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Registration of a Charge

Company name: CARCLO TECHNICAL PLASTICS LIMITED
Company number: 03088344

X44D80OX7

Received for Electronic Filing: 31/03/2015

Details of Charge

Date of creation:  27/03/2015
Charge code: 0308 8344 0011
Persons entitled: HSBC BANK PLC

Brief description:  AS MORE PARTICULARLY DESCRIBED IN CLAUSE 3 OF THE
DEBENTURE, A DEBENTURE CREATING FIXED CHARGES OVER THE
BOOK DEBTS, DERIVATIVE PAYMENTS AND OTHER ASSOCIATED
RIGHTS AND FLOATING CHARGES OVER ALL THE ASSETS AND
UNDERTAKINGS (PRESENT AND FUTURE) OF CARCLO TECHNICAL
PLASTICS LIMITED.

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

Electronically filed document for Company Number: 03088344 Page 1




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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: PAUL CASTLE

Electronically filed document for Company Number: 03088344 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3088344

Charge code: 0308 8344 0011

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 27th March 2015 and created by CARCLO TECHNICAL

PLASTICS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 31st March 2015 .

Given at Companies House, Cardiff on 1st April 2015

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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WIPM: LI?&I‘;‘“EQ a ;:om;:s&r;y ma:org{sfates:i in Eng land and Wales With mm;:&any

nﬁmber (395813? (tha “Second i:hargur” o

. 'Eﬁﬁﬁ‘n’}?&tﬁ §Eﬁi} PRODUCTS LIM%T&%} & asmpany mmrpmamé in Eﬁg%ﬁﬁd
- and Wales with company number G{&{}é%% {the “Third Chargor); ar;d _

(4)  HSBC BANK PLC (the “Lender”). -
~INTERPRETATION

Expressly defined terms

Tn ‘tﬁji"stegd_g- the following words and phrases have the specified mearings.

- “Associated Rights” means, in rélation to any Book Debt, all proceeds of sale

©of such ‘Book Debt, sl rights, powers, benefits, covenants, warranties, =
guarantess or Security given or implied in- respect of such Book Debt, all rights -
under any agreement for sale, agreement for lease or licence of or in respectiof
“such asset, and any moenies and proceeds paid or payable in mggect of sugh
" Book Debt, _ _ .

“authorisation” means an authorisation, tonsent, appreval, resolution, licence,

exemption, filing, notarisation or registration.

"‘Erm%{ !Zmi:;ts” miang a3l book dnd ather debts ané all mé:her rsghits an{f i::lasms
Lreferred to in Clause 3.1 1. : . '

'“_Su'sin-ess Day" means a éé‘aﬂ;, other than a Saturday or a Sunday, on which
bariks are open for general businéss i London or, for the purpose of Clause 15
. (Cemmunicationsy, in the principal financial centre in the jurisdiction in which the
_ rilavant cammumaamc& i ﬁaiwerad N o

- “ﬂhatgur‘ ieans thea F;rﬁt Chargf::r; 1:%1;—*3 Semmd Chargc}r the Third Chargor or
@ny company which becomes a Pa?ty E;’y execmtmg and- ﬁe%tvamg a Deed. ef
-Adcession {mgeti‘tar the “Chargors™). .

“Collection ﬁkctz&unt“ meaﬁﬁ sucb specta iy desrgﬁa‘ted accwrzt w th %:?‘1& Lﬁﬂd&r'
© or such other-account with such.other baftk as the Lender may from time to time
- direct for the purposes of Clause &, 1 (Q{}ffecﬁmn of Bovk E@éfs} '
_“i:ampameﬁ Act” means thss ﬂmmpamzﬁs Act zﬁ% '

“beed of ﬁ%m&ssmﬁ” trieans a e:r‘aed sg&zstantxa Iy in 'H’%Ef form set sui: in
- Schedule 2 (Form of Deed of Accession) subject to such variations as the Les‘;de:r:

sivall agree.

 Spefaulf Rai:é” ‘means two per cent per annum above the ha'g'hesr rate m”'_'_
- interest ord nam%y ap&pﬁaab%ﬁ to any part of the Secured Obligations from time to
: Ztam? :

' ids 003\6URIOILY? B T S
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_ i}aie&gata" ITEES ar;y de egai‘:& agent a?ﬁ:{xmey or trustes a;:z;:mzmed &y t?}& '
_ 'Lander . . :

i’:{»&t?{iih{} TE&HNH’:&L P‘iﬁSTIE:& LXMXTEE} & cammny mcmpc}mtﬁﬁ in Egglaad L |
. and Wales with company’ nurber 2088344 (tha “First Chargor”); . :
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“Group”. means Carclo §3§{: and each of ;ts Su t}sztﬁsrzaﬁ fc:r the time. 3:3&

h “Bmwatw& Paymerst” mﬁansf ini r&lamm o & Bm}k Deht amy damagas
; ﬂampensatmn, remuneration, profit, borus, royaities, fee, rent, tﬁccn’%& or ather
' Benefit which the relevant ﬂhargar ma}; éams& fr&m ar be awammi aF E‘ﬁttﬁ?ﬁ i}ﬁ o

i réspect of sun:h asset.

“l:?ﬁ«%’aharge ﬂai:a“ mﬁﬁﬁs the d;ate wri:%"x eﬁed fra}m W?’Iif.ﬁh the Ee;?s:éar c{sm‘” irns o
Carclo plc that alf the Secured Obligsti ong have  baen unconditionally “and.

. frrévocably pa%a;i amﬁ é:ss:?;arged el ﬁiii and ath reievar;t ‘commitments of the-

Lende_s* canceiied

*‘Enfnraem&:—mt Party" igds any m" tha i,&ndez; | Recewer or a Beiegate

. ""EVent af Defa%.zit” mam&
' {?;}. - 18 Essent of Default {a& ﬁaﬁﬁad iy i:he Famiai:;eg Agraemani},

e (by the ac&arr&nc‘e ﬁf amf of the ever(ts or mmumstancas et Gt in Qiaus&

23 (Fvents of ﬁ'é'fau}%“} of the Facilities Agresiment as if set Bt ma&am
- mutandisin full in this Deed, notwithstanding any discharge in full oF in:
. pait of any Sedured Qﬁiigaﬁanﬁ arising undfer the Facilitiss Agreemféﬁi o
and . _ S

wy -any avant of f:iafault {h:&waw&r {iegcrmeﬁ) n arsy other Finance '
o Dﬁf:umam _ : . . o

N “i‘-’acﬂmas Agmamm&t” means o £3{3 ﬁ{}& E}{H} mu%taﬂﬂrrem:g revoivmg fa{:sizties;' '

agreement made on 15 November Eﬁ}ii hem&ea amongst others, Carclo ple

the First Chargor, the Second Charger, the Third Chargor and the Lender, as
amended, novated, supplemented, axmnéaﬁ or restated from time to time,
induding without limitation as amended and restated pursuant to a second

amendment and restatement agreement: dated on. or abput the date of this -

Deed.

“Finance Documents” mears Such agreéments, instruments, deeds of
documents (including this Deed and any deed or agreement requlating priorities)

as-have been or are to be entered into in connection with or pursuant to the

~Secured. Obligatibng or which have been désignated as Finance Documents by

-_the Lender ahé any Party’ ami “Fmame Document” shall mean any one of -
them. ' S : . _

“Fixed Charge Assets” mesnis, at any time, all of the Seclired Assets which are

at that tirme the subject of any valid and effective fixed Securlty pursuant to .
Clause 3.1 {Fmad Q‘Z&’fgﬁ‘ﬁ} or Clatise. 3 2 {AﬁSﬁQﬁﬁ?@ﬁfﬁ Hyway of Sew;vfy}

- areat that tgma i:he ﬁubjact of any ﬂaatmg f:harga z:r&ateti by thas E}eeﬁi

- “Ifswivﬁmc‘y At m&:am the Iﬁﬁ;mv&my Act 3§8f§
o -‘*w;x” '%neaﬂz the Law of Property Act 3925

“Pa.‘r.ty frieans “ian_ g};’;g;{zai pa;.’{y- to this -G‘éeﬁ t}r';a;}y"perjs:anl which becomss &l S
- party by the execution a‘rzfid-%ﬁive;?y of a Deed of Ar:{:essim :

Iés 0031608191142 T ST
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“Recelver” means any Gne of mors receivers and managers or (if the Lender so .

specifies in the relevant appolntment) recelvers appointed by the tender

."“sec:ureti ﬂbiigatmﬁﬁ"‘ migans: all iI}FESEﬁt and - mtura Dbhga‘ﬂgm amﬁ hai::iiities'

- pursuant to this Deed i respect r;sf* any €har§w or in respect of lhe Semmd ;
Assets of any Chargﬁn S _ _

3“8&::111‘&& As&eﬁs*" meam the asse’ts the sub}mt m”‘ aﬂy Sacurnty f:reatéd i}y thig'

Ezeed

-'{whether actual or contingent and whether dwed jointly or severally of in any

“other tapacity whatsoever) of each member of the Group and each grantor of

‘currencies, #nd however they are described, together with all costs, chiarges and -

Security to the Lendsr, whatever thelr nature or basis, in any currsncy or

‘expenses incurred by the Lender in connection with the pratection, preservation
‘ar enforcermient of its rights under the Finance Documents or any other docurrent

- Obligations” shall not Indude any obligation or Hability to the extent that if it '

evidencing  of . secwing any such liabilities PROVIDED THAT. “Secured

~owere o induded this Deed {or any part of it) would give rise to financsl

- assistance within. the meaning of section 677(1) of the Cdmpanies Act unless
* such financial assistancs i5 not prohibited by virtde of the provisions of sections

678, 679, 681 and 682 af the Companies Act.

. “Sﬁﬁu}‘it‘g” means any assignment i:sy ‘way" of security, mortgage, charge,

pledge, lien or obther secirity interest seciring any obligation of any gersaﬂ aad

anyother agraamaﬁt ar arrangﬁ:«:ment havsng a simrlar affect,

.“Sacurfty Bammemi“s“ THESNS ths D&af:i and any {}aﬁd frf Aaz:&mfmﬁ, t{}geihe:’

with any f:tiﬁer agreemeat instrument; deed or docurnent entersd inte by any
Chargor creating or expressed: to create any Secufity over ait o any part of its

) . assets in respect of the Secured Obisgat:mns*

- “Security Period” smeans the . per;aé begmﬂmg on- the ::fate of this i:‘:eaé and :

“erding on the Discharge Date.

"Subsidiary” means & subszdmw within: thg maanmg af sectsor: 115‘}3 of the -

Companiés Act,

“Tax" m&aﬁs'any' tax, levy, impost, duty or h’tﬁer {:hzérgie oF withholding of a
~ similae nature (including any penalty or interest payable in ﬁcnnea‘csm wﬂ"‘f any .

%‘a;iare Lo ;:aaay m* any delay i ;mymg ary-of the samel.

