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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3633185

Charge code: 0363 3185 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 3rd March 2020 and created by CREST BRICK SLATE
& TILE LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 12th March 2020 .

Given at Companies House, Cardiff on 13th March 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED is made on
BETWEEN:-

(1)

3 March 2020

THE COMPANIES whose names and registered offices are set out in Schedule 1
(together with each company which becomes a parly to this Deed by executing a
Deed of Accession, each a "Chargor” and together the "Chargors"); and

HSBC UK BANK PLC (the "Security Agent"} as agent and trustee for itself and each
of the Secured Finance Parties (as defined below).

The Secured Finance Parties have agreed to make credit facllities available to the
Company on the terms and conditions set out in the Facility Agreement {as is defined

()
INTRODUCTION
(A)

below),
(B)

The Chargors have agreed to enter into this Deed to provide Security over their assets
to the Security Agent to hold on trust for itself and the other Securad Finarice Parties.

IT IS AGREED as follows:~

1.
1.1

INTERPRETATION
Definltions
[n this Deed:-

"Account"

"Assigned Account"

"Assigned Contract”
"Assigned Insurances"

“Charged Account’ 7

"Declared Default”

"Deed of Accession”

"Default Rate"

112484763.2w110

means any account now or at any time (and from time to
time) opened, owned, operated, held or maintained by
any Chargor (or in which any Chargor has an interest) at
any bank or financial insfitution in any jurisdiction (and
shall include any replacement account, subdivision or
sub-account of that account) and all moneys from time
to time standing to the credit {including any interest
thereon) of such accounts

means any Account agreed by the Security Agent and
the Company in writing to be a Assigned Account

the contracts listed in Schedule 6

means the Insurances

means the Accounts maintained by any Chargor with
the Security Agent and designated in writing as a

Charged Account by the Security Agent

means the giving of notice by the Agent under clause
28.17 (Acceleration} of the Facility Agreement

means a deed substantially in the form of Schedule 7
(Deed of Accession) executed, or to be executed, by a
person becoming a Chargor

means the rate specified In clause 12.3 {Default
interest) of the Facility Agreement




"Event of Default"

"Facility Agreement"

"Finance Documents"

"Group”

"Insurances"

“intellectual Property"

"Land"”

IILPAI]

"Monetary Claims"

IIPartyll

"Plant and Equipment"

"Recelver'

"Regulations”

"Related Rights”

112484763.2W110

has the meaning given to that term in the Facility

Agreement

means the facility agreement dated on or about the date
of this Dead between, among others, the Company, the
Agent and the Security Agent

has the meaning given to the term "Finance
Documents” in the Facility Agreement

has the meaning given in the Facility Agreement

means any contracts and policles of insurance or
assurance taken out by or on behalf of any Chargor or
{to the extent of its Interest) in which any Chargor has
an interest excluding, in each case, contracts and
policies of Insurance or assurance which relate to
liabilities to third partles

has the meaning given In the Facility Agreement

has the meaning given to that term In section 205(1) of
the LPFA but for these purposes "Land" excludes
heritable property sltusted in Scoltand

means the Law of Property Act 1925

means all book and other debts, rentals, royalties, fees,
VAT and monetary claims now or in the future owing to
each Chargor (whether alone or jolnily with any other
person), whenevaer payable and whether liquidated or
unllquidated, certain or contingent including, without
limltation, credit balances on any Account, together with
all cheques, bills of exchange, negotiable instruments,
indemnities, credits and securities at any time given in
relation to, or lo seciire payment of, any such debt

means a patty to this Deed

means all plant, machinery or equipment (including
office equipment, computers, wvehicles and other
equipment) of each Chargor of any kind and the benefit
of all licences, warranties and contracts relating to the
same

means any receiver, receiver and manager or, fo the
extent permitted by law, an administrative recelver
(whether appointed pursuant to this Deed or any statute,
by a court or otherwlse) of the whole or any part of the
Secured Assets

means the Financial Collateral Arrangements (No2)
Regulations 2003 (S.. 2003/3226) or equivalent
legistation in any applicable jurisdiction kringing into
effect Directive 2002/47/EC on financial collateral
arrangements

means in relation to any Secured Asset:-

{a) the proceeds of sale of all or any part of that




"Secured Assets"

"Secured Flnance
Documents”

"Secured Finance Party"

"Secured Liability"

"Securities”

"Sedurlty"

"Securlty Period”

"Shares"
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Secured Assel;

(b) alloiments, rights, money or property arising
fram that Secured Asset, by way of
conversion, exchange, redemption, bonus,
preference, option or otherwlse;

{c) all rights under any licence, agreement for
sale or agreement for lease in respect of that
Securad Asset;

{d) all rights, powers, henefils, claims, contracts,

warranties, remedies, security, guaraniees,
indemnities or covenants for title in respect of
that Secured Asset; and

(o) any moneys and proceeds or income paid or
payable in respect of that Secured Asset

means all the essets and undertaking of the Chargors
which from time to time are, or purport to be, the subject
of the Securlty created In favour of the Security Agent
by or pursuant to this Dead

means the Finance Documents

means each Secured Parly (together the "Secured
Finance Partles")

means all present and fulure obligations and liabilities
expressed to be dus, owing or payable by any Chargor
under or in connection with the Secured Finance
Documents (whether present or future, actual or
contingent and whsther Incurred solely or jointly with
any other person (together the “Secured Liabilities")

means all or any stocks, shares (other than any Shares)
or other financial instruments (as defined in the
Reguiatlons) including those held via a nominee, trustee
or clearing system

means a mortgage, c'harge_. pledge, ilen or any other
security interest securing any obligation of any person
or any other agreement or arrangement having a similar
effect

means the period beginning on the date of this Deed
and ending on the date which:-

(a) all of the Secured Liabilities have been
uncenditionally and irrevocably paid and
discharged in full; and

{b) no Secured Finance Party has any further
commitment, obligation or liabilily under or
pursuant to the Secured Finance Documents

means:-




1.2

13

1.4

1.5

1.6

"{a) all of the shares in the capital of @ach of the
companies specified in Schedule 3 {Dstails of
Shares); and

{b} any shares in the capital of any other member
of the Group owned by any Chargor or held by
any nominee on behalf of any Chargor at any
time

"Transactlon Security" means the Securlty created or expressed to be created
in favour of the Security Agent pursuant to the
Transaglion Security Documents

"Transaction Security has the meaning given in the Facllity Agreement
Documents" .

Incorporation of terms

Unless the context otherwise requires or unless defined in this Desd, all words and
expressions defined or whose Interpretation is provided for in the Facility Agreement,
shall have the same meanings in this Daed.

Interpretation

1.3.1 The principles of interpretation set out in clause 1 of the Facllity Agreement
shall epply to this Deed insofar as they are relevant to i.

13.2 Unless the context otherwise requires, a reference to a "Secured Flnance
Document" or any other agreement, deed or Instrument is a reference to
that Secured Finanhce Document or other agreement, deed or instrument as
amendsd, novated, supplemented, restated or replaced (however
fundamentally) and includes any increasa in, extension of, or change to, any
facility made available under that Secured Finance Document or other
agreement, deed or instrument and includes any increase in, extension of or
change to any facility made available under that Secured FInance Document
or other agreement, deed or instrument.

1.3.3  The liabilities of the Chargors under this Deed are joint and several.
Acknowledgement

Each Chargor acknowledges that the Security Agent enters into this Deed for itself
and as trustes for the Secured Finance Parties who shall be entitled to the full benefit
of this Deed.

Effect as a deed

This Deed shall take effect as a deed even if it is signed under hand on behalf of the
Security Agent.

Law of Property (Miscellaneous Provisions) Act 1989

The terms of the other Secured Finance Dacuments and of any side letters between
any parties in relation to any Secured Finance Document are Incorporated in this
Dead to the extent required to ensure that any purported disposition of an interest in
Land contained in this Deed is a valid disposition in accordance with Section 2(1) of
the Law of Property (Miscellaneous Provisions) Act 1989,

1124847632110 4




17

1.8

21

22

3.1

Third party rights

1.7.1 Each Secured Finance Party, any Receiver and their respective officers,
employees and agents may enforce any lerm of this Deed which purports to
confer a benefit on that person, but no other person who is not a Party has

any right under the. Gontracts (Rights of Third Parties) Act 1999 to enforce or
enjoy the benefit of any term of this Deed.

