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Registration of a Charge

Company name: JC GROUP OF COMPANIES LIMITED
Company number: 11507030

X8256Y0C9

Received for Electronic Filing: 27/03/2019

Details of Charge

Date of creation:  22/03/2019
Charge code: 1150 7030 0001
Persons entitled: CLOSE BROTHERS LIMITED (THE “SECURITY TRUSTEE”)
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 11507030 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: DAN DADSWELL

Electronically filed document for Company Number: 11507030 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11507030

Charge code: 1150 7030 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 22nd March 2019 and created by JC GROUP OF
COMPANIES LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 27th March 2019 .

Given at Companies House, Cardiff on 28th March 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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'-'PARTIES
e '(1')_'-_::_ v -.The person (the "Company“) descrlbed in Sohedule 1 _ 2
.. : ('2)'.'- CLOSE BROTHERS LIMITED (regrstered W|th the number 00195626) whose regrstered

. ~office is at 10 Crown Place, London, EC2A 4FT as secunty trustee for the Benef crarles
“{in that capacrty, the "Securrty Trustee") L Clel

S _' Thls deed is del |vered on the date stated above The Securlty Trustee has been appomted by the - o
-~ Original Beneficiaries as trustee under, and has agreed to act in accordance with, the prowsrons '-:_: Lo
~ooofthe Securlty Trust Deed in respect of the Secunty created by this Deed o L

_nr s AGREED THAT S
S 1 DEFINITIONS AND INTERPRETATION
o : '1. 1 In thls deed the forlowmg words shall have the meanrng set. otrt after each of them’
| -.-':.-_."'Act of Default" -in felation to the Company any event set out in clause 7.1 ..

_' "Admrmstrator" : any person appomted under Schedule B1 of the lnsoivency Act 1086 e
- to manage the Companys affairs, business and property : RO B

: ..__'__'_"Asset Regrster" -a reglster in such form as the Secunty Trustee sha!l requrre"_ '
- containing details of all- Specified Equipment, to include a full descrrptron Iocatron and .
- serial number (if any) of the relevant Specified Equipment. e

| '_."j_...'_."Beneflcranes = the Orlgmal Benefrcranes together with any other party who
© . accedes to the Secunty Trust. Deed as a Benefrcrary from time to time (each a oo
S “Beneftctal'y") § - B e

- "Charged Assets“' the property the sub_lect matter of any Supptemental Charge or any':
- mortgage andfor charge {or any part thereof, |f the context so at!ows) created by or -
“pursuant to this deed . R . RO o _ -

“Close Group - Close Brothers Group Plc and eaoh of its Subsrdiarles from trme to_ R o
_-'tlme S S e o

“Company s Group" - the Compahy and each of its Subsu:llarles from time to tlme i

o _ "Deht"' atl present and future book debts rentats royeitles fees proceeds of poll(:les of_ _

- insurance, VAT and all other amounts now or hereafter recoverable or recsivable by, or "
_ “due or owing to, the Company (whether actual or contingent and whether ansmg under ..
. contract or in any other manner whatsoever) together with: - - '

{ay 'the benefrt of all rrghts guarantees securlty and remedaes retatlng thereto_ o
~ (including, without limitation, negotiable instruments, legal and equitable charges,
- security, reservations of property rrghts rights of traomg and unpard vendor's
- liens and similar associated nghts end B : S
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o : "Enéumbrance'* - any mortgage charge p!edge lien, . assighment, hypothecatron . R
- security | interest, titte retention, flawed  asset agreement, . preferential right, trust =
- arrangement or other secunty arrangement whether by law or agreement, . :

"Enforcement Date the date on whrch

o _(a)" _the Secunty Trustee receives from any person notlce of rntentron to appornt an'f:_' |
' '.-_-Admrnrstrator or U T T

: (k) :_- '-'the Company requests the Secunty Trustee to appornt an Admznrstrator oF any
©o  Receiver in respect of the Company;or. .. . . B B

' (c) : '- a petrtron is frled for the apporntment of an Admrnrstrator rn respect of the-_':'
S Company or : -

' '.-'_:(d) o an applrcatron is made for the apporntment of an Admrnrstrator in respect of the
Company, or L i o _ . o

- " {e) “an app!rcatron is made for an admlnrstratron order in respeot of the Company or ': 2
-'('f) o '_.an Admrnlstrator is appornted in relatron to the Company, or o

(@) a wrndlng up order has been made ora resolutron for wrndrng up has been : _
e passed ora provrsrona! liquidator has been appointed in respect of the Company S

L "“Envrronmental Laws afl.laws,._drrec:trons and-regulatrons-and-all codes of_ practrce, Sl
. circulars and gurdance notes: issued by any competent authority or agency (whether in- " ;'_ S
- the United Kingdom or elsewhere and whether or not having the force of law) conceming . - Ll
' the protection of the environment -or human health, including without limitation the :
-conservation of natural resources, the production, storage, transportation, treatment, .= = -
- recycling or disposal of any waste or any noxious, offensive or dangerous substance or . =
- the liability of any person, whether civil or-criminal, for any damage to or poliution of the =~
~~environment or the rectifi catron thereof or any related matters. : S

s --_'"Enwronmental Licence" - any permlt Ircence authonsatron consent or other approval o -:_Z" '
. required by any Environmental Law.. : : L

S “Equrpment" - machlnery, equrpment furnrture furnrshungs ﬁttlngs and fxtures and-_ R

. other tangible personal property (other than Inventory), including, without limitation, data = -

-~ processing hardware and software, motor vehicles, aircraft, dies, tools, jigs and office o

- equipment, together with all present and future additions thereto, all components and S

© ' auxiliary parts and supplies used or to be used in connection therewith and all manuals, J

- drawings, instructions, warranties and rights with respect thereto wherever any of the = S

ﬁ foregoing is located and any other asset which would be treated as a fixed asset under -
GAAP, including the Speciiied Equrpment S : : : o

. -"_'-'_:"Frxtures" in relation to a Property all fi xtures and frttlngs (mcludrng trade t" xtures and'_' o : o
. fittings), fixed plant and machinery and other rtems attached to that Property, whether or-
~onot oo*rstrtutmg a fixture at law.. : S e R

U o7eseasaR




: - “Finance Documents" - any agreements from trme to’ tlme for the prowsmn of any
o form of financing between the Company and any member of the Close Group from .
e ;tlme to time (each a “Finance Document") S e

_ "GAAP" ' acoountmg pnnmp!es and praot:oes whlch are’ for the time bemg generally':
acceptable in the United Krngdom : L . :

o "Insolvent" - the happenmg of any of the foilowung evente in re!atlon to the Company

i -'(a)‘-f'- -'-.'a distress or: executlon bemg Ievued on or |ssued agarnst any of the Charged' e
- Assets; : . : : e
e (b)_ o _'ent'eri'ng' or"seeking to enter into any formal scheme of arrangement of its- af'fa"rrs_ RER
.. or composition in satisfaction of its debts WIth ats creditors in accordance with the:'_- el
- Insclvency Act 1986 SR - o : [N

{e) ‘the Company taklng any aotiO'n'_for its winding up, dissolution or re-organisation = -
- (otherwise than for the purposes of -an amalgamation. or reconstruction while -
- solvent on terms previously approved in writing by the Security Trustee) or for the
.. appointment of a Receiver, Administrative Receiver, Administrator, trustee or
" similar officer to in respect of it or all or any part of its revenua or assets 8

(d) | a petltlon bemg presented or an order berng made for the wundlng up of the
' - Company, L . T T
o _(e) o :'._an admrnlstration order being '.m'ade or app'u'ed for: -
B (f) o a court a.pphcation belng made for the apporntment of a Receuver or such a o
' Receiver being appomted S e SR o S

o '(Q) - '.'-a notrce of intention to appomt an Admfmstrator belng guven by an person or an
- Administrator being appornted . R :
. (h) .'.a meetmg of creditors belng called for wmdung up the Company or for any otherﬁ.: s o]
: _ purpose referred to in the insolvencyAct1986 . S e S
(;) S _'a statutory demand under the Insolvenoy Act 1986 belng served
S __"'an encumbrancer taklng possessron of any part of the undertaklng or property of;
5 '-_-_"theCompany, o B o
- I(k)" enterlng lnto any mforma! arrangement or oomposmon wrth or for the benet"t of
- the Companys general body of credltors - - : ;
: "; R belng unable to pay |ts debts as they become due;
i (m) .-'belng deemed msolvent underthe Insorvenoy Act 1986
oy taking any steps fowards a Moratorium.” o
© “Intellectsial Property" - all- 'patents (including - apphcatrons ' mprovemente e :
A '_prolongatuons -extensions: and right to apply therefor} designs (whether registered or- o - oL
- unregistered) - copyrights, - design rights, - trademarks “and service marks (whether el
“registered or unregistered) utlhty models, trade . and business names, know-how, PR
formulae, inventions, confidential information, trade secrets .and. computer software .
2788635372 SRR =



L -programs and systems. {including the beneflt of any Ircences or consents relating to any -': : ';_:'- &
e - of the above) and all fees, royaities or other rlghts derived therefrom or rncrdental thereto'_

“in any part ef the world

R "Moratorlum S a’ moratorrum comlng rnto eftect pursuant to Schedule Al of the-- _ o S
o Insolvency Aot 1986 or pursuant to paragraph 1A of Schedule1 to the. !nsolvent___
---'Partnershrps Order 1994 . S S s _. TR S :

SR “Orlgrnal Beneflcrarres ' the partres or party (the “Orrg;nal Benefrcrary) as the case -
o may be, referred to in Schedule 2 '

R "‘Property the estate and mterest of the Company in freeho!d and teasehold property_ B
- wherever situate. (other than.any heritable property in Scotland) -including all liens, -
- charges, options, agreements, rights and interests in or over such property or the .
- proceeds of sale of such property and all buildings and Fixtures thereon and all rights, -
o easements and privileges appurtenant to, or bengfiting, the same and "Propertres S
.~ means all or any ‘of the same, as the context requires. S : o

o : "Recewer" mcludes areceiver and!or manager ‘not berng an admrnlstratlve receiver (
- defined in Sectron 29(2) of the Insolvency Act 1986) of the Receivership Property.

; : -“Recewersmp Property" such part or parts of the Charged Assets not belng the whole. S
- or substantially the whole of the Company's property and assets within the meanlng of o
- agection 25(2) of the !nso[vency Act 1986 ' L . R

o :'-_--'.'"Secured Lrabrlrtres both the Secured Monres and the oblrgatrons and Irabrlltres in o
clause 2.1(b).... : L . o S

- "Secured Monies" - all the monies which now or at any time in future may be owing due -
. andfor payable (but remaining unpaid) by the Company to the Security Trustee andfor . :
- 1 the Beneficiaries (or-any of them) in any manner and for any reason on-any account . .. R
- including all such monies due by the Company either alone or jointly with any other -
. person or on any parinership account (éven though the whole of any part of such monies [T
- is represented or secured by any morigages, guarantees, -trust receipts, bills. of":_-_'
- exchange, leasing, hire or conditional sale agreements, assighments, agreements for . -~
. discounting or factoring of debts or any other agreements or securities) and whether or
S not any of them have or has fallen due or become payable and whether or not defauit R
- shall have been made in respect thereof together wrth : e o

(e aII monies due or payable under. any oan ‘or other form of flnancrng agreement' e
. or similar. between the. Company and any. Beneficiary or by virtue of any -
S "guarantee or indemnity given by the Company to the Securrty Trustee and/or. any-:"j g

Benet"crary : B : o .

