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Registration of a Charge

Company name: ROCHDALE ALTERNATIVE PRESS LIMITED

Company number: 03712966
X5GJBUEQ

Received for Electronic Filing: 29/09/2016

Details of Charge

Date of creation:  16/09/2016
Charge code: 0371 2966 0003
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: 03712966 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: HANNAH MEARS

Electronically filed document for Company Number: 03712966 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3712966

Charge code: 0371 2966 0003

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 16th September 2016 and created by ROCHDALE

ALTERNATIVE PRESS LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 29th September 2016 .

Given at Companies House, Cardiff on 30th September 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES
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 PARTIES

' f"(‘l) 5 '_The person (the "Company )descnbed in Schedule1 _
pe (2) B CLOSE BROTHERS LEMITED (reglstered w;th the number 00195626) Whose reg;stered

- office is'at 10 Crown Place, London, EC2A 4FT as secunty trustee for the Beneficiaries -~ o :
“(in that capac;ty, the “Securuty Trustee") S e R

- _-_..__Thls deed is dellvered on the date stated above “The Secunty Trustee has been appo:nted by the :
- Qriginal Beneficiaries as trustee under, and has agreed fo act in accordance with, the provasmns S
~-of the Security Trust Deed in respect of the Securzty created by this Deed .. . : :

. ITIS AGREED THAT:
4 DEFINITIONS AND INTERPRETATION |
o 11 In this deed the followmg words shall have the meanlng set out after each of them
S “Act of Default" -in re!atxon to the Company —-any event set out in clause-? 'f'-- S

g | “Admlmstrator = any person appounted under Schedule B‘f of the Insolvency Act 1986"" |
" to manage the Company's affairs, business and property T

S "Asset Reglster --a. reglster in such form as the- Secunty Trustee shall requue' R
L contammg details of all Specified Equipment, to include a full description, location and S
- serial number (if any) of the relevant Specmed Equipment : '

| "Beneficiaries” - the Onglnal Beneficiaries together with any other party who'_"_ e
. accedes to the- Secunty Trust Deed as a Benefucaary from time to time (each ai- SRR
“Beneflcuary“) : . _ e _
B "Charged.Assets“ the property the subject matter of any Supplementaf Charge or any' S S
mortgage and/or charge (or any part thereof if the context so. al!ows) created by or. .o
' fpursuanttothlsdeed . o : S .
“Close Grouip" - Close Brathers Group Pic 'a’ihd“e'achfof its Subsidiaries from time to
'-_time : e . _

i “Company s Group - the Company and each of its Subs[dlanes from time to tlme

_ “Debt" all present and future book debts, rentals royaitles fees proceeds of polsc:es of T
“insurance, VAT and-all other amounts now or hereafter recoverable or receivable by, or
-~ “due or owing to, the Company {whether actual or contingent and whether ar!smg under
' - “contract orin any other manner whatsoever) together with: . - o

@) 'the beneflt of all" nghts guarantees secunty and remedles relatlng thereto._'-_ S
IR '_"(lncludung without limitation, negotiable instruments, legal and equitable charges, '
security, reservations of property rights, rights of tracmg and unpald ‘vendor's -
liens and similar associated nghts and . : TR SR

2788635372



"Encumb'ra:n'ee" any mortgage charge pledge lien, assignment, hypothecatlon o
- 'security interest, - title -retention, flawed asset agreement, preferential right,. trust'___'-'
~arrangement or other securuty arrangement ‘whether by law or agreement. S :

- "Enforcement Date : the date on WhICh

(a} o the Securlty Trustee receives from any person notlce of lntentlon to appomt an" -_
L "_-__Admm:strator or o TR _ :

(b)': o the Company requests the Securlty Trustee to appornt an Admlnlstrator or any' . -
 Receiver in respec:t of the Company, or .. . B _ R S

':: '.: (c:)... '._-_-a petrtlon is fi Ied for the appomtment of an Admlmstrator in- respect of the'.".
Company, or . oo . . _ L . '

(d) ~an apphcatnon is made for the appomtment of an Admrnrstrator in respect of the'._' L o :

~Company; of -
e '(e')i:"__.. '-’an appllcatlon is made for an admlntstratlon order in respect ofthe Company, or '_ S
F ) -': '__'an Admln:strator is appolnted in re!atron to the Company, or

(@) awinding up order has been made or 2 resolution for w:ndlng up has been ey
' R passed ora provasmnai fiquidator has been appomted in respect of the Company [

S __"Envrronmental Laws - aII Iaws darectuons and regulatlons and aII codes of practrce Dol
- circulars and guidance notes issued by any competent authority or agency (whether in”
" the United Kingdom or elsewhere and whether or not having the force of law) concerning -
. the protection of the environment or human health, including without limitation the
2oconservation of natural resources, ‘the: production,.storage,-.transportation, treatment,’ B
7 recyeling or disposal of ‘any waste or any noxious, offensive or dangerous substance or Lo
“the liability of any person, whether civil or criminal, for any damage to or poltution of the SRR
~environment or the rectification thereof or any related matters.. : e

: “Envrronmental Llcence -any permlt Iicence authorlsatlon consent or other approvat' ERE
—required by any Envrronmenta! Law : _ S :

e '_"Equlpment" machlnery, equnpment furnlture furnushlngs fttlngs and tlxtures and.
" “other tangible personal property (other than Inventory), including, without limitation, data’ - - -
- processing hardware and software, motor vehicles, aircraft, dies, tools, jigs and -ofiice
- equipment, together with all present and future additions thereto, all components and .~ 0
~-auxiliary parts and supplies used or to be used in connection therewith and all manuals, ﬁ_f"-_:
- drawings, instructions, warranties and rights with respect thereto wherever any of the
- foregoing is located and any other asset which would be treated as a fixed asset under T A
" GAAP, including the Specrtted Equment : - SRR - B

o .'_'_"Frxtures" in relation to a Property ‘all flxtures and flttrngs (inc!udlng trade t"xtures and SRR,
- fittings), fixed plant and machinery and cther items attached to that Property whether or-
2 not constituting a fixture atlaw e . e
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" “Finance Documents” - any agreements from time to time for the provisior of any
- form of financing between the Company and any member of the Close Group from -j_
oo dime to time (each a “Funance Document”) T T

| :'"GAAP"-' accountlng pnnmples and practrces whlch are for the trme belng generatly _3
" acceptable in the United ngdom P o - L -

B _"tnsolvent" -the happenmg of any of the fotlowmg events in relatlon to the Company
o -:_"('a.). _a drstress or. executlon belng Ievred on or rssued agarnst any of the Charged': :
' :.'_Assets . _ TP
oy _'.ent'e'ri'ng or seeking to-enter into any formal scheme of arrangement of its affairs _' e
~ - or composition in satisfaction of lts debts Wlth |ts creditors in accordance with the. SR

o :_' !nsolvency Act 1986

(e) the Company takrng any actlon for its wrndrng up dlssolutron oF Te- orgamsatlon
- - {(otherwise than for the purposes of an amalgamation or reconstruction while -
' " solvent on terms previously approved in writing by the Security Trustee) orforthe =~
- -appointment of a Receiver, Administrative Receiver, Administrator, trustee or
<o similar ofﬁcer' to'in respect ofitorall or any part of its revenue or assels; :

: '(d)'.”_ 3'-'.a petrtlon belng presented or an order berng made for the wrndlng up of the ._ Lo
--_'_'_Company : - : - Lo e

o g () - .an adrnlnrstratlon order belng made or applred for

(f) :...-a court apphcatron belng made for the apporntment of a Receiver of such a oo '.
- Receiver being appomted S L o S

".(g)' _. a notrce of mtentron to appomt an Admrnrstrator berng grven by an person ‘or an e
o Administrator belng appointed;.. o L . L

; :(h)' ' .'a meetlng of credltors belng cal!ed for wmdlng up the Company or-for any other
- rpurpose referred to in the Insolvency Act 1986 : TS

o "(i)' ‘a statutory demand under the tnsolvency Act 1986 belng served

' (g) an encumbraricer taklng possession of any part of the’ undertaklng or property of
SR _the Company, : - : R

:'(k)?- . --'enterlng into’ any mformal arrangement or composrtron W|th or for the beneft of" -
~ the Company’'s general body of credltors . T S
o 10 being unable to pay its debts as'they' become due: S S
) '_‘-__bfeing deemed in’so'lyent under the lns'orveﬁéy'AcﬁgsG; P
| "(.n)i o taklng any steps towards a Moratorlum |

o -._"'Intellectual Property i 'aII- patents (mcludmg : appllcatlons : lmprovements -
- oprolongations; extensions and right to apply therefor) designs (whether registered or

" unregistered) . copyrights; design . rights, trademarks and service marks (whether

Lo registered or ‘unregistered) utility models;, trade and' business names,  know-how, -
.. formulae, - inventions, . confidential - information, trade secrets and computer  software
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programs-and systems. (including the benefit of any licences or consents relating to any' S _
" of the ahove) and all fees, royalties or other rights derived therefrom or incidental thereto-_' e

in-any part of the world

| "'Moratorlum - a moratorrum comlng rnto eftect pursuant to Schedule A1 of the _' o
oo o Insolvency Act 1986 or pursuant to paragraph 1A of Schedule't to the Insolvent . .
R Partnerships Order 1994, : : SR, : . SRR

S : “Orlgmat Benefncraraes”;the partles or party (the O.rilgina'l Be'nefioiary”),-.as' the"case-”' . i
-may be, referred to in Schedule 2. o R _ T

:'_"Property the estate and mterest of the Company in freehotd and Ieasehold property__.'_

“wherever situate (other than any heritable property in Scotland) including alf liens, =

- charges, options, agreements, rights. and .interests in or.over such property or the ... -
o proceeds of sale of such property and all buildings and Fixtures thereon and all rights, . 00
_ - easements ‘and privileges . appurtenant . to, or benetltlng, the same. and “Propert;es"-
means all or any of the same, as the context reqmres L N o

Lo "Recewer" mcludes areceiver andlor manager ot berng an admmlstratwe receiver (as - -
- defined in Section 29(2) of the Insolvency Act 1986) of the Receivership Property '

“Recelvershlp Property - such part or parts of the Charged Assets not berng the whole' ;
- or substantially the whole of the Companys property and assets within the ‘meaning of "~
g _:sectron 29(2) of the Insolvency Act 1986. . _ ol

- “Sscured Liabilities™ both the Secured':-t\/toni'efs'ah‘d-the‘ obligations ‘and tiab'ilities'_.'in"- -
- clause 2.1(b). - B : _ L

- "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 = -
- the Beneficiaries {or any of them) in any manner and for any reason on any.account
- including all such monies due by the Company either alone or jointly with any other .
- person or on any partnership account (even though the whole of any part of such monies
is represented or secured by any morigages, guarantees, trust receipts, bills of_'
- exchange, leasing, hire or conditional sale agreements, assignments, agreements for =~
" discounting or factoring of debts or any other agreements or securities) and whetheror ==
" not any of them have or has fallen due or become payable and whether or not default S
-~ shall have been madein respect thereof together W|th . L o

R C) _-_at! monies dus or payable under_ any-loan or other form of financing agreement =" -
... or-similar between the Company and any Beneficiary or by virtue of any =
-~ guaraniee or rndemnlty given by the Company to the Security Trustee and/or any'
- Beneficiary; . . e R B

(o) “all advances whi'ch ahy."Be'r'iefioie'r:y has made or shall make to the Company; S
L (© 3_'any"ind'ebtedne'se nowl_or_'he'reafter tobe'_in"cu'rred by"t'he 'Se'curi'ty."l’.rustee- andfor X
- any Beneficiary for or at the request of the Company, including all menies which. -
" the Security Trustee and/or any Beneficiary shall pay or become liable to pay for - '

“or on account of the Company or any other person at the request or order of the -~ S
o Company or under its authorlty, either alche orjorntly with any other berson, S

S (d)"-_' a!l monies whlch the Securtty Trustee andlor any Beneflolary can charge to the'-”-_. L
~ Company and all costs charges and expenses incurred by the Security Trustee -
:2?5863'5:5/2 o



- s ‘and/or any Beneficiary following default in payment of any such monies or of o
ST “breach by the Company of any of the provisions of this deed : SRR

: ':--5'-:.(d)' the charges of surveyors “and/or sollcrtors lnstructed by the Securuty Trustee R
: o and/or any Benefi crary in connection with any part of the Charged Assets; ..

