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Registration of a Charge

Company name: GLOBAL MATERIAL HOLDING LIMITED
Company number: 11334493

X7A32MQJ

Received for Electronic Filing: 13/07/201

Details of Charge

Date of creation:  12/07/2018
Charge code: 1133 4493 0001
Persons entitled: CLOSE BROTHERS LIMITED (THE “SECURITY TRUSTEE”)
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

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

Company number: 11334493

Charge code: 1133 4493 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 12th July 2018 and created by GLOBAL MATERIAL

HOLDING LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 13th July 2018 .

Given at Companies House, Cardiff on 17th July 2018

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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5 DATED ..o e L e L L ﬁ&i%% ______ 20 ¢ g
s e
Y The pefson (the "Company") descnbed in Schedule 1
o (2} o -~ CLOSE BROTHERS LIMITED (registered with the number 00195626) whose reglstered*_- ;

- office is at 10 Crown Place, London, EC2A 4FT as security trustee for the Beneficiaries
(m that capaorty, the "Security Trustee“} - - -

- 'Thls deed is delwered on the date stated above The Secunty Truetee has been appoznted by the g :
. Original Beneficiaries as trustee under, and has agreed to act in accordance with, the prowsmns e
-~ of the Secunty Trust Deed in respect of the Secunty created by this Deed - - el

_ : TS AGREED THAT R
_3'_1 DEFIN!TIONS AND INTERPRETATION
S 11 : In thls deed the followmg words Shall have the meahsng set out after each of them
i '_'“Act of Default“ <in relation to the Company any event set OUt in clause 7

. _ "Admlnlstrator" any person appomted under Schedule Bt of the Insolvency Act 1986 to . .
o - manage the Companys affairs, business and property e e '

| "Asset Regtster" a ragrster in such form as the Secunty Trustee sha!l requwe contarnmg ' : S
details of ali Specified Equipment, to include a full descnptron location and serial number .
“ o (if any) of the relevant Specified Equipment. : : :

ol .'_"Benefrcaaries";the Orrgmal Benefrouanes together W|th any other party who aocedes_'-'-_ e
- tothe Security Trust Deed as a Beneﬂmary from trme to tume (each a "Beneficrary") e

- _' o "Charged Assets"' the property the subject matter of any Supplemental Charge or any' . '. o
- mortgage and/or charge (or. ahy part thereof,. If the context S0 a!lows) created by or .o
- pursuant to this deed. - _ . SR
“Close em‘u‘p" --Close' Brothers 'Grouo Plc and each of its Subsidiaries from time to =
S ".‘Co'mbahy’s"Groutﬁ."'.'-_.'tll‘l.e Corhp'any and each of its Subsidiaries from time to time. |
. "Debt" - all present and future book debts, rentals, royalties, fees, proceeds of policies of _
~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 ansmg under. |
- contract or in any other manner whatsoever) together wrth ' e : '

'.:"(a)":_-_.'. the benefit of all rights guarantees securrty and remedres retatrng thereto*:.-:_--'-_:' s
<o (including,. without limitation, negotiable instruments, legal and equitable charges;,
- security, reservations of property rights, nghts of tracing and unpaid vendor’s liens =
~and similar associated rrghts and B TR :
(b) j--all proceeds of any of the foregolng_.-:_-'- g
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o “Encumbrance" - any morigage, charge, pledge, lien, assignment, hypothecation,
security interest, title retention, flawed .asset agreement, - preferential right, trust
" -arrangement or other securlty arrangement whether by taw or agreement

S "-_“Enforcement Date _the date onwhich:

@y the. Secunty Trustee receives from any person notuce of lntentlon to appornt an _ . e
: - Administrator; or . : g : : . T

(b) 5 the Company requests the Secunty Trustee to' eppolnt an Admmzstrator or. any PRARE -
" “Receiverin respect of the Company, or- S B

"_'_.{'c)'-"'-'-:'apetltlon lsfled forthe appomtmentofan Admmletratorln respectofthe Company PRy
' or _ : - _ L -

(d) U Can applrcatlon is made for the appomtment of an Ac!mmustrator in respec;t of the. : X
Company, or. _ : . . )

o (e) ._3 an appllcatuon is made for an admlnxstratlon order in respect of the Company or.
. - (f) - an Admmlstrator is appomted m relatron to the Compeny, or:

(g) - a wmdmg up order has been made ora reso!utlon for wmdlng up has been passed. s
. - or a provisional Ilqwdator has been appointed in respect ofthe Company ;

o -"Environmental Laws all !aws dlrectlone and regulatuons and ai! codes of praotuoe :
circulars and guidance notes issued by any competent authority or agency (whether in the - o
" United Kingdom or elsewhere and whether or not having the force of law) concerning the = '
. protection of the environment or human health, including without limitation the conservation - PR
. of natural resources, the production, storage, transportation, treatment, recycling or -
‘disposal of any waste or any noxious, offensive or dangerous substance or the fiability of _
- any person, whether civil or criminal, for any damage to or pellution of the environment or- S
‘the rectification thereof or any related matters e e

- _"Env:ronmental Llcence“ : eny perm:t Ilcence authorusataon consent ar other epprovel L
- required by any Environmental Law.. : o : - . -

R “Equiprnent"' 'machinery, equipment'furnit'u're furnishings, fittings and fixtures and other
- tangible  personal property (other than Inventory),. including, without limitation, data -
. processing hardware and software, motor vehicles, aircraft, dies, tools; jigs and office .
_ . equipment, together with all present and future additions thereto, all components and .~
“auxiliary parts and supplies used or to be used in connection therewith -and all manuals, - ~= ...~
" drawings, instructions, warranties and rights with respect thereto wherever any of the = .
. foregoing is located and any other asset which wou!d be treated as a fixed asset under'.-". i

! _GAAP mcludmg the Spemfed Equipment. -
T “letures" i in re!atlon foa Property all fi xtures end f:ttmgs (lncludmg trade fi xtures and' e

_ ' t“ ittings), fixed plant and machinery and other items attached to that Property, whether or_'- §
~ not constltutungafaxture at Iaw _ NI RO R .
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- "Finance Documents” - any agreements from time to time for the provision of any
- form of financing between the Company and any member of the Close Group from-
- time to time (eacha“Fmance Document”) S T

“GAAP“ = accountlng prmmples and practrces whlch are for the trme bemg generaliy} S
- acceptable in the United ngdom R . : : SO

o "Insolvent" the happemng of any of the followrng events in retatlon to the Company

o _'(a) . ::_' a drstress or executlon bemg Ievred on or. rssued agalnst any of the Charged" _: e
oo Assets; . o . T g
R () 'en'tering or"s'e'eking' to enter into any formal scheme of arrangement of its affairs or-
' ~'composition in satisfaction of its debts with its credrtors in accordance with the -
':' Insolvency Act1986 : :

ey the Company taklng any actron for its wmdlng up, dlssolutron or re- orgamsatron'
-~ .{otherwise than for the purposes of an amalgamation or reconstruction while R
- solvent on terms previously approved in writing by the Security Trustee) or for the ' :
" appointment of a Receiver, Administrative Receiver;. Administrator, trustee or L
similar officer to'in respect of it or all or any part of its revenue or assets

i (d) a petrtron berng presented or an order bemg made for the wmdrng up of the'.:

_Company, SR
= e “an administration order belng made or applled for; :;' . -:. o
(f) _'-';.'a court appllcatron be[ng made for the apporntment of a Recelver or such a".'__ o SR

- Receiver being appointed; -

s (g) " a notice of rntentlon to appomt an Admrnrstrator berng given by an person or an L
E ~Administrator berng appointed; - - : R :
| -'_:_"-'(h') o a meetrng of credltors being cal!ed for wmding up the Company or for any other-' L
' "'purpose referred to in the Insolvency Act 1986 B o

'(i)"'_ oa statutory demand underthe !nsolvency Act 1986 belng served
@) an encumbrancer takrng possessron of any part of the undertakmg or property of .

- the Company, S

k) enterrng into any mformal arrangement or composrtlon wrth or forthe benef tof the.:'. SEn
- Company's general body of creditors; - g

3"_"-'_._:'(I) '_ _:belng unable to pay rts debts as they become due
Cmy 'belng deemed insolvent under the Insohrency Act 1986 o
'_'(n)" taklng any steps towards a Moratonum
SR “Intel!ectua! Property" all patents (mcludmg appllcatlons |mprovements prolongatlons o
. extensions and right to apply therefor) designs (whether_ registered or. unregistered) =~
~copyrights, - design rights, irademarks and service marks (whether registered or -

" unregistered) utility models, trade and business names, know-how, formulae, inventions, . S
- -confidential information, trade secrets and computer software programs and systems.. -
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_ ' (incIU'ding'the- bienefit.of'any'li'cen'ces or consents-relating o any of the above) and all fees, - '_ _
- royalties or other rights derived therefrom or incidental thereto in any part of the world. .~ :

. : "Moratorium" - a moratorium coming into effect pursuant to'Schedule A1 of the Insolvency
o -Act 1986 or pursuant to paragraph 1A of Schedule 1 to the Insolvent Partnerehlps Order

- _ “Or:gmal Benefncranes”-the partles or party (the "Origmal Benehmary) -'a's the'oase_ |
- may be, referred to in Schedulez . _ o TRV UR I

'_._"P'roperty - the estate and rnterest of the Company in freehold and leasehold property-' '
' “wherever situate (other than any heritable property in Scotland) including all liens, charges;.
" options, agreements, rights and interests in or over such property or the proceeds of sale
~of such property and all buildings and Fixtures thereon and all rights, easements- and SRR
- privileges appurtenant to, or benefiting, the same-and "Propertues" means all or any of the'-_--f. L
 same, as the context reqwres BT . S 2

S _"Recerver" 1ncludes a receiver and!or manager not belng an admlnlstratwe receiver (as" S
: '_:'-'def ned in Sechon 29(2) of the Insolvency Act 1986) of the Receivership Property '

__: "Recelvershlp Property-. Z such part or parts of the Charged Assets not bemg the whole R
" or substantially the whole of the Company's property and assets within the rneanmg of L B
- section 29(2) of the Insolvency Act 1986 . Sl

-.""Z-"Secured Luabllrtles - both the Secured Monles and the obllgatlons and habllmes in o
- clause 2.1(b). ' : . . : SR

 “secured Monies" - all the monies which now or at any time in future may be owing due . -
- and/or payable (but remaining unpaid) by the Company to the Sécurity Trustee and/or the -
" Beneficiaries (or any of them) in any manner and for any reascn on any account including . '
- all such monies due by the Company either alone or jointly with any other personoronany -~
' ~partnership account (even though the whole of any part of such monies is represented or - _
secured by any mortgages, guarantees, frust receipts, bills of exchange, leasing, hire or. R
" conditional sale agreements, assignments, agreements for discounting or factoring of 3
- debts or any other agreements or securities) and whether or not any of them have orhas . -
- fallen due or become payable and whether or not defauit shall have been made inrespect
" thereof together with; . : e - . : -

