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Registration of a Charge

Company name: W H GOOD AUTOMATION LTD
Company number: 02289519

XKBHTFENST

Received for Electronic Filing: 08/11/2019

Details of Charge

Date of creation:  01/11/2019
Charge code: 0228 9519 0008
Persons entitled: PREFEQUITY PRIVATE CAPITAL 1 S.A.R.L

Brief description:.  THE PROPERTY AT UNIT 2, CARRS INDUSTRIAL ESTATE, COMMERCIAL
STREET, HASSLINGDON.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 02289519 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: HESTER TOMLIN

Electronically filed document for Company Number: 02289519 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2289519

Charge code: 0228 9519 0008

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 1st November 2019 and created by W H GOOD

AUTOMATION LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 8th November 2019 .

Given at Companies House, Cardiff on 11th November 2019

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

Form of Security Accession Deed

i WeveMRer, 2019

BETWEEN:

(1)

(@)

3)

{4)

W.H.GOOD GROUP LTD, a company incorporated under the laws of England and registered
number 06551875;

W.H. GOOD (HOLDINGS) LTD, a company incorporated under the laws of England and
registered number 04525600

W.H. GOOD LT, a company incorporated under the laws of England and registered number
04528566;

W H GOOD AUTOMATION LTD, a company incorporated under the laws of England and
registerad number J22845140;

{each a Maw Chargor, and together the New Chargors);

{5} BRISTOL BIDCO LIMITED, a company incorporated under the laws of England with registered
number 11763440 (the Company) for fiself and as agent for and on behalf of sach of the
sxisting Chargors; and

{8} PREFEQUITY PRIVATE CAPITAL | 5.A.R.L (the Landar).

RECITALS

This deed is supplemental to a debenture dated | aJoVEMBER 2019 between,  smong

others, the Company, and the Lender {ag supplemented and amended from time o fima} {the

Debanturs).

THIS DEED WITNESSES

1. Definttions and interpretation

1.4 Definitions

Words and expressions defined in the Debeniure shall have the same meanings in this
Dised,

1.2 Congtruction

{a) The principles of construction set out in clause 1.2 (inferprstation) of the Debenture
shall apply to this Deed, insofar as they are relevant io it, as they apply to the
Debenture,

{b) The Debenturs and this deed shail be read fogether as one instrument on the basis
that references in the Debenturs io this Deed or this Dabsenture will be deemed to
Inciude this Deed,



Accession of New Chargors

Each New Chargor agrees {o be a Chargor for the purposes of the Debanture with Immaediats
affect and agrees {0 be bound by all of the terms of the Debantura as if it had originally bean a
party o it a8 a Chargor.

Creation of Sacurity

Each Mew Chargor morigages, charges and assigns to the Lender all its business, undertaking
and assels on the terms of clause 3 (Grant of Sacurily’ of the Debanture provided that:

3.1 the Real Praperty charged by way of first legal morigage shail be the Real Property
referred o in schedule 1 (Real Properly);

3.2 the Charged Securilies charged by way of flxad charge shall include the Charged
Securities refarred to in schedule 2 (Charged Securities);

3.3 the Accounts charged by way of fixed charge shall include those set out in Schedule 3
{Accounis);

3.4 the Chargor Loans assigned or {(if and 1o the extent thal the assignment doas not lake
effect as an assignment) charged by way of fixed charge shall inciude the Chargor
Loans sel out In schedule 4 (Chergor Loans);

3.5 the Relevant Contracts assigned or (if and io the exdent that the assignment does not
take offect 25 an assignmant) charged by way of fived charge shall includs the Relevant
Contracts set out in schadule 5 {Relevani Conlracts);

38 the Insurances assigned or {if and o the extent that the assignment does not take affest
a8 an assignment) charged by way of fixed charge shall include the Insurances set oul
in schedule 6 {nsurances);

37 the intellactual Property charged by way of fixed charge shall includs the infellectual
Property referred to in schedule 7 (inteflectual Propearly).

Consaent of existing Chargors

The existing Chargors agres to the terms of this Deed and agres that its exscution will in no
way prejudice or affect the Security granted by each of them under {and covenants given by
aach of them in) the Debanture.

HNegative Pledgs

Clause 11.1 (Negative pladge and disposals) of the Debenture shall bes deemad to he
incorporated in full in this Deed,

Haotices

Each Mew Chargor corfirms thet lis address details for notices in relation to clause 26 (Notices)
of the Debenture are as follows:

Address: Corpacg House, 1 Goose Green, Altrincham, Cheshire, England, WA14 1DW



Atterdion: Phillip Millward
7. Governing Law

This Deed and any non-contractual cbligations arising out of or in connection with this Dead
shall be govemed by English law,

EXECUTED a3 a DEED and dellverad on the date appsaring at the beginning of this Dead.

The Hew Chargors

Execuled as a Deed-by. W.H.GO0D GROUP LTD
' Signature of Director

MName of Direclor

Signalure of wilness
,} _Hiaois  name of winess
Address of witness
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... Signature of Director

Name of Director

Signature of wilness

| Qﬂﬂﬁkﬁj Hsﬂ R Mame of withess

Address of wilness
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Direcior on behsalf of BRISTOL BIDCO LIMITED

The Lender

Direcior on behali of PREFEQUITY PRIVATE

CAPITALIBARL
By

Date:



Bchadule 1: Resl Property

Reglstered Land

_ iﬁh‘éﬁ"gg&*

TFitie Nuwber

Wit Gosd
4 Automation Lid

1 Unit 2, Carrs industrial Estats, Commercial Strast,

Hasslingdon

:: To be alicoated

W H. Good Limited

Morth Slds of Commercial Strest, Hasiingden

To be sliscated

Unregistored Land

Qharggr

| Document describing the Real Property

| Date

Documsnt

Parties

| W.H. Good Limited

| Room A228,

| Stansted
i Alrport, Essex

AT iy a1
Enterprise .
House,

Leass”

{1} The
Manchester
Alrport Group

| PLC and (2) W.H,

Good Limited




Schedule 2 - Charged Sscurliies

LUmited

| Chergor | Name of | Cleas of shares | Numiber of | lesued  shars
' | company in.| heid | ahares held | capltal
+wihich share are’ ' :
| held N
W.H.Good Group | W.H, Good | Ordinary 5,540 1 £1.00
Lirnlted :{Holdings) Lid
WH Good (W H  Good Crdinary 4,000 1 £1.00
{Holdings) Ltd “Automation Lid | [
WH.  Good:| WH.Good Ordinary 1 £1.00
i {(Holdings) Lid




Schedule 3 - Charged Aceounis

Accounts

Bceount holder

| Account number |

Account bank branch address and sort cods

W.H.Good Group |]
Limited ’

MNational Westminsier Bank Plic, Bolton Customer Service
Centre, PO Box 2027 Pa Havilland Way,
Horwich, BLS 4YU Sort code

Good |

" Nétionai Wastminster Bank Plc, Bolion Customer Sewié:e '

CWLH,

Limited Centre, PO Box 2027 Parklands, De Haviland Way, |
: Horwich, BLS 4YU Sort code

‘W H Good ‘National Westminster Bank Flc, Bolion Customer Service |

: Automation Lid

Horwich, BLE 4¥U Sort code

Centre, PO Box 2027 Pardlands, De Havilland Way,

W H  Good
Automation Lid

 Cenire, PO Box 2027 _F‘a
- Haorwich, BLE 4YU Sorl cods

National Wesiminster Bank Pic, Bolton Customer Service |
& Havilland Way, |

W  H  Good
-+ Automation Lid

Horwich, BLE 4YU Sort code: €

National Westminsier Bank Ple, Bolton Customer Service |

Centre, PO Box 2027 Parklands, De Havilend Way, |




Schedule 4 Chargor Loans

Mot applicable



Bcheduls 5 Relevant Conilracts

Mot applicable



Schedule 6 - hsurances

Chargor ingsurgr Policy numbar
| W.H.Good Group Limited Chubb European Group
- W.H.Good Group Limited Chubb Eurcpean Group

| W.H.Good Group Limited

AXA Ensuranc'e
| W.H.Good Group Limited | CFC Insurance
| W.H.Good Group Limited Starr Enﬁamaﬂnnaé Europa
| WHGood Group Limited | Aviva insurance
W.H.Good Group Limited Rayal Sun Alllance




Schadule 7 intallsciual Property
Mot Appilcable



EXECUTION

GA528365-5

| NoVEMESR 2019

(1) THE COMPAMIES MAMED IN BCHEDULE 1 HERETO
A% ORIGINAL CHARGORS

and

{2} PREFEQUNTY PRIVATE CAPITALIB.ARL.
A% LEMDER

DEBENTURE

DWF Law LLP

1 Gcoit Place

2 Hardman Slvest
Manchester

M3 A4
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THIS DEBENTURE is dated | NOVEMEEE 2019 and made between:
{13 THE COMPAMIES named in schedule 1 herato (the "Original Chargors™); and

{23 PREFEQUITY PRIVATE CAPITAL | S.AR.L. a société 4 responsabllité limitée incorporated
in Luxembourg with company number B-216088 whose reglstered address is 8 rue Gabrie),
Lipproann, L-5365 Munshach, Luxembourg as lender (the "Lendee"},

TERMS AGREED
1. Definitlons and interpretation
1.4 Definltions

In this Deed terms deflned in, or conetruad for the purposes of, the Faciltles Agraement have
the same meanings when used I this Deed (unless the same are otherwise dafined in this
Deed) and the following terms have the foilowing meanings:

Ascounts means the accounts of the Chargors, including:
{a} each Colleclion Account; and

{b} the accounts {if any] et out in part 3 of schedule 2
{Details of Sacurlly Assels),

ingether with any other sccount that may from time to iime be
idenfified in wriing as an Account by any Chorgor and the
Lender (ard eny renewal of redesignation of such actounts);

Act means the Law of Properly Act 1825,
Achuisition Documents mesns:

{c) the sale and purchase sgreement daled
2019 relating o the sale and purchase
of the Target Shares and made between [amongst
stherg) the Yendors and the Company,

{d} any olher document designatsd as an Acguisition
Documaent by the Lender and the Chargors,

and in esch case, ait other assipnments, iransfers, Insruments
and documents to which & Chargor is & parly In connection with
the relevant scquisition;

Asslgned Assels maans the Security Assels expressed to be assigned pursuant
o clause 4.2 (Securily assignmenis);

