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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2577292

Charge code: 0257 7292 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 4th August 2020 and created by HOBS 3D LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

6th August 2020 .

Given at Companies House, Cardiff on 7th August 2020

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

Companies House



DATED 4 August 2020

(1) BGF NOMINEES LIMITED (AS SECURITY TRUSTEE)

(2) PROJECT NUCLEUS TOPCO LIMITED AND OTHERS {AS CHARGORS})

GROUP DEBENTURE

This deed is subject to the Intercreditor Deeds

T2E2T056,1
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THIS DEED IS MADE ON 4 August 2020

BETWEEN:
(1) THE COMPANIES LISTED IN'SCHEDULE 1 (each a Chargor and together the Chargors); arid
{2} BGF NOMINEES LIMITED, a company incorporated and registered in Englarid and Wales

{registered number 10P07355) whose registered address is at 13-i5 York Buildings, London,
England, WC2N 6JU as security trustee for the Beneficiaries (the Security Trustee):

IT IS AGREED:
1. DEFINITIONS AND INTERPRETATION
1.1 In this deed, the following definitions will apply:

12647038.1

A Loan Note Certificate

A Loan Note Instrument

A Loan Notes

A Notehdiders:

A Note Reglster

Administrator

B Loan Note Certificate

B Loan Note Instrument

B Loan Notes

B Noteholders

B Note Register

Beneficiaries

gach certificate In respect of ther A Loan Nofes
registered In the name of A Noteholders;

the loan hote instrument of the Parent dated on or
about the date of:this deed constituting the A Loah
Notes;

the fixed rate’ 10% loan hotes constituted by the A Loan
Note Instrument or as the case may réquire, any part of
them for the time beltig Issued and outstanding;.

such members of the BGF Group for the tine being
entered In the A Note Register as the holders of A Loan
Notes,

the reglster of A Loan Notes maintained under
Canditlon 3 of the A Loan Note Instrument;

any persan a‘ppo’inted' to be an administrator of a
Chargor pursuant to paragraph 14 of Schedule BI
insolvency Act;

each certificata In respect of the B Loan Notes

registered in the name of B Noteholders;

the loan note fnstrument of the Parént dated on or
abadt the. date of this deed copstituting the B Loan
Notes;

the fixed rate 3% loan notes gonstituted by the B Loan
Nete Ihstrument or as the tase may réquife, any part of
them forthe time being issued and outstanding;.

such membhers of the BGF Gréup for the time being
entered Tn the B Note Reglster as the holders of # Loan
Notes;

the register &f B Loan Notes malttained under
Condition 3 of the B koan Note Instrument;

the Security Trustee, the A Noteholders, the B
Noteholders and any Receiver or Delegate;

1




BGF Group

Business Day

Charged Assels

Collection Account.

Companies Act

Defauli Interest

Delegate

Environmental Claim

Environmental Law

126370361

BGF Investments LP (registered number LP14928}, BGF
Investment Management Limited {reglsteted number
10608481), their group undeftakings, any person
managed or-advised by, or whose general partner Is,
suich & group underdaking and any nominee or custodian
of any afthem;

a day {other than a Saturday, a Sunday or @ public
holiday) on -which- clearing banks are open. for all
normal banking husiness in the City of London;

all property and assets from time to time charged or
assigned by or pursuant to this deed {and refererices to

the Charged Assets shall include any part of them);

tias the meaning given to that feim In clause11.1.23
{Receivables and Collection Accounts);

thie Companies Act 2006;

any intérest accruing in ‘accordance with clause 4
(Default interest};

ahy delegate, agent; attorney or co-trustes appainted
by the Security Trustee;

{a) any claim, order, nofice or other communication

received by a Chargoi alleging fajlure to comply.
with any Environmental Law or alleging Hability
under it; &

{b) any indication that any charge is or may be.
imposed under any Environimental Law on the
Charged Assets; or-

{c}. any indlcation given to & Chargor that the
Charged Assets” are of may be listed in any’
register:of contaminated land or similar registsr;

all laws, directions and regulations and 3l codes of
practice, clrculars and guidance notes issued by any
competelit authofity or agency (wlhiether in the United
Kingdam or elsewhere and whether or not having the.
farce. of law)} concernihg the protection of the
environment or human health, incliding the
canservation of natural resources, the production,
storage, transportation, -treatment, -recycling or
disposal of any waste -or any noxipus, offensive or
dangerous substance or the llability of any perso,
whether givil or griminal, for any damage-to or pollution
of the enwirpnimeént or its rectification or-any related

__matters;




126270361

Envirenimiental Permmit

Eguipment

Event of Default

Financiai Collateral

Financial Collateral Regulations

HIF Deeds of Priority

any pérmit, licetice, authorisation, conseitt or other.

approval required by any Environmental Law;

all present and future equipment, plant, machinery,

todls, vehicles, furniture, fittings, installations,

apparatus and other tangible moveable property for

the time being owned by a-Chargor, including any part’

of it afid all spare parts, replacements, modifications
and additions;

(a)  any Chargor fails to pay all or any of the Secured
Liahilities following a deriand for payment friade
I accordance with the terms of the Transaction
Documents;

{b) any step is takeh (including the ‘making of an
applicatlon or the giving of any notice) by a
Chargoi or by’ any othér person g appoint an
Administrator;

(¢} any step is taken (including the making of .an
application o the giving of any notice) by a
Chargor or by any othér person to-wind up or
dissolve any Chargor or to appoint a liquidator,
trustee, inanager ‘or receiver, administrative
receiver or similar offiger of any Chargor or any
‘part of a Chaggor's undertaking or. assets;

{d) the making of a request by a Chargot for tha
appointment of a Recelver;

{e) any analogous: procedure. or step to those listed
in {b) ta:(d} above Is:tdker under the laws, of any
Relevant Jurlsdiction; and/or

(ff  @ny Chargor breaches any of the provisions of
any Transactipn Document or an event of default
{howsoever  described) occurs  under any
Transaction Document;

shafl have the meaning given to that expression In the
Finandial Collateral Regulations;

the Financial Collateral Arfangements (No 2}
Regulations 2003 (SI 2003/3226);

{i) the deed of priority dated on or about the date of
this deed betweeén HSBC Ihvoice Finance (UK] Limlted,

HSBE UK ‘Bank ple, BGF Nominees Limited, Jane
Duckenfield, Jarhes Duckenfleld, Peter Bertram, Steven
Hill, Craig Horwood, Rob Growley and Stuart Craft and
Hobs Reprographics Limited and (i) the deed of priority
dated on or about the date of this deed betweern HSBE:
lnvoice Finance (UK) Limited, HSBC UK Bank. plc, BGF
Neminges Limited, Jane Duckenfleld, James
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125270361

HSBC Deads of Priority

[nsolvency Act

Insurances

Intellectual Property

‘Duckenflald; Peter Bertram, Steven Hill,-Craig Horwood,

Rob Crowley and Stuart Craft and Hobs 3D Limited;

(i) the deed. of priority dated on or.about the date-of
this deed between HSBC UK Bank plt, BGF Nomineces
Limited, Jane Duckenfiald, James Duckenfield, Peter
Bertram, Steven Hill, Craig Horwood, Rob Crowley and

Stuart Craft-and Project Nttcleus Topeg Limited: (i} the.
‘deedt of prioiity dated on or about'the date of this deed

between HSBC.UK Bank plc, BGF Nominhees Limfted,,
Jane” Duckenfield; James Duckenfield, Peter Bertram,
Steven Hill, Cralg Horwiod,. Rob: Crowiev and Stuart
Craft and Hobs liver Limited and {ii)} the deed of
priority dated on ar about the date of this deed
petween HSBC UK Bank ple, BGF Nominees Limfted,
Jane. Duckenfield, fames Duckertfield, Pefer Bertiam,

Steven Hill, Craig Horwood, Rob Crowley and Stuart,

Craft and HobsStudio Limited;
the insolvency Act 1986:

any policies. of insurance in which a Chargor has :an
Interest from time to tinde;

ali intellectual property rights or equivalent, including:

{a) .patents, utility models, trademarks and service
‘marks, busingss names, dorhaln hiames, rigfits In
get-up and trade dress, goodwill and-right to sue
far passing off ‘of unfair competition, copyright
and neighbouring and relsted -tights, nioral
rights, rights' in designs, rights in. and -to
inventions, plant variety rights, databdse rights,
rights. in computer software and topography
rights;

(b)  registrations and applications for anyorall of the

' rights I (a) above, together with the right to
apply for registration of and ke granied,
renewals, -extensions or and right to claim
priority from such Hghts; and

{c) fights to use and protect the confidentiality of
confidential information (including, - know-how,.
trade secrets, ‘technical information, “customer
and supplier Tists) and ary other proprietary
kiowledge andfor  informatioh of whataver
nature-and howsoever arising,

in eachi-case whether registered or unregistered and

together with any rights or types of protection of the
same or of a.similar nature to those listed in {a), (b) or
(€) which subsist oF may subsist in'the future anywhere'
in the world and .in each case for thelr full term

{including any reversions or extensions) and/or effect;




Intercreditor Deeds

investment Agregment

LBA

Noteholder Intercreditor Dead”

Parent

Party

Pérmitted Disposal

Permitted Security

Planning Acts

12627036.1

‘meanis together the HSBC Deeds .of Priority, the HiF
Deeds of Priarity and the Noteholder Intercreditor
Beed.

‘means the investment agreement dated on of about
the date of this deed betwéen, amorigst others, Project
Nutleus: Topco Limited, Peter Bertam, Craig Horwood,
Simon Austin, BGF Investments [P, BGF Investment
Management Limited, James Duckenfield and others:

the Law of Property Act 1925;

means the intercreditor deed dated an or .about the

date of this deed between BGF Nominees Limited, fane.

