take control of the Company changee without pnor written consent of the'._ :
___'-SecurityTrustee or. ... . S . S L

--('q')- |f in the oplnron of the Securlty Trustee a matenal adyerse chenge ocours in the flnancual
L econdition, reeutts of cperatrons or business of the Company,_ - L

3 and lf such demand is not met in futl the Securlty Trustee shatt be entltted to enforce (m whole orin RN
.- part) the charges created by this deed (save where a Moratorium is applied for or is in force, when no -~
~.'such enforcement may be effected until any such appiication is rejected or upon the expiry of suc:h L
- Moratorium). L . . _ . S SR

Y _"At any time after any Act of Default the Security Trustée may eXercise' in 'the 'nemeiof the Cornﬂpany
' -~ any voting rights attached to the Securities and all powers given to trustees by Sections 10(3) and (4) .
- of the Trustee Act 1925 (as amended by Section 9 of the Trustee Investments Act 1961) in respectof -~ 0 0
- 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 Securaty Trustee will not then nead any consentor -

" authority from the Company . |
'8 POWER OF POSSESSION AND SALE

8 At any time -afte'r this security_s’hall'become enforceable, the Security Trustee and/ ot any Receiver =
. appointed under this. deed may, in their discretion, enter upon and take possession of the =
- Receivership Property or any part of it. They may also at their discretion, when exercising their powers
" given in this deed, sell, call in, collect and convert into monies the Receivership Property or any partof - =
" it. By way of exiension of these powers such sale, calling in and conversion may be done for such- L
. consideration as the Security Trustee or any Receiver shall consider sufficient. It is irrelevant whether .. ..~ -
~the consideration shall consist of cash, shares or dehentures in some other company or any other
- property or partly of one and partly of some other type of consideration. Such consideration may he
immediately payable or payable by instaiments or deferred. instalment or deferred payments may be
- with or without security and on such other terms as the Securlty Trustee or the Receiver shall think fit. -

9 APPOINTMENT OF RECEIVER AND HIS POWERS

R * 2 R Sectlon 109 of the Law of Property Act 1925 (restrlctlng the power to appornt a recerver) shall not =
- apply to this deed. At any time after an Act of Defauit or after any other event, as a result of which this -
- security shall become enforceable or, if the Company at any time so requests in writing, the Security -~ -~
- Trustee may without further notice to the Company appoint any person to be a Receiver of the .

* - Receivership Property. Any such appointment may be made subject to such gualifications, limitations =~
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- specified in the instrument effecting the appointment. A Receuver shall have the power o do or omit to S !

" “do on behalf of the Company anything which the Cornpany itself could do or omit to do if the Receiver =~ -°

- had not been appointed, notwithstanding the hqwdatuon of the Company In partlcular (but without' o

o '_hmltatlon) a Receiver shall have power fo: -

@

: : :_.(9).' ;
e
@
O

o M

™

enter upon take possessron of collect and get in the Recelvershtp Property and have-'_;ﬁ :_3 S
. possession of all records, correspondence and other documents relating to the Receivership 0
- Property and, for that purpose to take such proceedings as may seem to him expedaent

-'do El acts which the Company mrght do for the protectron or rmprovement of the Receuvershlp
~Property or for obtalnmg income or returns from it . _ .

allow the whole or any part of the sale monies of the Receuvershup Property to remam'_' _

- outstandrng on mortgage of the property sold or on any other security or even without any ..~
- -security and without being responsible for any loss caused and with full power to buy in and
BRRETE rescmd or vary any centract for sale and to rese!l without being responsrble for loss;.

o !et or Iet on hure Iease or surrender and accept surrenders of the Recervershsp Property

give' complete dlscharges in respect of all moniies and other assets whrch may come mto the" -
: 'hands of the Receiver in the exercise of his powers o : : _ :

sell oF 'otherwise dispose of the Receivership't:troperty'for cash or on ¢redit, in-one lot'or in
- parcels by public auction or private auction or private contract or, in Scotland, to sell, feu, hire

= - out or otherwise dlspose of the Receivership Property by public roup or private bargam

| 'f:..-.'_.'(nl'['_'-f.'f:
T ©

R performance of his functions;

B Cw
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raise of borrow money and grant securzty therefor over the: Recelvershap Property

~exercise or permlt the Company or any nomlnee of the Company to exercise’ -any powers or. _' S
- rights incidental to the ownershlp of the Recervershrp Property, in such manner as he may o S
~think flt . . e . } . -

carry “out and enforce specnf ¢ performance of or obtarn the benefat of aII the Companysf' _
- _contracts or those entered into in exercise of the powers or authontles conferred by this deed; .. =

'demand and get in alt rents and other income, whether accrued before or after the date of his ': o
L appomtment : : : . :

- '_'exercuse the powers conferred on'a landlord or a tenant under the Landiord and Tenant Acts o
. ."_-1927 and 1954 but wnthout hablllty for powers so exercised; B : e

ot do all thlngs necessary to make sure that the Company performs or observes a!l of ltS- s
- obi:gat!ons to the Security Trustee;. e e :