Charged Investments means the Charged Sscurities and all present and fulure
Related Rights acoruing to all or any of the Charged Securities;

Charged Securitiss Moans:

GER2A355-3



Chargor

Chargor Loans

Collaction Account

Company

Defpull Rote

Excluded Asssis

Facliities Agroement

insurances

intelleciusl Proparty

GEH2OA0E-3

{8} the securities specified in part 2 of schadule 2 (Delails of
Sacurity Assels), and

{b) afl other slocks, shares, debentures, bonds, warrants,
coupons, negoliable instruments, ceriificales of deposit
or other securities or investmants (as definad in part i
of schedule Il 1o the Financial Senvices and Markets Act
2000 as in force gt the defe of fhis Deed) now or in
future owned (iegaily or beneficially) by the Chargors of
helid by a nomines, frusiee, fiduciary or clearance
system on its behalf or in which a Chargor hes an
interest at any tims;

means the Origingl Chargors and esch company which grands
Becurity over its asssis In favour of the Lender by execuling &
Becurity Accession Deed in accordance with clause 23
{Additional Chargorsy;

maans ail present and futuwre dghts under any sharsholdar or
intarcompany loan owed o & Chargor from any other member of
the Group or any sharsholdar 85 set out in part & of scheduls 2
{Datails of Securlly Assets);

has the meaning given to that tem in clauss 115 (Deslings with
Receivables and operation of Collacfion Accounisy;

means Brislel Bideo Limited, a company incorporated in England
and Wales with company number 11763440 whose registerad
address s Corpacg House, 1 Goose Green, Alfrincham,
Cheshire, WA14 1DW, '

means ihe rate of inforest determined in accordance with
clause 10.4 of the Facilies Agreement;

maans any accrued but unpald Equalisation Payment;

means the facllities agreement dated on or around the date of
this Desd and made between, smongst others, (1) the
Company, and {2} the Lender, as amended, restated, novaled or
supplemented from time o ime;

meaans all poficies of insurance (and all cover noles) which ara at
any time held by or witten In favour of the Chargors, or in which
any Chargor from time to Sime has an interest (including, without
limitation the policies of insurance (if any) specified In part 5 of
schedule 2 {Delals of Sacurily Asseis));

means all legel andior ecuiteble interests [including, without
fimitation, the banefit of all licences In any part of the world) of



kew Chargor

Purty
Real Properly

Recaivablas

GHERA3G5-3

the Chargors in, or relsting to

{a) any patenis, Wrademarks, service marks, dssigns,
business names, copyrights, database righls, design
righis, domsain  names, moral rfights, inventions,
confidential information, know-how and other intellechusl
property rights and interssts {which may now or in the
future subsist), whether registered or unvegistered; and

{b the benefit of all applications and rights fo use such
gssets of the Chargors (which may now or in the fulurs
subsist),

including, without limitation, the intellectusi property rights (if
anyl specified in pant 7 of schedule 2 (Defads of Security
Aszsels);

has the meaning given 1o that term in cleuse 23 (Additional
Chargorsy,

means 8 perty 1o this Deed;

means all esisles and inlerests in freshold, feuhold, leasshold,
heritable and other immovable property (wherever situated)
iogether with:

{a} all buildings, fxlures (including trade fistures), fillings
and fixad plant or machinery al any fime on that

property;

{b) all essements, serviludes, righls and agreements in
respect of that propearty;

{c} ali rents from and proceeds of sale of that property; and

{d) tha benefit of all covenants given in respect of that
property,

now or in fulure bslonging to the Chargors, or in which the
Chargors have an interest at any time {including the registered
and unregistered land {f any} In England and Wales spacliied in
part 1 of schedule 2 {Deteis of Securily Assels)),

means al present and future book debis and other dabls,
royaities, fees, VAT and monetary ciaims and all other amounts
at any time recoverable or receivable by, or due or owing to, the
Chargors {whether aciual or contingent and whether anising
under confract or in any other manner whaisoever) other than
Chargor Loans, together with:



Recaiver

Related Righis

Relevani Confract

Secured Liabliliies

Security

Becurity
Desd

055 28365-0

Accession

{& the benefit of all righls, guerantess, Securily and
remadies relating fo any of the foregoing (including,
without limitalion, nagotiable instruments, indamnities,
reservations of properly rights, righis of kacing and
unpaid vendor's liens and similar associated rights); and

{0y all proceads of any of the foregoing,;

means s receiver or receiver and mansger or adminisirative
receiver appointed by the Lender of the whele or any part of the
Sacurity Assets;

means, in relation 1o any Charged Security;

{a) all dividernds, distibutions and other income paid of
pavable on the relevent Charged Securily or on any
asset refarred o in paragraph {b) of this definitlon; and

{b} gl rights, monies or properly acoruing or offered at any
#ma in relation o such Charged Becurity whether by
way of redemplion, substitution, exchangs, bonus or
preference, under oplion rights or otherwise;

eans,
{a) aach Acquisition Document; and

{b} ezch agreement specified in part 5 of schedule 2
{Details of Securily Assels) or a3 designated in writing
g5 a Confract by both the lender and the relevant
Chargor, and in which that Chargor has an interest from
time to time,

together with each other agreement supplemaenting or amending
ar novaling or replacing the same;

meaans all present and future obligations and liabilites (whether
actual or contingent and whether owed jointly or severslly of
sione or in any other capacity whatsosver) of each Qbligor to the
tender under or pursuant {o any Finance Documants {including
all monias covenanied i be paid undsr this Deed);

means a morigags, charge, pledgs, llen or other security interest
securing any obligation of any person or any other agreemaent or
asrangement having a similar effecy;

means a dovument substardially In the form sel oul in
schedula 6 (Form of Security Accsssion Dsed) pursusnt 10
which & Mew Chargor will accede lo this Desd;



Security Assels means all property and assets from time fo time mortgaged,

charged or assigned (or expressed to be morngaged, charged or
assigned) by or pursuant fo this Deed (excluding, for the
avoldance of doubt, any Excluded Assets); and

Becurity Perlod mazns the period beginning on the date of this Deed and ending

on the dale on which all the Secured Lisbiities have been
unconditionslly and revocably peid and discharged in full.

1.2 interpretation

{=)

{b)

(c)

BAGZHISG-3

Unless a confrary indication appears in this Deed the provigions of clause 1.2
{Construction) of the Faciiiies Agresment apply to this Deed as though they were sat
out in full In this Deed, axcept that references (o this Agreement will be constued as
refarences o this Dead.

Unless a confrary indication appears, any referance in this Deed to:

{8 the Chargors, the Lender or any other person shall be consfrued so as to
include its successors in lile, permitied assigns and parmitied iransferess
and, in the case of the Lender, any person for ihe ims being appointad as
Lender or Lenders in accordance with the Finance Documants;

(il this Deed, the Facllities Agreement, any other Finanee Document or any
other agreement or instrument is a rafersnce o this Dged, the Facilities
Agreamant, that other Finance Document or that other sgreement or
instrument as amended, supplemented, extended, resiated, novated andior
repiaced in any manner from time o time {however fundamentally and even if
any of the same Increasss the obiigations of any Obligor or provides for
further advances);

{iii) Secured Liabilitles irciudes obligations and liablliies which would be
wreated as such but for the Hquidstion, administration or dissolulion of or
similar event affecting any Obligon;

(v} rapsonable endeavours includes peyment by the relevant person of sl iis
own and any third party’s reasonable cosls, fees and expanses;

{v) including or includes means including or includes without limitation; and

{vi) this Securlty means the Securily created or svidencad by or pursuant 1o this
Daad.

Ezch underaking of the Chargors (other than 8 payment obligation} contained in this
Dead:

{iy must be complied with at all Umes during the Sscurity Period; and

{iiy is givan by esch Chargor for the benefit of the Lender.



1.3

1.4

2.1

2.2

3.1

{d) The terms of the other Finsnce Documents, and of any side letters betwesn any of
the parties o them in relation o any Fingnce Document, are incorporatad in this
Deed io the axient required to ensure that any disposition of he Resal Property
containgd in this Deed Is 2 valld disposilion in accordance with section 2{1) of the
Law of Proparty (Miscellansous Provisiong) Act 1988,

{&) If the Lender ressonably considers that an amount paid by any Obligor to the Lender
under a Finance Document is capable of being avoided or otherwise sat aside on the
Houidation or administration of such Cbligor, then that amount shall not be considered
o have been irrevocebly peid for the purposes of this Desd.

{H The Parlies intend that this document shall take effect as a deed nolwithstanding ihe
fact that a Parly may only executs this document under hand.

Third party rights

A person who i not a Party has no right under the Confracts (Rights of Third Parties) Act
1898 o enforoe or enjoy the benefit of any lerm of this Deed.

Delivery

The Parlias intend this Deed {o be delivered on the first date specified on page 1 of this Deed.
Covenant 1o Pay

Covanant o pay

Each Chargor covenanis in favour of the Lender thal it will pay and discharge the Secured
Lisbilities from fime o time when thay fall due.

