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THIS DEED OF DEBENTURE is dated July 2021

BETWEEN:

(1}

(2}

(3}

CITY ELECTRICAL FACTORS LIMITED of Georgina Mackie House, 141 Farmer Ward Road, Kenilworth,
Warwickshire, CV8 25U (registered in England and Wales with company number 00336408} (the
Company};

THE COMPANIES identified in Schedule 1 (The Chargors) (together with the Company and each
person which becomes a party to this Deed by executing a Deed of Accession, each a Chargor and
together the Chargors}); and

WELLS FARGO CAPITAL FINANCE {UK) LIMITED (registered in England and Wales with company
number 2656007} (the Security Trustee).

BACKGROUND:

(A}

(B)

The Chargors enter into this Deed to secure the repayment and satisfaction of the Secured Liabilities
over their respective Charged Assets.

The Chargors and the Security Trustee intend that this document take effect as a deed
notwithstanding that it may be executed under hand.

IT IS AGREED:

1

11

Definitions and Interpretation

Definitions

In this Deed:

Account Bank means each bank where a Controlled Account is opened.

Agent means the Security Trustee in its capacity as agent under the Facility Agreement.

Assigned Agreements means each contract for insurance in respect of loss, damage or business

interruption (other than insurance where the payee is a third party rather than the insured Chargor or

Security Trustee} set out in Part | of Schedule 2 (Notices of Assignment) and/or in any Deed of

Accession and any such Insurance entered into after the date of this Deed or the date of any

applicable Deed of Accession.

Bank Product Provider has the meaning set out in the Facility Agreement.

Bank Products means any ancillary financial products or accommodations made available to any

Obligor by a Bank Product Provider including any credit or debit cards, credit or debit card processing

services, Cash Management Services, foreign exchange facilities, interest rate hedging and other

derivative products.

Book Debts means:

(a} all book and other debts in existence from time to time {including any sums whatsoever owed
by banks or similar institutions) both present and future, actual or contingent, due, owing to

or which may become due, owing to or purchased or otherwise acquired by any Chargor;

(b) all Intragroup Payment Rights; and



(c} the benefit of all rights whatsoever relating to the debts referred to above including any
related agreements, documents, rights and remedies (including negotiable or non-negotiable
instruments, guarantees, indemnities, legal and equitable charges, reservation of proprietary
rights, rights of tracing, unpaid vendar's liens and all similar connected or related rights and
assets).

Borrower means each applicable Chargor in its capacity as borrower under the Facility Agreement and
each entity which becomes a borrower in accordance with the terms of the Facility Agreement.

Charged Accounts means the Controlled Accounts and the Operating Accounts.
Charged Assets means the property, assets, undertaking and rights for the time being comprised in or
subject to the Security Interests created by this Deed and references to the Charged Assets include

references to any part of it.

Contracts means the contracts and/or agreements of a Chargor entered into from time to time
(including the IP Licences).

Controlled Accounts means, in relation to any Chargaor:

(a} the bank accounts of that Chargor specified in Part | of Schedule 6 (Controlled Accounts and
Operating Accounts);
(b) the bank accounts of any Chargor specified in Part 1V(a) of the Schedule of any Deed of

Accession; and

(c) such other bank accounts of the Chargors as the Security Trustee may from time to time
designate or approve by notice in writing to the relevant Chargor in accordance with the
Finance Documents.

Deed of Accession means a deed of accession substantially in the form set out in Schedule 8 (Deed of
Accession).

Documents means in the case of a trade or commercial L/C issued in connection with the purchase of
any Goods, any and all documents which represent or relate to those Goods and/or the possession of
and/or ownership of and/or insurance of and/or warehousing of and/or any ather dealing in or with
those Goods.

Equipment means:

(a) all present and future plant, machinery, equipment;

(b) all computers, computer hardware and software (whether owned or licensed), vehicles, tools
and furniture; and

(c) all fixtures and all attachments, all accessories and property (other than Fixtures) now or in
the future relating to any property or used in connection with a Chargor's business and
replacements and substitutions for any of them wherever located,

in each case save to the extent that any such items form part of the relevant Chargor’s stock in trade.

Event of Default has the meaning set out in the Facility Agreement.

Facility Agreement means the facility agreement dated on or about the date of this Deed between the

Company and the Affiliates of the Company listed in part 1 and part 2 of schedule 1 {The Original
Parties} of the Facility Agreement as Borrowers and Guarantors and Wells Fargo Capital Finance (UK}



Limited as Agent, Security Trustee and Arranger and each of the parties listed in part 3 of schedule 1
(The Original Lenders) of the Facility Agreement as Original Lenders.