- (b) g -all advances Wthh any Benet"crary has made or shall make to the Company,

(B "any mdebtedness now or hereafter to be mcurred by the Securrty Trustee and!or_' o
- any Beneficiary for or at the request of the Company, including all monies which =
‘the Security Trustee and/or any Beneficiary shall pay or become liable to pay for g -
7 or on account of the Company or any other person at the request or order of the - © =
R 'Compan" or under it aurhnnty, rther atene or Jnrntly with any other person; 5

sl (d) all monies whlch the becurlty Truatee andfor any Benet”crary can charge to the":' 3
- Company and all costs_charges and expenses incurred by the Security Trustee

o o7Egeasaz



_;"E (d.)" the charges of surveyors andlor solrdtors rnstructed by the Secunty Trustee

SR _-'atl monies expended by any attorney appomted under clause 8. 3 in exercusmg hls-
- powers; : B - SRR
'_'(g)"':-._mterest on aII ‘monies due and owmg to the Secunty Trustee and!or any‘_':-'

i-"Secuntaes aII stocks shares bonds and secuntres of any krnd whatsoever and o
- Whether marketable or otherwise and all other interests (including but not limited to loan -
- “capital) ‘both present and future held by the -Company in any person and includes all _
- allotments, rights, benefits and advantages whatsoever at any time accruing, offered or: i
-l arising in respect of or incidental to the same and all money or property offered at any
- fime by way of dividend, conversion; redemptron bonus, preference eptton or othennrlse"_ o
in respect thereof. L - B L

R ~andfor any Beneficiary followrng default in. payment of any such monles or of'- -:_

o ~breach by the Company of any of the provisions of this deed;

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

' "(e)' ' all costs “and charges and expenses whlch the' Securrty Trustee andlor any 5 .

o Benefclary may from time to tume incurin;

(r) T stampmg pen‘ectmg, regrsterlng or enforcmg this secunty, or:

s '(ii)'-_ :' negotlatung thls deed andlor any Flnance Document (or any guarantee 'ff" R
. lndemnrty, prrorlty arrangement walver or consent in respect of any of BRI

"-."-'_them) or
- iy obtalnmg payment or drscharge ef Secured Momes or’

(i) S 'pa'ying any rent, 'rates' taxes or outgo'in"gs for"th'e Charged'As's'ets' 'o&r -

(v) msunng, repa;nng malntalnlng managmg or reahsmg any part ot the

. Charged Assets; or

= o "'(v'i) the preser\ratlon or exercise of any rtghts under oF in connectlon wrth thrs

= _'--deed or any attempt to do so; or

'_ (vi‘i) _ ___gr\nng a dlscharge or release of thrs secunty or:

'(uiii) : "'deanng with or obtarnlng advuce about any other matter or questlon ansmg'.' L

~out of or in connection with this deed with the intention that the Security - B

o Trustee and each Beneficiary shall be. afforded a full complete and :

- “unlimited indemnity against all - costs, charges and expenses paid or: L
~incurred by it and whether arising directty or indirectly in respect of this' -~

S security or of any other security held by the Secunty Trustee for the -

; -'Secured Momes S

- Beneficiary at such rate - as may from time to tlme be payable pursuant to any -

agreement or arrangement relat;ng thereto

.-"Secunty - any mortgage charge pledge; I|en assrgnment hypothecatuon secunty':'_._ﬁ" B

U o7esedsa2

" arrangement having a similar effect.

~interest, title retentton flawed asset agreement, preferential right, trust arrangement or = "

other security interest securing any obligation of the Company or any other agreement or - - o




: “Security Trust Deed" “the security trust dsed dated on or about 'th'e.date_of this Deed
- ~and made between ihe Security Trustee and the Original Beneficiaries pursuant to which

“the Security Trustee has been appointed and has agreed to hold the benefit of the

= : 3 Security constituted by this Deed and any subsequent Securrty created by the Company’-’_'-
-~ in favour-of the Secunty Trustee on trust for the Beneficiaries from time fo time. S

o "'sec'u}-.ty Trustee" - where the context permrts rnciudes the Securrty Trustee 5 offrcers _ . '

= 'delegates agents and representatlves -

. _ ”Specrfled Equrpment“ : the equment rf any, Irsted in Schedu!e 5

o ;1-2__..

oo7eseasaR i

"'Subsrdlary “a subsrd:ary as deﬁned in eectaon 1159 of the Companles Act 2006 and'-.'. e
“unless the context otherwise requires, a subsrdlary undertakrng within the meanlng of -

' 3_'_sec:t|on 1162 of the Companles Act 2006

o ~pursuant to c!ause 6.3 of this deed, the form of whlch is set outin Schedule g;

In the constructron and mterpretatron of thrs deed

."Supplementa! Charge means a charge granted or to be granted (as the case may be)

o (a)' unless a contrary |nd|cat|on appears 4 reference to the Securlty Trustee shaII be o
- construed as a.reference to the Security Trustee as trustee for each of the.-'-._-'-'f_ ;

e _':'Benefrcrarres o

) 'where_-any _rlght,'_' inferest or tifle is granted or any -covenant, undertaking, -

- representation or warranty is given by the Company in favour of the Security - '
. Trustee it shall be taken as granted or given in favour of the Security Trustee as
. ‘agent and trustee for the Beneficiaries and any losses suffered by the Security e
. Trustee shall be interpreted as references to the losses of the Securrty Trustee

e _.f'andr’orthe Beneficiaries;

ey '.-any reference to any "Benefrcrary" "Orlgrnal Benefrcrary any member of the

“Close Group®, the "Company's Group”, the "Security Trustee™ or to any

~other person shall be construed so as to include its successors in titte, permitted = '

~ " assigns and permitted transferees (whether immediate or derivative) and, inthe = :
~ case of the Security Trustee, any replacement. security trustee or (trustees) S

- 'appomted in accordance with the Security Trust Deed;

- reference to that Finance Document or other agreement orinstrument:- .-

(i)-_ " as the same may have been or may (from trme to tlme) be amended

rep!aced supplemented extended or restated, and

_' (d)"' A reference to a "Fmance Document" or any other agreement or rnstrument is aﬁ

o __(lr) ‘as the same may have been asmgned novated or otherwrse transferred"- b

e by the relevant member of the C!ose Group, and .

o _-_:(ii'i)'--_f where permltted by the terms of such Flnance Docu'ment as the same

~-may have been assrgned novated or. otherwise transferred by the = o

-Company,__ i

"include a reference to any . other genders;

(e) ~the srngular shall mclude the plural and vice versa refﬂreuce to one gender shall' :_' g



R :" ' 2',1 L The Company agrees W|th the Securlty Trustee

references fo persons shall be treated as mcludrng rndtwduats flrms s
_partnerships; . corporations, organs. of government whether local, national or = .-

- ~supra national and any other entity recognlsed by law;

references to any Act of Parliament shall be freated as including each Act'as
amended, meodified or re-enacted from time to-time and all rules, regulations, - [RRERR

.orders and subordinate legislation made in accordance with it: ;

W

_ (|) |

S
o

®

@

: references to clauses and to Schedules are to those in thts deed

. :'-where the Secunty Trustee acts in accordance wrth thls deed the Company will _: S
- indemnify the Secunty Trustee against all costs and expenses incurred; L

each of the pro\nsrons of thls deed shall be severabie and dlstmct frorn one
~another; : 3 . T P

3freferences to charges shalt be treated as references to mortgages and charges' g 5
—-created by this deed : . . SR

-.'references to thrs secunty shall be treated as reference to the securrty created by |
- this deed; - - e T . '

: :_any powers glven in thls deed to an admrnlstrator sha!l apply to the fullest extent e
S permitted by the Insolvency Act1 986 :

_ headlngs to clauses are for reference only and sha!l not aﬁect the rnterpretatron"""-;_ '
-~ of this deed SIS : : o .

= :_. a particular class of acts, matters or thlngs -

2 COVENANT TO PAY

to pay the Secured Monles Wthh ‘are now or shall hereafter be due [in
'accordance_wrth the ‘terms . of the . relevant Finance Document transaotton,

“Security, instrument or - other obligation giving rise “thereto the Company’s

::'rndebtedness to the re!evant Benefi crary to whom such Secured Monies are
o .owed and S : . . . . . .

oveseasal

to drscharge all oblrgatuons and lrabllltles whether actual accrurng or contmgent e
“now or in future due, owing or incurred under the Finance Documents in whatever = L
< -currency denominated and on whaiever account and howsocever arising, whether
. alone or jointly and in whatever styte name or form and whether as prrro!pal or"-'

'-.surety : - L _ e _ :

where the Company has an. obllgatlon to carry out an act then it shatl be futly-:'-' DR :
- responsible for the costs and expenses of dorng 80; - . L

where any discretion is vested ina Recelver or f the Securuty Trustee |t shall be o
: treated as an absolute discretion; o e . :

the meanlng of general words mtroduced by the word other or the WOI”d otherwuse'-;:- ; ':. :
“shall not be limited by reference to any preceding word or enumeration indicating D




3 'CHARGING PROVISIONS I _';':;_3_. L S

3. 1 As secunty for the payment of the Secured Monles and the duscharge of the’ Secured:f;; | i
- Liabitities, the Company with full title guarantee now gtvee the fotlow:ng mortgages and charges .. o0
~in favour of the Securrty Trustee narnely : : S

L .-.(a) -a Iegal mortgage on the Propertles (If any) specrt" ed in the Schedule 3)

(b) a Iegal mortgage on all Propertres (other than any Propertles speclfed |n:. _ _
_ '-:;:'Schedule 3) now owned by the Company or.in ‘which the Company has ans oo
'-'_-_'mterest L RS - SR L _ . g

R ) a flxed charge on aII of the followmg assets belonglng te the Company Whether :
S in exnstence now or in the future S . L o
(I) - _"-the freehold and leasehold propertres of the Company not effectrvely" .
- mortgaged under clauses 3. 1(a) or (b) moludmg such as may hereafter be
'acqurred : L e _

s ('ii)-_..- aI! letures in;. on’- or attached to the property subject to the tega! '
e mortgages under clauses 3.1(a) or (b) and all spare paris, replacements,
L '_ modifications and additions for or to the same;’ R =
o (m) any other freehold and leasehold property WhIGh the Company sha!l ‘own :._ e
" together with all fixtures and fittings (including trade fixtures and fittings) . =

