Companies House

MRO1 e

Registration of a Charge

Company name: CPL PROPERTY LIMITED
Company number: 03075502

X77L20LM

Received for Electronic Filing: 07/06/201

Details of Charge

Date of creation:  31/05/2018
Charge code: 0307 5502 0014
Persons entitled: LLOYDS BANK PLC AS SECURITY TRUSTEE

Brief description: FIXED CHARGES OVER ALL LAND AND INTELLECTUAL PROPERTY
OWNED BY THE COMPANY AT ANY TIME.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 03075502 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: DAVID PARRY
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3075502

Charge code: 0307 5502 0014

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 31st May 2018 and created by CPL PROPERTY LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 7th June 2018 .

Given at Companies House, Cardiff on 11th June 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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' ’fﬂm ﬁEEﬂ is dated o g.; . $ o a0gE amj fnade ﬁfatwemé;-

cpL 1NDL!5’¥RIE$ GROUP LETMI’I‘EE {m;‘ﬂpaﬂy nami}er G??i‘?.iﬁi}}, {t%m “Rirst

Chafgar”}

CTHE a&i‘é?&ﬁk’ﬁﬁ {istad in S{:h&tiuia 1t i;hia ags‘eamgm 85 ﬁi‘sa;‘gnrﬁ {tﬁgei er wi %:E'} i:hea _
" Flest i:hargm, Fhe “ﬁrigina! Chargors”); and

i.i.&?ﬂﬁ BANK ?Lﬁ: a5 ﬁacur%ty i:ﬂ:ﬁtee far the Sesﬁmd Pa;?: e& {th& “Eacunty Tmste&”}-- :

' IN?&&?%&T&?I&&

Ese;sms;y'ﬁeﬁm&_rwwﬁs -

1n'this Deed, the following wards and phrases have the specified mganings.

”“é;&fsiiﬁahié Rﬁﬂfémﬁfﬁéﬁaﬁs# means thoge rép?éseﬁi;a"t"'éhs and warratities setout In.
glauge 22 {(Represeniationsy of the Facllity AgFeement dtherthin those at dlause 22,12

. (No mifsleading information), 22.26 (Group Stivcture f:;wz:) and 22:33 (Pormant

Companies),

“ﬁr:giit;ahiﬁ ﬂnﬁgrmkmgs” m&ans thaﬁe underkakmgs sat aizt Hl ﬁiauﬁes i8.4

(Indenmnity to the Security Trustee), 20.4 (Enforcement and preservation costs), 251
“{Authorisations) to 25,8 {Change of business) inclusive, 25,12 (Preservation of assetsy,

75,16 (Disposals), 25,24 (Insurance) and 25.26 (Atcass) to 25,31 (Group bank accaunts)

tnclusive, of the Facility Agreement-in each case so far ag applicable to-each Chargor,

o sassociated Rights’ means; in relation to:any asset, all proceeds of saEa-_&?-saﬁh'asmt;

all rights, ‘powers, benefits, covenants, warranties, guarantees or Security giveri of -

Implied in respect of such asset; all vights uhider any agreerment for sale, agr&&menﬁ far' :
. lease or licence 6F or In respect-ofsuch: asset, and any‘ monies and proceeds ;mit:i ar -
: _;ﬁayai}te iri respect of such asset, .

“Bank Balances’ means all monfes _{fﬁtiﬂéﬁ‘ﬁg.iﬁi&fﬁgf}.ff'ﬁm’"ﬂm_ﬁ: to time standing to the-

“creditof any and all present or future actounts which a Chargor has, of has an intarastiin,.

with any banlk, financial Institution, or other person {incliding the. S;}erziﬁaﬁ Bark

- aafam:aa and any other cagh-cover or suspense account established pursuant ko any af
' the Finance Docurnenits) and alf %ﬂ{iehteénﬁsﬂ f&p?&%ﬁ?ﬁé by any such accounts.

' “cﬁargﬁd ﬁzzntmat&" mean*s, in miatim toany Chargsr, thase mmmct& { fafsy} brief.

particulars of which are set outIn Schedule 3 {Charged C‘aﬁffacsg} n respict of suf:ﬁ

. Chargor.

' “ﬁharg&d ﬁab‘m“ means sl book zmd ::ai:her {it’:fi:ti:& and all ::sihef rights: and f;%:ams chas‘g&d S

o the ﬁecurty Trustes. pﬂmuant to Clause: 3,1.8.

_ _“Cﬁargar” mears ﬁ&ﬂh of thie Original C%}argars and any company: which becoimes a ?arty

by-axecuting and-delivering s Deed of Accession (together the ‘*i:?aargars”}

- “cﬂliersi:km Mmanﬁ"‘ maaﬁS; in refation o any ﬁ":?xarggr, mch spec a!iy {Eeﬁtgﬁat&tﬁ
- dccount with Ehe Security Tristee of such oftier account with such other bank as the .

Sepurt by Trustes: may from’ !:zme to Hinie: a:i frect ft}r the ;:mrpases sf Clatise 7.9 { f::esiiadfm?

o of Book é;‘fsf:m}

"“:.':iaMI" means ﬁantra af gl Izzi:areats ias«: that *:erm s Lzser:.! i ﬂrt:;cie 3{1} c&f the EC
~ Regulati o). _ _ .

:“ﬁ::m;i-a':ﬁ&s Act” mm the 'c:ﬁcmégan 65 Act 2006,

' -“‘ﬁeeﬁ a? M{:ﬁssian means a s:ieer:! withstantiatly in the fﬂf‘m S8k Gut i Schedu af {Fa;m L
-of Deed of Accession) subject to such varfations agthe Eﬁz;ur%tv Trustes sha%i agreﬁ




' "‘bﬁiagatﬁ*’ meRnE-any éﬁi&gﬂt{&, ageni a’cmmey or %i’l,iﬁtﬁé?: a;:spomt&f;é b*g the ﬁet:ursi:y

Trustes:.

: ‘*’ﬁfériﬁaiiﬁa Payment” mieans; inrelation te :za?: asset; any damas;:}azj compengsation,
- remuneration; prafit, bonus, royalties, fae, rent, come orother benefit which the
- felsvant Chargor miay derlve from or i:ve aw&m&é or entitled to In respect of such: aﬁset

“‘;’}%Egﬂamd Chattels” means the ;ﬂant maghiﬁery, equipmeatg vehé I&s, and other
chattels (if any) i lsted In: respect of any Chargor in Schedule 6 {Designated Chattelsy. anid

 shall Inclode any additionis, modifications and/or equipment anc iflary to any such plant,
- machinery, equipment, vehicles or other chattels,

- "“msnharga Data” meam the date with eszect: fmm wﬁicé} the Security ‘}“mstﬁe Conifirns

to the First Chargar that all the Sseured Gbiigaﬁnﬁs have been thconditionally and

R r&vaﬁabiy paid and discharged Infull and all relevant commitments of the Secured:
" Parties dancelled, _

'*‘nistribﬁﬁﬁn nghts" trdans all Eiviﬁaﬂﬁs, alf hares: ot bther pra;aﬁrty eé&rh:eti frofm any -
- - yelevarnt Investment: {whether by way of conversion, consalidation, subdivision,
p subatim:iﬁn; redemption; bonus, preference, option or otherivise) and alf other

aliotiments, accretions, rights, Benefits end advantagas of all Knds scéruing, mfffem:ﬁ e '
athamis@ derived from o Incldental to any relavant Investment.

' “mﬁﬁends” eans aﬁ dividends, ﬁ%atr%buﬂﬁsﬁs,i interest and mther income ;m K or ;zayab}a '

on or-deérived frarn any relevant Trvestment,

EC Raguiatfan” means Tfm i;ewﬂii of i‘i”‘fﬁ Eumpﬁan timan Reg;}iatiw No. 13413}2&9{} aft
Tnisulvency Proceadings. :

: '-'“ﬁnfwmmant i*arty” mear‘es any of th& S&curity Tristee, a Recelver or a ﬁeiﬁga’c@

. “Estat:sﬁﬂhm&m“ meaﬁsg in reiatiars tooany itharg;an an establishiment as that %:erm
defined in’ ra%a!:ian to & debtor I Article 2 (h) of the EC F{agaiatmm .

-'“iﬁ‘amf_i%y-#gme_maﬁt_’* m_&anﬁ thefacl ¥iw agmseﬂfiﬁﬂt.m March 2013 i;&_t’w;&ien,.;é_msﬁgst
- others, the First Chargor, and Llovds Banlk plc (in varlous z::apaaities}.---as amended andfor
- restated from tima to time:; : . .

‘*Fixtures“’ means arzy fixtures (Bt exsiudiﬁg iamﬁard’s ﬁxt:ums}* | ii*mgsik fﬁmﬂ piant or

machinary from time to. t%me Situated onor fz;rmmg part of any. ngmrf;y

- “Floating ﬁharga ﬁﬁw&a m&aﬁst at aﬂy tlmaf all-of the Securéd Aﬁﬁets wé‘ﬁm are: ai:
_ that: t me the subject of any floating charge created by ti'z}s {}eeeﬁ :

- “-Inﬁ;al_venx:g-mt:’*-mean:; the Insol vency Act 1986,

. Instrance Proceeds” means the proceeds of any Insurance elain received by: ‘any
“Chargor (after: deduction of {a) any reasenable expenses fncurred In: ielation ta the

rélevant claim and payable by such Chargor to any pefson which'is riot & member of the - .
Group and (b) amounts pald to imest third party claims); together with'the Benefit of all -

" bonuses, profits, returns of premivm and other benefits of whatever nature arising by

virtue of any Chargorls ownership-of any ‘Insurances and.all such Chargor's interest in aﬁv '

o the faregoing.

o "‘xﬁsamnmﬁ” tiesns all mﬁtmcm ar. gnlicies of insurance of whatever nai;um whicts, from:
- He to time, are taken out or mmalnitsined by or on behalf of any Chargor or {t‘ﬁ tha: %xteni“ S
aF kg relevant iﬁt&i‘aﬂt} il which any Chiargor has an interest, = _ L

' “zmmﬁtmimt” mﬂansf i respef:t o amf ﬁharggr, any negotiable: instmmeﬁt, cert ﬁ::ai:e of )
deposit, ﬁabenwm, sharé {Inchiding, save where the context otherwise requires, any. af

the Shares) or other Investment (45 specified for the purposes of saction 22 of the e
Financlal Services and Mark&ts Act:2000 as-at the date of th is-Deed). noworin: th& ft.imres




owned ?:i?'sm:i"; Chargor, In each-case whather field difectly By, or to the order of, such

Chargsr orby-any e ustes; nomings; fiduciary of clearance system on behalf of such -

Chargor, and also Including any Hghts in respect of such :{rwestmant against af‘zy suziw o

_ &mst&& nomines, fiduciary z:sr cleating svster,
LBAY means the Law of F%mgmrty-ﬁm 1825,

' '“#*arty” means an mf gmai ;mﬂ:y ;:e} this Desd o any psﬁrfmn which becomes a pas’ty By the _ I

execution and delivery of a Deed of Actession,

“?rapwiy” fiveans the Real Pr&gmw from: tme tc} tim& gwrisd: by ﬁatﬁ Cligigor {si" in
which-@ny Chargor has any right, title or interest, Any reference to “Property” also

dcliides a réfererics to each Separate part or parts of such Real Prﬁgerty

' *‘&eai i*mxmrtw” meam {j}} aRy frﬁshaid ieaaﬁﬁ%mfd o §mmavai§ & property; whemw:z* o
“situated, and {h} any buildings, fixtures, itt ings, fixed plant.or machinery from: e to’

time situated on ol forrming part of that ft wehold, feasehald or iminovable property.

“Ramwer” meang az*;s; &rie br more mmv&m and thanagers or {fﬁhﬁ Securlty Frasteeso

. spacifies Jr thi relevant appointment) receivers appefﬁt&d by the Security Trustee _
Cpurspant 1o this Deed o respectof any Chargﬁr orinrespect of the Secured Assets of any’ _

Chargor..

"‘-Sﬁmmd'més'etsﬁ_m_éaﬁs'thﬁ' as&f&;tﬁ '.E?%E.-éuk}jjﬁiié ﬂﬁ'amf 'Sec%.-sr%t? f:mamd'%iy this Deed,.

- "‘S‘sammﬁ mﬁ;gatiﬁm" meﬁns all: gsremnt and future obk gatim‘x& and Hahiities {whai;har

- actual or contingent and whether owed jo ibtly or saverally or o anyother a%par: by

whatsoevery of sach Obi fgorand each grantor of Security to the Secured Parties (orany

- of them]} under each or sny of the Finance Documients together with ail costs, tharges

and expenses incurred by any Secured Farty In connection with the protaction,

| presevvation or enforcemant.of its YﬁSpEﬂt§Vﬁ rights under the Finance Documents or any

othar docurent evidenging or securlng any such liabilities PROVIDED THAT “Sacurad

~ Obligations” shall not include any obfi gatmﬁ o liabllity to the ‘extent that If lf were so |
Inclided this Ueéd (or any pert-of it) would give rise to financial assistance within the

meaning of sectfon 677(1) of the Companies Act tinless such financial assistance s not .

- prohibited by sirtue of the ;zmv kms of sections 678, ﬁ?? 681 End ﬁsz of the t.:ampanies :

Ak

.“Seﬁuritv ?&ﬁad” means the perl e:;d begmﬁmg ot %:%’re szﬁate m‘ %:his pead and ending {3%”1
the D saﬁargﬁ i}ate _ . . _ .

“Security mm«mﬁs i@sj@qs fsania: gi;:.a;:té_ﬁg inits za.;‘zaéésy as tmsm-f;mm_

© Becured Partles {including itself) In relation to the Transaction Security Documents. for the

purpose of and h accordance with the terims of the Finance Dacuments; or such other or
additional trustes or trustees as may from Hime to time be. a;zpammd nthat m;}aa;iﬁf

©prsuant to the Secuvity Trist Agreement,

“Ehar&s" means {in relation Etx each Charg&rﬁ th& reievaﬂt ﬁgeﬁ ﬂeé Shatesand a&sﬁ all

- othier stocks, shafes, debentures, bonds, warrants, coupons or other secikties now or in’
_th& f%;‘:&ki‘ﬁ owried by sa&:ﬁ i:hargmf from time to time, arsiy in which [t has an interest.

| “sggcﬂﬁaﬁﬁmk ﬁalanmﬁf‘ maﬁns all moniés (includi ng iﬁmmﬁt-)-'-frc;'m-'_tame t_fs:i:imé' L

standing to the credit of the accounts specifled inSchedule 2 [Bank accounts) (ifany) or
standing to the crédit-of the Collection Account, the Holding Account or the Mandatory
?rwaymeﬁi A::munt, as each such account may be re-designated: and/or rewnumimreﬁ
from timeto thme, ahd all indebtedness ra;:ras&med By any such areount .

' "‘ﬁgmciﬁaé ‘Shares” means m reiatiert i a Ci‘zzsrgar fhe Sharea srr&ﬁiﬁsd it Sclietule 5
{Ef;ares} o;:pc;s%ie it A, o

' “Th;rﬁ Far!:iaa Mt*’ feang’ &ha ﬁamtratts {ng%&s of Thm;i Paﬁ:aeﬁ} A«:ﬁ: 1*5}%9




13

133

' i‘.mfimtinﬁs cant&im& m Fﬁc:iiit!g .&gm&ment

- :Liﬁie*ss g c{sﬁtrmy §t3ﬂ§iﬁ3§ nf‘s a;::pa&;s; wach mrm ﬁseé I !:h 4 E:mad whi ci‘x fs. cé&ﬂrmé in :Em '
Facility Agreement shall have the same m&aﬁmg as In the Facility: Agr&eméfsf, _

:ﬁﬂﬂﬁtﬂmﬁaﬂ .
in ih?s Qe&d; _ .
i uni&ss # mni:mw imé tat?an apg&&rgi & ra?emme tot _

i "“asmw in¢ludes present and futire ﬂrz:s;::&é“i"' es, reverues, rights

and interests of every kind and reference th:an “assat" i?‘?iﬁii.iii{‘;& :
Cany pa;k oy parts of such as;sai* .

Lada o guamnt&e” ﬁcindés any gum’&&t&& lett&r of r:rer;f it;. hamf
indermdlty-ar similar pssurance against logs; arany. ahligat an, o
- dirgctior Indiract, sctualior: mn%:éngaﬁt o puichase or agsume -
" any Indebtedness of any person or to pay any deposit on be mif '
“of, ormake an investment ia; or loan: to; any person orte '
©putchase asséts ofany: persan; where, iy sach dase, such -
obligation is-assumed iy ordér to maintain or assist the abi ity ef
such person to meel Its Indebtedriess: .

CL3.13  “indebtedness” includes any obligation (whethier Incutred as

| principalor aum‘cy} for the payment or rapayment of money,
N whethe:s‘ present oy fgturs; m:tuai or mnt%agent

_ '1_:;'3;'11%% L "‘gwrsms’* mciuéﬁﬁ any mﬁfv dual, firm, mm;&anyf ezﬁ:srgmfaﬁiam :

. 'government, state of dgericy of @ state orany assocliation, trust,
*joint venture, consortivm or partnership (whether of not hawﬁg
separate lagal persamality)s . _

13,15 o :’*egtsiaimﬁ” m‘:'uﬁé& any rﬁguia‘t f:m; riife, &?’i‘f&iaf iii{eit% \fe; i

. reguiaf:ary or athfar aut?mrét’f or erganisatiaﬁ, _ j

1346 ' R Y iﬂcmégg ana?agaus réghm am:% ghali gat BRs Y
- Jurisdictions otherthan England and. ‘Wales; and

B i 6 B tﬁa “First i’.‘:i‘mrgm “’, the “ﬁez:zzr;tg “rrastaa” t:;r any "‘ﬁ:ﬁargarﬁ

o “Party” or "Obligor”, or any of the “Secured Parties”, shall be
construed so as to include-its successors i title; pefmitted
“assignsand pernvitbed Wansfareus; .