Finance Document has the meaning set out in the Facility Agreement.

Finance Party means the Security Trustee in its capacity as security trustee, arranger, agent, and
original lender under and in connection with the Facility Agreement, the Lenders and any Bank
Product Provider.

Goods means all Inventory, produce inventory and/or other goods and in respect of which an L/C has
been issued.

Group means the Parent and its Subsidiaries from time to time.
Group Shares means in relation to any Chargor:
(a) the shares specified as belonging to that Chargor in Schedule 3 (Group Shares);

(b) the shares specified as belonging to that Chargor in Part | of the Schedule to any Deed of
Accession; and

(c) all other stocks, shares, debentures, bonds, warrants, coupons or other securities and
investments now or in the future owned by the relevant Chargor in an English company from
time to time.

Guarantor means, each Chargor in its capacity as guarantor under the Facility Agreement and each
entity which becomes a guarantor in accordance with the terms of the Facility Agreement.

Insurances means all contracts and policies of insurance taken out by or for a Chargor or in which any
Chargor has an interest (to the extent of that interest} for loss, damage or business interruption, other
than insurance where the payee is a third party rather than the insured Chargor or Security Trustee.

Intellectual Property means any and all subsisting patents and subsisting rights of a similar nature
held in any part of the world, applications for patents and such rights, divisions and continuations of
such applications for patents, registered and unregistered trade marks (including all rights to sue on or
in relation to unregistered marks in any jurisdiction under passing off, unfair competition or similar
rules or otherwise, and all goodwill and other rights that would form the basis for any such claims},
registered designs, utility models (in each case for their full period and all extensions and renewals of
them), applications for any of them and the right to apply for any of them in any part of the world,
rights in inventions, confidential information (including customer lists, market reports and statistics
and any other information which a business would normally treat as confidential for the purposes of
its business}, database rights, rights in Know-how (and all rights in relation to it), business names,
trade names, brand names, domain names {and the rights of a registrant therein) copyright and rights
in the nature of copyright, design rights and get-up and any similar rights existing in any country and
the benefit (subject to the burden} of any and all agreements, arrangements and licences in
connection with any of the foregoing including but not limited to the Scheduled Intellectual Property.

Intragroup Payment Right means a right of a Chargor to receive payment from any other member of
the Group.

IP Licences means the benefit (subject to the burden) of any and all agreements, arrangements and
licences conferring any right under or in relation to any of the Intellectual Property upon any of the

Chargors.

Jersey Chargors means each of the Parent and Tamco Holdings Limited.



Know-how means all the body of knowledge, technical experience, expertise and skills, technical
processes, secret processes, farmulae and technical infarmation held by any Chargor and relating to
its business, which is not in the public domain.

L/C has the meaning given to that term in the Facility Agreement.

Obligor means a Borrower or a Guarantor.

Operating Accounts means:

(a} the bank accounts of the Chargors specified in Part Il of Schedule 6 (Controfled Accounts and
Operating Accounts);
(b) the bank accounts of any Chargor specified in Part IV{b) of the Schedule to any Deed of

Accession; and

(c) such other bank accounts of the Chargors as the Security Trustee may designate or approve
by notice in writing to the relevant Chargor.

Permitted Security Interest has the meaning set out in the Facility Agreement.
Premises means any building, construction, erection or other edifice on the Charged Assets.

Receiver means any individual or individuals (who may be an employee or employees of the Security
Trustee) for the time being and from time to time appointed by the Security Trustee to he a receiver
or receivers {and, where more than one individual is appointed jointly, they shall have the power to
act severally, unless the Security Trustee shall specify to the contrary in their appointment} under this
Deed and, where the context shall admit, any individual or individuals for the time being and from
time to time so appointed in substitution, provided always that all such individuals shall be qualified
under the Insolvency Act 1986 to act as a receiver of the property of any company with respect to
which he is appointed of any such company.

Related Rights means, in relation to the Group Shares, all dividends and cther distributions paid or
payable after the date of this Deed on all or any of the Group Shares and all stocks, shares, securities
{and the dividends or interest on them), rights, maney or property accruing or offered at any time by
way of redemption, bonus, preference, option rights or otherwise to or in respect of any of the Group
Shares or in substitution or exchange for any of the Group Shares.

Scheduled Intellectual Property means the Intellectual Property (if any} specified in Part | of Schedule
5 (Scheduled Inteflectual Property) and in Part lll of the Schedule to any Deed of Accession.