-“and fixed plant and machinery in, on or attached to such property and all :
_-'_-_'spare parts, replacements, modifications and addrtrons fororto the same;

e '(N) all Speclfed Equrpment (If any) and the benefit of all contraots and_ =5
S _warrantles relatrng to the same, ST SO SR

: -'-":_:"-'(y)":'__..'.'all Equrpment (other thian Spectfed Equment) and;the_be'neﬁt of all .
“. . contracts and warranties relating to the same; T L
:'_'(\ri)' : at! goodwrll unpald and/or unca!led caprtal of the Company, e

: (\rii)":._"_ all the Companys tntelleotual Property,
(viil) '_aII the Companys Securrtles;' -
() all loan capital, indebtedness or liabilities on any account or in‘any E
e ‘manner owing to the Company from any Subsidiary of the Company or a' R
- member ofthe CompanysGroup,. _ o : - o
'(IX)'::" -': 'aI! amounts reahsed by an admlnlstrator or llqurdator of the Company, e
~ upon enforcement or execution of any order of the Court under Part IV of -

~the tnsotvency Act 1986

gy aII documents 'of tltle to any item of 'property' which at any time and for eny' L
S '_'_'purpose has been or may be deposned with the Securlty Troetee R

i '(X'Ii)' : the assets mentroned in the trtle documents referred to in (xr) aboye

U ovsee3sye
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iy “any account in the name of the'Confpany'under the control of or operated L B

in accordance with the directions of any member of the Ciose Group;

o) any mdebtedness of any ‘member of the C!ose Group to the Company'.-..'_ S

o from time fo time. -

- "(d)'_' ' ':i a flxed charge on aH the Company s Debts present and future S

e the Company, wath full title guarantee. hereby charges fo the Securlty Tristes by"_ i
' - way of first floating charge as a continuing security for the payment and discharge . = -

" of the Secured. Monies its undertaking and all its. property, assets and rights
“whatscever and wherever located both present and future (other than any .-
- property or assets from time to time effectively charged by way of legal mortgage

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

. Supplemental Charge or otherwise pursuant to this deed) including (without -~

- “limitation and whether or not so effectlve!y charged) any of rts property and

-_: _3assets S|tuated in Scot!and

320 The prowsrons of paragraph 14 of Schedute B1to the Insolvency Act 1986 appty to the _
e 'ﬂoatrng charge in clause 3.1(e) which shall be enforceable at time on or after the Company failing .~
- to meet any demand made under clause 7 of this deed or, if earlier, the Enforcement Date, save
- that nothing in this deed shall cause any charge to become enforceable whllst the Company is
' ;subject to a Moratonum : o e o S T
s If the Secu'rit'y' Trustee shall 'ein'forc'e' a‘ny of the'abmre 'c':harges andfor any Supplemental =
o _Charge then the floating charges created by this deed shall immediately and wrthout further.
- formality become fixed charges. - e - : B
34 B --_--This deed shall take effec't‘subject to the provisicns of the prior Encuimbrances over the
S Com'pany’s assets detailed in Scheduie 4, except as otherwise varied by any separate deed. S

B .'(a)'_' '."_'creates or attempts to create any Encumbrance over aH or any of the. Charged _ R

- Assets without the pnor written consent of the Securlty Trustee, or BT

(b) -'-1f any person le\nes or. attempts to !evy any drstress executlon sequestratron or' S
- other process or does or attempts to do any dlllgence in execution against any of -~ . :

o the Charged Assefs,

o 3. 5" So far as permrtted by Iaw and notwrthstandmg anythmg expressed or rmphed in thus'_ B
deed, lftheCompany : e e ] .

the float!ng charge created by ciause 3. 1(e) over the property or asset concerned shall- _' SRR

thereupon automatlcatfy without notlce be converted mto a fixed charge -

| (a) c:|ause7 1(e) or e

= () clauee?.‘l(m), :

3 6 So far as: permltted by law and notwrthstandlng anythlng expressed or |mpt|ed in thIS._; e
S deed upon the occurrence of any event descnbed at U Y :

- the floating charges created by this deed shall, unless otherwise agreed by the Security __
-« Trustee in writing, automatically and without notice be converted into fixed charges. R s




37 Not\mthetandmg anything expressed. or u‘npl:ed in- thzs deed but W|thout prejudrce to i

. "'clauses 3.5 and 3.6, the Security Trustee shall be entitied at any time by giving notice in writing -

| 1o that effect to the Company to convert the floaling charge over all or any part of the Charged = BERs

. Assets into a fixed charge as regards the assets specified in such notice. .

| 3.8- The'terms'of the'. Flnence Documents _-are_lncorporated rntO' thus’ldeed_t.olzlthe"exteht :

required for any purported disposition of the Charged-Assets contained in this deed to be a valid '_ .:_ S
- disposition in accordance with Section 2(1) of the Law of Property (Mlsceilaneous Provisions) Act -~ BRI

1989.

4 COMPANY’S OBLIGATIONS

| '_:'4 1 " The Company agrees W|th the Securlty Trustee for the- benef t of each Benef mary, that ': L

T . ‘whilst thrs secu rlty endlor any Supplementa! Charge exists, it;

1 27886353/2

S (a): - '3_wal! not seII transfer Iease ]ucence or dlspose of the Charged Assets subject to"_.'-_'_- o
' " “the fleating ‘charges herein, except by way of sale at full value in the ordlnary R '

- _3course of its business now being carried on

' .:'.(b) = .will n'ot'self, transfer,' Iease,' I|Cens'e_or dlspose of 'th'e'_Cherged"Aesets'SUbjec.t'to.". .
the fixed charges herein nor create, attempt or agree to create or permit to "
" subsist any Encumbrance over all or any part of them wathout the prror wntten_ R

S consent of the Securlty Trustee;

S {c) 'wrlt not setl transfer Iease Ilcense or dlspose of the Specuﬂed Equrpment W|thout'.’_ :" : -

: the pruor wntten consent of the Security Trustee;

(d) : "_W|II at aII times keep the' Specrfed Equupment at Iocatrons owned ‘and i the.
" control of the Company and notified to the Security Trustee or at such other

' - locations as may be agreed between the Secunty Trustee and the Company from- :
timeto time; .. - . : : e o

.. '_ -__'(é)‘ = w:fl not move any of the Specrfled Equlpment from the locatuons specnfed to the_ S

- Security Trustee without the Security Trustee's prior written consent; ...

m " will ensure that all necessary ednsehtsfarfd'\eveiversfreqUired_by."the Security

“ Trustee are obtained from the owners of any land where the Specified Equipment. R

i '_'|s heid and these will remain in full force and effect durmg the ‘existence of this
- security; : o - _ o

o (@) - will cdlleiCt the Company's Debts in the ordinary course of its business in a proper

“ and efficient manner and pay into such account as the Security Trustee may from - S
oo time to time specify all moneys which it may receive in respect of the Debts' . =
- ’forthwith on receipt, the Company acknowledging that it may not, without the prior ..~ B
written consent of the Security Trustee, withdraw any such moneys from such™

" account or compromise, compound, vary, discharge, postpone or release any of

-~ the Debts or waive its right of action in connection therewith or do or omit fo-do

o -enythmg which may delay or prejudlce the full recovery thereof

: (hy _”:-:_thl execute an assugnment ef the Compeny 3 Debts in favour of such member of S :f.i__' S
" the Close Group as the Security Trustee specifies in such form as the Security -~

" Trustee requires, whenever the Security Trustee so demands; .~

ST R




~will riot, charge, sell, discount, factor, dispose of or, except in accordance w'i'th":_ L
o this deed, otherwise deal with rts Debts un!ess it has the prior written consent of RN
“oothe Secunty Trustee; ... . . e : - SRR

S W|ll authorlee its’ bankere from time to time to provide copy statements and full
. particulars of all. the Companys accounts” and facmtres W|th them whenever

e " requested by the Secunty Trustee; .

wHt prowde such other mformatlon as the Securrty Trustee and/or any Beneﬂcuary; s

L _may reasonably request regarding the Company s affalrs

_ (!) |

will prowde a copy of the Asset Reglster_to the-Secunty Tru's'te.e (or' its no'm"inee) o
- on the date of this deed, will update the Asset Register on a monthly basis and -~ "
" provide a copy of the updated Asset Register to the Security Trustee (or lts_"_-'. S

' __3.: ;'nommee) on the first Monday of each calendar month thereafter [

wu!l rmmedrately it becomes aware prowde the Securuty Trustee wrth detaﬂs of:' _' :

any present or -future itigation, arbitration .or - administrative - proceedmgs_m'_'_' _

- progress, pending or, to the knowledge of the Company, threatened against. it e
- which might have a material adverse effect on the Companys abrllty to perform S

' its obllgatlons under this deed;.

o :_(n). |

o -

W|tl permrt the Securlty Trustee and each Benefcrary free ‘access at atl [

" ‘reasonable times 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 provide the Security - -~

~Trustee and . each - Benefi mary with all information and facilities whlch it may’

.-._-_requu'e S T
will keep all the Specified Equipment in good and substantial repair andwillallow
- the Security Trustee and each Beneficiary free access, at all reasonable times =~ ..

~‘and on reasonable notice, to.view (i) the state and condition of the Specltled'_ AT

L Equipment and (i) the Asset Register;

"'.wall rmmedlate!y upon the demand of the Securlty Trustee atf ixa plate (m a form Ll
“approved by the Security Trustee) to each piece of the Specified Equipment
- noting the' Secunty Trustee's interest in each such prece of Specrﬁed Equrpment :

: will grant the Securlty Trustee or lts solicitors on request ali reaeonable facu!mes- 8
" ’to enable it or them to carry out, at the Company’s expense, such investigation of
title to the Charged Assets and enqumes about it as would be carried out t)y a’ -

o - prudent mortgagee,

0

L 278863532

_ will uee_its ‘best _'endeavou'r'si'. to detect any infringement ‘of its rights to the =~
- Intellectual -Property; if aware -of such infringement, will immediately give the . -
- Security Trustee all information available to it about such infringement and will =
- commence and diligently prosecute {or permit the Security Trustee in the name ~ - .