Duckenfield, Jathes Duckenfield, Peter Bertram, Steven
Hill, Cralg Horwood, Rob'Crowley and Stuart Craft;

Project, Nucleus Topoo  Limited, a campahy
incorporated in England and Wales with company
registration number 12712449 whose I‘Eglstcred office
Is at.14-Castle Street Liverpool L2 ONE;

-@ party to this deed:

a disposal that is not prohibited by the terms of any

Transaction Document of any Charged Asset charged by
way of uncrystallised floating charge only for market

value In the ordinary courde of business;

{a) liens-and rights of set-off securing obligations.
which are not overdue beyond their standard
payment dates, arising by operation of law in the
ordinary and usual course of trading over
proparty-other than land;

(b} any Security arising out of title retentioh.
prcivisions Tn. a supplier's standard conditions of
supply of goods acqlired in the ordinary and
usual course.of trading;

{e]  anhy Security granted in terms of the Transacticn
Documents ‘or with the prior written approval of
the Security Trustee; and

{d) any Security granted in' favour of the Security
Trustee;

the Town ‘and Country Planning Act 1990 and the
Planning (Listed Buildings and Conservation. Areas} Act
1990, the Planning. (Mazardous Substarices) Act 1990,
the: Planning {Consequential Provisions) Act 1930, the.
Planning and Compehsation Act 2991, the Plarining and
Compulsary Purchase Act.2004, the Planning Act 2008,

‘the Localistm Act 2011, the Growth and Infrastricture

Act2013-and any other legisfation from time to time




Property

Rate of Exchange

Receivables

Receiver

Relatéd Rights

Relevant Jurisdiction

""" Rental lricoite -

125210361

regulating the use or development of land;

any freehiold and leasehold preperty that is a Charged.
Asset including, “without iimitatign, any property
specified in schedule 2 (Property);

a. market raté of exchange for the purchase of the

relevant currency by the Seécurlty Trustee;

{a) all present and futte book and other. debts,
Rental income, royaltles, fees, VAT and monetary
tlaims due or owing to a Chargor and all other
amounts recoverable or receivable by a Chargor
from other persens or due.or owing to a Chargor
(whether actual or contingent and whether
arising ufider contract or i any other manner
whatsoeverj;

(b}  the benefit of all rights .and remedles of any
nature relating to. any of the foregoing including
clains for damages and other remeties for hon-
payment of the same, all entitlements to
interast, negdtiable instrumenis, guyarantess,
indemnities, Securi"ty,. reservations of property
rights; Tights of tracing and unpajd véndor's Ifens
and simllar associated rights; and

(c) @l proceeds.of any of the foregoing;

any receiver, manager or receiver- and manager
appointed by the-Seeurity Trusteé under this deed;

in relation to any Securlties; means all dividends,

distributions and other Income paid or payable on such

Securfties (as thé case-hay he), together with:

{a) all shares or gther property derived from such
Securities (as the case may be); and

(b)  all other allotmants, aceretiors, rights, benefits
and advantages of all kinds accruing, offered or
otherwlse derived from or incidental t& such
Securitles  {whethar by way of dividend,
distribution, conversion, redemption, bonus,.
preference, warrant, oplion to acquire or
subscribe or otherwise);

inrelation to a Chargor:
(a)- its jurisdiction of incorporation ororganisation;

{b} any jurisdiction where any Charged. Asset is
situated; and

(e} any jurisdiction where it.conducts its business;

~ the aggregate of all amounts.paid or payable to or for
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Secured Liabilities

Securities

Security.

Security Dociment

Security. Financial Cotlateral
Arrangement

Transaction Dotumerits

12537038,1

the account of a Chargor-in connection with the letting,
licence ar grant ¢f other rights 6f uge or ocoupation of
any part of-a Property;

all present. and future obligations and liabilities
{whether attual of cohtingent @nd Whether owed
jointly or severally or as principal debtor, guarantor,

surety or In any othar capatity whatsoever) of the

Chargors' Yo the .Beneficiaries under the Transactlon

Documents, including any obligations and liabifities. of

any Chargor to third parfies assigned, novated of
otherwise vested i anly Beneficiary together with (i) all
interest (including Default Interest), fees, costs, charges
and expenses which any Beneficiary may charge or
incur under the Transactioh Documerts; (i) all
obligations and liabiiities arising-under or in connection
with any refinancing, novation, refuriding, defefial er
extension of any obligations or liabllities under the
Transaction Documents; and {lll) any amounts which
would be included in-any of the ahove but for any
discharge, non-provability, unenforceability or non-
allowability of the same in any Insolventy or other
praceedings;

the shares specified in schedule 3 (Securities) and all
other present and, future stocks, shares, loan capital,
investments, debentures, Forids, warrants, coupons or
other securities (whether or not marketable) held by a
Chargor (at law or In ¢quity) together with all Related
Rights;

-a mortgage, charge, pledge, trust, assignment by way of
security, Hen, hypothecation or- other encumbrance,
arrahgerrient or secuffty ifiterest. securing any

abligation of any person or any other agreement or

arrangement ‘having a similar effect or any title
‘retention rights or set-off rights created hy agreement;

has the meaning given to that expression in the Trust
Deed;

has the meahting given to that expression In the
Financial Collateral Regulations;

{a)  this deed;

{b}  the Trust Deed;

{c)  each otherSecurity Document;.
(d) eachAloan Note Certificate;

{e) .each B Loan.Note Certificate;

(f}  the A Loan Note Instrumerit;

(g) the B Loan Note Instrument; and
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Trust Deed

{(h)-  any other document designated as such by the
Security Trustee and the Chargors; and

the security trust deed dated on or about the ‘date of
this deed between the Securlty Trustee, the Parent,
eath Chargor, the A Nofeholders and the B
Noteholders.

inthis deed, unless the context otherwise requires:

1.2.1

1.2.2

123

i.2.4.

1.2.5

1.2.6

1.2.7

1.2.8

wairds in the-singular include the plural and vice versa and words in one gender
inctude any other gender;

areference to a statlte ot statitory provision includes:

(a} .any subardinate legislation (as defined in Section 21{1); Interpretation
Act 1978) made-under it; and

(6] any statute, statutory provision or subbrdinate legistation which
maodifies, consolidates, re-enacts or supersedes it,

whether such subordinate legislation, statute or statutory provision comes. into
force before or after the date of this deed, except to the extent that such
subordinate legislation, statute or statutow' pravision comes into force after
the: date of this deed and ‘would irmposé any new of extended obligation,
liability or restriction on orotherwise adversely-affect the rights of-any pa rty;

any English statutory provision or English legal term for any actloh, remiedy,
method of judicial proceeding; document, tegal status, court, offfcial or any
other legal concept or thing shall, in respect of any persen Incorporated or
redident in any jurisdiction ather than England and Wales, be deemed to refer
to anid include any equivalent or analogous actioh, reredy; niethod of judicial,
proceeding, document, legal status, court, official or other legal concept ar
thing or what most hearly approximates In that jurisdiction to the relévant:
English statutory provision or English legal term;

areference to:

1.24.1 a person includes any individual, firm, bady corporate, assadiation or,
partnership, government of state {whether or riot having a separate
legal personallty); and

1.2.4.2 tlauses and schedules-are to-tlauses and schiedules of this deed and
references to. sub clauses and paragraphs are references to sub
clauses and. paragraphs of the clause or -schedule in which they
.Bppear;

save as gxpressly defined or otherwise set out in clause, 1 -or in -any other

prw?smn of this deed, words antl expressions used i this deed which are

defiried in the Companles Act 2006 shall have the meaning attributed to them
inthe Companies Act 2006;

sterling and the-sign £.means pounds sterlifg in the currency of the United
Kingdom;

the table of contents and headings are for tonvenience only and shali not
dffect the-interpretation’of this deed; and

general words-shall riot be.given 4 restrictive meaning:

1.2.81 _ _ifthey argintroduced by the word ether, including and in

particular or similar words by féason of the fact that they are
B, '




AL.2.9 4 Party, a-Chargor, the Securlty Trustes, the Parent, any A Noteholder; any B
Notehelder or any Beneficlary shall be construed se as to Include its
successors. in title, perinitted assigns and permitted trahsférees and, in the
case of the Security Trustee, any person for the time being appointed as:
Security Trustee or Security Trustees in actorddnce with the Transaction.
Documengs;

1.2.10 disposal includes any sale,. transfer, -assignment, grant, lease, licence,
declaration of trust or other disposal, whether voluntary or involuntary and
dispose will be construed actordingly;

1211 a company shall be: construed s¢ as to include any company, corgoration or
other body corporate, whereverand. however incorporated-or esta blished;

L242. writing shall, s,ub}e,c-f to clause 31 {Abtices), Include any mode of reproducing’
wdrds in.a légible.and hon-transitory form;

12,13 this-deed or any provision of t__'hjs deed or-any other agreement, document ar
instrument is to this deed, that provision or that agreemient, document of
instrument as amended, novated, supplemented, extended-or restated; and

1214 a time of dayis a reference to Londontime.

1.3 The schedules form part of thi deed and have the same effect as if expressly set out in the
body.of this déed and shall be interpreted and construed as though'they were set out in
this deed..

14 Forthe purposes of section 2 of the Law of Property (Miscellanecus Provisions] Act 1989,

preceded by words indicating a particular class of act, matter ar
thirg; or

1.2.82 by reason of the fact that they are followed by particular examples
intended to be ermbraced by those gerieral words;

the terms. of the A 'Loah. Note Instrument, the B Loan Note instrument, the other
Transaction Documents and of any side letters between any parties in relation to any
Transactioh Décument are incorporated into this deed.

1.5 To the 'exte;nt any provision contained in this Deed is.in-conflict with,.or inconsistent with,
any provision of the Investment Agreement, the provisioh contained in the lavestment
Agreément shall prevail.

2.  COVENANT TO PAY

2.1 Fach Chargor covenarits with-the Securlty Trustee that it will pay or dischargé on démand
the Secured Liabifities,

3. GUARANTEE AND. INDEMNITY

3.1 Each Chiargor Irrevbcably and unconditionally jointly and severally:

3.1.1

31.2

3.13

425270361

guarantees to the Security Trustee {on behalf of each Beneficiary) punctual
performance By each other Chargar of all that Chafgor's obligations under the
Transactmn Dacurnents;

undertakes with the Security Trustee {on behalf of each Beneficiary) that

whenever andther Chargor does not pay ahy amount when due under or in

conneetion with any Transaction Document, that Chargor shall immediafeiy on
demand pay that amount as If It was'the principal oblignr; and

agress with the Sécurity Trustee (on behalf of each Beneficiary) that if any

obligation guaranteed by It Is or becomes' unienforceable, invalid-or illegal, it
will; as an independent and primary obligation, indemnify the Security Trustes

g




4, BEFAULT INTEREST

{on-behalf-of each Beneficiary] Immediately on demand against any cost, loss

or llability it incurs as a result of -a Chéargor not paying any amount which
would, but for such unenforeeability, invalidity or lllegality, have béen payable

by It undér any Transactiori Documerit on the date when 1t would have been:

due,

4.1 Any amount which is not paid undér this deed when due shall bear interest in accordance
with the terms of the Transaction-Ducurment to which it relates.