Secured Liabilities means all present and future obligations and liabilities, whether actual or
contingent and whether owed jointly or severally, or in any other capacity whatsoever, of each Obligor
to:

(a} the Finance Parties under the Finance Documents;

(b) each Bank Product Provider under any Bank Product Agreement; and

(c} each Account Bank where a Controlled Account is maintained under the documents
governing the operation of such Controlled Accounts if the Account Bank is an Affiliate of a
Lender.

Secured Party means each Finance Party, each Bank Product Provider and each Account Bank where a
Controlled Account is maintained if the Account Bank is an Affiliate of a Finance Party.



1.2

Security Documents means this Deed and any other document from time to time executed by any
person by way of security for the obligations of any Obligor pursuant to the Facility Agreement.

Security Interest means a mortgage, charge, pledge, lien or other security interest securing any
obligation of any person, or any arrangement having similar effect.

Security Period means the period beginning on the date of this Deed and ending on the date on which
the Secured Liahilities have been finally, irrevocably and unconditionally satisfied in full.

Security Shares means the Group Shares and the Related Rights and, in the case of a particular
Chargor at any time, means those Group Shares held by that Chargor at the relevant time, together

with all Related Rights in respect of such Group Shares.

Specified Equipment means the Equipment (if any) specified in Schedule 4 {(Specified Equipment) and
in Part Il of the Schedule to any Deed of Accession.

Subsidiary means a subsidiary within the meaning of section 1159 of the Companies Act 2006 (or its
equivalent in any jurisdiction).

Construction

(a} Any reference in this Deed to:
(i) assets includes present and future properties, revenues and rights of every
description;
(ii) an authorisation means an authorisation, consent, approval, licence, resolution,

filing or registration;

(iii) a Finance Document or any other agreement or instrument is a reference to that
Finance Document or other agreement or instrument as amended, restated or
novated;

(iv) including shall be construed without limitation;

{v) indebtedness includes any obligation (whether incurred as principal or as surety) for
the payment or repayment of money, whether present or future, actual or
contingent;

(vi) a person includes any person, firm, company, corporation, government, state or

agency of a state or any association, trust or partnership (whether or not having
separate legal personality) or two or more of the foregoing;

(vii} a receiver includes any receiver, receiver and manager or administrative receiver;

{viii} a regulation includes any regulation, rule, official directive, request or guideline
(whether or not having the force of law) of any governmental, intergovernmental or
supranational body, agency, department or regulatory, self-regulatory or other
authority or arganisation;

{ix) a provision of law is a reference to that provision as amended or re-enacted;
(x} words importing the singular shall include the plural and vice versa; and
{xi) any party or person includes any person deriving title from it or any successor,

transferee or assignee.



2.1

(i)

Clause and Schedule headings are for ease of reference only.
An Event of Default is continuing if it has not been waived in writing.

Capitalised terms defined in the Facility Agreement have the same meaning when used in this
Deed unless the context requires otherwise.

If at any time the Company is the only Chargor the references in this Deed to Chargors shall,
whilst such circumstance is continuing, be construed accordingly.

The terms of the other Finance Documents and of any side letters between the parties to this
Deed in relation to the Finance Documents are incorporated in this Deed to the extent
required for any actual or purported disposition of a Charged Asset in this Deed to be a valid
disposition in accordance with section 2(1} of the Law of Property (Miscellaneous Provisions}
Act 1989.

Every disposition effected by this Deed in respect of the Charged Assets is made with full title
guarantee. The other terms of this Deed do not limit or extend any of the covenants implied
by virtue of Part 1 of the Law of Property {Miscellaneous Provisions) Act 1994 but create
separate and independent obligations having effect cumulatively with those implied
covenants except that the covenants so implied shall be construed with the omission of
section 6(2) of that Act.

Each of the charges in Clause 2 {Fixed Security} over each category of the assets, each asset
and each sub-category of each asset specified in such clause shall bhe read and construed
separately, as though each such category, asset and sub-category were charged
independently and separately of each other and shall apply both to present and future assets.

In the event of any conflict between the provisions of this Deed and the provisions of the
Facility Agreement, the provisions of this Deed shall prevail.