S (@ all monies due or'payable under 'any'loan't':ir_oth'er'fo;r'm of financing agre’ern'ent or
- - similar between the Company and any Beneficiary or by virtue of any guarantee or L
~ indemnity given: by the Company to the Securrty Trustee and/or any Beneficiary; -

: "(b)*_ :_' _ aII advances whlch any Benehcrary has made or shall make to the Company, o '

ey any mdebtedness nOW or hereafter to be mcurred by the Securlty Trustee and/or' R '
- ‘any Beneficiary for or at the request of the Company, including all monies which =
. the Security Trustee and/or any Beneficiary shall pay or become liable to pay for-
- "or on account of the Company or any other person at the request or order of the .
i Company or under its authonty e|ther alone or jointly with any other person

ooy _--aII monies whlch the Secunty Trustee andlor ahy Beneflmary can charge to the" S
(RS _ _'Company and all costs charges and expenses incurred by the Security Trustee
o andfor any Beneficiary following default in payment. of any such: monles or of =
“ - breach by the Company of any of the provus:one of this deed,; e
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o _ (d) ~“the charges of surveyors and/or solicitors instructed by the Security Trustee and/or -
[ any Beneficlary in connection with any part of the Charged AssetS' :

(e) all. costs and charges and expenses - which the Secunty Trustee and/or any.'_ :
"-_-:'Benefrcuary may from time to trme incur rn ' L

_ ('i) : stamp:ng perfectlng, regrsterlng or enforcmg thls securrty or:

i "('ii) .negotlatrng this deed and!or any Frnance Document (or any guarantee _
-~ indemnity, priority arrangement ‘waiver or censent in respect of any of
'them) or _ . . . ;

'(iti) '. obtarnrng payment or dxscharge of Secured Monres or.
B .'(i'v)'.:: paylng any rent rates taxes or outgomgs for the Charged Assets or.

(\r) | Z-._.rnsunng, repamng, malntalnrng,_managmg or reallsmg any part of the '
L Charged Assets; or . _ : T T .

i the preservatron o exercise of any rrghts under or.in connectron with this Sy
- deedor any attempt to doso;or - L PR

(Vii) i grvrng adrscharge or release ofthls securrty or o

iy deatrng with or 'obtalmng adwce about any other matter or question arising.
- out of or in connection with this deed with the intention that the Security . .0~ .
- 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 anyothersecurrty held bythe SecurrtyTrusteeforthe Secured -
‘Monies;- y : e R S

5 (f): | ._'-'atl menies expended by any attorney appornted under clause 6 3 in exermsmg hrs'_
L powers; _ BT . L
) interest on all monies due and owing to the Security Trustee andfor any Beneficiary = =
o ooat such rate as may from time to time be payable pursuant to any agreement or. oo
arrangement relating thereto, - e _ . B

s '_"Securitie's“ “all stecks, 's'hares", bifonds and securities of any kind whatsoever and whether
- marketable or otherwise and all other interests (including but not limited to loan capital) =
~'both present and future held by the Company in any person and includes all aliotments, -~ =
.~ rights,. benefits and advantages whatsoever at any time accruing, offered or arising in
" respect of or incidental to the same and all money or property offered at any time by way = _
. of dividend, conversion, redemptron bonus, preference optron or otherwuse in respect' Dl
- thereof. S T . _ B
"Sec’urity" _any mortgage, charge, pledge, lien, assignment, hypothecation, security
U interest, title retenition, flawed asset agreement, preferential right, trust arrangement or S
S other security interest securing any obligation of the Company or any other agreementor . -
- -arrangement having a similar effect. - - . . R
N _'"Security.T'rUst'De'e'd" - the se'curity'trUS't deed dated on or about the date of this Deed . -
- and made between the Security Trustee and the Original Beneficiaries pursuant to which- ="
. the Security Trustee has been appointed and has agreed to hold the benefit of the Security -~ L
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. " constituted by this Deed and any subsequent Security created by the Company in favour o ]
- of the Security Trustee on trust for the Beneﬁ(:larles from time to trme P e

. "Security Trustee" . where the context permrts moludes the Securrty Trustee s offrcers S
- delegates, agents and representatrves R : o .

o “Specrfled Equnpment" the equrpment rf any, Irsted in Schedule 5

= " "Subsidiary" - a subsrdrary as defined in'section 1159 of the Compames Act 2006 and S
- unless the context. otherwise requires, a subsidiary: undertakrng within the meanmg of
~ - section 1162 of the Companles Act 2006 . _ T

| '“Supplemental Charge" rneans a charge granted or to be granted (as the case may be) -
. pursuant to clause 6.3 of thrs deed, the form of which is set outin Schedule 6 '

2 In the constructron and rnterpretatron of this deed

o : ('a) '- _-unless a contrary indication appears a referenoe to the Securrty Trustee sha!l be'._"_ o
- construed .as a reference to the Securrty Trustee as trustee for each.of the -~
_Beneflcrarres : S . S

e () "where any rrght mterest or tlt!e s granted or any covenant undertakrng,._ TP
R representation or warranty is given hy the Company in favour of the Security - '
= Trustee it shall be taken as granted or given in favour of the Security Trustee as L
. agent and trustee for the Beneficiaries and any losses suffered by the Security .-
-~ Trustee shall be mterpreted as references to the losses of the Secunty Trustee -
. andlor the Beneficiaries; : : . :

() any referen(':e to any "Beneficia'ry", “Original Beneficiary’, any member ofthe .~ =
o *Close Group”, the "Company’s Group”, the "Security Trustee™ or to any other- RRR
- person shall be construed so as to include its successors in title, permitted assigns SRR
- and permitted transferees (whether immediate or derivative) and, in the case ofthe '_
- Security Trustee, any replacement security trustee or (trustees) appomted in -
S _'accordance with the Securrty Trust Deed _ L o

o dya reference to a "Finance Document“ or any other agreement or lnstrument rs a o
e referenee o that Finance Documentor other agreement orrnetrument- TR

ey as the same- ay have Bisan, “of may (from tinie to trme) be, amended L
[ 3replaced supp!emented extended or restated, and - T

Sy ~as the same may have been assrgned novated or otherW|se transferred by'._'_ S 3-'_: o '-
- the relevant member of the Close Group, and - o
'(ir'i} o yvher'e permitied by the terms of such Finance Document, as the samemay . -
- have been asergned novated or otherwise transferred by the Company, =
B '(e) "'-_the srngu!ar shall rnclude the plural and vice versa: referenoe to one gender shall _:;'_ A
o ~‘include a reference to any other genders; : =
M :-__refefrences to persons shall be treated as rncluding individuals, firms, partnerships; : SR
- corporations, organs of government, whether local, national or supra national and_ RN
~oany uthei‘entuty recognised by law; .. ... .. R : E
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..................................................................................

| .': .'.(g) """ references to -any ‘Act of Parliament shall be treated as including each-Act as R
.. amended, modified or re-enacted fromtime to time and all rules, regulations, orders = - e
" and subordinate legislation made in accordance With it' : e

| .ii(h) N __references to clauses and to Schedu[es are to those in thas deed

R OR where the Company has an obhgatron to carry out an act then it shall be fully" ' o
' _'responsrble forthe costs and expenses ofdolng 80; Sl

o (j')' o where the Securrty Trustee acts in accordance w:th thls deed the Company W|II :
S andemnlfy the Secunty Trustee agarnst alt costs and expenses incurred; o

(3% B where any dtscretlon is vested ina Recewer or the Secunty Trustee |t sha[l be
freated as an absolute discretion; - - e - :

' (t) S each ofthe prowsuons of thrs deed shall be Severab!e and dtstrnct from one another S

(m) references to charges shall be treated as reterences 10 mortgages and charges.. : e
" created by this deed; - - L

o _'-':'(n) -__{f.'references to thus secunty shatl be treated as reference to the securuty created by
©. 0 this deed; o . : e, SRR

'(o) "any powers glven in thrs deed to an admlnastrator shall apply to the fut!est extent o
0 'permitted by the lnsolvency Act1986 : : R o

RO headlngs to clauses are for reference on!y and shall not affect the tnterpretatlon of | L
. thtsdeed : - - .

i (qi)._ - the meanmg of general words lntroduced by the word other or the word other\;ylse
S . shali not be limited by reference to any preceding word or enumeration indicating.
A partrcular class of acts, matiers or thlngs o

2 COVENANT TO PAY
e 21 . The Company agrees  with the Securrty Trustee

S (a)_ o pay the Secured Monues whlch are now or sha!l hereafter be due in: accordance' e
. with the terms of the relevant Finance Document, transaction, Security, instrument .. B
- or other obligation giving rise thereto the Company's indebtedness to the relevant
.- Beneficiary to whom such Secured Monies are owed; and . : :

. (b) - to discharge all obligations and liabilities, whether actual, accruing ‘or-contingent, o
" -~ now or in future due, owing or incurred under the Finance Documents in whatever .~
. eurrency denominated and on whatever account and howsoever arising, whether ... .
~ o alone or Jorntty and in- whatever style name or form and whether as prtnctpal or__- T
- surety L TR : : o

3 CHARGING PROV!SIONS

._'_3 1 As- securtty for the. payment of the Secured Monles and the drscharge of the Secured o S
TR Llablhtues the Company with full fitle guarantee now glves the fo!lowrng mortgages and charges in
S favour of the Securaty Trustee namely : . ; o o

2788635312
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e :alegal mortgage on the Propertres (rf any) specrfled in the Schedule 3) ------ R

_"a Iegal mortgage ‘on- all Propertres (other than any Propertres specnfed m':' o
' ____-Schedule 3) now owned by the Company or in'which the Company has an interest; e

a flxed charge on alI of the fol!owrng assets belonglng to the Company, whether'_' L
. in existence now or in the future . . _ e

Q- "the freehold and Ieaeeholr:t"properties of the Company'not' effective'l'yf_ i

- mortgaged under clauses 3. 1(a) or (b) including such as may hereafter be’ o

L acquired; .

gy all Fixtures rn" oni or attached to the property subject to the legal mortgages -

~under clauses 3.1(a) or (b) and all spare parts replacements modrfcatrons.__:_' ::'

o and additions for or to the same;

(rrr} any other freehold and Ieasehold property whrch the Company ehall own'

.- together with all fixtures and fittings (including trade fixtures and fittings) B
--and fixed plant and machinery in, on or attached to such property and all -~

L spare parts, replacements, modrfcatrons and additions for or to the same; =

) al Specrf ed Equment (rf any) and the benefit of all confracts and

“warranfies relatrng to the same;

M) a!l Equrpment (other than Specrhed Equrpment) and'_the 'beni'efit"of' all S

g _' contracts and warranties relatrng to the same; .