Fixed charges

FIXED AND FLOATING CHARGES AND ASSIGNMENT

5.1 As a continuing security for the payment of the SecUred Liabllitles, each Chargor herebyy,
with full title guarantee, charges; and agrees to charge, in favour of the Security Trustes the
following assets which are at any time dWwired by that Chargor or which it is from time to
time interasted:

511

5.1.2

5:1.3

5.1.4

5.1.5
5.1.6

5717

518

12527036.1

by way of first legal mortgage all the freehold and leasehoid property {if any)
vested in of charged to that Chargor including any property specified in

schedule 2 {Properties), together with all buildings and fixtures {including trade:
fistures) at any time thereon;

by way of first fixed chiarge all ather interests {not being charged by clause.

5.1.3} in any fréehold or ledsehold property vested in or charged to thdt
Chargor, the hulldings. and fixtures .and fittings {including trade fixtures and

fittings) atany timé gn or attached to such property;

by way-of first fixed charge all proceeds of sate derivéd from any Property or
any bulld[ngs, fixtures or fittings {including trade fixtures and fittings) at any
tiffe op ar attached to -any Property, thé benefit of all covenants given in
respect of any Propérty or any such buildings, fixtures or fittings and all
licences to enter upon or use land and the benefit of all other agreements
retatmg ta land;

by way of first. {ixed tharge all Equipment arid alt spare’ parts, feplacéments;
modifications and additions for or to that Equipment and the benefit of all
mdnuals, instructions, warrafitles, licences -and maintenance agreenients
relating toi; '

by way of first fixed charge all the Securltles;

to the extent not effectively assigned pursuantto clause 5.2.1 by way of first

flxed chiarge all rights and ititerests of that Chargor in, and claims under; the
insurances and all proceeds of such Insurances held by; or writtén in favour of,
that Chargor-orin whichthat Chargor is otlierwise interested;

by way of first fixed charge all its right, title, Interest-and benefit in and to gach

Callection Account, all maenles. stakding to the credit of each Collection
Account, all interest accrued on- monies, standing’ fo the credit of each
Collection Account and all rights of tivat, Chiargor to repayment of any of the
foregoing;

by way of first fixed charge all other accounts of a Chargor from time ta time
with any bank, financial institution 'or other person (not charged by clausé
5.1.7), all monies standing to the credit of such accounts, all interest accrued
on monies.standing to-the credit 'of such accounts.arid all rights of that Chargor

to repayment of any of the foregeing;

10



5.1.9 by way of first fixed charge all intellectual Property;

5.4.10 by way of first fixed charge the ‘henefit of all licerices, ‘consents, contracts,
agreements, authorisations, guarantees and securities held or utilisgt! by that
Chargor inconnection with its business or'the itsé of any ofits.assats;

5.1.11, to the ‘extent not effectively assigned puarsuant fo clause 5.2.2 by way. of first.

fixed charge all Recelvables; and

5.1.12 by way of first fixed charge all the goodwill and uncalled capital ‘of that

Chargor:
Assignment

5.2 A§ & continuing security for the payment of the Secured Liabiilties, each Chargor hereby,
‘with full title guarantee, assigns and dgrees to assign absolutely {subject to a provigo for
reassignment on irrevocable discharge. in full of the Secured Liabilities) in favour of the
Security Trustee all the rights, title, interest and beriéfit of that Chargef in.and to:

5.2.1 the trhisurances (fogether with all proceeds of such Insurances);. and
522 ‘the Recelvables.

5.3 Fach Chargor shall promptly, If fequested to dg by the Security Trustee on the date of this
deed {and promptly upon obtaining any Insurance after the date 9f'this deed) in respact of
each of its Insurances {other than public liability and third party llability insurances), deliver
a-duly completed notice of assignment to the provider of each such Insurance and use its
reasonable endeavours to procure that each such person exesutes and delivers to the
Security Trustée an’ acknowledgement; in éach case, in form and substance satisfactory. to
the Security Trustee.

Floating charge

LS4 -&s further continuing security for the payment of the Sectred Liabilitigs, each Chargor
hereby charges with full title guarantee In favour of the Secyrity Trustee by way of first
floating-charge -all its assets and undertaking whatsoever and wheresoever situated both
present and fiturg not effectively morigaged, charged or assigned pursuant to the

provisions of clause.5.1 and clause 5.2, ihcluding heritable propérty and all other property

and assets.in Scolland.
Qualifying floating charge

55 Paragraph’ 14-of schedule Bl Insolvency Act applies to any floating charge created by or
‘pursuant to this deed (and éach such floating chdrge Is a Gualifying floating charge for the
purposes of-the. Inselvency Act)..

CONVERSION OF FLOATING CHARGE
Conversion-of floating chiarge by Hiolice

61 The Security Trustee may, by written notice to ‘the Parent, convert the floating charge

created hy. this deed into .3 fixed charge as regards zll or any of the Chairgors' assets

specified in the riotice if at any time if:
811 an Event of Default Has accurred and is continuing; of.

61,2 the Securify Trustee m its reasonable opinion congiders those assefs to be in
danger of being seized or sold under any form of distréss, attachmant,
execition or otherlegal process or to be otherwise injeopardy.

Automatic converiion of floating charge
6.2 The floating charge created by the Chargors under this deed shall {in addition to the
circumstances in which the samé will deeur under geheral law) automatically be converted

11
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Into a fixed charge In relation o any of the Charged Assets subject ta the fidating: charge
created by clause 5.4 {Floating chiorge) {a Floating Charge Assat):

B2l if; without the Security Trustee’s prior written consent, a Chargor creates or-

attempls {0 cfeate. any Security (otherthan a Permiitted Security) over all or
anhy Floating Charge Asset;

6.2.2 if any person levies or attempts to levy any distress, execution, attachment or
other protess against all'or any Floating Charge Asset;

5.2.3 if any person presents a petition -to wind up a Charger or applies-for an
administration order; or

6:2.4. upan the:enforcement of this deed.

No waiver

6.3

7.1

7.2

7.3

74

The giving by the Security Trustee of a naticd pursuant t6 clalse 61 in relation to any.class
of assets of a Chargor shall not be construed-as a waiver or abandontent of the rights of
the Security Trustee 1o serve sifmifar notices in respect of any othec class of assets or of any
of the other rights of the Secu rity Trustee.

DEFERRAL OF RIGHTS

Each Chargorwarrants ta the Security Trusteé that It has not taken ot received, and agrees
not -to take, exercise or receive the benefit of any Security or gther rlght ‘or henefit
(whether by set-off, counterctaim;, subrogation, indémnity, claim in insclvency, proof in
llquidation ar otherwise and whether from contribution or atherwise, alf togéther Rights)
from ot against any other Chargor, ifs liquidator, an administrator, any surety ar any other
person in respect of ‘g@ny IlabTIIty of or payment by it under this deed or otherwise in
tonrigction with this deed or tha: Secured Liahilities.

If any Rights are taken, exercised ur receéived. by a Chargor, that Chargor declares that such
Rights and all monies at any time received or held in respect of such Rights shall be heid by
it on trust far the Security Trustee {on hehalf of the Beneficiaries| for applicatian in or

‘towards the discharge:of the Securad Liabilities.

Each Chargor agrees that all other Rights ahd all iionies from time to time held on trust by
it for the-Security Trustee (on hehalf of the Beneﬁc:anes) under or pursuant-to &lause 7.2
shall bestransfered, assighed or, as thé cdse may be, paid to the Securlty Trustee, promptly:
following the Security Trustee's demand.

This clause 7 shail apply regardless of whether or nat the: Chargots have performed their
obligations undef this deed.

8.  MULTIPLE CHARGORS

B.1
8.2

83

8.4

125A7035,%

The liahility of'each Chargor to the Security Trustee shall be joint and several.

For the aveidance of doubt, the incapacity or insolvency of any Chargor shall not- distharge
or affect the liabllity of any other Chargor.

until the Secured Liabilities are paid or discharged in full in accordance with the terms of

the Transaction Doguments, each Chargor Irrevocably and unconditionally postpones. alf bf

its rights of contributlon fromeany ether Chargor.

The Security. Trustee may,. in its abisolute discrétion, reléase or accept any. compasition from
or make any arrangements with any Chargor at any time from its obllgations and liabilities

to the Secufity Trustee under this deed or otherwise in respect of the Secured Liabllities

witliout.the consent of any other Chargor and without releasing, discharging-or otherwise
affécting the Jiability of -any other Chargor. The Security Trustee shall not be abhged {o
notify any othigr Chargor of such refease ar cormposttion.

12




9, NEGATIVE PLEDGE

9.1

Fach Chargor cavenants with the Security Trustee that, during the contiiuance of the

security created by this deed, it shall not without the prior written consent.of the. Security

Trustee:

9.L:1 creats; purport’to creafe or permit to subsist any Security (ether than a
Permitted Security) upon any:of the Charged Assets; or

9.1.2 sell, transfer, lease, licence, lend, part-possﬁsion with, grant any interest in, of
otherwisé disposé of, whether by a single transaction or a number of
transactions and whether related or-hiot, the whole of any part of thé Charged
Assets, save for a Permitted Risposal.

10. REPRESENTATIONS AND WARRANTIES

10.1

AZEZRIEA

Each Chargorrepresents and warrants to the Security Trustee that:

Status

10440 itis a limited company dulyorgariis‘ed; validly-existing and registerad underthe
relevarit laws of its jurisdiction of incorporatien;-

10.1.2 it has the power and. all necessary governmental and other conserts,
approvals, licences and autharitlés to own its assets and carry oh its business.
as it Is helng conducted;

Authority

10.£.3 it is empowered to enter into and. perfort its obligations contalned in ‘this

deed and has taken all necessary action to authorise the execution, delivery
-and perfarmance of this deed, to credte thi security to be constitutéd by this
deed and to observe and perform its obligations under this deed;

Binding Obligations

10.1.4 the. obligations expressed to be assumed by it in this deed are legal, valid,
Bindirig-and enforceable obilgations;

Non-conflict with other obligations

10.L5 the entry Into and perfofmance by It of, and the transactions rontemplated by,
this deed and-the granting of this deed and security- constituted by this deed
do nat and wilk-not canflict with:

10.1.5.1  any law orregulation applicable to it;
10.1.5.2  its constitutional documents; or

10.1.5.3  any agreement or instrument binding upon:it or anyof.its assets or
constitute & default or terminafion event {however described)
under any such agreement or instrument;

‘Property

10,16 schedule 2 (Property) identifies dli freehold and leasehold properties
heneficially owned by that Chargoras at the date of this deed;

Securities
10.1.7° it is the legat and beneficial owner of the Charged Assets;
i0.1.8 no Security exists over the Charged Assets other than Periitted Security;

Environmental matters

13




10.2

111

12527036.1

16.1.9

10.1.10

10111

it has complied with all Envirenmental Laws and Environmental Permits

applicable to the Charged Adsets and its business;

there has been no discharge; spillage, reléase or emission of any prascribed,
dangerous, noxious or offensive subistancé or any controlled waste on, into or
from any Charged Asset or any.adjoining premises and no such substances or
any tontrolled waste have been stored. or disposed of on. -any Charged Asset or,
so far as that Chargor is aware, in any adjoining premises except in accordance
with the requirements of the applicahle Environimental Laws; and

it"is figt-in breach -of and has ot incurted of become subject. to any civil or
criminal liability under any Environmental Laws or -the tefms -of any
Envirfonmental Pavinit and it has not done anythirig of.omitted to do anything
which could result in any labitity being indposed on the Security Trustee under
any Environmental Law.