1.7.2 Notwithstanding any term of any Securad Finance Document, the Parties
and any Recelver may rescind, vary, waive, release, assign, novate or

otherwise dispose of all or any of their respective rights or obligations uncer
this Deed without the consent of any person who is not a Party.

Nominees
If the Security Agent causes or requires Shares or any other asset to be registered in
the name of its nominee, any reference in this Deed to the Security Agent shall, if the

context permits or requires, be construed as a reference to the Security Agent and Its
nominege.

COVENANT TO PAY

Secured Llabllitles

Each Chargor covenants that it will on demand pay and discharge the Secured
Liabllities when due and payable in accordance with the terms of the Finance
Documents.

Interest

Each Chargor covenants to pay interest at the Defauit Rate to the Security Agent on
any sum not pald In accordance with Clause 2.1 (Secured Liabilities) until payment
(both before and after judgment). For the avoidance of doubt, to the extent this
provision Is also contalned in another Finance Document (a "Repeated Clause"), the

Repeated Clause shall not provide for a double recovery by the Security Agent in
respact of the same amount.

CHARGES
Land
Each Chargor charges:

3141 by way of first legal mortgage all Land described in Schedule 2 (Defails of
Land), and

3.2 by way of first fixed charge:-

(a) all Land vested in any Chargor on the date of this Deed lo the
extent not effectively morlgaged by Ciause 3.1.1;

{1)] all licences to enter upon or use Land and the benefit of all other
agreements relating to Land; and

{c) all Land acqulred by any Chargor after the date of this Deed.

112484763.2\w110 5
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34

3.5

36

3.7

3.8

3.9

3.10

3N

Shares -
Each Chargor mortgages or {if or to the extent that this Deed does not take effect as a
morigage) charges by way of fixed charge the Shares and all Related Rights under or
in connection with the Shares.

Securities

Each Chargor morigages or {if or to the extent that this Deed does not take effect as a
montgage) charges by way of first fixed charge the Securities and all Related Rights
under or In connection with the Securities.

Intellectual Property

Each Chargor charges by way of first fixed charge the Intellectual Property and all
Relatad Rights under or In connection with the Intellsctual Property.

Monetary Claims

Each Chargor charges by way of first fixed charge the Monetary Claims and all
Related Rights under or in connection with the Monetary Claims.

Charged Accounts

Each Chargor charges by way of first fixed charge:-

36.1 all amounts standing to the credit of the Charged Accounts; and

3.6.2 all Related Rights under or in connection with the Charged Accounts,

Plant and Equipment

Each Chargor charges by way of first fixed charge:-

3.7.1 the Plant and Equipment (o the extent not effectively charged by Clauses
3.1.1 or 3.1.2) other than any Plant and Equipment which is for the time
being part of any Chargor's stock-in-trade or work-in-progress; and

3.7.2 all Related Rights under or in connection with the Plant and Equipment,

Goodwill

Each Chargor charges by way of first fixed charge Its present and future goodwill.

Uncalled capital

Each Chargor charges by way of first fixed charge its uncalled capital.

Authorisations

Each Chargor charges by way of first fixed charge the benefit of all licences, consents

and agreements and Authorisations held by or used in connection with the business of

such Chargor or the use of any of its assets.

Assigned Contracts

Each Chargor assigns absolutely, subject to a proviso for reassignment on the

irrevocable discharge in full of the Secured Liabilities, all its right, title and interest from
time to time in:-

112484763.2Wwi10 6




3.12

3.13

3.14

3.15

3.16

3111 the Assigned Contracts to which it is a party; and

3112 all Related Rights under or in connaction with tha Assigned Gontracts to
which it is a party.

Asslgned Accounts
Each Chargor assigns absolutely, subject to a proviso for reassignment on the
irrevocable discharge In full of the Secured Liabilities, allits right, title and interest from
fime to time in:-
3121 the Assigned Accounts in its name; and

3.12.2  all Related Rights under or In connaection with the Assigned Accounts in its
name.

Asslgned Insurances

Each Chargor assigns absolutely, subject to a proviso for reassignment on the
irevocable discharge in full of the Secured Liabllities, all its right, title and interest from
time to time in:

3.13.1  the Assigned Insurances to which it is a party; and

3.13.2 &l Related Rights under or in connection with the Assigned Insurances to
which It Is a party.

Floating Charge

8.14.1  Each Chargor charges by way of first floating charge all of its present and
future business, underlaking and assets wherever situated, which are not for
any reason effectively mortgaged, charged or assigned by way of fixed
security by this Deed, including, without limitation, any heritable properly
situated in Scotland.

3.14.2  Paragraph 14 of Schedule B1 to the Insolvency Act 1986 will apply to any
floating charge created by thls Deed.

Trust

If or to the extent that for any reason the assignment or charging of any Secured Asset
is prohibited, the relevant Chargor shall:-

3.45.1  hold it on trust for the Security Agent as security for the payment and
discharge of the Secured Liabilities; and

-316.2 take such sleps as the Securily Agent may recduire to remove the
impediment to assignment or charging it.

Nature of Security created

The Security created under this Deed is created:

3.16.1  as a continuing security to secure the payment and discharge of the Secured
Liabilities and shall not be released or discharged by any Intermediate

payment or seftlement of all or any of the Secured Liabilities;

3.16.2  in favour of the Security Agent as trustee for the Secured Finance Parties;
and

1124B4763.2wH0 7




'3.48.3  wiith full titlé guarantee.

4, CRYSTALLISATION OF FLOATING CHARGE

4.1 Crystallisation: By Notlce

41.1

The Security Agent may at any time by notice in writing to any Chargor
convert the floating charge created by Clause 3.14 (Floaling Charge) into a
fixed charge with immediate effect as regards any property or assels
specified in the notice If:-

{(2) a Declared Default has ocourred; or

(b) the Security Agent considers that any Secured Asset may be in
danger of being seized, attached, charged, taken possession of or
sold under any form of distrass, sequestration, execution or other
process which constitutes an Event of Default pursuant to clause
26.8 (Creditors’ procass) of the Facllity Agreement; or

{c) the Security Agent considers that it Is necessary in order to protect
the priority of the Security created by or pursuant to this Deed.

If no speciflc assets subject to the floating charge In Clause 3.14 (Floating
chargs) are identified In the notice referred o in Clause 4.1.1 then the
crystalllsation ehall take effect over all of the assets subject to the floating
charge in Clause 3.14 (Floating charge).

4.2 Crystallisatlon: Automatic

The floating charge created by a Chargor under Clause 3.14 (Floating Charge) will
automatically be converled (without notice) with immediate effect into a fixed charge
as regards all of the undertaking and assets of that Chargor subject to the floating

charge:-

421 if that Chargor creatas or attempts to create any Security (other than
Permitted Security (as defined in the Facility Agreement) over any of the
Secured Assels; or

422 if any person levies or attempts to levy any disiress, execulion or other
process againsi any of the Securad Assets; or

423 if the Security Agent receives notice of an intention to appoint an
administrator of that Chargor; or

4.2.4 if any step is taken (including the presentation of a petition, the passing of a
resolution or the making of an application) to appoint a liquidator, provisional
liquidator, administrator or Receiver in respect of that Chargor, over all or
any part of its assets, or if such person is appointed save where any such
step is taken in a frivolous or vexatious manner; or

425 on the crystallisation of any other floating charge over the Secured Assets;
or

4286 in any other circumstance provided by law.

4.3 Assets acquirad post-crystallisation

Any assets acquired by a Chargor after crystallisation has occurred {and that are not
effectively charged by way of legal mortgage or fixed charge, or assigned under
Clause 3 (Charges)), shall become subject to the floating charge created by Clause

112484763.2WwI10




4.4

45

4.6

5.1

3,14 (Floating charge) so that the crystallisation shall be effective as If such assels

were owhed by the Chargor at the date of crystellisation.
Crystallisation: Movatorium where directors propose voluntary arrangement

The floating charge created by Clause 3.14 (Floating Charge) may not be converted
into a fixed charge solely by reason of:

441 the obtaining of a moratorium; or

442  anything done with a view to obtaining a moratorium,
under Schedule A1 to the Insolvency Act 1986.