" where sofmething {or 5 list of thi ﬁg’s—z} (& m:wtii}e:eﬁ by the word “including”, or
by the phrase *in particular”, or is followed by the phrase “or otherwige”,
the Intention Is te state an example (or examples) and not to be axh;aa_sﬁ_issﬁ R

{and the same applies when other similar words or phrases are used);

wrifess this Deed éxgst’*&&siy states otherwise or the context requires otheiwise, L

(a) sach reférence in this Deed to aniy provision of any statute or of any

. subordinate legislation means, at anytime, the relevant provision.as in force ?fg
- that time (even if it has been amanded or re-enhacted since the:date of this
‘Deed) and (b)edch reference I this Deed to any provisioniof any statute at

any timeineludes . arty subordinate legislation made pursuant to or in respect of .

- sich provisions as In force at suth time (whether made before or after the:
date of this Deed ‘and whet?mr airipnded or raﬁ-anat:t&d sirice the date of this




1.4

1.5

1.3:4 eFch fefemﬂm to 'éh%ﬁ Paad {{3}" ta emy ai‘hex‘ agre&manm ms,tmmerzt e{ ﬁaed}

L roeans b amytime, thrs Deed {oras applicable such other agmﬁmam:
instrument or deed) as amended, novaled, supplemented, extended, or
restatad,. st that thne, provided that the televant aimendment, novatlon,

. supplement; extenslon, substitution or reststement dtes not hreaf;h anyterm

- of this Deed or of any of the Finance Documents; S

_ 135 :.é:ﬁe frdex and f:%auges dnd Sehadule imazé ifngs ara ff:.ﬁ* pase’ af zf&fﬁ%‘éﬁﬁ& amy, :
136 a E}ﬁfauit oran Event of Default fs "imuim&ing” if 1t hag riot. i:-seez'i remedied ar |
watved:. .
% i 'm relationto any Chargar wh {:h Heeomes d Party gty the exe{:uth:m amﬁ

" delivery of a Deed of Accession, (a) where any assets ate identified by
- rafarende to 4 Schedule this indludes assets idéntifled 1n any aarfﬁﬁgmmﬁng ar
~analogous schedule to such Dead of Accession and (b provisions which-apply
by referenceto the dateor execution of this Deed shall apply by reference to
‘the date al-exeaition of sueh Dedd of Accdssion; and

138 ‘references to any Sacurity ‘*‘ema&ed s BY thm Baed*’ are Lo be éeemed ta

Inciude such Security created, constituted, given, made or extended by, under
‘of pursuant to this Deed; of by, under of pursuant to-any Deed ::;f Actesgiohy

.- Thivd i’arty Right&

Mﬁ parsorn has amf ﬁghf: underthe. T m'é Paa*t!eﬁ ﬁsct m enﬁ:zrf:e or an;ay i‘?"?ﬁ beneft of any
térin of this Dead, other than an Enforcemient Party, wWhich may 4o g0, 0r any other

- persan, to thie extent that this Deed or any other of the Finance Docufments expressly

provides for It to do so. No consent of'any person who s not'a Party Is required to
reseind or vary this Dead at am@r time. This Clause 1.4 does not affect any right or: rem&éy"

of any person which exists, oy [s avai fab &, otherwise than: pmsuani: to the Third Parties

Act.

xaﬂﬁkgﬁrafzénﬁsmher teriis _' L

CLEL Ti’ie tarmg raf the other Fi ? e &aammeﬁtﬁ under whéaﬁ the Secured

" Obfigations arise and of any side letters between any Chargor and the Securecﬁ
Pirties or ariy of thern relating to thie Secured Obligatians afe ihcdiporated tnto’
. this Deed to the extent reguired for any purported disposition of the Secured
Assets contalned in this Deed to be a.valid disposition in accardance with
section 2(1) of the Law of Froperty (Miscellandouy Provisions} Act 1989,

L LEZ Without prejudice to the: operation af-any %ppi'caﬁie teriy of the Facility

Agréement or any other Finance Doclivient, the provisions of clauises .
12,3 (Default interesty, 287 {R&s;gnafmn aﬁd reléase B SEELFE on; é:spma}},
32.8 {Currenicy of accounty, 32,9 (Change of currency), 34.1 (Communications
In writing), 34,3 (Delivery), 34.5 (Elactronic communication), 34.6 (English
- language), 35 (Calcujations ahd certificatesy; 36 (Partial Invalidity’, 37
{Remedies and walvers); 38,2 (Required Cﬁﬁs&ﬁi‘s}, 38,3 (Exceptions) and 40

. (Colinterpartsy of the Facility Agreement shall apply (mutatis mutandisy 1o this.

Deed as'if setout'in this Deed In full-and a8 i any reference iy any such clause.
to “this Agreement” were a referénce i’ﬂ “this E}eed” . :

: mwmm ”i‘ﬁ Pﬁ”i"

Each Qhargﬂ?, a5 ;n' marg ﬁ%}l gf:sr and not m&fﬁiy a5 sums:y, mvéﬁaﬁts W ti‘i e S&ﬁuﬁ@f

“Trustee that it will pay, discharge and perforny the Securéd Obflgations oi deinand made
- ongratany time after the due date for payment provided in tf‘iﬁ Finance Documents and _
- Inthe.manner provided In the Finance Bacamanm . -




a0 ﬁﬁﬁl}mﬂ*
34 _Fimc& t;imrg%

Eas:h Chaigm as L3 mntinmrsg szet:ur%ty for ‘{%"t& paymant;, ;imcharge ami psrfmmaﬂca of the
" Secured ﬂmégatmm charges Infavour of the Security ”i‘rusi’ee the following assetyy

S 314 by whvof fixed: k&gai me;i:gagef its; ?r{;;}g&fgy i ary) _._{:Ian.t;ﬁ&d fn -Sa%zagiuié'%
. tostailsof Pm;:&erfy}, _

BT i S '.i:rg w&y of Fixed {:h:ﬁrge, {a} all the: ngetty fraim tim& to-tiie oived by t by -
. -aﬁy other rights; Uitle af Interest of sUch Charger I Property, wherever
- situated, and (¢} all Assoclated Rghtﬁ inrelation to lts P;aperty#

R o 3 by way of fixed © harge,: {a} the Designated Chattels {if any} i resg’ma:t af“ sw:h
Chargar (but not iricluding any of the assets which are subject to a valld fixed
mortaage or valid fixed charge under Clavses 3,11 or 3.1, 2); and (b} a
" Aggbiiated Rights'in m&at ion m such Designated Chatlels; :

AL _by way of fized aharga; {ay &l antt maxh ﬂﬁf*f; yehic fog and mm;mmr

el ;:zmaﬂt niow oy the futtsre wwned by it (bt ot induding any-such asset
whith s subject to & valld fixed mortgage or valid fixed chargé under Clauses.
4101, 34,2 or 3.4.3 nor any ehattel for the e belng forming park of such: :
_ Chargﬁm stick-tr-trade or worl ] in ;}mgmss}; {b)-1ts rights, title or interestin -

any chattel now or I the future in'its possession which is ot owned by it, but
‘which had It been so owned Would have been valldly ﬁharged by paragraph {a)
- of this Clause 3.1:4-and (¢) the benefit-of all Associated Rights miaﬁng toamy
chattel validly chiirged by this Clause 3.1.4; . R

_ : 3*;:3«.55' by way of fixed i:?‘iii?’gﬁ; {2} the Specified Shares: Hranyil istad i res;kect of
' © U Hteh Cé‘xargm‘ and: (b) the Distribution Rights (if any) from time to Hme.
‘aceruing to of on such Specified Shares; o _

k% N 'ﬁy way of f iwed an':i‘zargﬁjF {a} att Immtmentﬁ {%mt nm: et ucﬁmg 52’;5#&5 whi ::h Are '
' subject to a valid fixed charge under Clause 3,1,5) Bnd (b} ali Distributioh
. Rig?‘it‘s from Hine to-time Becruing o or on such Inveﬁi:mants

347 ta.tﬁa extent that the Insiandes aﬁ;ijm%'thé- Insurance ?mmedg are incapable
- for any reason of beiag effectively assigned pursiantto Clause 32,3 but are
- ‘capable of being effectively charged, by way of fixed charge, the Insurances
N ﬁwz’;gﬂ Say ar wri’i&en . f‘“am}ur r;f aue;h Ci’:arg;nr as:r;% aik Enaumnm %ﬁroceeés

Qﬁargar zatmrw st haﬁ i fﬂﬁéi’&ﬁ% (i:& th;a extant. t}f 5us:h mt&mst},

jaie ﬁisy way- e:f fixid aharge&; {a)all pi‘&ﬁﬁﬂt and future book and at?aar s:iabta;,
. revenues and onetary-clalims of oriowing to sich Chargorand (b) all rights:
And ¢ falms of whatever nature of such Chatgor now, or which may &t any time.
- be, held orenjoved by It against third parties and against any secufities and
.. duarantees in: resgeat of such debts, revenues or ciaimst

B8 by wayof fised f:harga, all of the Specifisd Bank Balances in ws;;aﬁ: af suﬁiz
: ~ Chargor; o _

340 "E_i?-way-'af.-?_fxéd charge, all 'of ;i_?;s Bank Balances (but not including sy Specified
. Bank Balances which are subject to a valid fixed charge Under Clause 3,18} -

3111 to the exttent that such Inteflectual Property is Incapable for any reason of
being effectively assigned pursuant to Clause 3.2,4, by way-of fixed aharga, alk
Intellectual Property (If any) owned by such i‘ihﬁrgﬂr or i which such C:hargw
. has‘ah interést (to the-extent of such Interest); . _




[ 5 R _ i!fntme of chmge ot wﬁgnm«em

BB E:ha &xmnt i‘h&?: st &ﬁii’wr isations and ﬁawai:we ?aymeats #ie ;m:ag;a%:;%

forany-reason of belng effectively assigned purstant-to Clauses 3.2:1 0v 3,25 '
respectively but are capable of being efféctively charged,; by way of fixed

wchargs; {a) the benefit of all Authorisations held or utilised by such Chargerin

cannection with its business or the use of Aty of fts assets.and (b) the fight to
recover and receive il Dervative Payments which may atany time immme

pavable tosuch Chiafgor In fespect of such Autharisations;

bo the extent that :hey é{; ot fall withi in asw wthies s;m}v ion of i*?; & Claties 3.1
| (Fixed Charges) and are niot effectively assigned under Clause 3.2.2, by way of
fixed charge-all of its rights Under each agiesient of dotument to which sueh

o Chargor is.a patty;

A4

CALdE

- 3';;2%,};_

Cmzaz

. 3.2.3

54

N

. 334

332

by way af fixed: e:%zargg, il the gc}aﬂwit :;mz;i undalled ca;:n%:a fiﬁsﬂéééf’ﬁ&tﬁ@#}. ;

aﬁd

E hy way of. Fred ch&rgei. Ehe beaaf‘ it of ﬁié Assoc ateﬁ E?‘ugh?:& reiaﬁiszg ko :"my Qf
“the pssefs of such Chargor, in edchcase to the extent that stch Associated

Rights-are capable of belng made the subject of & fixed <hirge and aie fiok

- otherwise the subiact of any valid ﬁxﬁd c}aarg& ;mrszmnt to this Deed.
Assignments ixy way of %ﬁu!‘itg '
Bs fuirther cantim.sing seturity for the: mymem: of thi ﬁawsed {l\b gat Gns;- eazﬁh Qhargm

- assigns abisolutely to'the Securlty Trustee a; (if any) its rights, titte gnd interest inand to
Hhe Tl iewing assets: _ _ _ .

iﬁ\uthﬁﬂsazi@nﬁ Exaid or utﬂimd hy stich é:%‘aargar in s:‘Gﬂﬂ&ﬁt Teigh wit&z ts

-'husims_s ar the use'of any of its assets and the benefit of any Derivative
‘Payment in respect of such Authorisations; :

‘the Charged Cﬁﬁf!“a{:tﬁ &nd the banaft of dny i;‘ieriwst e P;ﬁy;mn%: ) mspmt GF
the Charged Cﬁiﬂ??&(ﬁ:&%; ) : _

thsa: Eﬁsﬁraz‘m& and the banafit of all Insaranca pfﬁﬁﬁﬁd‘s of sf.ie:%% i:hargar,

the Inteliectual ?i‘fﬂi}&%’t‘f {if any) a}wnad by sueh ﬁhargur o §n which: su::i
:Chargor has an ipterest {to the extent of such interest), together wi ith the. .
. Benefit of any Derivative Payments in respect 6f such IntellectUal Property; but:
Inthe case of any such assignment of Intellectual Praperty the Security
Trustee shall grant to such Chargor'a licernice to- use such Intellectual Property
i 'the ordl nary colirgs of its business and for o fong as ho Event of Q&fatfi '
- axisty ané is mr’s&ma?&g, and :

#ny. Assoclited R ghts or Derivativ& F*ayment which are not the subjeat of a
valit fixed ::has‘ge pursuant to Clause 3.1 (Fixed charges) af this Deead or vaif
assignment pursuant to Clauses 3.2.1 to 3.2.4 and which relate to any of the
assets of such Chargor, whether or not such-assets are subject to-a valid Tegal”

R mertgagm fised char:;,a OFfes gnment pursyant to this. ﬁead;

Each f:hargar 5hat§ g:mmgsi: g upon th@: Decuirence af a i‘}féfﬁmt whizh

‘eoptingihg and uparn receiving a request to that ﬁffﬁti: from the Hecurity

Trustes, glye notice of each charge or assignment of afl (if any) its right, tele
and interestin and to the Insurances and Insuranceé Proceeds, by sénding &

- notice‘in the form of Part 1 of Schedule 7 {’fa?{:stfaeg} {with such amendments ag

the Security Trustee may agree aﬂﬁjﬁr reguire) das Iy z:nm;aiateti to.each of the

~other partiés to i:ha Insurantes.

.Emh i:hargm ﬁha&, ymmptiy upshy rﬁzcesvéng & reqaest m ‘that effﬁc:t from the

Security Trustee, give nolice.of each tharge or assignment of aft-fif any} itg
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35

Casd

46

_— 'agr&amaz&t ref&s‘r&é t%: at ;}aragra;}h i of Sches:fu & 3 {ﬁh&rgéef ﬁ‘aﬁﬁ‘facfug}g and _
in-all other cases, shall use 1ts reasonable endeavours to procurs that within

<

S BB

e 'ﬁght B tle ami snt&rest i and S:cz %:Em Charg&ﬁi Conbracts; b*gf ﬁ{?zr;émg anatics n
- the form of Part 2 of Schedule 7 (Noticas) {with such amendments as the

Seeurity Trustee may agree and/or require) duly completed to. each.of the
other parties to the Charged Contracts; and for the purposes of this Clause

330, the Securi!:y Trustes shall bedeemad to have. givern such requ%t to the

Flrgt {:hm gorin relation tothe salé and purchase agreemient refeired to at:
paragraph 1 of Schedisle 3 {S&ar@&d Csf?ir‘aci‘&} by virtoe of ity execution of

- this Deed,

Busiress Days of the date of IS recelving 3 req et under Clause 3.3 L and/or

3:3.2 to give notlve tothe Felevant other farty, each such other party delivers

| am acknowledgement ko the Security Trustee In-the form pf the :
. acknowledgement of notice endorsed on & copy of the relevant notice a5 set
olitjn Part 1 or Part 2 of Schedule 7 (Notices). :

' Exerciss of rights under Charged "{:sr;téaéw

_ WHISE ne Evens: of %::fefauif; axists a;‘td 5 mat niding, the. %aﬁﬁfy T‘;zzﬁtee sE*;a%ﬁ
" permit the relevant i:;hargmr v axarcise Its rights under any of the. Charged

- Contracts to which itis party, provi ided that the exercise of. those rights In the
©manner proposed would niot result inthe océuitence of an Event of Default.

‘Where ar Event of Dafault exists and fs continuing, the relevant ﬁiﬁ:‘arg;ésﬁ-ﬁ?gﬂi} :

i requested by the Security Trustee, exercise jts rights under the Charged
Contracts ohly Inaccordance with the ihstrgctiong of the Sedurnity Trustes,

: f%mtﬁng C§'§a¥“§¢

s'%s further f;e};‘;iinusﬁg sef:urii:y far i:he ;ﬁagmeng éisf:?mrg;e s&m:i ﬁarfﬂrmarma bty
the Seclrity Tristee of the Secured Obllgations, sach Chargor charges in

favour of the Security Trustes, by way of first floating charge, all its ass&i’s arzd'
. _'uaéartak ng, wh&r&v&f Escﬁt&ﬁi both present-and future,. :

- The ﬁaaﬂz‘ag aharga preated h*;s Claugeé 3, ‘:} 18 de:?ae*;*ed Jrorelation o e?ﬁi’:h

Chargor, in paint-of priority to all fixed Security validly: and effectively created

by such Chargor under any of the Trafsaction Security Documents in favour of
‘the Secufity Trustes ag samrify for the Secured Obligations:.