Matters represented

Each-of the representations.and warranties in clause: 10.1 will be correct and complied with
in all respects at all times during the contiiuanee of the Security canstituted by this deed.

11, GENERAL COVENANTS OF THE CHARGORS

Edch Chargor hereby covenants with the Sectrity Trustee that it will:

Maintenance and use

11.1.1

Gutgoings
11.1.2

spection
1123

1L1.4

keep all huildings and erections forming part of the Charged Assats in.a goot:
‘state of repair and keep all Equipmiéht; fixtures, fittings, drains, pipes, sanftary,

water and other effectsand services to or formmg ‘part of the Charged Assets
fh good working order ahd, cohdittoh and ensire that the same is properly
serviced in accordance with any relevant warranties or manuals;

duly dnd. pundtually pay alf rates, rents, taxés, charges and other outgoings due
by it In respectof the Charged Assets;

permit-the Security Trustee or its designated representatives fo have, on

reéasohable notice, actess during norrial office hours te its accounts and
acrounting records and to any bowks and ‘records reiatmg to the Charged
Assets, to inspect and take extracts fram and . make. pthUCOplES af'the same
and each Chargor shali pravide, at its cost and expense; such derical and other
assistance a5 the Securlty Tiustee may.reasonably request;

permit the Securlty Trustee -of its designated representatives to have, on
reasonable notice, decess during notrinal office hours to any property ar
Equipment fopming part of the Charged Assets to view, Inspect, examing and
photograph it and all records Miaintained in connection with it;

Lomply with statutes

11.15

in telation to the €harged Assets, comply with_ all obligations under any
presentor future statyte, regulation, order and instrument or under-any hy-
laws, regulations or- requirements of ‘ahy coimpetent authority or other
approvals, licences or cansents and, if requested by the Security Trustee,
praduce tothe Security Trusteé, within 14 days of receipt of the same, every
material notice, order or proposal given or made in relatioh to the Charged
Assets by any competent authority and either comply with the same or make

14
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such objections:and representations against.the same asthe Security Trusted
‘may réquire or approve;

Comply with covenants

11.1.6

ohierve and performy all eovenants and stipyfations from time totime affacting
any part of the Charged Asseéts, of the. manner of use of the enjoyment-of the
same.and shall not, except ‘with the prior written cansent of the Security
Trustee, &hter into any oherols or restrictive obiligations affecting any part of
the Charged Assets;

Conduct of business.

11.1.7

carfy on its trade and busiriess on these parts (if ahy) of the Charged Assets as-

are used for the purposes of trade or busingss in accordance with the
standards of good management Tfom time to time current in such trade or
business;

Leases and Licences

11.1.8

1129

enforce its rights as landlord under any lease of any Property-and perform Its-

obligations as Jandlord under any lease of any Property and observe and

perform all the lessee's covenants in any lease under which it holds any

Property;

not, except with the prior written consent of the Security Trustee:

11,4.9.1  part with or share possession or occupation of -any Propefty of
confef on ahy person. any lease or other right or licence to

occupy any- land or buildings forming, part of any Property dr
any licénce to assign or sub-let any part of any Property;

11.1.9.2  forfeit, determine, accept or agree to-accept the surrender of any
lease iti relation to any Property orvary the terins of any
lease or licence in relation to-any Property;

11.1.9.3  agreeany rent review of any lease or licence any Property;

'11.1.9.4  -surrender or.agree 1o surrender any leasehold interest heid by it n

‘relation to any Property or allow such interest to he forfeited; or

11.1.8.5  credte or permit te arfse onh any Property: any interest having.
overriding effect or permit any person to become entitled to
any right, easement, covenant or other matter which might
adversely affect.the use, value ormarketability of any Property:

Envivonmental Law and Perntits

13,10

11,111

‘comply with all Ervironmerital Laws and obtain, malntain and’ comply with all

Environmental Permits applicable to the Charged Asséts and Its busiriess dnd
on the Security Trustee's request, provide it with copies of any Environmental
Parmits;

upon becoming: aware of the same, no.tffy. the Seturity Trustee of any
Environmental Claim made or threatened against it and any conditlon imposed
pursuant to any Envirgnmental Permit-or Environmental Law which requirss ft
to incur any capital expenditire or matérially alter the nature or manner of

cenduct of its business or which could, In‘the Saturity Trustee’s opiniof,.

materially réduce the value of the Charged Assefs (of any of them} and will
keep the Security Trustae informed of any steps taken or intérided to be taken
by that Chargor in respect of any of the matters referred to in this clause
11.1.11 and give notice 1o the Security Trustee as soon ag practicable of any
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new or additional requirements under any. Environmiental Law imposed on that
Chargor-or any Charged Asset;

Planning Acts

11.4.12

not-carry out any development within the meaning of the- Planning Acts in of
upon the Chidrged Assefs of any pait of the Charged Assets withaut first
abtaining such germissions as may. be requlred under or by virtug of the
Planning Acis and, i the, case of any-development involving a substantial
changein.the structure or & change of use of the Chargéd Assets.or any
part of the Charged Assets, without first abtaining the written consent of the
Seeurity Trustee

Deposit of documeiits and Securities transfers

11.1:13

111,94

11,15

unless the S'ecufi‘cv Trustee cdtherwise confirms in writing, immediately an
entering inta this deed or, if later, promptly on receipt of the same, deposit.

‘with the Secutity Trustee all certificates, deeds and documents of title relating

to or representing the Charged Assets and all plannirig consents,. Huilding

regulation approvals and like documents relating to each Property, together

with duly executed transfers or assignients in respact of the Securities with
the name of the transferee lefi blank;

mmediately on entering into this deed o, if Jater, promptly on receipt of the
sarie, provide the Security Trustee with a copy.of any report, notices, cirqutars,
accounts, invaice, certificate or other cominunlcation received in réspect of or
in cdnnection with the Charged Assets;

the Secuiity Trustee may at any time complete the Instruments of transfer in
respect of the Sécurltfes and register the Securities eithier in its oWwn name ar in
the name of any nominge or {following an Event of Default that is cuntmumg}
any transferee selected byit;.

Intellectual Propérty

11.1.18

114,37

11.1.18

observé and comply wWith ali miaterial obiligations and laws to which it is subject
in its capacity as registered proprietar, beneficial owner, user, licensor or
licefisee of its [ntelléctual Broperty or any part of its Intellectual Property;

do all acts as are reasonably practicable to malntain, protect and safeguard its
Intellectual Praopetty &nd not discohtinue the use of ‘any of its Intellectual
Property, nof allow it to be used in such a way that it.is.put af risk by becoming

-generic allowing any applicable registrations to lspse or by being identified as

disreputable In any material way;

take aHl .necessary action (inctuding obtaining all necessary reglstrations and'
paying all applicabie. reriewal and licence fees) to ersure that the Intellectual
Property to which [t 15 or may hecome entitled is valld and :subsisting and
refnains owned by it and not allow any Intellectual Pioperty to be abandoned,
cancelled or.to lapse; if any Intellectual Property at-any time Iapses or becomas
void, it will do ‘everything necessaty to festare such intellectual Property to
itself;

Property ageuisitions

11.1.19

11.1.20

notify the Security Trustee, pmmptly upoiv the acquisition by it of any freetiold
ar leasehold proparty (or, if in Scotland; heritahlé property); and

on derand made to it {or the Parent on Its behalf) by the Security Trustee,.

“exacute and deliver to the Security Trudtee any legal mortgage (or, inthe case

of property situated in Scotland, standard security) In favour of the Security
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Trustee of afiy freehold or leasehold property (or, If in Scotland, heritable
property) which becomes vested in It after the date of-this deed and all flxtures
and fittings thereon to seclre the payment or discharge of thie Securad
Liabilities, such tegal mortgage or standard security. to be in such form-as the
Security Trustee may reasahably require. Any security document: required to
be executed by-a Chargor pursuant to this clapse will bé prepared 4t the cost
af that Chargor and will contaln terms: and conditions that aré no mare
onerous than those contained herain;

Land Registey

11.1.21.

in respect of any. freehiold or leasehdld land specified in schedule 2 {Property)
or which it may hereafter acquire-and which is registered land (of unreglstered
tand subject to compulsofy first reglstration), apply ta the Chief Land Reglstrar
for the registration of a Restritction against the régistered titles:in the following:
teris:

"No disposition of the registered estate by the proprietor of the fegistered
estate j$ to be registered without-o written consent signed by the proprietor for
the time being of the charge dated [ ] in favour of BGF Nominees
Limitei réferred to.in the charges register.”; ;

Receivablas. and Collection Accounis

11.1.22

11.,1.23

11.1.24

without. prejudice to clause 9 [Negative, p!edge} {but in addition to the
restrictions in that clausa) not, without the prior written consent of the
Security Trustee, sell, assign, charge, factor, discount, waive or prejudice any
right-of recovery or in any Gther manner {including exercising sat-off against
tham) deal with any Receivable;

promptly upon receipt. pay all monies which it receives in respéct of the
Receivables into:

11.1:23.1. prior to sefvice of atly notice.referred to in clause 11,1.23.2 below,
a hank account over which the Chargors have grantéd Security to.
the Securlty Trustee pursuant to the terms ofthis deed; or

11.3.23.2 following service of notice jn writing by the Security Trustee. 1o the
Chargors. after thé occurrehce of an Event of Default that is
contiriuing, sush speclally designated bank account(s) as the
Security Trustee may from tine to time direct,

{each such accourit{s}togather with-all ddditions to or renewals or

raplacements.thereof {in whatever currency) being a.Collection Account);

following service of nptice In wrlting by the. Security Truster to thé Chaygors-
after the occurrence of ar Event of Default that s continuing:

11.1.24.3 take such action as the Security- Trustee may direct to open any
Collection Account in the relevant Chargar's narhe with such
mandates as the Secarity Trustee may specify;.