oy al goodwrtl unpard and!or uncalled caprtal of the Company

s . (vu) __-all the Companys lntellectual Property. R o

'_'_"(vi'i'i) :all the Companys Securrtres; ST

SR “all loan capital, indebtedness or liabilities on any account or in any manner

- owing to the Company from any Subsldlary of the Company or a member ;'__f
{ of the Company's Group; . S S

._ (x) S a!l amounts realreed by an admrnretrator or Irqurdator of the Company, upon 2

~enforcement or execution of any order of the Court under Part IV of the .
B Insolvency Act-1986; e o _ R

o :"(x'i')_':ﬁ all documents of title to any’ |tem of property whrch at any trme and for any' St

. purpose has been or may be deposited with the Security Trustee

: '.3'()'<i.i)' - the assete mentroned in the trtle docurnents referred to in (xr) above

' "f'(xiii) o any account in the name of the Company under the control of or operated -

. in accordance with the drrectrone of any member of the Close Group, I i

o :'_ (xiy):' any |ndebtedness of any member of the Close Group to the Company from _.3 o

“fimeto trme :

2 a frxed charge on all the Company s uebts present and future



. (8) . the Company, with full title guarantee, hereby charges to the Security Trustee by -
> B ‘way of first floating charge as a continuing security for the payment and discharge =~ -
of the Secured Monies its undertaking and all its property, assets and rights
- whatsoever and wherever located both present and future (other than any property BRS
" or assets from time to time effectively charged by way of legal mortgage or fixed . - SRR
~charge pursuant to clauses 3.1(a) to (d) inclusive above, by any Supplemental -~ *
. -Charge or otherwise pursuant fo this deed) including (without limitation and - - =
R ‘whether or not so effectively charged) any of its property and assets situated in-
_ Scotland R : . RS S

[ 3.'2 The provrsrons of paragraph 14 of Schedule B1 to the Insolvency Act 1986 apply to the-_ R
S floating charge in clause 3.1(¢) which shall be enforceable at time on or after the Company failing -~
"~ to meet any demand made under clause 7 of this deed or, if earlier, the Enforcement Date, save -l
-~ that nothing in this deed shall cause any charge to become enforceable whilst the Company s
R suhject to a Moratorium.. . . S - B
33 Ifthe Security Trustee shall enforce any of the above charges an'dlor any SUppIeﬁm'ental RO
: Charge then the floating charges created by this deed shalf rmmedrately and without further '
formalaty become fixed charges. ... oL T RS

3 4 ' Thls deed shall take effect subject to the provrsrons of the pnor Encumbrances over the s »
S Company s assets detailed in Schedule 4, except as otherwise varied by any separate deed )

' -_:-3'5 | So far as permltted by law: and notwrthstandrng anythmg expressed or umphed in thrs deed o :_:'. i
' i._'rftheCompany . . . L o . o . _ e

@ creates of attempts to create any Encumbrance over aII or any of the Charged"_' s .
R '_Assets without the pnor written consent of the Securlty Trustee, or o

- (b) : U any person levres or attempts to Ievy any- drsttess execution sequestratron or’_ o
.~ other process or does or attempts todo any diligence in execution agarnst any of oo
o the Charged Assets,. : . . : 5

the ﬂoatmg charge created by clause 3 1(e) over the property or aeset concerned shal! '-:_3 Lo
thereupon automatlcatly without notice be converted into a fixed charge ' '

) f3 6 So far as permltted by Iaw and notwrthstandrng anythrng expressed or |rnphed in thrs deed o e
- upon the occurrence of any event described at el e I

(a) ---clause 7.1('e)‘ or -. B
(b)i_". clause71( ) .

‘the ﬂoatmg charges created by thrs deed shalt unless othervwse agreed by the Secunty'.j o
Trustee in writing, automatrca!ty and wrthout notice be converted into fixed charges L

L _"3.7_ Notwrthstandmg anythrng expressed or |mplled in thtS deed but without prejudrce to clauses

- 3.5 and 3.6, the Security Trustee shall be entitled at any time by giving notice in writing to that = Sl
- effect to the Company to convert the fioating charge over all or any part of the Charged Assetsinto L
- a fixed charge as regards the assels speclt~ ied in such notrce _ : : e

e 3.8_ “The terms of the Flnance Doouments are mcorporated mto thrs deed to the extent requrred ':' :
oo for any purported disposition of the Charged Assets contained in this deed to be a valid disposition S :
" in accordance with Section 2(1) of the Law of Property (Miscellaneous Provisions) Act 1989. .. ..~ =
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4 1" The Company agrees with the Securrty Trustee for the benefit of each Benet crary that, =~

4 COMPANY,S OBL!GATIONS . g s = | .:. SR

whr!st this securlty andfor any Supplemental Charge exists, it

@

-will not sell transfer lease Ilcence or dlspose of the Charged Assets subject to the :
- floating charges herein, except by way of sale at full value in the ordinary course -

o of its business now being carried on;

g IOk

©

@
<. of the Company and notified to the Securily Trustee or at such-other locations as- o
~may be agreed between the Securrty Trustee and thé Company from ttme to time; . _' S

e

e

_ wrl! not se!t,- transfer, Iease, lrcense‘ or drspose of the Charged Assets subjecttothe . - S

" ixed charges herein nor create, attempt or agree to create or permit to subsistany =

- Encumbrance over all or any part of them without the prior written consent ofthe =~ S
; 'Securrty Trustee : : : : S

> wrl! not sell transfer Iease lrcense or drspose of the Specrt" ed EqUIpment without L
" the prior written consent of the Security Trustee; . L B

wrtl at aII tlmes keep the Specrfed Equrpment at Iocatlons owned and in the control o

_ :_' wrlt not move any of the Specrtred Equrpment from the locatrons spemf ed fo the
L Security Trustee without the Secunty Trustee's prior written consent .

..'_-thl ensure that all necessary consents and walvers requrred by the Securrty B TN
. Trustee are obtained from the owners of any land wherée the Specified Equipment - - R
~is held and these will remam in full force and effect during’ the exrstence of this- = 0

o security; -

= will Gollect the Company's Debts in the ordinary course of its business ina proper -~
~-and efficient manner and pay into such account as the Security Trustee may from
~ 7 fime to time specify all moneys which it may receive in respect of the Debts = - S

7 forthwith on receipt, the Company acknowledging that it may not, without the prior = . '
- written. consent of the Security Trustee, withdraw any such moneys from such =

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

- the Debts or waive its right of action in connection therewith or do or omitto do
B anythlng which may de!ay of prejudrce the full recovery thereof SRR

o | |
-~ the Close Group as the Security Trustee specifies in such form as the Security 3_ IR
" Trustee requires, whenever the Security Trustee so demands; . L

0

wa!l execute an assrgnment of the Company ] Debts in favour of such member of :. :

will not, charge, seli, discount; factor, dispose of or, except in accordance with this
o deed, otherwise deal with |ts Debts un!ess it has the prlor written consent of the'__-_-' -

- Security Trustes; : . - -
wil 'auth'ori'se’ its banke'rs from time to time to-provide copy statements and full -~ .
U particulars of -all the Company’s accounts’ and facrlrtres with them whenever. =~
o requested by the Secunty Trustee s . _ SRS

will provrde such other tnformatron as the Securlty Trustee andlor any Benefrcuary' : '. -
o may reasonably request regardlng the Companys affairs; . T

10



L) will provide a copy of the Asset Register to the Security Trustee (or its nominee) =
' on the date of this deed, will update the Asset Register on a monthly basis and- .~ .
. -provide-a copy of the updated Asset Register to the Set;urity Trustee (or its -
'nommee) on the first Monday ofeach calendar month thereafter; . IR

S my - will, tmmed!ately it becomes aware, provnde the Securlty Trustee W|th details of any'f SR
- present or future litigation, arbitration or administrative proceedings in progress,
- pending or, to the knowledge of the Company, threatened against it which might <
" “have a material adverse effect on the Company s abtllty to perform its obitgatlons__.:
under this deed - : : IR

)y will p‘e’rmit the Security Trustee and each Beneficiary free access atall reasonable. =
: - ‘times to inspect and take copies of and extracts from the books, accounts and -
" records of the Company and such other documents as the Security Trustee and/or T
~any such Beneficiary may require and will provide the Security Trustee and each SR
~ . Beneficiary with all information and facilities which it may requare o '

B (5)) ! will keep eII the Specrt;ed Equment in good and substantual reparr and wn! allow' SRR
7 the Security Trustee and each Beneficiary free access, at all reasonable fimesand .
~- " on reasenable notice, to view (r) the state and condition of the Specified Equspment”
“and (i) the Asset Reglster : : . . :

i ()] :"g".'_wull lmmedrate[y upon the demand of the Securtty Trustee affx a plate (ln a form'_'- R
- ... .approved by the Security Trustee) to each piece of the Specified Equipment noting
o the Securlty Trustee's interest in each such plece of Specified Equ;pment R

CIE _"Wlll grant the Securuty Trustee er :ts sohmtors on request all reasenable fecalatues to. RO
"~ enable it or them to carry out, at the Company's expense, such investigation of title R
" to the Charged Assets end enquiries about it as would be carried out by a prudent.f.' ST
mortgagee : B SR - e

Ty "wﬂ[ use |ts best endeavours to detectany unfrmgement of |ts nghts to the Inte!lectual" _
- Property; if aware of such infringement, will immediately give the Security Trustee ~
““all information available to it about such infringement and will. commence and - - R
: diligently prosecute (or permit the Security Trustee in the name but at the expense L
- ofthe Company to commence and prosecute) all proceedings necessaryto prevent
~“such lnfrtngement or to recover damages T e '

R ) B :wnl do everythmg needed to ensure that the !ntellectuat Property, to whuch the o _
. Company is or may become entitled, is valid and subsisting and remains owned by R
. " the Company and will take all such actions and proceedings as are necessary to
" protect such Intellectual Property; if any such Intellectual Property shall atany time
" lapse or become void, WI|| do everything necessary to restore such: Iniellectual -
<~ Property fo the Company; - : RO S '

e ~will cemply_ih'_:ell material respects with all laws concerning the Charged Assets R
B - and every notice, order, direction, licence, consent, permission lawiully made or - '_ S
rgiven inrespect of itand likewise with the requirements of any competent authority; =0

(W) will duly and promptly pay all monies which may become dus in respect of any of
- the Securities, it being acknowledged by the Company that the Securlty Trustee o
7 shall not |ncurany liability whatsoever for such monies; R : : S
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o) forthwith upon the execution of this deed will deposit with the Security Trustee all -
o cerfificates or documents of fitle in respect of the Securities, together as .
~appropriate with duly executed instruments of transfer or assignments thereof in°
‘blank, it being acknowledged that the Security Trustee shall at any time be entitled -
- to have any of the Securities registered either in the name of the Secunty Trustee
Cor ‘nominees selected by the Securﬂty Trustee - e '