____-delegate to any person for such t!me as the Secunty Trustee shall approve any of the"'; S
- powers conferred upon the Receiver; =~ o AR .

have access to and make use of the premises; plant, equipment and accounting and other
T records of the Company and the. services of its staff in order to ‘exercise his powers and_ R
Coooduties; R _ ; . _ . . e e

appomt a sollmtor or. accountant or other professnonal!y quaiafaed person to assmt hlm in the'_ i

_ bnng or defend any actaon or other Iegal proceedlngs in the name and on beha!f of the ;'
:'._.;Company : S S RPN TR




:.(t)':' "_effeE:'t and maintain ins'urances:in respect of the businass and properties of the Company;
sy use the Company s seal '

= .:'(t)"-. B do alt acts and to execute in the name and on behalf cf the Company any deed receupt or
“ oo other document, . : : L o . .

';- (u) '53'-';'-"fdraw accept make and endorse any blli of exchange or promlssory note in the name and on
- behalf of the Company; . S o ; : R
() - appoint any agent fo do any business which he is unable to do himself or which can more
: ~conveniently be done by an agent and have the power to employ and dismiss empicyees,

“agenis andfor advisors at such salaries or remuneration and on such terms of service as the TR o
. “Receiver in his discretion may think fit; : . L

~(w) . do all such thrngs (;nctud:ng the carrymg out of works) as may be necessary for or mcu:iental s
; oo conducrve to the realisation of the Receivership Property; - PRI

v (x')" o make any payment whlch is necessary or mcrdental to the performance of hlS functlons o
"(y")- | 'carry on-or permat the carryrng on of the busrness of the Company, : '
- {2) :' - establrsh Subsrdlanes of the Company,

' -'1:' (a’a)-- __'transfer to Subsudranes of the Company the whole or any part of the busmese or Recervershlp' R
o _Property, : B R L R

C{bby 'grant or accept a surrender of a Iease or tenancy of any of the Recelversmp Property and'-' -
' - take a lease or tenancy ef ‘any. properties required -or convenlent for the business of the -
- Company; : : R . : . _ T

3 '(cc)_' make any arrangement or compromuse on. beha!f of the Company in respect of the:' ;':
.- Receivership Property; . R L _ : . . o

(dd')'”;"_-icall up, or requrre the drrectors of the Company to call up, any uncafled capltal of the' L
'-'_Company,_ . o S S : . RS
S (ee) "rafnk' and claim in the 'bank'r'uptcy,'"infs"o'lyency, sequestration’ 'or'.qucrd"atlon of ‘any person S
e - indebted to the Company and to receive dwtdends and to accede to trust deeds’ fcr the. oo
- creditors of any such person : : : . o :

“"He shall also have all'powers from time fo time conferred on receivers by statute without, in the case{_"-" R
- of powers conferred by the Law of Property Act 1925, the restrictions contained in Sectlon 103 ofthat = "
LAt . } . . . . TR

08200 " The Securi'ty Trustee'may'from time to time determine the remuneration o'f any ReCeiver and section’ - -
' S109(6) Law of Property Act 19285 shall be varied accordingly. A Receiver shall be entitied to .~ . .
" remuneration appropriate to work and responsibilities involved upon the basis of charging from timeto .
~time adopted by the Receiver in accordance with the current practice of his fi rm. : L

93 The Security Trus'tee may' remcve-'any Receiver (except an-administrative"receiv’er). In ¢ase of such- -~
~oremoval or the retirement or death of any Receiver, the Security Trustee may appoint another in his 7
- place. At the time of his appointment (or at any time afterwards) the Security Trustee may fix the -
. remuneration of the Receiver on such basis as the Secunty Trustee shall determine. Thls may include -
a fixed fee oran hcur!y rate ar a commission. . _ y : o
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" -one’ person shall be appomted to act as Receiver, those so appointed shall carry out their duties, -~ -
“exercise their rights, and be subject to their obligations jointly as well as severaily References inthis - .
"~ deed to the Receiver shall be to each and all of them as appropnate _ R

'9.5"_ - -_._'Any appomtment or frxlng of the' remuneratlon of the Receiver or any such removal shall be made in
' - writing and be signed by any director or authorised officer of the Securrty Trustee. ' L

PR - Any Recerver appounted under this deed ‘shall be the agent of the Company He shalf be in the same -
. position as a-Receiver appointed under the Law of Property Act 1925. The Company shall be salely .. -
" responsible for his acts, omissions, losses, misconduct, defaults and remuneration. The Security .
- Trustee shall not in any way be Ilable or responsible either to the Company or to any other person for .
- ".-_anyofthern : e : TR S

97 --:The Securrty Trustee may at any fime- gtve up possessuon of any part of the Recervershrp Property'_ PR
:_’and!or withdraw from the receivership. - R . e

S '9.'.8'_ _Whether ornota Recelver shall be appomted under thrs deed the Securlty Trustee may at any trme'ﬁ -
: " -after this security shall have become enforceable and without giving notice, exercise all or any of the -
“powers, authorities and discretions conferred on a Receiver as st out above. SR :