- but at the expense of the Company to commence and prosecute) all proceedings
- necessary to prevent such mtrlngement or to recover damages; . : B

_wrtl do everythlng needed to ensure that the Intel!ectual Property, to- which the S
- Company is or may become entitled, is valid and subsisting and remains owned L
-'by the Company and er take all such actions and proceedsngs asare neceseary '




- to protect such lnteilectual F’roperty if any such Intellectual Property: shall at any_"' : S
~.oo o time lapse or become void, will do -everything necessary to restore such.. .- -
- Intellectual Property to the Company, . : R

W waII comply-ln aII matena! respects with-all laws concerning the Charged Assets -
- and every notice, order, direction, licence, consent, permission lawfully made or
oo given in respect of at and IlkeW|se wath the requirements . of any competent'- EREEN
' '_.-authonty, e ' - o o

S (1) wil duly and promptly pay all monies which may become due in respect of anyof ERa
. -the Securities, it being acknowledged by the Company that the Security Trustee' S
o _shall not incur any liability whatsoever for such monies;. T -

S ()1 “forthwith upon'th'e execition of this deed will deposit with the Security Trustee all -
. certificates or documents..of tile in respect of the Securities, together as . -
S '-_-'appropriate with duly executed instruments of transfer or assignments theraof in-f EHERINE
~blank, it being acknowledged that the Security Trustee shall at any time be
. entitled to have any of the Securities registered either in the name of the Securuty [
R Trustee or- nominees selected by the Security Trustee o Rt

C(w) will ansure the delivery'or' payment to the Security Trustee of all stocks, shares,
... Becurities, rights, menies or other property accruing, offered or issued at any time
by way of bonus, redemption, exchange, purchase, substitution, -conversion, -
< preference, option or otherwise in respect of any Securities or the ceriificates or- o
-~ other documents of title to or representing the same, together with executed =~ -~
-.instruments of transfer or assignments in biank, it being acknowledged that . the
o Seourity Trustee may arrange for any of them to be registered either in the name™
. of the Secunty Trusiee or nominees selected by the Securlty Trustee 8

Sy il conduct and carry on'its busmess and procure that each of Its Sub&d:anes‘-_ S
. conducts and carries on its business so that its centre of main interest for the = o
- ‘purposes - of - Council - Regulations - (EC) No. 1346/2000 of 29 May 2000 on-
" Insolvency Proceedings including, but not limited to, its headquarter functions is'

~ - located at all times within England and Wales and not move its centre of main’
- interest o any other jurisdiction without the prior written consent of the Security i

- “Trustee at the Security Trustee's sole discretion or otherwise reduce in‘or divert -~
- from England and Wales the substantive management and contro! of its business -

- or any of its properties; - . : : .

o {y) - without prejudice to clauses 4.1(b) and 4.1(c), will not sell, transfer, lease licence, -
o.viopart with possession or dispose of or grant any interest in or refating to its:
- -goodwill including, without limitation, diverting or encouraging the diversion of any - R
. sales following orders from customers, to any of its Subsidiaries or its holding -
:.'.company (as defined in section 1159 of the Companies Act 2006) or any of its L
“-associates (as defined in section 1260 of the Compames Act 2006) or any other-_._ S
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5 ADD!TIONAL OBLIGATIONS OF THE COMPANY

5 1 The Company agrees wrth the Secunty Trustee for the benef t of each Benef‘ crary that S
at a!l times during the continuance ofthls securlty, it : : A Y

S (a)
(b)
e

@

B (e)

0

@

“will carry on the Companys busmess in‘a proper and effrment manner. and wil o
- not make. any material alteration to the Company's business, conetltuting a e
-change from that carned on at the date hereof :

will malntarn proper'and up to date b’ooks of 'accoUnt of its business; will keep

. ~such books of account.and all other documents relating to the affairs of the ==

~Company at the Company’s registered office or at such other place where the = -
“same ought 1o be kept and .will promptly prowde coples thereof o the Securlty B

~ Trustee upen request; . IR e e : o S

wrlt deliver to the Secunty Trustee the copres of its: audrted t" nanmal statements".'_-__. R _
~rand any reports and notes accompanying them within 6 months of each year end;. St

will-punictually pay all its debts and liabilities becoming due and payable and -~
. which would, on the wmdrng up of the Company have pnorlty over the charges =~ -
" created by this deed; . . T . S

'.witl pUn'ct'u'aIIy-pay all odtgdin‘ge 'payable in 'respeCt of the Chargéd Assets and will S
o promptly produce the receipts for them to the Security Trustee upon request'

: 'wrll keep aII the Companys freehold and Ieaeehold property in good and- :
" substantial repair-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 Securrty Trustee becoming . Irable to account as.a mortgagee ino
- possession; y . . . s ; R

- will observe and perform all the lessee’s covenants in any lease under which any: R
. of the Charged Assets may be held and will take no action which mightlead to- - o

o _ ‘suich lease berng surrendered or forfeited ;-

S " repairs or take any action which the Security Trustee shall reasonably consider R
“neceassary should the Company fall o obeer\re or perform its oblrgatlons asa -

wrll allow the' Schnty Tr'ustee; 'at the expenee of the 'Cornpan'y', 1o carry out

. lessee;

.:.(D_. _

.:- ._ K
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will not ex'e'rcise' the powers of leasing or. accepting surrenders of leases, -~ o

- conferred on a mortgagee in possession by Sections 99 and 100 of the Law & S

"~ Property Act 1925, or any other powers of leasing.or accepting 'surrenders_ofj i
. leases, without the prior written consent of the Security Trustee; .. - o

- will make sure that an order of the Court is "obt'a?'in'ed undar Section.'38(4') of the - o _
- ~Landlord and Tenant Act 1954, excludmg the secunty of tenure provisions of that' R
- Act, before granting any lease; . . - -

wn!t insure- and keep rnsured those parts of the Charged Aseets as are of an’- S
~ - “insurable nature against loss or damage by fire-and other risks usually insured
~against and such other risks that the Security Trustee shall reasonably reqwre 0
- their full insurable value with insurers approved by the Security Trustee; o




6.2 The Company wil, if called upon by the Security Trustee, execute a legal mortgage, -
-~ charge or assignment of any part of the Charged Assets, in such tefms 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 fake suoh other steps o perfeot such ass;gnment as the-'_'_' :
Secunty Trustee may requwe _ . o O

2753535’3‘12‘:1' L

' J () B will make -sure that, if requ:red by the Secunty Trustee aII the Companys

- insurance ‘policies will be endorsed with notice of the interest of the Security

SR 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

U the Security Trustee may effect or renew any such insurance as the Secunty_ T

i :_Trustee shall think fit at the Company 3 expense

S (my il observe and perform Gl Féstrietive: and other covehants and stlpulatlons for .

- }'the time belng affectmg the Charged Assets orits use or enjoyment —

B (n) ',wu!l not do or allow anythlng fo be done on the Company s freshold or leasehold R

Cproperty which shall be treated as a development or a change of use within the - B

| meaning of the Town and Country Planning Acts unless the pnor writlen consent o S

- " ofthe Secunty Trustee has been obtained;

= '-(5)'71 L W|H not mfrlnge the Town and Country Plannmg Acts in any way which prejudlces'_' o

o the Seounty Trustea's seounty over the Charged Assets; -

. '(p') : '. 'Wll!-deposut wsth the_Seounty-Trustee all deeds_and documents'of't.itle-relati'ng-to ';' et
1 the Specified Equipment and the Company's freehold and leasehold property and S S

- the insurance policies relating to the same, (subject only in relation to property to o

:_ ~the requurements of any prlor Encumbrance or of the Company s land!ord)

'(q)' ._'w;II not permlt any person to become entlt!ed to any propnetary rught or lnterest": 3. - i
~ which might affect the value of the assets subject to the fixed charges herein; . R

(9 will not; until all the Secured Monies have been unconditionally and irrevocably -
. 'paid and discharged in full, exercise any rights which it may have at any time by =~
“reason of the performance of its obligations under this deed; the enforcement of =~

= '_ “this Security or any action taken pursuant to any rights conferred by this deed, to

- take the benefit (in whole or in part and whether by subrogation or otherwise) of S S

:._-__:any rights, security. or monies at any.time held or receivable by the Security o o
- Trustee, the Beneﬁcuanes or any of them in respect of the Secured Monies. e

e 5.2 Ifthe Company holds property asa tenant or tessee and shall be requ;red by the Iand!ord _
- either to insure or to reimburse the Company's landlord for any insurance premium paid by him e
- .then the Company shall be treated as having complied with its insuring obligation under this deed - .
L if it duly and promptiy complies with such requirements. However this shall not affect the right of © .~
. the Security Trustee to reguire the Company to produoe satlsfactory evidence that the Company' o
.- has complied with the landlord’s reqmrements = : = S R

R ':_'6 FURTHER ASSURANCE AND POWER OF ATTORNEY

:_ 6. 'I At the Securlty Trustees request the Compeny wall at the Companys oost lmmedlately '
L :3-srgn seai execute, deliver and perfect all deeds and instruments and do all such other acts and™
- things as the Security Trustee or any Receiver appointed hereunder-may require in order to. =~
. perfect or ‘enforce this security or to use the powers given to each of them in this deed orto -~
" enfarce the obligations of the Company and/or the rights of the Security Trustee under this deed. L

H
i

H

H

H

N
A
-
H
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B3 The Company wrll at the request of the Secunty Trustee provzde addstlona! securrty in T
~ favour of the Security Trustee by way of a Supplemental ‘Charge over Equipment belongingto -

- the Company that is not Equipment in exrstence at the date of this Deed and which is the subject' R

_ofa Finance Document. - : - T S - .

B 5 = The Company by way of securrty hereby rrrevocably appoants the Secunty Trustee and. o
' _any Receiver severa!!y to be its attorney and in rts name and on its behalf.. S

@ to execute detlver or othervvlse perfect or do any deed document, assurance, act'_-_' R
" or-thing which the Company has failed to.execute, deliver, perfect or do in .- =~ .
5 " accordance with this deed (including to make any demand of or to give any notice
~-or receipt to any person owing monies to the Company and to execute and
-deliver any charges, Iegal mortgages, assignments or other secunty and transfers_-_ o

Coof Securtties)

o (b)' i to execut'e “and cornplete : any'- documents or instruments which the'_'Se'cUrit'y;

Trustee or such-Receiver may require for perfecting the title of the Security

- Trustee to all or. any part of the Charged Assets or for vesting the same in the

" 'Security Trustee its nominees or any purchaser and

{c): '.otherwnse generalty to s;gn seai execute and dellver all deeds assurances 3'_ S
" -agreements and documents and to-do all acts and things which may be required .~ "
o for the full exercise of all or any of the powers conferred on the Security Trustee e
. ora Receiver under this deed or which may be deemed expedient by the Security ~ T
- Trustee or a Receiver in-connection with any disposition, realisation or getling in = '
" by the Security Trustee or a Receiver or in connection with any other exercise of =~
. any power under this deed and including, but not limited to, a power in favour of
~-any Receiver to dispose for value of any of the assets of the Company over which ™~~~
. such- Receiver may not have been appointed and which are located at real -
- property over which he has been ‘appointed, W|thout belng liable for any losses

g ~suffered by the Company

: '_ 6 6 " The Company agrees to ratify and conflrm whatever any attorney sha!t do or purport to-._ T
- doi in'the exercise or purported exercise of the powers contained in clause 6.5 of this deed -

g "ENFORCEMENT -

"-_7t1 : :The' Securlty'Trustee ‘and each Beneficiary (in relation to the Secured Monies due to
- “such  Beneficiary under a particular Finance Document) shall be entitled to make demand for
. payment of the Secured 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 ORI
R any time on or after the Enforcement Date and at any time after the occurrence of any of the
" foliowing events: : : : S

Cay '_'-"the Company' brea(ihing any"o'f its 'obliga'ti'ons ‘under this deed or 'un'de'fr'a:niy i E S |
: ~ Finance Decument or under any other agreement with the Securlty Trustee or_ L

| :'_ ~any Beneficiary;