Cw) '-wafl-ensure-the de!wery'or payment 6 the Secunty-'Trus'tee of all stocks, shares; =~ "
.- Securities, rights, monies or other property accruing, offered or issued at any time -~
- by way of bonus, redemption, exchange; purchase, substitution, conversion, = -
‘preference, option or otherwise in respect of any Securities or the cerificates 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
. Security Trustee may arrange for any of them to- be registered either in the name
o ofthe Security Trustee or neminees selected by the Security Trustee; . .-

~{x)"- " will conduct ‘and carry ‘on its business and procure 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 Insolvency S
- Proceedings including, but not limited to, its headquarter functions is located atall .. -
- times within England and Wales and not move its centre of main interest to any L
~-other jurisdiction without the prior written consent of the Security Trustee at the .o
- Security Trustee's sole discretion or otherwise reduce in or divert from England and =~
~~Wales the substantive management and control of its- business or any of s o .
'propert!es o . S o R

Ly “without préj'udic':e to clauses 4.1(b) and 4.1(c), will not sell, transfer, lease licence, = -
“ part with possession or dispose of or grant any interest in or relating to its goodwill -
- including, without limitation, diverting or encouraging the diversion of any sales’
. following orders from customers, to any of its Subsidiaries or its holding company S
. (as defined in section 1159 of the Companies Act 2006) or any of its associates -~
" (as defined in section 1260 of the Companies Act 2006) or any other party _ '

5 ABDiTiONAL GBLIGATIONS OF THE COMPANY _ o

5 1 The Company agrees W|th the Secunty Trustee for the benefat of each Benet‘ c:ary, that o
at all tamas during the continuance of this secunty, |t : TR : L

~a)y "w|!|'carry on the Company 5 business ina 'ptoher and efficient manner and wil not - o |
. 'make any material alteration to the Company’s business, constltutlng a change ™ " 0
- from that carried on at the date hereof; . : S S

by will 'malntam pmper and up‘ to'daite books of account of its business; will keep such™
- books of account and all other documents relating to the affairs of the Company at : _
- the Company's registered office or at such other place where the same oughtto .
- be kept and will ‘promptily pm\nde copies thereof to the Securaty Trustee upon
'request : - - T T RIS

e wil deitver 1o s Security Trustee the copies of its audited financial statements and .
: - any reports and notes accompanying them within 68 months of each yearend; . -
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- Wwouid, on the wmdmg up of the Company, have prronty over the charges created B
by this deed; - o : _ : L L

(e ._;: _ _wm punCtUaIIy pay all outgoings payable in respect of the Charged Assets and will.
- promptly produce the receipts for them to the Secunty Trustee upon request;

RN ¢ ) I '_wrll keep all the Companysfreehold and !easeho[d property in good and substentlal RS
- 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 = o
""'."beoomrng liable to account as a mortgagee in possessron .

' ".;:(g) (e 'wrll observe and perform alt the Iessee S covenants in any Iease under whrch any R o
. ofthe Charged Assets may be held and will take no action which mightlead tosuch~ -
R Iease berng surrendered or forferted TN S o

o (h)'_ : = wrlt allow the Securrty Trustee ‘atthe expense of the Company, to carry it reparrs S
... ortake any action which the Security Trustee shall reasonably consider necessary -
SR ‘should the Company fail to- observe or perform its obtrgatlons as a lessee; .

BB “will not exercise the powers of Ieasrng or acceptmg surrenders of Ieases conferred o
" 'on a mortgagee in possession by Sections 99 and 100 of the Law & Property Act
* 1925, or any other powers of leasing or accepting surrenders of leases, wrthout the -
- prior written consent of the Security Trustee; L L R

R will make sure that an order of the Céurt is obtamed under Section 38(4) of the' o
. ‘Landlord and Tenant Act 1954, excludrng the secunty of tenure provrsrons of that .
CAct, before grantlng any lease; SR : -

(k) -_-__wr[! insure and keep rnsured those parts of the- Charged Assets as are of anj o
" insurable naturé against loss or damage by fire and other risks usuatty insured -
. “against and such other risks that the Security Trustee shall reasonably require to =
C their fuII insurable vatue with insurers approved by the Securrty Trustee

O _f-wrllmakesurethat rfrequrred bythe Securrty Trustee allthe Companysrnsurance L
' “policies will be endorsed with notice of the interest of the Security Trustee in them S ST S
. and will produce to the Security Trustee the receipts for.each current premium -
- within fifteen days of its becoming due; failing such production the Security Trustee
- “may effect or renew any such insurance as the Secunty Trustee shall think fit at-' .
" 'the Company's expense; S : :

- 3('m) o wrtt observe and perform all restnctrve and other covenants and st:pulatlons forthe e
- time bemg affecting the Charged Assets or rts use or enjoyment L

oy will not do or allow anythrng to be done on the Companys freeho!d or Ieasehold B
. 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 prror written consent . -
of the Securrty Trustee has been cbtained; . . - . e

B '-: '(o}-: 'wrll not rnfnnge the Town and Country Plannrng Ac:ts in any way whrch prejudrces S
' ‘the Security Trustee’s security over the Charged Assets; . R .
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() will deposit with the Security Trustee all deeds and documents of title relating to- -
. the Specified Equipment and the Company’s freehold and leasehold property and - =
“the insurance policies relating to the same, (subject only in relation to property o .-
- the requirements of any prior Encumbrance or of the Company's landlord); .=

(@) will not permit any person to:become entitled to any proprietary right or interest - -
o which might affect the value of the assets subject to the fixed charges herein;

“(ry - will not, until all the Secured Monies have been unconditionally and irrevocably =~ .
- paid and discharged in full, exercise any rights which it may have atany time by -
" reason of the performance of its obligations under this deed; the enforcementof . = =
“this Security or any action taken-pursuant to-any rights conferred by this deed, to- =~ -
“'take the benefit (in whole or in part and whether by subrogation-or otherwise) of o
. any rights, security or monies at any time held or receivable by the Security =T -
Lo 'Trustee the Beneficiaries or any ofthem in respect of the Secured Monies. '

- _5.2- If the Company holds property as a tenant or Iessee and shall be requrred by the Iandiord' o
- either to insure or to reimburse the Company’s landlord for-any insurance premium-paid by him LT
" “then the Company shall be treated as having complied with its insuring obligation under thisdeed - -7~ b
~oif 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 e\ndence that the Company .~~~
- has complied with the Iandiord’s reqmrements : - L . L

8 FURTHER ASSURANCE AND POWER OF ATTORNEY

6.-1 f At the Secunty Trustee’s request the Company will at the Companys cost |mmed|ate|y”.f:'- o
“sign, seal, execute, deliver and perfect all deeds and instruments and do all such other acts and -~ "
- things as the Security Trustee or any Receiver 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 enforce the. ~ . =~

" obligations of the Compeny and/or the nghts of the Secunty Trustee underthrs deed.. ... .

6.2 The Company W|II lfcalled upon by the Security Trustee execute a !egat mortgage charge B -
Leeor asmgnment of any part of the Charged Assets, in such terms as the Securily Trustee may-
" require. The Company will then give notice of such assignment to such persons as the Security

- Trustee may specify and take such other steps fo perfect such ass:gnment as the Secunty Trustee - - R
' .mayreqwre e e N : S . : S

" 83 The 'Cornpeny-WiII at the request of the Security Trustee provide additional security in =~
- “favour of the Security Trustee by way of a Supplemental Charge over Equipment belongingtothe. - =~ .
. Company that is not Equ:pment in exrstence at the date of this Deed and which is the subject ofa SR
[ _'Finance Document. - . - : R
S 64 The'Compa'ny will do and exscute such further acts; deeds, documents and things asmay -~
" 'be necessary, advisable or required by the Security Trustee to perfect the securlty referred to N
B '_ ‘clause 6.3 above and to protect the interests of the Security Trustee . R :

S ; 5 5 '_ The Company by way of secunty hereby lrrevocably appornts the Securlty Trustee and any-.ﬁ SR
' 'Receiver severally to beits attorney and in its name and on its beha!f R R

o(ay to exec:ute deliver or othervwse perfect ordo any deed document assurance, act 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 .~ - 1~
. or receipt to any person owing monies to the Company and to execute and deliver . o

T g
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. Secuntles)

S (R "3to execute and complete any documents or mstruments whrch the Secunty Trustee S
B - orsuch Receiver may require for perfecting the title of the Security Trustee to alt - .
~or any part of the Charged Assets or for vesting the same in the Security Trustee, 0
o |ts nominees or any purchaser; and . : . : e

B ()] _'_'_-"'otherwise-generally to sign,- 'seal, execute.and'deliver all deeds, assurances, -
. agreements and documents and to do all acts and things which may be required "= - _
. for the full exercise of all or any of the powers conferred on the Security Trustee or ="
- " a Receiver under this deed or which- may be deemed expedient by the Security. -
" Trustee or a Receiver in connection with any disposition, realisation or getting i
- by the Security Trustee or a Receiver or in connection with any other exercise of o
- any power under this deed and including, but not limited to, a power-in favour of = -
.- any Receiver to dispose for value of any of the assets of the Company over which :
- such Receiver may not have been appointed and which are located at real property -
- over which he has been appomted without being Irab!e for any losses suffered by

- the Company

SR 86 The Company agrees to ratufy and conflrm whatever any attorney shalt do or purport to do o :
Soein the axercise or purported exercise of the powers contalned in clause 6.5 of this deed B '

7 ENFORCEMENT

".'7.'1- ' The Securrty Trustee and each Benef crary (rn refation to the Secured Monres due to such -
: _Benef‘ ciary under a particular Finance Document) shall be entitled to make demand for payment ERI R
o “of the Secured Monies {or, in the case of a demand by a Beneficiary, in respect of such of the '
" Secured Monies as are due to such Beneficiary under a particular Finance Document) at any time™ =~
: ““on or after the Enforcement Date and at any time after the occurrence of any of the foliowrng IR
. events: o . . . . _ _
~.(a) " the Company breaching any of its obligations under this deed or under any Finance -~ =
st Document or under any other agreement with the Securlty Truetee or any'.._ SRR
S -';.Benef(;iary, S e

) the Company defaultrng i paylng any of the Secured Monies as. and when they '-: -
‘becomedue; . el : . _ I

: () -the Company fallmg o grve the Securrty Trustes -or any Beneflcrary ‘such __
R information as may reasonably be requested as to the business,; affairs or assets” = =~
- ofthe Company, o . . _ :

R (+) R '_ _any representatron warranty or undertaklng at any time made by the Company to:'_ L
.- the Security Trusiee or any Beneficiary is or was, in the reasonable opinion ofthe -
- Security . Trustee, incorrect or misleading in any respect or, being -on-an. . o
' "-_'_'undertakrng, shall not be complled with by the Company; : T

- (e) e the Company drsposrng or attemptlng to dlspose of its pnncrpal undertakmg ora
o - substantial part of it, without the prior written approval of the Security Trustee; .