Partlal crystallisatip_n

The giving of a notice by the Securlly Agent pursuant to Clause 4.1 (Crystallisation:
By Notice) in relatlon to any class of assets of any Chargor shall not be construed as a
walver or abandonment of the rights of the Security Agent to serve simllar notices in
respect of any other class of assets or of any other right of the Security Agent and/or
the Secured Finance Parlies.

De-crystallisation of floating charge

Any charge that has crystallised under this Clause may by notice in writing {given at
any time by the Security Agent to the Company), be reconverted Info a floating charge
in refation fo the assels or class of assets spacified in that notice.

PERFECTION OF SECURITY
Notices of assignment

51.1 The Chargors must deliver notlces of assignment in relation to each Secured
Asset which is subject lo an assignment under this Deed:-

(a) Assigned Contracts: on the date on which the assignment is
granted, by issuing a notice in the form set out in Schedule 10
(Form of notice of assignment of Assigned Confract) addressed to
the relevant counterparty;

{b) Assigned Insurances:

{i) on the date on which the assignment is granted, by
Issulng a notice in the form set out in Schedule 8 (Form
of notice of assignment of Assigned Insurance)
addressed to the relevant insurer; and

(i) if any Chargor renews, substitules or replaces any
Assigned Insurance, by issuing, on or within 5 Business
Days of the date of the renewal, substitution or
replacement, a notice in the form set in Schedule 8 (Form
of notice of assignment of Assigned Insurance)
addressed to the relevant insurer;

(c) Assigned Accounts:
(i in respect of each Assigned Account by issuing,' on the

date on which the assighment is granted, a in the form
sel out in Schedule ® (Form of notice of assignment of

112484763.2wI10 9




~ Assigned Accounts) addressed to the bank or financial
institutlon with whom the Assigned Account is held;

(i) in raspect of any Account subsequently designated in
writing by the Security Agent and the Company as an
Assigned Account, by issuing, within 5 Busihess Days of
the date of the designation, a natice in the form set out in
Schedule 9 (Form of notice of assignment of Assigned
Accounts) addressad to the bank or financlal institution
with whom the Asslgned Account is held

5.1.2  The Chargors shall use réascnable endeavours to procure that each notice
of asaignment Is acknowledged by the party to whom it is addressed,
5.1.3 Each Chargor will deliver to the Security Agent:-
{a) a copy of each notice of assignment, within 5 Business Days of
delivery to the relevant counterparty; and
(b) a copy of each acknowledgment of a notice of assignment, within 5
Business Days of receipt from the relevant counterparty.
5.2 Documents of Title
521 Land
The Chargors shall, if requested by the Securlly Agent, deliver {or procure
delivery) to the Security Agent of either:-
{a) all deeds, certlficates and other documents relating to such Land
(which the Securily Agent shall be entitled to hold and retain at the
reasonable expense and risk of the Chargors); or
(b) an undertaking from the Company's solicltors (in form and
substance acceplable to the Security Agenf} to hold all deeds,
cerlificates and other documents of title relating to such Land
strictly to the order of the Securlty Agent.
52.2 Shares

112484763. 210

The Chargors shall promptly following (and In any case within 5 Business
Days) of execution of this Deed or any Deed of Accesslon (or, if later,
promptiy upon the accrual, offer or Issue of any stocks, shares, warrants or
other securities in respect of or defived fram the Shares) and upon the
acquisition by any Chargor of any interest in any Shares deliver (or procure
delivery) to the Security Agent:

(a) all stock and share ceitificates and other documents of or
evidencing title fo the Shares;

(b) slgned and undated transfers (or other instruments of transfer) in
respect of the Shares, completed in blank on behalf of the
applicable Chargor and, if the Security Agent so requires, pre-
stamped; and

(c) any other documents which the Security Agent may from time to

fime require for perfecting its title, or the title of any purchaser, in
respect of the Shares,
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5.2.3

all of which the S'eéu'rltﬁ Aéarﬁ is entitled to hold &t the reasonable expense
and risk of the Chargors.

Securities

Promptly foliowing the date on which any Securities are registersd in, or
transferred into the name of, a Chargor, or held by or in the name of the
Security Agent or & hominee (and in any event as soon as the Securlty
Agent so requests), such Chargor shall deposit with the Security Agent, In
respact of or in connection with those Sacurities:

(a) all stock and share cerlificates and other documents of or
evidencing title to the Securities;

(b) signed and undated transfers (or other Instruments of transfer} in
respact of the Securities, completed in blank on behalf of the
applicable Chargor and, If the Sacurity Agent so requires, pre-
stamped; and

{c) any other documents which the Security Agent may from time to
time require for perfecting its title, or the title of any purchaser, in
respect of the Securlties,

all of which the Security Agent is entitied to hold at the reasonable expense
and risk of the Chargors.

5.3 Appllcation to the Land Reglstry

Each Chargor and the Security Agent apply to the Land Registry for the following to be
entered on the registered title to any Land now or in the future owned by it:-

5.31

5.3.2

a restriction In the following terms:-

"No disposition of the registered estate by the proprietor of the registered
estate or by the proprietor of any registered charge, not being a charge
registered before the entry of this restriction, is to be reglistared without a
written consent signed by the proprietor for the time being of the charge
dated in favour of HSBC UK Bank plc Limited referred to in the charges
register (Form P)"

a notice that:-

"HSBC UK Bank pic Is under an obligation to make further advances.”

6. COVENANTS

6.1 Further assurance

Each Chargor shall, from time to time and at its own expense, promptly do whatever
the Security Agent requires to:-

6.1.1
6.1.2

8.1.3

112484763.2wI10

give effect to the requirements of this Deed,

perfect, preserve or protect the Security created or expressed to be created
by this Deed, or its pricrity; or

once the Security created by this Deed has become enfarceable, facilitate

the realisation of the Secured Assets or the exercise of any rights vested in
the Security Agent or any Receiver by this Deed or by law,
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6.2

6.3

6.4

7.2

~ incliiding executing any transfer, conveyance, chaige, assignment or assurance of or

in respect of the Secured Assets (whether to the Security Agent or its nominees or
otherwise), making any registration and giving any nctice, order or direction. The
obligations of the Chargors under this Clause 6.1 are in addition to the covenants for
further assurance deemed to be Included by virtue of the Law of Property
{Miscellaneous Provisions) Act 1994,

Negative pledge

Each Chargor undertakes that it shall not create or permit to subsist any Security over
any Secured Assets, nor do anything else prohibited by clause 25.13 (Negafive
pledgs) of the Facllity Agreement, except as expressly pemitted under the terms of
the Secured Finance Documents.

Disposals

Each Chargor undertakes that it shall not enter into or agree 1o enter into a single
transactlon or a series of transactions (whether related or not and whether voluntary or
Involuntary) to sell, lease, llcense, sub-license, transfer or otherwise dispose of any
Secured Assels except as permitted by clause 25.14 (Disposals) of the Facility
Agreement,

Land

Each Chargor shall promptly notify the Security Agent In writing If it intends to acquire
any estate or interest in Land and shall promptly on request by the Security Agent (at
the reasonable cost of that Chargor) execule a legal mortgage in favour of the
Security Agent of that property In any form which the Security Agent may reasonably
require. If the tille to any such estate or interest Is registered (or required to he
reglstered) at the Land Registry, the relevant Chargor will procure the registration of
the legal mortgage at the Land Registry to the extent that It is able to do so,

SHARES AND SECURITIES
Shares: before an Event of Default
Prior ta the occurrence of an Event of Default, the Chargors shall:-

711 pay all dividends, interest and other moneys arising from the Shares into an
Account;

7.1.2  exercise all voting rights in relation to the Shares for any purpose not
inconsistent with the terms of the Secured Finance Documents;

713 promptly upon receipt, forward to the Security Agent copies of all notices
and other communications recelved In coninection with the Shares;

714 promptly comply with (and copy to the Security Agent} all requests for
information which is within its knowledge and which are made under section
793 of the Companies Act 2006 or any similar provision in any aricles of
association or other conslitutional docuiments relating to any Shares; and

71.5 comply with all other conditions and obligations assumed by it in respect of
any of the Shares where fallure to do so could adversely effect the interests
of the Secured Finance Parties.