0 ADDITIONAL POWERS
.{".10;1 Cn addition to the powers of [easrng or aoceptmg surrenders of Ieases conferred on mortgagees by' Sl
. Sections 99 and 100 of the Law of Property Act 1925, it shall be lawful for the Secur;ty Trustee orany =
o Recewer without the restrictions contained in those Sections. . N _ _ '

"3'_(e') o grant a'ny lease of 4l or any part of the Chargad Assets Upon such te'rms es t'he-S'ecurit.;tr‘:" o '_ '
U Trustee or the Receiver shall in its absolute and unfettered discretion think fit; and L

o (b') _':_"to accept a surrender of any lease of all or any part of the Charged Assets on such terms as
' the Secunty Trustee or the Receaver in ats or his discretuon shall think fit. : -

102 'Sectlon 103 of the Law of Property Act 1925 (reetrlctlng the power of sate) sha!l not apply However:} _
; ' the power of sale and the other powers conferred on mortgagees by that Act shall apply to this
security but without the Act’s restrictions as to giving notice or otherwise. Accordingly for the purposes |
- of a sale or other exercise of any such powers the whole of the Secured Monies shall be treated as -~
~due and payable immediately upon the execution and delavery of this document. R T

L '-10.'3'-:" .The restnctlons on the rrght of conso!rdatung mortgage securltres whrch are contarned in Sectuon 93 of _ o
' - the Law of Properiy Act, shall not apply to this security. - I _ S : B

104 ZThe Securlty Trustee may, at any. time wrthout drscharglng orin any other way affectmg thls secur|ty__- ST
... or any remedy that the Security Trustee may have, grant to the Company (or to any other person) =@ !
- time of indulgence or abstain from perfecting or enforcing any remedies, securities, guarantees or 7
tights which the Securlty Trustes may now or afterwards have from or against the Company or any- ol !

'otherperson TIPS EA R S P S

105 _If the' Security TrUstee receives 'Or istreated as _having' received notice of any subsequent m'ortgaige‘ or
... charge affecting any of the Charged Assets then the Security Trustee may open a new account with . - =
- the Company. If it does not open a new account, it shall nevertheless be treated as if it had done soat -
" the time when it received or was treated as having received such notice. From that time all payments
made by the Company to the Security Trustee shall be credited or be treated as having been credited -
-~ to the new account. Such payments shall not operate to reduce the amount secured by this deed .
~ when the Security Trustee recelved or was freated as having received such notice. : =

41 APPLICATION or-' MONIES

o '11.1"__ 'AII monies rece:ved by the Secunty Trustee or by the Recelver under or by vrrtue of thls deed sha!I be e
: ' 'app!aed in the fol!owrng order L o _ R
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' “(b) ; __.':-'rn payment of al[ coste charges and expenses mcurred inor rncrdental to the exercise or
... performance. (or aftempted exercise or performance) of any. of the powers or authorttres L
... conferred by orin any other way connected with this deed R . : L

SR {c) in payment to the Recewer of his remuneratron frxed in accordance W|th clause 91 of thls'- ; .:_

o .'(d) o j'any sums due to any person under any appllcable statute RS

: ﬂ(é)" in payment to the Benefrcranes for appllcatron in or towards the drscharge of the Secured e
. - Monies due to each respective Benefrcrary |n accordance with the provisions of the Security ™
R __Trust Deed; and then . . - _ e :

_ .. (f) | in payment to the Company of any surplue

e "_1'1..'2 'Any surplus shall not carry rnterest The Recelver or the Secunty Trustee may pay any surptus mto':" L
- any of the Company’s bank accounts including an account opened epecrfrcaily for such purpose The'_'
- Security Trustee shall then have no further Ilabrllty for such surplus . : :

13 Fo!lowrng the enforcement of this securrty, any monies recelved by the Securrty Trustee may be Dol
' - appropriated by the Security Trustee in |ts discretion in or towards the payment and dlscharge ofany o
- part of the Secured Monies. e : BT ) B
114 _"The SeCurity Trustee or the'ReceEyer m'a'y'credit any monies to a su'speinse a’cco’unt'for so'lon'g 'a‘nd'ih S
T -such manner as the Security Trustee may from time fo fime determine. The Receiver may retain the -
- same for such period as the Recelver and the Securtty Trustee consider expedient. . : I

RS - “All monies recsived by the Company under any insurance . pohcy on the Charged Assets shalf be_- SR
-~ treated as part of the Charged Assets subject only to any rights of third parties having priority and to- -
. the requirements of any lease of the Charged Assets. They shall be applied at the discretion of the -
-~ -Security Trustee either in reducing the Secured Monies or towards making good the loss or damage
- for which the monies became payable. Any monies received by the Company under any insuranceon =
- the. Charged - Assets shall be held on trust for payment to the Securrty Trustee pendrng such-
- application.. L _ : _ e

12 PROTECTION OF THIRD PARTEES E
- 124 No person paylng or handlng over ronies to the Recelver and obtalnrng a drscharge shall have any_' e
i responsibility or liability to see to their correct app!tcatlon ' _ .