- -.'(e)_ . all coste and’ charges and expenses whlch the Securrty Trustee and/or any'-- e
K . Beneficiary may from time to time | incur in: : . L

_""(i)-.: stamprng perfectmg, reglstenng or enforcmg thrs secunty or

(u) -.negotlatlng thrs deed andlor any Frnance Document (or any guar'antee o
S ~ indemnity, priority arrangement ‘waiver or consent in respect of any of .
themy); or - S . o . S

: (iii)" | obtarnrng payment of discharge of Secured Monres or. _' -
| . -'.'{t\r‘) _:paying any rent rates taxes or outgorngs forthe Charged Assets or

.'_"(v)”-- - rnsunng reparrrng malntaunrng, managrng or- reallsmg any part of the L
.. Charged Assets; or = o ; B AT

B (vi)-':."' the' preservatron or exercise of any rlghts under orin connectron with thrs' o e
- deed or any attempt todoso;or o . L

' : (vii) _grvrng a dlscharge or release of this securrty, or '3'-:

iy deahng wrth or obtalnlng advrce about any other matter or questuon ansrng S
- out of or in connection with this deed with the intention that the Security
- Trustee -and each Beneficiary -shall be afforded a full complete and
~-unlimited indemnity against all costs, charges and expenses paid or- .
~incurred by it and whether arising directly or indirectly in respect of this.
- security ‘or ‘of any. other securlty held by the Secunty Trustee for the .0
i Secured Monies; BT : . : -

B (- '.all monies’ expended by any attorney appomted under ctause 6 3 in exercrsrng his -
L powers, : . - _ o R

o ..-(g) '1 "f'.lnterest on a!l monies due and owmg to the Securrty Trustee and!or any
- Beneficiary at such rate  as may from time to time be payable pursuant o any e
' 'agreement orarrangement relating thereto T o e

y .."Securrtres - a!l stocks shares bonds and securltres of any krnd whatsoever and
-~ whether marketable or otherwise and all other interests (inciuding but not limited to loan”
" capital) both present and future held by the Company in any person.and includes all’ ' "
- allotments, rights, benefits and advantages whatsoever at any time accruing, offered or - . -
- arising in respect of or incidental to the same and all meney or property offered at any SRRIREA
.- ‘time by way of dividend, conversion; redemption, bonus, preference optlon or otherwaee RN
i respect thereof : . L . R

S "Security“ - any_mortgage, charge, "ptedge, 'Iien';'.-'assii.gnrnent, 'h‘ypothecation,_.schrity'-_ - :
- interest, title retention, flawed asset agreement, preferential right, trust arrangement or =~~~

- other security interest securing any obligation of the Cornpany or any other agreement or . - s
© - arrangement ha\nng a srmltar effect. T B _ S
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-"Security Trust Deed” - the security frust deed dated on or about the date of thts Deed S
~“and made between the Security Trustee and the Original Beneficiaries pursuant to which - SR R

-~ ~the Security Trustee has been appointed and has agreed to hold the benefit of the = - .
- Security constituted by this Deed and any subsequent Security created by the Company R :
- in favour of the Security Trustee on trust for the Beneficiaries from time 1o time ' .

QR _"-:""Sec'urity Trustee” - where the confext permrts includes the Secunty Trustees offrcers- L
. delegates, agents and representatives. - . . B

SR _""spe-::iﬁed' Equ'i'pme'n:t" the equ;pment if any, !usted in Seheduis 5.

= "'S'ubsrdlarY" 2 sub3|d|ary as deﬁned in sectuon 1159 of the Companles Act 2006 and_'_' ' .
~unless the context ctherwise requires, a- subsudlary undertaklng within the meaning of -~ - S
‘section 1162 of the Companles Act 2006. SR . o S

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

P :_'__1-L2"'."- In the construction and interpr'etation otthi"s'-deea::_-'

(8 - unless a contrary indication appears a reference to the Security Trustee shall be S
e L construed as a. reference o the Security  Trustee as’ trustee for each of the__f - e
- Beneficiaries; : ) _ - — R

R () R where any'_ -'right', " interest'_or_ title is granted or any covenant, undertaking, =
: - representation or warranty is given by the Company in favour of the Security - =~
o Trustee it shall be taken as granted or given in favour of the Security Trustee as o
- agent and trustee for the Beneficiaries and any losses suffered by the Security - 5
7 Trustee shall be interpreted as references to the josses ef the Secunty Trustee ~
__-andlor the Benefucranes R SENR : R

oy 'any reference‘ to any "Benefic'iery",' “Original Beneficiary”, any member of the - . .
' " “Close Group”, the "Company’s Group”, the "Security Trustee" or to any =
T ~other person shall be construed so as to include its successors in title, permitted = - -
. assigns and permitted transferees (whether immediate or derivative) and, in the =~ .
- case of the Security Trustee, any replacement security trustee or (trustees) - -
; '_appomted in accordance with the Securrty Trust Deed : o

i) oa ‘teferencs to a "Flnance Document” or any 'other.egreement or instrumient is 2.
o _-_'re’terence to that Finance Document or othet agreement or inetrum‘ent'— '

@ ashe same may have been, or may (from time o trme) be, amended =
*replaced, supplemented, extended or restated, and - - o
(i) “as the same may have been assigned, novated or otherwise transferred
R by the relevant member of the Close Group and :
(iif) where perm:tted by the terms of such Fmance Document as the same_ |

o may . have been as:-‘,lgned novated or - otherwise . transferred by the_;'-'-

(e :_the srnguler $hall mc!ude the plural and vice versa: reference to one gender shalllf '
~include a reference to eny other genders DT c _ ;
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' """" {fy " references topersonsshall "be treated " as including individuals; T firms, o
o0 partnerships, corporatrons organs of government, whether local, natronal or .- [
B ._supra national and any other entrty recognrsed by Iaw - - -

e . () '-:-:"references to any Act of Parlrament shall be treated 48 mcludrng sach Act as .
- amended, modified or re-enacted from time to time and all rules,; regulations,
- orders and subordinate legislation made in accordance with it; '

. (h) references 'to”clatrsé's"and to SchediJles a're"to those 'in' this 'deed-:--.-_ =

RERAS _"_'(i)' e _;where the Company has an oblugahon to- carry out an’ act then |t shall be fuIIy'i':: - L
T - responsible forthe costs and expenses of domg §O; e : : ;

o (j) '_ o 3where the Secunty Trustee acts in accordance w:th th|s deed the Company will S . |
rndemmfy the Seeurrty Trustee agamst all costs and expenses rncurred e

k) '.-.'_-'where any dlscretlon is vested ina Receuver or the Securrty Trustee it shall be -
: ."treated as an absolute dtscretlon S . . _ o

o () -'_'each of the prowsmns of thts deed shall be severable and drstrnct from one -
s another : - R : : .

_'.:"('m') : references to charges shall be treated as references to mortgages and charges'__"-
- - created by this deed : : S L

"';"(n) R references to this secunty shall be treated as reference to the securrty created by o '_ :
e thls deed; : : : '

' _"_(o) ; any powers glven in th|s deed to an admtnlstrator shall apply to the fullest extent' L
. permitted by the Insolvency Act 1986 L :

ROES 'headmgs io dlauses are for reference only and shiall not affect the mterpretatron R
" ofthis deed; - Sas > Interp ;

(@) the meaning df'generaIIWOrds introduced by the word other or the word otherwise
.- shall not be limited by reference to any preceding word or enumeration indicating =~ 0
- -a particular class of acts, matters or things.. 5 o

2 COVENANT TO PAY
_ 21 The Company agrees w;th the Secunty Trustee

' -'_-'(a) R (o Iy pay the Secured Monres wh|ch are now or. shall hereafter be due in _ _
~ - accordance -with the: terms of the relevant Finarice. Document, transaction, ..

- Security, instrument or. other. obligation. giving. rise thereto the. Company’s:
" indebtedness to the relevant Beneficiary to whom such Secured Monies are

'owed and. ' - S :

N (7) B tto dis’charge aII obligations and liabilities, whether actual, accruing or contingent,
.. now or in future due, owing or incurred under the Finance Documents in whatever S
“eurrency denominated and on whatever account and howsoever arising, whether- AR
- alone or Jomtly and in whatever style name or form ancl whether as prlnctpal or '_ B
'_Surety . . . S B T .
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_ '.'3 1. As seounty for the payment of the Secured Monies and the discharge of the Secured R
Sl Liabilities, - the Company with full title guarantee now grves ihe fotlowrng mortgages and charges - .
_'-ln favour of the Securrty Trustee nameiy ' . : : S o

(a) . & Iegal mortgage on the Propertres (rf any) specrfred in the Schedu!e 3)

o ._-'-"'('b)__'._'_-'a Iegal mortgage on’. aII Propertzes (other than any Propertres specrfed |n :
7 Schedule. 3) now owned by the Company or rn whroh the Company has an ool
e rnterest o : . R DR

(c) o a frxed charge on aII of the followmg assets belongrng to the Company whether" L
Sin exrstence now of in the future:. , : . A .