Conver sizm of fiﬂating ::ﬁarge :

. gaﬁxi

. 13 S

'_The %zariiy Truatee may, at any time, by notice: in writlng toy aﬁy Chafg{if, :

convert any flodting charga creatad by this Deed into o fixed charge s regards

B ‘such assets as It shall specify in the relevant notice if:
3641 anEvent -af‘tzéfaaji has accurred which is cantinuing; of

o B3ed2 {a} such assata atd in danger of bel ing :s;e:md {b) any’ ﬁgﬁE

‘process or execution is being enforeed against such assets, (c:}
such assets are stherwise In 3&&;}3;"{3?? or{d} steps have bgen
taken which wotid, In the reasonable opinion of the Sécurlty
Trustes; be Jikely ta lead to-the appointaignt of an adminlstrator
o sdministrative feceivesin relition oo stichy Chargar {ﬂr such .
administrator oradministeative recelvér has been appo ﬂtﬁ'{i} R+
tothe winding=up of sudh Chaigm’. . :

Eﬁy way of ﬁ.x;‘thez* asﬁumm:e, such ffihargﬁr ahaéin, profmptly fait&wing servi o of

“sueh notice upen it, execute a fixed charge over such assets in such fa:’m b

the. ﬁaaurii;f Trustee shall require.
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A3

' Ruiﬁmaha conversion  of ﬁaatmg cka;‘ga R

is’; aﬁci than: t{; :-tmy e m;mss:anms 5 whach A Flmiting chae*ga cmamﬁ unfém ihw Ebeeeﬁ wll

' ary&z%:aaiﬁs& automatically under the general Jaw, and without prejudice to *;i‘m speration of
Clause 3.6 {ﬁgnvarssmz af f!nai‘i;&g chargey;

371 Fany {ihmgar creates {or purports to create) any séwriy oI OF OVEr any of

the Floating Charge Assets (other than Permitted Sacurity) without the prior
wirltter condent of the Security Trustee: or

A7 ar‘ty i:hafgca mwenes any reeti ng} of its membets to ﬁ{iﬁsiée? B rﬂfmiuﬂm}

i relation to ks winding: up,-or if a liquidator, administrative recelver, receiver,
administrator or anothel sitmilar officer Iy sppoinited in respect of such Charger
orany of isassets,

thien-and i ahy sw:h avent, artsf fiaatmg aﬁae’gﬁ z;rﬁamfi 333! tlms Dged i r&igzsi:;{m o srmh
Chargor shall, withotit any notice beaing given unider Clanse 3,6: {Cc}f}vefﬁfﬁﬂ of floating

charge) and immediately upon such gvent aceurring, be ﬁaﬁsf&ﬂ&ﬂ into a fixed charge

-over all the assets which Immadiately ;3;&3;’ to such conversion comptised the Fldating
- Clidrge Assats of such Chargi:m . .

-f:wttiﬁuing security

. ‘Tha prav a%:mﬁ {;f tms meeﬁ Witk a;z;s%y at all tinas. {a} rﬁgar«:ﬁeﬁs af the dai:e oft whia:h aﬂy '
- of the Secured Obligations was Inciirred and (B] [ respect of the full amount of the
: -Sﬁwmé Gﬁ!tgatlnng at ihe rﬁsiwant l.: me avzan If a!: mme mt?sert ma, t?‘kf& amwﬁt nf th& :
' -m ;::as‘i: af the: ﬁamreai f}hilgatmm ant&tamﬁ ng

: '%&iw&ﬁ&ﬁ.eﬁﬁﬁi _

3,91 Al the Security created by this Deed by any Cliargor is made with full title -
. guarantee In accordance with the Law ﬁf !”—‘rcsgmty {M scellansous Provisions).
Ack Eﬁﬁ&t« : . . :

382 -Eims&a 3 :é 1 m 3.1.15 incius%ve shall be- %@a& e*mé cmstmas:i #s if iaaéh asset

daseribed, and each asset comprised within any category of asset described, in
each suc?@ Clitse were expressed, sepatately and spédifically, to have been
' madeé gubject tooa first fixed charge; and the validity and effectiveness of Ead
such fixed charge will ot be prejudiced hy any other such first fixed charge.
belng found not to be’ fuify valid gr affective 85 such,

393 the fact that ne, of incarmplete, éataiis BfEny ;;artaeular Secured Assets are: |

included or inserted Inany relevant Schedule shall not-affect the afai Ity-or
-anf‘ameahﬁ ity Of the e:harges credtat by this Deed,

E Fiﬁﬂ“ﬂﬁﬁ ﬁﬁ&ﬂﬁ&i\ii‘,ﬁ

- Fach i’iﬁhafﬁ;&r shall {and ti’}a First {:hafgér shiall procure that each other Chargor wéﬂ}:

proniptly do all such acts or execute allsuch documents {including sssidnments;
transfers, mnrtgag&s, charge&, Aotices and instructions) a8 the Sectrity Trustes may
s'aasanaﬁgy speclfy (and in such form as the Security Trustee may réasonably mqmm} in-

" favéur of the Securlty Trustes or its fiotiinee(s)n

4L te pérfect the Secur! 3:3? Greated of (ntanded 2:6 bé created si% svidenced by Ehis

Deed or forthe exercise-of any rights, powers and remedies of the. Semrity :
Trustee provided by or pursuant to this Dae;ci . :

HEE O b Eﬂﬂf’ér onthe 5;:&1:: i«; ”?ms%:eé o thieFl nartr:e Par%:iés S&::m* ty DV EnY

- property or assets. of such Chargor located in'England and Wales or-any other
- jurisdiction-equivalent or similar to the Security intended:to be created, or
expressed to be created, by this-Deed; and/or _ _




4103 iza fm:ﬁ itate Ef’%»ﬁ zaaii&at on of the agsets: z@m’:}‘s ar e&l orars | ntﬁr‘:deé m I:ae th& :
ﬁiﬁb}ﬁﬁ%ﬁ‘ of this Deed, . . :

 provided always thats

LD Itds not unlawful for the relevant person to undertake any of the
: ~-phligations required: of it pursuant to-clalises 4. 1 irodds
. {inclusive); .
| 41,32 that persen dndertaking aa? of %:h'e abligations fequired of it

pursuant to clauses 4.1.1 ko 4.1.3 {inclusive) wauld not result ity
personal llabllity for that. person goilel rectors or other
-managamaﬁt aad .

4,133 - the mats {ramely im‘:ﬂme b cost&r mgistrai‘tm tax&s payab]ﬁs
.. on the creation or enforcement or for the continuance of: any
- such guarantee, stamp duties, notarial fees, out-of-pocket
- expenses and other fegy and expensas diréctly incurred by any -

_metnber of the Gmuga for that purpose) of attending to the same '

is proportionaté (In the reasonable opinlon of the Majority
Lendérsy. m the benefit accruing to the Secured Partles:

whd ‘Each Chargor shall {aﬁé- the First Chargor shall procure E:ha*c each aﬁf}w Charg-ﬁr ;ﬁréi_i-j. bake
: . all such-action as.is availableto it (including riaking all filings. and registrations and the
C payment of ali fees and Taxes) asimay be necessary.for the purpose of the creation,
. perfection, protection or malntenance of any Security conferved o fntﬁﬂdeé tobe
- gofferred on'the Sécuriﬁzy Trzxatee by or pumuam o i*gs Deed.. o .

5 NEGATIVEPLEDGE
54 ‘During the sﬁamgs Period;

51,1 it ehargar sha i {and the Fikst Chiargor shaf énsure that i :}thas* Lhardor wﬂ v
_ t;matez, exmné m’ ;mrm Hd t:} suhﬁ st any ﬁamrity mlﬁi’ any of the Secured

5;:1*21 ' _ﬁe char‘gar shall {ai‘%ﬁ tl*ses Flrst thar{;m sha¥§ énsure thai: he: a&h&r fi:hargm' wﬁ%‘j
withoubthe grmr written consent of the Security Trustee: o

'.5-,-_1:,.2*1 _' o sai& triﬁﬂﬁfﬁ?' &1 ﬁthﬁrw lse dispose of &ﬁy ail t:‘»; Hgsnts ot E:e:rmﬁ '
: .thﬁ_t they are or may be leased to or re~gequlred by any of the
: '€}£11 ors of by-any dther member of the Gmmp y

5122 -'sf»s!{ trangfer or athe: wise di fs;:msea of any fsf it recewahtes on
- <L pecourse terins; . . :

5423 a_rzi:ézf-lﬁfe_ any arraiigement under which money, debts or the
- benefit of &-bank oy other actount may beapplled, get-off or
made subject to a combination:of accourits; or -

CB1,2.4 enterinto any other pr&f&r&r&ﬁi al-arrangerent having a similar
RS : offact fa m}y of tie arrangeiients or ransaciions preummiy
- degeribed in. this Clabse 5.1,

i any ﬁ&ﬁé I circumstances where the ar;angem&ﬁt o Wansaction Is entered
Cointy gﬁmm’tiy as o method of s*a§£§ng Financial Indebtedness orof financing. the:
: '&zﬁquiﬁ tiorr of an asset, .

5.2 Clause 5 1 does net apply to any’ Sacﬂriﬁy or Quas “S&L“ij’ by whi s%"; s Permitbed Seclrity ga:‘é
i @ Permitted Transaction; _ . : .




B

REPRESENTATIONS AND WARRANTIES

_Each Chargor represents shd ware*ar;is ko the 5&5&? ity “fmstee, o khe da;e af thm %ﬁm—%{i oy
i the case of @ New Chargor (as defined in Clausé 17:5)ori the dabe of the relevant Deed

of Accession, In the terms of the Applicable Representations, in each case a5 if expressly

- 86t Gut Iivthis Deed and sofar-as applicable ro such Chargor or the Becured Agsetsof

62

such Chargor. Each of the Applicable Ragmsmt&tianﬁ s rhade by rafergnce to the facts

- and cirgumstances existing at the date of this Deed or the date of the relevant Deed of

Accession or, where déemed, pursuant to'Clause 6,3, to be repsated ala later date, by -

_ veference to the factsand Ctt‘mm&mm@s exiﬁting at each such fater date. o

_ Each Ehafgm" farthe: re;ares&n‘:& as‘ad warrants as fol Hows,

B2 . ' Cc&mmamiai b&neﬁt H: Eﬂtﬁl‘s into !:his Deed gs}&d fzs ith and fer fi‘iﬁ :

- purposes of the promotion of the suceess of its busthessiand has glven dus e .

. consideration to fhe terms and conditions of the docdments avidercing the
- Secured Obligations and of this Dead ahd has satisfied ffself thatthere are
reasonable grounds for believing that, bv exediting this Deed It will &afiv&
cpmmmerciat benefit . _ o

632 Matters affecting ﬁhamﬁ. =

5‘2*2-_._3; : It - aned wil {&;a\;ﬁ ag: a;;t%mrw [ pa?mihtaé by thf:z ?acﬂ ty
: : &gm&m&ﬁtﬁ romain the sole bepaficial owrier.of the Specified

- Shares and of any other Shares acquired by It orin which It has B " _ |

secquired & beneficial Interest, after the :iat:a of This: Deed.

62,23 . lthas fint nam Inatad anﬂther pemaﬂ ar gersms tf:: &rgay ar
. . exercise-all or any of ke rights as the reégistered holderof the
Specified Shares.and {save where the Specified Shares have
 been fegistered In the narme of the Beeurity Trustee or its
| horiinee pursuant to the provisions of this Deed and séve as
otherwise sgresd by the Security Trustes or permitted by the
Facility Agreefnent) it is and will remaln the absolute Tegal a_wn&r '
uf the Speciffed Shares, : : _

S E223 .ﬁiéi_t;héé*_tﬁ_e Shares nor the Distribution Rights attributable to the
o - shares afe-sibigct topny len, charge, equity, sncuimbiance;
_ agﬁ:ign to f}arﬂhasa or mm iar rig?ﬁts af -any g}arsam otherthan g

G The ﬁeaursty ’Srast&a ig entit ierﬁ to he rag;g%ared or to rmmira A
. nominge to berégistered as a memberof gach of i:he refovant
- companies to. which:such Shares refate wi {thout any right of the
board of directors of any such company to refuse vegistration or
‘to cansent to such registration only subject to Sﬁﬁs§a¢t on of
mmiitians, _

623 Priotity of Security - ﬁuh}&ch to the Legal 'ﬁezﬁﬁrvatééns atidithe terms of the

and 6.2.2.1 which are not repeated) shall be deomed to'be repeated o eath day during. '
‘the Becirity: Period on which representations and warranties set put iy clatise’ 20 .
-{izﬁprasawtatmm} of the Facility Agresment are, or are deemed to %}e, imade or repested

| Ranking Agreemants, the Security created by this Deed constitukes first
 prioriey Security over the assets which are ex;&r&as&é to b subjech to stk
. Becurlty and those assem are ot mi:xjfx:l: toany Sevur t‘; other than Perm%&ta{i :
.. Security. . '

Bach of i:he R&;}eating R&pmaentatmﬁs and sach of the furthar ie;}mﬁaata?zmﬁﬁ and

warranties set out in Clause 6.2 (other than those at Clauses 6.2.1 (Commercial ﬁéﬁéﬁi}

by reference to the facls and circumstances-existing ot the date the representation of

warranty is deemed to be repeated.
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U&QE&W&K}ZNES
"'Thrvugiaaut tha 3&{:&;& ?arlmi a&ar::h C:?mrgﬁ; umﬁert&k&g m thez Saz:uz‘ ty ’i“mﬁ%:ee 5 tha .' '.

g tﬁa E“sammd Assmts af suci; {:has'gﬁr, {aa fﬁ)ﬁf{&i&ﬁﬁ y sat ::mt in this: i}ead} md a!m i:z zhif
termis of the following providlons of this Clause %

- Perfort - It will a?;: all thyiesg- tﬂmgiy vt i*a the kv {&x;ﬁress iy imp led) of E:h 5 Dm{é fmti

of ‘all other Finafice Documents, .

i‘%m 3&5133111:5& ﬁamntv It willl gt (and; w%:hﬁut: ;n‘e;mﬂce th ﬁ:;auga 7 m 4wl -
procure that no nominee willy do-or omit ta do-anything; or allow anything to be: dong or .

omitted, the reésulbof which may be inany way to materially depreciate, jeopardise-gr o
.ﬂti’liﬁ"i&ﬁﬁ& yrejﬁé ces the value to the ﬁecuritfg Tristes of the Senitty cmata:;f ?:xy this Daed -

pr the priority of its ranking as expressed in this Deed. .

'ﬁhsawe m}v&ﬁaﬁtﬂ Wit will abs&mz angd gmrfczrm all mamrﬁai muanaﬁm amf materal
stipulations from tima to timﬁ o itg part to b parformied o observed gnd affectiigany
.. of the assets owned by It or inwhich it has:an interest or the way In-which It uses or
- Chenefits from such osgely,. - .

ﬁi:sewe iawg ﬁ will: f'iﬂt da oF amlt to- dx} or a%é&aﬁt ﬁﬂ?tf’%iﬁg o ba dofe m relati sfm Ty %%;e 3

Securad Assets which-would Infringe any laws affecting (whether directly orindt reci‘lyﬁ the

- Secired Asssts and will comply with all notices, orders, injunctidns and mandatory

proposals served on 1t; issued or made by any local or other authority or gwemmamai

. ageney, or bylts aad%e:’é& relating to any-of the Secured Assets or Its use of them; and

will serve within any relevant time it By counter-ngtice ﬂez:essa;'y o desirabile ta

. presewe the value of any such Secured Assets,

Efi‘az:t mgﬁ&tmtima = Tt will aff&ct all ragtstraﬁimm, make all f‘i ng* o appiic&tﬁes’;g amﬁi

 payall Taxes, rents; fees of dues necessary to Keep in full force and effect; and where .

niacessary to renew orextend, all the Secured Assets and such Chargor's right to° mak:e

- full use and enjoy the. f’ﬁi% h{amﬁt of the- ﬁ&cureﬁ Assets,

?mmmﬂngﬁ At lts 0w ﬂe«ai: ami expense, it witl use its reaaan&h%e anﬁaamum oo
. enforce, institute, continue or defend all proceéedings affecting. the Secured Assets, their
~state of condition or continued use of value so a5 to présefve to the fullest extent’ tim
" yalue to the Secusi ty Trustee of- the Security created by this Deed, :

' ﬂha&eia Ffaiiawmg the pecarrence of an Evam of Default whia 118 cantingi ing and if so
. requested inwrlting by the Security Tristee, it will place and malritain on sach chittel the

value of which exceéds 250,000 and which 1s expresséd to be subject to a fixed charge
under this Deed, I a:canspicuous place, an identification marking In the folfowing terms
and not mmaai aiter orrempve such marking or g:ez'mit fHio he ﬁﬁﬁﬂﬁ&f&(ﬁ; itared of

- rémoved:

__“Net {cy af ﬁharga ‘?his ispecffy t!ze? z:havfmi} and addi I:&ana and a:‘scﬁ%aw equ{;}mem are
sishject ta a flvst fixad chm’ge tn favor of [insert name of Security Trusteel.!

Land Ragxstry

781 o i re¥aimn taoall ?mpﬁﬁ‘g é&nﬁf ﬁé 3] ﬁﬁh&ﬁﬁ e 4« {ﬁei&f:‘s Fe i Pmperty}, it shal

- applyto the Land Registrar to enter on'the registér against the title nuraber of -
of to-be allacated to ﬁha relevant Property'a réstriction ir; the following terms:

*‘Pé‘{;-d spositiof of the registered e&tatej; by the .}3}'_‘{3;’;‘%;‘ ater of the: ;&'gfsssmé _ o
estate fs to be registerad without a writtén consent signed by the proprietor for
the time being of the charge dated [BATE] in favolrof [name-and description
OF Seeurity Trugtes] referred to Tn the charges register, o iE5 conveyanee? =

aind, where applicable, notice of am obligation to maks farther advences:
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Ve

It shall su%:m t the relevant apgxiemt otis 1o Tater {hars the: dam of m,t%z:m isslon of

*thie inltlal dpplication for registration of the Security created by this Deed; and

7835

pav all fees, costs and expensesincuried i conhaction with the agph{;a&mns

- The S&ﬁﬁﬂt’sf ?’rﬁﬂt&e; it ts. absofute disereti ﬁﬁf may make any of i:he
-applications referred to inthis clause 2.8 place of shch C&z;srgm' fresuch g |

- case; such Chdrgor conserits o thie entry of the Felevant restriction and will
. .pay aii fees, costs. and ﬁx;mﬁses inf:;urred %n colrieation w% fthe spp iﬁatim

Cnea

70

7.9.2

7403

o fzaiieatmn of book delits~

Sﬁh}ﬁﬁt o %:he: F’I‘Ii:}ﬁ?:? ﬁg}r@sam&ﬁt {F’?}, faiisw g i:hea aﬁzzagrrsmm ::,nf g Edent ﬂ? R
Default which Is continuing a&’m‘ written notlce from the Security Trustee:
réfuiring it doso, B will collect {as agent for the Seciiity Trustesa) all

) Charoed Debts and pay into such specially designated account with the-

Security Trustee or such other account with such other banlk as the: Seﬁufety

Trustée may from time to fime direct ali money Whick'it shall Fedeive invespact -
of such Charged Dabts Imimediately uponrecelptand pending such ;:zaymﬁrzt it

293

will hold all such-money upon trust for the Security Trustee,

I wiii riot; without the prior writhen i:ﬂ?‘iS&?‘iE‘i of the Seturlty Trusi:am ﬂ?’i&t’g&; '

factor, dis{:e:»ﬁﬁt or assign any of the (:iaargaﬁ Dabts in f’awur of any other

perstr or purport to do so.