{22 B “No person dealrng with the Securlty Truetee orthe Recerver need enqulre

o (a)_ e whether any event has happeéned giving elther the Securlty Trustee or the Receryer the rlght.-' S
w0 o exercise any of his powers,; . . : o . S

RO t° the proprrety or regutanty of any act purportrng or rntendrng 1o be ah exercise of euch"
-~ powers; L . _ . . L .

o -'(c)': o asto the valrdrty or regu!arlty of the appomtment of any Recerver purportlng to act orto have ; e
ST '___'been appomted assuch;or - - : _ _ o o

(dy whether any money remains owirig upon this secur:ty

1123 All'the prote'e:'.'tion' 'to'purchase'rs contained in"Sect'io'ne_t'Ott and 107 of the Law of Property Act 1995 .
T ~-shall apply to any person purchasing from or dealing with the Receiver or the Security Trustee as if . o
.. the Secured Monies had become due and the statutory power of sale and appomting a receiver in .o
‘retation to (to the exient permitted hy law) had arisen on the date of this deed _ . S
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- -any actis unnecessary or improper
13 LANDREGISTRY

_13.1  The Company will notify the Security Trustee of any freehiold or leasehold property which it now owns =~
oo or which it may own after the date of this deed and will, at any time, meet any cost of registering this™
- deed against any property which the Company may now, or in the future, own at the Land Registry.

{a). “The Company hereby Consents to. the Seounty Trustees apphcatron to the Chlef Land_- o
- Registrar in Form RX1 for the registration of the following restriction against each of the =

~registered titles specified in Schedule 3 (and against any title to any unregistered Property
“specified in Schedule 3 which is or ought to be the subject of a frrst registration of ftitle at the = - -

Land Regletry at the date of this deed)
o “RESTR]CTION |

e No_dlsposmon' of'the.-re'giﬂstered.estate"by the proprietor of the registered estate is to be -

- registered without a written consent signed by the proprietor for the time being of the charge -

oodated .. In favour of Close Brothers Limited (company number 00195626) referred to -
~in the charges register or, if appropriate S|gned on such propnetors behalf by its attorney, iy

R directors and/or secretary.” . . o . o

Sy In reSpeCt' of 'any Prope'rty 'Charged 'pursuant to t'hi's_-deed t’it!e’- to'-'which is 'registered 'at'the PRI
©. . 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 arttoles of ool

- association or any other constitutional documents of the Company -

0013200 Any oblugatlon on the part of the Beneﬂcnarles fo make further adyances to the Company under the'-_' SRR
- Finance Documents shail be deemed to be incorporated in this Deed for the purposes. of Section.
s 84(1) o) of the LPA and the Security Trustes may apply in Form CHZ2 to the Chief Land Registrar to

. enter a note of such obligation on the register of each title of wh[Ch the Company is the propnetor

SR VS CONTINUING AND ADDITIONAL SECUR!TY

14 This' security is a. Contlnumg security It shall appty to all the Secured Monies despite any interim :
- settlement of account or discharge of the Secured Monies due to any particular Beneﬁcnary until afinal - -~
dlscharge of this secunty shall be given by the Security Trustee to the Gompany : .

L1420 '-.Thls securrty is in add!tlon to- and shall not merge or otherwnse prejudrce or aﬁ’ect any other rlght or
- -remedy of the Security Trustee or any assignment, bill, note, guarantee, mortgage or other security
~ now or in future in favour of the Security Trustee and/or any Beneficiary or held by or avaiiable to the .

Security Trustee andfor any Beneficiary, whether created by the Company or any third party :

o 14.3 - Z'Thls securlty shall not in‘any way be pre;uduced ar affected by

_ _-(a) g any guarantee mortgage or other Secunty now or in future he!d by or avallab!e to the Securlty' _
- Trustee an dfor any Beneficiary or by the invalidity of any of them or by the Security Trustee .~
- andfor any Beneficiary now or afterwards dealing with, exchanging, releasing, modifving or - 7
- -abstaining from perfecting or enforoang any of them or any rlghts which it or they may now or
. afterwards have; or . . R . R
by by the Secunty Trustee or any Beneﬂmary giving t|me for payment or mdutgence or :
. compounding with the Company or any other persons _ . AR

s CURRENCY INDEMNITY

o 151, . For the purpose of or pend:ng the d:scharge of any of the Secured L;ab!llttes Secured by thts deed the ' .
: - Security Trustee or any Receiver appointed hereunder may convert any monies received, recovered =~
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o _'or realised under. this deed (including - the proceeds of any previous conversion} from- their emstlng o

-1 Ceurrency into such other currency as the Security Trustee or such Receiver may think fit. Any such -

- conversion shall be effected at the then prevailing spot selling rate of exchange of the Security -~ =
Trustee’s bankers, for such other currency ‘against the existing currency : ST

s 1522 e The Company wm mdemnlfy the Secunty Trustee agalnst any shortfatl between

(ay B any amount recelved or recovered by the Security Trustee in respect of any of the Secured' Pt
Liabiliies which is converted in accerdance with clause 15. 1 into the currency in which such -
Ileblilty was payable; end T : . RO

(b.)'.' - the amount payable to the Secunty Trustee uncler thrs deed in the currency of such !rebmty