. “’thré Parties Act” rﬁearzg %:he ﬁaﬁt;‘arzts ﬁRights of Thi z'd ?ar{ ea} Aci: 1%9%

' {:f:mstructlen
in this i)e_eﬁi_:
- 1271 unlessa contrary indication appéars, a referente tor
1261 Massets” incudes present and futire properties, revenues,
- fights and interests of evéry kind and refsredce tdé an
“asset” includes any partor parts of such asset;
12142 _guarantae maiufje& aﬂy guamnteef fétter of eredit,
. ~ Bond, m&*@mmw ar similar assurance against loss, or any’’
ot ligation; direct or jndi irect, actual or contingent, to. ’
Cpurchase of aisiinde any indebtedness of gny derson dr o -
s bosygosinz o 3

26 March 2015 castiep




. pdy any deposit on behalf of, or make an investment in, or
- loarn to,-any person or-to ptérci’wase assety of any person,
o -’whem iy each case, such obl igation is assumed in-ofder
* Yo maintain or assist the abil lity” t:rf such’ ;)ez'sgm fo mreebits -
o v_imd&biedn&ss, . p

1243 “mti&hteginess “includes any obligation {W’hﬁti’aer 'iaéurred

... -@s principal or surety) for the payment or repaymernt of
- money, whethér preserzt or future, achual or can%: ingent; .

ir.'.'z;i,f@--w : "“p‘erscm” Cimcludes. 'ﬁ?’-‘i:‘? individual, 'ﬁ-rmf 'mmpany;”

corporation, gevernment, state or agency of a state or any
- assogiation, trust, joint venture, consortium or parinership
{whether or not having separate legal personality);

1215 “requlation” includes any  reguiation, rule, offidal

 directive, reguest or guideline {in each case, whether or -
not having the force of law} of any governmental; inter-
governmental of supranational body, agency, department
Coor rvegulstory, seifregulatery or other  authority or
" _organisation; . ' o

S 1ZLE vset-off” indudes snalogous rights and obligations in.

~jurisdictions other then England and Wales; and

12,17 . tHe “First Chargot”, the “Lendér” of any “Chargor” or

1z

- examples) and riot td be. exhatistive {and the same applies when other

. “Party” shall be construed so as to include its suctessors
- In title, permitted assigns and perriitted tr-a‘ﬂfsfera&'s; .

where: sﬁmatiﬁiné' {or 1 Elﬂt of t%xmgs) i mt‘mduf:e{} E}y ‘the werd

“including”, of by the phrase “iry particular”, or is followed by the -
gitirase. “or otherwise”; the intention is o state 2n sxample {of

©sirmdlar words or phrss&s are-used}; -

123

unless -_thss Deed ax;afe;ﬁsiyr ;gt_a_t_:-es.- atherwise of the _fﬁf:sn%ext f&t‘:;-‘;;;ié&s ‘
- otherwise, (a) each refetence in this Deed to any provision of sny

: __S{atut'e;- o of any subordinate legislation mesns, at any time, the

relevant provision as in force at that time (even if it has been amended

. or re-enacted since the date of this Deed) and (b) each referencein
this Deed to any provision of any statute at any time includes any

subordinate %x*agis}at an made pursuant to or in respect of such”

provisions as In force at such fime (whe’cher fade before or after the
- date of this Deed and whet%ler amended or ﬁ"&»-erzacted since ‘the date

1.2.4

of this Ueed); .

each refererm to ﬂ‘i[ﬁ &eed (or to any etﬁar’ agz’aemaﬁt instrument or R

deed) means, at any time, this, Deed (or as applicable such. other

| agreerient; instrument or desid) a_g__&m%ﬁd&_d novated; supplemiented, '
Cextended, - or restated,  ab that dme provided that the relevent

- restatement does not breach any term of This i:)eed orof an‘g of the

amendment, - novation, supplement, extension, substitution or

. Finance ﬂmmmﬁﬂm

1.8

ids_po31e08181112

ke m::fex arsz:i i‘;‘iauz&& ané Sgh&du & headmgg are for ease af !“Ef?t‘ﬁﬁCF‘-

cssr;i‘gff
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1206 #n Eventof Default s "eontinuing“.if it has not been waived in wWriting - -

o by the Lender;

1.2.7 7 in relation to any Chargor which becomes a Party upon the execution

and delivery of & Deed of Accession, (a) where any mssets are
. identified by reference to ‘a Schedule this indudes ‘assets identified in

- afyy corresponding or analogous schedule to such. Deed of Accession .

- and {b) provisions which d@pply by reference to the date or execution-of
this Desd shall apply by re?’erenr:a te tha date or exgcution of such -
Deed of Avcessiong am:! : :

S 128 mferem:es ta any S&c:urst*g “creat&d e DY "this'.i;i'ra'esi?" are to be

- deemed to include such Security 5raated constituted, given, made or
extended by, under or pﬁ?s;sargt tothis Deed, or by, unds&r or pursuant
to any deed z:xf Accession. _

'Ti“urd Party Rights

No persm‘; hag aﬂy right under the Thrrd Pames Act to enforce or ﬁi’l}{}}f the

- benefit-of any term of this E}eed other than an Enforcement Party, which may do - '
© 5o, or any other person, to the _e_axten_t ‘that this Deed or any other of the Finance
. Dzzmm%ﬁts expressly provides for 1 to de so. No consent of any person who s

not 2 Party Is required o rescind or vary this Deed at any time. This Clause 1.3

- does not affect any right or remedy of any persor which emﬁtsg or g awa;iahﬁa;

oiherwise than pm"suaﬂt to the Third Parties Act.

_ Imc.ﬁrparatmﬁﬂf other terms

© The terms of the other Finagnce Documiénts under -which the Secured Obligations

. arise and of any side letters between any Chargor and the Lender relating to the
 Secured Obligations are incorporated into this' Deed to the eéxtent requirgd for

-~ any puiported disposition of the Secured Assets contained in this Degd to be &

velid disposition in scdordands with Section 2{1) of the baw of ?mpﬁrty L

- {Miscellaneous Provisions) Act 1989, o : :

 COVENANT TO PAY

Covenant

&ach Chargﬁr, as grtmaw shligor and mt meret\g a5 ﬁurety, cmzenants thh %:he

- Lender that it will pay, discharge and perform the Secured Obl ;gatifms an

demand made on or at any time after the dug date for payment provided-in the

. Finance iﬁocumant& and i the manngr provided n tﬁe Finance Dﬁcumants

ﬁ}ef’au%’f: nterest

Any amouit whicht Is not-paid under this Deed on the due date shall bear interest
{hoth before and after judgment) pavable on demand st the Défault Rate from

tirne to time from the due date until the date of actual unconditional and -

irrevocable payment and discharge of such amount In full, save to the extent -

that interest et sugh rete on such amount and for such period is charged

pursuant to the Finance Documents relevant to that Hability and itself constitutes
part of the Secured Obligations. :

©de DOSVEDEIOIIN: s -
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Sss:ﬂmw o

! ifixed sharg&s
Each fihargmr, as == r:csrttmu ng | Eer_:us’;ty ﬁiﬁi" the paymani discharge st
perff}rmaﬁm of the Secﬂmd Obl;gat;ens; ﬁharges in favour of th& Lender tha :
following. assei:s :
341 First fixed t:hargas in respe:f%: of book debts - by way of first fixed -
: - charge, (a) gl present and future book and other debts, ravenues and -
. rriongtary claims ‘of or owing to such Chardor and (b) all rights and
claims of whatever hature of such Chargor now, oF Whith may at any
 time be, held or enjoyed by it against third parties and against any -
securities and guarantees in respect of such debts; revenues or claims;
S B _-F'izfsf Fixed charg&# in respect of Derivative Payments ~ 1O the
- extent that such Derjvative Payments are incapable for any reason of -
belag effectively assighed pursdant to Clause 3.2 bit are capable of
-peing effectively charged, by way of first - fixed charge, the yight to
récover and receive all Derivative Payrients which may. 8t any time
. becorie payable to-such Chargor in respect of the Book i;)ebts of 5%;{:1’3
- _Ch&rgm and : _
' S 313 First fi}{ﬁd %‘:harga on ai:her A&semateﬁ Righm - b‘}f way of first
B fixed chargs, the benefit of 2l Associated Rights refating to afy Book ™
-Debts of such Chargor, I each case to the exterit that such Associated
Rights are capable of being .made the subject of a fixed charge and are
©hot mtherwase the sub;ect of any valid fixed c%’zarge pnrsuant to t?us -
E:}eed . _ .
3.2 _ﬁss;gﬁmants i:zy way of Security
s% further z:{mtmwngg seczmty for the payment of the Sectred ﬁbhgatmns? wach _'
Chargor assigns absolutely to the Lender all-(if any) its right, title and interest in
- and to any Assotiated Rights or Derivative Payment which sre not the subject of
a valid fixed charge pursuant to Clause 3.1 (Fixed charges) of this Deed and
which relate to any Boolk Debt of such Chargor, whether or not such assets are -
- subject to a valid legal marﬁgagm fized a:harfga or assngﬂmaﬁt pursuant to this
' E)eeej :
33 Fiaatiﬁg'_thafgé
331 As further continuing security for the payment, discharge and
cperformance to the Lender of the Secured Obligations, each Chargor
charges in favour of the Lender, by way of first fleating charge, all ity
~assets and undertaking, wherever located, both present and future.
33,2 . The floating x:hai'gé created biy' Clatse 3:3.1 is deferred, in relation 6
-~ -each Chargor, In point of priovly to el fixed Secunty Vaiidly and -
effectively  created. ty such. Chargor under any of the Seourity
~Bocuments In faveur of the i_emju A5 security fc:r Lm, Gecured
O ﬁgatmr‘ss ) e
' _;3:%7. : '{:‘gwerﬁmn mf ﬂaatmg charga
- ids_003\608191103 T
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341 The Lender may, at any time, by notice in writing to &y Charger,

. convert any-floating chidrge created bsf this Deesd Into a fixed charge as
regards sut:h assets as it shall apﬁzc:tfy i the raa!evarzi: natice if:

L 3.;&%.-1*1. “an Bvent of {}afa-uiﬁ. fids Qi:f:i.irfﬁifa Vihich is watmu%ng, ér

3,412 . the Ltender is of the view that (a) such assets are in
= _danger of being seized, (b} any jegal process or execution
is. being enforced against such assets, (c) such assets are

. otherwise in jeopardy, or (d) steps have been taken which

would, in the reasonable opinion of the Lender, be likely to-
-lead to the " appointment of an  administrator  or
-administrative recelver In relation to sueh Chargdr (or

- such administretor or administrative receiver has been

appeinted} or ’m the winding- agz of such Chargor,

342 o E’y way of ?urther assus'ance? such Chargw shall, ;:srrzmp;t%y following:

service of such notice upon it, execute a fixed tﬁarga over such assels
insuch form as the Lénder shall reguire. .