.Whgr'e;th_& 'Cﬂii_ﬁﬁtﬁﬁ’r_ﬁ: ﬁcﬁé{i’f"tﬁ-ﬂtﬁfﬁiﬁéﬁtaﬁiﬁ to s .'ﬁ-gti_--mainmmﬁ_d with E:h‘é.
Security Trustee In Its capacity as Security Trustee but with the Security
Trustee It some other capacity or with. sofe dther bank or financial Institution,

andior whers ahy other Bank Balances-sre chaiged tothe Securlty Trustes

pursusnt ta the provis slang of Clauses 3,1,9 or 3548, it wiil procure that the:

" Securlty Trustde (it such account is ninintained with the Séeurity Trusteg in
some other capacity than as Security Trustee) or such other bank of financial.

institution with whorr the Collection Account attributable to.it iﬂ malntatnedior

_where stich. other Bank Balances dte held has received a notice In the form set
asutdn Schedule 8 (Formy of fotice to bank sperating secured. az:z:z;w}ﬂ and has

fssued a receipt and confirmation i mspect of thai: notice as provided in: such

o

784

Ttw II n{}t; i:hzsui: the prior t:ansent of the Sea:uz* by ‘E‘wstea ar in § a::mrcianc:e

with the Facl Ity Agreement, withdraw all of any monles from timetotime
sﬁanémg to tha cradit of the Coliection Actcount attributable to it or dny sther

-Specified Bank: Balances: c:hargec} to the ﬁawrity Trugtee purstant to the
Cprov sfans of Clause 3:1.9,

7.40.2

: ﬁhamﬁ and txtimr Enﬂ‘ﬁﬁtmﬁﬁi& -

I’iﬁvi%l ;wampi:zgz ﬂp&)ﬂ rége ;3&: of them, EE&IWEE‘ i;s:s the: Sef:urfty Trustee f.zsispifiﬁ T

all raterial not tes, clrculars, letters, reports, accounts and othey
corfmiyriications with shamf&ald&m relating to Its holding of the Shares.

1t will pay all cal iﬁ sy ather paymenta :Eua and ﬁayahéa inrespect of any c}f the -
Shates and If it falls to do s the Security Trustee may pay the. r:afis; o rﬁhar .
payments on fts behalf, : . . L

| Bave: with the ;:rxm ‘Written consent of the Semrit? ‘?msma; Hoiwill Aot (ay i:ah%a L

‘any action by or &8s a cansdguence of whileh the rights attaching to the Shares )

-are altered or diluted or the Issued.capital of any of the compinies whosa

Sharas are ahargm:% by Hhis Deed is increased, niok(b) participate In any rights. '

“ssue relating to the Shares; nor (¢} apply for, oy consent to, the conversion of
- any Shares. held in mmﬁmmd form ! nta u?&mrﬁf icated form,




7104 Except whete the Security Trustee requires it fo do so, 1t will not nominate”
- anothel perssr-orperseng to-enfoy or ﬁxemise a’t% orany ol s gz%&i& awthe -
- registered holder of the Shargs, - :

7305 .h"’ the Security Tmst&& mqmms itcs r;éc; ga, t witih mke aii stops-withind i:s BowWer
: Lo proeure: ti'm% any. t}?“ t?%e eﬁm;wﬁ &s ts:x whzch i;ha shamﬁ re%aia% w i mai{& e*isf:i"s.' -
to a&ciiw 145 of i:%m Cﬂmgzazﬁ% f@sct zaaa ta g}mmii it o mmmam thr, .
.- BEcurity Trustes ora hiominee of the Secufity Trudtes to exercise orenjoy all
~afany of such Chargoi’s fights as a r&gfskared holder of the Shares of siich.
“EErRnEnY, _

A In %’Eﬁé&éﬁt z:s'f e Sgeeiﬁatf's%‘{araa which am Higid w;mm CREST of otherwise i
o ifmertificated ?mrm, and any further Shares Ih uncertificated form which i€
. subsequently acquires, It will provide such'information, give such Instructions:
_and-enter inte such documents &s the Security Trustee may reasonably require -
“to perfect the Security created by this Deed over azmh Shares, | .

7407 Immediately following a reguest bythe Secur ty- Trust&&---if: will deliver to the
- Séounity Trugtes {or a5 if shall divecty sl bearer instriments, share gaitifichtes

and other documents of title to or eviderice of ownership of the Investments .
and/ar the Distribution Rights owned by it of In which It has an - interest
togethier with {In the case of Shares, other than bearer instruments; held in.

 eertificated form) instrutents of tranisfer in respect of each of the. Shams
executed in'blank (except for the number and class of Shares and the name mf

“tha transferory ami ieft undated. :

C Tdbe it acquires imfe&tmmsts, Emi:hﬁr purs%.aar;i to its iﬁ str bﬁtia%@ Rights orfor
: any other resson; after the date of this Deed,. the provisiohs of Clause 7.180.3
and the remaining ;:rﬁvia ons of this Clause 7.10 shall apply to'such :
N invastmﬂnm

7109 The S&writy Ti’uﬂl“ﬁii may; at any time faiias& hg tﬁe Gecurrente of an Event of
| Default and while 1t is continuing, complate the nstraments of transfar on.
. behalf of such i:hafgmr in favour of tself or such other- personas.it shall select,
" and such &':hnrgur shall procire that such Instrifmants of transfer are -
- Immediately registered in the:statutory registers of the relevant company and
that share certificates In the name of the -Security Trustee and/for lis
galsiin nﬁe{s} In-respect of the Shares to which such instrument of transfer:
|- relates are delivered to the Security Trustee as soon as reasonably practicable,
- hutin any avent no fater thar 5 Business Days after the:date upon which the:
Sﬁcariéy Tristed hag deliveded the relevant Instrurent of Eranﬁfer,

73040 untii the: at:currﬁnce af ati “ﬁveﬁt ﬁf E}afaﬁﬁt‘, Bk ot af%:er suc%s Gecurrence wh e
: - such Event of Default s continulng, such Chargor will be entitled to recelve and
- fetatn all Dividends and will be entitied to-exercise gl voting and other rights
~and powers attaching to the Shares,e provided that it will not exercise any such
“voting rights or powers ina manner which would prejudice the valueof, or the :
-abllity of the Seanity Tristes to realise; the Sacurity created by this E}aaﬂ

730,11 '?hrtmg%’mai the periad following the occlirence of an Bvent of Default and
: ‘while it & continting {the *default period™), any Dividends will be received by
. slch Chiargor on trust for the Seclrity Tristee and paid into 3 'separate
Cacpount or uthetwise dealt with as ditected §z~; the Security Trustee, and aut:h
‘Chargar shall, IF the Security Trustes so requires, during the defeult period,
éxercise all voting and other rights and powers attach mg to i:?‘t& Shares a5 the
'5&3{:1;?3:? Ti‘i.éﬁ?iﬁﬁ shall direct. o

74042 Atany time whien any Inv&stmaz’ats are reg%staraé nthe name of the Sﬁﬁﬁﬂiﬁf
' Trusteé orits mmmm‘ : .

2,140,172, ,1 forss iang aé'there is no Bvenit of Default which is continulng,
~the Sa::uﬁty Tristee will {sofar as'is tonsistent with the Security
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- created by this Deedy éxercise any applicable voling o other
*rights and powers In accordanes with the divections of such
' {:hargm and account to such {’iﬁarg&f f&r any B vzdeﬁdﬁ* bt

5 £ 16 .5 S mgxmz tha {zmurmnce of fm Eﬁmnt a? Default: E&i"i{? while 1?:

: ex&rcisi;’tg aucﬁ wt%rig o ﬁt?s&{ rtghts am:i pawws as It Ehmi{ﬁ; fit .
and sy retain any Dividends, butin ahy tase the Secufity _

Tristee will not be underany duty to ensure that siy Dividends
- are duly and promiptly paid or received by it or its nominee; nar

ko erify that the Cobrect amounts are paid or réceived by It or it
- nomines, for to take any actlon ln connection with the taking up
. pfany Distribution Rights in msmr:t of or in gmbﬁtitut ion f:}r; esmf

of those inveatmfsrtzﬁ . o

_' ﬁﬁargaﬁ ﬂanﬁrac:ts 1t wii? gm:*?arm LR obligations: under Ihe Chargmi Contracts in 4
- diligent and. tirmely manner, not make or agree to make any amendments or modifications
- hethie {:harg&d Contracts, norwalve any of its Fights under the Charped Contracts, nor

exeércise any right to terminate any of the Charged Contracts, except; inany case, w th

- the pHor written consent of the Security Trostee 8uch consent fiot to be unreasonably
- withheld or delayed) and will promptly inform the Security Trustee of any materjal

disputes relating to the Charged Contracts,

Bﬂ;:msit nf ﬁecuments E!: Wil tsmmptigf at the ﬁecﬁﬁbf Tz‘ug‘f&e 5 r&quﬁst depasit With
thé Security Tristes {or a5 the ﬁmur;ty Trisstee dirscts) (a) all policies of insurance inv
" respect of which the proceeds of any-claims are assigried or charged pursuant ko this.
Deed and (b) allsuch other dovuments relating to the Securetd: Assets as the Security
Trustes may frof Hime to time reasorably: retuire, .

_ﬁatﬁﬁtian ﬂf' ﬁawmmtﬁ the: Sedurity “E“ruataa riay rew'éf% any document ééiﬁv&s’ed fo
It pursdant to Clause 7.12 (Deposit of documentsy or otherwise until the: Discharde Datg -

and If, for any reason, the Security Trustes ceases tohold any such docunient befare
sucti time, the Security Trustee may, by notice to such Chargor, require that'ths. rélevant
docuimeént be redellvered to it ahd such Chargor shall immadiately cotriply (or where the
relevant document is hisld by a third party, shall use its reasonable méaamﬁm te
pramptly procure compliance) with such notice, and following the Dischatge Date the

Security Trustee shall promptly deliversuch: éamm&r&m b the !::harger*

iner & 8 r&meﬁ? w IF sur:h Chargw falls to t{}mp y with any m‘* the cwenant& and

‘undertakings set out or referred to in Clalises 7.1 {Perform) to 7,13 (Ratention of

documents) inclusive, it will sllow {and lrrevocably duthorlsés) the Security Trustes.

_andforsuch ;:tersaﬂs as the Sacurity Trustee naminates to take on behalf of such Chargor
- steh-action (including the making of paytnents) as I8 necessary to protect any relevant

assety agalnst the conseriiences of sueh failure to coripl y: ah&;’{;r to.Bosurecompliancs

with such covenarits and undertakinigs.

: k’m*é’asﬁﬁ&iﬂw

For the ;mrg:seses of a%i pcwe:rs mpi e& i:;'y tHe LPA oF any athar appﬁcai&te iﬁgfaiat szmg ti’s&
Securad Obligations shall be dédimed Fo have bedome due and payabie and this’ Deed will

- bactrne immediately enforcesble and the powers of the Sectrity Trustés and any Recelver
Wil become exercisable on the! date of this Deed, but, as bétween the Setlrity Trustes '
' .ahd each Chargor, the powerof the Security Tms{aa toanforde the Security created by

this Deed shall bie exercisable only upan the octurrence of ari Everit-of Default and for:so

~long as It Is continuing: (uz’; ess thepe has beera request from siich-Chargot ta:the.
*Security Trustee for the appointmerit of a Recaiver, in which case i wt%t be eweral ﬁafsie Bt
any time following the making of guch reqmmz} . :

ENFORCEMENT OF QECUiﬁT?

At aﬁy timia after the Security’ Trtiﬁtﬂﬁ o gawar of gile has. b&»‘:ﬁmﬁ exerciﬁahie, ti‘m

:Eamﬂtsr Trugiet iay, without furthar riatics,. {a} appaint brg-or more than onepersary tc

be Racelver in respect of the Secured Assets-or-any of themyand, if more than one person
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) -tai{e ;tsasﬁegﬁémf of tﬁa Sﬁcumzﬁ} Aasﬁts:, anﬁ;’c}r {cz} in: §ie3 absa%um é iscration &ﬂfﬁfﬁc ail or. -
- any part of the: Seriirity: araamx:i by this Deed insuch othier Tawful manmeras it thinks: ﬁt,
The Seeyrity Triistee may remove aby person from aphoinbmisnt as Receiver and may

appointanother person a& i%&ceimn The Security Trustee may dlso-appoint an ssc%ﬁ;tmm;l :
Receiver, R - .

The Receiver will, 56 far as'the Jaw permits, ba the agent of each Chiargorin respect 6f

~ which the-Receiver is appdinted and each such Chiargor alone Wil be réspansible for the
- actsiordefaults of the Receiver and will be llable on any contracts or obligations made or
‘entered Into by the Recelver. The Sacurity Trustee will not be respongible for any

misconiduct, negligencs or default of the Receiver, The powers of the Recaiver will
continge in fuii force and effect following azw liguidation of the relevant Chargor,

Ths& mmz,maratmn of the Receiv&r may be fixed by the 8&{:;51*{*:\; "‘fru&tea byt will. ba
payabls& by-the relevant {Zharge?, Tha amount of the remunaration will’ fﬁ%‘i‘ﬂ partiof the

. Secured Obligations.

The Recsiver il %aave the gwwer, Lol inahaif ﬁi’l(’i at ?;ﬁé cuist af eaﬁh ﬂhargar i iespect af g
which the Receiver is appointed; (8) to dosor-omit to do anything which he-considers
appropridte In relation to the Secdred Assets and (b to exertise all brany of the powers

~conferred on the Receiver or the Security Trustes under this Deed or conferrad upon

. administrative receivers by the Insolvency Act (even if he 18 notan admin‘t&tmﬂve

- recaiver), or uphn reralvers by the LPA or arty: otiver atatutmy provision {Bveni f he lg gk
- appolnted under-the LPA or such ather statutory provis sfor) but s that if there igany -

ambiguity-or cantiict between the gaw&m confained 3 such Eegigiaﬁarf #ntd those

- contained in this Deed, these contained in this Deed ghall prevail,

Without prezudim to the generai ;mvasers set s:sazt i Clatise 9, A8 RE%:& ver witl algo’ have
the powersand discretions set outb iy ﬁehetﬁﬁ =3 13 {Remw&w specific powersy;

The Security Trusteﬁ a4 &y ‘Recaiver may BEVET ALY Fixtures from the Pmps:rty and seil

them.apart frarm the Property without taking possession of the Property and apiply the net

proceeds of such sale in ortowards satisfaction of the Secured Obligaticns. .

I '!:%m_ Securlty fi"ra’"staé orthe: Reﬁgi%;fér Q.E:ztaiﬂs r;asses;siéﬁ af thé_?;‘#;&erisﬁ_-t:h?efSétiuﬂ%? _ -
Trustee or the Receivermay ise and rémove, store or sell any chattels on thé Property;
_ whethsr or not forming part of the Secured Assets, without being. under: any lability to

any Chargor other thanto account for thelr net pfﬁzeeds of thesale. All ¢osts; losses and -

.. Habilities ncurred by the: Security Trustee or the Recelver In.connection with the vemoval,

storage and sale of $uch chattels will forma part of the Secured: Q%J%ig;at: ons.

pi {mtwithﬁt&néing an’y s‘epreseﬂtetmrs i warraﬂty to thi t:an!:rary c&ntainﬂd iy this: &&ed} :

there shall be any Security affecting the Secured Agsets or any of ther which ranks/in

- priority te the Security created by this Deed and the holder of such priok Security takes
- .any steps to enforce such Security, the Securlty Trustes or ahy Recelver fhay,. st ks
. optionh, take a transfer of; or repay the indebtedness secured by, such Security,

| The Security Trustee tay, at any time aftdr this Deed has became enforcaable pursuant:
to Clause 8 (Enforceability), exercise,; to the fullest extent permitted by law, all orghy of
_the powers, authotitles and discigtions conferred on a-Recsiver by thils Deed, whather as
- attorney of any Chatgor or otharwize and whiethier ar not 8 Redelver has beéen appointed.
 The Sgcurity Trustes may; In writing, either In it appointiment of a Receiver or by
. subsequent hotice th that Receiver, restrict the right of stich Recelver to memiﬁz& alls
- ahy of the powers conferred on-a Recelver by this Deed, -

' 'Pamgmg}h ;M of Scheduls BL to the iz‘ssalvency Ac‘v: appiées tothe f%&ating ﬁmrg% cregted '

under this E}&ed
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%mmm ﬁﬁﬂﬁﬂﬁ?& AND' APPLICATION OF ?mfzsm}s ﬁ I

R%ghi: of 3;:;3?:35:‘%3!3&!} Subisct fo ti}e fﬁi’ﬁ\i ii‘iﬁf& cf Clause 109 {}%ﬁwverfes bgf
Recefver), the Security Trustee fs-entitied To'appropiiate mongy and/for assets to'the

- Secured {ihﬂgatissm msueh manneror order as I Bhilnle A gnd any. stich d;;gm;srzaimn

ghall override sny appropriation hgs any {‘.‘harger;

E: m%gﬁt hawz irz respei;{ a? aﬁgr g}aym&mt g:éue: tgs the ﬁamr&t}e ngtea ﬁmiar thi«; %T}em:i

'_ {:ambmatmn ar mnsahﬁa&mn ﬁf anmunt&: ”ﬁm $&z:uﬂty Tmﬁtee may, at ansf L;m& B

amifzsr (E}} £e£~ﬁff i;:* transﬁer any samg stanéafsg m t%;a crﬁc:iit uf an'«; GHE ar mﬁm z::f sust}
accounts; and if @iy amountisina éiﬁemﬁt cirrency fromithe amount Bgainst whish #98
“to be set-off; the Security Trustee may convert either amount (or'bath) at any. reasonable
tire dnd at'any reasonahle rate. The Security Tristee shall nazifs; such Chargar i wr&&ing
that any such transaction Has taken place. . . :

ﬁamﬁtﬁt Tfﬁﬁ%:ﬁ&’s right& of s&t-sr:;ff The S&curfty ’i‘mstﬂe may set aff ar}y mammd

obligation dus from any Chargor Under the Finsnce Documents {to the extent beneficially -
- awned by the Securlty Trustes) against any matured obligation owed by the Security '

Trustee to such’ i:ﬁargw regardless of the place of pavment; booking branch orcurrensy
of either obliyation. If the obligations are in différent: eurr&:zﬁzﬁaﬂ; the Sacurity Trustes may

. convert either obligation at:a market rate of exaﬁanga f %ts usual ourse of business f‘mr

- ‘the plrpose of the sét-off;

10.6

_ Suspense Account'- The Sécifity Tﬁ‘i}istéé. fay, at any time, creditto a suspense

_aceotint any money récelved by It under this Deed, to be held for'so lang s and onuch:
terms a8 the Secirity Trastee may determine gmnéiag its a;;g:iit:ai:iaﬁ towards paving '

. discharglny the Sectred Obligations.