Fixed Security

Each Chargor cother than the Jersey Chargors except where indicated, as security for the payment and
performance of the Secured Liabilities:

(a}

charges in favour of the Security Trustee by way of a first fixed charge and grants a Security
Interest upan:

(i) all Equipment now or in the future belonging to it and its interest in any such
Equipment in its possession now or in the future and all spare parts and
replacements for all maodifications and additions to such Equipment (other than any
Specified Equipment effectively mortgaged to the Security Trustee by way of a first
legal mortgage pursuant to Clause 2.1(b});

{ii) all of its benefits, claims and returns of premiums in respect of the Insurances;

(iii) all of its right, title and interest (if any} in and to the Controlled Accounts and all
monies standing to the credit of any of the Controlled Accounts and the debts
represented by them;

(iv) and in respect of the Jersey Chargors, its goodwill and its rights in relation to
uncalled capital both present and future;

{v) its Book Debts, both uncollected and collected, the proceeds of the same and all
maonies otherwise due and owing to such Chargor (but excluding {x} to the extent
effectively charged to the Security Trustee pursuant to Clause 2.1{a}{iii}, the



(vii}

{viii)

(ix)

{xi)

{xii)

Controlled Accounts and any amounts standing to the credit thereof and {y) the
Operating Accounts and any amounts standing to the credit thereof) and, in respect
of the Jersey Chargors, their Intragroup Payment Rights;

and in respect of the Jersey Chargors, the benefit of all rights, securities and
guarantees of whatsoever nature enjoyed or held by it in relation to anything in
Clause 2.1{a}{v};

its rights under any hedging arrangements and other Contracts;

any of its beneficial interest, claim or entitlement in any pension fund and in relation
to any Tax or VAT (whether a claim in respect of a refund or return of Tax or VAT or
otherwise);

the benefit of all permissions and authorisations of whatsoever nature and whether
statutory or otherwise held in connection with its business or the use of any Charged
Assets which is the subject of the charges created by this Clause 2 and the right to
recover and receive all compensation which may be payable to it in relation to those
permissions and authorisations;

and in respect of the Jersey Chargors, the Intellectual Property now or in the future
held by it, including any revenues or other income arising thereunder and any claims
for damages arising in respect thereto {whether by reason of infringement or
otherwise howsoever);

and in respect of the Jersey Chargors, all Group Shares held now or in the future by it
and/or any nominee on its behalf; and

and in respect of the Jersey Chargors, all the Related Rights accruing to all or any of
the Group Shares held now ar in the future by it and/or any nominee an its behalf,

PROVIDED THAT:

(b)

{xiii)

(xiv)

while no Event of Default is continuing, all Related Rights referred to in Clause
2.1{a)}{xii) shall be paid directly to the relevant Chargor {in which case the Security
Trustee or its nominee shall execute any necessary dividend mandate)} and, if paid
directly to the Security Trustee, the Security Trustee shall pay the relevant amount
to the relevant Chargor; and

subject to Clause 5.3(c}, until the Agent has exercised its rights under clause 24.19
(Agent’s rights following an Event of Default) of the Facility Agreement, all voting
rights attaching to the relevant Group Shares may be exercised by the relevant
Chargor; and

mortgages and charges and agrees to maortgage and charge to the Security Trustee by way of
first martgage all of its right, title and interest in and to:

(i)
(i)

the Specified Equipment; and

all spare parts and replacements for and all modifications and additions to the
Specified Equipment.



3.1

3.2
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Floating Charge
Floating Charge

Each Chargor as security for the payment and performance of the Secured Liabilities charges in favour
of the Security Trustee by way of a floating charge and grants a Security Interest upon:

(a) all its other assets and undertakings not otherwise effectively mortgaged or charged by way
of fixed mortgage or charge by Clause 2.1 (Fixed Security);

(b) whether or not otherwise mortgaged, charged or assigned, all of its undertaking and assets of
whatever type (both present and future} located in Scotland or otherwise governed by the
laws of Scotland; and

(c) whether or not otherwise mortgaged, charged or assigned, all of its undertaking and assets of
whatever type (both present and future) located outside of England, Wales and Scotland or
otherwise governed by the laws of such other jurisdiction.

Conversion by notice

The Security Trustee may by notice to any Chargor convert the floating charge created by such
Chargor under this Deed into a fixed charge in relation to all or any of such Chargor's assets specified
in the notice if:

(a) the Security Trustee has reasonable grounds for considering those assets to be in jeopardy,
by legal process or otherwise; or

(b) an Event of Default has occurred and is continuing; or

(c) the Security Trustee becomes aware or has reason to believe that steps have been taken
which would, in the reasonable opinion of the Security Trustee, be likely to lead to the
presentation of a petition to appoint an administrator in relation to such Chargor (or that
such a petition has been presented or such an administrator has been appointed) or to wind
up such Chargor {(or that such a petition has been presented).