 Automatic conversion of floating charge
" In addition to any dircumstances in which any ?‘{{}aimg tharge crésted urnider this.
- Deed will drystallise autornatically under the general law, srid without pre;ué:ce .
- to the mgﬁfatmn of Clause 3.4 {Q&f}afem;cm of ﬁaaﬁmg chatge): :

: -3-.3;1 - iF any {:hargc:s‘ creates {er PUrpBHS to xmata} any Security of or wer-'

any of the Foating Charde Asszets (other thar Perittet Samﬁty):
: thaut the przcz‘ written consent of the Lender; of

R f any ahargar cofivenes any meeti ng of its mﬁmbers . mngrdaf a |

- resolution in relation to its winding up, or if a ligu idator, admmlstratsve B
receiver, receiver, administrator or another similar officer 13 aammted
In respect of such Chargor or any z:uf fts ass&ts,

' %;han and in any. such W&nt any ﬁcra‘zmg aharge C?ﬁat&d hy this Dead i3 ;ﬁi:atxon_ .
to such Chargor shall, without sny notice being given under Clause 3.4

{Conversion of Aoating charge) and immediately upon such event occurring, be

- converted into a fixed charge over all the assets which 1 mmgﬁrately prigr to such
‘conversion comprised the Fleating Charge Assets of such Chargor.

Cﬁntmumg securst}f

The pmvssmng of this Deed wsﬂ agpiy at all t;mes (&) regarélezs of the date on

which any of the.Secured Obligations was incurred and (b) in respect of the full
~ameunt of the Secured Obligations at the relevant time even if, at some other -
. thme, the amouni of the Secured Obligations has been less than the ameunt st -

the relevant time or thzare has been no part of the Secured Obligations -
{}ut&i:;zﬂdmg .

e

374 Al the Security created by this Desd by any Chargor 16 made with full

Elﬂce gudrantes In accordance with the iaw of Fmpeﬁy {I@%;gce aneols
?mwsamaj} Ack 1%4 .

CodsosmeEISING 7
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-

3?2 '_ C]auses 311 to 3.1.3 inclusive shall be read aﬁd e:cmstrusd as if éach\

asset described, and esch asset cornprised within any category of asset.

. described, i sach such Claise were - expressed, Separately and

- specifically, to have beén made subject to a first fixed charge; and the

validity . and effectiveness -of  gach . such fixed charge will not be

- prejudiced by any e:fi:ber such first fixed gharg& bei z";g faund [ainingias} ba
Fully valid or effective as s;uc.:h . : .

FURTHER ASSURANCE

Each ﬁhargaz‘ shall {amﬁ the Fr&k ﬁhargas‘ shaii procire’ thét each _-f::’ff}_'ar Chargor -

wx?t}

pmmptiy de-all Si.ti’:f‘t a«:%:s or execuie all such dociments (includirg assignments;
trangfers, marﬁgagasf chargeag niotices and instriictions) as the Lender may'

reasonably specify (anid in such fofm as the Lender may réasunably require) in-
favour -of the Lender or its nomines(s) (a) to perfect the Security created or

Cinterided to be créated or evidenced by this Deed oF for the exertise of any

42

rights, powers and rémedies of the Lerider provided by ¢r pursuant to this Deed;.

{b) to.confer-an the Lender Security over any property or assets of such Chargor -~

located in England and Wales or any other jorisdiction sguivalent or similar to

- the Security intended to be created, or expressed to be created; by this Deed;

andfor (¢} to facilitate the matssatmn of the assets which are, or are intended to
be; the mb;az::it af this Desd: and . R _

take all such actxen ag iy ava :ai}le tt:} fﬁz (zﬁﬁuémg makmg all ﬁirégs 'éné_
registrations and the payment of all fees and Taxes) as may be necessary for the
purpose of the creation, perfection, protection or mamtenance of -any Securlty

- . conferred or mtem:fed to be canferred on the Lender b‘y ar ;:xursuani; o ti“ns Deed,

 NEGATIVE PLEE}{:EE ﬁ;i\ﬁ} BISPQS}EL RESTRIQTI&NS

-Nagatwepiedga _ e e .

" During the Security Period, no Chiargor shall:

-5 {:m;af:a extend of parmlt i:n snbast any $8¥:¥Jﬂt§f ovEr any gf the, -

S&mmd Asgets: nor

542 (a) sell, transfer mr_'mthéfwi'g'ej'éfspé's’é of any of its asge-ﬁé a6 terms that

they dre or may be leased to 6r re-acquired by sny member of the -~

Group (b) sell, transfer or otherwise dispose of any of its receivables
on recourse termis, (&) enter inte any arrangeément under which
maney, debts of the berefit of a bank or other account may be
- mpplied, set-off OF madé subject ta a comibination of accounts, or (dY

enter into any preferential arfangement with any person, having g - u

- simifar effact to afy of the arrengements or transactions pr&\!;nuaiy
“described iri this Clause 5, 1, in @0y case. in circomstances where the
- arrangement or transacton is entered into primarily as a rmethod of
. borrowing monies Gr otherwise Taising %‘f'ﬁidebt;sdnesg {whether actual or
continnent and whatever the nature, structurs or charatteristic of the
arratigement or transaction under wh ch the releévant habtiaty arlsﬁaﬁ} or
- of financing the acqmsltmn of an asset, : o

CExceptions




521 . Clause S 1 does fot apply to (a) the Security created or required to b

created pursuant to this Deed, (b) the Permitted Security, nor (¢) any -
. Security, arrangement or tranzactmr; to whi ci‘a ti’;a Lender has gm&ﬁ fts
: '_:wrzi:ten consent. :

522 Clauae 5, 1 2 daes not appiy to F«“E@atmg s‘::haz*ge Asse?:s w%uch are niot

also’ Fixed Charge Assets, and which are being dealt with at arms
img%ﬁh in the x:zrcimary course caf business. _ _

ﬁNDER‘TﬁKﬁNG&

o Thmughmt tﬁe Securéty F*erme.:% ea::%"i Ci’:argc}r un{i@riakes £ ’%che S_eﬁdes' in the

B2

- terms af the ol if:;wmg ;mmnsmns of this Clause &..
- Qi}iiéﬂtmi} af izmak dabts; -

- 6.1.1 ) Fmiimw ing e re:quaai: fmm the Lender {wh;ch may cmiy e mz&de by th@

- Lender whilst-an Bvent of Defauit is continuing) it will collect (as agent
for the Lender) all Book Debts and pay into such 5;3&:: ally desighated
-account with the Lender or such other sccount with such offier bank.as -

- the Lender may from time fo timé direct all money which it shall

- receive in respect of such Book Debts immediataly upon receipt and

* pending such payment it will ‘held all such money upon trust fer the

- Lender. S o :

" 6.1.2 It will not, without the prior wiittén consent of the Lender, charge,

factor, ﬁiswuﬂt or assign any of the Book Debis in f’avcmr of any other ;
- person or pw;:xoriz tm do so. -

6.1.3  Where t tha_Caiéact on és:.:cmﬂt attributable to it is not maintained with
= © the Lender but with some other bank or financial Institution, It will
procure that such other bank or financial institution with wham the

- Collection Account a*:_tribﬁ_u_tabfe to It is maintained has recsived a notice -
in the form set out in Schedule 1 (Form of notice to bank operating
securad accounty and has issued a receipt and confirmation. in r@spaa:%:

RPN = 8 ’a;hait notice as ;:;mm{iad iy sm:h fﬁé"m; :

S 6.1.4 - IE will not, without the pram mmmt of the Lender, withdraw all or any

- monies from. time to time standing. to the credit of the {:aliscttsﬁ '
Account attributable tz:x it. : :

Deposit of {iai:ﬂmants i3 Wzi pmmﬁﬁy at the Leraciers requesi“ depwlt wtﬁ B

tha Lender {or as the Lender directs) all such other documents relating to the _

... Secured Assets as the Lender magf from time to time reasaﬁably reqaz irg,.

63

6.4

" Retention of émumenm - The i_ﬁna’;afr m-ay-mtam any tfxst:azment_ﬂ-&l vered to it
pursuant to Clause 6,2 (Deposit of dociments) or otherwise until the Discharge

- ‘Date and if, for any reason, the Lender ceases to hold any such document before
such tirne,; it may, by notice to such Chargor; réquire that the rélevant docurment -

be redelivered to it and sueh i:?mrgsr E%zai mmeﬂrat&iy comply (e:&r ;3!’0{:{}?“&
cﬁmp liance) WI’E;%% such n{}t : - 5 .

Power to mm&dy - Is‘“’ mti’; tﬁargar fai §3 to {:g::m;:dy with any. mf the covenants

atrd undertakings set out or referred to:in Clauses 6.1 ({:{Jiiectm;} of book debtsy

to 6.3 (Retention of documents) inclusive, it will allow (and irrevocably

authorises) the Lender and/or such pérsors as the Lendar nominates to take on

-~ behalf of such Chargor such action (including the making of payments) as s

ids_003\6081912 . . g
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6.5

8.1

8.2

8.4

Tailure 0 c:i}mply and}ar ‘a:a enstire cempname with ﬁm‘:h c&venanf;s an{‘i'

- _wuﬁdﬂf‘tal{i nas.

o Inﬁamm&:y = Tt will ii‘%difmi‘ﬂﬁ’ﬁ“ﬂﬁ iaﬁﬁiaf" and will keep the Lérider 'iﬁ'ﬁ%mz‘ziﬁed
" against all costs, Taxes, losses and liabilitiés incurred by the Lender as a result.

of any defadit by such Chargor in the: perfformance of any of the obligations

. expressed to-be asstimed by 1t in this Deed and in connection with the exefcise
by the Lender of its rights mntam&aﬂ Ir Clause 6.4 [Power to remedy), Al sums

the subject of this indemal ty will be payable by sur:h C:hargar to the Lender on .

L dermiand, _
ENFORCEABILITY

FoF th@ purpsases of ail pmwers ;mp seﬁ by i‘.“h‘e LPA wr aﬁy ethe&r applac:al::ie-.

tegistation, the Secured Cbligations shall be deemed to have become due and

- ;}_ayabfe and this Deed will become immediately enforceable and the powers of
- the Lender and any Receiver will become exercisable on the date of this Deed,

but, as between the Lender and each Chargor, the power of the Lender fo

- enférce the Security ‘created by this Deed shall be exercisable only upor the
- teourrence of an Event of Default and for so lonyg as itis continuing (Unless there

has been @ request from such Chargor-to the Lerder for the appointment of a

" Recelver, i which <gse it will Be exerdisable at any tima fm%ifzﬁwmg the mmaking of

Sljs‘:h request).

. “_'.-Eﬁmmzﬁpmm.m: SE‘_{:uRmf :

AL By Hime after th:& Lentlers g%cswe:" of sale hag become &x&rﬁisama; thé Lender

may, without furthier notice, (a8) Eppoint one or mote than one person to be -
Receiver in respect of the Secured Agsets or any of them and, if more than ane
person js @ppointed as Receéiver; such appointees may act jointly and severally

: or individually, (4) take possession of the Secured Assets, andjor (e in its _
- absohite discretion enforce all or any part of the Security created by this Deed in o
- such other lawlid manner-as it thinks i, The Lender may remove sny person.

frory appointment ss Receiver and may appoint ancther person as Recelver, The.

- _ Lender may also appoint an atﬁdﬁtzmai Recelver,

 The P\acewer wrii so far as th& ?aw permﬁs, be th& agent Gf eaah {':hargm STEN

respect of which the Receiver is appointed and each such Qhargar atone will ba

. responsible for the acts or defaults of the Receiver and will ‘be liable on any
- contracts or obligations made or entered jnto by the Receiver: ’%"he Lender will

not be respohisible for any misconduct, negligence or default of the Receiver. The

- powers of the Receiver will t:cmtma;ﬁ i full fc:sré:a am:é eﬁe;‘;t ?ﬁﬁz}wmg any .
©liguidation of the m%&vaﬁt Shar@xsr : : .