(i) “the freehiold” and- Ieasehold'pro'perties.of"the Company not effectively -~
' ' mortgaged under o!auses 3. 1(a) or (b) rncrudrng such as may hereafter be
: -'acqurred : B . L
: (rl) all 'FixtUres in, on or attached to the property sﬁubjec't"'to' the legal =
. 'mortgages under clauses 3.1(a) or (b) and ali spare parts, replacements S
madifications and additions for or to the same; : :
@iy - any 'other_freehold and leasehold 'prop‘erty_which"the'-'Company shall own |
- together with all fixtures and fittings (including trade fixtures and fittings) =

s - and fixed plant and machinery in, on or attached to such property and all -
o spare parts, replacements modifications and additions for or to the same;:

"""'.i..--(iv)i ;_' all Specrfred Equrpment {rf any) and the beneﬂt of aH contracts and '_ .:
. warranties relatlng tothe same; SRR - o

' -_('v).';' '_'-""'all Equrpment (other than Specrfed Equrpment) ‘and the benet"t of a!ll-".
IR _contracts and warranties relating to the same; . S R

e :.'"j(vi)'-_'- '.'all goodwr!l unpand andlor unoa!led caprtal of the Company, : _:_ :
S .(vii)' all the Companys !nte!lectual Property
: .-'('\'/iii)'." all the Company s_Securrtres; s
' __'(ix) all_loan capital, indebtedness or liabilities on any account of .in any
' win “manner owing to the Company from any Subsrdrary of the Company ora .
" “member of the Company s Group, ' - _ :
o "(X).. ::-:_'.all amounts realrsed by an admrnrstrator or liquidator of the 'Cornﬁpany"':'. g
T upon enforcement or execution of any order of the Court under Part IV of

~the Insolvency Act1986;

Sy all docurents of title to any'item' of property which at any time and fo'r any
o purpose has been or may be - deposited with the Secunty Trustee;-

o . (kii) S the assets mentroned in the trt!e documents referred to rn (xr) above 3 o

o o7meessaz



- T “(xii)) - any account in the name of the Company under the control of or operated
ST e in accordance with the directions of any member of the Close GrOup; : o
o (xtv) ‘any mdebtedness of any member of the Close Group to the Company. S
o from tame to time. : S R B

i -':3(d') _ :a frxed charge on all the Company 8 Debts present and future

(e) 'the Company, wrth full tatle guarantee hereby charges to the Securlty Trustee by e :
- 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 S
-~ whatsoever and wherever located both present and future (other than any - L
. property or assets from time to time effectively charged by way of legal mortgage
- lor fixed charge pursuant fo clauses 3.1(a) to.(d) -inclusive. above, by any . .- '
- Supplemental Charge or otherwise pUrsuant"to' this deed) including - (without e
" limitation - and ‘whether’ or. not so effectrve!y charged) any of its property and' '
assets situated in Scotland. o . . S

732 The 'prov'isions of paragraph _1'4 of Sche’dule-Bt”to the-lhﬁso’lvenCy ACt'tQSG appl'y-'to the
- floating charge in clause 3.1(e) which shall be enforceable at time on or after the Company failing.. -~
- to meet any demand made under clause 7 of this deed or, if eariier, the Enforcement Date, save . -
- -that nothing in this deed shall cause any charge to become enforceable whilst the Company is
o _subject toa Moratonum : SRR e L :
B '3 3 the Securlty Trustee'shall'enforce any of the above charg'es and/or any Suppl'eme'nta't 5
N "Charge then the floating charges created by thrs deed sha!l rmmeduately and without further - -
- formality become fixed charges. - . e : S o
L 3.4 This d'e'e'd' shall take effect subject to the provisions of the prior Encumbrances over the"_ R,
o Company’s assets detailed in Schedule 4, except'as otherwiSe varied hy any separate deed ' o

' 3'5" So far as permltted hy taw and notthhstandlng anythmg expressed or rmplred in thls
~deed, :fthe Company ; . : R RS

b (a) creates or attempts to create any Encumbrance over alt or any of the Charged'-" S
Assets without the pnor written consent of the Securrty Trustee or. : L
o (b) CCifany person Iewes or attempts to levy any drstress executlon sequestratron or o
' - other process or does or attempts to do any drlrgence in executlon agamat any of =
~the Charged Assets, : _ _

U the ﬂoating charge created by"clau'se'ls'.t(e) over the- property"or'as'set' concerried shall -~
'_ thereupon automatically without notlc:e be converted into a fixed charge '

36 So far as permltted by Iaw and nohmthstandmg anyth:ng expressed or lmplled in thls S
deed upon the occurrence of any event described at:- o _ o e

.(.a)'.' clause 7.1(e)' or o
| (b) " clause 7 1(m)

the ﬂoatmg charges created by this deed shall unless otherwuse agreed by the Secunty-:- S
' _Trustee in writing, automatically and without notice be converted into fixed charges. _ '
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37 Notwithstanding - anything expressed -or-implied in- this deed but without pre;udrce t0' '
— clauses 3.5 and 3.6, the Security Trustee shall be entitled at any time by giving notice in writing .~
o that effect to the Company to convert the fioating charge over all or any part of the Charged'-" BR
‘Assets rnto a fixed charge as regards the asseis specrfied in such notlce . . T

-3.8- The terms of the Funance Documents are ancorporated into this- deed to the extent":_z'
RSN requrred for any purported disposition of the Charged Assets contained in this deed to be a valid
. disposition in accordance with Section 2(1) of the Law of Property (Miscellaneous Pro\rrsrons) Act

o -_1989 S ) TSP e U

'4 COMPANYSOBLIGATIONS |

_' '4 1 The Company agrees wrth the Securrty Trustee for the benefrt of each Benef crary, that g
o whilst this securrty andfor any ‘Supplemental Charge exists, |t S . . '

(a) ~will not se!t transfer iease Ilcence or dlspose of the Charged Assets subject to o
' - the floating charges herein; except by. way of sale at full value in the ordinary -
" course of its busmess now beaing carrled on;. L : S
by {wrll not seII transfer tease Ilcense”or drspose of the Charged Assets subject to R
-the-fixed charges herein nor create, attempt or agree to create or permit o'~~~
- subsist any Encumbrance over all orany part of them without the prror wrrtten" '
- consent of the Security Trustee - : SR : : . :

(o) will hot sell; tr'ansfer,z Iease,‘_licen'se or'dispose'o'f the Speotfied Equipment without
- - the-prior written consent of the Security Trustee; : : o

“(d). - will at all times keep the Specified-Equipment at locations owned and in the
~ " control of the Company and notified to the Security Trustee or at such other =" =
" locations as may be agreed between the Securrty Trustee and the Company from 7~
- time to trme - . o _ .

o (e} S _wr!l not move any of the Specrfied Equrpment from the Iocatrons specrfed to the-::' .
. Security Trustee without the Securrty Trustee's prror ‘written consent; .

- - 'wﬂlensure;that aII_neceSSary"consents' and walvers reqfurred by.the' Seeurity' S
©oTrustee are obtained from the owners of any land where the Specified Equipment'-_'_ B
is held and these will remarn in full force and effect during the existence of this -
: Securrty,_ e : : : _ _ _

{g) e will collect 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 .-
" time- to time specify all moneys which it may receive in respect of the Debts -
- forthwith on receipt, the Company acknowledging that it may not, without the prior - - .
" written consent of the Security Trustee, withdraw any such- moneys from such.'
7 -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 todo -
~anything which may delay or prejudice the fu!l recovery thereof; . -
N () will execute' an assrgnment of the Company s Debts in favour of such member of-- SRR
- the Close Group as the Security Trustee specifies in such form.as the Security
'-_-_Trustee requires, whenever the Secunty Trustee so demands S
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. ‘this deed otherwrse deal with rts Debts unless it has the prior written consent of -
_"__the Secunty Trustee : : . L L . _

BRI Q- will authorise its bankers from time to time to provide copy statements. and full e
' - particulars of all the Company's accounts and faci!rtles W|th them whenever' -
- requested by the Security Trustee _ - : : '

o (k) 'w:tl provrde such other mformetlon as the Secunty Trustee endlor any Benet" crary:".'-'_ : '_
o may reasonably request regarding the Companys affairs; - SR T

Sy wil prowde a copy_ot the Asset Reglster'to the Securlty_Tru'Stee (or its nominee) .
- on the date of this deed, will update the Asset Register on a monthly basis and i
o ~provide a copy of the updated Asset Register to the: Securlty Trustese (or rts_' SRR

- nominee) on the flrst Monday of each calendar month thereafter : SR

S m)y WIII immedlatety |t becomes aware, provrde the Secunty Trustee with detauls of'-_"- '
.. -anypresent or future litigation, - arbitration. or admmlstretive_proceedrngs_ln ' _
- progress, pending or, to the knowledge of the Company, threatened againstit =~
- which might have a material ‘adverse effect on the Companys abillty to perform- R,
Lo its oblrgatrons under this deed; SRR . L R

Cony wnl permlt the Securlty Trustee and each Benefcrary free access at all SRR

- reasonable times to inspect and take copies of and extracts from the books, . L

- accounts and records of the Company and such other documents as the Secunty': S

- Trustee andfor any such Beneficiary may require and will provide the Security =~

. Trustee and each Benet"clery with aII information . and facilities which . it may o
requrre : . S

ey will kee'p’ all the Specified Equipment in good and substantial repair and will allow =
- 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 Specified -
'_._Equment and (n) the Asset Register; - o

| (D) B -wil! immediately upon' the demand of the Security Tru's'te'e” affix-a plate' (ina term
- approved by the Security Trustee) to each.piece of the Specified Equipment =~
~noting the Securtty Trustee’s interest in each such plece of Specrfred Equment

R erI grant the Secunty Trustee or |ts sollcrtors on request all reasoneble facllrtles“ _ _
.- to enable it or them to camry out at the Company’s expense, such investigation of =~~~
. itle to the Charged Assets and enqumes about it as would be carried out by a-"_-'
o prudent mortgagee e : o

' () "..-wm use its best endeavours to: detect any mfrrngement of ItS rlghts to the S
~ - 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 proceedlngs"_' '
" necessary to prevent such mfrmgement orto recover damages; . - . g

(8) Wil do everything needed to ens'Ure‘_that-the intellectuzl Property,' to which the -~
.. Company is or may become entitled, is valid and subsisting and remains owned
-by the Company and will take all such actions and proceedings as are necessary - -
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o protect such Intellectual Property; if any such Intellectual Property shall at any' :
- time fapse .or become void,. will do- everythlng necessary to restore such .-~
- Intellectual Property to the Company : . . -

e authority; -

(u).. .

j:'forthwrth upon the executron of thls deied wrl! dep'osit with the Security_Trustee'.all . ERURE
- certificates . or documents of -title .in. respect of the Secuwities, together as - L
appropriate with duly executed instruments of transfer or assignments thereof in - L

."_'btank it being acknowledged that the Security Trustee shail at any time be

' entitled to have any of the Seclirities registered either in the name of the Secunty-" - :_ :

" Trustee or nominees selected by the Securrty Trustee

will comply in atl materlel respects wrth all !aws concernlng the Charged Assets R
- and every notice, order, direction, licence, consent, permission lawfully made or = * -
“‘given . in respect of it and likewise wath the reqwrements of any competent - -

'_'will duly and 'pren'r'p'tiy pay all monies which- 'rnay" becomé due in respect of any ot_ Lol
- the Securities, it being acknowledged by the Company that the- Secunty Trusteej_. L
shall notincur any liability whatsoever for euch monies;. e R