Automatic conversion

Subject to the Insolvency Act 1986 and Clause 3.5 {insolvency Act 1986), the floating charges created
by this Deed shall (in addition to the circumstances in which the same will occur under general law}
automatically be converted (without any notice} into fixed charges over the assets, rights and property
of any Chargor:

(a} on a resolution being passed or an order being made for the winding up, dissolution, or
administration of such Chargor;

(b) on the appointment of a liquidator or an administrator (whether out of court or otherwise} to
such Chargor;

(c} on any person levying or attempting to levy any distress, execution or other process against
any Charged Asset but conversion will only take place in respect of the relevant Charged
Asset;

(d) on such Chargor stopping making payments to its creditors generally or giving notice to

creditors generally that it intends to stop payment;

(e} on the holder of any other Security Interest over the Charged Assets whether ranking in
priority to or pari passu with or after the charges and security contained in this Deed or such
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4.1

4.2

Chargor appointing, or requesting the appointment of, an administrator or receiver in respect
of such Chargor, provided that if a request is made by such holder of any other Security
Interest but it is or shall be considered frivolous or vexatious, such request shall not give rise
to automatic crystallisation as set out in this Clause 3.3{e) until the date which is 14 days after
the date of request if the relevant request has not been discharged, stayed or dismissed
within such 14 day period; or

(f) any floating charge granted by such Chargor to any third party crystallising for any reason
whatsoever,
No waiver

The giving by the Security Trustee of a notice pursuant to Clause 3.2 {Conversion by notice) in relation
to any class of any Chargor's assets, rights and property shall not be construed as a waiver or
abandonment of the Security Trustee's rights to give ather similar notices in respect of any other class
of assets.

Insolvency Act 1986

(a) Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies to the floating charges
created by Clause 3.1 {Floating Charge).

(b) The floating charges created pursuant to Clause 3.1 (Flogting Charge} may not be converted
into fixed charges solely by reason of;

(i) the obtaining of a maratorium; or
{ii) anything done with a view to obtaining a moratorium,
under the Insolvency Act 1986.

Assignments and Pledge

Assignments

Each Chargor as continuing security for the payment, discharge and performance of the Secured
Liabilities assigns and agrees to assign to the Security Trustee absolutely all its rights, title, interest and
benefit in and to the Assigned Agreements, provided that until enforcement the relevant Chargor shall
be entitled to continue to deal with the relevant Assigned Agreements and the counterparties to each
of them an a basis otherwise cansistent with the Finance Documents.

Notice of Assignment

(a} Each Chargor shall on entry into this Deed (to the extent it has not already done so pursuant
to paragraph 2(b) of schedule 2 (Conditions Precedent) to the Facility Agreement):

(i) give notice of each such assignment of its right, title and interest {unless waived by
the Security Trustee} in and to the Assigned Agreements by sending a naotice
substantially in the form set out in Part Il of Schedule 2 (Notices of Assignment} to
each of the other parties to such Assigned Agreements on the date of this Deed, or,
if later, the date of entry into any such agreement; and

{ii) use all reasonable endeavours to procure that as soon as practicable after the date
of this Deed or, if later, the date of entry into any such agreement {but in any event
no later than 14 Business Days after the date of this Deed, or if later, the date of
entry into any such agreement, as the case may he), each such other party delivers a



4.3

4.4

4.5

4.6

4.7

4.8

letter of acknowledgement to the Security Trustee substantially in the form set out
in Part Il of Schedule 2 {Notices of Assignment).

(b) Any notice required in accordance with Clause 4.2(a} to be given to any person which is also a
Chargor and any undertaking required in accordance with Clause 4.2{a) to be given to the
Security Trustee by any person which is also a Chargor need not actually be given, but this
Deed and the Schedules and the execution of this Deed by the relevant Chargor shall be
deemed to constitute such notice or such undertaking (as the case may be} with respect to
the relevant Assigned Agreement.

Alternative Assignments

To the extent that any such right, title and interest described in Clauses 4.1 {Assignments) and 4.2
(Notice of Assignments) is not assignable or capable of assignment, such assignment purported to be
effected by Clause 4.1 (Assignments) shall coperate as an assignment of any and all damages,
compensation, remuneration, profit, rent or income which any Chargor may derive from such
Assigned Agreement or be awarded or entitled to in respect of such Assigned Agreements as
continuing security for the payment, discharge and performance of the Secured Liahilities at any time
owed or due to the Security Trustee.

Exercise of Rights

(a) Subject to the provisions of the Finance Documents, prior to the occurrence of an Event of
Default which is continuing, the Security Trustee shall permit the relevant Chargor to exercise
all rights under any Assigned Agreement to which it is a party.

(b) The Chargors send copies of all notices and other information received under the Assigned
Agreements to the Security Trustee as soon as reasonably practicable following receipt of the
same.