New aﬁsaant ~Ifthe. Sacutity ”i“m&t’a& receives notice of a subsequent mortyage oF
“charge relating to the Secured Assets, it will be éntitled to close any atcount snd to open
a new acteunt n respect of t?m tigsed: acmunt If the Security Trusteé does nobapen’
- such new account; it will I any event b& treated as IF | t had done so at the Hime when it

Cracaivad ss.z{:.h notice,

Thne: %msii AW the::ut ;xrajuﬁim io-the pmvisiaﬁs of t‘:mums 10, 3 {f:ami;mmfan or

consolidation of accounts) and. 10.4 (Security Trustee’s fights of set-off), If at any time

any Chargor has made a deposit with the Security Trustee n terms that it will be repaid

o s specified date (a "Time Deposit”) then: {(a)if the Security Trustes has macfza_ any

demand under Clatse’ 2. ({,‘weaané" o pay), it may vary the terms of such Time Deposit 50
- that it becomes repavable Immediately or on any other date before such specified date;

~or{h) if an Event of Default-has arisen which Is continuing but no-dmount of Secuied

Obligations has fallen dus before such. specified date, the Security Trustee may renew
such Time Deposit for such further mamr Voasthe Se{:ua ity ?rustee Inits abss&ata

. disoretion determines;

' {:aimiatiqna “The Sewr ty ‘fmstg& 4 {:aiaai&i lorof any. amauﬁt ssaya%;ta %.ng an? {:haz’g:t;r -
under this Degd at any Hre will be conclusive {unless It has made an obvious mistake),

Recoverles by Receiver - The proceeds afising from the exercise of the powers of the

|- Receiver will, subject o any claims ranking in priotity t& the Secured Obligations, be

agpi%e&d by oratthe direction of the Recelver-in or towards di scharging orsatisfylng: the
fallowing dmounts in-the. fﬁikawiﬁg order of prioritys () the costs, chatgesand expenses

Cof and Incidéntal to the Recejver's appoliitment and the payment of his remuneration; (b)Y

any costs; r:}mrgas, expenses and liabilitles of o incurred by any Enforcement Party in the
exercise of any of its. powers Tncluding all rents, Taxes, rates and outdoings whatever
affecting the Secured Assets, all premiuris on Insurances properly payable urider this
Deed ar any applicable legislation, the cost of executing Hecessaty or proper repairsto
the Secured Assets, and the payment of annisal suris or other payments,.and the interest

- o all principal sums, having priority to the Secured Obligations; (¢) the remaining
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. Receiver under this Desd may be converted Into such other cirrehcy a3 the Security
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Seaa;md ﬁh# gaﬁiﬂnﬁf in acmmas":::e with the gsmvés ofg of the F I"b’&{iﬁ& i‘mgumamﬁ* and {ci} _ o

the elaifs of those ;}emgng ehbithed toany samius

Yax grasﬁ*ap "i“hﬁ ;:zmwsmrm of clause zﬁ y) {?ax gmss—zzg} of the Fagili ity Agrae:merﬁ:
_ shalt apply to'any payments made by any Chatgor srider or plirsuant to this Deed,

e:ur*mm:y of ;mymsmt No ;aaymsrst to’ the: 5&@&1’2&3{ ‘%‘ms&:% {wh&&hw unéer aﬁy
judgment or codrt order or otherwise) shall dischargs the. f}é“sﬂgat oo liability-of any

‘Chargorin respect of which it was made Unless and until the Security Trustee shall have

recaivid payiment infull in the relevant curreiicy specified I clause 308 (Currescy of
aocounty of the Faciiity Agreement, To the @xtent that the afmount of any:such payment. -
shall, on actual conversion Into such currency; fall short of such.obllgation or liability .

. -expressed In that cukrency, the Security Trustee shall have a further separate causeof .
‘action agalist such Chargor dnd shall be entitled to gnfarce the Seeurity created by this

Deed to recover the amount of the shortfall.
Curiency esmsmmmn Al mm‘za? mmtvmﬂ:} ot el by the Securlty Trustae or any

Trustee considers necessary of desirable to- mvar tha nbiigaﬁmm and 1 ai} tles comprised

_Inthe Secured Ohbligations in that other curreney &t the Secuplty Trustee’s 5;3{3&: rateatr
. exchabge then prevalling for purchasing that other currerioy with the existing: CUFPBACY..

PROTECTION OF THIRD PARTIES .

No duty to'anquire - A buyer from, or other person dealing with, any Enforcement Party

will tiot be concernad to enguire whather any of the powers which-such Enforcement Party
has exarctsed oipurported to exerdise has arisen or bacome exerelsable and miay agsuine

‘that itis acting In accordance with this Deed.

Receipt conclusive = Th& receipt of the ﬁami‘ﬁi? Trustes or any Réf:ﬁ ver shall be an

. absolute and conclusive discharge to a purchaser of the Secured Assets: and shall relfeve.

hiri-of any obligation to see to the gpplication of any monies paid to or by the, diieetion of

' thes Secyurity Trustes or any Recelver, _
.?&ﬁ?ﬁﬁ:ﬁ{}ﬁ ﬁ?ﬁﬁﬂﬁﬁiw TRUSTEE .

'Sﬁmfity Tmstaa 5 m::mpm “The ﬁaw; ty *E’“ma!:esa 5hai§ zwt be f;é::iigaﬁ t:a ﬁcﬁwrﬁ: !:{}
.amf Cha?gﬁ;; mr to any nti‘zgr persam f&r aﬁyﬁhing f}&%’;er than %%:s awn actial z'am};}m

"?mstefz, acttr;ig reasnnahiyf Eﬁeﬁé‘%ﬁ t{s 5::& arti‘: %:Eec:f} o am}rﬁanc& wfth the reqmimments _

“of this i}&aeﬁ
B} Exaiusiaﬁ nf iiaiﬁisty w

: 1.2*3,4;; No %Enf{smament Par!:y will be i}a&}_e_ fis;.ia%ﬂif C?ﬁi_arg'ﬁ'r fﬁr Ariy expense; iﬁ&'fs;,

~ liability or damage Incurred by such Chargor arising out of the exercise by such

- -E‘ﬁfar;:eméﬁ};-?afty of s rlahts or powers ar'any---at'_tjemfx?;_ﬁr fallure to eéxerslse

. thuse rights or powers, except for any expense, Joss, Hability or damage
ariging from its gross n&gi gance, fravud-otwilfal m saanciuc:i,

AZ2 .biz} '(:‘hargt}r may take 'an? procesdivigs agéiast any {)fﬁ{tﬁn employes or agent '-

. of any Enforcement. Party In respect of any alm it might have agalnst such
- Enforcement Party of In respect of any act or orission of any- k el by zhat
officar, amploves or agarzt Inrelation to thig Dead, .

v 3 Any :;ffiﬁaa; empiwﬁee or-agent of any Eﬁfcﬁrﬁemez@t ?ari:*f may’ mi\g an i?';is

ﬁﬂ%auga 12 underthe Third Parties Ack

iffmt ﬂ;f pam&asiua I thes Sﬁﬂ%z‘it? Truﬁma oF an*g R&Ei:&i\fﬁt eﬂt&rs mx} ;mssasmaﬁ of

“the Secured Assets ot any of them, this will not oblige-either the Security Trustes or the
ﬁ&:‘:ﬁiwr to account a8 moflgages o Qﬁﬁs&ssiﬁﬁ; and If at any Hime. Ehe &emnty Teustee
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' El}%f‘ﬁ if'ﬁiﬁi} @asss&samn af the Sﬁwred Agseiw ar. any of tﬁem I: n‘sagx ai, ansf i: FeHc ai i

diséretion go outof stich gcsssassm?z

POWER OF ATTORNEY

. Upon the occurrence of an Bvent of Defatilt which i continuing, eath Chafgor irrevocably

and by way of security appoirits the Security Trustee and each Regeiverand any person
nomiriated for the purpose by the:Security Trustee of the Receiver (in writing, uider

‘hand, signed by an officer of the Secufity Trustee or by the Receiver) severally to e the
g attz;mey of such Chargor Gt Tl power of substitution and: d&&ag;zziran) forthe purposes. .

get gut i Clause 13.2.

) “ﬁm gewer af a‘et{xmw granmé %ﬂ Clatige 1:% i aﬁ{sm tha Sedur ty “fé‘ms%:&a, the Recelver ol
© the relevant hominge, in the name of the relevant Chargdr; on its behalf, s tsact-and

deed and at its expanse to parfect the Security created by such Chargor- anﬁai‘ thig E}e&d :
and to execute dnd deliver (using such Chidrgor's seal where appropriate) any docuiment .
oF do any act oF thing which such Chatgor mayf ought or has.agreed Yo execute or do.
ynder this Deed or which the attorney mayin its absolite diseretion consider sppropriata

“in connection with the exerdise of any of the rights, powers, nuthorities or discretions of
the Sewrity Trisgtee arthe: Rem v tmder, of athervise for thia: ;3;&!3:@35&:& of; this. messd

' iiat:i'x {Zﬁargi}r c&venants with tha’ Semﬂty Tz'izsi:e& te r‘&%: ﬁ{ ant% mnﬁrm alf as:tﬁ ar th ngs

made, Hone or executed by any attorney exércising or gmrgmrm*sg foogweroies the pawars

R mnfermd 1 accordance with this- Clause 13,

 APPLICATION, VARIATION AND EXTENSION OF 35?&?&??@3’? Pgés;;csmﬁg -

The covenants set out in séctions 2 to 5 6f %ﬁﬁ Law of Property {Miscellanecus iirr:sxiﬁiéns}" '
Act 1994 shall extend to bind & Chargor only IF, inany case, the relevant covenant
fmposes upon such’ €hargar a birden, fability or obligation thet would not otherwise arlge

upder-this Qeasﬁ

B Fot the purpoies only nf 565:1:5{)1’} Eﬂl of E:he LF*A Chui eih&m_aa aubjm:t ta t%’tﬁ? pfavist ﬁm
of Clause 8 (Enforceability)), the conditions sét'out in that section, ag to when the powers.

confarred oné mortgagee by that section arise, do not apply dnd the Secured:Obligations -
become die and the statutory power of Sale and other powers of enforcement arige.

. iminediately fallowing the execution of this Deed. The Security Tristee and @ny Recelver -
- may exercise the statutory power of sdle conferred by the LPA free from the r&strza:tﬁms

impoked hfg section 103 of the LPA, wh ch shak mt apply to this Déed.

The power of saiﬁ and the ather powers r:anfarrad i:;? the ERA br aiherw Gaare exaﬁné&d
amﬂ varigd o suthorise the Security Trustée in its absolute digcretion to.do all orany of
the Hilngs oF exergise all o any: a? the gmwers which a Recelver (s ﬁmpcwawd by {:ir:ﬁ oF
exercise under this Deed.

The Fastriction o the gatisal 1::§atiﬁrz (sf m{sé‘tgages I} mftmrz 43 {:f the LPA éa::ag fat-apply '

to this Deed nor to any Securlty givein to the Security Trustes pursuant to this Deed,

‘Section 109(1) of the LPA shall not apply tothls Deed, Sections 105, 107(2), 109(6). and

109(8) of the LPA will not apply to the Security Trustee nor to s Recel v_e? appointed: ursde_,r- ;
thsﬁé&:’f- ' o : o _ : -

Ti‘ié sitammry and Gi:%‘jﬁi* powers f;f leasing; letting, em&ermg into agraem&ﬁtﬁ for 1%5@33 ot - _
lettings and accepting or agreeing to dccept surrenders of leases or tenancles shall not be
exercisable by any Chargor in relation to:the Securid Assety or any partof them, The

' | restrictions on the powers of the Secufity Trustee or the Recelver to grant Jeases or to
- aeceptthe surrénder of leases In sections 9% and 100 oFthe LPa éa not appiy Fothis
- Deed. : o L
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: Except where expressly Si:aieﬁi b the mn‘:mm sthf: ge}w:am -rights and remedies gamvzc%aé

frr this Deed are n aﬁi{ﬁﬁm fo {and fot instéad ofy pﬁwars, rightE and: re;nﬁc%%m; ander _
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_ If an Enfﬂmam&ni: F*arty falls tﬂ exeméa& any: nﬂwer, right o mmeﬁy unﬁer t%z W heed or
delays. its exercise of any power, right ot remedy, this does not mean that it walves that
power, fight or ferviedy. IFan Enforcement Party exercises, or partly exercises, a power, .
right- oF feinedy once, this does niot mean that jt-cannot exercise sm:h power fightar .~ .

rermedy again; fully ar i part,

‘;‘&a %awity Trustee may decide. whaﬂ anid fow to apgﬁy any pavmmm ané distri butimg
received for itS own actount Under this Deed, and also, o between the Security Trustes

and ariy Chargor, whether and, if so, whem hgw and to what extént {a) fo exerdise Its.

. rights-under this Deed and (b) to exercise any other right it might have inrespect of any
- Chargor {or otherwise) without, in any cagd, any Chargor havirag thig righﬁ: Yo cotitralor

vestiict the: Seauf‘ ty Tm&te& sakercise m‘ this discretion,

N{} gmviﬁ o7y of thts Desd wfi Linterfare with the Securl t’g Trtssi:e& 4. rngi‘;t o m’rar&a it&

- affalrs as.it may in its abisolute discration decide {rior ablfgeit to disclose any | nforimatia

relating to s affaim}, except as ex;;rassi*g stated:

' &ac:h Charg:;ﬁr auther {ses the hafder of any ;}ﬂézr o aubsequant Saeuri ty to prmft;ie s ti’se

Security Trustee, and the Securlty Tristee to recelve from such holder, details: t}f !;Em

- state of deoount &}ﬁtwaan wm holder and. s;uah {:harga{

B Na Chargot ﬁha:l __.as_ﬁig;n-, zmaza-‘;a-;gr: mtherwlge deal wfth:-Eis_rigﬁt‘s br‘_-;zbligatiags-'_zm'c;iar-.c'arr
- interests In this Deed, except with the prior wiltten consent of the Seutirity Trusted.

* Save as atherwise r:rra?&ciaﬁ' n the Eacility Agresment orany Ranking ﬁgmemém the

Security Trustée may at any time assign, novate.or’ oi:herwzse deal with any fights or

. ehifgat%anﬁ under o interests tn this isam:f

- ﬁuh;&t:t o aiauﬁé A {ﬁ&nﬁd&&ﬁaﬁéy} af’ i:%'aa Faci ty Agraﬁmeni: fhe Sea:urity ngtee thay
- distlose any Information about any Chargot, the Secured Assets arid/or this Deed to any
© person to whori it proposes to assign, novate of transfer (of Has ass lgned, novated or
transferried) any rights or obligations undeéror Interasts iy this Deed, of with whom it
- propuses to enter into (o fag entered into) any othér dealings in reiah‘{m to-any’ such.
rights; obligations or interests and any person to whom the benefit of all such rights ?’;as

been transferred, suh}ect to such-ohiigations, may- es’;fﬁme this Deed jn the same way as.

iR had h&an an oy ﬁaI ﬁart? to this-Deed;

X, atany t&me; ﬁ‘iﬁ'ﬂ;‘f h%‘ﬁ-:i}fﬁﬁ_ﬁ: a-release; settlement or discharge of any Chargor's
-obligations under this Deed and, ds o consequence of dny isclvency proceedings {or

analogous proceedi rigs) of for-any other reason, {a) any payment made to any person I -
respect of any of the Secured Obligations 18 required to be repald and/or i:s) afy such.