11.1.24.2 deal with'its Recelvahles (both collected and uncollected)and each
Collection Account in accordance’ with any directions given in
writing froim time o time by the Security Trustee and, in default of
and subject.to stich directions, in accordance with this deed; and

11,1.24.3 not withdraw, attempt 6r he entltled to withdraw {or direct any
transfer of) all or any part of the monies. standing to the credit of

any Gollection Account Wwithout the prior written cansent of the
Security Trustge and the Security Trustes shall be. entitled {in its
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absolute diseretion] to. refuse to permit any such withdrawal of
transfer.

12.  INSURANCE

2.1

12.2

12.3

12.4

12.5

12.6

Each Chargor hereby covenants-with the Security Trustee that it will ehsure that at all times
Insurdrices are makntairied in full force-and effect, which:

12,11 insure that Chargor's interests In. the Charged Assets, (including each Property
and the plant.and machinery on gach Property and-also Including fixtures and.
Improvernents) for their full replacement value (being the total cost of entirely
rebultdifig, reinstating or reflacing the relevant asset if it & completely.
destroyed, together with all related fees and demolition costs) against such
risks as a prudfent company {or, -as the case may be, limited liability
partnership} in the same business as that Chargor would Insure;

12.1.2 Include property owners' public liability and third party liability insurance;and

1213 in'each case are in an amount, and in fori, and with ah insurance company or
underwriters, acceptable at-all times to the Securfty Trustee,

Each Chargor must procure that the Securfty Trustee (as agent and trustee for the

Befeficlarias) is named as mortgagee and first loss payee Undet edch of the Tnsurarces

{other than public lfabflity and third party J:abmty Insurances) but without liability on the
pait of the Security Trustee or @ny other Bene_fzmary for any premiumm in relation to those

Insyrances,

Rach Chargor must use all reasonable endeavours to ensurs that the Security Trustee

receives copias of the Insurances, receipts ﬁar the payment of premiums for insurance and

any information in tonnection with the insurances ‘and claims under them which the
Secuirity Trustee may reasonably require.

Each Chargor must:

12.4:1 comply with the terms-of the insurances and not do or permit anythmg to be
done which may make void or voidable any of the Insurdnces;

12-4.2. camply with dll reasonatile risk improvement requirements of its insurers,

1243 ensure that each prémium for the Insurancess paid promptly and in-any event
prior to the commencement of the: perod of insurance for which that bremium
is pavable;

12.4.4 ensure that all other things necessary are done so as to keep, each of the

Insurances i force; and

12.4.5 énsure that-a coply of each policy in réspect ef each Insurance Is supplied to the
Security Trustes promptiy on request, together with the current premium
receipts relating tot.

if a Chargor fails o comply with ‘any terin of this clause, the Securlty Trustee may,. at the
expense of that Chargor effect any insurance and generaliy do such things and. take such.

.ather actlon as the Security. Trustee may réasonably consider necessary or desirable to

prevent or- remec_iy any hreach of this clause.

Except as provided below, the proteeds of any Insurances must, if the Security Trustee so

‘requires, be applied int reduction of the Secured Liabilities in such order as the Security

Trustee sees fit:

13. 'SECURITIES

125270384

Until the security constituted by this deed becumes enforceable:
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13.2

13.3.

13.4.

1341 each Chargor will be entitied to receive and retaln any dividends, distributiong
and othér monies paid on-or defived from the Securities; and:

13.1.2 each CThargor will be eptitled. to exercise any voting and other rights and
powers attachingto the Securitles, provided that it will not exercise any such
voting rights or powers in a manner prejudicial to, the interests of the Security
‘Trustee under this deed including to have the effect of changing the terms of
the Securities (or any class of them).

At any time after the security constituted by this deed becomes eriforceable. the provisions

of clause 17,2 (Appointment drid powers of Receiver and Admipistrator) shall apply.

The Sacurity Trustee will not be under any duty to ensure that any dividends, distributions:
of gther monies- payable in respiect of those Securitiés are duly and promptly paid or
received by it.or its nominee or ta verify that the correct amounts are pau:{ or received orto
take any action in connection with the taking up of any {or ahy offér of any) stocks, shares;
rights, monies ar-other property paid, distributed, accruing or offered atany time by way-of
Interest, dividend, redemptian, bonus; rights, préference, gption, warfarit of otherwise on
orin respect of or in substitution for, any of thase Securities.

It is expressly agreed ‘that, notwithstanding anything to the contrary.containied ir this deed,
each Chargor shall _rem"ain. liable. to ebserve and perform -all -of the conditions and:
obligatioris assumed by it In respect of the Securities,

14. RIGHT OF APPRQPRIATION

14.1

14.2

14.3

14.4

To the extent that!
1431 any of the'Charged Assets constitute Fihancial Collateral; and

14.1.2 this: deed and the abligations of the Chargors under this deed, constliute a
Security Financlal Collateral Arrangement,

the Security Tfustee shall have the right, at-ahy time after the security cofstituted By this
deed has become enfarceable, to appropriate-all or any of those Charged Assets in ot

‘towarts the payment:or discharge of the Secured Liabilities in such ofder as the Security

Trustee may, In ftsabsolute discretion, determine,

The'value of any Charged Assets appropriated in accordance with thig clause 14 stiall be the
price of that Charged. Asset at the time the right of appropriation is exercised-as fisted an
any recoghised markel index, ur determined by such other method as the Security Trustge
may select (including independent valuatfon) or, in the case of cash, shall be the amount of
cash approptiated.

Each Chargor-agrees that any Charged Assets that are Financial Collateral may, at the
Security Trusteé's: option, be held or demgnated 50 as to be under the control of the
Security Trustee for all purposes of the Financial Collateral Regulations.

Each Chargor agrees that the methods’ of valiation provided for In clause 14.2 are
commercially reasonable for the purposes of the Financial Collateral Regulations.

15, ENFORCEMENT OF SECURITY

15.1

152

125270361

The security constituted by this deed shall become’ Imimediately énforceable upon the
occurrence of an Event of Defgult that is contifivirig and the Security Trustee may, in its
absolute discretion, enforce all or any part of the securily constituted by this deed in such
manner as-it'sees fit.

‘The powet of sale.and other powers confefred by section 101 LPA (as-varled or extended by

this deed) shall arise on and be exercisable withaut further notice at any time after the
exdoution of this deed, but. the: Security Trustee shall not exercise such power of sale or-
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other powers until the security constituted by this deed has become enforceable under
tlause 15.1. Sections 93 and 103 LPA do not applyto the security constituted by this deed.

16. REDEMPTION OF PRIOR SECURITY

16.1

At any time after thé security created under this deed has become enforceable;, the
Security Trustee may, at the sole tost of the Chargofs {payable to thé.Security Trustee on
demand) redeem any. prior Security over any Charged Asset and/or procyre the transfer of
that Security to-itielf and/or settle.and pass the accolirits of any prior mortgages, chargee
or eheumbrancer which ance so settled and passed shall be conclusive and hinding-an the
Chargors. All money paid by the Security Trustes to such prior mortgagee; chargee or
encumbrancer in accardance with such accounts shall form part.of the Secured Liabiiities.

17. APPOINTVIENT AND POWERS OF RECEIVER AND ADMINISTRATOR

171

17:2

173

17.4

17.5

12527035:1

At any time after the .security constituted by this deed becomes enforceable, or if §0
requested by the-Chargar owning the relévant Charged Assets {orthe Parent on'its-hehalf)
by written notide at any time, the Security Trustee {or driy Delegate on its behalf) may:

17.1.1 without further notice appoint any person {or persens} to be'a Receiver of all
or any part of the Charged Assets and/or of the income from any- Charged
Asset; and/or

17,1.2 without further notice appaint any person’{or persons} to be an Administrator
of the Chargor. Such -appointment shall take. effect, in accordance with
paragraph 19 of Schedule B1 Insolvency Act 1986, when the requirements of
paragraph 18 of that Schedule B1 are satisfied;

17.1.3 exercise jn i‘es'p‘ex':t-of all or any-of the Charged Assets all or.any of the. powers
and remedies given to mortgagees by the LPA, including the power 10 take
possession of, recelve the benefit of, or sell ahy of the €harged Assets.

Atany time after the secufity constituted by this deed becomés enforceable the Security
Trustee {or its- nominee)-may (without-consent or autherity from any Chargor}:

17.2.1 exerdise in the name ofthe relevant Chargor any-voting rights attached to the
Securities and any other powers of rights exercisable by the registered holder
or bearer-of the Securities; and

17.2.2 ensure that all dividends, distrlbutions, interest and other monies tdeclared,
payable, paid ¢r made In respect of the Securities received by or-on behalf of
any Chargor shall be held ori trust for the Security Trustee (or jts nominea) and
promptly paid into an account designated by the Security Trustee ar, if
feceived by the Security Trustee {(or its nomine€) or any Delegate, may be
apphied by the Security Trustee-as though they were the proceeds of sale..

The Security Trustee may, sublect to any necessary approval from the céurt, end the

-appointmerit of an Administrator and appuint a reglacement for-any Administrator whose

appointment ends for any reason..

The Security Trustee rmay remove from time to time any Recelver appointed by it_and,
whenever it mady deem appropriate, appoint a new Recéiver in the place of any Recelver
whose appointment has terminated for whatever reason.

if at any time and by virtue of any such appointment there'is more than ohe Receiver of 3l
or any part of the Charged. Assets arid/or the income from such Charged Assets, such
persons shall have power to act individually {uniess the contrary shall be stated in-the
deed(s} or other instrumient(s) appointing them}.
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17.6

7.7
7.8

W2BRATNGA

i-the Security Trustee enforces this deed itself pursuant to slause 17.1.3 it will have the
same powers s a Recelver In respect of those Charged Assets which are the subject of the
enforcernent.

Ari-Adiministrator shall idve all the powers given to him uiider the Insolvency Act.