Shares: after an Event of Default
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7.3

7.4

After the accurrence of an Event of Dafault the Sscurity Agent may at its discretion (in
the name of any Chargor or otherwise and without any further consent or authority
from any Chargor):-

7.21 exercise (or refrain from exerclsing) any voting rights in respect of the
Shares,

722  apply all dividends, interest and other moneys arising from the Shares in
accordance with Clause 15 (Application of Moneys),

7.2.3  transfer the Shares into its name or the name of its nominea(s); and

7.24 exerclse (or refrain from exerclsing) the powers and rights conferred on or
exercisable by the legal or beneficial owner of the Shares, Including the
right, in relation to any company whose shares or other securilies are
included in the Secured Asssts, to concur or participate in:-

{(a) the reconstruction, amalgamation, sale or other disposal of such
company or any of ils assets or underteking (including the
exchange, conversioh or reissue of any shares or securities as a
consequence of such reconstruction, amalgamation, sale or other
disposal);

{b) the release, modification or varlation of any rights or liabilities
attaching to such shares or securities; and

(c) the exercise, renunciation or assignment of any right to subscribe
for any shares or securities,

in each case In such ma'nner and on such terms as the Security Agent may think fit,
and the proceeds of any such action shall form part of the Secured Asssts.

Securltles and Shares: payment of calls

The Chargors shall pay when due all calls or other payments which rnay be or become
due in respect of any of the Securities and Shares which are not fully pald (unless
reasonably contested), and in any case of default by any Chargor in such payment,
the Security Agent may, if it thinks fit, make such payment on behalf of such Chargor
in which case any sums paid by the Securty Agent shall be reimbursed hy the
Chargor to the Security Agent on demand and shall carry interest from the date of
payment by the Securlty Agent untll reimbursed at the rate notifled to the Chargaor by
the Security Agent.

Securities: exerclse of rights

The Chargors shall not exercise any of thelr respective rights and powers In relation to
any of the Securities in any manner which, in the opinion of the Secuiity Agent, would
prejudice the effectiveness of, or the abllity of the Security Agent to realise, the
Security created by or pursuant to this Deed,

INTELLECTUAL PROPERTY

Each Chargor shall, if requested by the Security Agent and at such Chargor's cost,
execute all such further assignments, transfers, charges or other documents in such
form as the Security Agent may require and do all acts that the Security Agent may
reasonably require to perfect the Security taken by, or to record the interesi of, the
Security Agent in any registers relating to any registered Intellectual Propetty that are
material to that Chargor's business.
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9.1

9.2

9.3

10.
10.1

MONETARY CLAIMS
The Chargors shall use their reasonable endeavours to get In and realise the
Monetary Claims in the ordinary course of business and pay the proceeds of those
Monetary Clalms into an Account (or, where requited under the Secured Finance

Daocuments or the Security Agent so reasonably requires, into & Charged Account or
an Assigned Account).

The Chargors shall not at any time during the subsistence of this Deed, without the
prior written consent of the Security Agent (such consent not to be unreasonably
withheld or delayed) or otherwise as pérmitted pursuant to the terms of the Secured
Finance Documents, sell, factor, discount, transfer, assign, lend or otherwise dispose
of any of the Monetary Claims or enter into any agreement to do so.

If and to the extent that the. Security Agent so specifies, at any time after the Securily
crealed under this Deed has become enforceable, each Chargor shall pay the
procesds of payment or realisation of ils assets comprising temporary and other
Investments, book and other debts, royalties, fees and income of like nature or other
moneys received by that Chargor as the Securlty Agent may require [nto such
Account(s) es the Security Agent may from time to time specify and panding such
payment shall hold all such receipts on trust for the Security Agent.

ACCOUNTS
General

10.4.1  Without prejudice to and in addition to Clauses 6.2 {Negalive pledge) and

6.3 (Disposals).

(a) the benefit of each Assigned Account shall not be capable of
assignment or charge (in whole or In part) save pursuant to thls
Deed; and

{b) each Chargor agrees that it will not asslgn (whether by sale or

mortgage), charge or otherwise seek to deal with or dispose of all
or any part of any Assigned Account without the prior written
consent of the Security Agent in its capacity as Security Agent
under this Desd (such consent not to be unreasonably withheld or
delayed). :

10.1.2 Upon the occurrence of a Declared Default, the Security Agent shall be
deemed to have designated in writing all Accounts {(other than the Charged
Accounts and the Assigned Accounts) as Assigned Accounts, and at any
ime thereafter the Security Agent may.-

(a) in relation to such new Asslgned Accounts, require the Chargors
to, and the Chargors shall immediately on request, serve a notice
of assignment in accordance with Clause 5.1 (Nofices of
assignment) on each bank or other financial institution with which
any such Account is maintalned (and the relevant Chargor shall
comply with its obligation under Clause 5.1 to obtain an
acknowledgement of each such notice of assignment); and

{b) exercise from time to time, all rights, powers and remedies of the
Chargors in relation to any or all of thelr Accounts, including to
dernand and receive all and any monays standing to the cradit of
such Accounts.
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10,2

11.

11.1

11.2

11.4

Assigned Accounts and Charged Accounts
1021  Asslgned Accounts: before an Event of Default

The Chargors shall, prior to the occurrence of an Event of Default, be
entitled to recelve, withdrew or otherwise transfer any credit balance from
time to time on any Assianed Account and Charged Account.

10.2.2  Asslgned Accounts and Charged Accounts: after an Event of Default

The Securily Agent shall, upon the occurrence of an Event of Default, be
entitled without notice to exercise from time to time all rights, powers and
remedies held by It as assignee of the Assigned Accounts and apply,
transfer or set-off any or all of the credit balances from time to time on any
Account in or towards the payment or other satisfaction of all or part of the
Secured Liabilities in accordance with Clause 15 (Applicalion of Moneys).

ASSIGNED CONTRACTS AND ASSIGNED INSURANGES
Each Chargor shall:-

11.1.1  deliver to the Security Agent, promptly followlng exscution of the same, such
documents relating fo the Assigned Contracts and the Assigned Insurances
as the Security Agent may reasonably require:

11.1.2 perform all its materlal obligations under the Assigned Contracts and
Assigned Insurances in a dlligent and timely manner: and

11.1.3  notify the Securlty Agent of any breach of or default under an Assigned
Contract or Assigned Insurance by it or any cther party and any right that
arises entitling it or any other party to terminate or rescind an Assigned
Contract or Assigned Insurance, promptly upon becoming aware of the
same.

The Chargors shall not, without the prior written consent of the Security Agent (such
consent not to be unreasonably withheld or delayed):

11.21  amend, supplement, supersede or waive any provision (or agree lo do to
any of the foregoing) of any Assigned Contract or Assigned Insurance;

11.2.2  exercise any right to rescind, cancel, terminate or releass any counterparty
from any obligations (or agree to do to any of the foregoing) in respect of any
Assigned Contract or Assigned insurance; or

1123 assign, transfer, charge or otherwise deal with or dispose of any Assigned
Contract or Assigned Insurance or any of the Chargors' rights, title, interest
and benefits in, to and in respect of any Assigned Contracts or Assigned
Insurances,

except as permilted by the terms of the Secured Finance Documents.

Save as expressly restricted pursuant to the terms of the Secured Finance
Documents, while no Event of Default s continuing, the relevant Ghargor may
exercise all its rights In respect of the Assigned Contracls to which it is a pary
including receiving and exercising all rights relating to proceads of those Assigned
Contracts.

While no Event of Default is continuing, the relevant Chargor may exercise all its rights
in respect of the Assigned Insurances to which it is a party including recsiving and
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exercising all rights relating to proceeds of those Assigned Insurances 1o the extent

permitted pursuant to the terms of the Secured Finance Documents.

12, PROTECTION OF SECURED ASSETS

121 Insurance

1211

12.1.2

The Chargors shaill at all times during the subsistence of this Deed:-

(a) keep the Secured Assets insured in accordance with the terms of
the Secured Finance Documsanis;

(b) if required by the Security Agent or the Secured Finance
Documents, cause each Insurance relating to the Secured Assets
(other than any Insurances which are Assigned Insurances) fo
contain (in form and substance satisfactory to the Security Agent) a
note of the Interest of the Security Agent;

(c) promptly, and in any event no later than their due date, pay all
premiums and other moneys payable under all its Insurances or
procure that such Is done and promptly upon request, produce to
the Security Agent a copy of each policy and evidence (acceptable
to the Security Agent} of the payment of such sums (or procure
that such is dona);

(h comply with the terms of all Insurances relating to the Securad
Assels and rensw each policy In good time prior to its explry date;

{e) if any Insurances relating to the Secured Assets become void or
voidable, promptly, at its own cost, effect a new Insurance of the
same value as the vold or voidable paolicy;

1]} if required by the Security Agent or the Secured Flnance
Documents, provide a copy of all Insurances relating to the
Secured Assets to the Security Agent; and

{g) ensure that all moneys received In respect of any Insurances In
respect of the Secured Assets are applied in accordance with the
terms of the Facility Agresment.