. payment or any Security (orother right) held by the Security Trustée i respect of any of

the Secursd Obfigations {whethar underthly Desd or otherwise) 18 void, s set aside or iy

- otherwise affectéd, then the refevant Chargor's obligations under this Deed shall cantinue
ineffectasi ftham had beeri 1o such release; settlermeiit or discharge ghd a5 i the

relevant payment hatd not been madeé and/or (8s applicable) the ralevant Security (or

| other right} had notibesn held by the: Secutity Trustee; and aerordl naly {but wi ithout

limiting the Seclirity Trustee's other rights unider this Degd) the Security Trustes shall *;ﬂ%_a
entitled to recover from such Chargor the value which the Seourity Trustee has placed _
ypon such Security of the amountof any such- ﬁaymﬂnt as i such: paymmt{ settlernent or

: e:i sﬂhargﬁ had net acourred,

If the ﬁemrity "!‘“mstea; af.:itlng reasmﬁab}y; cm&iéam that any: ammuntz peild hy any .
Chargor in respect of the Secured Obligations is capable of being avoided or ordered tobe

- refunded or reduced for'the reasons set oulin Clause 15,9, then for the purposes of this
- Beed such arvount shall not be considered o have been Irrevocably paid, o
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Thﬁ szmrtt? ‘i”m:-;me a5 agew: far tha Smﬁr&d ?ar%‘ieﬁ e:&r;ﬁrms ’f:haf_' i:E”u‘;z Eewre& pm

- shall perfor their fespective obligaticns; to the extent arising underthe Finange :
Documents, b make further advances. The szmrzt? ‘cragked i:f-sg this Daed has begn made

for ssm;r%ng :::m:h further advances,

'Ta th& axtenit that aﬁy {:Ftargﬁr gy bie-entit §£¥ﬂ i any Jurisdl tﬂ(}ﬁ o elstm for tze%? o s -

assets inimunity from sult, execution, atza{:hm&ﬁt {whether in aid of execition, hefore.
judgment or otherwise) or other fegal process of any kind wherever {tmight ofiginate, or

- to'the exteitt that in any such jurl sﬁ[&:&iﬁm ‘there may be attrl fhuted to such Chargorarjts _ '

assets such immonlty (whether or riot cldimed), It irrevocably airees ot to ¢laim and
Irrgvocably waives: sm:h Trefmundty o thé fullest axtent parm%ttaﬁ by-the lawg of such:

- jur séistmm

on the Discharge Eat«a {but szzbject tgr.s Cla&ﬁe& i5, 9 and 15 107 the Security "?mstﬂe si‘saii '
at the reguest and tost of each-Chargor, execite and deall deads, adks and’ thiisgs HE

- may lis hecessary to release the Secured Assets from the Security created hy i:h is Deed..

: Tha abligations of each Cftafgsr under Clause 2 (i:“‘avenan% ra ;‘33}!} are uncondit ol ar;é

neither the provisions of this Dedd nor-the obligaticns of any Chargor will be affectad by

- the oceurrence of existence at d@ny time of any of the following évents or afrcumsmm:es or
by any person’s Knowledge or lack of knowledge g to-any such matter: (4] any persan’s
*Insolvency or lack of capacity, power or suthority; (b) dny unenforcaability; legality or

Invalidity of any obligation of ahy parson; () any change in the constitution, .

membershin; ownership, legal fornt, namé of status of any persor; (d) the. maktngl

amendment of termination of any other déed or agr&:emaﬁt {syany ameﬂdment,

-povation, re~statemént o substitution of, or any supplement Lo, any other deed ar .
_adgreemant; (f) any Incresse or reduction In the amount of any person's i indebtedness or
-any alteration of any terra, condition or arrangement In respect of any person’s '

indebtadnass; {g) dany person taking oromitting to take any stéps in rélation to (1) eny
Chargor or any, other persoly, (11)any of the Secured Obligatiuns, (iil) any Security,
guarantee of other financial support i respect of any{ ﬁde%si:ﬁémss and/or (ivy any other
asget; or (I} anything else which, although it could: affaat the:liability of a surety, would

‘nat affect the: lability of a pr mcf;ml (fﬁhﬁfﬁr
' -€§$&MU§I€A’¥I€3NS
| ‘i‘ha a:fcﬁmsﬁ {and tha departmant or fsfﬁca:} if any; ﬁs:sr whﬁse attarat ar; the

| cominunication Is to-be miade) of each Party for afiy communication or da{:umﬁm o e
made or defivered Under arin connection with this Deed sy _ . -

i3] f:hé_ c’as&--&fséach {:f‘_%;tge{-?irsf Cﬁarﬁmr, tﬁe ':}_E:‘her Chargors who a:{'&;‘eﬁ?’gigal-?aﬁi&s.ahé - :
the Security Trustee, those glven foritin the signature pages of this.Deed; L

"31'1 the case of éﬁy athey iﬁi‘targﬁz‘, that notified i Welting to the Sé:::uriiy Trastaé {whet:har
- i that capacity-orn any other capad ity o or: ‘prior to the date on’ whtsﬁ beramesa
. Party or'a party to the Fagllity Agrasment: and ' . .

1 the case 'a_ﬁf'__eaﬁsh_ Receiver snd eae;;ﬁﬁ- Déiégaitﬁ_& those fmia;jifi_aéf T x%»ﬁr‘;ﬁi't_éng-_'t;a.-.th&--ﬁs.émértiy

- Trustee {whether in that capacity dr incany other capacity) by such Recelveror Delegatg
- for by th_a;:ﬁ'a{:m'iw Trustee on its behalf) as'soon as practicable after its appaintment,

of 3ny substitiite address or départment or officer as tie relevant person may Potify ta
the:Agerit {or as the Agent misy notify to the dther Parties, & change Is made by the:
Agent) by not less than 5 Business. 3&‘?3 netice, _ _

T&IS ¥3EE£‘}

‘Bach Chargor has entered into :?:'his"bﬁaﬁ i consideration of the Secuted Pattlés or some

of them agreeing to provide (or to continue to provide) finance facilities to it onthe’ tsas‘ms. :

- mgreed in the Fidanice Docunients,




TN

{73

1725
© . to becomie a Chargor, or which 'the Security Trustes agrees miay becorne & Chargor,, (a
j“ﬁaw Chargor”) shall deliver to the Security Truss:ea a Deed of Actession, dily executed
‘by the New Chargorand by the First Chargor (For itself and as agent for each: othier

i7e

17.7

18

Coae

18,

: "I”hia; iﬁﬁ:ed & ﬂterzded el E}e a d&&ﬁ aven n‘ any F‘artys execution s m}t in amﬁfsmmw with
‘the formalities required.-for the execution of x’iﬁ&i’%ﬁ .

' H‘ thez'e ES any m}n? L be&w&en thc& ;:wa smz}s :}f i:hfz Fadi ty .&gmemant or tim Raﬁkmg

. Eh& Eimskiﬂg Agreem&m, ag agp ﬂab?&, ﬁha % pmvaii

e any Party is not hfaumi Ly E:h is Eﬁﬂé&d {:}r am; gartﬁ e? 1?;} for-any. z'easmi, this does: mc%:

affect the obligations of each pther Party under thig Deed {or indeér the rélevait part),

& mmpazay wh?::h is re:;gufmd by oF ;mrsuant to thie provisions of i{h& Ffrsanca iﬁamm&rm

Chargor), and shall Become 8 Party-when aur:?“; Deed 6f Accession has e execiited: by

‘the Security Trdstee and deliverad:

This Deed Is . a:ﬁditﬁaﬁ ta, arid does ot Q;&&Eﬁ{ﬁ 56 AS I any. way to grejudice or affect,

- pr'be prejudiced or affected by, dny othier Security or guararites which the Security
j“f’r:;stee hay row or at any time after the date of this Deed hald for o In respect of Lh& _

' Secured Obligations, . .

"I:.”a(:ﬁ {:hargar mbm;tt&;g this Daed or any i‘_‘(}ut’lfﬁt‘f}ﬁ?t’ ta The Land Regzﬁtrsf shall,; on ear:%‘z

oecasion; alse submit a certified copy of this Deed and request the return of the. original
and upon the return of the original it shall deliver such original to the ﬁeauraty Trustes;

- This E}md and avery munmmar& g the pra;mrtv of ti’fa Sae:ufity Trustee.
| GOVERNING LAW | o |

. This Baed a‘mti any nan- mntraﬂ:ua ab gatmna a?‘%ﬁl{ig m,st of BETH mnnez:t fon Wi th t am

govérned by English law.

JUETESDICTIQK

C the murﬁs of Ent}%&mﬁ hwe sxclugive §u{}sd z;%;i{m m sattia any i gmt& arising out-of or: tn .

- connection with this Deed {Inclidling a dispute regarding the existence, valtdity or
terfination of this Deed) and any nén-contractual obligations arising aut of or in

- pofnection with It {e *‘ﬁfs;ztxta”} The Parties agree that the courts of England dre the
maost appropriabe and convenient courts to settle any Disputé and accordinaly no Party

will argue to the contrary. This Clause 19 s for the benafit ofthe Enforcament Partles.

“only. As.a result, no ﬁnfcfmmam Party shall be prevented from taking proceed) gy
. relating to.a Dispute-in any other courts with furisdiction. To the axtant allowed by law,
wgach Enforceément Party may take conctrrent procesd ngs i’ any rumberof furisdictions,

This {éawmem lg executeé Ay daesei anﬁ d& {vered an %:hez date Stateé at the begmn ﬁg uf ti’sizs - '

Deazi, :




 Wame of Chargor

*::PL Iﬂﬁﬁsi‘i’i&ﬁ Gm&;p L %%:&é

- epL Industries Haidiﬁgs---i;if#itﬁé '

"Ciﬁi Industiial ﬁawsmg {Haizﬁ ngs} R

_ Lfmétaﬁ

ol magag .E:.Eriﬁ%eﬂ'.
..i:;iié;;}té_ga.n .i;.i@iéﬁé |
' %mmc% {iaﬁﬁ} i-;_i;":ﬁi.i%ﬁ'
o | carbion L;'::*éitiﬁ;ﬁi%&d
.f;?éw. Eﬁj’ist’rﬁmﬁah.-iéjmﬁteé;
..iﬁﬁl.;--.ﬁz'-a‘;m’ftg? Limimﬁ | .

Walter H Feltham & Son Limited

 SCHEDULE1

The Chargors )

ﬁay:sfraiw& ﬁﬂmb&t" ami
Original Jurisdiction (if not
Egivy

07717380
| 05754991
03317386

T gilazegz

030341

| .ﬁs-?.?sz@{;'-
_' -aﬁ:ﬁi}#ié?: |
oosea7E2.
- Q.B?'a?gﬁf}gz

. BO375348

. Registered Office

: W&st‘ehmp&? iglds
.. Rosd,

Killamarsh Shefield
g3 1‘?2

| Westthorpe Flalds
- Road,

Killamarsh Sheffleld
8521 172

Wesithotpe Flelds

Road,

' K!Ei;ﬁmamh Sheffia

521 177

o W&stthﬁma Fiﬂ&!
CHoad,

Killamarsh ﬁhefﬁaié' o

-5 e By

_ W&ﬁ&tﬁar@:ﬁ {-‘atds :
Road,

Ké_i_i_am&rsh' 53‘%&?{‘- gld

LSZLATZ
“Westthorpe Fields

- Reawd, e
Kiiiam&mﬁ Sheffie §t§. :

521472

Waestthorps Fields
- Road,

Killarriarsh Sheffield:
BT :

Wés%thafﬁe Fields

© Hosd,

Kilarharsh Sheffield

BRI

- ‘Westthore Flelds.
Road,

Kllamarsh 53‘:&{?‘&%&
523 i’rz

. Westthwge Flelds

Rosd,

o Killarnarsh Sheffieid
g1 1TZ




 Carbon Link Holdings Limited

Corralls Coal Limited

. i’: Rﬁﬂrﬁm & Sems Liv t:s:d

R+ :'&-miimm'&'Sﬁ'ﬂs-{ﬁﬁmﬂﬁﬁ} 'éimi’ir;fzﬁ:’é -

- Cplndostries (EMEA) Limited
CPL France Limited

: C?L Fueis Lim tﬁﬁ

'ﬁ_ ¢33;agsm

| Easa_zaﬁéﬁ..
E}&S@Eiﬁ? '

- {}'{}?1'19;431. .

f | '-éﬁ;iz‘@éﬁi_ o
_' ﬁéﬁ'ﬁ'éﬁﬁ'i.. |

00584163

: 'W&stl:hw;a{e 5’;{%&:{
S Read;
' i%(i%iamars;r; &i‘;&ﬁﬁ ald
G IR
- Westthorpe Fields:
Road, :
iiamarﬁh Sheffiald
521472

o Wasit?ﬁﬂi’”iaé-ﬁ%idf :
‘Boad, o

' -Kﬁfamamh Shafﬁ fald.
BT '

Westthorpe Flelds

Road, .
S .Kiiiamarﬁ%s Shaff aiti'
o831 T2
- Westthorps Flelds
'Rea&
iiamarsfﬁ sheffigld. -

521 1Tz
Westthorpe Fie felds.
Rﬂﬁ&

iiamamh Shafifeld

821 1712

Wastthorpe Fields.

O Rpad, .
' i{ﬁamargh Bhatfiald
w1 ATE




~ SCHEDULE 2

 Bank accoiints

" ﬁéij?i}éfatéfy it .'&iﬁéiié-




. SCHEDULE3

. Charged :i':ﬁmti:fa#f&

CPL. Industtles Sale @nd . purchase Closing Date The First Chargor and the
Group Limited = agreemént - o sellers referred to therein




.

: _'-i&si#_m&s; af-?mgarﬁ@ :

Ereehold/Leasehold

Estate:

- Title Details (where

#pplicabie):

- County a‘ﬁﬁ“ﬁzs‘:’me{w
' i.andan 3&?{3%&} :

SCHEDULE 4

t%‘ataiis-of.wﬁgs'efii? -

Nam& of ieﬁga‘i and’ isenaﬁ:zia! uwner {‘:{13 Products a mamé iCRi&i ﬁiii}zﬁ%}

The property known as fami tothe. mzrth tsf Jokm Street,

Aberewrboband rsd at. Ahemman pari: mdugtr Es%aéag '

Absrdare

. -ard described i more: detail in the ragistered titles

©greehold
T WAT24951 and WA739857

"ZR:h{méié:Qyﬁm' Ta_?,'%a%é&;; Aberdare

ﬁame of iagai and benefsciai ﬁWi‘t&F‘ f::aai Pr&dzzats Limfted (Tank. {}11@2{1%3}

. Address of Fregmrtyf-

Fr&aﬁuiﬁf Lgamahaid
- Estate:

“Fitle Datails {whare o

a;&pi‘imﬁie}

: .Cﬁ_ﬁ?ﬁy.ﬁl‘iﬁ District (or
- London Borough): -

. ?ant@g;zrldd f’armar ralimi; Eafzd to i:he ﬁéuth af Wﬁaéﬁianés_ '

Road, Cwim-and land oy the wast side of the Coniférs;
&xaﬂéra ?ﬁrmmf at Liantwit Fardre, Pontryaridd.

and dasar bed fn more detall it the mgizi@mé titles

: ?m_&h@%é
| WAGR9252, WABE8283 and CYM500248

Rba‘azﬁa:ﬁ‘:}fﬁgﬁ Taf; Wai&'sf; Aberdare




SCHEDULE 5

CPL Industries

2 CPL iﬁfi&smes’ L

Lim Et:&d

e {I?L Imi_us_f:;ries. -
o Uimited

A P z’ﬂéasaﬁeﬁ
L ._Limitmi

5. ¢ maustrias
. Limited

6. L Industriss
o Limited

e opL zmﬁustﬁ

o Limited

3 '_t:f;?z_.zr;tia.fsirie?
. Limited

% el Industial
: Services {Hﬁ dmgs}
Limited

100 CpLD Limited

L Coal Products

Limitad’

12e ERL industries
. (EMEA) Limited

13- cplLindustiies

Limited

. ﬁaiﬁiﬁgs Lmitaé .

- CPL British Fiels
' Limited -

 Shares

s’:F‘L.. Industriss
bﬁi’i

epLindustiisl
Services (Holdingsy

Ei’#‘nitﬁ%ﬁ

ff::?i_m Limited

ﬁ?L ﬁaﬁtﬁfgmaﬁmz‘ _

Linited

 Coal Producks

{dmilted

- CPL Fuels Limited:

' H@;ﬁti’@ﬁa Limited

Broonico {1850}

Limited

‘CPL Loglstics Limited

- Paico Shipping and
o Trading Limites:

o -gﬁr;.iz;:;-«-am-_i:sm%ema'

. t’:?i_ iﬁdnstriex
_ {EMEA} 1im taé

03317386

T pagsonss

. aﬁssﬁéiéa_

0236122

Cot102047
ooseaies

03034114

03773200

oo8EELIS0

02459120

. Gei6sS0L

06242405 -

: Y
's?}am& ﬁf £1 Geach

2 ordinary shares af
ELODeach .

- 300,000 A ordinary

shares of £1.00 each

Eaﬂ 000 B ordinary

B shar&s of Ei {0 sach '

. 778,910 ordinaty s:hares
- of £1.00 sach

- 5,250,000 ardinary

shares of £1.00 each

- 5,000,000 ordinary
shares of £1,00 ¢ach -
i grdiriary shares af -

1,06 gach

. 5408500 ofdinary
sﬁams of £0:01 mc&’s

s};-'s&&,ﬁﬂﬁ; mdéérﬁ:&bi&

cumulative preference
shares of £0.10 eagh

705,401 ordinary shares
- 008 eachy © .

100 srdinary shares: af
£L00 vach

60 A prdinary shares :}f

1,00 dach

' :4€§ & @rfiinary Sha%'f:& of

£1.00 each

1 ordivary sé*;areﬁ Qf
O ELO0 sach -

1 mﬁi‘nary share gf Ei00

e




18

i

18,

k45

24.

oo
22,

4,

Heptagon Limited

Heptagon Limited

'amamg:a {1850)

Limited

Broomeo (1850)

Limilted _ _
CPL, Distribution

O Limnited _
- P Ei&tﬂhutian

Limited

CPL Em!f_i_‘é{miafgtai o
Urited
" CPL Distribution -

Limited
CPL Distribution -
ER| m e :

CPL sfstrmut’fm
Limited

LPL. Environmental

"G Rudiony & Sens

CPL Distribution
Limited

Midwinter Ol

 Supplies Limited
-Sadler Tankers - '

Limif:eé

~ Carbon Link Holdirigs.

Lhnifted

Eimiied

o CPL ngertv Limited

'_ 'Waites* e F‘ﬁitham B
“Bop Limited

CPL Environmenital -

-Americas Limifted
R {:ermfs“s'f f:a'aiii.imita;a

fod Rudmm R Bong
{Cornwal Iy Limited

Limited

| 02291661

02341288

03278961
- ozsasdon
"éﬁb?Sﬁeé-_j_
:§63?§343-_:_
2766587
03516795
oo

000582187 -

- .;$harfw of é:i 00 aac:h

16,000 ﬁafarmﬁ St hargs '
sharés of £1.00 each

10,010 brdinary shares af

£1.00 gach

61,268 A ordipary shares
- of £1.00 each

- '?3,3%6 j: 8 c;;‘dinaw s%}ar&s r
- of £1.00 ﬂaf::%a .