- . (b) '.-'the L,ornpany det'auitrng in- paylng any of the Secured Monree as and when they"_': B o

become due

S B.c 4 : The'C'o’mp’any will'do ‘and execute such further acts' deedsf documents and things: 'as"_ L S
S may be necessary, advisable or required by the Securlty Trustee to perfect the secunty referred N
o tain clause 6.3 above and to protect the mterests of the Security Trustee.. : - S

o
i
o




~'the ‘Company failing to give the Security Trustee or ‘any Beneficiary such
" “information as may reasonably be requested as to the business, affairs or assets S

"'-::-'-oftheCompany, S R

@

@

3any representatton,- warranty or undertaking at any time made by the Companyto =
. the Security Trustee or any Beneficiary is or was, in the reasonable opinion ofthe = .~
. Security Trustee, . incorrect . or - misleading .in.-any respect or, being on-an -
- ‘undertaking, shall not be comphed with by the Company, SR RN

the Company dtsposmg or attemptlng to dlspose of its prmolpal undertaklng or a' % BN
- substantial part of it, without the pnor written approval of the Security Trustee; .. - R

the Company becomtng Inso!yent

B contemptatlng oris tikety to Suspend a substantial part of its bus:ness

(h'-)-_.:

H

the Company detaulttng under any of the followmg wuth any party

(i)- g trust deed: ' 

i) --".aIofan'agreement--:-':' e

o '('i'ii)'"__; an Encumbrance

- 0] becommg payable or.is- capabte of bemg declared payabte prlor to lts |

vy any other agreement'_or_.obligation réianﬁg-ta borrowing or. financing -

the Company su‘spe‘ndlng or:threatening to suspend a substantial part of its. ' ':_ |
- business or the Security Trustee receiving information, from the Company or any - S
“responsible - third party, whether orally or in writing, that the Company is = =

: '_3 the Company commencmg negotlatlons wnth any of its cred:tors with a view to the =
- general readjustment or resoheduling of the Company s mdebtedness o

© - (including all liabilities in ‘respect of accepting, endorsing or-discounting = o 2 :
~any notes or. bills and ail liabilities . ‘under debt purchase, factonng,i-_ BN

" discounting and similar agreements)

e (.V')'.'.- any Quarantee or i'nder'nnit'yi; e

-any borrowmg or any other money payable by the Company

stated date of maturity; or

e - '(ii) ' is not paud when due

e

. any guar'antee' indemnity o other security for any of the Secured Liabilities failing o
~‘or ceasing in any respect to have full force and effect or to be continuing or is R L
- terminated - or disputed or is the oplnlon of the Secunty Truetee in j opardy, R

- invalid or unenforceable, S

27886353020

. any Encumbrance created by the Company in favour of another party becomlng L
~enforceable; R :



(m) if any govemmental ~authority permits, or procures, or threatens any

" reorganisation, transfer or appropriation (whether with or without compensation)

of a substantial part of the business or assets of the Company; ...

| () '_"'the'Com'pény,' without the prior written consent of the SeCUrity TrUste'e'c.he'nging' B

“the nature. of its business or trading in any way whach the Securlty Trustee
considers prejudlmal io this secunty : T o

- (o) T it is-unlavifal for the_Company to perform' or 'c'omo!y_'yyit'h"'eny'_ of its ob!igetionS =

-~ “under-this deed or under any other agreement between the Company and the -
. Security Trustee or such obligations. of the Company are not or cease to be

o '.'Iegally valid, binding and enforceable; .

g '-(b) S if' after the date of this deed 'c'ont'ro'l (es'"defined”in Section 435 Oflthe'ln’soivency : L
- UAct 1988) or the power to take control of the. Company changes W|thout prror'-". S

_ _wntten consent ot the Securlty Trustee; or

: (q) " _' :rf in the oprnlon of the Secunty Trustee' a material adverse changé occorS in the e
' - : ._ﬂnancral condition, results of operations or business of the Company S

_'-and if such demand is not met in fu!l the Securlty Trustee Shall be enﬂtted to enforce (ln whole or' R
. in 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 SUGh appllcatlon is rejected or. upon the :_';_

-expfry of such Moratorium)

B ?.2- At any t:me aﬂer any Act of Default the Secunty Trustee may exermse in the name of the' '

Company any - voling rights -attached to the Securities and all powers given to trustees by B

' . Sections 10{3) and (4) of the Trustee Act 1925 (as amended by Section 9 of the Trustee ' : -
- Investments Act 1961} in respect of securities, property subject to a trust and-any powers or...
" rights exercisable by the registered holder of any of the Securities or by the bearer thereof. The'. R

o '_'Securlty Trustee will not then need any consent or authonty from the Company

'8 'POWER or= POSSESSION AND SALE

L 8;1 ‘At any time-after this secunty shall become enforce'able,”the Security Trustee and/ orany
" 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 part of it. - By way of extension of these powers such sale, calling in.and
conversion may be done for such consideration as the Security Trustee or any Receiver shall =~
- consider sufficient. It is Irrelevant whether the consideration shall consist of cash, shares or: =
" debentures in some other.company or any other property or partly of one and partly of some" k _
- other type of consideration. Such consideration may be immediately payable or payable by "~
~rinstalments or deferred. Instalment or deferred payments may be with or wuthout security and on.
~such other terms as the Secunty Trustee or the Recelver shail think fit.. . B

o _”9 APPOINTMENT or= RECEIVER AND HIS POWERS

94 Section 109 of the Law of Property Act 1925 (restrlctmg the power to appomt a recelver) R
- shall not apply to this deed. . At any time after an Act of Default or after any other event, as.a. - .
- result of which this security 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 personto.. -
“be a Receiver of the Receivership Property. Any such appointment may be made subject to =

- L _-Such_qualiﬁcations,_ limitations and/or exceptions (either generally or in relation to specific assets

278863532
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~'" shall have the power to do or omit to do on behaif of the Company anythrng which the Company_ R
‘itself could do or omit to do if the Receiver had not been appointed, notwithstanding the =

liquidation of the Company. - In particular, (but without limitation) a Receiver shall have powerto: . -

o (a)

enter upon; take possession of, collect and get in the Receivership Property and
~have possession of all records, correspondence and other documents relating to - BERa
-the Receivership Property and, for that purpose to take such proceedlngs as’

o 5 may seem to him expedient;

m

e

~.doall acts WhICh the Company"might do tor_the' protection or improvement of the
"' Receivership Property or for obtaining income or returns frem'it; . =
allow the whole or any part of the 'sale monies of the 'Rec’:eiye'rship Property to
. remain outstanding on mortgage of the property sold or on any other security or

o even without any security and without being responsible for any loss caused and .-

with full power to buy in and rescind or vary any contract for sale and to resell = S

o - without belng responsuble for loss; .

e

()

'let or !et on htre Iease oF surrender and accept surrenders of the Recelvershup- Ll
Property . _ o N ..

'; ‘exercise or permut the Company or any nomrnee of the Company to exercuse any _ -:: o
- powers of rights incidental to the ownershrp of the Recewershlp Property, in such B

B _manner as he may think fit; .

o
@ =
e

'_-grve comptete drscharges in reepect of all’ monies and other assets whrch may'_._
~come into the hands of the Receiver in the exercise of hus powers; '

"oarry out and enforce specrfc performance of or obtaln the beneft of alt the

Company's contracts or those entered . into inexercise of . the powers or

-authorities conferred by this deed; -

_3': 'demand and get in all rents and other incoms, whether accrued before or after'__:-' ; -
- the date of his apporntment B o

exercise 'the powers conferred on a landlord or a tenant under the Landlord and. ~

i '_Tenant Acts 1927 an'd 1954 but without !iability for powers so exercised'. .

o
oo ofits ob!rgatrons to the Securlty Trustee; -

M

do all thungs necessary to make sure that the Company performs or observes a!l L

: __"delegate to any person for such trme as the Securrty Trustee sha!l approve any;-_' P
-of the powers confarred upon the Receiver; RN R

‘have access to and miake g6’ of the | premrses plant; "e:q'u'ipm'e'nt and acc'o'uﬁntin"g e
- and other records of the Company and the services of its staff in orderto exercise

B - his powers and duties;.

Cm

“sell or otherwise duspose"of the Receivership Property for cash or on credit, in"oo
~.--one lot or in parcels by public auction or private auction or private contract or, in - S
- Seotland, to sell, fau, hire out or otherw:ee drspose of the Reoeiuershlp F’roperty" L

- by public roup or prlvate bargarn

o o7ess3saR . -




: (n)'- raise or. borow money ‘and’ grant secunty therefor over the Recervershlp""
"'-_'Property S _ RS TR L

e _(o) : _' 'appomt a sollcrtor or accountant or other professronally quahﬂed person to a35|st "; .
Lo himin the performance of his functions;. o D

o _'(p}'_”:* 'bnng or defend any actlon or other Iegal proceedungs in the name and on behatf _'
of the Company : o _ L _ o

| "-'('q) refer to arbrtratlon any queshon affectung the Company, o L

0 'effect and malntam msurances in respect of the busmess and propemes cf the BRI
RS Company,_ : _ R | S

p :.-'('s'.) . -"use the Companys seal

(t) S do all acts and to execute in the name and on behalf of the Company any deed ; o o
- recelpt or other document ' . § . i} B

o{uy o draw, accept make and endorse any blll of exchange or promlssory note in the'_'_ o
. 'name and on behalf of the Company; R . - _—
R () _a'ppoint any'ag'ent' to do-'any business which he s nable to do himself or which SRS :
; ~“can more conveniently be done by an agent and have the power toc employ and =
- dismiss employees, agents and/or advisors at such salaries or remuneration'and
-~ on such terms of service as the Receiver in his discretion may think fit; .. °

) do all such things (including the carrying out of WO'rke) as may be necessary for or S
' : '_'incidenta! or conducive to the realisation of the Receivership Property; e
"f._"(x) _' _'_'make any payment whlch is necessary or mcldental to the perforrnance of hls_' e

P '(yjif-_i_' . -carry on or permlt the carrylng on of the busmess of the Company, S
_(’z)..3§"' - establlsh Subsuduanes of the Company

- (aa) 'transfer to Subsidiaries of the Company the whole or any part of the business or"'_f S S
' Recelvershlp F‘roperty, S e . L Ll

': (bb) _ "grant or. accept a surrender of a. lease or tenancy of any of the Recesvershup S '
- L Property, and take a lease or tenancy of any propertfes required or convenient for. SRR
* . the business of the Company e _ L

: '(cc) '- make any arrangement or compromtse on beha!t of the Company in respect of- T
the Receivershlp Property; - - S _ R

: (dd) = ca!! up, or requrre the dlrectors of the Company to call up, any uncalled caprtal of; _' SO
. the Company; . . : : L

T '(eé) rank and clalm in the bankruptcy, lnso!vency, sequestrataon or I:quudatron of any_'.- f' S
. person indebted to the Company and to receive dl\ndends and to accede to trust =
- deeds for the creditors of any such person. e e :

e T A T T L
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| 3:-.:|n the case of powers conferred by the Law of Property Act 1925, the restrlctlons =

§ ““contained in Section 103 of that Act. .