: W|lt ensure the de!wery or payment to the Securrty Trustee of all stocks shares S
- Becurities, rights, monies or other property accruing, offered or issued at any time == -
by way of bonus, redemption, exchange,.purchase, substifution, conversion, .
- preference, option or otherwise in respect of any Securities or the certificates or-
other documents of title to or representing the same, together with executed
-instruments of transfer or assignments in blank, it being acknowledged that the

o ‘Security Trustee may arrange for any of them to be registered either in the name_ S o

w0

of the Security Trustee or nominees selected by the Security Trustee; -

- will conduct and carry on its business and proctire that each of its Subsidiaries
-~ conducts and carries on its business so that its centre of main interest for the =
- purposes - of Council' Regulations . (EC) No .1346/2000 of 29 May 2000 on. .~ =~

_ . Ensolvency Proceedings including, but not limited to, its headquarter functions is = .-
“located at all imes within England and Wales and not move its centre of main

- .:".;'mterest to any other jurisdiction without the prior written consent of the ‘Security :
- Trustee at the Security Trustee's sole discretion or ctherwise reduce in or divert S
~frem England and Wales the substantive management and control of its business

P _' or any of its propertaes

”n”;f'etyyn:

_3wathout prejudace to clauses 4. 1(b) and 4 1(c) will not sell transfer Iease Ircence
.. ‘part with possession or dispose of .or grant any rnterest_rn or relating to its -
goodwill including, without limitation,. diverting or encouraging the diversionofany - . =~

‘sales following orders from customers, to any of its Subsidiaries or its holding = '_
" company (as defined in section 1159 of the Companies Act 2008) or any of its =

o ~associates (as defined in section 1260 ot the Companaes Act 2006) or. any other-. R

"f_f_'pany
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5. 1 The Company agrees Wlth the Seounty Trustee for the benefit of each Benefic crary that,
at atl times during the continuance of this securlty it : R :

' '(é)_: o 'wrtl carry on the Company s busmess “in a proper and efficient manner and will o _
- notmake any material alteration to the Company’s business, constltutrng a . R
S change from that carried on at the date hereof: . ETEREE RN

by -wrtl marntarn proper_-and ui'p-to-date'boOks-ofia'ccoum'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 - S
.- same ought to be kept and will promptly provrde copies thereof to the Securrty_. [RERRE
' -_-Trustee upon request; . e . T '

) = wil dellver'to'the Secunty Trustee the copies of its audited financial statements SRR
.. .and any reports and notes accompanying them within 6 months of each year end;" o

S E ..(d) S will: ‘punctually pay all its debts and liabilities bécbming due and peyable' and o '_ o _
- which would, on the winding up of the Company have prrorrty over the charges e
- oreated by this deed; : e L . S

~(eY .-_._"WIII punotuatly pay all outgonngs payeble in respect of the Charged Assets and wr!l e o
- promptly produce the receipts for them to the Security Trustee upon request; - e

() will ‘keep. all the Company’s freehold ‘and leasehold -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 Secunty Trustee becomrng liable to acoount as a mortgagee Nt
. possession; " : S e

) il observe and perform all the lessee’s covenants in any lease under which any
. ofthe Charged Assets may be held and will take no aotlon which mrght lead to
~oslich lease berng surrendered or forferted : L -

- ty Will_allowthe_Security'_ Trustee,'- a!t' thie_expense;of-th'e :Compeny,':to'_'cerry out L
- repairs or take any action which the Security Trustee shall reasonably consider - '_ L
. ‘necessary should the Company fall to chserve . or perform its obllgatrons asa
. '-lessee : . e Lo o . -

ey wiII _"nc)t exercise the powers of leasing ‘or accepting ‘surreriders of leases,
. conferred on a mortgagee in possession by Sections 89 and 100 of the Law & S
. Property ‘Act 1925, or any other powers of leasing or accepting surrenders of"__-__: Sl

- leases, without the pnor written consent of the Securrty Trustee .- Lo

| (J) o :'Wlll meke sure that an order of the Court is obtarned under Sectron 38(4) of the- S
~.. . Landiord and Tenant Act 1854, excluding the securrty ‘of tenure provisions of that -
" Act, before granting any lease;. _ e

B o I --W|lt insure and keep msured thos‘e'ﬁpa‘rts'fof_'the Charged Assets as are of an
. insurable nature against loss or damage by fire and other risks usually insured C
“against and such other risks that the Security Trustee shail reasonably require to

- their full insurable value with insurers.approved by the Security Trustee; - P k
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(I} will_ make sure -that, if required by the Security Trustee, all the Cornpanys SRR
““insurance policies will be endorsed with notice of the interest of the Security
- Trustee in them and will produce to the Security Trustee the receipts for each =~
- current premium within fifteen days of its becoming due; failing such production R
oo the Security Trustee may effect or renew any such insurance as the Secunty'_ L
s “ Trustee shall think fit at the Company's expense

e Sy will ‘observe and perform all restiictive and oher covenants and stipulations for o o
R ._the time berng affectmg the Charged Assets or its Use or enjoyment _____ LR

ey will not do or allow 'anythmg to be done on the Company s freehold or Ee'asiehold S
-~ property which shall be treated as a development or a change of use within the =~~~ . -
~---meaning of the Town and Country Planning Acts unless the pnor written consent

- of the Secunty Trustee has been cbtained,; S . T

o) “will not rnfr:nge the Town and Country Plannlng Acts in’ any way / which prejudlces e B
Ll _the Secunty Trustee's seounty over the Charged Assets; : : R

oy wrtl deposrt wath the Secunty Trustee all deeds and documents of tltIe relatlng to :
. the Specified Equipment and the Company’s freehold and leasehold property and .
'. " the insurance policies relating to the same, (subject only in relation fo property to _ s
i the reqwremente of any prror Encumbrance or of the Company s tandtord)

co{a) 'wnt not permlt any person to become ent!tled to any propnetary nght or interest e
- _whlch mlght affect the value of the assets subject to the fixed charges hereln e

"'__'(r) g _-_f'wult not untll all the Secured Monles have been unoondltronally and rrrevocably L
- paid and discharged in full, exercise any rights which it may have at-any time by S

. reason of the performance of its obligations under this deed, the enforcement of =~ _

_ .~ this Security or any action faken pursuant to any rights conferred by this deed, to"

- take the benefit {in whole or in part and whether by subrogation or otherwise) of =~

- any rights, security or monies at any time held or receivable by the Security | i
'_ : '_Trustee the Beneficiaries or any of them in respect of the Secured Monies. . .~

52 If the Company ho!ds property asa tenant or Iessee and shall be requured by the !and!ord_ RSN
- either to insure or to reimburse the Company’s landlord for any insurance premium paid by him
~-then the Company shall be treated as having complied with its insuring obligation under thisdeed”
- if it duly and promptly complies with such requirements. However this shall not affect the right of - -
- the Security Trustee to require the Company to produce satlsfactory evidence that the Company =~
o _"has complied with the landlord’s requrrements : S PRI

P 's FURTHER ASSURANCE AND POWER OF ATTORNEY

- -6 1 At the Seounty Trustee s request the Company waII at the Companys cost |mmed|ately SR

3|gn seal execute deliver and perfect all deeds and instruments and de 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 or'to 5

" enforce the obligations of the Company andfor the rlghte of the Secunty Trustee under this deed SRR '

o -__6.2 The Company wrll -if called’ upon by the Secunty Trustee execute a legal mortgage SR

: -_'charge or assignment of any part of the Charged Assets, in such terms as the Security Trustee = . ©
~.'may require. The. Company will then give notice of such assignment to such persons as the .. = .~
- Security Trustee - ‘may . spemfy and take such other steps fo perfect such assrgnment as the L
5 Securrty Trustee may requare : P g S
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6.3 The Company will at the request of the Security Trustee provide additional security in
: - favour of the Security Trustee by way of a Supplemental Charge over Equipment belonging to. o
" the Company that is not Equment in exrstence at the date of this Deed and which is the subject R
~ofa Flnance Document L e R - IR L

_ 64 The Company ‘will'do and ‘execute such further acts, deeds. documents and things as
S may be necessary, advisable or required by the Security Trustee to perfect the securrty referred -
o toin clause 6.3 above and to protect the interests of the Securaty Trustee. S

R _ 6 5 ; The Company by way of securlty hereby lrrevocably appomts the Secunty Trustee and"_ o '
.'any Receiver severally tobeits attorney and in its name and on its beha!f - T

SoA{ay _to execute deliver or otherwrse perfect or do any deed document assurance, ect'_" L [
.. or thing which the Company has failed to execute, deliver, perfect or do in. = -
- accordance with this deed (including to make any demand of or to give any notice .~ -
oof receipt to any person:owing monies to the Company and fo execute and =~
- deliver any charges, tegal mortgages assignmenits or other secunty and transfers _3 o
- of Securities); : S R . L -

S by 1o execute'and'.“c';omptete any documents or. instruments  which' the Security =~
. . Trustee or such Receiver may require for perfecting the title of the Security =
- Trustee to all or-any part of the Charged Assets or for vesting the same in thej S

- Security Trustee, |ts nominees or any purchaser; and e - : R

ey '_-_othenmse general!y to sign, seal execute and dellver all deeds assurances o
.. ‘agreements and documents and todo all acts and things which may be required
- for the full exercise of all or any of the powers conferred on the Security Trustee _
- “or a Receiver under this deed or which may be deemed expedient by the Security ~
~Trustee or a Receiver in connection with any disposition, realisation or getting in .
- by the Security Trustee or a Receiver or in connection with any other exercise of -
' ~-any power under this deed and including, but not limited to, a power in favour of -~ o
o - any Receiver to dispose for value of any of the assets of the Company over which =~ = © 3
- such Receiver may not have been appointed and which. are located at real. =
S property over which he has been appointed, wrthout be!ng liable for any tosses" B
T _-_suffered by the Company e SR B

R} 6' ' The Company agrees to ratrfy and confrrm whatever any attorney shall do or purport 0
Lo doin the exercise or purported exercise of the powers contained in clause 6.5 of thrs deed '

e 7 ENFORCEMENT

s _7.1_ : The SeCurity Trustee and each Beneficiary (in relation to the Secured Monies due'to =~ o
- such Beneficiary under a particular Finance Document) shall be entitled to make demand for = ..
~payment of the Secured Monies (or, in the case of a demand by a Beneficiary, in respectof such - -
- of the Secured Monies as are due to such Beneficiary under a particular Finance Document) at -~
.o any time on or after the Enforcement Date and at any time after the occurrence of any of the .
- following events: = : : : :

e (a) Cthe. 'Company breaching any of its obligations. under this deed or under any -
' " Finance Document or under any other agreement with the Securrty Trustee or -
'_.-any Benet"c:lary, _ . R o R
| B = {b) : :' ' .:the Company defaulting in paylng any of the Secured Monles as and when they o
R -_-'-_'becomedue . . L _ T
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(c)  the Company failing to give -the Security Trustee or any Benefcuary such_;'}"_:' e
“information as may reasonably be requested as to the business, aﬁalrs orassets . .