R the”Company' becom.i'ng!n's"olvent;:' |

27BBe3532 .'



~(g) . the Company suspending or threatening to suspend a substantial part of its - el
7. business or the Security Trustee receiving information, from the Company orany -~ .0
: _’_responsrbie third . party, whether crally or in. wrltlng that the Company g e
' E contemplatlng oris Ilkely to suspend a substantral part of its business:. S

| .:'..3'(.|."l): | 'the Company commencmg negotratlons W|th any of :ts credrtors wrth a v:ew to the S
: ---'_"'general readjustment or rescheduling of the Company’s indebtedness; . S

'. (l) .' the Company defaultrng under any of the fo!!owmg W|th any party
_.(fi) .: a trustdeed g o L
e '(ii')'. '_ 'a' loan agreemen:t;" Lo
iy ;. an Encumbrance;
(i) -_".._-a'nyﬁot'he.r__ 'agkéérﬁé'ﬁt"'ar eb:!igzarien 'rela‘icing"'te j'-:.l:).c.)rr.c-.v\i'ing.E or 'ﬁﬁéhc'i'ng'". S
~(including al! liabilities in respect of accepting, endorsing or discountingany .~

... notes or bills and all liabiliies under debt purchase, factonng, discounting =
L _'and similar agreements} : : . :

o (v) any guarantee or mdemnlty,
i M ;any borrowmg or any other money payable by the Company

- '(i)"-:' _' becomrng payable oris capable of belng deciared payab!e pnorto lte stated '_ iy :_ S .'
date of maturlty or. : S _ o

' '(u) - IS not pard when due

o _'”.(.k) ' 'any Encumbrance created by the Company in favour of another party becomlng Ll B
.o enforceable; S e ' o

Ly __.'j'any guarantee, indemnity or other security for any of the Secured Liabilities failing
" or ceasing in any respect to have full force and effect or to.be continuing.oris~ ]
~terminated or disputed or is the epmzon ‘of the Security Trustee in Jeopardy, invalid o
- or unenforceable; S e B S

Sy ifany goy'ernmenta! auithority permits, or procures, or threatens any recrganisation, i
... transfer or appropriation (whether with or without compensation) of a substantial =~ ..
.. part of the business or asseis of the Company - Lo

oy ___.the Company, without the prior written consent of the Security Trustee, changing
-~ the nature of -its business or trading in any way which the Secunty Trustee = -
- considers prejudiclal to this secunty . e _ _ :

BN () B If lt'lsunlawful for the Company to'perferim or comply with.any of its obligations - -
. “under this deed ‘or.under any other agreement between the Company and the. =
. Security Trustee or such ob!:gahons of the Cempany are not orcease to be lega!iy_ i o
- vaiid, binding and enforceable; o Lo
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- "and if such demand is not met in fuII the Securlty Trustee Shail be entltled to enforce (in whole or
“in part) the charges created by this deed (save where a Moratorium is applied for or is in force,
_ _' when no such enforcement may be effected until any such applacation is rejected or upon the explry:.'
- of such Moratorium). .. -~ : g BT -

- B '7_2 At any time after any Act of Default the Secunty Trustés may exercisé in the name of the R s
B _"Company any voting rights attached to the Securities and all powers given to trustees by Sections =

- (p) i, after the date of this deed, control (as defined in Section 435 of the Insolvency
" .Act 19886) or the power to take control of the Company changes wrthout prrorﬂ--_'

:._'_'wrltten consent of the Securrty Trustee; or.

()" if,in the oplmon of the Securrty Trustee a materlal adverse change occurS in the e R

~financial condition, results of operatlonS or business of the Company, s

" 10(3) and (4) of the Trustee Act 1925 (as amended by Section 9 of the Trustee Investments Act-

o ~19861) in respect of securities, property subject o a frust and any powers-or rights exercisable by R ;
the registerad holder of any of the Securities or by the bearer thereof The Securlty Trustee will - -~ 'f__' o

o _ not then need any consent or authority from the Company

S g POWER oF POSSESSION AND SALE

- 8.1 AL any time aﬁer thls secunty Shall become enforceable the Secunty Trustee and! or any '
S Recelver appointed under this deed may, in their discretion, enter upon and take possession of - e
- the Receivership Property or any part of it. They may also at their discretion, when exercising their Lo
- powers given in this deed, sell, call in, collect and convert into monies the Receivership Property . P
- 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 shail consider sufficient. Itis - - T
" irrelevant whether the consideration shall consist of cash, shares or debentures in seme cther ...
- “company or any other property or partly of one and partly of some other type of consideration. - 0
. Such consideration may be immediately payable or payable by instalments or deferred. Instalment.
" or deferred payments may be with or W|thout Seouraty and on Sueh other termS as the Security. -
: '-'Trustee or the Receiver shall think ft : e - : S

o 9 APPO]NTMENT OF RECEIVER AND H!S PQWERS

! -9.‘1' Sect:on 109 of the Law of Property Act 1925 (restrlctsng the power to appomt a recelver} 2 :':_ o
shall not apply to this deed. - At any time after an Act of Default or after any other event, asaresult ..

| . of which this security shall become enforceable or, if the Company at any time so requests in

“writing, the Security Trustee may without further notice to the Company appoint any person fo be _
" a Receiver of the Receivership Property. - Any such appointment may be made subject to such .
-~ qualifications, limitations and/or excephons (either generally or in relation to specific assets or.= =~ o
- classes of asset) as may be Spemfled in the instrument effecting the appointment. A Receivershall - -
~"have the power to do or omit to do on behalf of the Company anything which the Company itself e
" could do or omit to do if the Receiver had not been appointed, notwithstanding the liquidation of e

: ‘the Company in particular, (but without limitation) a Receiver shall have power to:

U o788easd2

(@ '.'enter upon take possessron of, collect and get in the Recelvership Property and'_ S _ g o
... have possession of all records, correspondence and other documents relatingto - -
- the Receivership Property and, for that purpose to take Such prooeedmgs asmay R

" "seem to him expedient;

Uy - do a!l acts whlch the Company mlght do for the protectron or Improvh-ment of the S

SO Reoewershrp Property or for obtamlng income or returns from it;



. (c) allow the whole or any part of the sale monies of the Receivership Property to -
. . remain outstanding on morigage of the property sold or on any other security or- -
~“even without any security and without being responsible for any loss caused and  ~ L
~with fufl power to buy in and rescind or vary any contract’ for sale and to resell -
- without belng respensible for loss; - TR AR -

(d) -Iet or. Iet on hure lease or surrender and accept surrenders of the Recelvershlp
'--'_.'Property, : : : [T '

. (e) exercise or permrt the Company or any nominee of the’ Company to exercise any - '_ R
.~ 'powers or rights incidental to the ownershlp of the Receivership Property in such ;
. 'manner as he may think fit; R -

g -'(f) - 'gwe comptete drsoharges in respect of aH momes and other assets wh;ch may'._ ﬁ.' RO
o _come into the hands of the Reoeaver in the exercise of his powers; . : :

'('g) R carry out and enforce specn‘“ ic performance of or obtaln the beneft of alt the"
R Company's contracts of those entered mto in exercise of the powers or authorlties"__ SRR
- conferred by this deed; - - : : e

o ::._ (h) demand and get in all rents and other mcome whether accrued before or after the' L
L date of hrs apporntment : R _ e . o

' (:) S 'exerclse the powers conferred on a fand!ord ora tenant under the Landtord and R _f
o Tenant Acts 1927 and 1954 but without liability for powers so exercised:; . RN

= (j) : _.do all things necessary to make sure that the Company performs or observes all of R
SRR _'___"lts obhgatnons to the Security Trustee - : : .

S _'(k)'- : "delegate to any person for suoh tlme as the Securlty Trustee shall approve any of__: | ’ BRI
' - the powers conferred upon the Receiver; -:_ : e : -

g (l)'" -_have access to and make use of the premlses plant equlpment and accountrng o
© . and other records of the Company and the serwoes of its staff in order to exerolse" L
~-his powers and duties; - R L : S

(m) o sell or iothenmise'dispos'e of the 'Reoeivership Property for cash or on credit; in one
- lot or in parcels by public auction or private auction or private contract or, in= S
Scotland, to sell, feu, hire out or otherwise dispose of the Recewershlp Propertyby =

: - “public roup or private bargain; .
RO raise br.bor‘mw.mme}’”aﬁd g'rant se'ourity ther'efor'"oye'r'the' 'Reoeivership"Property; e

L {0) : appomt a sotlcutor or accountant or other professuonatly qua!rt"ed person to assust'.--_.._"' RRaa
; -~ him in the performance of his func;tlons : 0 :

SRt (p)- - "':'brlng or defend any act;on or other Iegal proceedrngs in the name and on behatf of:'
' the Company; - o y R _

- '_ (@) 353_-': refer to arbltrat!on any questlon affeotlng the Company, .
'_':_'(r)ﬁ_ L effect snd maintain insurances in respeot of the busrness and propertles of the: o T

i._-Company,. e
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= (3) . _.:'use the Co’mpahy‘s Sea.l". _:j. ._ .................................................................. o '
o ® = do all acts and to execute in the hame and on behalf of the Company any deed, .
©oreceipt or other document; ' L o : g ; :

' " (u) "'";draw accept make and endorse any bl!l of exchange or promlssory note in the_.-'_
- '_name and on beha!f of the Company,_ B L

vy appomt any agent to do any busmess whach he is unable to do hlmseh‘ or whlch B
-~ . can more conveniently be done by an agent and have the power to employ and 7

©. o dismiss employees, agents and/or advisors at such salaries or remuneration and o

"~ on such terms of service as the Receiver in his discretion may think fit;

Uy : do all such t'hin'g'e (including the carrying out of works) as may be necessary foror - o
.. incidental or conducive to the realisation of the Receiv‘ership Property; TR

: _'_-_'.'(x)':'_ _-'.'make any payment WhICh is necessary or mordenta! to the performance of hrs' RN o
: ~functions; . L . - L .

S () R carry oh or permlt the carrylng on of the busmess of the Company,
g _'3establ|sh Subsidiaries of the Company, . S o

: (aa)_. ‘transfer to Sube‘ldtanes of the Company the whole or any part of the busmess or
' " Receivership Property S § R

" (bby grant or accept a"surrender of a Iease or tenancy of any of the Recervershrp'f g o
R Property, and take a lease ortenancy of any properties requnred or convenientfor - 0
- the business of the Company; .. : - _ S .