= .?5;59(3 fof ﬁrﬁ%iﬂ&zfy shares .
- of £1.00 each B

300,400 A crdinary
shares oF £1.00 each

3,600,000 ordinary
" ghares of £1.00 each
| 14,000,000 ordinary

shares oF £1.00 gach.
14,002 ordinary s%zams of

'"-Eiﬁ%eaﬂh

R Qmmary:shams of
- ELOU each

2 ordinary shares of
£1.00.each

2,000 erﬂ%&arg sharasz af :
£1.00 gach

2 ordiniary shares of -

. £1.00 esch

S




 SCHEDULE6

. Desigiated Chattsis B

. THES Sehedule his been snjt"ﬁ:ﬁﬁcs'nﬁié? left blank.

i




SGH E%.*}Ui.ﬁ ?

ﬂﬁtic&&
. parti
 Notice to insurer

{Fw att&a&man‘k ixy Wity af en&&m&m&nt to ﬁm;ﬁﬁuz‘pnma}

eyt {namg arid azfa’ress aF frgsumr;
- .E}atad idaffz} R

i’:iear 3 frs,

Rea: “ﬁzsa pﬁiwxes of ia&aram;e m?erreci i:a i tfm Seheﬁala iwicsw {ﬂm “?ﬁli&iﬁﬁ’*}

-We; {i:‘:‘}afgﬁr} {thﬁ *‘ﬁi&argar“}, give ymz fmtice that; izy a dai;e:ma;m dated {if&i“&} {iﬁe |

*Debenture”) and'made by (amiongst others) surselves In faveur of Lioyds Bank ple, as secuiity

Erustee (the “Security Trustee”) (as trustes for itself and certain other parties), we havecharged
. by way-of fxed charge and asslaned to the Security Trustes; as fivst priority charges aﬂd asslgnes; |

all of Ei”t& Policies-as are capable of being charged and/or a&&%gnaﬂ by faw,

. The aﬁﬁﬁtﬁ i:?targaeﬁ and amigmﬁ tm:!t.xtﬁ& all ‘our right, title and’i ﬁi:amat n and 15 the Palicles

{including, but not limited to, the benefit of all sums assured by the Policies and all bonuses,

_profits, returhs of premitn and other benefits of whatever nature avising by virtue of gur
. ‘ownershi ip-of the Policles and. all interest o any of the secured maney). : .

We %rr'e;vieimafb&r gnd unz‘sn&f' mzzy-aamaﬁ% and request your

Lo - o riote the- Gecirity ngtae 5 mtarat;%; -f% fipst. a:%mrga am:i assign&& aiid 3&3%& Iﬂﬁﬂ aaye& m‘*

_ the proceeds of such Policles; aﬂ:ﬁ

2. | to give the: aﬂkna}wieﬁgem&&n aﬁ&artakings amﬁ agreemenﬁ:a refgiﬁreé hy the S&mrzzy
o Trustes and to act gn the Instructions of the Security Trustes without any further
. refarence to or authorlsation. fram i P .

R ?Iﬁam sign the enclosed mgy of: i%sis mzt ce-and deliver It ie the Security ‘i’matﬂa At {a«:ﬁgfress} {w
@ further copy to: 1;!5;} .

This m:et caand any narmzmtraf;tﬁ& ai;éigat onis aﬂ&ing Hut of oF I mnnaf;tkm with it are ga\mma&
by English law.. . . _ _ - .

R .&’Itﬁfﬁslii{;.

For and on behalf of [Chargor]:

BV s A

3




THE SCHEDULE
The Policies*

g *’f‘a e mmgiﬁmﬂ b*,r tiw &iﬁargm* and ag;zmvect i:y the Schrii'y 'i’rustae anﬁ txs i‘neiixﬁe at? '
relevant policies with the named insurer . .

: urmper]
2. [number]
3. [numbes]
4 [number]
5. [numbet]

- #Not required If policies are annually renewable
 Doted [date] -

[to be inclizded on copy notice]

CTer Lioyds Bank ;}tﬁ of [Address] as trust&e forthe Secured Parties {as f&fﬁ%‘i‘&d todm thg _
Dehentur&} o . - _

- ﬂﬁpy toifname and aaféress of ﬁ?}&rg&r}
W& Ename of iﬁsu:&r} af:knawieﬂge: reaeipt of the ahwe nzztfce* \s%fe, B

‘1. @gree tu nat& gfmr ntareat as first chargea and assigme ami sei& loss payﬁe of the
o proceeds of such ?{Sﬁﬁfﬁf’a; . .

- Eﬁdﬁﬂ%k& m disclose tﬁ you, pmm;aﬁv fa?iawing mqsseﬁt, wﬁthaut any reference tﬁ or
further authorty from the Chargor, stich infnrmat o reiating to t%xe Policles as you may at.
arytme masnnafaiy régquesty R . _

5 - conflrm that we. ﬁava not mc&%md notice {;f amt pmviaus assignment oF aﬁarga by the o
. Chargor of or over any of Its rights, tli:i&, interests or benefits referred to In'the noticey

- 4 _ . agres ;}mmpﬁy o smtiﬁg yatl af e H §ni:ent§an t{: cancel or éeﬁina mmmi af & am; {“.&f tha
. Pollcies; and’ . . o

) g _ '3gma {arémpﬂy t{; naﬁﬁ; youof any reqamst made; or neﬁﬁcaﬁun givﬁﬁ, hy thﬁ Chafgar te
7 us, tocantel the Policles, or ta allow the Policles to lapse. L o

. Terms defined 1n the natlce: afag}i%; to %ii‘lis &nﬁamemang ‘which i governed 33? Eﬂs}iiﬁb %aw tﬁg&ti’ser :
Cwith any hd?’iﬂﬁ(&{it{ﬁﬂmai abli gatians arisfng outoforin mm&ct%m with k.. o -

forand on i:;ehaif of fHame af ins;:r&r}
_ !Bated* {z:fata}




Cpartz

Fortii of notice to counterparties of Charged Contracts
Yot - [nameand address sf.icifiiéﬁ#es*;ﬁa{éy}'

Dated: [date]

- Dear Sirs;

Re ijhare f{fﬂﬁtfﬁf F&fmfﬁf?i Chargeﬁ {:mifraaz} e “ﬂ&ntraci"} mmﬁa fcmiwaen { %) {ﬁ.‘hargar}
{the “Chargor”) and (2} [here insert name of cotinterparty]

We, the {;‘hargar, gl vou: m}i:kfe that, by a de%santum dated Mai*s} {the “ﬁehez&turﬁ”é amﬁ maée
‘by famongst others) curgalves in f‘a\mur of Lioyds Bank ple, as security trustes (the “Security

- Trustee”) (as trustee for tself and certaln other parties); we have charged by way of fixed charge
~and dssigned to the Security Trustee, a5 first priority chargee and asslunee; all-of our ?;thﬁ fitle
-ami Irterest i the Contract, . .

© Wa'further i:mwmiziy ami unmnd%%;anaﬂy*

1, ety you. thaif wasnay not: agr&a tcs armend, mz}dﬁ‘sf o &:&rmf&at@ the Ctmi:raz:i: without the,
iy writt&n consent of the Secuty ‘f'mstea, :

b ' .mg‘gﬁrm that,. subjm ta gar‘agraph 1 abwe; Yol may czmt mse 15e3 {éﬁa with:us ireralstion
- to the Contrack until you recelve writter notice to the contrary’ from the Security Triskee
{the “Natice", but authorise and ingtruct you that aftér you have received the Natice,
_we will gease to have any right to deal with vou In. r&iatsaﬁ to the Contract except in _
_accordance with the Instructions of the Security Trustee arzé therafore froim:that time ya::eu '
- may deal directly with the Security Trustee; -

3 -autha%’ iss sm:i instruct yca;s ta di se:fasa fnfarmatéar; i;‘; t‘%if&ﬂﬂﬁ tf,:s the: Contract’ E_ﬁ_ti"i@

- Security Trusteé promptly on request, Without-any énquiry by You as to the 3&5%; fioation
forsuch disclosure or reference t{; of furthier authorty froni us; . . _

RIS PRI asﬁwﬁse and Iz’;ﬁi:mrci; yea to pay o releasé all rnm: ties b0 which We are erititied: h’r‘;’zﬁ'&# the
- Contract divectly Into such account ay the Secusity Trustee shall specify fol mw ing rec&i;at E
- by yausof the Notlee; _ y
- . authorise snd iﬁ'ﬁﬁt#’uﬁt-yaﬁ;éhaﬁ %ﬁ'&aaﬁr-yﬁu sErvE E:{‘%‘y-’ 'ﬂ-e;.ti-éﬁ{ﬂp'zﬁ-ﬂ us urider the
' . Contract; vou should supply @ copy of stich hotice fo'the Seculity Trustee at Its address
givernin the copy of thig hotite (s’}?* ag-otherwise notified to yeu by it from time to f:im&}g
and . .

& . notify you thaet the pmvis ams: f}f Efzis; ikl f:e pay anly tie ra\mked with the' writt&n cansant:' S
a? the Bocurity Truskes, _

. ?i&a&&-‘-sfg‘ﬂ the m;py. of -thiszmtéa:e. ahd deliver it to the Security Trustee (With & further -sl’:éﬁ?; to kis).
i‘hzs m:at e am% B mwmr&émctvai ahiigatiw;g arfst ng out-of ar. m ﬁ@?‘iﬁ%ﬂt&nﬂ With it are gﬁwmﬂd

_ hy English law,. _ o _

| Yours .fsitﬁfa{%y; L

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

Fss;* ami o iwhaif‘ af‘ {i:‘hafgw}

34




. ﬁ?a SRR S VR YRR RN A R R BN e

. {i‘a be. msivdaaf am copy a&t:m}

Tor §e§f{fs Banic ;:e G Bf {Addresg} Ag: l:ms{r&e for ‘che Bewreﬁ P‘ﬁrt 8y {as mi"ef"rﬁﬁ m 38 %:he
_ G&hmtura} _ : :

- 'Ca;zv t&*{name anet aﬁfﬁmss of- Cf}arg}or}

‘e’&z‘e iﬁama & cauaierpariy} acknowledge: r&aai;&t i}f ﬁﬁe abwe i‘i&ﬁiﬂ& Wer

B _ -a{:capt Lhe Enstmcﬁ:mn& &ﬁd auiﬁﬁﬁs&imﬁs set out i the nm%{te am:f un{iertake t{'z as:ti

: accordance with such Instructions and authorisations: and

2. canfirm that we have not received niotice. that the {:ﬁas‘gﬂr has ‘nesigned its fights'un{im* '

the Contract to a third party or created any other Interest: {whﬁthm by way ot security or- .

: stham:se} Ini the Contract In favour of & thifd party.

5@%’}&{.{‘.

fof and o behalf of [name of countérparty)

- Dated: [date]

. Ters Efﬁfif‘iaﬁ nths na?:im apply to this anémserm&nir whith: §s gmfemﬁd By, Engi:sh law. h’}gﬁthﬁf - -
~with:any non=contractual-obligations atisihg ouk of or In mnnfz{:tmﬁ withe it .




'fm" amf b
{Chargor]

. SCHEDULE 8

- Form of notice to bank operating securéd account

yor L priame S eSS G ACOURE BaHk] (Ehe “AEEOURE HaRK)
Cpated: o [date] | |

: _-'t;'éar-ﬁ'i_i*s,-' |

_ Rﬁ’:. - ﬁgﬁé#’i’;t ﬂ#* {msert account number) [the *"Amaﬂnt*‘}

Account Branchi  [Insert branch hame and address]
Account %ialiim‘ Tname of Chargor] {the *‘{Ihasgm "

W, t?’za i:?;a;gar, gzve you mi‘ ce that, by a debentire dated {ez?aie} (the “i}abentara‘*) and mada '

by (amongst others) durselves in favour-of Lioyds Bank ple as sectrity trustee (the “Secinity

Trustee”) {as trustee for [tself and certalneother parties), we have charged by way of fixed charge

7 to the Security Trustée, as first priority chargee, all the monies (including interest) feom tme to

tirmie standing to the creditof the Account Intluding any re-des) igriatiohyand/or re-furmbet] g from

- tima to time of sur:%; M&‘:aﬁﬂ? {%hﬁ ‘*ﬁhargm% &ﬁmﬁat"ﬁ anﬁi 31 indfsméﬂﬁesg repmaentecf é::*; tiff :
' of

_ the {Zharge;d Accauﬂt

W_e Erre:-#acai;{y.;a_ﬁd tinconditionally é‘;st?s;}riﬁe'and 'i-nsi:m'-::%'ymﬁ -

C 1. tohold all monies from timie to time standing to the credit of the Chiarged Account to the

order of the Security Trustee and accordingly to pay all or any part of those monlesta the
Security Trustee {or asit may:direct] ;xrom;ztige following receipt of writken. Iﬁstﬁiﬁﬂﬂﬁs
froi the Secur %:y Trigstee to that :aff‘m:tg -and: S .

R to {E%s_e:iiam to the -&amrit}f }“r%sﬁtea sueh- n?ermaﬁaﬁ relating to usand the i’:éa'rg_éd '

“Actount as the Eamﬂty“‘%?mﬁtﬁs&-may fwmti’me totime 'ré’zm&s%-yﬁu to pm\;}‘cﬁﬂ, L

o Wﬁ rwt fy yau t§ta¥: we may m:at wlthdrﬁw any meniex from the ﬂharg&ei Account wi i:%mut frst haxféng
praduced m you the prior written congent of the Semﬂty ‘é"mstm 1o such wi i:hdfawaf R

The:provisiohs of this nmia::& may esniy iae rﬁvﬁkaé or varfeé with the priar writte;} mment of t%’;&

Securlty Trustee.

' Pledsé skgr Ehﬁ er&dasad copy: ﬁf thils m}ti{m and sﬁe Hymr itto the:«: S&Cﬁﬁt’y Tmai:aa a%: {addfeggj {wﬁ:h-'_

& further copy to: us}

This noticeand any nammntrsewai ebi fgatl zmz ar:ﬁing z:.sut m’* t}i“ in catifiection with t gre g{}vamfgd

: .'Eﬁy Engﬁ sh isw.

 Yaurs fa_i_thfu%%. ¥

................ m;,mm.mw B -




Ta
Debenty re

: {,ta 3}& mximmd ot copy saﬁwej

Lisyids. Sank ;:!c af iAzjdrasz:,} as fristee fﬁt‘ t*hn Srecﬁrect Parties {as I‘?‘f&l”{’iﬁfﬁi fa Iy The

" Copy L nai sAd sddress of Chargar]

We £N£§m§ of Account Eanie}

g

3.

4‘

acﬁn&wiﬁfiga récelpt af the aﬁwe nnt%ce* .

agree to act i amarﬂam‘:& w;th the authsﬂgaii@ﬁsz instrietiong auc:i mt f;::azﬁ'i'ms mnﬁsiznét’%‘ .
- or referied to in the above notice; - . .

-confi rm thaf: wa ham 0k mmimﬁ nat L ch that tf’za Chargor %m& a5l §n@:;:$ t$ r‘ight& tathe .
maonles standing to the credit-of the Charged Account, orthe lméeb{:{aﬁ!n&sﬁ reprasented.iy
‘them, of otherwise granted any security or other jnterest over those monies, orsuch
CUindebtadaess; fav::mr of any third party;

- 39?!!33&1“233{& that Wi WiEi tiot exarcise any right to mmmﬁe Broounts sy any r%g%ats m‘ sai;waff .

{other than off-setting In the ardinary cotirse of batling transactions)-or fien of any

- sivillar rights in.relation to the monles standing to the redit of the Charge&f Account; and

agrae- that any notice. o athe;f- cemmurs_-%;:atmn.fmm us to the Security Trustes wiﬁ-%s_ﬁ-ﬁe_n!:- o
- efmade to the address of the Security Trustee stated sbove, ortosuchother address 35
the Sscurity Trustes may: me e to time nniify fols,

o “ferms defined %ﬂ the notice a;};ﬁ%yf ko this ﬁnécmem&m; wh ichils gw&mad hy Efzgﬁs%ﬁ L tagethﬁr _

with any mnwmntraﬂtaai ohif gaﬁ@n& arising sut of or In connection wikh it

PR R R YA Caka kA e ey TR I ST U T T £

o for arz& an I:sehalf szf ) '
{narie and address of Acéount Saz‘ak}

Qateé {z'fatee}

-4
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2.2

" SCHEDULE 9

* Form of Deed of Agcession

: {ﬁame of aceeding: wm;mny}, [a éompany | mamczrat:ad i ‘Engiamf and WE&E&E with

company niimber fnumber}] ./ {a&emafw& corporate, {féﬂiﬁf!ﬁf{ﬂﬂg 8% aﬁpm;mataj, {the

. "New Chargor ”}
S &2 SR - N Ii"}duﬁtﬁeﬂ Group Limited, & campany ;"s{;ﬁ;‘g{xrated it E{ig}amf aru;i Wales with
company number G??:l?aﬁf}? for itselfand as:agent for and on behalf of each of the orher -
. Chargors defined as ﬁlj{:h iy thie Debentire referfed to bélow, (the “First Chargor”):

Liﬂyéﬂ Baile ple in Its; CEpac i‘; Ay tmatzﬁi for the ﬁacuraci Parbies {the “ﬁacumty

_"t‘mat&e”}g and
o ay;ia Bani¢ pk: inits cag;ae:;%ty a5 agfant una:i&f tém Faoll i:? Agmam&m {tha “ggeni“}
o m‘rﬁnmﬁmﬁaﬁ | )
i thia Deed, t&m *‘Behaﬁtaf&“ m&ans a {iebeﬂmra éamd {dafe} maé& be!:weﬁn, amaﬁgst
- others, the First Chargor, each of the other Chargors and the Security Trustee as
: amanﬁaﬁ tovated, sﬁp;ﬁamantad exteaéed; or restated, from time to time.