ofthe Company; -

ody 'any'represen'tation,'warranty'orundertaking'at'any time made by the Companyto- =
- the Security Trustee or any Beneficiary is or was, in the reasonable opinion of the - _'
Coo-oSecurity  Trustee, incorrect o misleading in any respect . or, being on: an.'-_'; R
- “undertaking, shall not be complledwﬁh bythe Company; . ' T PR

| (e) o :.the Company dusposmg or attemptmg to dlspose of its pnnmpal undertak:ng ora e
- substantial part of it, without the prior written approval of the Security Trustee

' (f) ' '_ the Company becommg lnsolvent

Sg) the Company suspendung or. threatenlng to suspend a substantlal part of its L
.. business or the Security Trustee receiving information, from the Company or any-' BRI
N ‘responsible-- third - party, whether orally -or in writing, that the. Company g
- oontempiat!ng oris Ilkely to suspend a substantial part of its business; . L

| '3_ (h) . .'.::the Company commencung negotuat;ons wuth any of lts creditors W|th a wew to the. o
- ._'-general readjustment or rescheduhng of the Companys indebtedness; . SRR

= (r) '_"the Company defaultlng under any of the fo!towmg with any party
| (|) a trust deed | | |
o {u) : _a. !oa’n'agreement;--.' o
oG an Enéurmbrance:
1'3_.'_(iv):.' any _'oth-e:r 'aig:reeme-n{t' or o'blig.atio'n'”.relatiné. .t.o' -horroyytng_or: fina.noing. |
“{including ail liabilities in respect of accepting, endorsing or discounting. =

o '_'any notes- or bills and all liabiliies under debt purchase factoring, -
; discountang and similar agreements) : S '

' (y) any guarantee or lndemnlty

o (}) = ~any borrowmg or any other money payable by the Company

.-"(i) becomlng payable or is capab!e of belng declared payab!e pruor to !tS
' - stated date of maturity; or . o § .

S -._:_'('ii) : is not pald wien due
: (k) : any Encumbrance c:reated by the Company in favour of another party becomlng:- _:' - 8
S __'enforceable ' S e, L
o any guarantee, indemnity or other security for any of the Secured Liabilities failing ~~ ~
~L..or ceasing in any respect to have full force and effect or to be continuing or is :

o ‘terminated or disputed or is the- oplnion of the Seounty Trustee in.jeopardy, .=
“invalid or unenforceabte . ' SR y BUES

T : BET: SR
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S (m) i any - governmental T authority  permits, o procures, or - threatens any
Ll reorganisation, transfer or appropriation (whether with or without compensation) =
- of a substantial part of the business or assets of the Company'

- (ﬁ)- _.the Company, w;thout the prior written consent of the Securrty Trustee changlng: e
.o the nature of its business or: trading in any way which the Securlty Trustee - :
: -.'-_.'con5|ders prejudicial to this securlty B : :

ey if |t'_ ls_unlawfut for the Company_to- perferm or comply with-any of its abligations ~ =~

.~ 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 0
" legally valid, binding and enforceable; . : I S R

()1 " if, after the date of this deed control (as defined in Section 435 of the Insolvency;
~ 7 Act 1986) or the power to take . control of the Company changes, without prior: "
~wyritten consent of the Secu'rity Trustee; Or B BRI

(q) ' N 'lf in the opmlon of the Securrty Trustee a matenal adverse change occurs in the'. S
SRR funancral condition, results of operations or business of the Company, . '

and lf stich demand is not met in fu!l the Secunty Trustee ehal! be entltled to enfcrrce (ln whole or'_ SO

in part) the charges created by this deed (save where a Moratorium is applied for.or is in force, S

. 'when no such enforcement may be effected unti! any such application is rejected or upon the"---_ SRR
;'-'expsry ofsuch Moratonurn) - : o . S BT

7. 2 A any time after any Act of Default the Securlty Trustee may exercise in the name of the' RARCIERE
"Company any voting rights attached to the Securities and all powers given to trustees by -~
~Bections 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. . 0o

C- . rights exercisable by the registered holder of any of the Securities or by the bearer thergof, The_ S '
SN Secunty Trustee will not then need any consent or authoraty from the Company R

8 POWER OF POSSESSION AND SALE |

lar At any time after this secunty shall bacome enforceable, the Security Trustee and/ orany
L Receiver appeinted 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 AR
' . 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 = =~ Sl
- -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’ BT
" other type of consideration.  Such-consideration may be: immediately payable or payable by .~
- instalments or deferred. Instalment or deferred payments may be with or without security andon -
~~such other terms as the Securlty Trustee or the Receiver shall think fit.. SER

gl APPOENTMENT OF RECEIVER AND HIS POWERS

: '_9 1 Sectlon 109 of the Law of Property Act 1925 (restnctrng the power to' appomt a recelver) T
~“shall not apply to this deed. At any time after an Act of Defallt or after any other event, as a
“ - result of which this security shall become enforceable or, if the Company at any time so requests R
i writing, the Security Trustee may without further notice to the Company appoint any person to -
. be a Receiver of the Receivership Property.. Any such appoiniment may be made subject to
- such qualifications, limitations and/or exceptions (either generally or in relation to specific assets
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~ or classes of asset) as may be specified in the instrument effecting the appointment. A Recelverj. R
- -shall have the power to do or omit to do on behaif of the Company anything which the Company -~~~
o itself could do or omit-to do if the Receiver had not been appointed, notwithstanding the
~liquidation of the Company ‘In partlcular (but without Iumltatuon)a Receiver shall have power tor

(a')-___' 3 'enter upon take possessmn of cotlect and get in the Recemerehrp Property end L
S - have possession of all records, correspondence and other documents relating to~ =~
7 “the Receivership-Property and, for that purpose, to- take such proceedings as o
-'-may seem to him expedient; . B S Lo

: (1) do all acts Whiohthe Com'pa’ny 'miight do for the protection or improvement of the -
e Re'ceivership Property or for obtaining income or returns from it' : -

(O .__'a!tow the whole or any pert of the sale monies of the Recelvershlp Property t0' R
- remain outstanding on mortgage of the property: sold or on any other security or
" “even without any security and without being responsible for any loss caused and
o with full power to- buy in and rescind or vary any contract for sale and to reselt " R
B _Wlthout being responsuble for loss; _ L . . .

L .: : (d) ' Iet or Iet on hlre Iease or. surrender and eccept surrenders of the Recelvershlp .
RTINS Property, T PP R : e

| (e) :-' exercise or perm;t the Company oF any nominee of the Company to exercise any_-”-._ - _
' . powers or rights incidental to the ownerehlp of the Recewershlp Property insuch - -
: '-_'-_manner as he mey think fit; . _ B

-. (f)_ _"gwe comptete dlscharges in. respect of aII monies end other assets whlch may".__él-"
©ocome into the hands of the Receiver in the exercise of his powere

L R (¢) IR cérry oi'ut"'a'nd" enfO'roe s'p'e'c'ific' perfor'mance of' 'orob'tain'th'e"be'n'eﬁt of all the'.__'.-: i
. Company's coniracts or those entered into -in- exercrse of the powers. or
“authorities conferred by this deed - S

| '(‘h).-"' :demand and get in aII rents. and other mcome whether accrued before or after S
"--the date of his appolntment : DO PO P

(l) i axercise the powers ‘confarred on-alandiord of a tenant under fhe Landiord and
.- Tenant Acts 192? and 1954 but without tuabrlzty for powers so exercised; '

0} : 'do all thmgs necessary to make sure that the Company performs or observes all-_ '; o |
o of its ob!tgatrons to the Secunty Trustee . L - -

(93 '.de!egate to any person for such tlme as the Secunty Trustee shalt approve any_'._-'
: . of the powere conferred upon the Receiver; . - - RRRTS

() R have access to and make usé of the premls'es “plant; equipment and accounting -
o and other records of the Company and the services ef its staff in order to exercise
- his powers and dutles C e - . - :

R (1) I eelt or. Otherwise diSp?OSe of the Receivership Property for cash or on credit, in -
' - one lof or in parcels by public auction or private auctionor private contract or, in. .
Scotland, to sell, feu, hire out or otherwise dispose of the Recewershlp Property-
loy pubhc roup or prlvate bargam : - y
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-(n) """ raise or borrow money and grant Secunty therefor- oyer the Recewershlp”
" Property; o _ o _ o

(o) .".:appomt a sohcntor or accountant or other profesmonal!y quallfled person to ass:st Rt
o him in the performance of his functions; . . R .

R ('p)' S 'bnng or defend any actlon or other !egal proceedmgs in the name and on behalf'_:' : :
' 3-'oftheCompany, . SRS . B .

(d) | -refer to arbitratlon any questron affectang the Company, o o

o (r) :_'effect and marntaln insurances in respect of the busrness and’ properhes of the_.-'_ S
. .Company' . : - . . . o

i (s) use the. Companys sea!

o Mmoo do all acts and to execute in the name and on behalf of the Company any deed
~ . receipt or other document o e

E (U} -draw accept make and endorse any bl!t of exchange or promrssory note in the':
“name and on beha!f of the Company, e : -

) 'appornt any agent to do any busmess whlch he is unable o do hlmself or whlch"_' S
. can more conveniently be done by an-agent and have the power to employ and
- dismiss employees, agents andfor advisors at such salaries or remuneration and
~-on such terms of service as the Receiver in his discretion may think fit; . X

~w)  do all such things (including the carrying out of works) as may be necessary foror -
: _-rnmdental or conducive to the realisation of the Receivershrp Property, L o

s (x)::._':._':make any payment whlch is- necessary or. lncldental to the performance of his
.- functions; - - : O .

() ' _."carry onor permlt the carrymg on of the busmess of the Company, _ o
@ .:'._'establlsh Submdranes of the Company

o (aa) transfer to Subsujlarles of the Company the whole or. any part of the busmess or'_.-_ i :_3 :
;:-'Recewersh:p F’roperty, ST TR - L - i

e '(b.b)' 5 -grant or accept a surrender of a leaee or tenancy of any of the Recelvershap S S
' ' Property, and take a iease or tenancy of any propertres reqmred or convenient for -
. the business of the Company ; : : S

'; - (cE:)'- S make any arrangement or compromlse on behalf of the Company in respect of S
: Lothe Receuverehrp Property : : : . _ .