B 92 "-The Secunty Trustee may from trme to tlme determme the remuneratlon of any Recerver

- and sectaon 109(6) Law of Property Act 1925 shall be varied accordingly. . A Receiver shall be -

entitled to remuneration appropriateé to work and responsibilities involved upon the basis of-_.”' _3_3 o
~-charging from time to tlme adopted by the Recelver in accordance with the current practlce of hls--_ R

5 fim., -

o3 The 'Se'(':'u'nt'y' Trustee may remove any Receiver (except an administrative: receiver). I

~case of such removal or the retirement or death of ~any Receiver, the Security Trustee may SR

appoint ‘another in his’ place At the time of his appointment (or at any time afterwards) the

o "9.4 : '_ The Securlty Trustee may appomt more than one person to act as the Recelver Where L

_'; Security Trustee may fix the remuneration of the Receiver on such basis as the Security Trustee’ e
- shall determine. ThIS may mclude a fixed fes or an hourty rate ora commission. : e

‘more than one person shall be appointed te act as Receiver, those so appointed shall carry out e
. their duties, exercise their rights, and be subject to their obligations jointly as well as severaily. .

' References in this deed to the Receiver shall be to each and all of them as appropnate R

: 5 9.5 ~ Any appomtment or f xung of the rernuneratlon of the Recewer or any such removal shall
be made in writing and be signed by any director or authorised officer of the Security Trustee. .

9B Any Receiver appdinted under this deed shall be the"agenﬁt of the Company. He shall be

“in the same position as a Receiver: appointed under the Law of Property Act 1825. The .

: ‘Company shall be solely responsible for his acts, omissions,. Iosses misconduct, defaults and _
- remuneration. - The Security Trustee shall not in any way be habie or responsible either to the::'_-:-._ L

S Company or to any other person for any of them

'9 7 The Secunty Trustee may at any tlme grve up possessnon of any part of the Recelvershrp-'._'_"- '-

= _' Property and/or withdraw from the- recelvershlp

S .'9 8 Whether or not a Recelver ehail be appomted under thus deed the Secunty Trustee may”' '
ot any time after this security shall have become enforceable and without giving notice, exercise =

~aller any of the powers, authorities and discretions conferred on a Receiver as set out above... -

~" 10 ‘ADDITIONAL POWERS

10,1 .-_-"I'n addition " to the powers of leasing or ‘accepting surrenders ‘of leases conferred on R
mortgagees by Sections 99 and 100 of the Law of Property Act 1925, it shall be lawful for the .

: Security Trustee or any Receiver without the restrictions contained in those Sections:

@) _ to'gjrant' any lease of all or any part of the"Charg'e'd Assets upoh such terms as - :-_ o :
" the Security Trustee or the Receiver shall in its absolute and unfettered discretion - =

oothinkfitband -

) o accept a Surren'der' of any lease of all or any part of the Charged Asseis on e
.- such terms as the Secunty Trustee or the Receiver in its or his d|scretton shail'_i_- e

- think frt

oI 27886353/2 0 : . o

- ___10.'2 Sectlon 103 of the Law of Property Act 1925 (restrlctlng the power of sa!e) sha!l not"_- - R
- apply. _However_the power of sale and the other powers conferred on mortgagees by that Act 00
~shall apply to this security but without the Ac;t’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 lmmedlately upon the execution : and P
- -delivery of this document S L L . S

103 The restrlctlons on the right of consolidating mortgage securrtles, which are contained in -

. 'Section 93 of the Law of Property Act, shall not apply to this securaty

L '-10 4. The Securlty Trustee may at any trme wrthout drscharglng orin any other way affectrng g
-2 this securlty or any remedy that the Security Trustee may have, grant to the Company (or o any ... o
- other person) time or indulgence or abstain from perfecting or enforcing any remedies, securities, = "~

SRt guarantees or rights which the Securlty Trustee may now or afterwards have from or against the -

o Company or any other person -

105 Ifthe Secunty Trustee ret:e’ives or is treated as having received notice of any 'subeet:guent:_'_'

o _'mortgage' or charge affecting any of the Charged Assets then the Security Trustee may open a~

" new account with the Company. if it does not open a new account, it shall nevertheless be:-_' =

treated as if it had done so at the time when it received or was treated as having received such’

~notice.-- From that time all payments made by the Company to the Security Trustee shall be = S
‘credited or be treated as having been credited to the new account.” Such payments shall not

- operate to reduce the amount secured by this deed when the Security Trustee received or was - =
o treated as havang received such notlce : - T

11 APPLICATIONOF MONIES =~

41 All monies received by the Secunty Trustee of by the Recelver uhider or by virtue of thls S

e ~deed shal! be app!led in the following order '

i '(a): _ |n the drscharge ef all Ilabllltles havmg pnonty to the Secured Monles

'-'('b) ~in payment of aII costs, charges and expenses rncurred in"or mmdental to the'- L

exercise or performance (or attempted exercise or performance) of any of ‘the

" powers or authorities conferred by orin any other wa'y connected with this deed'

5 (c) '.;; 'rn payment to the_Recelver of hIS remuneratlon flxed |n accordance wrth c!ause_' R

" 9.1 of this deed;

Sy any sSums due to any' person under any'appllicable statute:

(e in payment to the Beneficiaries for'a'ppl'ication inor towards the dischargs ofthe
- Secured Monies .due to each respective BenefaC!ary in accordance wrth the o

provasrons of the Securlty Trust Deed; andthen . . .. .

' (f) : '{:: in payment to the Company of any surp!us

SRR 11 2 Any surplus shall not carry mterest The Receuver or the Secunty Trustee may pay any__ S
S surplus into any of the Company's bank accounts including ‘an .account ocpened specrt"ca!iy foro o
-such purpose The Secunty Trustee shail then have no further liability for such surptus

T 3. FoIIOWIng the enforcement of this 'secur'ity, any monies received by the Security'TruStee i
may’ be ‘appropriated by the Security Trustee in its drscretson in or towards the payment and -

o : dlscharge of any part of the Secured Monies.

Pk 4 The Seourlty Trustee or the Recewer may cred!t any monies. to a suspense account for"_ : o
“’so long and in-such manner as the Security Trustee may from time to time determine. The .~ B
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o : .' Recelver may retarn the same for suoh penod as the Reoerver and the Security Trustee oon5|der' S
T _expedlent . . . . . . . o

115 . All monies recewed by the Company under any insurance pollcy on the Charged Aseets :_- S

priority and to the requirements of any lease of the Charged Assets.  They shall be applied at the

shall be treated as part of the Charged Assets subject only to any rights of third parties having

= “discretion of the Security Trustee either in reducing the Secured Monies or towards making good o

“'the loss .or. damage for which the monies became payable.. Any monies received by the -

RER --_'Company under any insurance on the Charged Assets shall be hetd on trust for payment to thef o
R Secunty Trustee pending such appllcatuon : : o -

12 PROTECTION OF THIRD PART!ES

124 1 No person payrng or handrng over monies to the Recelver and obtarmng a dsscharge | o
- shall have any responsibility or liability to see to their correct apphcat;on T '

. -12.‘2 No person dea!mg W|th the Secunty Trustee or the Reoewer need enqurre

(a) 'whether any event has happened grvmg gither the Securlty Trustee or the SR o

- Receiver the nght to exercise any of his powers; - -

(b)._ as to the propnety or regulanty of any act’ purportmg or mtendmg to be an o

—exercise of such powers; -

B '(o)'._ o as to the valldlty or regulanty of the apporntment of any Recelver purportrng to act R

Lor to have been appomted as suoh or .

(d) ': _ 'ﬁ whether any money remains owrng upon thus secunty B

123 AII the protectlon to purchasers contalned in Seot!ons 104 and 107 of the Law of Property- _ _
- Act 1925 shall apply to any person purchasing from or dealing with the Receiver or the Security -

-'."'___._TrUStee as if the Secured. Monies had become due and the statutory power of sale and’ T
~-appointing a receiver in relation to (to the extent permrtted by law) had arisen on the date of this

.:: deed.

B 12'4 No person dealrng wrth the Securlty Trustee of the Rece:ver shall be aﬁected by express' R

"~ notice that any actis unnecessary or |mproper

' '__'13 LAND REGISTRY S

13 1 The Company wr!l notafy the Securlty Trustee of any freehold of Ieasehold property whroh"' g
it now owns or which it may own after the date of this deed and will, at any time, meet any costof =~
sregistering this deed against any property which the Company may now, or in the future, own at

the Land Registry.

278eedsID

: (a} .The Company hereby consents to the Seounty Trustees apptlcatron to the Chlef i

L ‘Land Registrar in Form RX1 for the registration of the following restriction against B ;
- each of the registered titles specified in Schedule 3 (and against any title to any™ - e
© -unregistered Property specified in Schedule 3 which is or ought to be the subject -

o “of a first registration of title at the Land Registry at the date of this deed). -




| '-".-.f_“RESTRtCTION

No dlsposmon of the reglstered estate by the propnetor of the regrstered estate rs-‘ o
- to be registered without a written consent signed by the proprietor for the time
. being of the charge dated . - in  favour of Close Brothers  Limited .
" {cempany number 001 95626) referred to-in the charges register or, if approprrate ST

i srgned on such proprietor's behalf by its attorney, directors and/for sec:retary

. ';_ '(b). -;.'--.In respect of any Property charged pursuant to thrs deed trtle to whrch rs'

- registered at the Land Registry, the Company hereby represents and warrants

o - that the security created by this deed does not contravene any of the provisions =~
- of the memorandum and articles of association or any other constitutional -

B . documents of the Company

132 Any Obligat'ion on the part of the Beneficiaries to make further advances to the Company .~
under the Finance Documents shall be deemed to be incorporated in this Deed for the purposes - -
‘of Section 94(1)(c) of the LPA and the Security Trustee may apply in Form CH2 to the Chief R
“Land Registrar to enter a note of such ob!rgetron on. the register of each trtle of which the_ T

-_'_Cempany is the proprletor

9788635312

14 GONTINUING AND ADDITIONAL SECURITY

. e 14.1 Thrs eecurrty isa contrnurng securlty It shal! apply fo all the Secured Monles desprte any S
_:'mterrm settlement of ‘account or discharge of the Secured Monies due to any particuiar
" Beneficiary until a final drscherge of this securlty shali be given by the Securrty Trustee to the - -

o _"Compahy

. _"-14.2 ThIS securrty is’in addltion to and shall not merge or other\lee prejudlce or affect any_ R
- other right or remedy of the Security Trustee or any assignment, bill, note, guarantee, mortgage .~ = "~ =
- “or other security now or in future in favour of the Security Trustee and/or any Beneficiary orheld = .. -

' by or available to the Security Trustee and/or any Beneficiary, whether created by the Compeny_ SR

or any third party.
= 14, 3 ThIS securrty shall not in any wey be prejudrced or effected by