: (CG) e make any arrangement or compromlse on behalf of the Company in respect of the :' s
ol Recelversh!p Property . _ R

| ('d'd)' 3ca§l up, or requrre the dlrectors of the Company to catl up, any uncal!ed capltal of_
' 'the Company, S _ ST :

: (ee).__' rank and claim in the bankruptcy, insolvency, sequestration or liquidation-of any
. -person indebted to the Company and fo receive dividends, and to accede to trust_ o
- _deeds for the creditors of any such person o . . :

- _He sha!} a!so have all powers from time to tlme conferred on recetvers by statute wathout S
" in the case of powers conferred by the Law of Property Act 1925, the restrictions contained .- =
o in Section 103 ofthatAct L . R

Log2 The Securrty Trustee rnay from tlme to tlme determme the remuneratron of any Recelver' e
.' '}.'-_-_'.and'sectlon 109(6) Law of Property Act 1925 shall be varied accordingly. - A Receiver shali be - el |
- entitled to remuneration  appropriate to work and responsibilities involved upon the basis- of R
S -chargmg from time to time adopted by the Receiver in accordance with the current practrce of his _- '
;._9.3 " The Seturity Trustee may remove any Receiver (except an administrative receiver). In--
: ~case of such removal or the retirement or death of any Receiver, the Security Trustee may appoint -
~“anotherin his place. At the time of his appointment (or at any time afterwards) the Security Trustee

S 27886353M2. '




- This'may include a ftxed fee oran hourly rate or a commission.

_ '9.4 i The Secunty Trustee may appomt more than one person to act as the Recelver Where S
“more than one person shall be appointed to act as Receiver, those so appointed shalt carry out ™ .

L their duties, exercise their rights, and be subject to their obligations jointly as well as severally. . -

. References in this deed to the Recelver shall be to each and atl of them as appropriate. S

' _.'9 5 ' Any appomtment or fixlng of the remuneratlon of the Receuver or any such removal shatl o

= _: - be made in wntlng and be signed by any director or authonsed offlcer of the Security Trustee. .

- {'9 6. | Any Recelver appornted under th:s deed shatl be the agent of the Company He ehall be _

- ~in 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 notin any way be liable or responsmle either to the Company or to any. T
o other person for any of them . _ Ny . TR _ R

R | Prope ty andlor withdraw from the recervershlp

o8 Whether or not a Recelver shaII be appomted under thls deed the Securrty Trustee may L

. :9 7 The Secuntyr Trustee may at eny tlme grve up possessmn of any part of the Re(:ewershlp-- S

-_ at any time after this security shall have become enforceable and without giving notice, exercise o
Callor any of the powers, authorlties and dlscretions conferred on a Recelver as set out aboye '

S0 ADD!TIONAL POWERS

102 Sestion 103 of the Law of Property Act 1925 (restricting the power of sale) shall notapply.
~ - However the power of sale and the other powers conferred on mortgagees by that Act shall apply - -
"o this security but without the Act’s restrictions as to giving notice or otherwise. Accordingly for. -~

101 In addltlon to the powers of Ieasmg or acceptung surrenders of leases conferred on’ -

' : (a')' o grant any lease of all or any part of the Charged Assets upon siich ferms as the'
- - Security Trustee orthe Receiver shall in its ahsolute and unfefiered discretion think -

g -.__'flt and

" - ' (b)"' o accept a surrender of any lease of a!l or any part of the Charged Assets on such o

mortgagees by Sections 99 and 100 of the Law of Property Act 1825, it shall be lawiul for the: - s RS
" Security Trustee or any Receiver without the restrictions contained in those Sections: SR

. terms as the Security Trustee or the Receiver in its or his discretion shall think fit, oo

o the purposes of a sale or other exercise of any such powers the whole of the Secured Monies shall -~ =~

be treated as due and payable immediately upon the execution and dellvery of thls document. -

o 103 The restrictions on the right of consolldatmg mortgage secuntres whlch ate-contained in S
: Sectron 93 of the Law of Property Act, shail not apply to this secunty : :

| _'_-10 4 The Secunty Trustee may, at any fime wrthout dlscharglng orin any other way aﬁectrngf o '
-~ -this security or any remedy that the Security Trustee may have, grant to the Company (or to any . o
I other person) time or indulgence or abstain from perfecting or enforcing any remedies, securities, - -

o guarantees or rights which the Security Trustee may nhow or afterwards have frorn or agalnst the . E

_Company or any other person.

v .:5:-10.5 If the Secunty Trustee receives or is treated as havang recelved notlce of any subsequent-

S - mortgage or-charge affecting any of the Charged Assets then the Security Trustee may open a-

~a7sesasaz
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" new account with the Company. - If it does not open a new account, it shall nevertheless be treated -
. asif it had done so at the time when it received or was treated as having received such notice. . "
- From that time all payments made by the Company to the Security Trustee shall be credited orbe =
' treated as having been credited to the new account. Such payments shall not operate to reduce
. the amount secured by this deed when the Secunty Trustee received or was treated as having =
o received such nofice. : : . = : : :

e 11':APPLICATEON OF MONIES -

S 111 AII monles recelved by the Secunty Trustee or by the Recewer under or by vrrtue of thls ol
S deed shail be applied in the following order; - ' U . . .

' ‘(a)' L in the dlscharge of all Ilabllltles ha\rtng priority to the Secured Monhies;

o {by ~in payment of all costs; charges and expenses incurred in-or incidental to the
.. exercise .or-performance (or attempted exercise or performance) of any of the = -
' 'powers or authorities conferred by or in any other way connected with this deed

o (). | “in payment to the Recelver of hIS remuneratron frxed in accordance W|th clause 9. 1 -
I -_'ﬁofthlsdeed o _ SR _

S (d) o '-any sums due to any person under any applrcable statute

= (e) 'ln payment to the Beneﬁmanes for applrcatlon in or towards the dlscharge of the SN ﬁ.'
" Secured Monies due to each  respective. Beneﬂcrary in accordance WIth the -
o _provrsmns of the Secunty Trust Deed; and then B S

- - i payment to the Company of any surplus

1 1.'.2 Any surplus sha!l not carry mterest The Recelver or the Secunty Trustee may pay any' S
~ - surplus into any of the Company's bank accounts including an account opened specifically for such’ PR L
_' 'purpose The Securlty Trustee shall then have no furtherlrablhty for such surplus - S

e _.11 3 Foilowmg the enforcement of thrs secunty, any momes recenved by the Securrty Trustee' - :
. may be appropriated by the Security Trustee in its dlscretlon in or towards the payment and- R
_:.drscharge of any part of the Secured Momes Sl TP - e

o 11.4 The Secunty Trustee orthe Recelver may credit any monies to a suspense account for 50 _:' S
~long and in such manner as the Security Trustee may from time to time determine.. The Receiver
o may retain the same for such period as the Receiver and the Secunty Trustee consider expedient.

. 11 5 A!I monies recewed by the Company under any insurance potacy on the Charged Assets"- ST
- shall be treated as: part of the Charged Assets subject only to any rights of third parties having - =
: - priority and to the requirements of any lease of the Charged Assets. They shall be applied atthe -
- discretion of the Security Trustee either in reducing the Secured Monies or towards making good .~
_the loss or damage for which the monies became payable. Any monies received by the Company -
~‘under any-insurance on the Charged Assets shall be held on trust for payment o the Seounty'_ S
- _Trustee pendlng such application.. - S -

12 PROTECTION OF THIRD PARTIES

12 1 No person paymg or handing over monies to the Recelver and obtaznlng a dtscharge shail T :
) : have any responsrbllity or iiabllity to see to their correct appltcation el :
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o (a)' "whether any event has happened g:vmg eitherthe Securrty Trustee orthe Recelver R
' wthe nght to exercise any of his powers; R : . S

(b) : “asto the proprrety or regutanty of any act purportung or mtendsng to be an exercnse' i =
~of such powers - L _ PO e

- .. ('c) s : as to the valrdlty or regulanty of the appomtment of any Reoetver purportlng to act | '_
' ' _-'orto have been appornted assuch;or . .. o — _ S

(d) - whether any money remains owung upon thls secunty

o 12 3 LAl the protectron to purchasers contarned in Sectrons 104 and 107 of the Law of Property _
s Act 1925 shall apply o 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 -
- areceiver in relation to (to the extent permitted by Iaw) had arisen on the date of this deed. '

A4 No person dealrng wsth the Secunty Trustee or the Recetver shall be affected by express
notice that any act is Unhecessary or |mproper : e

-_13 LAND REGISTRY -

L 13.1 The Company wrlt notrfy the Secunty Trustee of any freehold or Ieasehold property whtch = S
it now owns or which it may own after the date of this deed and will, at any time, meet any costof .~ RIRRY
o '__3'regtster|ng this deed agalnst any property whlch the: Company may now, or in the future, ownat -~ 0
i -the Land Registry. . S R . B . S

-(a)i The Company hereby consents to the Securlty Trustee's applrcatlon to the Chref A FR
- Land Registrar in Form RX1 for the registration of the following restriction against * - 0
- each of the registered titles specified in Schedule 3 (and against any title to any PR
7 unregistered Property specified in Schedule 3 which is or ought fo be the subject-: S
0 of a first regrstration of title at the Land Reglstry at the date of this deed) S

. "RESTRICTION:

- No dis’position of the registered estate by the proprietor of the registered estate is
" to be registered without a written consent signed by the proprietor for the time being S
- ofthe chargedated .- . in favour of Close Brothers Limited (company . . R
" number 00195626) referred fo in the charges register or, if appropriate signedon -~
. -such propnetors behalf by its attorney, directors and!or secretary S

by o -In respect of any Property charged pursuant to thIS deed fitle to whrch is regrstered e
gt the Land Registry, the Company hereby represents and warrants that the - -

. -gecurity created by this deed does not contravene any of the provisions of thef_ T

~ memorandum and articles of association or any other conslitutional documents of R E

o :-:_'the Company

s 2 Any obllgatlon on the part of the Benefucranes to make further advances to the Company‘-‘.;'-_ R
- under the Finance Documents shall be deemed to be incorporated in this Deed for the purposes - S
-~ of Section 84(1)(c) of the LPA and the Security Trustee may apply in Form CH2 to the Chief Land " TR
- Registrar to enter a note of such obtrgataon on the reglster of each title of which the Company s

S  the propnetor
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14-.1 Thls securrty is a contrnurng secunty It shelt apply to all the Secured Monies despite any . - o
oo interim settlement of account or discharge of the Secured Monies due to any particular Beneficiary = :
. until a final discharge of this security shall be given by the Security Trustee to the Company. ..