. (dd) calt Up, or FEGIUIre the directors of the Company to ca!t up, any uncalled capttal of : SRR o
. the Company ' B : L RO _ L
(ee) rank and claim in the bankruptcy, insolvency, sequestration o I'iqmdatio‘n' ofany . -
.~ person indebted to the Company and to receive dividends, and to accede to frust
' -__._deeds for the creditors of any such person... .. _ _
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- He shall also have-all powers from time to time conferred on receivers by statute W|thout o L]
“in the case of powers conferred by the Law of Property Act 1925, -the restnctrons- L
B “contained in Section 103 of that Act S TR T

92 The Securrty Trustee may from trme to time determine the remuneration of any Receiver -~ -
- and section 109(6) Law of Property Act 1925 shall be varied accordingly. A Receiver shall be- .~
entitled to .remuneration appropriate to work and responsibilities involved upon . the basis of - R

-charging from time to time adopted by the Receiverin accordance with the current practtoe ofhis =

"'3ftrm L

93 ~ The Security Trustee may remove any Receiver (except-an administrative receiver). In -
-"-"case of 'such removal or the retirement. or death of any Receiver, the Security Trustee may s
. appoint another in his place. At the time of his- appointment (or at any time afterwards) the

< Security Trustee may fix the remuneration of the Receiver on such basis as the Securrty Trustee
shali determine. ThIS may include a fixed fee or an houriy rate ora commtssmn : '

o :'9 4 The Secunty Trustee may appornt more than one person to act as the Recer\rer Where"- S
_more than one person shall be appointed to act as Receiver, those so-appointed shall carry out '
I their duties, exercise their rights, and be subject to their obligations jointly as well as severally.
" References in this deed to the Receiver shall be to each and all of them as appropriate. -

9.5 Any appointment, of fixing of the remuneration of the Recaiver or any such removal shall .~
“be made in writing and be signed by any director or authorlsed offioer of the Seounty Trustee..

S .9 6 Any Recer\rer appornted under thrs deed shall be the agent of the Company He shat! be Sl
o : m_the same position as a Receiver appointed under the Law of Property Act 1925. The':'.'_- '
- Company shall be solely responsible for his acts, omissions, losses, misconduct, defaults and =
" remuneration.. The Security Trustee shall not in any way be liable or responsibte gither to the- RO
'Company or to any other person for any of them.. L B

0, 7 The Securlty Trustee may at any fime glye up possesslon of any part of the Recervershrp":_" L L
Property and/or withdraw from the recervershup . : e

o 9;8 Whether or not a Recerver shatl be appomted under thrs deed the Secunty Trustee may s
7 at any time- after this security shall have become enforceable and without giving notice, exercise ..
R at!-or any of the powers authorities and discretions conferred on a Receiver as set out above.

| '_10 ADDITIONAL POWERS

SR :._ 101 “In addltlon to the powers of Ieasrng or acceptrng surrenders of Ieases conferred on
S ..'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 Sectrons

o L (a)' : '_-to grant any Iease of aII or any part of the Charged Assets upon such terms as:'.".: o
o the Security Trustee or the Receiver shall in its absolute and unfettered discretion
- think fit; and : : e o _

by ..'.to accept a surrender of any lease’ of a!t or any part of the' Charged Assets on"' ROt
-~ such terms as the Securrty Trustee or the Receuver inits or his dtscretaon shall o
S thmkfrt R e R

= 10.2 - Sectron 103 of the Law of Property Act 1925 (restnctrng the power of sale) shalt not' R

e - apply. ‘However the power of sale and the other_powers_conferred an mortgagees by that Act’
~.shall apply to this security but without the Act’s restrictions as to giving notice or otherwise. -
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_':':__'_'Secured Monies shall be treated as due and payabte mmedtate!y upon the execution and . S
;delivery of this document SRR : : : : : S

.: ' > 10 3 The restrrctlons on the rught of consolldatlng mortgage secuntues whrch are contalned In" _' _.3
_ _ﬁ_'Sectlon 93 of the Law of Property Act, shali not apply to this securaty . L

R 10 4 The Secunty Trustee may, at any t!me W|thout dlschargmg orin any other way aftectmg ' _' e
‘this security or any remedy that the Security Trustee may have, grant to the Company (or to any o
... ‘other person) time or indulgence or abstain from perfecting or enforcing any remedies, securities,” ~
. . guarantees or rights which the Securaty Trustee may now or afterwards have from or agamst the .
e Company or any other person SRR . B

L 10 5 tf the Securrty Trustee receives or is treated as havmg recelved notrce of any subsequent R '
o _-mortgage or charge affecting any of the Charged Assets then the Security Trustee may opena’ .

. ‘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. =

- nofice. - From that time all payments made by the Company to the Security Trustee shall be -

-+ credited or be treated as having been credited to the new account. - Such payments shall not =~

. -operate to reduce the amount secured’ by this deed when the Security Trustee received or was . - '
-~ freated as having received such nofice. . SR S :

. _11 APPL!CATION OF MONIES

S S 1'1 A!I monies recelved by the Secunty Trustee or by the Recelver under or by wrtue of thls _. ;
- deed shall be app!led in the following order B SR : L

: (a) : in the dlscharge of all habllltres havmg pruoruty to the Secured Monles
B .'(b)'_ :_ 'rn_payment of_ alt costs, charges_and expenses-mcurred-ln or mmdental"'to the'.i_'

.. exercise or performance (or atiempted exercise or performance) of any of the : o B
- powers or authorities conferred by orin any other way connected with this deed;

o .:' .(o'). j _-.ln payment to the Recelver of hls remuneratuon frxed in accordance W|th ctauee
8. 1 of this deed; . : - : :

: (d)' R any sums due to any person under any appl:cable statute

S l(e): "|n payment to the Benefmanes for appllcatlon inor towards the dlsoharge of the" Ll
" .__'__._Secured Monies due to each respective. Benet"cuary in . accordance W|th the N
"prowsmns ofthe Securrty Trust Deed; and then - : :

"I-::(f') : .. in payment to the Company of any surp!us
11 2 Any surptus shall not carry lnterest “The Receiver or the Secunty Trustee may pay any | '_ .
- -__surptus_lnto any of the Company’s bank accounts including an account opened specificaily for [ o
~such purpose. The Security Trustee shall then have no further liability for such surplus. . S R
11.3 " Following the enforcement of this security, any menies received by the Security Trustee-: =
" ‘may-be appropriated by the Security Trustee in ifs. discretlon in or towards the payment and
discharge of any part of the Secured Monies. : : R : :
".--'11 4. The Securlty Trustee or the Recerver may credtt any monles to a suspense account for_ I_ :

o 80 long and-in such manner- as the Security Trustee may from time to time determine. The -
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. Receiver may retain the same for such perlod as the Recelver and the Securrty Trustee consu:!er
_ 'expedient : . - : -
115 Al monies received by the Company under any insurance policy on the Charged Assets = .-
~..shall be freated as-part of the Charged Assets subject only to any rights of third parties having
. priority and to the requirements of any lease of the Charged Assets. They shall be applied at the SRR
- discretion of the Security Trustee either in reducing the Secured Monies or towards making good e
- the loss or damage for which the moenies. became payable.  Any monies received by the"__: L
- Company under any insurance on the Charged Assets shall be held on trust for payment to the
S Security Trustee pending such appl:catlon : _— S - L

a2 PROTECTION OF TH!RD PARTIES SuR

. :_- ."12 1. No person paymg or handmg over monies. to the Receuver and obtarmng a drscharge' L e
wooshall have any responsmllity or liability to see to their correct appllcatuon : N

o 122 '_ 'No person dealing W|th the Securlty Trustee or the Reoelver need enquure

- “(a) ;whether any event has happened glvung elther the Secunty Trustee or the-'-. i
.__"-:Recelverthe rrghtto exercise any of his powers; » RS NI E

o ('b) :_";:.as to the proprrety or regularlty of any act purportlng or mtendlng to be an
U exercise ofsuch powers; . . . . . . RN

: (c) s :" as to the valldlty or regulanty of the apporntment of any Recerver purportlng to act e
orto have been appornted as such or .. RSP ST

i :_' .'.(id) :_ whether any money remains ow:ng upon thrs secunty

123 Al the protectlon to purchasers contained iri Sectlons 104 and 107 of the Law of F’roperty- '
L 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-. = . =
-appointing a receiver in relatuon to (to the extent permltted by Iaw) had arisen on the date of this R
'-'deed L . .

: 12 4 No person deallng w:th the Securlty Trustee or the Recelver shalt be affected by express R e
: notlce that any act is unhecessary or lmproper . : : . :

' '_'13 LAND REGISTRY

o _.-;13 1 The Company wnl notlfy the Securuty Trustee of any freeho!d or Ieaseho!d property whlch _ R :
" it now owns or which it may own after the date of this deed and will, at any time, meet any cost of - e
© o registering this deed against any property which the Company may now,. or in the future, own at: R
~ - the Land Registry . : o L o g

(a) R The Company hereby consents to the Securlty Trustee's applrcatlon to the Chref R
-~ Land Registrar in Form RX1 for the regisiration of the following restriction against =~
- ‘each of the registered titles specified in Schedule 3 (and against any fitle to any'--_ :
.. unregistered Property specified in Schedule 3 which'is or ought to be the subject -
~ 7 of afirst registration of title at the Land Registry at the date of this deed): .

L T e B
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.- 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 -~ = -
- (company number 00195626) Teferred to in the charges regrster or, if appropriate -
- signed on such proprietor's behalf by its attorney, directors and/or secretary. "

by - Inrespect of any Property charged pursuant o this deed title to which isT
' - registered at the Land Registry, the Company hereby represents and warrants =~~~
. that the security created by this deed does not contravene any of the provisions
~of the memorandum and articles of association or any other constitutional -
“documents of the Company : : L

13. 2 Any ob!ugatlon on the part of the Benefrmarles to make further advances fo the Company" S
~under the Finance Documents shall be deemed to be incorporated in this Deed for the purposes
" of Section 94(1)(c) of the LPA and the Security Trustee may apply in Form CH2 to the Chief
" Land Registrar to enter a note of such obllgatlon on the reglster of each tltle of which the
~ Company is the- proprretor - o Ll : R

- 14 CONTINUING AND ADDITIONAL SECUR!TY

3 :14.1 - -_Thrs securuty isa contlnumg securrty. It shall :ap'ply'to' all the Secured Monies despite any _
- vinterim - settlement ~of ‘account or discharge of the Secured Monies due to any particular =
- Beneficiary until a final drscharge of this securtty shall be glven by the Secunty Trustee to the
-}Company L e e TR

o _14 2 This. securlty is in addltlon to and shall not merge or other\lee prejudlce of affect any. L

- other right or remedy of the Security Trustee or any assignment, bill, note, guarantee, mortgage S
- 'or other security now or in future in favour of the Security Trustee and/or any Beneficiary or held -
by or available to the Security Trustee andlor any Benet“crary whether created by the Company . - B
.-__oranythlrd party. R . . TR

-".;14 3 Thla securuty shal[ not in any way be prejudlced or affected by
S _-(a)'i “any guarantee mortgage or other Secunty now of in future he!d by or avallable to RS
R " the Security Trustee an dfor-any Beneficiary or by the invalidity of any of them or B
by the Security Trustee andfor any Beneficiary now or afterwards dealing with, -~
o - exchanging, releasing, medifying or abstaining from perfecting or enforcing anyof .
o them orany rlghtswhlch it orthey may how or afterwards have; Of T