The rermu r‘mrat:fm of the Reﬂewes‘ may be f wed by the Lender but will be payé?g%é-

by the refevant Charger. The amount of the rermuneration will chrm patt of the
~Becured Obligations. :

The Receiver will %‘m\fﬁ The Qmwer on behaif and at the c:t}si: af edph {:hargﬁr m-

- respect of which the Recelver is appeinted, (a) to do or omit to-do anything
cwhich he congiders appropriste in relation fo the Secured Assets and (b) fo

- exercise sll or any of the powers conferred on the Receiver or the Lender under
. this Deed or conferred upan administrative receivers by the Insolvency Act (even

if e fs not an administrative receiver), ot upon receivers by the LPA orany other

.. statutery provision {even if he is nol appeinted under the LPA or such other

statutory provision) but so that If there is any ambiguity or conflict between the

ids_po3we0gISI2 - T
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87

T

89

810 The Lender may, m wrt&ngg atther i its appc}mtmeat {Bf & F{ecewar or by'

. subsequant notice to that Recelver, restrict the right of such Reteivel to exemtse
all or an*g of the powers ¢onferred on a Receiver by this Deed.

811
S-ER

R e

'Wsth:}at pra;ucﬁu:e to ﬁhﬁ gerieral ;aw&m set DUL i Clause 8. L Recawer wxli
~ ‘also have. the ;}awers and discretions se% outsin S{Zhedil e 3 (ﬁez:ezvers Sp&‘ﬂﬁc'
_pawerg’_) .

The Ler&der or any Rec:ewer Ay saver any sztﬁz”es from the Pmpert:y and s&aﬂ.
them apart from the Property without taking pdssession of the Property and -
dpply the net @roaeeds of such 5a§e in or towards satisfaction of the Secured
Obligations. _ _

CIf the Lender of the Recsiver abtaing éﬁsﬁesﬁ'éﬁn of t’f?é Property, the Lender or
the Receiver may use and remove, store or sel] any chattels on the Property,

whether or not forming part of the Secured Assets, without being under any

liability to any Chargor other than to aceount for thelr net proceeds of the sale.
Al costs, losses and liabilities incuired by the Lender or the Receiver in’

;mwem mﬁtamed i such iegis atlcm and tmsa {‘E)rs%‘:am&d in this i)eetﬁ thase' o
- contained in th s Deed shall prevaat : : -

conneckion with the removal, storsge. am:i sale of 5ue:h chattels wil farm ;:}arf; a:)i'* o

the Se{::tzred Obligativrs.

1F frzatw;ths’%&ﬁd%ﬁg any represantatwn ar warranty ta the f:entmry‘ {:{m%:amecf bt

" this Deed) there shall be any Security affecting the Secured Assels or any of
" them:which ranks in priority to the Security created by this Deed and the holder

of such prior Security takes any steps fo enforce such Security; the Lender or

- any Receiver may, at its oplion, take & %:r&ﬁgfﬁr of, or repay the snﬁebteé&egg .

. secured by, such Security

. The 'Lﬁﬂder miay, at any time after this Deed has become enforceable pursuant .
to Clause 7 (Enforceability), exercise, to the fullest extent permitted by law, all =
“or-any of the powers, authorities énd distretions conferred on a Recelver by this -
Déed, whether as attorney of any Chargor or otherwise and whether or riet &

Recelver has beed dppointed.

'Farag;raph 14 of Schedule Bl fe ) ?:he Inso v&ﬂcy ﬁ;c&: appi as ts thi. ficatmg
' a?’xarges created under t?ns Beed. . .

- PAYMENTS, g{:mums AND ap-?ticﬁ‘rmﬂ _a‘:‘:if? #ﬁaﬁEE;}S’ :

Right of ajapmpﬂa’émn Subject to the provisions of Clause 9.8 (ﬁecﬂv&r}eg By

Receiver), the Lender is entitfed to appropriate money andjor assets to the .
Secured Obligations in such manner or order as it thinks fit and any such

appropriation shan override any appmpmatxeﬂ by any Chargor.”

“No set-off by Qhargws = Ne Chargar shall exercise amg ﬂght of set»mﬁ” or
._eounterclaim it might have i z"espest of any payment due to the Lender unﬁer

. this Dead,

63

Lendei’s nghtﬁ of set-off. - Ehe Lemﬂer mayg at any time aiier thss Seed h«as
‘become enforceable, and without notice (&) combine or consolidate all or any of
-t Chargﬁrs then existing accounts with, and liabilities to, the Lender, (b) set-off

~or transfer any sums standing to the medzt of @ny one or more of such accounts,

andfor {c) set-off any other- obligation owed by the Lender (o afy -such Ci‘iargm

. (whether or not matured ab such time), in or fowards satisfaction of any of the

iy oogieomIoIINg . o1
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-

Secured Obligations; and if any amount is in a different  curfency fromi. the

amaunt against which 18 to be set-off; the Lender may convert sither amount,

{or both) at any reasonable time and at any réasorable rate, The Lender shall

- hotify such Chargor-in writing that any such transaction has taken place.

-F A

95

- Suspense Account - The Lender may, at any timie, credit toa suspense account
any money received by it under this. Deed, th be held for 8o long as and on such
terms as the Lender may determine panémg fts-appl Eatlﬁﬁ towards discharging

- the S&mr@@ Qm;gatzmﬁ . :

New account - if the Leﬁt:s‘er receives rotice of a subsequeni: m&ﬁgag& or
eharge relating to the Secured Assets; it will be entitled to dose any account and”

-t open 3 new account in ?’ng}étt of %:%ae closed account,  If the Lender does not

©open such new account, 1t will in any event be treated as sf it -Had done so at the

o time whe;w i received such mm;e

- the terms of such Time Deposit so that It becomes repayable immediately oron .

- any other date béfore such specified date; or {B) if an Event of Default has

co 7 erisen which s continuing but no amountof Secured Obligations has fallen die
- wefore such specified date, the Lender may renew such Time Deposit for such
further maturity-as the Lender In its absolute discretion determines, -

9.7

. g.;_'g.

- sctual Eonversion into such currency; fall short of such obligation or Hability -
expressed in that currency, the Lender shall Have g further separate cause of -
action against such Chargor and shail’ be entitled 1o nforce the Security crieated -
by this Deed to recover the amount of the shortfall.

_ Time: -éepgs;_;__'_- without prejudice to th‘fez-_prwésfé_ﬂé of Cia.t_iﬁe_@%;?y .{Leéd@r% h
Hghts of set-off}, if st any time any Chargor has made-a deposlh with the Lender

on. terms that it will be repaid on a specified date (a “Time Deposit”) then: (a)
if the Lender has made any demand under Clause 2.1 {Covenant), it may vary

Calculations - The Lender's calculation of ary athelnt payable by any Chargor

under this: Deed at any time will be conclusive (unless it has mazﬂe an obviols

 tnistake),

Kaﬁc}ﬁarms by Receiver -~ The proceeds arising from the exerﬁssa of the.
- powers of the Receiver will, subject to ary claims: ranking in priority to the
Sewred Qb%tgat;ms ba apmizﬁd by of at the direction of the Recelver i er
towards discharging or satisfying the following amounts in the following orderof .
Cpriortys (a) the costs, charges and expenses of and incidental to the Recsiver's

appointinent and the payment of his remuneration;. (b) dny costs, charges,

expenses and abilidies of or incurred by any Enforcement Party in the exerdise
- of any of its powers including all rents, Taxes, rates and outgoings whatever

affecting the Secured Assets, all premiums on Insurances properly payable under

this Deed or any applicable fegislation, the costof executing necessary or proper

repalrs “to the Secured. Assets, and -the  payment: of annual sums or other

- payments, and the interest on all principal sums, having pricrity to the Secured
__ﬁt:!:g;atmrzs (f:} the remaining Secured Obligations, in aamrfiam:a with the .
provisians. of the Finance Docurments; ancﬁ {té} the dalms aF those persons:

ﬁf‘it ied er aﬂy wr;:x us.

' ﬂurrenfzy of payment = N{; payment tm the %.ender (whe{:mar umﬁer Ay
- judgment or-court order or otherwise) shail discharge the obli igation or §La§31h§:’§f of
- any Chargor in respect of which it was made unless and until the Lender shall
Rave received payment fn full in the currency in which the oBiligation or Hability

was incurred. To the extent that the ameunt of any such payment shall, on

e pozgosisyn: . . o az
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IR i< X

9.0

.'-_{:urrenﬂy conversion - ;&H money received or held by the. Lender or any
Receiver under this Deed may be converted into such other currency as the _
©Lender considers fecessary or desirable to-cover the oblipations and labilities . .

comprised inthe Secured {}birgatmm in that othet currency atthe Lender’s spot -
rate of exchange then prevau mg for purchasing that other currency wﬁah the

t exggtmg Lurrency.

104

o Desd,

_ ?RQ‘“?E{ZT{&N QF THIR{} f-’;’-&ﬁ'ﬁ'iﬁﬁ

'Na {iﬂt\; to aﬁqmm = ,ﬁ %}uyﬁf fmm? or Qﬁhﬁi’ person ﬁealmg with; ar;y'.'

Enforcement Party will not be concerned te enquire whether any of the powers

which such Enforcemerit Party has exercised or purpafted to exercise has arisen

or become exercisable and imiay assuimie that it is acting in sccordance with this L

. Receipt mmz!uswa = Tha récel ;:s*c of tf’}ﬁ Lﬁznder or any R&t& VEF 3%1313 be éﬁ .
- absolute and conclusive ézsathargﬂ% tei @ purchaser of the Secured Assets and shall.

relieve him of any t}blfgat o to see to the application of any monles ;:sa;c% toor by

. 'ti’m direction af the Lemﬁ&r oy any Receiver.

i1,

1A

11,2

113

R

F’R(}TE{J-’?}:{}& OF LEN QE-R

Lender’s receipts - The Lender shall niot be abliged to ateount to any Chargor, e
nor toany other person, for anything other than its own actusl receipts which

have not been distributed ot paid to the person entitled {or whom: the Lender, -

“acting reasepably, belleves to be entit] ed) in. accordance with the requirements:
- of this Deed. . _ o

Exclusion of liability -

1121 No Enforcement Party will be liable to any Charger for any expense,

logs, liability or damage Incurred by such Chargor arisifig out of the -
“exercise by such Enforcement Party of its rights or powers or any
attempt or failure 1O exercise those rights orF powers, except for any -
expense, loss, liability or ::famaga aﬁsmg from. its gross negligence;
 fraud or wilful miscenduct: _

' 11.2.2 '?\ém Charger may i:aif;ff any pmzaéﬁiﬁgs aga"ﬁst any %f;ﬁ”imr; erployee or

ageﬁt zaf any Eﬂf{:zr%:emmt ?az‘ty I rasgmct a}f any aaxm ﬂt mlgh%: hav&

any icmci h*g that mﬁ‘“ f:erf emp!ayeﬁ e agenﬁ in reiatjm m %r%“u& Dead

- 131;243_ : Ars‘y af‘f‘%cen empi@yee of agent of a;‘;y Eﬁ?{}me:mmt ?arty may raiy faly |

t.h}s Clause gt ur;dar the Third Parties Act.