'_ (a)-_:' : any guarantee mortgege or other Securrty now or in future he!d by or avallable to B -
.7 -the Security Trustee an dfor any Beneficiary or by the invalidity of any of themor ="
by the Security Trustee and/or any Beneficiary now or afterwards dealing with,
- exchanging, releasing, modifying or abstaining from perfecting or enforcing any of'_' "

them or any rrghts which it or they may now or afterwarde have; or

B (b.)'-: "by the Securrty Trustee orany Benefrcrary glvrng trme for payment or mdulgence R T

: "_or compoundrng with the Company or any other pereons Lo

.15 CURRENCY INDEMN!TY

o -15.-1- ' For the purpose of or pendlng the dlscharge of any of the Secured Llebrlltres secured by R _
.:_-: this deed the Security Trustee or any Receiver appointed hereunder may convert any monies =~ - _'
- received, ‘recovered or realised under this deed (including the proceeds of ‘any previous

. conversion) from their existing currency into such other currency as the Security Trustee or such
~Receiver may think fit. Any such conversion shall be effected at the then prevailing spot selling L

‘rate of exchenge of the Securlty Trustee’s bankers, for such other currency agalnst the emstmg o

e _'currency

R TR




o 5 152 "'The Company will indemnify the Security Trustee agamst any shortfall between:

S _' '(a)" ~oany amount recelved or recovered by the Securlty Trustee in respect of any of theiﬁ." .- Lo
. Secured Liabilities which is converted in accordance with c!ause 151 into the -
o currency in which such Ilabrhty was payable; and . . -

' _. (b) _. the amount payable to the Securrty Trustee under thrs deed in the currency of'.'
: ~.-such tlabillty ; - e . I

| 716 DtSCHARGE

e 161 Upon payment and complete dlscharge and performance of . a!l the Secured Llabltutres S -
Coand: of all costs, charges and expenses incurred by the Security Trustee under or in relation o
- this deed, the Security Trustee shall, at the request and cost of the Company, duly discharge this S
-~ security and any further Security given in- accordance with its terms. The Security Trustee will - - R
- also transfer to the Company .any .of the Charged Assets which ha\re been asagned or. el
- transferred to the Secunty Trustee : : : . b

s 3”16 2 The nght of the Securrty Trustee to recover the Secured Monres or to enforce the terms:'--.

o of this deed shall not be affected by any payment or any act or thing which may be avoided or ._ S

- adjusted under the laws relating to bankruptcy or insolvency or under Part VI of the Insolvency ..
- -Act 1986. Any release or discharge given cor settlement made hy the Securlty Trustee reiying on-
. "any such payment act or thing shali be void and of no effect. - : : :

" 47 SERVICE OF NOTICES AND PROCESS

o 17 1 Except as stated to the contrary hereln any wntten notlce from the Securlty Trustee o

S _:the COmpany and any proceedings issued by the: Securrty Trustee reqwnng service on the
Companymaybe guven or served: : S : S R

S ormeessa2

ey by dehvenng'lt at of postin'g”it to the Cormpany’s registerad office of o such otfier L
. address of the Company advised to and acknowledged by the Secunty Trustee &0
~as being effectlve for the purposes of this clause; . O S

i ('b)_'.- Tt by dehverlng it at or’ postmg itto any address last known to the Securlty Trustee o
' at which the Company carried on busrness : e

o {e) by handmg it Companys offlcers or
(d) § by a fax or e-mart o the Companys number or: address ad\nsed to and_ﬁl'-_

L :."acknowledged by the Secunty Trustee as suatab!e for communlcataon between- :
'.:_"the partles L o . o .

72 ‘Any such notice or process shall be considered served: o -
- '._:iz(a')': .'If de!avered at the time ofdelwery, _ :. o
o '_(b)-_ - lfsent by post 48 hours from the tlme of postlng, o

| {c) o IF sent by fax or e- maul—at the tlme oftransmlssuon or R

o "_:-.(d)- " .if handed over—_ at the trme of handing over.
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©17.37 Any notice in writing by the Company to the Security Trustee required hereunder must. -
. bear the reference, Security Manager Close Brothers Invoice Finance and shall take effect at the S
o time’it is received by the Security Trustee at its registered office or at such other address the--j-__ R
- Security Trustee may advise in writing to the Company for this purpose i SRR

48 REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS BY COMPANY' o

'.'18 1 The Company certn‘“ es that the executlon of thrs deed has been duly authorrsed by a R o
T resolution of the Company’s Board of Directors and that it does not break any of the provisionsof .. -
" the Company’s Memorandum and Articles of Association or of any other Encumbrance, Security =~
- -or agreement entered into pnor to the date of this deed or the laws of any jUI’ISdICtIOI’I applyingto =
o the Company . . _ : _ _ .

:'- '18 2 The Company represents and warrants to the Secunty Trustee that

"(a)'_ g lt is and w1I| at all tlmes be the sole benefacua! owner wuth futl tltle guarantee of a!l R
" the: Charged Assets .and that no Encumbrances: affect it except the

- Encumbrances- (if any) set out in Schedule 4 and general liens in the ordunary' S

“ course of busmess

by _3|t has and W|Il 4t a!! tfmes have the necessary power to anfer rnto and perform ItS'.-'.".'.._ L

- .'oblagations under this deed;

-.:.: (c) R this deed constatutes its legai va!ud bindifig and entorceable'obligatiOns and is an'._ L

- effective security over aH and every part of the Charged Assets in accordance -
: --_W|th its terms; : : _ . L .

o "(d)."--ﬁ : "aII necessary - authorisations and consents to enable of entitls it to enter into this

- deed have been obtained and these will remain in fu!l torce and effect durtng the -
“existence of this security, . - : : ;

(e f. :_"thie Company has acc’;uzre‘d ma'intai'n'ed and complied with all Environmental -

- Licences (if any) needed for its use or occupation of the Charged Assels or for:'_ :-. R

S “the conduct of its current business:

B o ':the Corn'pany has comp!ied with all'other'annticable"Emriron'mental'Lawe andhas

- not done or permitted any act or-omission whereby its Environmental Licences (lf R

o Z any) could be varied or revoked

) - __so far as the Company is aware the‘re has been ha discharge, spillage; releaseor ™ .- ..
N .7 emission of any prescribed, dangerous, noxious or offensive substance or any- RN
- controlled waste on, into or from any of the Charged Assets or any premises . -
* -adjoining ‘any part of it; and no such substances or any controlled waste have - -

been stored or disposed of on or in any part of the Charged Assets or, so far as '

| -the Company is aware, in any adjoining premises except in accordance with the - : L

o ; requirementsof the applicable Environmental Laws; -

() -_t’he'Company'is’: not in b'reac'h"of"and hae not inciLtrred 'or'becorne'eu'bje‘d toany

o civil or criminal - liability under any. Envrronmental Laws or the terms of any' o
- Environmental Llcence . L L : :

iy "th'e'_ Comp'ainy has obtained and maintained all such insuranice policies aé:vttou!d'_: o

" be maintained by prudent companies carrying on business of the type carried on = L




R . by the Company at all relevant times and has complied in all material- respects" :
W|th the terms and conditions of such poircles = '

B _' 183 The Company undertakes that no- Encumbrances (other than a general Iren in the.
S ordlnary colirse of business) ranking in priority to or pari passu with the charges created by this =
s deed will arrse after the date of this deed over the Charged Assets. . - T RS

19 ‘TRANSFERS AND DISCLOSURES

g -19 1 Thls deed and the Securlty created by and under rt is freely transferable by the Securrty-.' : - Saney
~ Trustee. . L SR
TR The’IICdmpafn'y m'ay"'h'o't'assign or .t'ra'nsf'e'r eny'df 'its"rig'hts' andldr"o'bligatibne' Under- this '_-';: o
“.deed. Nor may the :Company enter into any transactlon which . would result in’ any such - -
: ﬁ'obhgatlons passing to another person. : - S : :
g - 193 _The"Se'c'Urity.Tr'ust'ee '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 ‘andfor to any person to whom.it is proposing to transfer or assign or has = g

. transferred or assigned this deéd and/or the Security created by or under it.. . The Company
~“represents and warrants that it has and (so far as permitted by law) will mairitain any necessary = .
_"-authorrty by or on behalf of any such persons o agree to the provisions of this clause. - S

e 20 SECURITY TRUST THE SECURITY TRUSTEE AND THE BENEFICIARIES

20_1_ -A!I Securrty“and drspo‘Sltrons made or'created, jand a!l oblrgatrons and under'takingﬂs":_:..' o

~ contained, in this deed to, in favour of or for the benefit of the Security Trustee are made, created - ="~
o oand entered into in favour of the Secunty Trustee as trustee for the Beneficiaries from time to -0
"t|me T e TR o :

202 The ‘Security Trustee' shall have only those duties, obligations” and responsibilities
expressly specified in- this deed and shall not have any implied duties, obligations or -

" responsibilities.  In. performing or carrying out its. duties, obligations -and responsibilties, 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, obligation or responsibility to or relationship of trust or agency with the Company. :

.- 203 The Company shall pay to the Security Trustee siich reasonable fees in fespect of its L
v _'actmg as Security Trustee as the Security Trustee and the Company may agree from trme oo '

S time, if any

o 204 The_COm'pany-'s'h'aﬂ'pay-to'-'and indemnify the Security Trustee for all costs reasonably =
~incurréd ‘and expenses of the Security Trustee in the release of any Security created by the
- "Company in faveur of the Security Trustee (in each case including but not limited to legal fees -~ - :
. and stamp duty) and all value added tex and 5|mrlar tax charged or chargeable in respect -
thereof o . . . » . -
: 205 The' Company shall indemnify the Security Trustee and keep it indemnified against all - _
- liabiliies; costs, charges and expenses (including in each case value added tax and any similar ===
. tax charged or chargeable in respect thereof) to which the Security Trustee becomes subject by i
.~ reason of being the Security Trustee or properly incurred by it or by any person appointed by itto .
-~ whom-any frust, power, authority or discretion. may be delegated by it in the execution of the ~- "
- trusts, powers, authorities or discretions vested in the Security Trustee_'unde‘r this Deed.
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1 206 - The Beneficiaries may appoint a replacement Security Trostee after consultation with the = -

~ properly incurred cost) of the Company shall take such action as may be practicable, in order - : '
" that the Security granted in favour of the Security Trustee shall provide for effective and. = =
. ‘perfected Security in favour.of any replacement Security Trustee including making available fo '

-Com'p'any 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 -

the replacement Security Trustee such documents and records as the replacement Securlty o

- Trustee shall request R e

o 2017 The Secunty Trustee and any Recelver may from trme to time delegate (mcludang by
: .._'power of attorney) to any person or persons (including, without limitation and for the avoidance of
doubt, any Beneficiary or Beneficiaries) any of the powers, authorities and discretions that are for

.' ~-the time being exercisable by the Security Trustee or a Receiver under this deed.  Any such - e

“delegation may be made upen such terms and conditions' (including the power to sub-delegate) o o
~as the Security Trustee or such Receiver may think fit.. Neither the Security Trustee nor any S o
- Receiver will be liable or responsible to the Company or any other person for any losses,

~liabilities or damages arising from. any act,-default, omission or mlsconduct on the part of any.