Defaull interest

Ay amount which is not paid under this Deed whan due shall bear Interest (hoth before and
after judgment and pavable on demand) from the due date unfli the date on which such
amount iz unconditionally and irmevocably paid and discharged in full on a dally basis:

(@} at the rate and in the menner agreed in the Fineance Document undser which such
amount is pavable, or

{b} {in the absence of such agresment] at the Defaul! Rale from time to time. In such 2
case default interest will accrue from day to day on a ysar of 388 davs and will be
compounded at such intervals as the Lender stales gre appropriste,

Grant of Security
Nature of securily

All Security and dispositions created or made by or pursuant 1o this Desd are crested or
mats:

{a} in favour of the Lender;

BEGR0IGH-3



3.2

{b} with full title guasrantee In accordance with the Law of Property (Miscelianecus
Provisions) Act 1884; and

{c} as continuing security for payment of the Secured Lisbllities,
Cuallfying floating charge

Faragraph 14 of Schedule B1 io the Insclvency Act 1888 appliss to any floating charge
created by or pursuant to this Deed {and each such flosting charge i3 a qualifving finating
charge for the purposes of the Insolvency Act 1888},

Fixed Security
Fixed charges

Each Chargor charges and agrees fo charge all of s present and fulure right, title and
interest in and o the following assets (save where the same relale {0 the Excluded Assels)
which are at any Sme owned by i, or in which it from time o time has an interest:

{a) by way of first legal morigage:

{i} the Real Property specified In part 1 of schedule 2 {(Delalls of Secunity
Assels) and

(i} all other Real Property (if any) at the date of this Deed vested in, or charged
t, the Chargors (not charged by clause 4.1{a)i)};

{b) by way of first fixed chargs:

{8 all other Real Property and all interests in Resl Property (not charged by
clause 4.1(a});

il all licences to enter upon of use land and the benefil of sl other agreements
ralating to land;

{iih) the proceeds of sale of all Real Proparty; and

{iv} the benefit of any rentsl deposit given or charged to the Chargors by asay
occupier of any Real Property;

{¢) by way of first fixed charge all plant and machinery {not charged by clause 4.4{a) or
4.1(b}} and the bensfit of all coniracts, licences and wamranties relaiing to the same;

{di by way of first fixed charge:

{0 all computers, vehicles, office equipment and other eguipment {not charged
by ciause 4.1(c)); and

{ih the benaflt of all contracts, licences and warranties relating 10 the same;

{e) by way of first fixed charge;

E8528355-3



0

(@)
{n

0

{)

{iy the Charged Securities referred to in part 2 of schedule 2 {Deladls of Security
Agzels); and

{ii) all other Charged Securitios (not charged by deuse 4.1{e}i)),

in sach case, fogether with (A) all Relaled Rights from time @ Ime accruing to those
Charged Securiies and (B) alf rights which the Chargors may have at any time
against any clearance or settlement sysiem of any custodian in respect of any
Chargad invesiments;

by way of first fixed chargs:

{i} the Accounte and all monies 2t any time standing fo the credit of the
Accounts;
{ii} sli other accounts of the Chargors with any banlk, Snancial institution or other

person ai any bme (not charged by clause 4.1(F{}) and 2l monies at any
fime standing to the credit of such accounts,

in each case, logether with all interest from time to fime accrued or accruing on such
monies, any invesiment made out of such monies or accourdt and ail rights fo
repayment of any of the foregoing;

by way of firs! fixed chargs the intellectusl Property;

to the extent that sny Assigned Asset is not effectively assigned under clause 4.2
{ Security sssignments), by way of first fixed charge such Assigned Assel

by way of first fixed charge {to the extent not ctherwise charged or assigned In this
Deed):

i ihe banafit of all licences, consants, agreements and Authorisations held or
used in connection with the business of the Chargors or the use of any of its
assats; and

{ii} any letter of credit issued in favour of the Chargors and ali bills of exchange

end other negotiable instrumenis held by it; and

by way of first fixed charge all of the goodwill and uncalled capital of the Chargors.

4.2 Egcurity assignments

ia}

GBEZRASE-D

Each Chargor assigns and agrees o assign sbsolutely {sublect to a proviso for
reassignment on redemption} el of its present and future right, title and interest in and
to the following assets (save where the same relate to the Excluded Assets):

{iy the Chargor Loans, all rights and remedies in connection with the Chargor
Loans and all procseds and claims arising from them;

{iiy the Relevant Coniracts, all rights and remedies in connection with the
Relevant Contracts and ail proceeds and claims arising from them;



(i) aach of the following:

{A} all Insurances spacified in part 5 of schedule 2 (Delalz of Securify
Assets); and

{B) ali other insurances (not assigned by clause 4.2(a){iilj{A),
and gl claims undar the Insurances and all procesds of the Insurances; and
{iv) afl other Recelvables (nol otherwiss assigned under this clause 4.2},

To the extent thal any Assigned Assei described in clause 4.2(a)(li} is not assignable,
the assignment which that ciause purpors o effect shall operate as an assignment of
all present and fulure rights and cleims of any Chargor to any proceeds of such
Insurances.

4.3 Notics of assignment andlor charge - immadiate notice

immeadiately upon execulion of this Deed {and immediately upon the oblaining of any
insurance or the execution of any Acquisition Document, Relevant Confract or agreement in
respect of a Chargor Loan or the opening of any Account after the date of this Deed) the
Chargors shall;

(&)

{b)

{z)

(d}

BEB28366-3

in respect of each Account, deliver 2 duly complated nofice of the charge over each
Account to the bank with which that Accountis held, and shall procure that such bank
or financiel institulion executes and delivers to the Lender an acknowledgement of
the rights of the Lender in respect of such sccount in the form set owt n schedule 3
{Form of notice to and acknowiadgement fom Accourn Bank),

in respect of sach Chargor Loan, deliver a duly completed notice of assignmant to
each other parly to that document, and procure thal each such parly exaculas and
dellvers to the Lender an acknowledgement, In sach case in the respactive forms sel
out in schedule 4 (Form of notice lo end acknowlsdgesment by parly to Relevarnt
Condract or Chargor Loany; and

in respect of;
{i) esch Acguisition Document; and
{&} aach other Relevani Contract,

deliver a duly complated notice of assigrment to sach other party to that document,
and procure thet sach such parly execules and delivers to the lender an
acknowledgement, in sach case In the respective forms set out i schadule 4 (Form
of nofice to and acknowlsdgemant by parly to Relsvart Contract); and

in respect of each of its insurances, deliver a duly complated notice of assignment to
sach other parly fo that Insursnce, end shall use s reasonsble endeavours to
procure that each such parly executes and dslivers o the Lendsr an
acknowledgement, in each case in the respective forms set oul in schedule 5 (Form
of notive to and acknowladgament by insurers),



4.4

8.1

8.2

4.3

of, In each sase, in such other form as the Lender shall sgres.
Assigned Assels

The Lender is not obliged to iake any steps necessary to preserve any Assigned Asset, fo
enforce any term of a Relevant Contract or agreement in respect of 8 Chargor Loan agains!
any parson or to maks any enguiries as o the nature or sufficlency of any payment received
by it pursuant io this Deed.

Floating Charge

Each Chargor charges and agrees 1o charge by way of first floating charge alf of s present
and fulure assets and undertaking {(wherever located) not otherwise effeclively charged by
way of fixed mortgage or charge or assigned pursuant to clause 4.1 {Fived charges), clause
4.2 (Securly essignments) or any olher provision of this Deed, excluding the Excluded
Assels,

Conversion of Floating Charge
Converslon by notice

The Lender may, by written notice to the Chargors, convert the floating charge crealed under
Ihis Deed into a fixed charge as regards all or any of the assels of the Chargors spacified in
e notice if:

(&) an Event of Default has ocourred and Is continuing; or

{0 the Lender considers any Seowily Assets o be in danger of baing selzed or sold
under any form of disiress, atiachment, execulion or other lagal process or o be
atherwise In jeopardy.

Small Companies

The floating charge crested under this Deed by the Chargors shall not convert into a fixed
charge solely by reason of & moratorium being obisined under the insolvency Act 2000 {or
anything done with a view to oblaining such a moratorium} in respact of the Shargors.

Aantomatic Converalon

The floating charge crealed under this Deed shall {in addition io the ciroumslances in which
the same will coour under general law) automatically convert into a fixed charga:

{a) in relation o any Securlly Asset which is subject lo a floating charge i

{1 the Chargor creates or attempts or purports to create any Security {other than
& Permitted Security) on or over the relevant Securlty Asset without the prior
writien consant of the Lender; or

(i) any third party levies or attempts o levy any distress, execution, attschment
or other legal process against any such Security Asset; and

id

GEB2R355-3



6.4

7.1

7.2

7.3

14.

10.1

10.2

{iv} over all Security assets of the Chargors which are subject to & flosting charge if an
administrator is appointed in respect of any Chargor, or the Lander receives notice of
intention o appoint such administrator (as contemplated by the Insolvancy Act 1986).

Parilal Conversion

The giving of & notice by the Lender pursuant to clause 6.1 (Convarsian by notice) in relation
o any class of assets of any Chargor shall not be construed ss 8 walver or abandonment of
the rights of the Lender to serva similar notices in respact of any other class of assets or of
any other rght of the Lander.

Continuing Security
Continuing security

This Security Is continuing and will extend {o the ultimate balance of the Secured Liabilities
regardless of any intermediate payment or discharge in whele or in parl.  This Deed shall
remain in full force and offect as & continuing security for the duration of the Security Period.

Additional and Separate security

This Deed is in addiion to, without prejudice 1o, and shafl not marge with, any other right,
remedy, guarantes or Security which the Lender may at any time hold for any Secured
Limbliity.

Rights to enforce

This Dieed may be enforced ageinst any Chargor without the Lender first having recourse fo
any other right, remedy, guerantes or Securlty held by or available io it or any of them.

Liability of Chargors relsting to Security Asssts

Notithstanding asnything contained in this Deed or implied {0 the conirsry, sach Chargor
remains flable to obasrve and perform 3l condiions and obligations assumead by i in relation
to the Security Assets. The Lender is under no obligation to perform or fulfi! any such
condition or obligation or {0 make any peyment in respect of any such condition or obiigation.

Beooounts

WNo monies at any time standing to the credit of any account {of any iype and however
designated) of a Chargor or in which a Chargor has an interest {and no rights and benefits
relating thereto) shall be capable of being assigned to any person other then the Lendar,

Rapresentations
{seneral

Each Chargor makes the represenistions and warranties set oul in this clause 10 fo the
Lender.

Ownership of Securlly Assals

i1
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10.3

10.4

0.5

11,

11.2

Each Chargor is the sole legel and bensficial ownar of all of the Security Assets identified
against its name in schedule 2 {Defals of Securlly Assels), except in respect of those
Charged Securities (if any} which are stated to be held by a nominee for a Chargor, in which
case that Chargor is the benaficial owner only of such Charged Sacurlties,

Charged Securlties

The Charged Securities listed in pant 2 of schedule 2 {Detelis of Security Assets) conslitute
the entire share capital owned by the Chargors in the relevant company end consgliiule the
entire share capital of sach such company at the date of this Deed.

Rea! Proparty

Part 1 of schedule 2 {Delails of Security Asseis) identifies all freshold and lsasehold Real
Property which is beneficially owned by the Chargors at the dete of this Dead.