Any Receéiver-shall (in additich to the powers conferred by the LPA and (hotwithstanding
that he,is nat an administrative receiver) schedule 1.to the Insolvehicy Act but without-any
of the restrictions imposéd upon the exercise of those powers by such statutes) have: the
following powers:

17.8.1 the same powers ta do,; or to amit to do; in the:naiie of arid on béhalf of ahy
Chargor, anything which that Chargor itself could have done or omitted to-do
with: such Charged Asséts.were. they not the subject. of ‘this deed and such
Chargar were not in insolvency proceedings;

17.82 {0 take possession of, collect and get in all ar.any part of the. Charged Assgts
and/or inicoing in respect:of which he was dppointed;

17.8.3 to manage the Charged Assets and the business.of the relevant Chargor;

17.8:4 to fedegem any security and to borrow or raise any money and secure the

payment.of any. monéy-in priority to the Secured Liabllities for the purpose of
the exercise of his powers and/or defraying any costs or liabilities incurred by
him-in such exereise;

17.8.5 toalter, Improve, develop, compleate, construct, modify, refurbish or repair any

building.or Jand and to complete or undertake or-coneur in the completion of
uridertaking {with or without modification) of any project:in which the relevant
Chargor Is concerned or interested pirior to his appointmient, being.a praject
for the altératign, improvemerit, development, completion, construction,
modlfn:atmn refurbishment.or repair of any building or larid;

17.8.6 to ‘sell or concur in selilng, leasing or otherwise disposing of all ar any part of
the Charged Assets.in respect of which he was appginted without the need to
obsarve any restriction imposed by section 103 oF 109 LPA;

17.8:7 to carry but any sale, lease or other disposal of all or any part of the Charged
Assets hy conveying, transferring, assigning or leasing.the same in the naime of
‘the rélevant Chargor and, for that purpose, to enter into covenants.and other
eantractual obligations in the name of, and so as to bind, the relevant Chargaif;

17.8.8 o lease, make agreements for leases, accept-surrepdelfs -of leases and grant
dptions as the Security Trust’@ee’-$ha,|1‘_’chlnk.ﬁt and without the need to comply
with any-ofthe provisions of sectlons 99 and 100 LPA;

17.8.9 to ‘take .any. such proceédings, in the hame of the relevant Chargor or
otherwise, as he shall think fit in respect of the Charged Assets and/or income,
in respect of which he was appointed, Incliding proceedings for recovery of
Rental Income or. other monies in arrears-at the date of his appointment;

17.8.10 to enter irito-or make. any such agreement, arrangement or cqmprorn'iSe-as_he
shail thirk.fit;

17811 to insure, ahd renew any insurances in respect of, the Charged Assets as he
shall think fit, or asthe Securlty Trustee shall direct;.

178,42  to appoint'and employ such maragers, dfficars.and workmen and engage such

proféssional advisers as hé shall think fit, including, without prejudice to the
genesality of the foregomg power, to employ his partriers afid firm;
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17.9

17.10

17.41

17.12

17.13

17,14

1715

17.16

17.17

17.8.13 to operate any rent review clause In respect of any property Th respect of
which hé was appointed ofany part of such property and to apply for any new:
or extended lease; and

17.8.14 to do all such other things as’ may séer to him to be incidéntal or conducive ta
any other power vested in him In the realisation of the security constituted by
this deed,

In making.any sale or cther disposal in the exercise of their respective pewers, the Receiver
or the Security Trustee.or any Delegata rmay accept, asand by way of consideration for such
sale or other disposal, cash, shares, loah capifal or other obligations, mc!udmg-
eonsideration fluctuating accnrdmg to or dependent upon profit or turaover ard
consideration the amount of which is to be determined by a. third party, Any such
consideration may be recelvable i a lump sum of by, Iistalmeits: and upon recelpt by the
Receiver, Security Trustee or Delegate, shall be and become charged with the payment of
the Secured Liabilities. Any-contract for any such-salé or other dispdsal by the Receiver or
the Security. Ttustee or dny Delegate may contain.conditions excludmg or restricting the

‘personal liahility of the Receiver and the Security Trustee dnd any Delegate

Ary-Receiver appointed under this deed shall‘be the-agent of the refevant Chargor and the
Chargors shall be solely responsible for his acts and defaults and for hisremuhération.

Any Receiver shall be entitled to remuneration for his services at a rate to be fixed by
agreemert between him and the Security Trustee {or falling such agreement to be fixed By
the Security Trustee) without the restrictionscontained in sectionh 109 | PA,

Only moniés actually paid by a Receiver to the- Security Trustee In satisfaction.or discharge:
of the Secared Liabilities shall be capable of being applaed by the Security Trustee in
satisfaction of the Secured Liabilities.

MNeither the Security Trustee nor any Receiver or Delegate shall be liable in respect of all or
any part of the Charged Assets or for any loss or damagc which arises out of the-exercise or:

‘the ‘attempted or purported exereise of, or the failure. to exercise any of; their respective.

powers; unless such loss or damage Is caused hy its of his grods negligenze or wilful

miscanduct.

Neither the Seturity Trustee nor.any Receiver or Delegate is obliged to take any particular
action to collect the Heceivables and neither shall be ilable to anty Chargot for the manrier in
which it ollects of fails to collect any Receivable,

Without prefudicé to the generality of clause 17.13, entry into possession of the Charged

Assets shall not render the Security Trustee of the Receiver or any Delegate liakle to
account as mortgagee Ih possession and if and whenever the Security Trustee or any
Receiver or Delegate enters into possession of the Charged Assets, it shall be entitled, any:
time at ifs discretion, to go.out of such possession,

All or-any of the pawers which are conferred by this degd on a Recelver may be exercised

by the Security Trustee or any Deélegate -without first appointing a Recelver or

notwlthstanding the appointment of any Receiver.

Except to the'extent provided by law, nane of the powers describied in this clause 17 will he
affected by an Insolventy everit in telation fo- any Chargor.

18, APPUICATION OF PROGEEDS

18:1

12527028,1

All moniés received by the Security Trustee or any Receiver ar Delegate appointed under
this deed shall (sublect to the rights and claims of ahy person having Security ranking in
pnonty to the Security constituted by this deed) be applied In accordance with the terms of
the Trust.Deed and the Intercreditor Deeds.
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18.2 The provisions of clause 18.1 shall take-effect as and by way of variation and extension to
the provisiohs of section 109 LPA, ‘which provisions as so varied and extended shall be
deemed incorporated in this deed.

19, PROTECTION OF THIRD PARTIES.

191 No pufchaser froin or ather person dealing with the Security Trustee.or with any Receiver
or Delegate shall beobliged or concerned to enquire whether the right of fhe Security
“Trustee to:appoint & Receiver or Delegate or the iight of the Security Trustee or any-
Receiver or Delegate to exercise any of the powers conferred by this deed in rélation‘to the
Charged Assets or any part of the Charged Assets have arisen gr become exercisable by the
‘Security Trustee.ar by any such Réceiver or Belegate, nar be toncarited with netice to the
contrary, nor with the propriety of the exercise or purparted exerclse of any such pawers
and the title of such'a purchaser and the'position of such’a person shall not be impeachable
by reference to any of thosé matters.

20. CLAWBACK

20,1 Any release, discharge orsettlement between any Chargor and the Security Trustee shall'be.
deemed cohditional uport ne payment or security received by the Security Trustee or any
other Beneficlary<in respect of the Secured Liabilities being avoided, reduced o ordered to
be refunded pursuant to any law relating to insolvency, bankruptcy,. ‘wi:ndirqgiup,
administration” or receivership and, notwithstanding any such félease, discharge or
settlement the: Security Trustee shall be. entitled to recover the value or amount-of such
Security or payinent from any Chargor as if such felease, dischafge or settlement had not
gceurred. .

20.2 it.any claim of the kind referred to in"clduse 20.1 is-made against thie Security Trustee urider ,
Insolvency laws, the Security Trustee may agree ‘the claim or settle. it .on any terms it |
chogses without asking for any Chargor's agreement, If the Security Trustee doés agree of
settle: the clalm, the Chargoré will be liable undér:this deed as if & court-order had been
made containing the terms the Security Trustee has agreed, The Chargors will' pe
responsible for all cdsts and expenses the Security Trustee properly incurs defending such a
claim.

21, WAIVER OF RIGHTS
214 The obligatlons of the Chaifgors under this deed will not be affected by: ]

21.1.1 any-time, walver or consent granted to, or ¢omposition. with any Chargor or
any.other person;

21.1.2 any incapacity or lack of power, authority or-[e"ga‘l personality of or chahge:in ;
the Mambers of status of any Chargor or any other person or any defective or
excessive exercisk of any Chargor's powers or-authority;

21.13 any améndment, nbvation, supplement, ‘extensicn, restaterment {however
fundamental and whether or net more onerous) termination or replacement:
of the Secured Liabilities.or any-document, guarafitee 6r Security relatéd to the j
Secured Liabilities. ingiuding any change In the purpose of, any extension.of or ]
increase in any facility or the addition of any new faility of other document,
guarantee or Security; i

21.1.4 any unenforceability, lllegality, invalldity, irregularity or frustration of any
obligation. (actual. or purported) of any person dnder this deed or any other
document, guarantee or Security held in cohnection with the Secured
Liabilities;
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21,2

21.1.5 any fnsolvenicy, bankruptey; liquidation, administration, winding-up,
dissolution, limitation, disability, the discharge by operation of law of any
similar proceedings in raspect of a Chargoror any other persan; .or

21,16 any other act, omission or ciréumstance which but for this: provision, might
gperate fo exonerate of discharge a Chargor or otherwise reduce or extingulsh
ity liability under this deed.

Without prejudice to the generality of clause 21.1, each Chargor expitessly conifirms that it
intends that the guarantee and indemnity and. the Security contained in this.deed shall
extend froiv time to time to any (however fundamental) variation, increase, exterision or
addition of-or to any of the Transaction Documents and/or any loan or amount made
availabte under any of the Transaction Documents for any purposes, and atiy fees, costs
and/or expenses associated with any of the foregoirig.

22,  CONTINUING SECURITY AND SECURITY TRUSTEE'S PROTECVIONS

22.1

222
22.3

This deed shall remain. in full force and effect as a continuing securltv, and, 'in the case of
clause 3 (Guarantee and indemnity) as a continuing guarantee and mdemmty, until the
Security Trusteé. shall have certified in wiiting that the Secured Liabilitles have been
discharged in full.

The.Security Trustee may make one or mpre demands Under this deed.

This-deed may be enforced without any Beneficiary first having:

22.3.1 recourse’to-any other right, remedy, guarantee or Sécurity held or available to
it
22.3.2 te take actien or obtaln judgment in apy court against any Chargor or any

ather person;

2233 to make or, file any claim in a bankruptcy, fiquidation, administration or
insolvency of any Ghargor or any other person; or

22.3.4 tomake demnand, enforce.or seek to-enforce any claiim, fight of remedy against

#ny Chargor or any other person.