_ 'deiegate or sub—delegate

: 20 8 The Secunty Trustee may as3|gn and transfer all of ItS nghts and obltgatzons under thrs'

" deed to a repiacement Secunty Trustee appomted in-accordance with the terms of the Security - R
~Trust Deed : : IR . . : . e .

209 This deéd shall remain i’ ful force and effect and. brndlng on the Companyf-:"”"

et _ not\mthstandrng any amalgamation or merger that may be effected by the Security Trustee with, S
- or the sale or fransfer of all or any part of tne Secunty Trustee’s. undertaklng and aesets to L

- another person...

2040 Any member of the Closé Group with which the Company enters info a Finance o

‘Document that requires the Company to grant Security shall procure that the Security Trustee N

. enter into the relevant security Document with- the Company and such member of the- Close =

~ Group shall become a Beneficiary without further act or consent on the part of the Company.

T Promptly following a:member of the_Close Group becoming a Beneficiary the Security Trusiee:
- “shall certify to the Company in writing that such member of the Close Group has satisfied aff the
. 'Security Trustee's requ:rements for accession to the Secunty Trust Deed and has hecome a._'- R

R Beneflcuary

g MISCELLANEOUS

'.':'21 1 Ne delay or omission on the part of the Securlty THistes if exermsmg any rrght or remedy B

Ry '_::.exerclse of that or any other right or remedy

~ Security Trustee sees fit.

o .:21;3 : Any waiver by the Seeurtty _Truet'ee-of' any terms of this deed or any ceneent'or'a'pprOVal g

" under this deed shall impair that right or remedy or operate as or be taken to be a waiver of it. . S h
~Any single, partial or defactive exercise of any such nght or remedy shali not prevent the further ERRPE

:21 2 The Securlty Trustees rtghts under thts deed are cumulatrve They are not exc!usrve of _. o _ o
" “any rights provided by law... They may be exercised from tlme to tume and as often as the -

. given by the Security Trustee under it shall only be effective if given in writing. Such consentand - .

e _'condrtlons imposed by the Seeunty Trustee..

L o788E3832
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©-21.4 - If at any time any one or more of the provisions of this deed is or becomes fllegal; invalid' -
- -or unénforceable in any respect under-the laws of any jurisdiction then neither the legality,” =~
- validity or enforceability of the remaining provisions of this deed nor the legality, validity or'_-': [
. enforceability of such provision under the law of any other Jur:sdaction shall be in any way
- affected or impaired as a resuit : ' e S S :

o '21 5" Any certificate sngned by a directo?r"or authorised officer of the Secur’ity'T'ru'stee" as to the T
amount of the Secured Monies at the date of such cerfificate shall, in the absence- of manifest = I
~efrror, be conclusive evidence of such amount and be binding on the Company. : g

L 21 6 ThiS deed may be executed in any number of counterparts i wr!l then be as effeetlve as .
o If all srgnatures on the counterparts were on a srngle copy of this deed : S

_ '.':21 7 The paper on WhICh thls deed is wntten is, and WIH remain at ali trmes the property of the"
o Securlty Trustee even after the drscharge of this securlty . : S

RN 21 8 “The Beneﬂmaries from tlme to trme may enforce and en}oy the benef t of the terms of this -
~deed. Unless expressly provided to the contrary in this deed, a person who is not aparty to this™
‘deed has no right under the Contracts (nghts of Third Parties} Act 1999 to enforce or enjoy the'_ S

s benefit of any term of this deed

21, 9 Notwrthstandrng any term of this deed the consent of any person who is not a party to |t.'-' B e
- is'hot reqwred o rescmd or vary thrs deed at any time . - R . '

22 JURISDICT!ON

g 221 ' This deed sha!l be mterpreted and. shatl be governed by the laws of England The':'-'_" SRR
SR Company will accept the non-exciusive jurisdiction of the Enghsh Courts in connectron with any’ S
.- 'matter arising under this deed - : : : : SR
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SCHEDULE1*'“ -
The Company

J C Group of Companles lelted a Company lncorporated under the Iaws of England and \Nales
* with registered number 11507030 and whose registered office is at Unit 3G, Moss Road,
Witham Essex, CM8 3UW and ats suUccessors in tltle and permitted assigns. s

e 2TBBBBERI2 L T T e g



. SCHEDULEZ2 =
' "-"-'..:_.The Original Beneficiaries o

CName e Reg;stratlon number and Junsdiction of
el L Encorporatlon )

- Close Invoice Finance Limited 00935949 England and Wales :_ _

| 2788635372 B
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| SCHEDULE3

" Property

TY NOTED FOR ANY.OF THE

 Registered land e e T
S _'_'."Adidre'ss_; o Tatle Number Land P

S o Reglstry o

 Unregistered fand
" Full description of address ah&'titlle:'_ o




SCHEDULE4 _ ._ S :

S o .. Enc.{lmbfances_.-: . .. o S .

" Encumbrances o which this security is subject-

2788635312 L
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 This SUPPLEMEN’TA’L'CHARGE is made on the e
_'BETWEEN s S o .

Ay e f' S LIMITED (reglstered Wlth the number {» s ) whose registered office
B -ISatE- . ](the"Company") and T O o O

.. (2) - CLOSE BROTHERS LIMITED (reglstered with the number 00195626) whose regustered_'_- o
S office is at 10 Crown Place, London, EC2A 4FT, as securrty trustee for the Beneficiaries {m that - '
: capacuty, the "Securlty Trustee™). . S . _ —

 BACKGROUND: -
' _.'A - The Company |s a party to a Debenture (as defrned below) under Wthh lt granted-'_ o
' seCurlty over all its present and future assets as security for the Secured Liabilities (as defined in -

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

B The Company enters tnto this Deed pursuant to clause 8. 3 of the Debenture in order to._ -
i grant the security over the Charged Property (as defined below) s e

'“5yhpn15AeREED L P
o e DEF!NITIONS AND INTERPRETATION
11 Deflmtlons : |
In thIS Deed (mc!udlng the reclta!s to |t) |

_._'.(a) terms defrned in or. construed for the purposes of the Debenture have the same : P
- __meanlngs when used in this Deed (unless otherwise defined in thls deed) and - -

(b) o the followmg terms have the followmg meanlngs
- .""Charged Property" means a!l Equment charged in clause 2 2 of thus deed and

o "'Debenture means the all assets debenture dated [ ' ] made between the Company.: -
_and the Security Trustee SRR L . . . . P
g Interpretatton S
RN " Unless a contrary indication appears, any reference in this Deed to the "Company® or
" the "Security Trustee” or. “the Beneficiaries” shall be construed so-as to include thelr'_ SRE
*respectwe successors in title, permitted assigns and perrnrtted transferees . - '

= (b - The pnncmles of constructron set out in clause 1 2 of the Debenture shall apply 1o thrs.-: R
- deed, mutatis mutandis, as rf they were set out in full in this deed : o

LI LA
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4.3 - Incorporation of provrsrons

L _Clauses 17, 20.1 and 21 Sof the Debenture are incorporated into this deed ‘mutatis mutandls as o
Lf they were set out in full in this Deed. - e - e

._32- GRANTOFSECURWY

21 _. Nature of securrty

'. Al Securrty and dlsposmons created or made by thls deed are created or made
3 ..(a) " _ _' in favour of the Secunty Trustee | ” |

:ﬁ(b) wrth full tltle guarantee in accordanc;e wrth the Law of Property (Mlsceflaneous o
"1_.'Provr5|ons)Act1994 and : LRV RO TR U

[ (c)__'-_ -as contrnumg securrty for payment of the Secured Llabllltles '
Mortgage : .
= The Cornpany hereby charges by way of f"rst Iegal mortgage and as 2 contmumg securrty for the".'.
- discharge of the Secured Liabilities all rrght trtle and interest in the Equrpment detailed in the
--".schedufe hereto o } _ L _
23 . Application of DebentUre 'pro\iri'si'ons L

g .-(a) Sl references in the Debenture to the “Charged Assets" shall be deemed to refer also:- R i
- to the' Charged Property charged by this deed; : : T

: (b) Call references in the Debenture to "Securrty" 'Created in favour of the Securrty Trustee'- o
wonsshall mclude the Securlty created by or pursuant to this deed; and S : : :

_(c) aII provrsrons of the_Debenture relatmg to “Specrfred Equrpment” andlor the "Charged S S
o '_Assets or the "Security" created in favour of the Security Trustee (including, without limitation,

SRT obligations. of the Company and the rights of ‘enforcement) apply respectively to the Charged
- Property charged by this deed and to the Securrty created by this deed - o

””.;31?;fSUPPLEMENTALDEED
3 ‘Guarantes and Debenture
o '-_.(a)_ "-'_:'Thrs deed is supplemental to the Debenture and is a Flnance Document

o by - From the date of this deed the provrsmns of the Debenture and of this deed shall be read
" and construed as one and all references to the Debenture shall be deemed to incorporate the -
R prowsrons contained in thrs deed.. : S S

o _.'32 Contlnuance in force s

'The provrsrons of the Debénture and the other Frnance Documents contmue to apply and remain g
i full force and effect.. : S . o U

2788635372 - A
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. ....4'_ : : COSTS ANDEXPENSES ........................................................................

. . The Company shall prompﬂy on demand pay to the Security Trustee the amount of all costs and
- expenses (including legal fees, valuation fees (and any VAT or similar Tax thereon)) incurred by ..
- the Security Trustee in connection with the negotiation, praparatlon execution, registration and = o

e ompEetlon of this deed.

g GOVERNING LAW -

o : Thls deed shall be mterpreted and sha!l be governed by the laws of Eng!and The Company WII[I -

: ‘accept the non-exclusive jurlsdlctlon of the Engllsh Courts in connection with any matter arising” SR

7 under this deed .

' !N WHTNESS of whlch thls deed has been duly executed asa deed and has been de!wered Gn'_- R

" the date specn‘“ ied on page 1 of this deed

3



© SCHEDULE: MORTGAGED EQUIPMENT ...

e e —
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- - EXECUTION PAGES OF THE SUPPLEMENTAL CHARGE S
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o _--.the date specnﬂed on page 1 of this deed

EXECUTED '~ as ~~a deed . by . S
& Ol as attorney for ~ . Attorney for Close Brothers Limited

©  CLOSE BROTHERS LIMITED in the = = . . . .

- ~presence of: S BT

- Witness
- Signature -
~“'Name .
. “Occupation =~
~Address .o

" SIGNED and delivered as adsed by J € -
" GROUP OF COMPANIES LIMITED acting =~
by one director in the presence of: _ -

- Director
- Signature
. Name

‘Witness -
~ Signature
“Name ..
7 Oceupation
S Address

R W . _
o .K'\Cc@c.)i\)'r MW\J%’E{{ ..
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