Thme whan representations made

{2} All ihe representations and warraniies in this clause 10 are made by each Chargor on
the date of this Deed and {except for those in clauge 10.3 (Chenged Securllies) and
clause 10.4 (Real Properly)) are aiso deamead to be made by esch Chargor

] on the date of sach Ulilisation Reques! and sach Utilisation Date; and
(it on the first day of each inlerest Period.

b} Each representation or warrenly deemad to be made afler the date of this Daad shall
be deemed o be made by reference to the facls and circumsiances existing at the
date the representation or warranly is deemed to be mads,

Underiakings by the Chargors
Magative pledge and disposals

Mo Chargor shall do or agree to do any of the following without the prior writlen consent of the
Lender

() create or permit o subsist any Security on any Securily Asset except as expressly
parmitted under the Facllities Agreement; or

{t) sell, ransfer, lease, lend or otharwise disposs of (whether by a singls transaction ora
nusmber of transacons and whether related or not) the whole or any part of s
interest in any Securlty Assel (except as expressly permitied under the Faoliities
Agrasment].

Deposit of documents and notices
Mo Chargor shall:

{a) unless the Lender otherwizse confirms In writing {and withow! preludice to clause
11.6{(a)}. deposit with the Lendar:

12
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&)

{i) all deads and documents of title relating to the Security Assets; and

{0 all local land charges, land charges and Land Registry search certificates and
similar documents received by or on behalf of a Chargor,

{sach of which the Lender may hold throughout the Securlty Pariod); and

immediately on request by the Lender, affix to any plant, machinery, fixturas, fttings,
computers, vehicies, office equipment, other equipment and other assal for the ime
being owned by it (in a prominent position) a durable notice of this Deed {in any form
requirad by the Lender.

11.3  Resl Property

{a)

{b)

{c)

{d}

Each Chargor shall notify the Lender immediately before contracting to purchase any
astats or interest in any frechold or lsasehold properly.

Each Chargor shall, in respect of any freehold or legsehold Real Property which is
acquired by it after the date of this Deed, the title which is registered at the Land
Registry or the title to which is required to be so registersd:

{i giva the Land Regislry written notice of this Desd; and

{i) procure thal nofice of this Deed i clearly noted In the Register o such such
fitle,

Each Chargor shall grant the Lender on requsst ait facilities within the power of 8
Chargor to enable the Lender {or its lawvers) to carry out investigations of titke 1o the
Real Property and to make all enquiries in relation to any part of the Real Property
which a prudent mortgages might carry oul. Those investigations shall be caried out
at the expense of the relevart Chargor,

As soon as reasonably possible following demand by the Lender, each Chargor shall
at its own expense provide the Lender with a report as to title of any Charger to its
Real Property (conceming those Hlems whick may proparly be sought io be coverad
by & prilent morigages in a lawyer's report of this naturs).

114 insurance

{a)

(b)

{c)

(d)

G6B2RA8E-3

Each Chargor shail at all times comply with its obligations as io insurance and the
procesds of insurence contained in the Faciliies Agresment (and in particular,
clause 22.25 {Insurance) of the Faciiiies Agreement).

Each Chargor shall nofify the Lender if any ciaim arises or may be made under the
Insurances with 3 value in excess of £10,060.

Each Chargor shall, subject to the rights of the Lender under clause 11.4(d) below,
diligenily pursue ils rights undsr the Insurances.

in relation to the proceeds of Insurances:

Lk}



{ii}

uniess otherwise provided in the Facllitiss Agreement, the Lerder shall be
first loss paves under any such clalm and it shall have the scle right to:

{A) settle or sue for any such clalm (but before a Default shall do 80 a3
agent for the Chargors); and

{B) give any discharge for Insurance monies where the relevant claim
involves an amount in sxcess of £10,000; and

ali claims and monies received or receivable under any Insurances shall
{subject to the rights or claims of any lessor or landiord of any peri of the
Bgourity Assets) be applied:

(A) in accordance with the Facllities Agreament, or

{B} after any notice has been given or righls exercised under
clause 23.20 {Accelarstion) of the Fadilities Agreement, in parmanent
reduction of the Secured Liabilities.

11.5  Deslings with Recelvables and operation of Collection Accounis

(a)

[BHIRAGE-3

Each Chargor shall:

(i

(i}

(i}

{iv}

without prejudice to clause 11.1 (Negative piedge asnd disposals) (but In
addition fo the resirictions I that clause), nol, without the prior weitlen
consent of the Lender, sell, assign, charge, factor or discount or in any other
manner deal with any Recelivable;

coliect all Receivables promptiy In the ordinary course of trading as agent for
the Lender and

immediately upon receipt pay sll monles which & receives in respsct of the
Receivablas into;

{A) such specially designated sccount{s} with the Lender as the Lender
miay from tme o tme direct or

{B) such other account{s) with such other bank as the Lender may from
time o time direct,

{each such account{s) itogether with =il addiions t© or renewsls or
replacements thereof {in whatever cummency) being a Collection Account)
and

pending such payment, hold all monies so received upon trust for the Lender,;
provided that clause 11.5(a}i} fo 11.5(a){iv) will not take affect:

{A) in relation o the procgeds of any Insurances, If and for so long as the
requirements of the Facllities Agreement are complied with; and

14



(b}

{c)

{d)

{B) in relation to any other Receivable unless and untli the Lender glves
a written notice to that effect, which notice may not be given unill a
Default has ocourred,

SBubject to the terms of the Facllitles Agresment and clause 11.5(g), the Chargors
shall deal with the Receivables {both collected and uncoliscted) and the Collection
Accounts in accordance with any directions given in writing from ms o time by the
Lender and, in default of and subject to such directions, in accordance with this Deed,

Ho Chargor shall withdraw, attemnpt or be enfitied to withdraw {or direct any iransfer
of} all or any part cof the monias in a2ny Collection Account without the prior written
consent of the Lender and the Lender shall be entiled {in ils absolule discretion) to
refuse to permit any such withdrawal or transfer.

Ezch Chargor shall deliver o the Lender such Information as 1o the amount and
naiure of its Receivables a3 the Lender may from time {o ime reasonably require
{taking info account the requirements of the Finance Documents).

116  Charged Investmenis - protection of securily

(a)

(c}

(d)

HB528355-3

Each Chargor shall, immediately upon execution of this Deed or {if laler) a5 soon as
is practicabie after s acquisition of any Charged Securifies, by way of security for the
Secured Linbilities:

] deposit with the Lender {or a5 the Lender may direct) sl cerfficates and other
documents of litle or evidence of ownership o the Charged Securities and
thaeir Rselated Rights; and

{il} exacute and deliver io the Lander:

{AY instruments of transfer in respect of the Charged Securities
{executad in biank and left undeted); andfor

{8 such other documents as the Lender shall require to enabls it {or s
nominees) i be registerad as the owner of or otherwise {o acquire a
legal tie to the Charged Securities and their Related Righis {or to
pass legal titls to any purchaser).

Each Chergor shall;

{i promptly give notice o any cusiodian of any agreement with a Chargor in
respect of any Charged Investment in a form the Lender may require; and

(i) use ifs reasonable endesvours to ensure thal the cusicdian acknowledges
that nofice in & form the Lender may require.

Each Chargor shall promptly pay all calls or other paymenis which may become due
in respect of its Charged lnvestmenis.

Without limiting its obligations under the Faciliies Agreement, sech Chargor shall
comply with all requests for information within s knowledgs relating to the Charged

15



Investments which are made under section 783 of the Companies Act 2006 or which
voud be made under section 783 if the relevant company were a public Emited
company or under any similar provision contained In the adicies of association or
other constitutional documents of the relevant company relating to the Charges
Investments and, if it falls to do 8o, the Lender may provide such information as it
may have on behalf of any Chargor.

1.7 Rights of the Partles In respect of Charged Investments

{a)

(b}

{c}

Untll an Event of Default occurs, the Chargors shall, subject to the terms of the
Faciliies Agreement, be entitted to:

H] receive and retain all dividends, distributions and other monies paid on or
derived from its Charged Securities; and

{ii}) exercise all voling and other righls and powers attaching to its Charged
Securifiss, provided that it must not do 50 in 8 manner which:

(A} has the effect of changing the terms of such Charged Securities {or
any class of them) or of any Related Rights unless permitted by the
Finance Documenis; or

4] is prejudicial o the interests of the Lender.

Al any ime following the ocourence of an Event of Default which is continuing, the
Lender may complete the instrument(s) of transfer for sl or any Charged Securities
on behaif of any Chargor in favour of itself or such other person as it may select,

At any time when any Charged Security is regisiered in the name of the Lender or its
nomines, the Lender shall be under no duty o

{i} ensure that any dividends, distributions or other monies payabie in respect of
such Charged Security are duly and prompély paid or received by it or its
nominee;

{iy verify that the corract amounts sre paid or received: or

(i} take any action In connection with the taking up of any (or any offer of any)
Related Rights in respect of or in substitution for, eny such Charged Security.

118  Securlty Assets genernily

Each Chargor shall:

{a)

BOBERIEE-2

rotify the Lender within 14 days of receipt of every material notice, order, application,
requirement or proposal given or made in relation to the Security Assets by any
cornpetent authority, and (i required by the Lender);

{i} immadiately provide it with a copy of the same; and
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11.9

12.

12.4

12.2

(i) either (A} comply with such notice, order, application, requirement or
proposal or (B) make such objections to the same as the Lendser may require
or approve,

{3} pay all rates, rents and other sulgoings owed by it in respect of the Securily Assets;

{c} comply with:

{i} all obligations in relation 1o the Securily Assets under any present or fulure
regulation or requirement of eny compatent authorlty or any Authorisation;
and

] = covenants and obligations affecting any Security Asset (or its manner of
use);

{d} maintain In good and substantial worlkdng order and condition {ordinary wear and tear
exoepted) all of the Secwity Assels necessary or desireble for the conduct of is
business;

{=) not, except with the prior written consent of the Lender enler info any onerous or
restrictive obligation sffecting any part of any of the Securily Assels {except as
exprassly permitted under the Faciliies Agreement};

{f provide the Lender with all inforrnation which # may reasonably request in relation in
the Securily Assets; and

{g) nol oo, cause or permil o be done anyihing which may in any way depreciate,
isopardise or otherwise prejudice the value or marketability of any Security Asset {or
make any omission which has such an effect).

Aocess

Each Chargor shall permit the Lender and any person nominated by it at all ressonable times
with reasonable notice to enter any pert of the Real Property and view the state of it,

Power to Remady
Power o Remady

if at any time a Chargor does not comply with any of His obligations under the Finance
Documents, the Lender {without prejudice to any other righis arising as 2 consequence of
such non-compliance) shall be entited (bul not bound) to rectify thet defaull. Each Chargor
irrevecably authorises the Lender and Hs ampioyees and agents by way of security to do afi
such things {including entering the property of any Chargor) which are necessary or desirable
to rectify that default.