23, FURTHER ASSURANCE AND POWER. OF ATTORNEY

Further Assurance

23,1

12527036,

Each Chargor shall promptly do all such acts or execute all such documents (including-
assignments, transfers; fortgages, charges, dotices and instructions) as the Security
Trustea may reasonably specify (and In such forfn &< the Seclirlty Trustee may reasohably
require ifi favour.of the Security Tristee or its nominee(s)):

23.1.1 tar perfect the Secutity created or intended to be created under or evidenced
by this deed (Wwhich may include: the exdcution of a mortgage, charge,
agsignment or other Security over all or any of the assets which are, orare
intended 1o be, thé subjéct of this. deed) or for the exercise of any’ rights,
powers and remedies of the Security Trustee or any other Beneficiary provided
by ‘or pursuant te the Transaction Documentsor by law;

23.1.2 ta confer on the Security Trustée or any other Beneficlary Security over any
property and assets of that Chargor located In any jurisdié:tion eguivalent-or
sithifar to the Security intended to kie conferréd by o pursuant to this deed;
.and/ar

23.1.3 to facilitate the realisation of the assets which are, or are intended to be, the.
subject of this deed,
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23'2

£3.3

234

Each Chargor shall take ail such action as js-available to it {in¢luding making all filings and
registrativns) as may be necessary for the purpose ofthe creatipn, perfection, protéction or
maintenance of any Security conferred or intended to be conférred oh the Security Trustee
or the Beneficiafies by or pursuant to the Transaction Docunsents.

Any security document reguired tobe executed by a Charg_or pursuant to this elause 23 will
be prepared at thecost of the Chargors.

Fach Chargmr as registered proprigtor, hereby appaints the Security Trustee as Its agent to
apply for the particulars of this deed and of the intérest of the Security Trustee in the
Intelléctual Property and any other or future trademarks or tradg. mark applications
registered or to be registered i the United Kingdom in the name of that Chargor to be
made on the Register of Trade Marks under section 25(1) of the Trade Marks Act 1994 and
each Chargor hereby agrees to execute all documents- and forims required te enahle such
particulars to be entered on the Register of Trade Marks.

Power of attorney

23.5

23.6

Each Chargor by way of securlty irrevocably appaints the Security Trustee and any Receiver.
or Delegate “(in writing undef hand signed by an officer of the Security Trustee or any
Recelver or Delegate) severally ta be its agénts and attdrnéys in its name and on [ts behalf
ta:

23.5.1 dorall things which that Chargor may be required.tt do under'this deed;

23.52 sign, execute {using the company seal where approgriate), deliver and
otherwise perfect any Secuiity required. to be signed or-executed pursuant to
the:terms of this deed; and

23,53 sign, execute {using the company seal where appiropriate}, deliver and
complete ‘any deeds, Instruments or.other docurrments and to do all acts and
things which may be required by the Security Trustée or any Reeeiver or
Delegate in'the exercise of any of their powers: under this. deed, or to perfect
ar vest in the Secufity Trustee, any Receiver or Délegate Its nominees or-any
purchaser, title to any Charged Assets or which they may deem éxpedient in
connettion with the getting in; disposal, or realisation of any Charged Assets.

Each agent and atforney may appoint a substitite of delegate his authority. Each Chargor
ratifies and confirms (and agrees to ratify and confirm) anything which an attorney does’
under the power of attorney canferred by clause 23.5.

4. NOTICE OF SUBSEQUENT SECURITY ~ NEW ACCOUNTS

24.1

242

if the Security Trustee receives notice {ihether actual or otherwise) of- any subsequent
Security affecting any part of the Charged Assets arid/or the proceeds. of sale of the
Charged Assets, or the guarantee and indemnity or Security contained in this deed ceasés
to be continuing for any reason whatsoever it may dpeh a new gccount or accounts for any
Chargor ih'its books.

If the Security Trustee does not open a new account Trmmediately on receipt of notice under
clause 24.1; ther (unless the Security Trustee gives express written notice to the contrary to
the relévant Chargor) all payments made by that. Chargor to the Security Trustee shall be
treated as having been credited to a-néw account of that Chargor and not as having been
appiied in reduction of the Secured Liabilities, as-from the time of receipt of thé refevant
notice by'the Security Trustee.

35. CURRENCY AND SET-OFF

251

125270364

All thonies received or held by the Security Trustee or any Receiver or Delegate under thig
deed may he converted from their existing currency into such other durrency as the
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25.2

25.3

254,

255

25.4

Security Trustee cansiders niecessary ar-desirable to cover the obligations and liabilitles’
comprised inthe Secured Liabillties in that othercurrency at the Rate of Exchange.

No payment to the Securily Trustee {whether underany judgment or court ordef of in the
fiquidation_ or dissolution of a Chargor or othérwise) shall distharge the obiigation or
liability 'of the Chargor in respect of which it was made, unless and until the Security Trustee
shall have received payment in full in the currency In which the obligation or liability was
Incurred and; to the extént that the amaunt of.any such payment shall on actual convérsion
into sueh currency fali short of such obfigation or liability expressed in that currency, the
Security Trustee shall have a further separate cause of action against that Chargor and shall
bié entitled to enforce the security constituted by this deed to recover the-ameunt of the
shartfall.

If'a change in any currency 6F-a country occurs; this-deed will, to the éxtent the Security
Trustee (acting reasonably and after consultation with the Parent) specifies fo he necessary,.
be amended to comply With any generally accepted -conventions and market practice and
otherwise to reflect the change In curreney,

‘The Becurity. Trustee miay set-off dnyobligation due-from a Chargor undet this deed against

any ohligation owed by the Security Trustee (Int its capacity as agent and trustee of the
Beneficiaries) to that Chargor, regardleés of the place of payment, bookirig branch or
cuitency of either obligation. If the obligations-are in diffarent currencies, the Security
Trustee may exercise all sugh rights dnd Is authorised to effect any fiecessary converslons at
the Rate of Exchange.

The liabilities referred to in this clause 25 miay be actual, contingent, primary, colldteral,
several or joint labilities, and the accounts, sums and liabilities referred to fn this clause 25
may be-denomiinated in any turrency.

If the relevant ciblig‘atioh or liability is unliquidated or unascertaingd the -Security Trustee
may set-off the amount it estimates (in good falth] will be the fihal amount of such
ebligation ar liability once it hidcomes liquidated or ascertaingd.

26. APPROPRIATION AND SUSPENSE ACCOUNT

26

26.2

~Sul_qjecp to-clause 18 (Appilcation of Rreceeds) and clause 26.2 and to the terms. of the A
Loan Note Instrument and th'e'-:B‘Loan-—N_nte‘ strument, the Security Trustee may apply all
payments received for the Secured Liabilities to réduce.dny part of those {labilities s It
thinks fit,

All monies received, tecovered or realised by the Security Trustee. under this deed may at
the discretion of the Security Trustee be crédited to any suspense account for so long as the
Secwrity Trustee determifies {with interest atcruing thereon at such rate, if-any, as the
Secutity Trustee may determine for the -account of the Chargors). withayt the Security
Trustee having any abligation to apply such monles ar any part of them in or tewards the
discharge of any ofthe Secured Liabilities.

27.  PAYMENTS:

27.1

2722

12527026,

Subject to clause 27.2, all payménts to be made by & Changdr in respect of this deed, shall
he made in immediately available funds to the credit of such account as the Security
Trustee may designate, All-such payments shall e made free and clear of, and without any
deduction for, or on acdount of, any set-off or counterclai of, exgept to the extent
compeiled by law, any deduction on account of any taxes,

IF a Chargar 7 compelled By law to withhold or deduct any taxes from any sum payable.
under this deed to the Security Trustee; the. sum so payable by that Chargar shall be
increased so as to rasult in the receipt by'the Security Trustee of a net amount dgualto the
full amount expressed to be payable under this deed.
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27.3

Any demand, notification or certificate given by the Sesurqty Trustee specifying amounts
dué-and payable underorin connection with any of the provisions-of this deed shall, In the
ahsence of manifest error, be conclusive and binding on, the Chargors.

28, COSTS, EXPENSES AND INDEMNITIES

28.1

28,2

28.3

28B4,

1627056.1.

The Chargors shall relburse the Security Trustee, any Receiver, any Delégate and any
Administrator in respect of all reasonable expenses, including reasonable legal, valuation,
accountancy and consulfancy fees {aiid any value added or-similar tak thereon) incurred by
the Security Trustee, any Receiver, any Delegate or@ny Administrator In-connectibn with:

28.1.1 the negotlation, preparation, execution and completion of this-deed, or-any of
the documents referred 10 herein; and,

28.1.2 any actual or propoesed amgndment; replacement, restaterment or extensioh
of, or any waiver or cofisent under, this deed.

The Chargors shall feimburse the Security Trustee, any Receiver; any Delegate :and any
Administratar for alf costs and expenses, including: legal fees {and any value added ar
similar tax thereon) iricurred in tonnection with the enforcement, attempted enforcement
or preservation of any of their respective rights urider this deed, of any of the documents

‘refetrad to herein.

The Chargors will-on demand jeintly and severally indemnify the Securlty Trustee-(and
evéry Reteiver, Administrator, Delegate and any of its and their officers. and employees
(gach an [ndemnified Party} in respect of all costs, losses (including censequentia! losses),
attions, claims, expenses, démands or liabilitiés whether in cohtract, tart, or pthierwise and
whether arising at comman law, in equity or by statute which may be incureed by, or ade
against any of themat any time relating to ot arising directly or indiréctly out of;

28.3.1 of the powers contained in.this deed;

28:3.2 a claim of any kind made_ or assertad -against any ndemnified Party which
‘would not have-arisen'if this déed had not been executed and/or registered;

2833 the creation, Impésition, fecording or registration of any Security over any
Charged Asset securing the reimbursement to or recovery hy any third party
{including without, limitation any regulatory: authnrity of goveriment ‘agency)
of any costs expenses or other sums Incurred in consequence of a breach
contraventlon or violation of ahy Environmental Law or the reledse discharge
or- emission .of-any harmful or Hazardous materldl and the redemption,
rerioval, vacation ¢r discharge of any such Security;

28.3.4 the ‘making of any Environmental Claim against. any Indemnified Party ora
Chargor in respect of ary Charged Asset and/or any business dperations or
activifies'thereon;

2835 any.liability or potential liability upon. any Indemnified Party to remedy clean-

upor make good any breach contraventioh or violation 'df arly Environmental
Law by a Charger or any harm actual.or: potential 1o the environment.caused
directly or indirectly by any release ‘emission or discharge of afy harmful or
hazardous material from in er to the Chayged Assets;ar

28.3.6 any breach by a Chargor of any of its abligations ender this deed;

unless, i the case of clauses 28.3.1 and 28.3.2, it was caused by the negligence or wilful
misconduct 4f the Indemniified Party.