S (b): | : by the Securlty Trustee orany Beneﬁcnary grwng trme for payment or mdulgence e
'_ ‘or compoundlng with the Company or any other persons.. S : '

e ”.'15 CURRENCY INDEMNITY

15.1 For the purpoee of or pendlng the dlscharge ot any of the Secured Llabllatles secuired by3 S
- 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 S _
- Receiver may think fit.- Any such conversion shall be effected at the then prevailing spot selling - -
" rate of exchange, of the Secunty Trustee’s bankers, for such other currency agarnst the exrstmg- SRR
Coeurrency.. P : : B ) : R
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-15.2 - The Company will indemnify the Security Trustee against any shorifall between: . e
) o any amount received or recovered by the Security Trustes in respéct of any of th'e"'._-_: -
-~ Secured Liabiliies which is converted in accordance with clause 1 5.1 lnto the =~
currency in which such Iiabrlity was payah!e and DU

i ‘(b)- the amount payable to- the Securlty Trustee iinder thlS deed in the currency of_'-"":" e
' such liabmty SRR : : : e

e DISGHARGE

' 16.1 Upon payment and complete d|scharge and performance of all the Secured Lrabahtues- _
o and of all costs, charges and expenses incurred by the Security Trustee under or in relation to R
©.. this deed, the Security Trustee shall, at the request and cost of the Company, duly discharge this .~~~ -
- security and any further Security given in accordance with its terms. The Security Trustee will
' “also.transfer to the Company any of the Charged Assets which- have been asergned or-
transferred to the Security Trustee o S . R

_-'16.2 The nght of the Secunty Trustee to recover the Secured Momes or to enforce the terms '

- .of this deed shall not be affected by any payment or any act or thing which may be avoided or R
- adjusted under the laws relating to bankruptey or insolvency or under Part V| of the Insolvency e '
- Act 1988. Any release or discharge given or settiement made by the Secunty Trustee relying on - o 3_

~any such payment, act or thing shall be void and of ho effect y . . SO

17 SERVICE OF NOTICES ANDPROCESS
17, 1 'E)rcept' as stated to the contrary herein, any written notice from the ‘Security Trustee to- _
Ll the Company and any proceedings issued. by the Security. Trustee requurung service on the S
. "Company may be given or served _ : e SRS
- 3l(a)‘:_" = by dellverrng |t at or postmg itto the Companys regustered ofﬁee or to such other' s
' - address of the' Company advised to and acknowledged by the Security Trustee* S

‘as berng effective for the purposes of this clause

._ _ (b).. by delrvermg it at or postung it to any address last known to the Securaty Trustee'.'_ o
. -at which the Company camed on business; . o SRR SR

"-(c)-: by handing it Companysofﬂcers or-----;_'_":: :'_ R
) o by 4 fax or e-mail to the Companys number or address advised 0 and
Co acknowledged by the Securlty Trustee as suitable for communication between
L othe parhes L : : : s '
72 : Any such not|c:e or process shall be cons:dered served
o (a) lf delnrered at the time of dellvery
(b) if sent by'post'- 48 hours from the t;me of 'po'stin'g'; S :
- (© if sent by fax or e—ma|l-at the tlme oftransmnssnon or . R

(d) |f handed over at the tlme of handmg over. . : o
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-bear the reference, Security Manager Close Brothers Invoice Finance and shail take effect at the o
<o time it is received by the Security Trustee at its registered office or at such other address the
R Secunty Trustee may advise in writing to the Company for thls purpose. : e

| :18 REPRESENTATIONS, WARRANT!ES AND UNDERTAKINGS BY COMPANY S

18.1 B The Company c’ertrﬁes-'that the executron _-of thls deed has been _du!y_-authorised bya oo
- resolution of the Company’s Board of Directors and that it does not break any of the provisions of .~
- the Company's Memorandum and Articles of Association or of any other Encumbrance, Security T
- or agreement entered into pnor to the date of this deed or the !aws of anyjurrsdlotron applyingto 1
o the Company - : . o B

SRR 8.2 The Company represents and warrants to the Seounty Trustee that

: -'(a) ©itisand will at all times- be the sole beneficial owner with full itle guarantee of all‘.ﬁ-_ e
- “the Charged Assets and that- no Encumbrances affect it ‘except  the: B
- Encumbrances (if any) set.out in: Sohedule 4 and general liens in the ordrnary-
"_'course ofbusmess : : S o

(b ::.'_' it has and will at aI! tlmes have the necessary power to enter |nto and perform lts-' o
o -oblrgat!ons under this deed;. . RRSTIE

() - this deed constitutes its’"legal valid, binding and enforceable obligations and isan
- effective security over all and every part of the Charged Assets in accordance =
- owith |ts terms; Lo el - : o

() ol neces'sary  authorisafions and consents to enable of entitie it to enter into this = -
... deed have been obtained and these will remain in full force and effect during the
exmtence of this- secunty, e : S : RO

' -'('e)-_'j* the Company has acqwred' maintained and. oomplred with &l Environmental
: - Licences (if any) needed for ifs use or occupatlon of the Charged Assets or for. - '
“-the conduct of its current busmess Sl : . R

(f) : _ 'the' Cornpany has compliéd with all other applicable Environmental Laws and has R
. not done or permitted any act or omission whereby its Environmental Licences (|f_' S
: _any) could he varred or revoked . .

gy S0 far as the Company is aware there has been no discharge, spillage, release or
. ~‘emission of any prescribed, dangerous, noxious or offensive substance or.any
- -controlled waste on, into or from any of the Charged Assets or any premises S
. adjoining any part of it; and no such substances or any controiled waste have .~
" "been stored or disposed of on or in any part of the Charged Assetsor,so faras =
. the Company is aware, in any’ adjommg premises except in acoordanoe W|th the =
. requirements of the app!icable Environmental Laws - S

Sy the Company is not in breach of and has not incuted o becomé sdbject"to'.any R
~eivil or criminal liability under - any Environmental - Laws or the terms of any. oo
- Environmental Llcence S B : S

RO '-'-'the Cornpany has_obtained and maintained all such insurance policies as would ot

‘- be maintained by prudent companies carrying on business of the type carriedon "~ B

e s
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- by the Company at all relevant tfimes and has comptled in all material respects-. : '
‘with the terms and conditions of such polrcres E : e o

_.183 The Company undertakes that no. Encumbrances (other than a genera! Iien i the" RO, :
ordinary course of business) ranking in priority to or pari passu with the charges created by this -
“deed will arise after the date of this deed over the Charged Assets. .. e el

19 TRANSFERS AND D!SCLOSURES
- 19 1 Thrs deed and the Securlty created by and under |t is free!y transferable by the Secunty- e
-~ Trustee: S S T
o 102 The' Compa'ny may not assign or transfer any of its rights and/or- obligations under this ~ Lo
- - deed. . Nor may the Company enter !nto any transaction . which would reeult in any such-’--_ S
'oblrgatrons passing to another person Rna : : - 3

193 The Security Tristee 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 Greup andfor to any person to whom it is proposing to transfer or assign or has = =
. -transferred or assigned this deed andfor the Security created by or under .it. . The COmpany;" _
- represents and warrants that it has and (so far as permitted by law) will maintain any necessary -
= authority by oron behalf of any such persons to agree o the provrsrons of this ciause o

L '20 SECURITY TRUST THE SECURITY TRUSTEE AND THE BENEFIC!ARIES

._.:".20.1 Al Securlty and dlspOSItrons made or created and all obllgatrons and undertakrngs_
' contained, in this deed to, in favour of or for the benefit of the Security Trustee are made, created g
- and entered mte in favour of the Securlty Trustee as trusiee for the Beneficiaries. from trme to
_ t|me ' . . o :

o 20“2 "The Security  Trustee -shall have only those duties, obligations and “re'sp'ons.bmtses':__-_i_ e
- expressly - specified . in- this deed and shall not have any.implied  duties, obligations or'___--__ B
~responsibilities.  In performrng or- carryrng out its duties, -obligations and responsibilities, the
... Security Trustee shall be considered to be acting only in a mechanical- and administrative . 2
- capacity (save as expressly provided in this deed) and shall not have or be deemed fo have any =
B "_'duty, obllgatron or responsrbllrty foor relatronshrp of trust or agency with the Company. '

= = '_20 3 The Company shall pay to the Secunty Trustee such reasonab!e fees in respect of |ts_':j- S e
- acting as Security Trustee ‘as the Security Trustee and the Company may agree from trme to
S dime, lfany B S e R

204 .The'Company"s'haH p'ay to and ind'em'nify the S'ecurity Trustee for all costs reasonably =~

- incurred and expenses.of the Security Trustee in the release of any Security created by the .~
' Company in favour of the Securify Trustee (in each case including but not limited to legal fees

- and stamp duty) and alt value added tax and similar tax charged or chargeab!e in respect .
: thereof S . : o . o

: ._';'2'0.5 ~The Company shall indemnify the-Security Trustee and keep it indemnified againstall ~ =~
- liabilities, costs, charges and expenses (including in each case value added tax and any similar. -
. tax charged or chargeable in respect thereof) to which the Security Trustee becomes subject by~
- -reason of being the Security Trustee or properly incurred by it or by any person appointed by itto -
“—whom any trust, power, authority or discretion may be delegated by it in the execution of the -
" trusts, powers, authorities or discretions vested in the Security Trustee under this Deed.

S S s e e
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S _':'__Company and otherwise as provided by the terms of the Security Trust Deed. The Company -
" -shall take such action as may be necessary, and the Security Trusiee. at-the reguest (and.
- properly incurred cost) of the Company shall take such action as-may be practicable, in order
- that the Security granted in favour of the Security Trustee shall provide for effective and 5
- perfécted Security. in favour of any replacement Security Trustee including making available to _
- the replacement Secunty Trustee such documents and records as the reptacement Secunty'_'.- g
o _'.':_Trustee shall request. : : : RRR : '

L 20.7_ The'-Secunty _Truete'e and ‘any Receiver may from time to time delegate (including by = .
- ‘power of attorney) to any person or persens (including; without limitation and for the avoidance of =
. doubt, any Beneficiary or Beneficiaries) any of the powers, authorities and discretions that are for 2 .
" the time being exercisable by the Security Trustee or a Receiver under this deed. Any such- = - o
'~ "delegation may be made upon such terms and conditions (including the power to sub-delegate) .~ =~
-“as the Security Trustee or such Receiver may think fit. - Neither the Security Trustee norany 7
" Receiver will be liable or responsible to the Company or any other. person for any losses, .
o liabilities or damages arising from any act default omission or- mlsconduct on. the part of any_'-'-_'-' :
T 'delegate orsub -delegate. - - T P B

SR 20.8 The'Security TrUstee may' aselgn' and transfer all of its rl'ghte'alnd 'ebtlgatlo'ns under this -
ST ‘deed to a replacement Security Trustee appomted in accordance with the terms of the Securlty;' R
- Trust Deed. R | R -

-"__._20.9 " This_.' deed shall’ remain in full ‘force “and effect and binding - on the -Compahy’

- notwithstanding any amalgamation or merger that may be effected by the Security Trustee with, .