Mortgagee In possesaion

The exercise of the powers of the Lander under this clause 12 shall not rander it lisble as &
morigages in possession.

17
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12.3

13

1341

3.2

133

14.

14.1

14.2

143

Moniss Exponded

Each Chargor shall pay to the Lender on demand any monies which are expended by the
Lender in exercising its powers undaer this clause 12, togethser with intsrest at the Default Rate
from the date on which those monies wers expandad by the Lendsr (both before and afier
judgment) and otherwise In accordance with clauss 2.2 (Defaufl interest).

When Security bacomes Enforceabls
When enforcesbis

This Secwrlty shall become immediately enforceabls upon the occurrence of an Event of
Default and shall remain 0 for so long as such Event of Defauit is continuing.

Statulory Powers

The power of sale and other powers conferred by seclion 101 of e Act {as amended or
extended by this Deed) shall be immediately exarcisable upon and at any time afler the
occurrence of any Event of Default and for so long as such Event of Default is continuing.

Enforcement

After this Security has become enforceable, the Lender may in iis absolute discretion enforce
all or any part of this Securlty In such manner as it sees it

Enforcemant of Securily
Ganoral

For the purposes of all rights and powers implied by statute, the Secured Lisbilities are
deemed to have become due and payable on the date of this Deed. Saclions 92 and 103 of
tha Act shall not apply to this Security.

Powaers of leasing

The stalutory powers of leasing conferred on the Lender are exiended so as to authorise the
Lender to lease, make agraements for leases, accept suenders of (aases and grant options
as the Lender may think fit and without the need to comply with section 3% or 100 of the Act.

Powers of Lendar

{a) At any time after this Security becomes enforceable (or if so requested by a Chargor
by written notice at any fime), the Lender may without further notice (unless required
by law)

{iy appoint any person {or persons) o be a recelver, receiver and manager or
administrative receiver of all or any part of the Secuwrity Assels andior of the
income of the Becurity Assets; andior

{i appoint or apply for the appointment of any person who is appropriately
gualifiad as adminisirator of the Chargors; and/or

18
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(b}

(i) exercise all or any of the powers conferred on morlgagees by the Act {as
amended or extended by this Deed) and/or sl or any of the powsrs which are
corferrad by this Desed on a Haceiver, in each case without first appointing a
Raceiver or notwithstanding the sppointment of any Receiver, andfor

{iv) exercise {in the name of the Chargors and without any further consent or
authority of the Chargors) any voting rights and any powers or rights which
may be exsrcised by any person{s} in whose name any Charged invesiment
is registered or who is the holder of any of them,

The Lerder is not enditled io appoint & Recslver in respact of any Security Assels of
the Chargors which are sublect to a charge which {as created)} was a Hoating charge
solely by reason of 2 moratorium being obtained under the Insolvency Act 2000 (or
anything done with 8 view 1o abtsining such a moratorium} in respact of the Chargors.

14.4 BRademption of prior mortgages

{a)

(b}

At any time after this Securily has become enforcesbie, the Lender may:
{1 radesm any prior Securlly agalnst any Securlly Assel, and/or
{ity procure the transfer of that Security 1o itself; andfor

{il) seftfe and pass the accounts of the holder of any prior Securily and any
scoourts so seifled and passed shall be conclusive and binding on the
Chargors.

Al principal, inderest, costs, charges and expenses of and incidental to any such
redemption andfor transfer shall be paid by the Chargors to the Lender on demand.

14.5  Privileges

{a}

{b}

(c)

AOSZE355-3

Each Recelver and the Lender is entilled fo 2l the rights, powers, privileges and
immunities conferred by the Act on morigagees and recelvers when such receivers
have been duly appointed under the Acl, except that section 103 of the Act does not

anpiy.

To the exient that the Security Assets constitute financial collateral and this Dead
and the obiigations of the Chargors under this Deed constitute a security financial
colizters! arrangement {In sach case for the purpose of and as defined in the
Financial Colistera! Arangements (No. 2) Regulations 2003} (81 20032 Neo 3228) each
Receiver and the Lender shall have the rght sfer this Secwsity has bscome
enforceable to appropriste ali or any part of that financial coliateral in or towards the
satisfacton of the Secured Liabilities,

For the purpose of clause 14.5(b), the value of the financial collateral appropriated
shall be such amount as the Recelver or Lender reasonably determines having taken
into account advice obisined by It from an independent investmernt or accountancy
firm of national stending selected by it
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14.6

14.7

18.

15.1

182

153

Mo liability
{&) Melther the Lender nor any Recaiver shall be labie;
{H in respect of all or any part of the Security Assels; or

(i) for any loss or damage which arises out of the exercise or the attempled or
purporied exarcise of, or the failure 1o exercise any of, its or his reapective
powars {unless such loss or damages is caused by its or his gross negligence
of wilful rizconduct).

{t} Without prejudice (o the gensralily of dause 14.6(a), neither the Lender nor any
Racelver shall be lable, by resson of entering Into possession of 3 Securily Asset, o
account a3 morlgages in possession or for any loss on reslisation or for any defsull
of omisslon for which a mortgages in possession might be Biable.

Protection of third parties

Mo person {Including a purchaser) dealing with the Lender or any Receiver or Delegate will be
concemead to encuire:

(@} whether the Secured Liabiliies have become payable;

{b} whethsr any power which the Lender or the Recelver is purporting 1o exercise has
become exercisable;

{o} whaethar any money remains due under any Financs Document, or
{d} how any money paid to the Lender of & the Receiver is 1o be applied.
Recelver

Removal and Replacement

The Lender may from me lo fime rermove any Recsiver appointed Dy it (subject, in the case
of an administrative recsivership, o section 45 of the insolvency Act 1888) and, whenever it
may deem appropriate, may appoint & new Receiver in the place of any Receiver whose
appointment has tsrminated.

Multipls Recsivers

i at any time there is more than one Recelver of all or any part of the Securily Assets andfor
the income of the Securily Assets, each Receiver shall have power to act individuaily {uniess
otherwisa stated i the appoiniment document).

Remunaralion

Any Receiver shall be eniiled o remuneration for his services at a rale o be fixed by
agreement batween him and the Lender (or falling such agreement, io be fixed by the
Landar).
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15.4

18.5

6.

18.4

16.2

Payment by Recalver

Only monies actually pald by a Receiver to the Lender in relation to the Secured Lisbliities
shall be capable of being applied by the Lender in discharge of the Securaed Liabilities.

Agant of Chargor

Any Receiver shall be the agent of the Chargors in respect of which it is sppoinied. Such
Chargor shall (sublect to the Companies Act 200€ and the Inscivency Act 1986) be solely
responsible for his acts and defaults and for the payment of his remuneration. The Lender
shall not incur any liability (either to the Chargors or 1o eny cther person) by reason of the
appointment of 8 Recsiver or for any other reagon,

Powsra of Recsiver

Genered Powers

Any Recelver shall have:

{m) all the powers which are conferred on the Lender by dlause 14.3 (Powers of Lendsr);

{b} all the powers which are conferrad by the Act on morlgagses in possession and
recaivers appolnted under the Act;

{c} {whether or not he is an administrative receiver) all the powers which zre listed in
scheduls 1 of the Insolvency Act 1886; and

() all powars which are conferred by any other law conferring power on recelvers,
Additional Powers

In addition to the powers refered o in clause 16.1 (General Powers), s Receiver shall have
the following powers:

{a} to take possession of, collect and get In all or any part of the Securly Assels andfor
income in respect of which he was appointed;

{b) 1o manage the Security Assets and the business of the Chargors a5 he thinks it

{c} to redeem any Security and to borrow of raise any money and securs the paymant of
any monsy in priodly (o the Secured Liabilities for the purposs of the exercise of his
powers andfor defraying any costs or abilities incurred by him in such axercise;

{) o sell or concur in selling, leasing or otherwise disposing of &l or any part of the
Securily Assets in respect of which he was appointed without the need fo observe the
restrictions imposed by section 103 of the Act, and, without Umitation;

{i} fixtures may be severed and sold separately from the Real Property
contgining them, without the consant of the Chargors;

{iy the considerafion for any such fransaction may consist of cash, debentures or
other obligations, shares, siock or other valueble consideration (and the
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(e)

i

{n

{k}

H

{m}

GE52RAGE-3

amount of such considerstion may be dapendent upon profit or turmnover or be
determined by a third parly); and

{iily arny such consideration may be payable in a lump sum or by instaimenis
spread over such perind as he thinks fit;

to aler, improve, develop, complete, construct, modify, refurbish or repsir any
buiiding or land and to complele or undertake or concur in the completion or
undertaking (with or without modificalion) of any project in which the Chargors was
concemed or interested before his appointment (being & project for the alierafion,
improvement, development, completion, construction, modification, refurbishment or
repair of eny building or land);

to carry out any sale, lease or other disposal of ali or any par of the Security Assels
by conveying, transferring, assigning or leasing the same in the name of the Chargors
and, for that purposs, to enter info covenanis and other contraciusl obligations in the
name of, and 50 a5 to bind, the Chargors;

to take any such proceadings (In the name of any of the Chargors or otherwise) as he
shail thinik fit in respect of the Securily Assals andfor income in respect of which he
was appointed {including proceadings for recovery of rent or other moniss in arrsars
at the date of his appointment);

fo enter o or make any such agreamesnt, arangement or compromise as he shall
think fit;

o insure, and 1o rensw any INSWances in respect of, the Security Asssts as he shall
think Bt {or as the Lender shall direct);

o appoint and employ such managers, officers and workmen and engage such
professional advisers as hae shall think it {including, without prejudice (o the generality
of the foregoing power, fo employ his partners and firm);

to form one or more Subsidiaries of the Chaergors and o trensfer fo any such
Subsidiary all or any part of the Security Assets;

to operate any rent review clause in respect of any Real Properly in respect of which
he was appointed (or any part thereof) and o apply for any new or exiended lease;
and

Lo X

{i} give valid receipts for all monies and to do all such other things as may seem
to him {0 be incidental or conduclve 1o any other power vested in him or
necessary or desirable for the raslisstion of any Secwity Assst;

{ii} exercise in relation to sach Securily Asset all such powers and righis as he

would be capabie of axercising If he were the absolule benaficial owner of the
Security Assets; and
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17.