Reassignment

The Security Trustee may, upon written notice to the relevant Chargor, re-assign to such Chargor all of
the Security Trustee’s rights, title and interest in any Assigned Agreement and each relevant Chargor
accepts such re-assignment and re-conveyance.

Pledge

All Goods and Documents are hereby and shall upon despatch from the supplier of any Goods be
deemed to be pledged by the relevant Chargor to the Security Trustee on behalf of the Finance Parties
and the Goods and the proceeds of all insurances in relation to them and all sales of them and all of
the relevant Chargor’s rights as unpaid seller of them shall be a continuing security for the payment
and discharge in full of all of the Secured Liahilities.

Perfection of pledge

The Security Trustee shall be entitled at its option to obtain possession of the Goods in order to
perfect the pledge made by clause 4.6 (Pledge). The relevant Chargor assigns to the Security Trustee
its right, title and interest in and to the Documents and all claims and rights arising from them and the
relevant Chargor irrevocably and unconditionally authorises the Security Trustee to sign all documents
and do all such other things as may be necessary to obtain possession of and to realise the Goods, and
to apply the proceeds in reduction of the Secured Liabilities.

Trust receipts

The Goods and the Documents shall only be released to the relevant Chargor by the Security Trustee
against receipt by the Security Trustee of a duly executed trust receipt from the relevant Chargor in
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4.9

5.1

5.2

5.3

the Security Trustee’s standard form at the time or (failing such execution) shall be deemed to be
subject to a trust receipt in such form.

Separation

Each Chargor undertakes to keep the Documents and the Goods separate and distinct from any other
bills of lading, documents of title or goods.

Undertakings
Duration

The undertakings in this Clause 5 shall remain in force throughout the Security Period and are given by
each Chargor to the Security Trustee for and on behalf of itself and each other Secured Party.

General

(a} Book debts and receipts: Each Chargor shall collect and realise its Book Debts and other
monies and receipts and shall pay the proceeds so realised from Book Debts into a Controlled
Account (in the case of each Borrower) or an Operating Account (in the case of any other
Chargor) and, pending such payment into a Controlled Account or Operating Account (as the
case may be), shall hold those proceeds upon trust for the Security Trustee. No Chargor shall
sell, discount, factor or otherwise dispose of any Book Debts, monies, receipts or proceeds
{except in favour of the Security Trustee itself) or, except for any steps necessary to secure
the collection of such Book Debts, monies, receipts or proceeds from the persaons liable for
payment thereof in the ordinary course of business, take any other action whatscever with
respect thereto.

(b) Covenant to perform: Each Chargor shall continuously comply with the terms (both express
and implied} of this Deed and the Assigned Agreements.

(c} Restrictions on dealings: No Chargor shall:

(i) create or permit to subsist any Security Interest of whatsoever nature on any
Charged Asset other than a Permitted Security Interest; or

(ii) sell, transfer, grant, lease or otherwise dispose of any Charged Asset, other than any
sale, lease, transfer or other disposal permitted by clause 23.11 (Disposals) of the
Facility Agreement.

Security Shares

(a} No Chargor shall be required to deposit with the Security Trustee any bearer instruments,
share certificates and other documents of title or evidence of ownership in relation to the
Group Shares owned by it or in which it has or acquires an interest and their Related Rights
unless an Event of Default has occurred which is continuing.

(b) If an Event of Default is continuing each Chargor shall provide the Security Trustee with
certified copies of all resolutions and authorisations approving the execution of such transfer
forms and registration of such transfers as the Security Trustee may reasonably require.

(c) The Security Trustee and its nominee may at any time following an Event of Default which is
continuing exercise or refrain from exercising {in the name of the relevant Chargor, the
registered holder or otherwise and without any further consent or authority from each
Chargor and irrespective of any direction given by any Chargor) in respect of the Security
Shares any voting rights and any powers or rights under the terms of the Security Shares or
otherwise which may be exercised by the person or perscns in whose name or names the

11



(f)

Security Shares are registered or who is the holder thereof, including all the powers given to
trustees by the Trustee Act 2000 PROVIDED THAT in the absence of notice from the Security
Trustee each Chargor may and shall continue to exercise any and all voting rights with respect
to the Group Shares subject always to the terms of this Deed. No Chargor shall without the
previous consent in writing of the Security Trustee exercise the voting rights attached to any
of the Group Shares in favour of resolutions if such resolution has the effect of changing the
terms of the Group Shares {or any class of them} or any Related Rights or prejudicing the
security under this Deed or impairing the value of the Security Shares. Each Chargor hereby
irrevocably appoints the Security Trustee or its nominees as proxy to exercise (as provided in
or permitted by this Deed) all voting rights so long as the Group Shares belonging to it remain
registered in its name.