Effact ﬁf ;}essamsmn - If thsa Laﬂder arany Re:ce;ver enters mm pessassf{arz z:}f
the'Secured Assets or any of them, this will not oblige either the Lender or the

Receiver to account as mortgagee in possession, and if at any time the Lender
enters Into possession of the Secured Assets or ar;y mf thiern it may at’ ar‘;y trm&. :

x a‘;‘ its dzscs‘e{mﬂ g out of such possession .

: _i:ha‘rg_m‘*s indemnity - Ea;f:h- Cha’fﬁgtz;* ag.re’e;; with the Lender to Ih.de:mm?y the |
Llender and any Receiver or Delegate on demand against any costs, Taxes,

losses, labilities or damage incurred by any of them in respect of (3) the taking,
hulding, protection or enforcement of the Secirity created by this Deed, (B} any.

- exercise of the rights, powers, discretions or remedies of, or vested in, zny
- Enf{mmﬁment Party or @ny - at:i:em;zt ar fallure B exercise those r:g;?‘ﬂ:s; powers,

oWs0030BIOINZ 13
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12,

12.1

" discretions or remedies and (c) anything done or omitted to be done in the

exercise or purported exercise of the pmwers under this Deed or Hé‘&éﬂr’ &"sr%y CE

. appmﬁtmmt duly rmads tsméer i:he ar {}WS!QT‘%S of thzs Dreed.
'POWER OF ATTORNEY | - |
Each s:harg&r zrrevacabty and by Way {:af semr;ty appamt& t:%ﬁe Lenider and a&{:h

.. Receiver and -any person neminated for the purpese by the Lender or the
Receiver (in writing, ‘under hand, signed by an officer of the Lender or by the

Receiver) severally to be the attorney of such Char‘gar {wnth full ‘power of .

substitution aﬁé de!egatnm} for the f,}w";mf;&s setout in Clause 3,.2 2.

o122

123

CE

131

132

: 13.3

134 _
.. hot apply to this Deed rior to iany Security given to the Lender pursuant to this. -

R -

: "Z‘he power szf atmrney grar&ted in Clause: :‘;,2 I ai oiws the Lender, the Receiver or
i?ha reievant ﬁamm&e, m the nam& r:;f t}“ss: raievant Charg{};ﬁ, Qﬁ itﬁ i'sehaif’ as ;ts -

'um:i&r i?;ts; Deed and to exawte and ﬁeli\fﬁi‘” fusing ms{:h Cbargmrﬁ seal where'

appropriate) sny document or do any act or thing which such Charger may,

~ ought or has agreed to execute or do under this Deed orwhich the attorniey may

in its absolute discretion consider appropriate In connection with the exercise of _
any of the rghts, POWErS, authorities or discretions o’r‘ the L&néez’ or the Recejver o

: under; or otherwise for the purpases of, this E}ead

-~ Each itmrggr g:wenants with fzha Lemﬁar ta ?"E?tify am:i confinm ail acts or ’r:?fmgs -
. maﬂia; done or executed by any atterney exercisingor nurporting: t{) exercise the
" powers corferred In accordance with this C}amm 12

| APPLICATION, VARIATION . AND. EXTENSION OF STATUTORY
' PROVISIONS o - _ y

The cavenants set GUt in sections 2 to 5 of the Law of Property (Miséellanecus

 Provisions) Act 1594 shall extend to Dind a Charger only If, In any case, the
felevant covenant Imposes upon such Chargor a burden, ta?ﬁlliit\{ or c:bhga‘tren §

That would net &th@r&msa arisg under this Qeeci

Ff::r the- purgaseﬁ only of sez:&wm 1(33, of ti'ze LPA, {}ﬁut ﬁ‘merwzse subject to the

- provisions. of Clause 7 (Enforceability)), the conditions set out in that section; as
“to when the powers conferred on 8 moitgagee by that section arise, do niot apply

and the Secured Obligations becorne due and the statitory power of sale and

- other powers of enforcement: arise immediately following the execution of this -

Deed. The Lender and any Receiver may exercise the statitory power of sale.

. conferred by the LPA free fromt the. restrictions imp&aed by section 103 of the
~LPA, wha:h shall notapply to this t}eeé o :

The power of sale and the sther powers conferred by the L’?’ﬁ or otherwise are
extended and varfed o authodse the Lender I ks absolute discretion wds all or

“any of the things or exercise all o any of the powers which & Recelver i

ammwe;‘eﬁ to d{; or exerﬂ se under this Desd,
T"he restrlﬁtmn ari the consolidation-of m&ﬁgaqéé in gection 93 of the LPA {:Ji::xe‘s... '

Deed. Section 109(1) of the LPA - shall not ‘apply to this Deed. Sections 105,

: 1{}?{2} 109{6) and 109(8) of the LPA will not app!y to the Lenfiar por g
: ?&acmsser appointed snd&r thzﬁ Dead, _ _ o o :

' ThL ﬁiatutmy ;«szrch ather QﬂWQ%’E& of [eaﬁmg, Eamng; e;*sé:ézrmg it agreem&ﬁia for

leases or lettings and ‘accepting- or agreeing to afcept surreriders of leases or
tenancies shall not be exercisable i:}_y any Chargor 4n relation to the Secured _

Clds DOTGOBIGINZ _ IR F
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- Assets or any part of them. The restrictions on the ?;sf:iwerﬁ of the Lendet or the .
- Recelver to grant leases . oF to arcept: the surrerzder of E&ageﬁ m s&c:t fonis 99 and
s 100 of the LPA do not apgly to this, iéeed . SR

14, OTHER MISCELLANEOUS mavmﬁ}r«fs

- ié;i-'_' Exr:e;;:t Where &x;zras:;iy s‘:ﬁat&d tm f;h& c:antrary, tha pt;was*g, ng?xts &m% mmeti;es'
rém&tf &5 uncﬁ&rt

14,2 Ifen Enf"@rczememt Party faa i ite::s exerdisa any p{}wen rig;;ht ar remeﬁy unsﬁer this -
. Deed or delays its exercise. of any power, right or remedy, this doss not miean
Cthat it wa;ve_s that power, right or Femiedy, If ain Enforceiment Party exercises, or -
partly exercises, & power, right or remédy once, this does not medn that it
' ::amwt exercise stch power righit or remedy again; ﬁzl%y or in ;}art: -

143 _j“‘i”heé L&nfiar may tiecw:%e whern ami haw ia apply ‘any pa‘gm&nts Ay mstrsbu‘c ms" .
received for its own accolnt uUnder. this Deed, and also,-as between the Lender
and any Chargor, whether and; if 50, wh&n How am:% to- what extent (&) to
exercise s rights under this Deed ar}ﬁ% (b} to exercise any other right it might
‘have in respect of any Chargor {r;rr" otherwise) without, in any case, any Chargor
X havzng the right to contrel or restrict %:he Lender's exercige of this <:§i‘s€.:r'atmr§ '

144 Noe pmwg o of thng ijneed w;l mteﬁer& with tha E_enfierﬁ rfgh’t to arrangﬁ z"*:s-
- affairs as it may in zts_a_ﬁmmtgé;s&retm decide (nor oblige It to disdose any
information relating:to its affairs), except as expressly stated. : '

145 Each Chargor authorises the holder of any prior ar sﬂbségueﬂi gecuﬁ"éy to
- provide to the Lender, and the Lender to receive from such holder, details-of the -
state of account betweén such holder and such Chargor. :

146 . No Chafgf}f shall 'ég'z;gn novate or otherwise fﬂéa" [ 'with its rights or ei}%gaﬁans-_
-~ ungsr o interests in this Deed, except wzth th& pr’im‘ wmtten consent of the -
Clender. . _ .

14.7 53’\58 as. s:ztherwme f:smwéed i fahe Fat:%%;mes ﬁgreemant the Lender fhay ‘gt any c
. Hmé assign, novate or otherwise deai With any r%ghts oF ﬁbiagattans um:ier ar
O intErestsin tfus Dieed. : T . . :

14.8. Tha Lenf::&er may tizsdese aﬂy m?arrnamn abaut amf Chargczr,, ‘;hﬁ SECUI‘@{Z} é‘asgetg*
. (r::r ﬁas_ _as&;gr}sﬁ”r;mvate{ﬁ oF tz‘ansfermd} any rghi:s o §b§ :g;a‘c{;ma a_ﬂz:%_efr‘ or
Jnterests in this Deed, or with whom it proposes to enter irito- (or has entered
- into) any other dealings in relation to any such rights; obligations ur interests
and any person to whom the benefit of all such rights has been transferred,
subject to such Qbhga%anﬁf may enforce this Deed in the safne way. 8g if it had '
b&eﬁ an original party to this i:)ee:é:f : . . .

14.9 ..j“{f eai: a;‘vy i:me there: has bedr & re%aaae setﬂemant ar d:ge:harg;e c;f any
© Chargor's ablivations under this Deed and, as @ conseguence of afy insolvency

proceedings {or ahalogous procdedings) or for ahy other reason, {(a) dny -

" payment made to any persen In respect of any of the Secured Obligations &

- required to be repaid and/or (b) any such payment 6r aniy Security (or other
" right) hield by the Lender in respect of any of the Secured Ohligations (whether
under this Deed of atherw&%}s&: void, is set aside or is otherwise affected, thei

“the relevant Chargor's obligations under this Deed shall continug in effect as if

-thfzrf«s hac% been no sueh releasa, settiement or discharge and as if the relevant ™

Cjdsopomysosisiie 1y
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payment had not been made and/or (as applicable) the relevant Security (or

. other right) had not been held by the Lender; and accordingly {(but without . .
- Jimiting the Lender's other rights under this Deed) the Lender shail be entitied to

rezaver from such Chargor the value which: the Lender ‘has placed upon such
Security or the amount of any such payment as if such paymeni: sattlemen’{ or

ot schz«}rge had not: smsrs‘ed

1410
e refunded or reduced for the reasons set out in Clause 14.9, then for the-
- purposes of this Deed s;m:h armount shall not_h_a considered to ?savs bean

';rre\mc:aby pa;d ‘ : : Lo

4t

If the Lender, af:’c:mg reassnaéiy, c&nat{iem thaz: ar;y amount ;:rajd By an‘g {:hargﬁr
in respect of the Secired Obligations is capable of being avoided or ordered to

The Lender agraes t{: perf{}rm ;ts aiﬁtgaﬁans to the exteni ‘afising under the

Finance Documents, to make further advances: The Secmty created by this

. Deed. has i:zee;'z rade for sec:uz* ng sich further advances,

1412

14,13

1414

©Accession or Segur;ty_ Bocurment. on behall of another {Zi}a;’gﬁr {_wheii‘zer or not

Yo the extars?: that any Chargﬁr may %:ze &ni&tigd iri aﬂy Jurm{imtmrt to da i fm?
o itselfor its assets immunity from suit,. axe{tumm attachrnent fwhether i ald of
" execytion, before judgment or mtherwm&) or other legal process of any kind

wherever it might originate, or to the extent that in any such jurisdiction there
may be atiributed to such Chargor or its assets such immusity {whether or not

claimedy, it frrevocably agrees not to claim and Irrevocably waives such 3
Ciramunity to the fullest extent permxttad By the laws of sz,sch Jumdmmm

On the Discharge Date. (baﬁ; sub;er:t to Ciausas 149 aﬂs:% 14 10} the E_enfiar shall,

‘at the request and cost of each Chargor,. execute .and do all deeds, acts and -
- things as may be necessary to release the Secured Assets from th%a Security
ereated by this Deed. - '

Each Chargor (other than the Fié"s‘i'iha"rgar) by its exetution of this Desd or a -
Deed of Accession irrevocably appoints the First Chargor to act on its behalf as. =

its agentin refation o any Sedurity Document and | rrevmcaﬁfy authorises!