-714.2 - This security is in addition to and shall not merge or otherwise prejudice oraffect any other = 000
" rightor remedy of the Security Trustee or any assignment, bill, note, guarantee, morigage or other -
7 security now or in future in favour of the Security Trustee and/or any Beneficiary or held by or _
-~ available to the Securrty Trustee andfor any Beneficiary, whether created by the Company or any R
oo third party. : e B L R

. :'-:_. '143.3'. Thrs securuty shatl not in any way be prejudrced or aﬁected by

o '.'(a) S .a‘ny guarantee, mortgage‘ or other_Securlty now or in future held by or available to s
"7 “the Security Trustee an dfor any Beneficiary or by the invalidity of any of themor = "
- by the Security Trustee andfor any Beneficiary now or afterwards dealing with; SN
- exchanging, releasing, modifying or abstaining from perfecting or enforcing any of .
~ . themor any rights which it or they may how or afterwards have; L

- (b). 5 by the Securrty Trustee or any Benefrcrary glvrng tlme for payment or mdutgence
Sor compoundrng with the Company or any other persons.. . '

i :15 CURRENCY INDEMNITY

15.1 For the purpose of of pendrng the dlscharge of any of the Secured Lrabltltres secured by SRR
: thts_deed the Security Trustée or any Receiver appointed hereunder may convert any monies .~~~
.~ received, Tecovered or realised . under. this deed (including the proceeds of any previous =
- conversion) from their existing currency into such other currency as the Security Trustee or such -
- 'Receiver may think fit. . Any such conversion shall be effected at the then prevailing spot seling =~ -
- rate of exchange of the Securrty Trustee’s bankers, for such other currency against the existing - "0
- currency : : e B - S

s 1 5 2 The Company wrll mdemnrfy the Securrty Trustee agarnst any shortfall hetween -

o : -Z' (a) .._"-.--"any amount recelved or recovered by the Securlty Trustee in respect of any of the .
IR - Secured Liabilities which is converted in accerdance with clause. 15.1 into- the .'
E currency in whuch such Ilabrtrty was payable; and - S :

"(b')' o the amount payabte to the Securrty Trustee under thrs deed |n the currency of such' _': R

-.’_“:_16 DISCHARGE

161 Upon payment and complete discharge and performance of all the Secured Liabilifes and
~of all costs, charges and expenses incurred by the Security Trustee under or in relation to'this =
-deed, the Security Trustee shall, at the request and cost of the Company, duly discharge this
- security and any further Security given in accordance with its terms. The Security Trustee will also S
.. transfer to the Company any of the Charged Assets whtch have been assigned -or transferred to. .-~
~the Securrty Trustee. . S _ S _ RN e

S 1 62 The rrght of the Securlty Trustee to recover the Secured Monres orto enforce the terms of_ '_ -
-~ this deed shall not be affected by any payment or any act or thing which may be aveided or adjusted'“
- under tne laws reiatmg o bankruptcy or rnsolyency or under Part VI of the Insolvency Act 1986
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L : "3Any release or discharge given or settlement made by the Securuty Trustee relymg on- any such o
" 'payment, act or thing shall be void and of no effect.. : :

17 SERVICE OF NOTICES AND PROCESS j S
7.4 Except as stated to the (';ontrairy'herein: any wiitten notice from the Security Trustee tothe ~ -
. Company and any proceedings issued by the Security Trustee requmng service on the Company -
.~ may be given or served: : RS e : :
N ) by dellverlng it at or posting it o the Com'pahys" registered'oﬁioeorto such other R
o —address of the Company advised to and acknowledged by the Secunty Trusteeas
o bemg effective for the purposes of th!s clause; : : : SR

. (b) . by delrverlng it at or postmg it to any address last known to the Secunty Trustee at - -;': i
' - which the Company carrred on busmess AU o R

: (c) by handrng it Companys offlcers or
| :._.'-_(d) I_ by a fax or. e—mall to the Companys number or address advrsed to and
- acknowledged by the Secunty Trustee as suitable for communrcatlon between the -
'-_partles : . - L

S '1':7'.'2'_--' 'Any such notlce or process sha!t be consrdered served

- :j. '('a) 'tf dellvered at the time of dellvery,

o '(b):'__'_-_rf sent by post 48 hours from the trme of postung, _
_..(C). : _."..If sent by fax or e—mail -at the tlme of transmlssuon or '. L
S (d) i |f hande'd 'overé at the’ tlme 'of han‘dmg over.

17.3 Any notice in writing by the Company to the Security Trustee required hereunder mustbear ==~
- the reference, Security Manager Close Brothers Inivoice Finance and shall take effect at the time =
~it is received by the Security Trustee at its registered office or at such other address the Securlty-._ L
L 'Trustee may advise in wrltrng to the Company for this purpose T TR e

18 REPRESENTATIONS WARRANTEES AND UNDERTAK!NGS BY COMPANY '

18.1 The Company certrfles that the executlon of thrs deed has been duly authorrsed by a_ R ]
R Tresolution 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 =~ -

e . or agreement entered into prror to the date of this deed or the laws of anyjurisdrction applylng to
o the Company G : : ; RN

' '1'8.2 The Com pany represents and warrants to the Securlty Trustee that

o ('a)'- .|t is and will at all tlmes be the sole beneficial owner wrth full tltte guarantee of aII
o ... the Charged Assets and that no Encumbrances affect it except the Encumbrances :
- (if any) set out in Schedule 4 and general liens in the ordinary course of business, .

RO it has and will at all imes have the necessary power to enter into and perform its .:3_ o

" obligations under thisdeed;. .~
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B ) (o) :_3 this deed oonétitutesi.ite 'I'egal 'valid binding and enforceabte'ob'ti{jatione and is an'. Z-'.: 5 R
o ooeffective security over all and every part of the Charged Assets in accordance wrth-_'- e
" its terms; . _ . o _ _

G all necessary authorisations and consents to enable or entitle it to enter into this
~ ..~ deed have been cbtained and these will remain in full force and effect during the
SR _"exastence of this secunty, _ - R .

' (e) .the Company has acqurred marntalned and’ comp!aed with- aEI Enwronmental-._ : _' S
- Licences (if any) needed for its use or occupatuon of the Charged Assets or for the
. conduct of its current business; : S : . . -

o N '._"'the Company has comphed W|th all other appllcable Envrronmental Laws and has S
: _ - not done or permitted any act or omission whareby |ts Envircnmental Licences (if - o
- B 'any) could be vaned or revoked : _ R

[ () B so far as the Company is aware there has been no drscharge splllage re!ease or SR
-~ emission of any prescribed, dangerous, noxious or offensive substance or any - B
" controlled waste on, into-or from any of the Charged Assets or any premises. -
" adjoining any part of it, and no such substances or any controlled waste have been IR
“stored or disposed of on or in any part of the Charged Assets or, so far as the . " -
. Company is aware, in any adjoining premises except: |n accordance with the"-_.-.:'_
o requrrements of the appllcable Environmental Laws; : : :

5 (h) the Company is not in breach of and has not mcurred or become subject to any -
o oocivil- or criminal liability under . any Environmental Laws or the terms. of any'
g Envirenmental Licence; . . S L

L () the'Company ha's obtairied and maintained all such insurance policiesaswouldbe
- 'maintained by prudent companies carrying on business of the type carried on by
" ‘the Company at all relevant times and has complled in all material respects W|th;"'
“othe terms and conditions of such poilmes :

._ 18.3 The Company undertakes that no Encumbrances (other than a generat Iren in the ordrnary
- 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. : .- D

19 TRANSFERS AND olscr_oeunes

19 1. This deed and the Securrty created by and under rt IS freely transferable by the Securrty ':'
1'.Trustee : y g . o L

o 3'_:; 19, 2 The Company may not assrgn or transfer any of lts rlghts andlor obllgatrons ‘under thrs :
- deed. Nor may the Company enter into any transaction which would result in any such obligations ~~
. ’passing to another person S : : g

- '1'9.3_ “The Secunty' Trustee may disclose any information about the Company and any member ™~~~
" of the Company’s Group and any other person connected or associated with it to any member of - RS
. the Close Group and/or to any -person to whom it is proposing to transfer or-assign or has ' :
“transferred or assigned this. deed andlor the. Security created by or under it. ' The Company . B
S represents and warrants that it has and (so far as permitted by law) will maintain any necessary
o '_:'-'authorlty by or on behalf of any such persons {o-agree to the provisions of this clause. .
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201 Al Secunty and d!sposmons made or created and a!l oblugatlons and undertakings - | R
- contained, in this deed to, in favour of or for the benefit of the Security Trustee are made, created S
*.and entered into in favour of the Security Trustee as trustee for the Beneficiaries from time to time. .~

72027 The Security Trustee shall -have only those ‘duties, obligations and responsibilities -~
~expressly .specified in this. deed ‘and shall not have any implied . duties, - obligations or.
Sl _'responsibilities.._ in performing or carrying out its duties, obligations and responsibilities, ‘the- o
-~ Security Trustee shall be considered to be acting enly in a mechanical and administrative capacity -~
- {save as expressly provided in this deed) and shall not have or be deemed to have any duty o
- obligation or responmbrilty to or relationship of trust or agency with the Company

S -'-20 3 The Company shal! pay to the Secunty Trustee such reasonable feesin respect of its actung RETNE
A Secunty Trustee as the Security Trustee and the Company may agree from time to time, if any T o -\

B -'_-204 The Company shall pay to and lndemmfy the Securlty Trustee for a!l costs reasonably :
-~ incurred- and expenses of the Security Trustee in the release of any Secunty_created by the:
- Company in favour of the Security Trustee (in each case including but not fimited to legal feesand
o stamp duty) and a!l value added tax and snmilar tax charged or chargeabie in respect thereof .

20.5 The Company sha!t mdemnlfy the Secunty Trustee and. keep it lndemmfied agamst all_- ERRE
"tiabihtles costs, charges and expenses (including in each_case value added tax and any similar - '
~tax charged or ¢hargeable in respect thereof) to which the Security Trustee becomes subject by =~
reason of being the Security Trustee or properly incurred by it or by any person appointed by it to
"~ whom any trust, power, authority or discretion may be delegated by it in the execution of the trusts,
- powers, authorities or discretions vested in the Security Trusiee under this Deed

20.6 The Beneﬁmanes may appclnt a rep[acement Secunty Trustee after consu!tatlon wrth the : ST
- '-Company and otherwise as provided by the terms of the Security Trust Deed. The Company shall - =
~take such.action as may be necessary, and the Security Trustee at the request {and praperly
7 incurred cost) of the Company shall take such action as may be practicable, in order that the - RS
- Security-granted in favour of the Security Trustee shall provide for effective and perfected Security = -
SR " in favour of any replacement Security Trustee including making available to the replacement =~
o Secunty Trustee such documents and records as the rep!acement Secunty Trustee shall request. . 0

B 20 7. The Secunty Trustee and any Recelver may frcm timeto tume de!egate (mcludmg by power' ot S
Coooof attorney) to any person or persons {(including, without limitation and for the avoidance of doubt, - 7~
.. any Beneficiary or Beneficiaries) any of the powers, authorities and discretions that are for the time R
... being exercisable by the Security Trustee or a Receiver under this deed. Any such delegationmay =~ . J
.. be made upon such terms and cenditions (including the power to sub-delegate)} as the Security "

- Trustee or such Receiver may think fit. Neither the Security Trustee nor any Receiver will be liable ...
- or responsibie to the Company or any other person for any losses, liabilities or damages arising _
~from any act, defauit emission or misconduct on the part of any delegate or sub-de!egate o B

208 The Securlty Trustee may assxgn and transfer ait of |ts nghts and’ obllgaﬂons under thrsi'._:' B o S
. deedtoa rep!acement Securrty Trustee appomted in accordance with the terms of the Secunty R

| Trust Deed.