16 __.-'DISCHARGE :
161 Upon 'payrnEnt' and complete discharge and performance of all the Secured Liabilities and of all costs,
- charges and expenses incurred by the Security Trustee under or in relation to this deed, the Security .
-~ Trustee shall, at the request and cost of the Company, duly discharge this security and any further - =

: " Security given in accordance with its terms. The Security Trustee will also transfer to the Company .- B
*any of the Charged Assets which have been assigned or transferred to the Security Trustee... .~

16.2 - The right of the Security Trustee to recover the Secured Monies or to enforce the terms of this deed -
- shall not be affected by any payment or any act or thing which may be avoided or adjusted under the .~
- laws relating to bankruptcy or insolvency or under Part Vi of the Insolvency Act 1986. Any release or .
- discharge given or settlement made by the Securlty Trustee relylng an any such payment act or thrng
- -shall be vaid and of no effect. R o e SRR

AT SERVICE OF NOTICES AND PROCESS
174 - Except as stated to the contrary hereln any wntten notrce frorn the Securlty Trustee to the Company' '
' T and any proceedings issued by the Secunty Trustee requrrrng service on the Company may be guven_ R
. or served: . _ R _ } _ TP
@ "b'y delivering it at or posting it to the Company’s: regietered officé or' to 'suc'h' oth.er”address'of"_ o
- the Company advised to and acknowledged by the Secunty Trustee as being effective for the
© purpeses of this clause; - e R . L

- .:'(b)'_- 1 """by delrvermg it at or postlng itto any address last known to the Secunty Trustee at whlch the"_' . _: o
- Company carried on business; . o . : . o S

(c) o by handzng it Companysofﬁcers or

' (d) '-'-:by a'fax or e-mail to the Company s number of address adwsed to and acknowledged by the'-'-'_ i
L Securaty Trustee as suitable for communication betwesn the parties. . . e

72 Any such otice or process shall be considered served

'(a')'_'___-i. '|f delivered - at the tlme of dellvery |
o {3} '|f sentby post 48 hours from the tlme of postrng

:'_-'-(.c.;'.) e if sent by fax or e-mar! - at the trm'e of transmlssmn" or S

) : i handed over - at the time of handmg over.

S _' '_17.3' . _-Any notrce in wrltlng by the Company to the Securrty Trustee requlred hereunder must bear the : .
- reference, Security Manager Close Brothers Invoice Finance and shall take effect at the time itis
~-received by the Security Trustee at its registered office or at such other address the Security Trustee
may advise in wntlng to the Company for this purpose. B ST } o
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By 18.1 ZiThe Company certifies that the exeoutlon of thrs deed has been duty authorueed by a resotutron of the - S
. Company’'s Board of Directors and that it does not break any of the provisions of the Company's- @~
. ’Memorandum and Articles of Association. or of any other Encumbrance, Security or agreement -
“entered into prior to the date of this deed or the laws ofany jurisdiction app!ymg to the Company B

182 The Company represents and warrants to the Secunty Trustee that

(a) e ut is and erI at aIl tlmes be the sole beneftcual owner wrth fu!l tttie guarantee of all the Charged : -
: ~“Assets and that no Encumbrances affect it except the Encumbrances (n‘ any) set out in o
" Schedule 4 and general liens in the ordlnary course of business; _ L o

(b) it has| and wu!! at all times have the necessary power to enter lnto and perform its ob!rgahons 2 R
SRS under this deed e . i e R

(o)"ﬁ this deed conetututee rts Iegal valld brndlng and enforceable obtlgatlons and is an effectrve .
- security over all and every part of the Charged Assets in accordance with its terms; R

e () atl necessary authonsatlons and consents to enable or entitle it to enter mto this deed have-i S
" been obtained and these wrll remain in full force -and effect dunng the existence of this.
‘security; . o L S ISR
ey the Company has acquired, maintained and complied with all Environmental Licences (ifany) =~
- needed for its use or occupatron of the Charged Assets or for the conduct of its current
©L business; PR

(f) - the Company has complied with all other applicable Environmental Laws and has ot done or - S . |
o _permttted any act or omission whereby fis Environmental Licences (if any) could be yaned or e
©revoked; : : o . _ : - TR

gyl eo'far S the' Company is aware there has been no discharge, spillage, release or emission of -
- any prescribed, dangerous, noxious or offensive substance or any controlled waste on, intoor "

- from any of the Charged Assets or any premises adjoining any part of it; and no such =~ 0

- substances or any controlled waste have been stored or disposed of on or in any part of the o o

~ooo Charged Assets or, so far as the Company is aware, in any adjoining premises except m_ IR
“oaccordance with the requrrements of the appticabte Environmental Laws; '_ . B

- :(h') '_.the Company is not in’ breach of and has not rncurred or become subject to any ou\nl or.. .:.'; : f-'--.:;.;
- criminal Irabultty under any Environmental Laws or the terms of any Enwronmental Licence; - R

NONE the Company has’ obta:ned and maintaaned all such insurance po!tcres as’ would be__'_'- )
“ - maintained by prudent companies- carrying . on business of the type carried on by the .
- Company at all relevant times and has comphed in al! matersat respecte with the terms-and .-
E oondttlonsotsuchpollmes e :__ _ TR P St el

483 _The Company undertakee that no: Encumbrances (other than'a general Iuen in the ordmary course of.: L 4
g .- business) ranking in priority to or pari passu with the charges created by th:s deed wili arise afterthe 1
- date of this deed over the Charged Assets. : : : : : .
|19 TRANSFERS AND DISCLOSURES
= 1.'9.'1:' ._ '-”Thas deed and the Security created by and under it is freely transferabte by the Securlty Trustee

| 19.2 The Company may not assugn or transfer any of rts nghts andlor oblrgatrons under this deed Nor may_ o
o the Company enter into any transaction which would result in any such obiugations passing to another .
S person. e . _ L .