If any Chargor defaults in complylng with Clause 12.1.1, the Securily Agent
may effect or renew any such Insurance on such terms, in such name(s) and
in such amount(s) as it considers appropriate, and all moneys expended by
the Security Agent in doing so shall be reimbursed by the Chargors to the
Security Agent on demand and shall carry interest from the date of payment
by the Security Agent until reimbursed at the rate specified in Clause 2
{Covenant to Pay).

12.2 Application of Insurance Proceeds

12.2.1

12.2.2

112484763.2wl10

All moneys received under any Insurance relating to the Secured Assets
shall, prior to the occurrence of an Event of Default, he applied In
accordance wilh the terms of the Secured Finance Documents.

After the occurrence of an Event of Default the Chargors shall hold such
moneys upon trust for the Securily Agent pending payment to the Security
Agent for application in accordance with Clause 15 (Application of Moneys)
and each Chargor waives any right it may have to reguire that any such
moneys are applied in reinstatemnsnt of any part of the Sscured Assets.
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123

13.
131

13.2

'Power to remedy

If any Chargor fails to comply with any of its obligations in relation te any of its assets
subject to Security pursuant to this Deed, or the Security Agent reasonably considers
that a Chargor has failad to comply with any such obligations, the Security Agent may,
if it thinks fit (but without any obligation) take such steps as it deeins appropriate to
remedy such failure (including, without limitation, the carrying out of repairs, the
putting in place of Insurance or the payment of costs, charges or other expenses) and
the Chargors will co-operate with and will grant the Security Agent or its agents or
contractors such access as the Securty Agent may require to the relevant assets or
otherwise in order to facilitate the taking of such steps.

DEMAND AND ENFORCEMENT

Enforcament

The Security created by this Deed shall become enforceable upon:-
13.1.1  the occurrence of an Event of Default which is continuing ;

13.12 any request being made by a Chargor to the Security Agent for the
appolntment of a Receiver or an adminlstrator, or for the Securily Agent to
exerclse any other power or right avallable to it or

13.1.3 the occurrence of any event causing, or purporting to cause, the floating
charge created by this Deed to become fixed in relation to any Secured
Assel,

Powers on enforcement

At any time after the Security created by this Deed has become enforceable, the
Security Agent may (without prsjudice to any other rights and remedies and without
notice to the Chargors) do all or any of the following:-

13.21  exercise the power of sale under section 101 of the LPA together with all
other powers and rights conferred on mortgagees by the LPA, as varied and
extended by this Dead, without thes restrictions contalned in sections 103
or 108(1) of the LPA;

13.2.2 exercise the power of leasing, letting, entering into agreements for leases or
lettings or accepting or agreeing to accept surrenders of leases in relation to
any Secured Assels, without the restricions imposed by sections 99
and 100 of the LPA,

1323 to the extent that any Secured Asset constilutes "Financial Collateral" and
this Deed constitutes a "security financial collateral arrangement” each as
defined in the Regulations, appropriate all or any part of the Secured Assets
in or towards satisfaction of the Secured Liability (including transferring the
title In and to it to the Securily Agent Insofar as not already transferred,
subject to paragraphs (1) and (2) of Regulation 18), the value of the property
so appropriated being the amount standing to the credit of the relevant
Account {(where the property is the benefit of an Account) or, in any other
case, stich amount as the Security Agent shall determine in a commercially
reasonable manner;

13.24  subject to Clause 14.1 (Method of appointment or removal), appoint one or
more persons to be a Receiver or Receivers of all or-any of the Secured
Assets; and

13.2.5  appoint an administrator of any Chargor.
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433

13.4

13.5

14.
141

14.2

14.3

Disposal of the Secured Assets
In exerclsing the powars refarred to in Clause 13.2 (Powers on enforcement), the
Security Agent or any Receiver may sall or disposs of all or any of the Securad Assels

at the times, in the manher and order, on the terms and conditions and for the
consideration determined by it.

Same rights as Receiver

Any rights conferred by any Secured Finance Documant upon a Receiver may be
exercised by the Security Agent, or to the extent permilted by law, an administrator,
after the Securlty created by this Dasd has become enforceahble, whether or not the
Saecurlly Agent shall have taken possession or appointed a Receiver of the Secured
Assets,

Delegation

The Security Agent may delegate in any manner to any person any rights exercisable
by the Securlty Agent under any Secured Finance Document. Any such delegation
may be made upon such terms and conditions {Including power to sub-delegate) as
the Security Agent thinks fit.

RECEIVERS
Method of appointment or removal

Every appointment or removal of a Recelver, any delegate or any other person by the
Securlty Agent under this Deed shall be in writing under the hand of any officer or
manager of the Securily Agent (subject to any requirement for a court order in the
case of the removal of an administrative receiver).

Removal

The Security Agent may (subject to the application of section 45 of the Insolvency
Act 1986) remove any person from office In relation to all or any part of the Secured
Assets of which he is the Receiver and al any time (before or after any person shall
have vacated office or ceased to act as Recelver In respect of any of such Sacured
Assets) appaint a further or other Recelver or Recelvers over all or any part of such
Secured Assets,

Powers
Every Recelver shall have and be entitled to exercise all the powsrs:-
14,3.1  of the Security Agent under this Deed;

14.3.2 conferred by the LPA on mortgagees Ih possession and on receivers
appointed under the LPA ({inh each cass as extended by this Deed),

14.3.3  in relation to, and to the extent épplicable to, the Secured Assets or any of
them, of an administrative recelver set out in Schedule 1 to the Insolvency
Act 1986, whether or not the Receiver is an administrative receiver;

14.3.4 in relation to any Secured Assets, which he would have If he wers its only
beneficial owner; and

14.3.5 to do all things incidental or conducive to any functions, powers, authorities
or discretions conferred or vested in the Receiver.
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14.4

14.5

14.6

15.
15.1

6.

16.1

Recelver as agent S

The Recelver shall ba the agent of the relevant Chargor {and that Chargor shall be
solely liable for the Recelver's acts, defaults, remuneration, losses and liabllities, save
as a result of the Receiver's gross negligence or wilful misconduct) unless and until
such Chargor goes into liquidation, from which time the Receiver shall act as principal
and shall not bacome the agent of the Security Agent.

Joint or several

If two or more persons -are appointed as Receivers of the same assets, they may act
jointly andfor severally so that (unless any Instrument appointing them specifies to the
contrary) each of them may exercise individually all the powers and discrations
conferred on Receivers hy this Deed.

Recelver's ramuneration

Every Recelver shall be entitled to remuneration for his services at a rate to be fixed
by the Security Agent and the maximum rate specified in section 109(6) of the LPA
shall not apply.

APPLICATION OF MONEYS

Appllcation of moneys

All sums received by virtue of this Deed andfor any other Transaction Security

Documents by the Security Agent or any Recelver shall, subject to the payment of any

clalm having priority to this Deed, be paid or applied in the following order of priority:-

15.1.1 first, in or lowards satisfaction pro rata of, or the provision pro rata for, all
costs, charges and expenses incurred and payments made by the Security
Agent as agent for the Secured Finance Parties and/or as trustee in relation
to the Transaclion Security Documents, or by any Receiver (including legal
expenses), together with interest at the Default Rate (both before and after
Judgment} from the date those amounts became due untll the date they are
Irrevocably paid in full, and in or towards the payment pro rate of, or the
provision pro rata for, any unpaid fees, commission or remuneration of the
Security Agent or any Recelver;

15.1.2 secondly, In or towards payment of the Secured Liabillties in accordance
with the Facility Agreement;

15.1.3 thirdly, in the payment of the surplus (if any), to the Chargor concerned or
any other person entitled to It,

and section 109(8} of the LPA shall not apply to this Deed.

POWER OF ATTORNEY

Appolntment

Each Chargor irrevocably and by way of securily appoints:-

16.1.1  the Security Agent (whether or not a Receiver has been appointed);

16.1.2  any delegate or sub delegate of, or other person nominated in writing by, an
officer of the Security Agent; and

16.1.3 (as a separate appointment) each Receiver,
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16.2

17.
17.1

17.2

18.