14, M 1 thse Fi J’St {Zhar‘gmr on beha if of such i‘:?qargs::r tiﬁ:t supply to the Lsf,ﬂder alt
o Information concefrning such Chargor contemplated by this Deed and to-

cornplete and give all notices; requests and instructions, to execute on

~its behalf any Deed of Accession and any Security Document, to make:
“suth agreements andto effect the relevant amendments, sipplements

‘and varigtions. capable of being given, made or effected by such

Chargor, notwithstanding that they may -affect such Chargor, without

-__{ﬁ"; any case) further raﬁamnc& to or the cmsant of such Chargor; and

14,142 the Lender to give or miake ta the First (:hargczr (and ot to such
: f:harg{:r} arzy rmt;ca, éemanﬁ or sther sommﬁntgatwﬂ coneerning Si,.!f:h

and in each case such ‘Chargor shall be bound a5 though sm:h Chargar stseif haz:;i'_
“glven the infarmation; notices; requests and instructions of executed oF made
the Dead of Accession, such Security Documents or suth agreements, or effecied .

- the amendments, Sﬁg}gﬁﬁmﬁﬂtﬁ ar’ vanat;ans, Q%’ Teckived thﬁ refevant notice,

demaﬁd & other mmmmtcatmn

-E\;&ry m:%: armissi o, agre&mezﬁ: umﬁartakmgg settlamez‘jt wa;\;er, amendment S
supplement, variation, notice or other communication glven or migde by the First . .

Chargor or given to: the Eirst Chiargor under or in connection with any ‘Deed of

45 ooIVEOBISINZ . 1s
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14,16,

"5
s

- Known to sny sthier Chargot and 'Wh'.?i’{ﬁﬁf'fi{:tu{tm'g Béfare or after such other
- Chargorbecame a Chargor under this Deed) shall ‘be binding for all purposes on

that Chargor as if that Charger had expressly: mads, given. or toncurred with.it.

The obligations of each Chargor under Clause 2 (Covemant to pay) &

unconditional and neither the: provisions of this Deed nor the obligations of any

Chargor will be affected by the occurrence or existence at any time of any of the
following events or circumnstances or by any gs*emamfs “knowledge or lack of

knowledge as to any such matter: (a8) any. gﬁemcms inm}\zﬁm\; or lack of
capacity, pewer or autherity; (b)) any unenforceability, illegaiity or invalidity of |

-~ Incthe event of any conflict bétwees any notices or-other comunications of the e
- First Chargor and any other Chargor, those of the First Chargor: shall prevail.

any obligation of any person; () any change in the constitution, membership, -

- ownership, legal form, name or status of any person; {(d) the making,

amendment or terrmi ﬁﬁi’fﬁz‘] of any other deed or agreement; (&) any
amendment; novaten, re-statement or substitution z:&f or any supplement to,
any other deed or- agreement; {f) any increase or reduction inthe amount of any
person’s indebtedness or any alteration of any term; condition or arrangement in

respect of any person’s indebtedness; (g) eny person taking or omitting to take

Secured Obligations, (i) any Security, guarantee or other financial support in

. respect of any indebtedness andfor (iv) any other asset; or (h) anything eise
- which, aithough: it could affect the liability f;}f a surety, would not affect the
I%al’}i gi:y of a pﬂm‘: pat debtor, : .

' Eﬁh&MUi‘iiﬁ&Tlﬁ&S

Addresses - The acié?r_es‘s and fax rumber (and the department or officer, if any,

Cfor whose sttention the communidetion is o be made) of sach Party for dny

commutiication or dotument to be made or delivered undsr or in cmnnez‘:‘;mﬁ with

. any Security Document aret

S 181 i the case of the First Chargor; i'ié g}tﬁér'ﬁhafgars who. ére original

.- Parties ard the Lender, thoge given for each of them, rﬁspm‘f‘:svfﬂy,
the signature pages of this Deed; : R

L1512 in £he: case of ench {:hargar who becamaa a Party upon execution and

delivery of a Deed of Accesslon, that given for zt an the srgnamre
pages:of the reievant %;}&ed of Accessiony and : :

4543 in the case of each Rea:ewer and @ach el egat@ those ﬂe:r%;fﬁ‘ii in

'_ any stéps In relation to (i) any Chargor or any other persen, ({1} any of the '

writing  to the Lendér by such Recelver ar ﬂe!eggaﬁe as soon as

- practicable aﬁter it resgectwa aggmmﬁmeﬁt

o any- subst:tute_a{jdmm;. fax: RUrnBEr oF depari*meﬁ%: or officer as the refevant _
. person may notify to the Lender {or as the Lender may notify to the other .
- Parties, if a change is made by the Leﬁder} by not. less than 5 Business {}ays

notice..

'ﬂﬁiiv&rg -

1521 Any communication or {ﬁ'mmmma‘{:maeﬁﬁ“ or delivered by one persan to

~another under or in.connection with the Security. Documents will only

be effective: (&) 1T by way of fax, when recelved in fegible form, or (bYif

by way of letter, when It has been Jeft at the relevant address or 5
Business Days aﬂ:e; being deposited in the past, postage prepaid, in an

envel ﬂpe acﬁﬁressea{i o it &t *chat address, am:% in any case, if a

Cdsdpsgosisiive. .17
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153

154

16,

o161

162
163
164
the Fagilities Ags’eament the provisions of the Facilities Ags’sﬂﬁmerﬁt shall prevail.,

16,5

particular department or officer i§ specified as part of its adefress
detalls provided under Clause 15.1 {ﬁifdreﬁe@}, if addressed to that
s:iﬁpaftmer}t: orofficer

15.2.2 Any ;:mmmum::atmn or ﬁ{:stmment to t’se ma&‘ﬂ ar ﬁﬁ!zver&d to the Lendfz;“' '

will be affective only when actually recelved by the Lender and then

‘only If it is expressly marked for the attention of the department or .

officer identified In accordance with Clause 15.1 [Addresses). .

15.2.3 Al notices from'or to a Chargor shall be sent through the Lender,

- i52.4 Any communication or document made or délivered to the Fifst

 Chargor in accordance with this Clause 15.2 will be deemed to have
beern made ordelivered to sach of the Chargors. : :

‘Notification of address and fax number = -P'm'mg::iﬂy' upon - receipt of
“notification of an address and fax number or change of address or fax number .
- pursuant to Clause 15,1 {(Addresses) or changing its own address or fax number,

- the Lender shall notify the other Parties. . :

Communications in writing -Any communication to be made under or in

connectiort with the Security Documents shall be made in writing and, urless

otherwise statet, may be.made by fax or letter.

- English language = =

_ 15.5.1 f-xny notice g;ven under or in connection w;th any $emﬂt\g it:tm:u ment

frjust be in English.

15,52 Al ather docurrients provided 'Uﬁ{fﬁ-éi‘ or [ connaction with any Security
. Docoment must be in English or, I not iy English, and if 5o reguired:- by
 the Lender, accompanied.by a certified Enghsh transtation and,. i -this

case, the English translation will prevall unless the doc:umerst is &

' mnmmtmmaf ﬁ:atutory or other &fﬁsaa% dacumernt. :

THIS DEED

.' Eac%‘t {':hargmr Tyas entﬁr@d into this %}ead in cans;éaraé:mn of the Lemﬁer agre&emg '
- to provide (or to continue to provide) finance fadlities to it-on the terms agreed .
.. in the Finance Documents. _ S

.1 the Parties execute this Deed In gaparaté {:wntérga-érts-,_ fhig Deed will take
. effect as if they had all executed a sirigle copy:

This Deed is intended to be a deed even if any Party's execution is motin .

accordance with the formalities required for the execution of deeds,

If there is any conflict between the provisions of this Deed and the provisions of

'1{ ai: any i;:me any pmwsxaﬁ of this Deed is-or is. found to have been Hlegal,

invaiid or _ﬁﬂe!‘;fb;ceable__m any respect ‘under the law of anv jurisdiction, this
does not affect the legality, validity or enforceability of the other provisions of

- this Deed, nor the legality, validity or enforceability of the affected g}rawssr}ﬁ

wnwler the Iaw of any other jurisdiction.

15*5__35}{;13"‘6{351911&2 e R 18 -
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167,

166

168

189

17,

18,

181

_}liﬁﬁtﬁfzﬁn-ﬁ of 'i':.'he,' courts of England of Wales

If any Party is not-bound by this Deed {or any part of it) for any reason, this

does not affect the obligations of each other Party under th;s Deed i{}r’ untier the
relévant pa ?’t} . :

_ Ac company which is req'x.x'ipz*éd' by or pursuant to the _'Emvfsfarﬁs of the Finance
- Documents to become a Chargor, or which the Lender agrees may betome a
- Ghargor; (@ “"New Chargor"y shall deliver to the Lender a Deed of Accession,

duly executed by the New Chargor and by the First Chargor (for itself and as

agent. for each other Chargor), and shall becorne @ Party when such Deed of

Aecession has bean ﬁxez:utecé by the Lender and deiwemé

| “This Deed is in addition fo, and does na’c Gparate so as i Y Way to pre;t.ldme o
~affect, or be prejudiced or affected by, any other Security -or guarantee which
 the Lender may now or at any Hme affer the date of this Deed hold for-orin

respect of the Secured Dbl igaﬁons

”E“has Deed and every mur&t&rgaf’t is the pmperty of the Lancﬁer

'-'tt;szmm& mw

. This %“:éeed and any ﬂmmcaﬁfra@:ﬁa% G%:)Iigamrzg aﬂsmg aut ef or in e:mnectfon

with itare gwamed by the taw of Eﬂgias‘id of Wales

: 31}&15231&1‘3‘,&&

The courts of England and Wales have exclusive jurisdiction to séttle any dispute

- arising out of or in connection with this Deed (including a dispute regarding the .
- existence, validity or termination of this Deed} and any non-contractuai -
obfigations arising oul &f or in connection with it (3 “Disputa”).  The Parties
agree that the courts of England and Wales are the most appropriate and

converilent courts to settle any Dispute and accordingly no Party will argué to

 thecontrary. This Clause 18,1 is for the benefit of the Enforcement Parties only..
 As a result, no Enforcement Party shail be prevented from taking proceedings
relating 1o § Dispute in any othey courts with jurisdiction. Tothe axtentaliowed

- by law, each Efforcemient Party may take tamcurr&nt proceedings in any furmber

182

~of ermé:e’:ﬁ:zans
) S&ﬁfﬁﬁﬁ of process

18.2.1 - Without prejudice to. any other mode of service allowed under any

relevant law, each Chargor (other than a Chargor incorporated i -
- England #@nd Wales) irrevocably appoints the First Chargor gs its agent
- Tgr service of process o relation to any proceadings before the courts
- of England of Wates in connection with this Deed and agrees that any
failure by afi agent for-service of process to notify the Felevant {Zi‘&argc}r

- of the process will notinva sdaie the ;}mceacimgs concerned.

| '1352,2 It ATy pers@n ap;}nmted HE HR aqer&t ?ﬁr semtﬁz ol ;3}'0{:{.55 i yhable for

T any-reason to act as agent for service of prodess, the First Chargor (on '
behalf of @il the Chargors) shall immediately {and in' any event within -

10-days of such event taldng ;:3[51:9} a;:;;}mrzt anothel agent .of terms

acceptable to'the Lender, Failing this, the Lender may a;:spcrmt angther
Cagent for this purpasa, : :

lds_bozwosieanid- . iy
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 SCHEDULE 1

_  Perm of notice to bank operating secured account.