193 .-'The Security Trustee may disclose any information about the Company and any member of the'_"_
... Company's Group and any other person connected or associated with it to any member of the Close -
- Group and/or to any person to whom it is proposing to transfer or assign or has fransferred or
. assigned this deed and/or the Security created by or under it. The Company represents and warrants . :
“rthat it has and (s far as permitted by iaw) will maintain any necessary authorlty by oron behalfofany
‘such persons to agree to the provisions of this clause. . ' o R NI

- 20 g SECURITY TRUST THE SECURITY TRUSTEE AND THE BENEFICIARIES
B0 Alt Secunty and dlsposmone”made or created and all oblrgatrons and undertaklngs contalned in this o
- deed to, in favour of or for the benefit of the Security Trustee are made, created and entered mto in PERRT
- favour of the Secunty Trustee as trustee for the Beneficiaries from time fo tlme . R

202 The Securlty Trustee sha!l have only those dutles ob!rgatrons and responsrbrlrtres express!y spec:ﬂed RS
- in this deed and shall not have any implied duties, obligations or responsibilities. In performing or .~
—ocarrying out its duties, obligations and responsibilities, the Security Trustee shall be considered to be -
" acting only in a mechanical and administrative capacity (save as expressly provided in this deed)and
-~ shall not have or be deemed to have any duty, obhgataon or responsrbllrty to or relatlonshlp oftrustor -
- ‘agency with the Company. : _ . o L T

203 The ‘Coripany shall pay fo the 'S'e'curity. Truét’ee such 're'aSOna'b!e fees n. 'reepect"of 'Ets acting 'ae'_} g
' Securlty Trusiee as the Securrty Trustee and the Company may agree from time to time, fany. .~

2040 The Company shalt pay 6 and’ mdemmfy the Securrty Trustee for all costs reasonably lncurred and. T
' -~ expeénses of the Security Trustee in the release of any Security created by the Company in favourof =
“the Security Trustes (in each case including but not limited to Iegat fees and stamp duty) and all va!ue--' [
- added tax and similar fax charged or chargeable in respect thereof - L

205" _The Company shall mdemmfy the Secunty Trustee and keep it mdemmﬂed agarnst all Irabrl:tles costs S
~charges and expenses (including in each case value added tax and any similar tax charged or =
chargeable in respect thereof) to which the Security Trustee becomes subject by reason of being the
- Security Trustee or properly incurred by it or by any person appointed by it to whom any trust, power, -
. ‘authority or discretion may be delegated by it in the execution of the trusts, powers authorities or' L
- -discretions vested in the Secunty Trustee under this Deed. . . : g

206 The Benefrcrarles may appomt a rep!acement Secunty Trustee after consu[tatton W|th the Company Sl
- and otherwise as provided. by the terms of the Security. Trust Deed. The Company shall take such =
~action as may be necessary, and the Security Trustee at the request (and properly incurred cost) of
. the Company shall take such action as may be practicable, in order that the Security granted in favour
- of the Security Trustee shall provide for effective and perfected Security in favour of any replacement R
- Becurity Trustee including making available to the replacement Securrty Trustee such documentsand = . o
7 records as the replacement Security Trustee shall request.. . .

207 _The Secunty Trustee and’ any Recelver rnay from tlme to time - delegate (rncludlng by power of Sl
: " attorney) to any person or persons (inciuding, without limitation and for the avoidance of doubt, any ool
. Beneficiary or Beneficiaries) any of the powers, authorities and discretions that are for the time being
- exercisable by the Security Trustee or a Receiver under this deed. Any such delegation. may be made =
- upon such terms and conditions (including the power to sub-delegate) as the Security Trustee orsuch .0
- Receiver may think fit. Neither the Security Trustee nor any Receiver will be liable or responsible to - .7
- the Company or any other person for any losses, liabilities or damagss arising from any act, defauit :
- omission or misconduct on the part of any delegate or sub-delegate. _ TR

_:_"20."8 The Securrty Trustee may assrgn and transfer ali-of |ts rrghts and obllgatlons under this deed to a"- o
- replacement Securlty Trustee appointed in accordance with the terms of the Securlty Trust Deed