18.1

severally as such Chargor's attorney and altorneys with power to do, following the
oceurrence of an Event of Default that is continuing, any act, and execute and deliver
any deed or other document, on behalf of and in the name of such Chargor, which
such Chargor could be required to de or execute under any provision of this Deed, or
which the Security Agent in its sole opinion may consider necessary for perfecting its
title to any of the Secured Assets or enabling the Security Agent or the Receiver to
exercise any of its rights or powers under this Deed.

Ratification

Each Chargor ratifies and confirms and agrees to ratify and confirm whatever any
attornay appointed pursuant to Clause 16.1 {Appoiniment) does or purports to do in
the exercise or purported exercise of ell or any of the powers, acts or other matters
referred to In Clause 16.1 (Appoiniment).

CONSOLIDATION
Comblnation of accounts

in addition to any general lien, right to combine accounts, right of set-off or other right
which it may at any time have, the Security Agent and each Securad Finance Party
may al any time after an Event of Default Is continulng, without notice to the Chargor,
comblne or consolidate all or any accounts which It then has in relation to such
Chargor (in whatever name) and any Secured Liabilities owed by such Ghargor to the
Security Agent or that Secured Finance Party, andfor set-off or transfer any amounts
standing to the credit of one or more accounts of such Chargor in or towards
satisfactlon of any Secured Liabliitles owed It on any other account or otherwise.

Application

The Security Agent's and each Secured Finance Parly's rights under Clause 17.1
(Comblnation of accaunts) apply:-

17.2.1  whether or not any demand has been made under this Deed, or any liability
concerned has fallen due for payment,

17.2.2  whether or not any credit balance Is immediately available or subject to any
restriction;

17.2.3 irrespective of the currencies in which any balance or llability is
denominated, and the Security Agent and the relevant Secured Finance
Farty may for the purpose of exerclsing Its right elect to convert any sum or
llability in one currency into any other at its spot rate applying at or about
41.00am on the date of conversion; and

17.2.4 in respect of any Secured Liabililies owed by the relevant Chargor, whether
owed solely or jointly, cerlainly or conlingently, presently or in the future, as
principal or surety, and howsosver arising.

PROTECTION OF THIRD PARTIES
Statutory powers

In favour of any purchaser, the statutory powers of sale-and of appointing a Receiver
which are conferred upon the Security Agent, as varied and extended by this Deed,
and all other powers of the Security Agent, shall be deemed to arise (and the Secured
Liabilities shall be deemed due and payable for that purpose) immediately after the
execution of this Deed,
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18.3

19.

19.1

19.2

_ﬁdi;chasars

No purchaser from or other person dealing with the Security Agent, any person to
whom it has delegated any of its powers, or the Receiver shall be concerned:-

18.2.1  to enquire whether any of the powers which the Securlty Agent or a Recaiver
have exercised has arisen or become exercisable;

18.22 to enquire whether the Secursd Liabllitles remalin oulstanding or whether
any event has happened to authorise the Recsiver to act;

18.2.3 as to the propriety or validity of the exercise of those powers; or

18.24  wilh the application of any moneys paid to the Security Agent, any Recelver
or to any other person,

and the title and position of a purchaser or such person shall not be Impeachable by
reference to any of those matiers.

Recsipts

All the protectlon to purchasers contalned In sections 104 and 107 of the LPA,
section 42(3) of the Insolvency Act 1886 or in any other applicable legislation shall
apply to any person purchasing from ar dealing with the Security Agent, any other
Secured Finance Party, any Recelver or any person to whom any of them have
delegated any of thelr powers.,

PROTECTION OF THE SECURITY AGENT, THE SECURED FINANCE PARTIES
AND ANY RECEIVER

No llability

None of the Security Agent, the other Secured Finance Parties, any Recelver or any of
their respective offlcers, employees or delegates shall be liable in respect of any cost,
llablity, expense, loss or damage which arises out of the exercise, or attempted or
purported exerclse of, or the fallure to exerclse, any of their respective rights under
this Deed save where such cost, liabllity, expense, loss or damage arises as a result
of the gross negligence and/or wilful misconduct of the relevant Secured Finance
Party.

Not mortgagee in possession

Without prejudice to any other provision of this Deed, entry into possession of any
Secured Assels shall not render the Security Agent, any Receiver or any of their
respactive officers or employeas liabls:-

18.21 toaccount as mortgagee in possession;

19.2.2 forany loss on realisation; or

19.2.3  for any default or omission for which a morlgagee in possession might be
liable,

and if and whenever the Security Agent or any Recelver enters into possesslon of any
Sacured Assets it shall be entitled at any time it or he thinks fit to relinquish
possession.
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19.3

194

195

19.6

19.7

‘Indemnity

Eath Chargor shall Indemnify and kesp indsmnified the Security Agent, each other
Secured Finance Parly, any Receiver, and their respestive officers, employees and
delegates, against all claims, costs, expenses and liabilities incurred by them in
respect of all or any of the following:-

19.3.1  any act or omission by any of them in relation to all or any of the Secured
Assels;

19.3.2 any payment relating to or in respect of all or any of the Secured Assels
which is made at any time by any of them;

19.3.3 any stamp, registration or similar Tax or duty which becomes payable in
connection with the entry into, or the performance or enforcement of, this
Deead;

19.3.4 exercising or purporting to sxercise or failing lo exercise any of the rights,
powers and discretions conferred on them or permitted under this Deed; and

19.3.5 any breach by the relevant Chargor of any of its covenants or other
obligations to the Security Agent or any other Secured Finance Party,

except in the case of gross negligence or wilful miscanduct on the part of that person.
interest

Each Chargor shall pay interest at the Default Rate on the sums payable under this
Clause 19 (Protaction of the Securily Agent, the Secured Finance Parlies and any
Receiver) from the date on which the liability was incurred to the date of actual
payment (both before and after judgment).

Indemnity out of the Secured Assets

The Security Agent, the other Secured Finance Parties, any Recelver and their
respective officers, employees and delegates shall be entitled to be indemnified out of
the Secured Assets In respect of the actions, proceedings, demands, claims, costs,
expenses and liabilitles referred to In Clause 19.3 (Indemnily).

Llability of Chargors related to Secured Assets

Notwithetanding anything contained in this Deed or implied to the contrary, each
Chargor remains liable to observe and perform all conditions and obligations assumed
by it In relation to the Secured Assets. None of the Secured Finance Parties, the
Security Agent or any Receiver is under any obligatlon to perform or fulfil any such
condition or obligation or to make any payment in respect of any such condition or
obligation.

Continuing protection

The provisions of this Clause 19 (Protection of the Securily Agent, the Secured
Finance Parties and any Receiver) shall continue in full force and effect
notwithstanding any release or discharge of thils Desd or the discharge of any
Receiver from office.
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20,
20.1

20.2

20.3

21,

21.1

21.2

213

PROVISIONS RELATING TO THE SECURITY AGENT
Powers and discretions
The rights, powers and discretions given to the Security Agent in this Deed:-

2011 may be exercised as often as, and in such manner as, the Security Agent
thinks fit;

201.2  are cumulative, and are not exclusive of any of its rights under the general
law; and

20.1.3 may only be waived In writing and specifically, and any delay In exercising,
or non-exerclse of, any right, is nct a waiver of 1.

Certificates
A certificate by an officer of the Security Agent:-

202,11 as to any amount for the time being due to the Secured Finance Parties or
any of them; or

20.22 asto any sums payable to the Security Agent under this Deed,

shall (save in the case of manifest error) be conclusive and binding upon the Chargors
for all purposes,

Trusts

The perpetuity period for any trust constituted by this Deed shall be 125 years.
PRESERVATION OF SECURITY

Continuing Securlty

This Deed shall be a continuing securlty to the Security Agent and shall remain in
force until expressly discharged in writing by the Security Agent irotwithstanding any
intermediate settlement of account or other matter or thing whatsoever.

Additional Security

This Deed Is without prejudice and In addition to, and shall not merge with, any other
right, remedly or Security of any kind which the Security Agent or any other Secured
Finance Party may have now or at any time in the future for or in respect of any of the
Secured Liabillties.