SR 20.9 . Thus deed shall remain'in full force and effect and blndlng on the Company nctwﬂhstandmg'f_:._ e
- any amalgamation or merger that may be effected by the Security Trustee with, or the sale or -
‘transfer of all or any part of the Security Trustee’s undertaking and assets to, another person. S :

L L R T L e
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.1520:10 - Any member of the Close Group with which the Company enters into a Finance Document _
" that requires the Company to grant Security shall procure that the Security Trustee enter into the . -
. relevant security Document with the Company and such member of the Close Group shall become: _
“a Beneficiary without further act or consent on the part of the Company. Promptly following a =~
. -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 . =0
“ - requirements for accession to the Security Trust Deed and has become a Beneﬂmary [T

g MISCELLANEOUS

e 211 ‘No delay o Gmission on the part of the Security Trustee in exercising any right or remedy -
- -under this deed shall impair that right or remedy or cperate as or be taken to be a waiver of it.. Any -

“osingle, partial or defective exercise -of any such right or remedy shall not prevent the further SRR
- exercise of that or any other rightor remedy - o : o : -

S .-'.'21 2 The Secunty Trustees rlghts under thls deed are’ cumulatwe They are not exclusuve of : o
“any rlghts prowded by law. They may be exercised from trme o time and as often as the Security .+ ]
__Trustee sees fit.. ' S : : : o - e

L 213 Any waiver by the Seounty Trustee of eny terms of thus deed or eny consent or: approval S
" given by the Security Trustee under it shall only be effective if given in writing. Such censentand -
" “approval shall then only apply for the purpose stated and. be subject to any’ wntten terms and . - S
- conditions imposed by the Secunty Trustee. . Sl : S - U

e __21 .4 If at any tlme any ohe or more of the prowsuons of thrs deed is or becomes lllegal analld el
. orunenforceable in any respect under the laws of any jurisdiction then neither the legality, validity
~-or enforceability of the remaining provisions of this deed nor the legality, validity or enforceability
- of such provision under the Iaw of any other junsdlotlon shall be'in any way affected or umpaured s
' iasaresult o . S _ ol

S 21 5 Any cerhf oate 3|gned by a drrector or. authorlsed offloer of the Seouoty Trustee 4s to'the ﬁ.- S
o - -amount of the Secured Monies at the date of such certificate shall, in the absence of manifesterror,” =
- be conclusive evidence of such amount and be binding on the Company .

SR 2 216 Thls deed may be executed in any number of counterparts It WI![ then be as effeotlve as
coocifall sngnatures on the counterperts were on a smg}e copy of this deed : TR

i j.' 217 The paper on whloh th;s deed is wrltten is; and wn!l remain at aII tlmes the property of the'-* o
- Security Trustee even after the discharge of this Secunty T L

21 8 The Beneﬂcuarles from tume to tlme may enforce and enjoy the benefat of the terms of thls SRR
o deed. Unless expressly provided to the contrary in this deed, a person who is not a party to this .
. deed has noright under the Contracts (Rights of Thlrd Perties) Act 1999 to enforce or enjoy the ' e
" benefit of any term of this deed. e . e e

_' '.:21 9 Noththstandmg any term of this deed the consent of any person who is not a party to |t is PR
e _-not requnred to rescind orvary this deed at any ime ... 0o . SR

22 JUR[SD]CTION

"_:."'221 Th|s deed shaii be mterpreted ‘and shall be govemed by the Iaws of Engtand The .
R Company will accept the non-exclusive Jurrsdlctlon of the Engtlsh Courts in conneotaon with any - S S
matteransmg underthss deed. . . _ R AT Sl
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. S SCHEDULE1 ._ . ................................... . -

_____________________ . TheCompany - |
© Global Matérial Holding Ltd a Company incorporated under the laws of England and Wales with =~
registered number 11334493 and whose registered office is at 6 Queens Avenue, Ashton-in- - .
_Makerfield, Greater Manchester, WN4 8LA and its successors in tifle and permitted assigns. ... .~~~
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:Namfe"" goan 'Registration humber and Jurisdictionof .
_ S Sl U incorporation . S

© . Closelnvoice Finance Limited . 00935949, England and Wales. -~~~

. CloseBrothersltd .~ 00195626, England and Wales -

B I SRR 29
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: SCHEDULE4 L
o Encumbrances s
- Encumbrances to Whlchthls Security is subject‘_ . N '. T S
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*“This SUPPLEMENTAL CHARGE is made on the o 2001
"_.__BETWEEN . § _ o R | _ o
: (1) [- | ] LIMITED (regrstered wrth the number [o = ])ths'e 're'gistered office
isat[a .' ](the"Company“) and T TP

{2y CLOSE BROTHERS LIMETED (reglstered wrth the number 00195626) whose regrstered e
- office is at 10 Crown Place, London, EC2A 4FT as secunty trustee for the Beneﬁcranes (inthat "
capacity, the "Securrty Trustee") . B . T

"BACKGROUND
A _' The Company is a party to a Debenture (as def ned below) under whrch rt granted securlty -
over all its- present and future assets as security for the Secured Liabilities (as defined in the s

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

| B : The Company enters lnto thls Deed pursuant to c!ause 6.3 of the Debenture in order to- o
- grant the security over the Charged Property (as defined below). - S : : '

Vttp;nwsAeREED S 5
o * DEFINITIONS AND INTERPRETAT!ON
: :' 11 Defmltrons
8 In this Deed (including 'thﬁ.‘: Te‘ét't‘agtﬁo lt) o

: (a) terms deﬁned inor construed forthe purposes of the Debenture have the same meamngs-'_.-z B
" when used in this Deed {unless otherwise defined in this deed); and o S et

N : (b) :- the followmg terms have the followrng meanrngs
o ..“Charged Property" means all Eqmpment charged in clause 2 2 of thls deed and

= -_j _--Debenture" imeans the all assets debenture dated [ o ] made between the Company ::'- S
~ and the Security Trustee. . e . .
S i 12 I'nterpretation' '.

Ha) Unless contrary lndlcatlon appears any reference in this Deed 1o the “Company" of the e : S
N "Securtty Trustee” or “the Beneficiaries” shall be construed so-as to mclude their respective S
- successors in titie, permltted assrgns and permitted transferees R ORS

_ _ . by The princ:lples of constructron set out in clause 1. 2 of the Debenture shall apply to th;s'_.' -
-1 deed, mutatis mutandis, as if theywere set out in fu!i in this deed o . L

Sl R
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o 13 Inic'orp'oration' ofprovisions

o Clauses 17,20.1 and 21 8 of the Debenture are rncorporated unto this deed mutatls mutandls as-
R | they were setout in full in this Deed : : . :

L z GRANT OF secuerrv
& :'2'.1 o Nature of security - - i
o g :'AII Securuty and drsposrtlons created or.made by thls deed are created or made
o :._::':__'-'_.'._:_(aj“? ~in favour of the Security Trustee e | i B

() wuth full tltle guarantee in accordance wath the Law of Property (M[scellaneous Prowsrons)' e
_Aot 1994; and . ; . . O

(C) as contlnumg securrty for payment of the- Secured Llabrlutles s
o -'_3_'-:2'2 N!ortgage o : |
S '_-.The Company hereby charges by way of f|rst Iegal mortgage and as a contmumg securlty for the :
- discharge of the Secured Liabilities all rlght fitle and rnterest in the Equrpment detailed in the'
" -schedule hereto. T o o S . e o
. 23 Appllcatron of Debenture provrsmns

S _'('a')" all references in the Debenture to the "Charged Assets" shall be deemed to refer a!so to"':' o
o _the Charged Property charged by this deed : .

- (b) : all references in the Debenture o "Secunty“ created in favour of the Securlty Trustee shall
' _lnclude the Securlty created by or pursuant to thlS deed and : : e

-'(c) § '_ aII provrsrons of the Debenture relatmg to “Specrfled Equrpment” andlor the "Charged PSSR
. Assets" or the "Security” created in favour of the Security Trustee (including, without limitation, e
.. obligations of the Company and the rights of enforcement) apply respectlve!y to the Charged R
- - Property charged by this deed and to the Secunty created by this deed. : :

3'.] SUPPLEMENTAL oer—:o
o 3 S G'u'ara'ntee and Debenture
o (a) Thls deed is supplemental fo the Debenture and isa Flnance Document

y (b) From the date of this deed the provusmns of the Debenture and of this deed sha!l be read i o
""and construed as one and all references to the Debenture shall be deemed to incorporate the

. provisions contained in this deed.
32 - Cohtinu'ance inforce

: .The pro\nsrons of the Debenture and the other Flnance Documents contrnue to appiy and remam'z S
in fui! force and effect. . - : : . _ : _

s g
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4. COSTSANDEXPENSES

"The Company shall promptly on demand pay to the Security Trustee the-amount of all costsand™ .~

- expenses (including legal fees, valuation fees (and any VAT or similar Tax thereon)) incurred by -~
- '_'the Becurity Trustee in connection with the negotiation preparatton execution, reglstrataon and o
.completion of this deed. : _ : o : PR

- 5 " GOVERNING LAW o
This de‘e‘d shall be interpreted and shall be governed by the laws of England. - The Company will
- accept the non-exclusive jurssdlctlon of the Enghsh Courts in connection with’ any matter arlsmg L
"'under this deed : : L B .
: lN WITNESS of whlch thus deed has been duly executed asa deed and has been deluvered on the N o
datespecnfedonpage1ofthlsdeed DU T PR IR
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IN W!TNESS of which this deed has been duly executed as a deed and has been delivered on the s
~ date specified on page 1 of this deed . s . B e

: EXECUTEDasadeedby S =
1.":_ f);:c.c::o-ﬁ as  attorney for CLOSE Attomey for C!ose Brothers lelted
: BRQTHERS LIMITED in the presence of SRR : B ]

Witness .
- Signature - '
~Name ... .o
~Qceupation -

Address .

" SIGNED ‘and delivered as a deed by
 GLOBAL MATERIAL HOLDING LTD
~acting by one ciurector inthe presence of:

- Director - S
' Signature o
“Name '

Witness
. Signature -
- Name _
- Ogcupation:
U Address .

U ovessssa L