No Indernnified Party shall in any way be Ilable or responsible to any Chargor for any lass or-
liabliity of any kind.arising from any act or omission by it of any kind {whether as mortgagee
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28.5

in possession.or otherwisé) in relation to the Charged Assets; except to the éxtent cauised
by its own negligence ar wilful misconduct.

The Chargors shall pay all present and future’ stamp, reglstrat;on and siriflar taxes or
charges which may be fiayable, or determined to be payable, in connectior with the
execution, deiwew, performance or enforcement of this deed or any judgment given in
confiection therewith,

29, ASSIGNMENT AND TRANSFER

29.1

259:2

The Security Trustee may assign or-transfer all or any part.of its rights under this deed in
ateordance with aind subject ta the.provisions of the Trust Deed,

No Chargor may assign, transfer, chiarge, make the subject of & trust or deal in any other
manner with this-deed or any of its rights under this deed ot purport to do any of the same
without the pricr written eonserit of the Security Trustee.

30,  THIRD PARTY RIGHTS

30.1

30,2

-30.3

30:.4

30.5

31. NOTICES

Subject to clauses 30.2, 30.3-and.30.4, a person who is not a party to this deed shall have
no rights under the Contracts {Rights of Third Parties) Act 1999 to enforce or rely upon a
provision of this deed. No party to this deed may hold itself out as trustee of- any righits
under this deed for the benefit of any third party unless specifically provided for In this,
deed. This clause 30.1 dags not affect any right or remedy of any persan which exists, or is
avallable, otherwisé than pursuant to the Contracts (Rights of Third Parties) Act 1999,

Subject to the termis of the A Loan Note Instrument-and the B Loan Note Instrument, the

Beneficlarles are entitled under the Contracts (Rights of Third Parties) Act 1999 dnd with
the prigr written consent of the Security Trustee to enforce any term of this deed which

confers (expressly or impliedly} any bénefit aff any such Beneficiary.

Any persoh 1o whorn the Beneflt of any pravision of this deed is assigned in accordance
with the terms of the Transaction Documents is entitled under the Contracts. (Rights of
Third Parties) Act 1999 to enfoice any terfly of this deed which confers (expressly or
impliediy) any benefit on any such persan.

Any Recelver or Delegate may, subject to. the Contracts (Rights-of Thicd Parties) Act 1599
rely on any clause of this deed which expressly canfers rights on it.

Notwithstanding any other provision of this deed (including glause 30.4) the Security
Trustee and the Parant may,. by dgreement in writifig; restind, tetminate or vary any of the

provisions In this deed or waive or settle any right or-clalm under jt-in any way without the

cohsent of any third party and, accordingly, section 2(1) Cotitracts: (Rights of Third Parties)
Act 1999 shall not apply.

311 The provisions of clause 14 (Notices) of the Trust Deed shall be deemed to be- incorporated

into this dedd, mutatis mutapdis; as if the same wete sét out in full herein,
32, GENERAL

32.1 No varlation to this deed: shall be effective unless made in writing and -signed by or on
behalf of all the parties to this deed. A waiver giveh of tonsent granted by the Security
Trustee, undgr this deed will be effective only if given in writing and then anty In the
instance.and far the purpose-for which it is given:

32.2 Each: provision of this deed is severable and distinct from the athers. If &t any time any

“2627036,1

provision of this deed is or-becomes unlawful, invalid or unenforceable to any extent or in
ariy difcumstarices for @ny reason, it shall to that extent or in those cifcumstances be
deemed not te form part.ofthis deed but (exceptto that-extent or in those circumstances
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32:3

32.4.

325

32.6

in the case of that provision) the i,eg_al'ity, validity. and ‘enforceability of that and all- other
provisions of this deed shall not be affected in any way.

If any provision of this deed is found te he illegal, invalid or tinenforceable in accordatice
with clause32.2 but would be legal; valid or enforceable if some-part of the provision were
deleted, the provision in question shall apply with such modification(s) as may be nacessary
to-make it legal, valid or enforceable.

The failure or delay in-exercising a fight or remedy provided by this-deed or by law-does not
canstitute a walver of that-(or any other):right or remedy. No single or partial exercise, or
non-ekércise or ngn-enforcement of any right or remedy provided. by this deed or by law

prevents or restricts any further or other exercise or enforcément of that (6 any other)

tight or rertedy.

The Security Trustee's rights and remedies contained in this deed are cuniulative and fot
excluslve of ahy rights or remedies provided by law.

This deed may be executed in any humber of counterparts each of which when executed
and delivered.shall be an griginal, All-the counterparts together shall constitute orie aid the
sarhe documient.

33.  INTERCREDITOR DEED

33.1

This.deed is subject {a the terms of the Intercreditor Daed,

34, GOVERNING LAW AND JURISDICTION

34.1

34.2

33

34.4

This' deed and any dispute, claim or obligation (whether contractual ér non-contractual

arisiig out of or In-Connectibn with it, its subject matter-or formation shall be governed by
English faw.

The courts of England shall have exclusive jurisdiction to settle any dispute of claim
{whether contractual or non-contractual} arising oyt of or in.connectlon with this deed, its
subject matter or formation (a Dispute).

The parties agree that the courts of England are the most appropriate and conveniefit.
¢ourts to settle Disputes and accordingly no Party will argue to the contrary.

Clauses 34.1 to 34.4 are. for the benefit of the Security Trustee only. As a result, the
Security Trustee shall not be prevented from taking proceedings. relatih'g: to a Dispute in any
other courts with jurisdiction. To the extent allowed by law, the Security Trustee may take
concurrent proceediigs in any number of Jurisdictions; '

EACH PARTY has ekecuted this deed as a deed and delivered it on the date firstset out above

4410361
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SCHEDULE 1
The Chargors

I

12527076,1

Project Nucleus Ehgland and 13712448 14 Castle Street | Address: 14
Topeo Limited Wales Liverpool 12 ONE | Castle  -Street,
' Liverpool L2 ONE
Fax: N/&
Attentioh:  The:
Directors
Hobs Liver England and 09312589 14 Castle Street | Address: 14
Limited Wales Liverpool L2ZONE | Castle Street,
Liverpool LZ ONE
Fax; NfA
Attention;  The
Directors.
‘Hobs. England and 00511368 14 Castle’Street | Address: 14
Repragraphics Wales Liverpool L2 ONE | Castle Street,
Limited: Liverpool 12 ONE
Fax: N/A
Attention:  The
Directors
Hobs Studio England and 0832209 14 Castle Street | Address: 14
Limited Wales Liverpool L2 ONE | Castle Stréet,
Liverpoot L2 ONE
Fax; N/A
Aitention:  The
Directors
Hobs 3D Limited England and 02577292 14 Castle Stéeet. | Address: 14
Wales Liverboal 12 ONE | Castle Straet,
Liverpoc! L2 ONE
Fax: N/A
Atlentign:  The
Directors
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12627008.4

SCHEDULE 2
Property

liitentionally Blank
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SCHEDULE 3

Securities

2,482 A prdinary shares of £1 each, 4,900 B.ordinary shares of £1 each 18 D' ofdinary shares of £1

each and 3,640,000 preferente shares of-£1 each held by Project Nutléus Topco. Limited in Hobs:
Liver Limited

50,000 ordinary shares of £1 each held by Hobs Liver Limited i Hobs Reprograpliics plc

1 ordinary share of £1 Held by Hobs Reprographics ple in‘Hobs Studio-Limited
2 ordinary shares of £1 each held By Hobs Liver Limited in Hobs:3D Lirnited
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EXECUTION PAGES

CHARGORS

EXECUTED and DELIVERED as a DEED by )
PROJECT NUCLEUS TOPCO LIMITED acting }
by a director in the presence of: |

Withess Signature M . MOO\JL/

Witness Name WM RV 6.7 WAL (—

address St ERA NEFoay) WY T CEE Htig, T TW 2AR[R
Occupation  [LETL 1 &0 —T &R €

EXECUTED and DELIVERED as a DEED by }
HOBS LIVER LIMITED acting by a director in )
the presence of: )

Witness Sighature M Moo

Witness Name W ALErHLET WA STl

Address D1 CLANE exe ) 'LJVP_f( TEHC A e WW,(WQ ST E
Occupation Q(‘:—(—l IQ_G‘ID T&QCHM\ "
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EXECUTED and DELIVERED a5 a DEED by }
HOBS REPROGRAPHICS LIMITED acting by a )
director in the presence of: )

Withess Signature M, Mcmx-k
Witness Name {An PG et MESR G

Address  R{ CLAd efeostiy) Low THACHTE oA T2 DS
Occupation (LETII.EY  Terd it €2

EXECUTED and DELIVERED as a DEED by
HOBS STUDIO LIMITED acting by a directo
in the presence of:

Witness Name e WAL (o
Address ¢! e L7, TN Ay A, TP LUARKR e
'€7GCA~1_€-K

EXECUTED and DELIVERED as a DEED by )
HOBS 3D LIMITED acting by a director in the )
presence of: |

Witness Signature M Meoste.

Witness Name WA (L &AHLET o e

Address Sl CRANE CorD)  Lipwy ;T WICKe abava, TLuz e Vs
Occupation r&{—“ﬂ Y2 E-D Téj’f(‘fC’_H(—((\
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EXECUTED and DELIVERED as a DEED by
HOBS REPROGRAPHICS LIMITED acting by a
director in the presence of:

Witness Signature
Witness Name
Address

Occupation

EXECUTED and DELIVERED as a DEED hy
HOBS STUDIO LIMITED acting by a director
in the presence of:

Witness Signature
Withess Name
Address

Occupation

EXECUTED and DELIVERED as a DEED hy
HOBS 3D LIMITED acting by a director in the
presence of!

Witness Signature
Witness Name
Address

Occupation

126270361

)
)

)

)
)

)

)
)

)

.......................................................

Director

%@« (A \an )

............ ;,uunn..u.-.-.n.n.-.--.u-u--.u..u

Dlrector

A7 /é\%

PAL LW, pae o €€ bt

2<0 DA g eoitan. PeesT

2
ORL DA Ot ML T T

f‘l Gl A7 YAV VIS

................... I I L L N L L R R R LRI T

Director
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SECURITY TRUSTEE M )

EXECUTED and DELIVERED as a DEED hy ] .../t A eviviserts
BGF NOMINEES LIMITED acting by its ) Attorney
autharised atforney in the presence of: ¥

Wittiess Signature W@JMF:&;;,-

Witness Name Ruts “Dyadersfo et

Address 1 raRSTEN STREET, mtARCHESTER, mR THL
Occupation [~ ESTE
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