Waiver of Defences

Neither the Security created by this Deed nor the obligations of the Chargor under this
Deed will be affected by an act, omission, matter or thing which, but for this Clause,
would reduce, release or prejudice that Security or any of those obligations (whether
or not known to it, the Security Agent or any other Secured Finance Party) including: -

21.3.1  any time, waiver or consent granted to, or composition with, any Obligor or
other person;

21.32 the release of any Obligor'or any other person under the lerms of any
composition or arrangement with any person;
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214

215

216

2133 the taking, variation, compromise, exchange, renewal, enforcement or

release of, or refusal or neglect to parfect, teke up or enforce, any rights
agalnst, or Securily over, assets of any Obligor or other person or any
non-presentation or non-observance of any formality or other requirement in
respect of any instrument or any faillure to realise the full value of any
Security;

21.3.4 any incapacity or lack of power, authority or legal personality of or
dissolution or change in the members or status of any Obligor or any other
person;

21.3.5 any amendment (however fundamental), replacement, variation, novation,
assignment or the avoidance or termination of e Secured Finance Document
or any other docurnent or Security;

21.3.6 any unenforceabilily, illegality or invalidity of eny obligation of, or any
Security created by, any person under any Sscured Finance Document or
any other documant; or

21.3.7 aninsolvency, liquidation, administration or similar procedure.
Immedlate recourse

Each Chargor waives any right it may have of first requiring the Security Agent or any
other Secured Finance Party (or any trustee or agent on Its behalf) to proceed against
or enforce any other rights of Security or claim payment from any person before
claiming from a Chargor under this Dead. This walver applies Irrespective of any law
or any provision of a Secured Finance Document to the contrary,

Appropriations
During the Security Perlod the Security Agent and each Secured Finance Party may:-

215.1 refrain from applylng or enforcing any moneys, Security or rights held or
: recelved by It {or any trustes or agent on its behalf) in respect of the Secured
Llabilities, or, subject to Clause 15.1 (Application of moneys), apply and
enforce the same in sush manner and order as it sees fit {whether against
the Secured Liabllities or otherwise) and the relevant Chargor shall not be

entitled to the same; and

21,52 hold in an interest-bearing suspense account any moneys received from the
relevant Chargor on ar account of the Secured Liabilities.

New accounts

If the Securily Agent or any other Secured Finance Party receives nolice (whether
actual or otherwise) of any subsequent Security over or affecting any of the Secured
Assets or if a pelition is presented or a resolution passed in relation to the winding up
of a Chargor, the Security Agent and the relevant Secured Finance Party or Secured
Finance Paries may close the current account or accounts andfor open a new
account or accounts for such Chargor. If the Security Agent or any other Secured
Finance Party does not open a new account or accounts immediately it shall
nevertheless be treated as if it had done so at the time when the relevant event
oceurred, and as from that time all payments made by such Chargor to the Security
Agent or that Secured Finance Party shall be credited or be treated as having been
credited the new account or accounts ‘and shall not operate to reduce the Secured
Liabilities.
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21.8

22,

221

222

Tacking
For the purposes of section 94(1) of the LPA and section 49(3) of the Land
Registration Act 2002 the Securlty Agent confirms on behalf of the Secured Finance

Parties that the Sacured Finance Parties shall make further advances to the Chargors
on the terms and subject to the conditions of the Secursd Finance Documents.

Deferral of Chargor's rights

During the Security Period and unless the Security Agent otherwise directs, no
Chargor shall exercise any rights which it may have by reason of performance by its
obligations under this Deed or the enforcement of the Security created by this Deed:-

21.8.1  toreceive or claim payment from, or be indemnifled by an Obligor;

21.8.2 to claim any contribution from any guarantor of, or provider of Security in
respsct of, any Obligor's obligations under the Secured Finance Documents;

2183 o teke the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights of any Secured Finance Party under any Secured
Finance Document or of any guarantee or Security taken pursuant to, or in
connection with, the Secured Finance Documents by any Secured Finance
Party,

21.8.4 toexercise any right of set-off against any Obligor; and/or

21856 to claim or prove as a creditor of any Obligor in competition with any
Secured Finance Party.

RELEASE
Release

Upon the irrevocable and unconditional payment and discharge in full of the Secured
Liabflitles and the termination of all facilities which might give rise to Secured
Liabilities, the Security Agent shall, or shall procure that its appointees will, at the
requesl and reasonable cost of the Chargors:-

2211 release the Secured Assets from this Deed; and

221.2  re-assign the Secured Assets that has been assigned to the Security Agent
under this Deed.

Relnstatement

if the Security Agent considers that any amount paid or credited to any Secured
Finance Party under any Secured Finance Document (whether In respect of the
obligations of any Obliger or any Securlty for those obligations or otherwise) is
capable of being avoided, reduced or otherwise set aside:-

2221 that amount shall not be considered to have been paid for the purposes of
determining whether the Secured Liabilities have been irrevocably and
unconditionally paid and discharged; and

2222 the liabillty of the relevant Chargor and the Security created by this Deed
shall continue as if that amount had not been paid or credited.
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223

23.

231

23.2

23.3

234

23,5

~ Consolidation

Section 93 of the LPA dealing with the consgclidation of inortgages shall not apply to
this Deed.

MISCELLANEOUS PROVISIONS
Severabllity

If any provision of this Deed is illegal, invalid or unenforceable in any jurisdiction, that
shall not affect:-

23,11 the validity or enforceabllity of any other provision, In any jurisdiction; or

2312 the valldity or enforceability of thai paricular provision, in any other
jurisdiction,

Informatlon

The Securlty Agent may from time to time seek from any other person having dealings
with the Chargors such information about the Chargors and their affairs as the
Securlty Agent may think fit and each Chargor agrees lo request any such person to
provide any such Information to the Security Agent and agrees to provide such further
authority in this regard as the Security Agent or any such third party may from fime to
time require.

Joint and separate liability

Unless the context otharwise requives, all covenants, agreements, representations
and warranties on the part of the Chargors contained In this Deed are given by them
jointly and separately and shall be construed accordingly.

Counterparts

Thils Deed may be executed in any number of counterparts, and thls has the same
sffect as If the signatures on the counterparts were on a single copy of this Deed.

Deeds of Accession

23.56.1 The Company and each of the Chargors shall procure that each company
which is required by the Secured Finrance Documents to accede to this Deed
shall, within the timeframe alloited by the Secured Finance Documents,
execute and deliver a Deed of Accession.

23.5.2 Each of the Parties agrees that:

{a) each Deed of Accession shall be supplemental to this Deéed and be
binding on-and enure to the benefit of all the parties to this Deed;

(b} the execution of any Deed of Accession will not prejudice or affect
the Security granted by each other Chargor under (and the
covenants given by each of them in) this Deed or any previous
Deed of Accession and that this Deed shall remain in full force and
effect as supplemented by any such Deed of Acgession; and

(c) the properly and assets morigaged, charged or assigned to the
Security Agent (whether by way of legal mortgage, assignment or
fixed or floating charge) by or pursuant to any Deed of Accession
shall form part of the Secured Assets and references in this Deed
to the Security created by or pursuant to the Deed will be deemed
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23.5.3

to include the Security created by of pursuant to any Deed of
Accession.

Delivery of a Deed of Accesslon constitutes confirmation by the New

Chargor (as such term is defined in the relevant Deed of Accession) that the

Repeating Representations are true and correct to the extent applicable to it

as at the date of delivery as if made by reference to the facts and
circumstances then existing.

24. GOVERNING LAW

This Deed and any non-contractual obligations arlsing out of or In connection with it
are governed by English law.

25. ENFORCEMENT

25.1 Jurisdiction of English Courts

25.1.1

25.1.2

2513

The courts of England have exclusive jurlsdiction to settle any dispute
arising out of or in connection with this Deed (including a dispute regarding
the existence, valldity or termination of this Deed or any non-contractual
obligation ariging out of or In connaction with this Deed) (a "Dispute").

The parties to this Deed agree that the courts of England are the most
appropriate and convenient courts to seltle disputes and accordingly no such
party will argue to the contrary.

This Clause 25.1 is for the benefit of the Sacured Finance Parties only. Asa
result, no Secured Finance Party shalt be prevented from teking proceedings
relating to @ Dispute In any other courls with jurisdiction. To the extent
allowed by law, the Secured Finance Parties may take concurrent
proceedings in any number of jurlsdictions.