209 ) “This deed shall remain in full force and ‘effect and' blndrng on the Company notwrthstandrng any:_ S
... amaigamation or merger that may be effected by the Security Trustee with, or the sale or transferof -~ . =
ooall orany part of the Securily Trustee's undertaking and assets to, another person. .. : .
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- requires the Company to grant Security shall procure that the Security Trustee enter into the rejevant -
. 'security - Document with the Company and such member of the Close Group shall become a = =
- Beneficiary without further act or consent on the part of the Company. Promptly following a member of -
" the Close Group becoming a Beneficiary the Security Trustee shall certify to the Company in writing =
that such member of the Close Group has. satisfied all the Security Trustees reqwrements for .
~accession to the Securrty Trust Deed and has become a Beneftcrary S

2 :'MISCELLANEOUS

U211 "No delay or omission on the part of the Secunty Trustee in exermsrng any rrght of remedy under thls .
2 - deed shall impair that right or remedy or operate as or be taken to be a waiver of it Any single, partial
~or defective exercise of any such right or remedy ehalt not preyent the further exercise of thatorany =~
other right or remedy. : N . B '

212 'The Securlty Trustees rlghts under this deed are cumulatlve They are not excluswe of any rrghts o
' 'provrded by law. They may be exercised from time to time and as often as the Security Trustee sees .

- it

0213 Any_'waiv'er by the Secr.irity_Truste'e-o'f'any't'er'ms of this"deeid or any'c’onsent'or 'approvaf given' by the -
SO - Security Trustee under it shall only be effective if given in writing. Such consent and approval shall -
- then only apply for the purpose stated and be subject to any written terms and conditions |mpoeed by -
~oothe Securlty Trustee. - . . e : : . N

2140 _'tf at any t!me any ‘ohe ‘or more of the prowsrons of thls deed is or: becomes rltegal mva!rd or _ _
. unenforceable in any respect under the laws of any jurisdiction then neither the legality, validity or .= .7
- enforceability of the remaining provisions of this deed nor the legality, validity or enforceability of such .

o provision under the law of any other jurisdiction shall be in any way affected or rmperred as a result. St

.'_'21.5-'-' Any certificate sugned by a director or althorised offrcer of the Securuty Trustee as fo the amount of ERRRI
.0 the Secured Monies at the date of such certificate shall, in the absence of manrfest error, be
o _'_conclusrve evidence of such amount and be brndrng on the Company - S

216 -Thrs deed’ may be executed in-any - number of counterparts tt wrll then be as effectrve as: lf all_
' srgnatures on the counterparts were onasrngte copy of this deed. o RN '

T The paper on which this deed is wrrtten is, and will remain at all trmes the property of the Securuty' ¥ ﬁ__:_.
- Trustee, even after the discharge of this secunty _ R T

518 The: Benefidlaries: from time totrmeimay enforce. 'and' ‘enjoy the"beneﬁt of'.the term's': fof.‘thté 'deed.‘_ S
' -~ Unless expressly provided to the contrary in this deed, a person who is not a party fo this deed has no - SN

- right under the Contracts (nghts of Third Parties) Act 1989 to enforce or enjoy the benefit of any term: oo

' ;'ofthrsdeed o _ o _ R

; 219 : 'Notwrthstandmg any term of thls deed the consent of any person who is not a party to it is " not':"_' R
: L 'requrred to rescind or vary this deed at any time . o L S RO

o 221 This deed shall be interpreted and shall 'beéevernéd"by the laws of England. The"Cem'pany will
L accept the non-exclusive jurisdiction of the Engllsh Courts in connection W|th any matter ansmg under -
_-_.thrsdeed T _ - _ - . . :
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T SCHEDULET T

The Original Beneficiaries
oo Name . oo " Registration number and Jurisdiction of -
S S " Incorporation L

' CloseinvoieFinanceLimited 00935949, England and Wales

e Y S
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The Debt Purchase- Agreement entered info between the Company and the Receivables Fmancner SR
" 'dated on or about the date of this deed or in respect of which this deed isto form Secunty S S
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[ SCHEDULE 3 g

S . . : Prdperty' B L

______ . TitleNumber . Land Registry

" “Unregistered Jand e

~ ' Full description of address and title
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. BN ......................................................... ﬁﬂﬁﬁg}ﬁhﬁﬁg .. ............................................. .

e L - 'Encu'r'ribran'ces s .
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'_Thls SUPPLEMENTAL CHARGE is made onthe o 2001
' -'”BETWEEN |
e ]LIMITED (reglstered with the number [- 1) whose registered office isatfs ]
R (the"Company)and _ S S _ e
{2)  CLOSE BROTHERS LIMHTED"(regl'i'stered with the- number 00195626) whose registered -
. office is at 10 Crown Place, London, EC2A 4FT as secunty trustee for the Beneficiaries (in
Ry that capamty, the "Security Trustee") . . :
"'fBACKGROUND SR
A The -COm'p'any is 2 party to'a Debenture (as defined below) under which it granted security =~~~
7 over all its present and future assets as security for the Secured Liabilities (as defined in the -
-~ Debenture} t0 the Security Trustee on trust for the Beneficiaries from time to tlme '

B The Company efiters into thls Deed pursuant to clause 6.3 of the Debenture in order fo grant' v
'j--'the secunty over the Charged Property (as defined below) . S

s AGREED - | 2
"1;-' DEFINITIONS AND INTERPRETATION .
1 - Deftmtlo'ns' -
: '!n thIS. Deed (mc!udmg the remta!s to lt)