17.4

17.2

17.3

18,

184

{in uze the name of the Chargors for any of the above purposes.
Application of Procesds
Application

All monies racelved by the lender or any Receiver afler this Securty has bacoms
entorcesbls shall (subject to the rights and claims of any person having a security ranking in
pricrity o this Securlly) be appliad in the following order:

{2} first, in safisfaction of, or provision for, any sums owing to the Lender, any Receiver
or sy Delagate;

{b} secondly, in satisfaction of, or provision for, all costs, charges and expenses incumred
by the Lender in conneclion with any realisation or enforcement of this Securily taken
in accordance with the terms of any Finance Document;

{c) thirdly, In or towards satisfacion of the remaining Secured Lisbilities in sccordance
with clause 17.3 (Appropriation and suspenss accounty, and

{d) fourtihily, in payment of any surplus to the Chargor or other person entitled to it
Lontingenciss

if this Security is enforced al 8 #ime when no amounts are due under the Finance Documents
{but at a time when amounts may become 30 due), the Lender or a Receiver may pay the
proceads of any recoveries affsciad by # into 8 blocked suspense account (bearing interest at
such rate {if any) as the Lender may determnine).

Appropristion and suspense account

{a) Subject to clause 17.1 {Appfication), the Lender shall apply all payments received in
respact of the Secured Lighilities I reduction of any part of e Sacured Liabilities In
any order or manner which it may determine.

(b} Any such approprigtion shall override any appropiiation by the Chargors,

{c} All monies recelved, recoverad or realised by the Lendar under or in connsclion with
ihis Deed may at the discretion of the Lender be crediled 1o & separate interest-
bearing suspense accourt for so long as e Lender determines {with interest
accruing therson at such rate (i any) as the Lender may delemmine without the
Lender having any obiigation to apply such monies and inferast or any part of itin or
towards the discharge of any of the Secured Liabilities,

Sot-off
Set-off rights

(&) The Lender may (but shall not be obliged io) set off any obllgation which is due and
payable by the Chargors and unpaid (whether under the Finance Documents o
which has been assigned W the Lender by any other Chargor) against any obfigation
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18.2

1%.

20,

20.1

{whether or not matured) owed by the Lender to the Chargors regardiess of the place
of paymaent, booking branch or currency of sither obligation.

{b) Al any time afler this Ssecurily has becoms enforceable (and in addifion to its righls
under clauss 18.1{a}), the Lender may (but shall not be obliged in) set-off any
contingent liabllity owsd by the Chargors under any Finance Document against any
obligation {whether or not matured} owed by the Lender to the Chargors, ragardlass
of the place of payment, booking branch or currancy of either obiligation.

{c} if the obligations are in different currencies, the Lender may conven alther obligation
st & market rate of exchange in its usual course of business for the purpose of te
set-off.

{d) if sither obligation iz unliquidsted of upascertained, the Lender may set off in an

amount astimated by It ip good faith o be the amount of that obligation,
Tisne deposils

Without prejudice 1o dause 18.1 {Sel-off), if any time deposit metures on any account which
the Chargors havs with the Lendar at 2 lime within the Securily Pariod when:

{a} this Security has hecome enforceabls; and
{b) no Secured Liabilily s due and payable,

such ime deposit shall automatically be renawed for such further maturity as the Lenderinits
absolute discration considers sppropriate unless the Lender otherwise agrees in writing.

Delegation

Each of the Lender and any Recelver may deiegate, by power of sltomey (or in any other
manner} o any person, any right, power or discretion exercisable by them under this Desd
upon any terms {including powar io sub-delegate) which it may think fit. Meliher the Lender
nor any Recsiver shall be in any way liable or responsible fo the Chargors for any loss or
fiability arising from any act, defaull, omission or misconduct on the parl of any Dalegata.

Further Assurances
Furthar Actlon

Each Chargor shall at its own expanse, immedistely do all acls and execule all documents as
the Lender or a Recelver may reasonably specify {and in such form as the Lender or a
Recaiver may reasonably requive} for

{a} creating, perfecting or protecting the Sscurity intended to be created by this Deed or
any other Security Document;

{b} faclitating the realisstion of any Security Assetl;

{c} facilitating the exercise of any rights, powers and remedies exercisable by the Lender
or any Receiver or any Delegate in respect of any Securily Asset or provided by or
pursusnt to the Finance Documents or by law; or
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20.2

20.3

21.

22.

{d) creating and perfecting Security in favour of the Lender over any properly and assets
of that Chargor located in any jurisdiction outside England and Walss equivalent or
similar to the Security intended {0 be created by or pursuant to this Dead or any other
Security Dooument.

(&) This includes:.
{1 the re~axacution of this Deed or such Becurity Document;

{iy the execullon of any legal morngage, cherge, transfer, conveyance,
asgignment, assignation or assurance of any properly, whether {o the Lender
or to its nomines; and

{ii} the giving of any notice, order or dirsction and the making of any filing or
regisiration,

which, in any such case, the Lender may think expedient.
Finance Documants

Each Chargor shail take ail such action s is available fo it {including making all filings and
regisirations) as may be necassary for the purpose of the creation, perfection, protection or
maintenance of any Security conferred of Intended to be conferrad on the Lendsr by or
pursuant to the Finance Documents.

Epecific securliy

Without prejudice fo the generality of clavse 20.1 (Further Action), each Chargor will
immediataly upon request by the Lender execuls any document contemplated by that dauss
over any Security Asset which Is subject to or intended to be subject to any fixed security
uritter this Deed (including any fixed security arising or intended to arise pursuant o clause 6
{Conversion of foating charge)).

Fowsr of Attornaey

Each Chargor, by way of securily, imevocsbly and severslly sppoints the Lender, sach
Receiver and any Delagate o be its aftorney to take any sclion whilst an Event of Defaull is
corfinuing or enforcement of this Security has ooccurred which ihe Chargors are obliged to
take under this Deed, including under clause 20 (Further asswrances) or, if no Event of
Default is continuing, which any Chargor has failled to take. Esch Chargor retifies and
contirms whatever any atfomey does or purports to do pursuant to s sppointment under this
clause,

Currency Conversion

All monies received or held by the Lender or any Receiver under this Dead may be converted
from their sxisting currency into such other currency as the Lender or the Recelver considers
necagsary or desirable to cover the obligetions and lebilitles comprised In the Sscured
Liabilities in that other cumency at the Lender's spot rate of exchange. The Chargors shall
indemnify the Lender sgainst all costs, charges end expenses incured in relation fo such
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23.

23.1

23.2

24.

24.1

24.2

28,

251

conversion. Nelther the Lendar nor any Receiver shall have any liability to the Chargors in
respect of any loss resulting from any fluctuation in exchanges rates after any such conversion.

Additional Chargors
Dalivery of a Securky Accession Deed

{a} The Company may request that any other company (the New Chargor) becomes 2
Chargor.

{b) The Mew Chargor shall become a Chargor il

{i the Company and the New Chargor deliver (o the Lender g duly completed
and executed Security Accession Dead; and

{il) the Company confirms that no Default is continuing or would ocour as & result
of the New Chargor becoming a Chargor.

Repetition of Regresentations

Deiivery of a Security Accession Desd consiitutes confirmation by the New Chargor that the
Repeating Reprasentations are true and comect fo the extent applicable o It as at the date of
delivery as if made by reference to the facts and dircumstances then existing.

Changes to the Parties

Chargors

Mo Chargor ray assign any of its rights or obligations under this Deed.
Lender

The Lender may assign or transfer all or any part of its rights under this Deed pursuant to the
resignation or removal of the Lender in accordance with the Facililes Agresment. The
Chargors shall, immediately upon being requesied to do so by the Lender, enter into such
documents as may be necessary or desirable to effect such assignment or transfer.

Miascelizngous

Hew Accounts

{a) if the Lender receives, or is deemed to be affectsd by, nofice, whether actual or
constructive, of any subsequent Security {other than a Permilted Security) affecting
any Security Asset andior the proceeds of sale of any Securily Assel or any
guarantee under the Finance Documents ceases fo continue in force, it may open &
now aceount or accounts for the Chargors. If it doss not open a new account, it shall
navertheless be treated as if it had done so at the time when it received or was
deemed o have received such notice.

(b} As from that time a2l payments made to the Lender will be credited or be treated as
having besn cradited to the new account and will not operate to reduce any amount
of the Secured Liabilities,
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252

253

264

Tacking

{a) The Lender shail parform its obligations under the Faciliies Agreamant (including any
obiigation to make available further advances).

{b} This Deed secures advences already mads and {urther advances to be made.
Land Reglabry

(=} £ach Chargor shall apply to the Chief Land Registrar {and consenis to such an
application being made by or on behalf of the Lender} for 2 restriction in the foliowing
terms o be antered on the Register of Title relating to any property registered at the
Land Registry {or any unregistered land subject to first regisiralion) and against which
thizs Deed may be noted:

Mo disposition of the registersd estale by the propristor of the registered eslele s Io
be registerad withowt a written consent signed by the proprietor for the ime heing of
the charge dated fo] 2018 in favour of [#] referred {0 in the charges register or their
conveyancer.”

{b) Each Chargor:

] authorises the Lender {o maske any applination which the Lender desms
approprigte for the designation of this Deed, the Facliities Agresment or any
other Finance Document 25 an axempt information documant under rnule 136
of the Land Registration Rules 2003;

{if} shall use iz best endeavours 1o assist with any such application made by or
on behalf of the Lender, and

(iify shall notify the Lender in wiiling as soon a3 it receives nofice of any person's
application under rule 137 of the Land Reglisiralion Rules 2003 for the
digclosure of this Desed, the Faclliles Agreement or any other Finanoce
Document following its designalion as an exempt information dooument.

{c} ko Chargor shall make any applicstion under rule 138 of the Land Registration Rules
2003 for the removal of the designailon of any such document as an exempt
information document,

{d} Each Chargor shall promplly mske sl aspplications to and filings with the Land
Regisiry which are necessary or desirable under the Land Registration Rules 2003 to
protact this Security.

Protective clauses

Each Chargor is deemed to be a principal deblor in relation to this Deed. The obligations of
the Chargors under, and the security lniended to be creatsd by, this Desd shall not be
impaired by any forbearance, neglect, indulgence, extension or time, releass, surrender or
loss of seourities, dealing, amendment or arangement by the Lender which would otherwise
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26,

26.1

26.2

27,

24.

28,

have reduced, released or prejudiced this Security or eny surety liability of any Chargor
{whather or not known to it or to the Lender).

Hotices
Facilities Agresment
Subject to clause 26.2 {(Nolices through Company).