Each Chargor during the continuance of this security will make all payments which may
become due in respect of any of the Security Shares and, in the event of default in making
any such payment, the Security Trustee may if it thinks fit make such payment on behalf of
each Chargor. Any sums so0 paid by the Security Trustee or any other Secured Party shall be
repayable by the relevant Chargor to the Security Trustee on demand and pending such
repayment shall constitute part of the Secured Liabilities.

It is expressly agreed that, notwithstanding anything to the contrary contained in this Deed,
each Chargor shall remain liable to observe and perform all of the conditions and obligations
assumed by it in respect of the Security Shares and the Security Trustee shall not be under
any obligation or liahility by reason of or arising out of the security over the Security Shares
conferred by this Deed. The Security Trustee shall not be required in any manner to perform
or fulfil any obligation of any Chargor in respect of the Security Shares, or to make any
payment, or to receive any enquiry as to the nature or sufficiency of any payment received by
them, or to present or file any claim or take any other action to collect or enforce the
payment of any amount to which they may have been or to which they may be entitled under
this Deed at any time or times.

Following an Event of Default which is continuing the Security Trustee shall be entitled to put
into force and exercise immediately as and when it may see fit any and every power
possessed by the Security Trustee by virtue of the security over the Security Shares conferred
by this Deed or available to a secured creditor {so that sections 93 and 103 of the Law of
Property Act 1925 shall not apply to this security) and in particular (without limitation):

(i) to sell all or any of the Security Shares in any manner permitted by law upon such
terms as the Security Trustee shall in its absolute discretion determine;

{ii) to collect, recover ar compromise and give a good discharge for any maonies payable
to any Chargor in respect of the Security Shares or in cannection therewith; and

(iii) to act generally in relation to the Security Shares in such manner as the Security
Trustee acting reasonably shall determine.

Each Chargor agrees that the enfarceability of the security over the Security Shares conferred
by this Deed is not dependent on the performance or non-performance by the Security
Trustee of its obligations under any agreement with any Chargor.

5.4 Opening of Accounts and Collection of Receivables

(a}

The Chargaors shall maintain the Charged Accounts and execute all deeds and documents and
do all other acts and things required by the Security Trustee in connection with them and the
Chargors shall maintain such accounts until the security constituted by this Deed has been
discharged.

12



5.5

5.6

5.7

(b)

{c)

(d)

On the execution of this Deed and/or on the opening or designation of any new Controlled
Account, each Borrower shall serve notice on the bank at which each Caontrolled Account is
opened (in respect of the relevant Controlled Accounts) in substantially the form set out in
Part | of Schedule 7 (Forms of Notice to Banks and Acknowledgement), and shall pracure that
the relevant bank returns the acknowledgement in respect of each Controlled Account in the
form set out in Part Il of Schedule 7 (Forms of Notice to Banks and Acknowledgement) or such
other form as the Security Trustee may approve in its absolute discretion.

On execution of this Deed or on the opening or any new Operating Account, each Chargor
shall serve notice upon each bank at which any Operating Account is held (in respect of the
relevant Operating Accounts} in substantially the form set out in Part lll (Form of Operating
Account Notice) of Schedule 7.

Until the security constituted by this Deed is discharged, no Chargor shall maintain any bank
accounts which are not Charged Accounts.

Operation of Controlled Accounts

(a}

Until the end of the Security Period, no Borrower shall be entitled to withdraw the whole or
any part of any amount standing to the credit of any Controlled Account and shall not,
subject to Clause 5.5(b}, take any action, claim or proceedings against the Security Trustee or
any other party for the return or payment to any person of the whole or any part of any
amount standing to the credit of any Controlled Account.

Each Borrower agrees that until the security constituted by this Deed is discharged, the
Security Trustee shall be able to withdraw on a daily basis all deposits made into any
Controlled Account provided that the amount so withdrawn is applied towards the Secured
Liahilities in the order and manner required pursuant to the terms of the Facility Agreement.
If the relevant Controlled Account is not controlled by the Security Trustee, each Borrower
shall direct the relevant bank(s) to transfer the cleared balance of such Borrower’s Controlled
Accounts to such account as the Security Trustee shall specify for this purpose from time to
time at the end of each Business Day.