_ unteas a contrary indication a;}p&am

' .'1.24.1; o aaﬁ%z._-t&rm u_ﬁgﬁ i t_his _f_:!ea;i -w&'iq_ﬁ_'i_s' defined in thig 'Dé_i&éniﬁ_rs or 'i:_:%fe ﬁi#&féai%:_iﬁne

~of which Is Incorparated by reference Into the Debentiire shall have the same
maar‘;mg: asapplies 'fnf:h‘a--i}eis&ntu‘m* ane o _

.' _;;E..E ' ti’ze o] rlszigaies of construction set out'or mfzarf‘ezf m bt ﬁiaua& 1 F: {c’:ﬁnﬁizm‘:{fsﬁﬁ} '

of tha Debanturs shaﬁ E;Ip v afso {wha;‘e e E’Qaﬁ?l} 1o s Deed.

- REPRESENTATIQ FKIS

o -"i‘%é’a-ﬁawﬁhér‘gdf warm'nts*éﬁéﬁ repﬁ‘rés’&ﬁtﬁ to iﬁh{ér'ﬁémr*ity Trustee that:

tisa {wf:@iﬁy swaeﬁfl gy E&sffikary of the {Ffrst Cf:argar} [ {meméer af the G{*ﬂﬁ;}}, ané

it has given due aans%éeratiaa to the: l:arms; &mﬁ az‘m:i;t inns ofthe ? nance Documents
-~ {including the Debenture and this Deed) and has satisfiad itself that there are feasonsble
 grounds for believing that by exécuting this Deed the New: f::h&:rgfar will:derive commiersial
- benefit and that It enters into this Deed Ingood falth-and for the pur{,}asﬁta ofthe.

promotion of the sucoess of its busﬁaes& .

#GREEMEE&? Tﬁ Aﬂﬂﬁﬁ}ﬁ

B '”fhﬁ ?ﬂew Chargm‘ agrees ko accede and hec&m& a ;}arrsf ‘to'and to be iﬁ{suné by the: m?ma C
- of the Debenture as a Chargor with effect from the date of this Qﬁaﬂ {the “Effective
~ Date").

EF%‘E{}T QF ﬁﬁﬁﬂ&ﬁiﬂﬂ

O and after the Effective %‘}ate, the Sab&ﬁmr& shall Be read-and. mnstrmd for aii
purposes as if the New Chargor had been an original party to itin the capacity of C?zargﬁr
{but s¢ that the Security created cofisequent on siich am:assi&ﬂ shall be created onthe

. Effective- ﬁam}

* SECURITY

B




i

R : 1% S
' . governed by English W,

| .&21.

' ﬁaeum? sver all aﬁs&ts

511 - The New Q?sarger grants to the. Sﬁaw b Ty ﬁs.taﬁ in miaimﬁ oS assefs am&

uniteriaking the saims Sgﬁuritv as e ket out inoclayse 3 (Secudty) of the
- Debenture, N o .

512 “%‘im New Chargmr agrees: aﬁd canfirms that: suz:h 8&:&&:{4 (s} sha ba eftective
. and binding upon’it and its pssets and undertaldng and (b) shall notin any way

- be avelded, d mharg&e:i m‘ réleased or otharwise adversely affected by any
neszec:ﬂveness orinvalidity of the Debenture ornfany other Parly's execution
- of thé Debenture or aiy other Déed of Accession, or by any aveidance,
. invalidity, discharge or release of any Security containad In the Gab&ﬂmm art .
- any otherDeed of Accession: _ . :

[Clause 5.2 and the rélevant sm;zmciawsws appfy whare tha:New t’:fzargar emg @ss&ts whff:f?

. are to beidentified by Schedule for specific-charge. The relevant Schedules to be

im:armrated should follow the Form of the cotresporiding scfzwus’es in the Debéntire; }

. Iﬁpﬁf:iﬁﬁ E&ﬂu?it¥ Wsthﬂf.st lim;ﬁft‘sg the: generality of Clavge 5. l iEés{:w;}:;f OVEF afi .
-assets) orof the Debenture, the few {Zhargar, a5 a continuing security for'the payment,.
discharge antd performance of the Secured: Qb%zgatiam chargfﬁa Infavour of the 5a£:ufi§y B

Trustes:

5,21 . by wayof first fied chargﬂ, {a) th& {ha{t& s twhi ﬂh shat 1 iaa Dasfgﬁateé .
- -Chattals for the plrpases of the Debénture) listed In Sthadule & (Spagifically
. identified chattels owned by the New Cf?afger} to this: Deed wnd () the &emaﬂt- _

o _af all Associated Ri ghts In relation to such Pasi griated Ci’satzels,}

e Eﬁy way of first fixed z:harg&, all thzwz Shama fﬁst:ad i Sahaduia (&‘zams) <3

this Deed;l

' 5.2.3 by way {3? first %’imﬁ s:hargeg all the: ﬁats’iimtmﬂ R?g;hz:s aﬁsm}ng b oronthe

" Shdres lsted in Schedila 5 (3333;’&5} o this Dedd;]

{and e B z:cmtimsing s&wrlty far the paymem%: zﬂs::harge ard ﬁers’”mmanczﬁ e? tha S&mmd

' Ghitgat;ms asslgns-and agrees to assign In favour-of the Secirlty Trustee all of its ¢ ight,

title and Interast (if any)in and to éach of the contracts and agreements specified In:

-’Sg:heéu €3 {Details of Charged Contracts) to this Deed, each of which js déeiriad to be

included in the dﬁﬁﬁf‘a on.of "Charged Contracts” ﬁsr !;%w purgmms af the i}emnmm 1

' .ﬁﬁﬁﬁﬁﬁﬁ?‘i? ﬁ?@ﬁ ﬁﬂﬂﬁﬁﬁl"f BY ﬁﬂﬁﬁ{iﬂﬁﬁ

' “’i'he First {:ha;‘gar, for tﬁ&if anzi ax agemt for and on hahal f‘ ifalal I fﬁi:her Chargz}m uz‘:c}er the .

Debenture, agm@s and asns&nt& to a!! mafsmm ‘provided for in this. i"}ﬁ&{i

- CONSTRUCTION

The Debenture shall continue in full force and dffect but amended with effect from the: o
Effective Date in the manier and to the extent provided In this Deed; and the Debenture
ard thls Deed shall be read né ohk and so that reférances In the E?&i}&ntﬁim fo “th;ﬁ

| Deed”, and simtiar phrases shall be de&meti ta nclude 2&33 peed,

- 'mis BEED

‘This Deed. aﬁd any: mnﬂmﬁtractuaﬁ ﬁbiigatiﬁm aréamg aut {}f or iz’: {:{xnmﬂtma wath ftare

. {’%‘ha I\iew Chargar hiag &ntaraz:i ko %;his Deed m considération of t:ha Secureci Part &% {m'

some of them) making or continuing to make facilitfes available to [the New Chargor]
fand) [the Fitst Chargor or any other meniber of the Group] on the terms agreed Inthe
Firance Documents,] / [This Deed s made pursuant to the r’eqmmmems ofclause

e thunibér] of the Faelll tv Agr&am&nt}

B




| -8.;_3.. _ .' Ti‘;a ﬁ;{.}&ﬂ% and t%m ??rﬂf Ch&rgz;f giex;igﬁaw *:hzs Lhsidd a; a Fmaﬂm Qasum&zmt

Bd ?%&is Eﬁeeé amﬁ em;‘y c:auamr;xar%: is the: pmg}erty (}f this, Ser:w;ty Tm te&% _ '
This ﬁ&ed s maﬁe mwd dei vered as o deed onthe date aiatﬁd above, . ?

' ) {mme;t Sa?sea‘u?&s as ﬂg:sj;%m;}fr&re} | |

' {fnsﬁft &xacui‘mﬂ pmvfsmns HE ap;sm,&r;esfe}

e




2;

- relavant €hﬁr§w or His-averclie of the Recaivels powetd Grider this i‘iéaed,

8

;};a»' .

o

f2.

R X

- SCHEDULE i‘i:*ia |

- Rieceiver's specific poweis

“The Recelver will have full power and autharity:

~to enter upon, and to take possession of, the Secired Assets;

to collect and get i all ;-éﬁs‘:g; feds, chidrges or other -ncam-a:a‘f--the'%cm-éﬁ Assets;

g&n&ra iy to managa ti*ae Secareﬁ ﬁms&tﬁ anﬁ to manage or carrvf é‘mg ramr;stmﬁt;
amalgamate, divers iy or-concur in: arryihg on the busihess of the rel wam;: {Zhargnr 53

. any part of it as e may think At o

without restriction, t{s sell, {:haz'gﬁ, graﬁi: vary Eh& tarms or ae::ep’c strrenders of, ieases '

of terancles of; licences tor ocgupy; or aptions or franchises over or otherwise deal with -

and dispose of the Secursd Assam or any property seguirad in exerclse Bf its powers
- unger thiz Ueed:.

ey purghaﬁa G az:quiz‘& aﬂg{ fand and puwhasm a{:qmm eAg gram: any friterest in o ghtz '
- aver Jand; _ _ . . .

to take a kaaaa ar maam:y ‘of any g;ﬁapaﬂy qu.s raxi ar ﬂ{ﬁﬁ?&ﬂ%ﬁﬂt for the b&ismﬂs& of zzha

e ammise fite; baha If of the relevart ‘Chargor and wit !m&zt tha ﬂﬁﬁs&ﬂ{ ﬁf & nﬁtzm tﬁ stieh
. -Charg{;r all the powers conferrad ona landiord ora tenant by. any iﬁgiﬁ%&tfﬁm from Hmeto,
- titne in force tn-any relevant jusisdiction relating to leasehold property, landlord areé
teriant; rénts, housing oragricuiture In respect of the Property).

for thepurpose of amréimng anv.of the r’;gi’st‘s; powers, authoritles and d '?ﬁcret'éné

conferred on the Receiver by or pursuant to: this Desd and/or for defraving any costs,
{osses or liabilittes which may be Tncurred by hirn in their exercise or forany other
purpose; to-raise or borrow moneys from the Securad Parties or others orincor any sther

) fiability on such teriis, whether secured o l}i”iﬁﬁc&{ﬁﬁ as he may think fit, and whether to.

ranle T prim ty Lo this Deed aroot;

to-appoint and di ﬁfsharga eimployses; officers, consultants, advisers, managers, agents,
- solicitors, accauntants o other professionally gualifled persons, workeeri and others for
any of the purposes of this Deéd oF to quard or protect the Sectired Assets ipon sgch
terims ds to rémuneration or otherwise as he may think it and to éisr:i_zargﬁ any such
. persons ag&a}nﬁeﬁ by ?:ﬁe raievant Chargor prlor to HiS appoinkmesnt:

i the name of the reiaifaﬁt Chargﬂn 6 biring, pmmmte, enfarcs; d&f&nd an{f tﬁﬁ{.‘@ﬁtmﬁﬁ ..
- all such actions, suits and proceedings, in refation to-such Chargor; the business of such

Chargor or the Secured Asséts as i any casé hé thinks 7t

. tosettle, Bﬁijuﬁ:; refer t{;.-a_fbitraﬁ@n or ex_gs‘ef*t_&&term%ﬁaﬂ am tompromise and arrange.
- any claims; accouhts, disputes, questions and demands with or by any person or body
whg is or clalms to be & creditor of the rélevaiit Chargr or ratm:mg inany wayto the
| Becured Assets; . : _ : A

to-glve valid récel ;zts for all moneys and axecite ai! assUraNCes anﬂ %:?mgﬁ which may 1’3&

' ;zmper or desirable for realising the Secured Assatsz, .

to ;3htaiﬁ ﬁuth&risatsﬁﬂs for and to tarty ot ofi i;ha E’ro;ﬁ&rty ahy- new works or c&mg&i&i&
any unfinished works of development; buillding, reconstriction, maintenance; rep&irg

| renewal, mprﬁvemeﬁt, fu;*nfs}‘; frig Or aquipmez%tg




16,

g

cdd

to ent&r §r;w‘ vam mm:&i o walve any sf’ e ﬁmvigi&ng af az}y z:amrac::s Whi%’:h g, shaii -
- neany case-think. axg&émnﬁ: 11 tha iterests of tim ratevant - Charcar of im Security

- Trustee;

15

. .' i_g} -

a1,

23,

1

to pumﬁaﬁe mat&mais, i:z:mia, eguépm&nt g{aﬁdg oy augmi ey fm mz::h terms.ard Eﬁ: ﬂa{:h

_ o ag the Recelverin the Recelvelr's abisolute datarmiﬁatiﬁn thirfles: fftg

to Ensam the Secured A&Sﬁtﬁ, why ags&tﬁ afzqs.simé hy the Heceiver iﬁ axerel e a?i is
powers, and any business or warks, and effect Indemnity theurance 6F other simi lar

- Insurance; In every cage i such amounts, agaiﬂﬁt such risks and with such offices as the - :
- Receivar thinks fit, and aﬁm b bonde dnd glve g;}amnt&as and Smuﬁw o aﬁy bondsmen;

o Fémove, swzﬁe; se#l {:rr. sizherw s&-éeai. -w?th -any thattesi;; i&mt&d -.a?:-. the .f-’m-perty;

Cto profiote ‘or‘establish’ az‘%y mm;}aﬁv oF m agziuim sharea i’n amg ﬂﬂﬂ“ﬂ;}any {wﬁ&&har d@E

Subsidiary of the relevant Chargor er otherwise) to facilitate the exerdise of his powers
urider this Desd, to transfer to any such company all or-any &f fhe 3&:{:.5,;:*&5 Asselsor

-othier agsets ac:qu§red h*g the Recelver in exercise of his powers ‘aivd to exerdlse or cause

to be exercised all voting and other vights atbaching to, anﬁ totharge, sell 6r ot Eerwzge

- pratsfer any shaves I any Sﬁﬁf‘t companyy -

to exercise alf \re%:mg araﬁ athar B gi‘ets z&ttae:ﬁ;'ng tathe Tnvestments and all ather s%:at:}'@; }
shares and securities owned by the réfavant (:hargw anid (:em;sr iged in the Secured Assets

Insich mahneras he thi tﬁm f“:t*

68 make oy mgu re thi direttors of ti’za rolevant i:har*g@r tx:x m:aka, calls: aend%ﬂ::snaiéy ar

unconditionally on the members of such Chiargorin respect of uncalled capital; and.teke.
“action to-enfarce payment of ﬁnpaid calls:

. i:a aarry iﬂf:ﬁ affact and tomp jete ans@ trans&ctim, :

B reﬁeem any. i&l‘fﬁf geﬁuﬂw (er ;amwre the transfer &f stich ﬁecuréty to an: Enfamamant
Party) dnd settle and pass the sccotnts of the pérson enititled to the prior Security:so that -

any accounts. so settfed and passed shall (Subjeck to-any manifest error) be conclusive:
ang hinding on the relevant Chargorand the money so pald shall be deered to be an

exparise properly incurred by the Recelver; |

 elthier In‘the name of the refevant Cﬁargar of In the fiame of the Receiver to- émsutﬁf -
- documents: anﬁf do a 1 e%:he:‘ ae;w ar i:%; rigs wh ch tze Racewer may cangicﬁer ta be

'Sﬁtﬁl‘%ﬁ Aﬁﬁ&ts




' Executad a5 ée&d b’sf

: bya director in-the presence of; R

- Withess mgnatum - B

- ‘Withess Name:

. The other Chargors

Executed aﬁadeeﬂ By .
. CPL Industiies Holdings i.imimd R |

- by a director In the présencs ol Y

Witrises sighature

Withess Name:

' Witme:sg signa!:;sm

- Witness ?ﬁi&ma

 Witriess é}agapéf;’en

 EXECUTION

-~ Tha First éhargt# '

CPL Industries Group Limited ' y

LS

paAvih FAR -
Eversheds Suther| a;;z;i { rxiamaﬁe&a‘i} i.%ﬁ

%M@@ Place

ater t&n& Legds LS?'? 5DR

'Wimegaﬁwugat ot uwv{sﬁé%f*’”‘f -

DALD PR

Eversheds Sutherland {%ﬂtemammai

- Witness Addeegtwaler Place

- Water Lane, Leeds LS11 esm

: Wzi:naas {S‘aﬁmaaﬁ&ﬁ &s s:ﬁ é‘f’w

: "ﬁxeamta{i ag'a deed by S
| CPL Industrial Services (Holdings): i,;mii&é}
: .izy a divechorin tha pr&senc& of _ 3

. ,Mfﬁ f”’fiw

sthpds Suzhar aridt (intﬁr;’eaﬁ

Witness Addiddigigewater Plage:

- Naler Lane, Leads L3111 ﬁiﬁﬁ
Jw {;ﬂ“w

- Address:

f Address:

ai_}.

¥ Communications to be deliverad tor

‘Westthorpe Fields Road,
xz;.;amamh, Sheffield, $21 172

ﬁt%:z—znt r% Ch ef Firancial Officer

" Directo

fi’arﬁm&ﬁiﬂéﬁaﬁﬁ' fo be d&i‘ﬁfﬁ:ﬁ'ﬁd toi

- Addresss Wﬁﬁﬁtﬁiﬁmﬁ Fields aaaé i«':ﬂiamamh,
1 Sheffiald, 521 1“;3 _

LL%:?’

§ 1 Att&nﬁan Chiaf %ﬁmanﬂ iﬁfﬁmr '

Director

| communications to.bie delivered to:

Wﬁsttimfpa Fields Rowd,:
K;iiﬁgtgmh S{':efﬁcjﬁ g21 172

- J attention: Chief Einansia Ei‘.ifﬁcer




' ;Ex&c:ut:&d 358 déed: i:sy
. Coal Products Limited
.Ezy a dirgctor in the presence of;

Withess s‘igﬁamﬁé

'Witnﬁsa Maimei [
' W%‘tnass ‘ad#ridgewatsr Place

 Witriess G{:z:ﬁpat on;:
" Bxecuted asa desd by
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