S (@) terms defined in o construed for the purposes of the Debenture have the same meamngs B
S -when used in this Deed (unless otherwise defined in this deed); and . . - . o

o -(b')"_' 'the follow:ng terms have the fotlowmg meamngs
' '-_"Charged Property" means a[[ Equment charged in c!ause 2. 2 ef thls deed and -

: _"Debenture” tneans the all assets debenture dated [ ] made between the Cempany and S
- the Security Trustee - . e -

12 _'Interpretatten

" {a) " Unless a contrary indication appears, any 'refere'nce: in this Deed to the "Company" or the o
7 "Security Trustee" or “the Beneficiaries” shall be construed so as to include theur e
'i respective successors in title, permitted assigns and permitted transferees. o

S (b) _.; ' The pnncrples of constructlon set out in clause 1 2 of the Debenture shall app!y to thfs deed : '_
' ~mutatis mutandis, as if they were set out in full in this deed o . B

13 f---lncorporatlon of provusuons i

Clauses 1? 201 and 21 8 of the Debenture are !ncort)orated into thls deed n'.tutatl.s mutandls as uf'_: '
- :-_they were set out in full in this Deed. 3 _ _ o
2 GRANT OF.'SEC.URITY_Z .. :.. .
.' 21 Nature ofseeurlty o S
-:'.""charge oadd (010518): docx B : 30




S ay in favour of the Seounty Trustee S AR :.' :__ .: _ L

| .1. (by": _3' : wnth il title guarantee in accordance wuth the Law of Property (Musce!laneous Prowsuons) Act S -
: : '1994 and _ - . . e TR

. '_'(cj - _as contrnumg secunty for paymentof the Secured Llabllltaes _' s
e 22 'Mortgage S . | -
. The 'C'ornpan'y 'hereby' charges by way of first legal mortgage and as a continuing: security for the B
~..discharge of the Secured Liabilities all right, title and interest in the Equnpment detalled in the R
schedule hereto.. : _ B . _ . '
23 _ 'A'Pbliic':"ati.on of Deben'ture'prev'i'"sions' S

@ references i the Debenture t the "Charged Assets" shall be deemed to refer also to the'j S
' e Charged Property charged by this deed; . o Ll o

; (b) L all references in the Debenture to "Securlty" c:reated in favour of the Secunty Trustee shall f_ '
- include the Security created by or pursuant to this deed; and - . e
T (5 '_ all provisions. of the Debenture relating to “Specuf;ed Equlpment” and/or the "Charged S
Assets” or the "Security” created in favour of the Security Trustee (including, without -

~limitation, obligations of the Company and the rights of enforcement) apply respectively to the - o o
Charged Property charged by this deed and to the Secunty created by this deed . R

3. SUPPLEMENTAL DEED
31 ) :G'ua'rantee and Debe’n‘ture' o L S
o (@) . This deed is e'u'ppl'ernental to the Debenture arid is a Finance D'ocurnent,-_ R
7 {b). " From the date of this deed the provisions of the Debenturé and of this deed shall be read and
: - “construed as one and all references to the Debenture shait be deemed to mcorporate the -
- provisions contained in this deed. : : R
32 'COntinuance in 'force

RN 'The provrsmns of the Debenture and the other Funance Documents contmue to apply and remain in- R
--'___'_'fullforceandeffect . el : e e

e - cosTS AND'EXPENSES '. |

o _The Company shall promptly on. demand pay to the Secunty Trustee the amount of all c:osts and S
" expenses (including legal fees, valuation fees (and any VAT or similar Tax thereon)) incurred by the ..~
L Security  Trustee in connechon with the negotiatton preparation, execution regustrat:on and
- completion of this deed : . . _ : L e

s eovenmue LAW

- ThtS deed shali be :nterpreted and shalt be governed by the laws of England The Company wm'" AR
accept the non-exclusive jurisdiction of the English Courts in connection with any matter arlsang under:

’ N WtTNESS of which this deed has been du!y executed asa deed and has been dehvered on the ._ e |
. ..._-date epecafaed on page 1 of this deed. . TP R
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IN WITNESS of which this deed has been duly executed as a deed and has been dehvered on the '
date specafied on page 4 of this deed . : SO S B L

EXECUTED as adeed b : . e : L
. attorney for CLOSE BROTHERS L!MITED in the .- Atterney for Close Brothers Limited-
_'_presence of : N . . Lo PP

Witne’ss- g '
. Signature .0l ~CLOSE BROTHERS INVOICE FINANCE
U Name it RIDGELAND HOUSE
s Qoeupation o R L 165 DYKE ROAD L
oo cAddress . b HOVE, EASTSUSSEX
o PR - BN31UY . PR '

.'-'SIGNED and’ dehvered as a deed by.
'EDUCATE RESOURC!NG LTD actsng by i
: a director-_ SO

o '.;';- in the presence of

3 _:Dlrector SN
o Signature
S Name

U Witness
. Signature .
R ..Name' .. .
0 Address
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