Operation of Operating Accounts

Until notified by the Security Trustee in writing to the contrary, the Chargors shall be entitled to
operate the Operating Accounts PROVIDED THAT:

(a}
(b)

{c)

the Operating Accounts each retain a credit or zero balance at all times;

the Chargors shall not and shall procure that no other person shall deposit or transfer any
monies into the Operating Accounts other than those transferred from the Controlled
Accounts ar any Operating Account or Utilisations under the Facility Agreement; and

the Chargors shall not at any time transfer the whole or any part of the amounts standing to
the credit of any Operating Account to any other bank account other than to another
Charged Account or in the ordinary course of business to the extent permitted under the
Finance Documents.

Intellectual Property

(a}

Save to the extent permitted by clause 23.9 (Intellectual Property) of the Facility Agreement
and without prejudice to Clause 13 (Further Assurances), each Chargor shall at its own
reascnable expense promptly execute any document and do all assurances acts and things as
the Security Trustee may require to procure that the security created by this Deed over the
Intellectual Property specified in Part | of Schedule 5 (Scheduled Intellectual Property) is
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5.8

(b)

(d)

(f)

(h)

recorded as soon as possible by the Security Trustee in each register in each jurisdiction in
which any such Intellectual Property is registered.

Without prejudice to Clause 13 (Further Assurances), if after the date of this Deed, any
Chargor (i} proposes to register any existing Intellectual Property right in any register in which
it is not already identified as being registered in or {ii} proposes to apply to register any
Intellectual Property right not existing on the date of this Deed, such Chargor shall notify the
Security Trustee and, if the Security Trustee so requires and promptly notifies the Chargor,
such Chargor shall ensure that application is made for the security created by this Deed to be
recorded, and that any such security is recorded, at the same time as the application or
registration {as the case may be} of such Intellectual Property.

Each Chargor will make registrations and pay all registration fees and taxes necessary to
maintain the Intellectual Property in full force and effect and record its interest in that
Intellectual Property where failure to do so is reasonably likely to have a Material Adverse
Effect.

Each Chargor will take such steps as are necessary (including the institution of legal
proceedings) to police its Intellectual Property in any territories which are material to its
business to ensure proper use of them and to prevent third parties infringing them and take
such other steps as are reasonably practicable to maintain and preserve its interests in its
Intellectual Property including applying to register any interests therein in any relevant
register.

No Chargor will use or permit the Intellectual Property to be used in a way or take any step or
omit to take any step in respect of that Intellectual Property which may materially and
adversely affect the existence or value of the Intellectual Property or imperil the right of any
Obligor to use such property where such use, permission to use or omission is reasanably
likely to have a Material Adverse Effect.

No Chargor shall, without the prior written consent of the Security Trustee, permit any of its
Intellectual Property which is registered or subject to an application for registration and
which is necessary for the operations of the Group to be abandoned or cancelled, to lapse
where failure to do so is reasonably likely to have a Material Adverse Effect.

No Chargor shall, without the prior written consent of the Security Trustee, sell, transfer,
license or otherwise dispose of any Intellectual Property save to the extent permitted by
clause 23.11 (Disposals) of the Facility Agreement.

Without prejudice to Clause 5.7(b}, if any Intellectual Property which a Chargor believed was
owned wholly within the Group {other than any Intellectual Property that is owned by a
member of the Group that is party to the Security Agreement} is not owned only by one or
more of the Chargors, the Company shall procure that such Intellectual Property is brought
within the scope of the security created by this Deed by ensuring that such Intellectual
Property is transferred to a Chargor or by requiring the owning entity or entities to enter into
a Deed of Accession as provided for in Clause 13.2 {Further Subsidiaries).

Equipment

(a}

If and to the extent required as a condition precedent under the Facility Agreement,
forthwith after the date of this Deed, each Chargor shall attach to a visible part of each item
of Specified Equipment owned by it and with a value in excess of £10,000 in a permanent
manner a clear and distinctive label, no smaller than 3 inches by 4 inches in size comprising
the following notice: “This piece of Equipment is subject to a first legal mortgage in favour of
Wells Fargo Capital Finance (UK} Limited and may not be removed or sold without their prior
written consent.”
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5.9

5.10

(b)

{c)

(f)

(h)

()

Each Chargor shall keep its Equipment in good repair, working order and condition and fit for
its purpose and shall not permit the same to be handled other than by persons properly
qualified and trained or to be overloaded or to be used for any purpose for which the
Equipment is not designed or reascnably suitable.

No Chargor will, without the prior written consent of the Security Trustee, make any
modification or permit any modification to be made to the Specified Equipment if the effect
of such madification may be to reduce the value of the Specified Equipment.

No Chargor will permit or procure any Specified Equipment to be taken out of England and
Wales without the prior wri