{a) clause 28 (Notices) of the Faciiiies Agreement is incorporated into this Deed as if
fully set out in this Dead, and

{b} the address of each Parly for ali communications or documents given under or in
connaction with this Desd are thoss identified with its name in the execution pages fo
this Deed or subseguently notified from time o time by the relevant Parly for the
purposes of the Faclliities Agresment or this Dasd.

Hotices twough Company

{a) All communicafions and documenis from the Chargors shall be sent through the
Company and all communications and documents i the Chargors may be sent
through the Company.

{b) Any communication or document made o delivered to the Chargor in atcordance
with this clause 26 will be deemed tn have been made or delivered to the Company.

Calcuistions end Cerlificates

Any cerfificate of or determination by the Lender speciiving the amount of any Secured
Lighifity due from any Chergor (including detelis of any refevant calouistion thereol) is, in the
absence of manifest emor, conclusive evidence against thet Chargor of the matiers to which it
refates.

Partial irnvalidgity

Al the provisions of this Deed are severable and distinct from one another and If at any time
any provision is or becomes iliegal, invalid or unenforcesble in any respect under any law of
any jurisdiction, neither the legality, validity or enfarceability of any of the remaining provisions
nor the legality, validity or enforcesbility of such provigion under the law of any other
jurisdicion will in any way be affected or impaired.

Ramedles and Walvers

Mo failure to exercise, nor any dalay in exercising, on the part of the Lender, any right or
remady under this Deed shall operate a5 a waiver, nor shall any single or parlial exercise of
any right or remedy prevent any further of other exercise, or the exercise of any other right or
remnedy. The rights end remedias provided are cumulative and not exciusive of any rights or
remedies provided by law.

+8
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34.

31.

32

321

322

Amendments and Walvers

Any provision of this Deed may be amended only if the Lender and the Chargors so agrae in
writing and any breach of this Deed mav be walved befors or after it ocours only if the Lender
&0 agrees in wiiting. A walver given or consent graniad by the Lender under this Deed will be
sffective only if given in writing and then only in the instence and for the purpose for which itis
given,

Counterparis

This Deed may be executed in any number of counterparis, and this has the same effect as if
the slgnetures (and seals, If any) on the counterparts were on a single copy of this Deed.

Rolgane
Ralaase

Upon the explry of the Security Period (but not otherwise) the Lender shall, af the request and
cost of the Chargors, iske whalever action is necessary io relesse or re-assign {without
racourse or warranly) the Security Assels from the Security.

Reinstatemeant

Where any discharge {whether in respect of the obligations of the Chargors or any security for
those obligafions or othersise) is made in whole or in part or any arrangement is mads on he
faith of any payment, securily or other disposition which is avoided or must be restored on
insolvency, fiquidation or otherwise {(without limitation), the liability of the Chargors under this
Dead shall continue as il the discharge or amangement had not ocourred. The Lender may
concads of compromise any claim that any payment, security or other disposition Is lable to
avoidance or restoration.

Governing Law and Enforcement

{a) This Deed and any non-contractusl obligations ardsing out of or In connection with it
shall be govemned by English law.

{b} The courts of England have axclusive jurisdiction to settle any dispute arising out of or
in connaction with this Dabenture (including & dispute regarding the exislence, validity
o terminalion of this Debeniure) (a Dispute),

{c) The paries agres that the courts of England are the most appropriate snd convenient
courts to setile Disputes and accordingly no parly will argue 1o the confrary.

fedl This clause 23 is for the benefil of the Lender only. As a resull, the Lender shall not
be preventsd from isking proceedings relating io a Dispute in any other courts wilh
jurisdiciion. To the extent allowsd by law, the Lender may iake concurrent
procaedings in any number of jurisdictions.

W WITHESSE of which this Deed has been duly exscuted bv each Chargor 85 a desd and duly
exaculed by the Lander and has been delivered on the first date spediiied on page 1 of this Deed.
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SCHEDULE 1

Alirincham, Cheshirs,
WAL DWW

The Chargors
Maime Company number | Reglstersd Address | Jurisdiction of |
ingorporetion
Compacg House, 1 S
: Gooss Graen,
Bristol Bldeo Uimited 11763440 Altrcham, Cheshire, England and Wales
WAL 1DW
Compacy House, 1
Gooze Graen,
1 Bristo! Holdeo Limited 120883259 England and Walss

£A528355-3
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BUHEDULE 2
Detulie of Becurily Azsels

Part 1 - Renl Proparly

Kone

Part 2 - Charged Becuriliss

| Chargor Bl of Class of shares | Number of

which share are
hell

companyin  |held shares held

. iﬁﬁﬂ’d ghers

capltal

| Bristal Holdoo | Bristol Bideo Ordinary p—
1 Limited Limited

26,04

Rristol Bidco W.H.Good Group | Ordinary | 435,300
Limited Limited

£4.00

Part 3 - Charged Accounis

Mone

Part 4 - Relavant Conin

Mong

Bart & - Insurances

Nong

Port € ~ Chargor Loans

Mons

Pgrt 7 - Intallectusl By

Mons
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ECHEDULE 3

Form of Notice to and Acknowiedgement from Account Bank

To: [insert name and address of Account Bank] (the Account Bandk)

Dated [+] 2019
Digar Sirs
1. Wa rafer to the account of [¢] (the Chargor) with you numbsrad [¢] (the Charged Account).
2. Wea give notice thal, by a debenture dated [¢] 2018 (the Debenture}, we have charged 1o [4]

{ihe Lender) by way of fixed charge:

{a)

all our present snd fulure right, title and inlerest in and o the Charged Account, all
monies stending to the credit of the Cherged Accounts and all sdditions to or
renewals or replacements thereof {in whatever currency); and

all interest from Bme to time accrued or ascruing on the Charged Acoount, any
investment made out of any such monies or accournt and afl rights to repayment of
any of the foregoing by you.

3. We revocably authorise and instruct you undll you receive wiitlen nofice from the Lender o
the conirary:

{a)

(b}

(c)

fiollowing receipt of notice from the Lender that an Event of Default hes ocourred and
is continuing) fo pay all or any part of monies from time to time standing 1o the credit
of the Charged Account to the Lender {or as it may direct) prompily following receipt
of written: Instructions from the Lender to that effsct;

to disclose lo the Lender asny information relaling to the Chergor and the Charged
Account which the Lender may from time o time requast you o provide; and

following receipt of notice from the Lender siating that an Event of Default has
ooowred and is continuing not to penmit the Chargor 1o receive, withdraw or otherwise
transfer any credit balance from tims to time on the Charged Account without first
obiaining the consernt in wriling of the Lendear.

4. This notice may only be revoked or amended with the prior writhen consent of the Lendear.

5. Please confirm by completing the enclosad copy of this notice and reluming it to the Lender
{with & copy to [sachiitha] Chargor) that you agree o the above and that:

{a)

(b)

BEEZH355-3

you accept the asuthorisations and instructions containad in this notice and you
undertake io comply with this notics;

you have nof, at the date this notice is retumed to the Lander, receivad nolice of any
assignment or charge of or claim to the monles standing o e credit of any Charged
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Account or the grani of any securily or other intsrest over those monies or any
Charged Account in favour of any third parly and you will nolify the Lender promptly #
you should do so in the future; and

{ch vau do not at the date of this nolice and will not, except as expressly permiliad by this
notice, in the fulure exercise any right to combine acoounts or any rights of sei-off or
lien or any simiiar righis in relation io the monies standing to the credit of the Charged
Accounts.

&. This notice, and any ackrowiedgement in connection with i, and any non-contractual
oiligations arising cut of or in connaciion with any of them, shall be governed by English Law,

Yours faithfully

For and behaif of
[HAME OF CHARGOR]

Mames

Title .
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for copy]

To: f#]
as Lender
[ADDRESS]
Copy to; [HAME OF THE CHARGOR]

Wa adknoededge receipt of the sbove notice. We confirm and agree:

(&) that the matters refarmed o in i do not conflict with the terms which apply to any Charged
Acoount; and

ib} the matters sal oul In paragraph [3] of the above notios,

for and on bahalf of
[MAME OF ACCOUNT BANIK)

Dated [¢] 2019
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To:

SCHEDULE 4

Form of Notice to and Acknowlsdgement by Parly to Relevant Coniract or Chargor Loan

[insert name and address of relevant parly]

Diatad: [+] 2019

Dear Sirs

re: [describe Relevant Contract or Chargor Loan] dated [¢] 2019 between (1) you and (2} |¢] {the
Chargor)

1.

241

2.2

23

24

25

We give notice that, by a debenlure dated [4] 2018 (the Dabanturas), wa have assigned to [4]
{the Lendsr) as Lender for cartain banks and othars {45 referred lo in the Dabenture) 2l our
present and fulure right, tile and inferest in and fo [insert detsils of Relevant Conlract or
Chargor Loan logether with any other agreement supplementing or amending the sams
{together, the Agresmnent) insluding il rights and remadies in connaction with the Agreement
and sl proceeds and claims eriging from the Agreement.

We irevocably authorise and Instruct you from time to time:

o disclose 1o the Lender st our expense (without any reference to or further authority from us
and without any enquiry by vou as io the justification for such disclosure), such information
relaling o the Agreement as the Lender may from time to fime request;

to hold all sums from tme o ime due and payable by vou 10 us under the Agreement to the
order of the Lender;

o pay or release il or any part of the sums from time to time due and payable by you o us
under the Agresment onfy in sccordance wilth the written instructions given to you by the
Lander from ime 1o fime;

o comply with any written nolice or instructions in any way relating fo, or purporting to relate
o, the Debenture or the Agreement or the dabis represented thereby which you receive at
ary time from the Lender withaut any reference to or further authority from us and without any
ehquiry by you as 1o the justificaion for or validity of such notice or instruction; and

o send copies of all notices and other information given or received under the Agreement o
the Lender.