“.ror the sale or fransfer of all or any part of the Securlty Trustees undertaking and eseets to
-another person : cL o L S

20, 10 Any member of the Close Gmup wrth whlch the Company enters into. a Frnance-'. e
. Dotument that requires the. Company to grant Security’ shall' procure that the Security Trustee .~
o “enter into the relevant security. Document with the Company and such member of the_CIose
.- Group shall become a Beneficiary without further act or consent on the part of the Company. -
~Promptly following a member of the Close Group becoming a Beneficiary the-Security_Trustee_'
~shall certify to the Company in writing that such member of the Close Group has satisfied all the
-Security Trustee's requirements for accession 1o the Securrty Trust Deed and has become a fi -

- Beneficiary. _
| 3"-":21-_-'MISCELLANEOUS' |

~ 211 No delay or omission on the part of the Security Trustee in exercising any right or remedy .~ -
- under this deed shall impair-that right or remedy or operate as or be taken fo be a waiver of it. S
- “Any single, partial or defective exercise of any such right or remedy shall not prevent the further
L '_-'exercrse of that or any other right or remedy o

o '.'21 2 The Securtty Trustee s rrghts under thus deed are’ cumulatlve They are’ not exclusrve of :
~any rights provided by faw. They may be exercised from time to time and ‘as often as the .
- ':Securrty Trustee sees fit.. - _ - .

.21 3 Any waiver by the Securtty Trustee of any terms of thls deed or any consent or approval R
"'given by the Security Trustee under it shall only be effective if given in writing. Such consentand -
approval shall then only apply for the purpose. stated and be subject to any wrilten terms and-_.}_- S
. -conditions lmpoeed by the Securtty Trustee ol L - '
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21.4 - If at any time any one or more of the provisions of this deed is or becomes illegal, mvalld"
“or unenforceable in any respect under.the laws of any jurisdiction then neither the legality, -
- ~validity or enforceability of the remaining provisions of this deed nor the legality, validity or -~
Lo enforceabrllty of such provrsron under the law of any other- junsdlctlcm shall be in- any way_-'_'__'-'
-« affected or impaired as a resull. . S _ _ o

| "-21.5 -_'Any_certlfrcate SIgned by a dlre(':tbre'r-fauthb'rised officer of the 'Securi.ty':.TrU'stee.'aS'_'to'the R
- amountof the Secured Monies at the date of such certificate shall, in the absence of manifest -
. error, be conclusive evidence of such amount and be bmdrng on the Company.. ' '

S '”_21 6 Thls deed may be executed in any number of counterparts It will then be as effectrve as"'__':.'
o if all srqnatures on the counterparts were on a single copy of this deed : -

- 217 The paper on wh!ch thls deed is wrrtten is, and wil remain at a!l tlmes the property of the e
[ Secunty Trustee evenh after the duscharge of this securlty . . "

S '21 .8 The Beneﬂmanes from t|me to trme may enforce and enjoy the beneﬂt of the terms of th|s
deed. Unless expressly provided to the contrary in this deed, a person who is not a party to'this .~
" -deed has no right under the Contracts: (Rughts of Thnrd Partres) Act 1992 to enforce or enjoy the' o
- benefit of any term of thls deed . _ -

o ;21 9 Notwnthstandrng any term of this deed the consent: of any person who is not a party to it R
is not requn’ed to rescind or vary this deed at any time . R . : :

' -'-:_22 JURISDICTION

221 Th!S deed shall be interpreted and shail be governed by the Iaws of England The""_ i
: .'Company will accept the non-exclusive le‘ISdICtIOl’I of the Eng!ish Courts in connection with any' T
_ '_ matter arising under this deed : R . :

S g
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ROCHDALE ALTERNATIVE PRESS LTD a Company lncorporated under the laws of Eng!and
- -and Wales with registered number 03712966 and whose registered office is at RAP Spiderweb, -
. 'Clowes Street, Chadderton, Oldham, Lancs, OL2 7LY and its successors in tltle and permltted

. -assigns.
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Name . Registration number and Jurisdiction of e
o e .o Incorporation B

- Close Invoice Finance Limited . 00935049, England and Wales

" CloseBrothersltd . 00195626, England and Wales
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: Reglstered land S _
| Address © 7 Title Number Land

o [e . ] [. ] [° —

L Unreg|stered land
Eull descrlptlon of address and tltle T
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This SUPPLEMENTAL CHARGE is made on the- S 20{51” S
| -BETWEEN _ o
o g [ LIMITED (reglstered with the number[ D th'se'-reg'istefed office e
is et [e e ](the "Company”), and :- L R B n

. (2) CLOSE BROTHERS LIMITED (reglstered W|th the number 00195626) whose regastered : = _'
" office is at 10 Crown Place, London, EC2A 4FT, as securlty trustee for the Beneficiaries (ln that .

- capacity, the "Securlty Trustee“) —
 BACKGROUND:
S A The Company is a party to-a Debenture (as det"ned be!ow) under whlch |t granted'.'-'f _
" security over all its present and fufure assets as security for the Secured Liabilities (as' defined in -
. the Debenture) to the Security Trustee on trust fOr the Beneficiaries from time to time. L

'_ : _B._ | The Company enters lnto thls Deed pursuant to ctauee 6 3 of the Debenture in order to'_; ':'_': o : e
: 3_'; grant the security over the Charged Property (as defined betow) : o

"_:"_'rr ISAGREED: |
| ;';:-1.'_-__'_ - DEFtNITIONS AND INTERPRETATION s
11 Defmltlons ' RN
 Inthis Deed (ino!uding | the recitals iy
(&) tems defined in or constiued for the purposes of the Debenture have the sams
R '_meenings when used in this Deed (unless otherwise defined in this deed); and - o .
(b) the fo!lowmg terms have the followmg meanllngé | '

o "'Charged Property" means elI Equment charged in clause 2 2 of thus deed and

"Debenture" means the a!l assets debenture dated[ | R ]made between the Coim'painy y S
~. and the SecuntyTrustee g : e LS

12 Interpretatuon o

(@) g '_ Unless a contrary indication appears, -ehy_referenoe in this Deed to the "Com'peny":or'_: e
~the "Security Trustee” or “the Beneficiaries” -shall be construed so as. to include their .~ .

I “respective successors in title, permitted assigns and permltted transferees.

R ._: (b) ' The pnnc:ples of constructlon set out in clause 1 2 of the Debenture shall app!y to thIS
Lo deed, mutatis mutandis, as |fthey were set out in futl in this deed. S B
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o 1.3 lncorporatuon of provisions

o : """Clauses 17, 20 1 and 21 8 of the Debenture are incorporated into this deed, mutatis mutandls as S
it they were set outin fuII in this Deed. : . e S

:d]tz;_ GRANTOFSECURWY s
.."2'.1 Nature of securlty
S 'All Security and dispositions created or m.a'de.by.th.ifs .d'ee.d‘ -are 'c.r.eatéd' ormade .;' g
(a) “in favour ofthe Securlty Trustee L

"_._'_(b) wrth fult tltte guarantee in accordance wrth the Law of Property (Mlscellaneoue L
3 _F‘rovusmns)Act 1994; and o ; : T S U

' '3(C) = “as contunuung securrty tor payment of the Secured Llabihtles B e
:'2.2 Mortgage
e _The Company'hereb'y charges by \'rv'a'y' of first legal mortg':a'gie'.and as a continuing .s'ecu.rity for the L
- discharge of the Secured Liabilities all rlght tatle and interest in the Equapment detailed in the-_ SRR
- schedule hereto B : . _ e
' 23 . Appllcatton of Debenture provrsmns

SRR -'{a') ~all references in the: Debenture to'the "Charged Assets" shall be deemed to refer also;- I
o to the Charged Property charged by this deed; : : TR

o -'(b)' - a!l feferences in the Debenture to "Securlty" created in fa\rour of the Secunty Trustee
“shall include the Secunty created by or pursuant to this deed and ST S

o --(c) aII prowsu)ns of the Debenture relatrng to “Specrf!ed Equrpment” andlor the "Charged'__'
. -_'-Assets or the "Security"” created in favour of the Security Trustee (including, without limitation, -
.. obligations of the Company and the rights of enforcement) apply respectively to the Charged :
" Property charged by this deed and to the Secunty created by this deed _ RS -

f_;3[“ SUPPLEMENTALDEED
e (a) o This deed is SuPI’JIementaI to the Debenture and is a Frnance Document

- (b) From the date of thls deed the provrsnons of the Debenture and of thls deed shall be read : IS
_and construed as one and all references to the Debenture shall be deemed to lncorporate the'_ _' S
~provisions contained in this deed. . : R . .

o '_':The pro\nsmns of the Debenture and the other Flnance Documents contlnue to apply and remain S
“in full force and eftec;t SRR SRS
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o The Company shal! promptiy on demand pay to the Security Trustee the amount of all costs and_ TR
- expenses (including legal fees, valuation fees (and any VAT or similar Tax thereon)) incurred by -
-~ the Seeurity Trustee in connection with the negotlation preparetlon execution, registration and
L _completlon ofthls deed. . . . : L S

-'5” GOVERNING LAW

o Thls deed shall be lnterpreted and shall be governed by the laws of Eng!and The Company w:!l' ._ R,
- .-accept the non-exclusive jurusdlctaon cf the Eng!ash Courts in connection with’ any matter arismg TR
~under this deed e : : . _ S

S IN WETNESS of Wthh thls deed has been duly executed as a deed and has been delwered on FRe
L 'the date specified on page 1 of this deed.. : - e Lol

Co7886353/2




o [ ] ey

B

L io78eB3SdR e



. EXECUTION PAGES OF THE SUPPLEMENTAL CHARGE S

S [Ekecu'tion"prdvji'éi.ohs'ar:}'d:hotice'fdetails"_ for the Company and the Security Tristee Wil
.. appearhere] . . . = S ) _ _ L
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S the date specn‘” ied on page 1 of this deed.

' '.'_-EXEC'UTED Cas a deed by L d e
S e e Nsras attorney for. " . Attorney for Close Brothers Limited "0 0
- 'CLOSE BROTHERS LIMITED .in the . . . . . .. . . o
~presence of: S P

U Witness
. Signature LT o
oo Name IR R
' Occup'éﬁoh:" j:.-- H. Mm{{{x S SR

U Address SULOSE INVOICE FIMANGE L ”,"'

. : : .-j_PiQ{:‘; “EAND HOUSE y

185 DYKE F’(},&L« -
HOVE ﬁiaﬁm sUs

. : M,vl\h,,a_ii‘,:‘.f- .
e SIGNED and de!lvered as a -deed by
. "ROCHDALE ALTERNATIVE PRESS LTD .
“acting by __IBwies TATTUM - A
director in the presenceof: ..

" Director
S Signature
L ._...__Name L

- Witﬁése_.z SR
. Signature -
“Name .. ... L B |
CoAddress T R
SR Atmus Law .wh Tors O P
S R : Alexandra House '

.98 Queen Street -
\flanchastm M2 uLI*

-~ "Pel: 08700 870 245 - e
- Ernail: info@aticuslaw.co. ak
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