’:}Tci: [name am}’ aﬁﬁresg af acmwzi* iz&r‘:!z:} {?:h& “&ﬁmunt Bank”}
 Dated:. {gafsz S
- Dear .Sérs,, o

Rer - Account No: ' {mgeﬁ: ac:aﬁnf num?:zsrj [th& “ﬁccaunt“}
- Acecbunt Branchi [insert branch narne and address] B
-Adcount Haiﬁiar, Clname m" fhargmr} {the “{Ehargw ) B

'We, the {:has“ga{, give *gai.z ﬁas:;st:e that by a debenture dated [Gfata} {the “Bab&ntura“}"_
and made by (amongst others) ourselves in favour of ILender] (the “Lender™), we have
charged by way of fixed charge to the Lender, as first priority chargﬁe, all the monfes
- (including interest) from timé to time standing o the credit of the Atcount [m&r:iaﬁ?njg'aﬁy
. fe-designation and/or re-numbering from tme to tme of such Account] {the “Charvged
- Account”) and alt indebtedness represented by the Charged Account and hav& aasigned
~ta tma Lender all our rights: ant% benetits m respect of the Charg;eai Account, -

' We trravacabiy am:f UﬁCDﬁdltiGﬁafE}’ authf:arsﬁe and mstmf:t ymu

4. o h{m all monies fmm tm& to tlme standmg to the f:radzé: of the C?warged

- Account to the order of the Lender and accordingly to pay ail orany part of those

~monies to the Lender {or as it may direct) promptly following r&{:ﬁtgxt of written
. m&tructtarss from the Lenderto i:ha!: effect; and - _

2. to disclose to the Lender such information relating to us and the Charged

' ~Account as the Lender may from: ttme to time request you to provide.

We QG?:TW ym; ‘that we may not w;thﬁraw any mamga fram the Chargeﬁ a:::::aunt Wit%mui:_
~first havmg produced to yau the prior written consent i}f the Lendﬁr to such withdrawal,

- ’?E“;a pmwsmm of ti‘us E’thli:é;‘t mzﬁy tmiy ba r&wkeé or varied with the ;32‘113%‘ wmi;teﬁ C{ﬁﬁSEﬁt :
—of the Le;&dat‘ : : :

_ '-?mase sigry the mc’%cged copy of this nistice. ami d&éw&r st £ i%';e Lerséer at {a@eﬁr&ss} {wxih-
& further copy to thie: {:hargmr} : _ _

_Tms riotice and any non-contractual obl 1gai:mrz$ a?;smg ot of or in mnnec%:mn wi tf‘; i &ré
guverned by the iaw of Engiaﬁ{é of Wales, P

) . Yaum fafthfuf

- for afné”asi behalfof . .
- [Chargor]

fds. ousxeamgm\z e
25 Marct% 2048 castlep R oo . :

s




- [tobe iﬁ'ﬂi'ﬁﬁéﬂ on éapy 'hci::ic'g}

o {ﬁame and address af Lead&r}'

€ ﬁupy tot {aam& and ada’resg af’ i‘!}argar}

B We [Name of Account 8&?‘?5{}

'_'-:1,
o

o aﬁkﬁﬁwieége r“er:e g}t i:*sf the abw& m}tma,, .

: agree 6 act in aﬁcardam:e wsm the aﬁthorgsatmﬁs, mstmczleﬂs and raat:f‘ tatmm'. '

tontalned or referred to inthe ab&v& potice;

: _ii:anﬁs’-n’s that we Have hot recelved vnatx'r;:rs that the Chargor Has assigned its rights

“ie the miontes standing to the credil of the Charged Account, or the indebiedness
represented by them, or otherwise grarfed any security or other interest over =

 those m&maﬁ;, ui Such hdebtedness, In favour of any thl;‘tﬁ party; S

un{iartakﬁ that we will riot exertise any r:g%ﬁ: %o comh ne az:s:c:sun?:s Qi' any r’éghts

- of set-off or liehy o &fy: similer rights in relatidh 18 the monies st:amimg to the

cradit of the {:hargaci Avcount;. ané

' agree that any nﬁ*:ice or othet rommuni catiam ffom us t{} the ienciar wil be s&m%:_ o
" or mate to the address of the Lenée;' stated above, of to such other address as
the Lender may from ttme fxe} time riotify toUs. : R o

' E’erms deﬁn&d in the notice appiy o thss endamemen‘c which is governed by the: iaw of o
CEngland of Wales together w;th any rrore- cmtra::tua! obligations: ansmg out of or .

connection with it.

' :fer amd fm beha%f n‘f
[name and-addrass of Account Hﬁﬂk}

~ Dated: [date} .

Ids_OO360RISING ' ;s
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' SCHEDULE 2

‘Form of Deed of Accession

-ThlsDéedzsmaﬁaan {ffaﬁe} - Sl e e '_ o i;é?:’iﬂieeﬁ".

@

BNcs

) | (%

2

12

fname &f acc&dmg mmpaﬁy}, [a ::am;:saﬁy mmrg:%arataﬁ iy Eng and and’ Wales

with company humber [numberll /. I&Ii‘emai‘zve t:ﬁ:rpfaraée desm;nﬁz:sm as -

a,i};:ﬁmpﬂaf&}, {the “Naw Shargar"}; -

" [name of Firsk ti‘hargar], [& company ﬂt&%‘pﬁt‘atﬁ‘é in Eﬁgtaﬁd ané Wales Wt*;h

Sorapany . numbeér [ﬂﬁfﬁfﬁ?&i‘]} /  lalternative  corporate . description, . as
appropriate], for itsélf and as agent for and on behalf of each of the other
Chargors defined as such in "ihe l:)eits&nmm referred to below, {the “First
{:h;argﬁr’j, : . _

Camﬁa ].‘){ii, g mmpaﬁy me‘:{arpmrateﬁ i Emglané amd Wa & with f:amgssany nﬁmber '

E}Ql§5249 and

{f?ame of i,em}"&r} {a {:om;;any 1r‘;f;orp£;}rsated i ﬁngiand and Waies with cam;}aﬂy

number [number]] ,f ;{aiﬁemafﬁfe mrpmmz‘e ﬁesmpffﬁn, a5 a;}pmpﬁat&}g ithe
“Lender”): : : . . R

' EN.TERPRET-RTI&N :

. In this Deed, the “Iﬁe‘-heniﬁr&f‘ _ﬁﬁeam_ﬁ & composite debenture dated [date] made
- ebween; amongst athers, the First Chargor, each of the other Chdrgors and the « _

' Lender as amenﬁed novated, SUpﬁif&FﬂEﬂteé extended, or restated from time i:%:‘" o
 tme. _ _ _ _ L

tnless a éﬁni:f*a'w inidication appears:

© 1.21 - esch term used in this Deed which is defined in the Debenture or the
' : definition of which is Incorperated by reference into the Debenture

- shall have the same meaning as applies in the Debenture; and:

- 1.2.2 - the principles of éonstruction set out or referred to in datise 1.2 of the

Qabenture shall apply also (where re evamt} o this Desd,

B Ramﬁgﬁﬁmﬁma

The New. Ch 1argc}z“ warrants ;a’mc? ;‘ag::rﬁgentg to the Lender that:

| z-ﬁziil - itis a {{wha y awnes.:}} §u§3$1z3 ary of tha First Chargar} ; {meméﬁe;’ c}f“_

-~ the Gmup], Bnd.

212 s hag glven {jue m;ss;c:ieramn to the tarmg and wmjtumﬁ of the

Finance Docuients (including the Debéritore and this Deed) and has

satisfed itself that there afe reasonable grounds Ffor believing that by

: - eXecuting this Desd the New Chargor will derlve commercial benefit
oo and that it enters Into this Deed tn good faith and for the Qur;mgeg &f

~the promotion of the Siccess of ite Business,

ﬁGREEMEi‘%’? TO Az:s:ﬁmg

e bomeosisme 3
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8.1

g2 .

83

o .4

- The New ffiiargi}r agrees to accede and becorme a party to and to be bound by -

the terms of the Debenture as a %’:hargc;r with effect f'"mm the-date of this ﬂﬁ%ﬁtd .

{t’ne “Effective Date"),
EFF’&{:’Y OF A(:ﬂESﬁiGN =

- O and after i:he Effestwa Date; the E}ebemfsu;’ﬁ shali be read ard tsngtmed for

all purposes:as if the New Chargor Had beer an original party to it in the capafzsty .
f}f Chargor (but so that the. S&aumty created mrtsef;;uent Gf% such accession shail
be z:reated on *;?te Effective. C}at&) . _ . :

SEEUREW '

Senurlty over all assats o

- I | - The New Chargmr grants to- ti‘ae Leﬂder i relation ‘to its assets &m:i- _
: undertaking the same Security as is sat aut i clause 3 (Security) of

the Debenturse,

o512 The New Chargor agrees and '-ﬁﬂn'ﬁrmg- -i:haf::-s{mh Eeﬁuﬂw (a) shall be *

- effective and binding upon it and its assets and undertaking and (b) -
- shall not in any way be avoided, discharged or released or otherwiss™
- adversely affectsd by any ineffectiveness or invalidity of the Debenture .

. or of any other Party’s execution of the Debenture or any other Desd
of Accession, eor by any avoidance, Invalidity, a‘ischarg& or release of

any Security contained m the eren;:ure or in any other Deed of ~ . '

: .Amtasgz Of.