We are not permitted to receive from you, otherwise than through the Lender, any amourt in
respect of or on socount of the sums payvable to us from time to time under the Agresment or
o agree any amendment or supplement to, of walve any obligation under, the Agreemsnt
without the prior written consent of the Lender,

This notice may only be revoked or amanded with the prior written consent of the Lender,

Plzass confirm by completing the enclosed copy of this notice and relurning it to the Lender
{with a copy 10 us) that you agree to the above and that:
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8.1 you accept the instructions and suthorisations contained in this notice and you underiake to
comply with this notice;

5.2 vou have nof, at the date this notice is retumead to the Lendsr, received nofice of the
assignment or charge, the grant of any security or the existence of any cther Interest of any
third party in or to the Agreement or any proceeds of it and you will notify the Lender promplly
if you should do so In fiture;

B3 you will not permit any sums lo be paid to us or any other persen {other then the Lender)
under or pursuant to the Agreement without the prior written consent of the Lender: and

54 you will not exercise any right to terminate the Agreement or take sny action to smend or
supplement the Agreament without the prior written consent of the Lander,

8. This nofice, and any scknowladgement in connection with it, and any non-contrasiual
obligations arising out of of in connection with any of them, shall be governed by English law.

Yours faithfully

for and on behalf of

[MARE OF CHARGOR]
{On copy]
Ta: [#]
as Lender
[ADDRESS)
Copy [HAME OF CHARGOR]
Dear Sirs

We scknowledge receipt of the above nolice and consent and agree o its lerms.  We confirm and
agres o the matters set out in paragraph [8] in the above notics,

for and on behalf of

[4]

Dated [¢] 2010
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SCHEDULE 5

Form of Notice to end Acknowledgement by Insurers

Teox finsart nama and address of insurer]

Dated: [¢] 2010
Dear Sirs
(DESCRIBE IMBURANCE POLICIES] dated [¢] 2018 between (1) you and {2) [¢] {the Chargor)

1. Wa give nolica thetl, by a debenture dated [¢] 2018 {ihe Debenture), we have [agsignad] to [+]
{the Lander) as Lender for cartain barks and othars {az reforred 1o in the Debenbure) all cur
present and fubure right, title and interast in and 1o the policles desoribed above (logether with
any other agreement supplemanting or amending the same, the Policles) including all rights
ard remedies in connaction with the Policies and all procesds and claims arising fom the
Policies.

2. We irevocably authorise and ingtruct you from ime 1o time:

2.1 fo discioss to the Lender &t our sxpenss (without any reference 1o or further authority from us
and without any enquiry by you as to the justification for such disclosure) such information
relating to the Policies as the Lender may from ime {o ime request;

2.2 o hold all sums from time o time due and paveble by vou to us under the Policies o the
order of the Lender;

2.3 o pry of relesse ail or any part of the sums from ime fo fime dus and payable by you to us
under the Policies only in accordance with the wrilten instructions given to vou by the Lendsr
from time o e,

4 o comply with any wrltfen nolice or instructions in any way relating to {or purporting o relale
to) the Debenture, the sums payable to us from fime to ime under the Policies or the dabls
represented by them which you may recelve from the Lender {without any reference to or
further authority from us and without any enquiry by vou as to the justification for or validity of
such notice or instruction); and

2.5 to send copies of all notices and other information given or received under the Policies to the
Lendar.

3, We imevocably insiruct you, with effect from the date of this notice, 10 note on the relevant
Policies the Lendsr's inlerest as first Ioss pavee and as first priority assignes of the Policies
and the rights, remediss, proveads and claims referred 1o above.

4. We are not permitied to receive from you, otherwise than through the Lender, any amount in
respect of or on account of the sums payable lo us from time o time under the Policies fin
excess of £le]] or io agree any amendmend or supplerent to, or walve any obligation under,
the Policies without the pricr writien consent of the Lender,
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8.1

6.2

8.3

8.4

This notice may only be revoked or amended with the prior written conaent of the Lender,

Please confirm by completing the enclosed copy of this notice and reluming it fo the Lender
{with 2 copy to us) that you agree {0 the above and that

you accept the instructions and authorisations coniained in this notice and you undertake to
comply with this notice,

you have not, st the date this nolice is retumed to the Lender, received nolice of the
assignment of charge, the grant of any security or the sxisience of any other interest of any
third party in or to the Policies or any proceeds of tham or any breach of the lerms of any
Polioy and you will nolify the Lender promptly If you should do so in fulure;

you will not parmit any sums to be paild ie us or any other person under or pursuant to the
Policies without the prior writlen consent of the Lender; and

you will nol exercise any right to terminate, cancel, vary of walve the Policles or take any
action io amend or supplement the Policies without the prior weltlen consent of the Lendsr.

This notice, and any acknowledgement in connection with i, and any non-coniractust
abligations arising out of or in connection with any of them, shall be governed by English law.

Yours faithfully

for and on behalf of
INAME OF CHARGOR]
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for copy]

To f#]

as Lender

[ADDRESS]
Copy o [MAME OF CHARGOR]
Daor Sirs

We acknowladge seceipt of the above nolice and consent and agree o iis terms. We confirm and
agres to the matters sef out In paragraph [6] in the above notice.

for and on behalf of

#l
Dated: [¢] 2019
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SCHEDULE 6

Form of Becurity Accession Deed

Dated

BETWEEM:

{1} {#], & company incorporated under the laws | 1 registerad number [2] {the New
Chargor);

{2} [#], & company incorporated under the laws | ] with registered rumber [»] (the
Company) for Bself and as agent for and on behalf of each of the existing Chargors; and

{3 ) 1 {the Lender).

RECITALS

This deed is supplemantsl to a debenlure dated [+] belwsen, among others, the Company, and the
Lender (as supplemented and amended from ime to time, the Debenturs).

THIS DEED WITNESSES

1.

Definitions snd Interpretation
1.1 Definitions

Words and sxpressions defined in the Debenture shall have the same meanings in
this Deed.

1.2 onstruction

{a} The principles of construclion set out in clause 1.2 (Inferpretation) of the Debeniure
shall apply to thiz Deed, insofar as they are relevan! to &, az they apply 1o the
Debenturs.

{b) The Debenlure and this deed shall be read together a5 one Instrument on the basiz
that references in the Debenture (D this Deed or thizs Debenture will be deemed fo
inciude this Deed.

Accassion of Mew Chargor

The Mew Chargor agrees to be a Chargor for the purposes of the Debsanture with immediate
effect and agrees to be bound by ali of the terms of the Debenture as if it had originally been
a party io it as a Chargor.

Creation of Security

The Mew Chargor morigages, charges and assigns 1o the Lender all its business, undertaking
and assels on the terms of clause 3 (Grani of Securily) of the Debenture provided that

B65628355-3



3.1 the Real Proparty charged by way of first legal mortgage shall bs the Resl Property
referrad to in scheduls 1 {Raal Fropertyy;

3.2 the Charged Securitiss charged by way of fixad charge shall include the Charged
Sscurities referrad to in schedule 2 (Charged Sacurities);

33 the Accounis charged by way of fixad charge shall include those set out In Scheduls
3 {Accounts);

3.4 the Chargor Loans assigned or (if and to the exient that the assigniment does not leke
affect as an assignment} charged by way of fixed charge shall indude the Chargor
Loene set out in schedule 4 (Chargor Loans),

3.5 ihe Relevant Coniracts assigned or (if and to the extent that the assignment does not
take effect as an assignment) charged by way of fixed charge shall include the
Relevant Confrects set out in schedule 5 {Rslevant Confracis);

3.6 the Ingurances assigned or {if and to the extent that the assignment does not take
effact as an sssignment) charged by way of fxed chargs shall include the Insurances
set out in schedule 8 {Insvrances);

37 the Intellectual Property charged by way of fixed charge shall include the inteliectus)
Praperty referred o in schedule 7 (infeflectual Property).

4, Consent of existing Chargors

The exisling Chargors agree to the lerms of this Deed and agree that its execution will in no
way prejudice or affect the Sscurity granted by sach of them under {and covenanis given by
aach of them in} the Debenture,

§. Hegative Pledge

Clause 11.1 {MNegsiive pledge and disposals) of the Debenturs shall be desmed o be
incorporated in full in this Deed,

&. Hotices

The Mew Chargor confirms that s address details for notices in relstion tv clause 26
{Motices) of the Debaniure are as follows:

Address: fe]
Aftention: ie]
7 Goverping Law

This Deed and any non-cortractusl obligations arising out of or in connaclion with this Deed
shall be governed by English law.

EXECUTED a5 a3 DEED and dellvered on the date appearing at the baginning of this Deed.

Schadule 1 Real Property
Schadule 2 Charped Securities
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Schedule 3 Charged Accounis
Schedule 4 Chargor Loans
Schaduie 5 Relsvant Coniracts
Schaduls § Ingurances
Sechedule 7 intelisctual Property

GA62R355-3
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BIGNATURE PAGES

THE CHARGORS

EXECUTED (but not delivered untll the
date herecf) as a DEED by BRISTOL
BIOCO LIMITED acting by PHILLIP
BMILWARD, » dirsctor, in the presence of:

CHRECTOR

WITHESS

Signature:

Meane: : #e } ;_i!!:lpl{j
SO oR
Tt | .

i

| MANCHESTER | "
Groupstion: | MIBAPZ f‘ﬁf}famir

Notice detalls for BRISTOL BIDCO LIBITED
Address: Corpaca House, 1 Goose Green, Altrincham, Chesire WAT4 1DW

Attention: Nicholas Cattall
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BXECUTED (hut not dellversd unill the
date herecf; as a DEED by BRISTOL
HOLDOCD LIBBITED acting by PHILLIP
BILWARD, = director, in the presence of:

DIRECTOR

WITHESS

Slanaturs:

Mame: . ,Z: BB et s
' LIMITED

'BEYOND CORPORATE
Addrens: SOLGITERG o eeevaneess
2nd FLOOR

. C@MMERC!RLWHRRFNU“HW
16 COMMERCIAL STREET
MAWHESTER« [ S

Oooupation: .H.‘&.E 4z \ . {ﬁﬁé ﬂm%‘wgio:?%}h‘; .

Hotice datalls for ERISTOL HOLDCD LIMITED

Address: Corpacg Housa, 1 Goose Grean, Alirincham, Chesire WAT4 10W

Abtantion: Micholas Cattell
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THE LENDER

EXECUTED a3 8 DEED by
FREFEQUITY PRIVATE CARITAL 1
8.A4.RL., 2 company incorporated In
Lurermbourg, acting
by

who, In accordance with the laws of that
torritory, Is acling under the suthority of
the company

WITHESS

Sipnature:
Meme:

Addraasy:

SIENATURE OF AUTHORISED SIBNATORY

Motice detalls for PREFEGUITY PRIVATE CAPITAL 1S.ARL.

Address: 8 rua Gabriel Lippmann L- 8368 Munsbach, Luxembourg

Attention: Zue Sugrue
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