" AGREEMENT AND CONSENT BY cmmeag =

The. ?:rst (:hargﬁg for jtesl f and as ag@nt for anx:i on bahafi’ of all {}i‘hfiﬂ“ {:hargar“s :

: .'z.mﬁ?er i:i”ze Debentire, agrea& and cmnseﬂts o all matfcsm ;;wwd&ﬁi ff:}f' in thig
- Deed. _ _

- aaﬁsmummm

“f’he ﬁebentmm shall mﬂ‘cmua i fuii force and affect but @mended with e&ffec%:
from the Effective Date in the manner and to the extent provided in this Deed;
and the Debenture and this Deed shall be read @8 ong and so that references in
the Debenture to “this Bee&”, and s;tmxiar phrases sﬁaﬁ be deemed to indude
this Eleed ' o

- THES I}EEi}

_Tms i}aeé and any mwmntraa:tua {;iﬁlgaﬁaﬂs arﬁmg out af or Hil tﬁﬁn%ﬁtiﬂﬁ_

wmh itare gmsemed by the law of England of Wa!es

[The ﬁ\iew i“jhargor has entered into thas Deed in CGﬂS ﬁﬁratrsn of t:he mder' .

“rmaking or centinuing to make facilities available to [the New Chardgor] fand] [the

First Chargor or any other member of the Group| on the terms agreed in the

_Fmam:e Docurments.} / [This Deed is made pursuant to the rﬁqm;"emeﬂts af -

clause {ﬂumber} of the Facilities ;&greemeﬁt 1

- ThisDeed is a Fanaﬁﬁe@@mment; '

- this Dead nid every counterpart is the preﬁe'riy of the Lendar.

s D0TSOSIEINGE . o
26 March 2015 tastlep S )




. This décument is éxecuted a5 a deed and. delivered on the date stated st the beginnirig of
- this Deed. ~ . . : - _—

{insert execution provisions as appropriate]

e bpmeoEISTIR o . s
- 26 March 2015 castiep v ' e '
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SQHQQHLE 3

Etﬁmwar s spﬁmf;{: ;}owers

- The Receiver will have full power and 'a'u't:?zc;fréty’- :
o enter ap{m; anci to take }I}QSSESSHDR of, the Securﬁﬁ Aﬁsats%,
to m%taeﬁ aﬁd gfat in alf raﬂts %’eeg; s::harges or other income of the Sem}red '
- Assels; . o
L gsnera y i:é manage the Sacufeﬁi Assets-and fo mansge or carry on, reconstruct, _
. amalgamate, diversify or concur in z;arryirsg on the business Df‘ the reexgané: I
© Chargor.or any part of it as he may think fit; . ERE
. withioiit restriction; to sell, charge, grant, var}r the terms or accept surrenders of,
Cleases or fenencles of, Heences o ocoupy, or optlons or franchises over of

otherwise deal with. amﬁ dispose of the Secured Assets or any property aasgmmtﬁ o
i exercise of itz powers under this Deed;

ot gmrc%‘las& of acgliire ;;3;";«; land and: ;::x.,xmhas&, acquire or gran%: any if;t:eres’i inor -

nght pver land;

o, take d %@ase of ter;ancy of any t;;mperty reqwreé or caiwemeni: fer E:i‘%e-
business of the relevant x’:wargor or the exercise of the Recelver's pawars urider

- this Desd;

to exercise” on behalf of the refevant Chargor and without the consent of of

B ne%:’zca to suth f:hargﬁz' al" I the powers canfefred ﬂn & ianﬂla{d or a tenant by any’

"!aagehmid g}mperty, iam‘% ard ;.aﬂr:i taﬂanﬁ rems heuamg or BQ%" iCu] turfz in reﬁpact.
“of tha me&rt’y, . : . :

" for the ;‘:}ié%*f.?ﬁ‘}s& of exertising. any of the rights, powers, authorities -and
discretions conferred on the Receiver by or pursuant to this Deed and;m for

defraying any costs, losses or liabilitles which may be incurred by him in their
exercise or for any other purpase,.to ralse or borrow. moneys from the Lender or

- others or incurany other fability on such terms, whether secured or unsecured,
as he may t?;mie: fit, and w?;et?;gr to rank in pncartty o th:s Dﬁﬁd ar oty

_te:) appc:lmt and ﬁit$£i”§ai‘§ﬁ‘ ﬁmp{ﬁyﬁz%fs {:;%‘F c@rss caf%smimf;m adwmm managers,
agents, soliditors, accountants or other professionally qualified: persens,
~workmen and others for any of the purposes of this Deed or to-guard or protect

the Secured Assets upon such terms.as to remuneration or otherwise as he may
thindk At and o discharge any such g}af‘sms appointed by the relevant Chargcr
prior to his appointmient; _ _ .

in the name of the relevarnt {thaﬁ;@r to brmgj,, ;;mseeu?e e;*zfmm {ﬁ:&fé&;&{:ﬁ and '

- diseontinue all such actions, sults and procéedings, in relation to such Chargor, -
the business of such Chargor or the Secured Assels as i any case he thinks £t

to. settle, adiust, refer to arbitration or expert determination, compromise and

arrange any claims, ascounts, disputes; guestions and ﬁemamﬁs with or by any
. person or body who s or caims o be a creditor of the relevant: Chargor or -
relating. iy any way-to the Secured Asseﬁsf

s




12,
130

14.°

16.

18

L9,

21,

N

e 23,

te give, vahd rec&;;&t’s for a 1 moneys am:i execute all assUrances af‘:ci Lh;ngs whm:h
- ma*g be proper or desirable Tor realising the Secured &ssats*

'ta abiam Autm{ssatmns fmr and to carry aut on the- Pmpes’ty any new wsrk,s or

complete any ‘unfinished works of development; building, reconstruction,

maiftenance, re;;a;r, refewal, impmzsament furnishing or equipment;

o enter into, \far\;, cancel of waive any of the provisions of any contracts which

he shall In any case think exged;eni: incthe interests of the relevant i:%iafgczr ar

. the Lender;

to 'gi-urcha-sé -maté'riai"sg todls, ;-Etgﬂi;}.ﬁ"n’%ni:f goé&fs or supplies on such térms and at

such price as the Receiver In the Receiver’s absolute determination thinks fit;.

to Insuré the Seclred Assets, any assets acquired by the Receiver i eXercise of
his powers, and any business .or works, and effect indemnity Insurance. or other

sipllar Insurance, inoevery case in such amounts, against such risks and with
-spch offfces @ the Recelver thinks fit, ami obtain bonds aﬂd give guarantees and
CSecurity to gny bondsman; . _ .

: -tz:z; remaove, st:ar@, gefl o nt%aerwme deai w;’ch aﬁy a:‘?;atte imﬁééﬁd .z's:t'-_t'hé o
- Property; _ _ :

to prormote or establish any ﬁé}mparzy or to acquire shares i any c@mﬁaﬂy’_

{whether as a Subsidiary of the relevant Chargor of stherwise) to facilitste the
exercise of his powers under this Deed, 0 transfer to any such company all or

. any of the Secured Assets or other assets acquired by the Recgiverin exercise of
. his poweérs and 1o exercise or cause to be exércised all veting and other rights

attaching to, and to chargs, se!t or otherwise transfer any shareg in any such 3
company; : _ . _ S S _

' "tc{ exercise all voting and other rights a’téﬁéchmg to the Eﬁ'\.}'efatmaﬁés and all “other

stocks, shares and securities owned by the relevant Chargor and cmmgsrsaed in

: _'i:he Secured Assets in such manner as he %:hmks fﬁ:

to ma.i{e,- ar _i"equfre. the mrraicic{s._ of the 'reﬁava-ﬂ!: 'Ché'rgér-'tq m-aka,. calls _
ceonditionally or unconditionally on the members of such Chargor in respect of -
_unealled capital; and take action to enforce payment of unpaid calls; :

- tﬂ ﬁarﬂg into effect and complete ar%\g tr“aﬂﬁactzm"s; .

o redaem #ny prior Sezurty (or procure the transfer of suah Securfty to aﬂ
“Enforcement Party) and seftle and pass the accounts of the person enBitled o
the prior Securlty so that any accounts so setlled -and passed shall {(subject to
any manifest error) be conclusive and binding on the relevant Chargor and the
- money so. paid shall be deemed to %}5 an exg&er&se pmpariy incurred by the
- Receiver; _ x

“either in the name 6f _t’?i.e’ -reié.vaﬂif .{ih‘argar or in the narie of the Rgcei‘ver %c% '
execute dociments and do all other acts or things which the Receiver may
consider to be fricldental or condudive to any Qf the Recelver's powers ar to the.

eahsa{mﬂ or usé of the Sedured. Assets,

jdi_DOGORISIIN R
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" EXECUTION

“ Thé Chargors

[Executed as a deed by

‘Communications to be delivered to:

Carclo Technical Plastics Limited,

acting by a director

Mdre’ss (f-:;_iy;?@é«a LIC (tleed O

4 S

Mo Y0 Doz Jf

Wi yEeve .
2l J;ﬁ»&mbm Yegmd] Qﬁfﬁ%

" ‘w’_?s

Aws

Director

Feaot riumber:

D42 285 z,_m_

in the oresence of

Witness .Si‘s}fﬁa_ét'u'rie:

Attention: Yabes  Dredis oadl

Witriess Name: ﬁm i, e m??'

“Witness Adc:ﬁraﬁs DUF LV ESMW

Vlons Loty Loaoe Leest IS SEY

'Wltnmg Qtau@atmﬂ Y‘Vﬁmﬁﬁ. -{:5? ) i

[ Execiited a5 a ééed"b‘y-

Lommunications to be delivered to;

| Wipat Limited,

Address: (iatlo wlC L Flaed. :"Jfgﬁ@

‘| seting by a director

ﬁwm Hi Wy er 51

s s, Ylrnd. g}jﬁﬁé‘{i

| W =%

WS/

1 Director

§ Fax num ber:

UTHZ§ T8I T f-

in the presence of:

_Witﬂ_égs 3%{;!%‘%:#{{%;.‘ L

Ati:entmﬁ E’&f@ﬁv"‘ ?}m’ﬁf?’gw

Witness Name: AWWM Tty

[Withess Address: VLA LUV Bridaciiiy

[Viste Woier Lidd Laieh LSV DY

| Witness Occupation: Vit Sglicjov

Ids_ OO3GUBLI91IND: g
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1 Executed ; aszdeedby . : _ jﬁummunmahans to be ::le!werad to:
| Bruntons Aero Products ;.;mﬁ:azi,' R
Clactingbyadivector - . fAddress! (ﬁf%’iﬂ 21 ii’f%«f g%ﬁ)

: "- SPnnafbove Honk PO 130X J5

WS ff? WS A/

Fax nam‘bﬁr: 19 &4 3)?3 ZEE

1 Diractoy

linthe presenceof:

"Witﬁ&ss Signature:

o V'Witnes.s Name: [&&Z;‘W IA/%
Witness A{idress WY L1y [ adaeneley
Vlone o, M e A AT SV

Witness Occupation: T;,mm 5‘mm

The Lender
. Bxecuted as a deed by
~Es attorney for HSBC Bamkplc, e i
i the premnm oft . ~ ¥ as attorney for HSBC Bank ple

witness signatures .. Fcommunications to be delivered to:
Witness Namer o Faddress:

_ Withess Address:

pFax numbers

Witness Occupation: - S '_:-A&ent'if_:m:.'

Fe

s OomenEieiiG . o 3m
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| Atention: Vidbet  Bravkvbak]|