EXECUTED AND DELIVERED AS A DEED on the date set out at the beginning of this Deed.
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Name of Chargor

Brickabillity Group Plc

Brick-abillty Ltd.

Brick-link ltef Limikeek

Brick Services Limited

The Matching Bilck Company Limited
Crest Brick Siate & Tile Limited
Crown Roofing (Centres) Limited
Towslrads.com Limited

The Bespoka Brick Company Limited
CPG Building Supplies Limited

LBT Brick & Facades Limited
Brickmongers (Wessex) Ltd
Brickabllity UK Holdiﬁgs Etdd Limaled
P V H Holdings Limited

Crest Roofing Limited

Hamillon Heating Group Limited

Brickability Enterprises Investments

Limited

MeCann Reofing Products Limited

112484763.2w110

~ Schedule 1
THE CHARGORS

Original Jurisdiction

England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales

England and Wales

England and Wales
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Registration numbear
11123804

01972562

02245364 fm
03719911

02530773

03633185

02828966

04908064

08723889

02937328

02545642

06944174

07805178 fr
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- 02487387

09521801

10332505

08732318
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Registered
Proprietor

Luel
Brick-abillty [imited!

Ltd
Brick-abllity Limited

Brick-link Limited

Towelrads.com
Limited

Towelrads.com
Limited

Brick Services
Limited

112484763.2m110

Schedule 2
DETAILS OF LAND
REGISTERED LAND

Address

All that land and bulldings
known as 1 Amber Close,
Tamworth B77 4RP

All that 1and and bulldings
known as 48 Mill Green
Road, Mitcham, CR4 4HY
and all that land and
buildings on the north west
side of 48 Mill Green Road,
Mitcham, CR4 4HY

Al that land and buildings
known as Broadgate
House, North Broadgate
Lane, Horsforth, Leeds
LS18 4AB

Unils 4, Maidenhead Trade
Park, Maidenheed, Berks,
SLe 2GQ

Unit 5, Maidenhead Trade
Park, Maidenhead, Berks,
5L6 2GQ

Wellington House,
Wellinglon Road, Dunston
Gateshead NE11 9LJ

Title Interast

Freehold

Freehold

Freehold

Freehold

Fraehold

Freshold

UNREGISTERED LAND

None at the date of this deed.
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Title Number(s)

SF283616 Pin

SGL248702

SGL544661 f A

WYK585348

BK440063

BK440067

TY45734, TY209297,
TY227591 and
TY233898




Schedule 3
DETAILS OF SHARES

Name of Company

Description and Number of
Shares

Name of Shareholder

Brickablilty Enterprises
Investments Limited

20 ordinary shares with a
nominal value of £1.00 each.

Brickability Group ple

Brickability UK Holdings
Limited

100,193 A ordinary shares
with a nominal value of £1.00
each.

264,250 preference shares
with & nominal value of £1.00
each,

100,193 B ordinary shares
with a nominal value of £1.00
each.

59,860 C ordinary shares with
a nominal value of £1.00
each,

Brickability Enterprises
Investments Limited

Brick-Link Limited

30,000 ordinary shares with a
nominal value of £1.00 each.

Brickability UK Holdings
Limited

Brick-ability Limited Lul

57,000 ordinary shares with a
nominat value of £1.00 each,

Brickability UK Holdings
Limited

Brick Services Limited

2 ordinary shares with a
nominal value of £1.00 each,

Brickability UK Holdings
Limited

Hamilion Heating Group
Limited

100,000 ordinary shares with
a nominal value of £0.01

1,671,300 preference shares
with a nominal value of £1.00
each

Brickabllity Enterprises
Invastments Limited

Towelrads.com Limited

180 ordinary A shares with a
nominal value of £1.00 each

30 ordlnary B shares with a
nominal value of £1.00 each

Hamiltoh Healing Group
Limited
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P V H Holdings Limited

"T'3600 ordinary A shares with &

nominal value of £1.00 sach

3600 ondinary B shares with a
nominal value of £1.00 each

400 ordinary C shares with a
nominal value of £1.00 each

400 ordinary D shares with a
nominal value of £1.00 each

-BTCkabﬁity Enterprises
Investments Limited

Crest Roofing Limited

67,950 ordinary A shares with
a nominal value of £1.00 each

5,550 ordinary B shares with
a nominal value of £1.00 each

2,000 ordinary G shares with
& nominal value of £1.00 each

P V H Holdings Limited

Crest Brick Siate & Tile
Limited

77,000 ordinary A shares with
a nominal value of £1.00 each

6,333 ordinary B shares with
a nominal value of £1.00 each

B3 ordinary C shares with a
nominal value of £1.00 each

P V H Holdings Limited

Crown Roofing {Centres)
Limited

70,000 ordinary shares with a
nominal value of £1.00 each

Crest Roofing Limited

LBT Brick & Facades Limitad

E
| =

1,000 ordinary shares with a
nominal value of £1.00 each

Brickability UK Holdings
Limited

Brickmongers (Wessex) Ltd

50 B ordinary shares with a
nominal value of £1.00 each

25 C ordinary shares with a
nominal value of £1.00 each

Brickability UK HoldIngs
Limited

The Matching Brick Company
Limited

100 ordinary shares with a
nominal value of 1,00 each

Brickabllity UK Holdlngs
Limited

MecCann Raofing Products
Limited

100 ordinary shares with a
nominal value of £1.00 sach

Crest Brick Slate & Tile
Limited

The Bespoke Brick Company
Limited

100 ordinary shares with a
nominal value of £1.00 each

Brickability Enterprises
investments Limited

CPG Building Supplies
Limited

100 B ordinary shares with a
nominal value of £1.00 each

50 ordinary shares with a
nominal value of £1.00 each

Brickability Enterprises
Investments Limited
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Schedule 4
DETAILS OF ASSIGNED INSURANCES

None at the dats of this Deed.
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Schedule 5
DETAILS OF ASSIGNED ACCOUNTS

None specifically listed.
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Schedule 6

DETAILS OF ASSIGNED CONTRACTS

None specifically listed.
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Schedule 7
DEED OF ACCESSION

THIS DEED is made on | ]

BETWEEN:-

M

()

[ ] (the "New Chargor"), a company incorporated in England or Wales
whose registered office is at { I

BRICKABILITY GROUP PLC (the "Company") for itself and as agent for and on
behalf of each of the other Chargors (as defined in the Debenture referrad to below);
and

(3 HSBC UK BANK PLC as the Security Agent.
INTRODUCTION
(A) The New Chargor is, or will on the date of this Desd become, a [wholly-owned]

(B)

(©

Substdiary of the Company.

This Deed is supplemental to a dead dated [ 1(as supplemented and
amended from time to fime, the "Debenture”) belween, among others, the Company,
each of the companles named in the Debenture as Chargors, and HSBC UK Bank plc as
agent and lrustee for the Secured Finance Parties.

The New Chargor at the request of the Company and In consideration of the Secured
Finance Parties making or continuing to make facilities available to the Company or any
other member of its group has agreed to enter into this Deed and become a Chargor
under the Debenture,

IT IS AGREED as follows:-

1.
14
1.2

31

DEFINITIONS AND INTERPRETATION
Terms defined in the Debenture have the same meaning in this Deed.

The principles of interpretation set out in Clause 1.3 of the Debenture apply to this
Deed insofar as they are relevant to it, as they apply to the Debenture.

AGCESSION

The New Chargor agrees to bacome a parly to and to be bound by the terms of the
Debenture with immediate effect and so that the Debenture shall be read and
construed for all purposes es if the New Chargor had been an original party to it as a
Chargor.

SECURITY

The New Chargor mortgages, charges and assigns to the Security Agent, as agent
and trustee for the Secured Finance Parties, all its business, undertaking and assets
on the terms of Clause 3 of the Debenlure, provided that:-

the Land charged by way of legal morigage shall be the Land referred to In Schedule
1 (Land);
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3.3

34

35

5.1

5.2

the Shares mortgagad or (i or to the extent that the morigage does riot take effect as
a mortgage) charged shall include the Shares referred to in Schedule 2 {(Shares),

the Assigned Insurances assigned shall Include the Assigned Insurances referred to in
Schedule 3 (Assigned Insurances);

the Assigned Contracts assigned shall include the Assigned Gontracts referred to in
Schedule 4 (Assigned Conlracts); and

the Assigned Accounts charged by way of fixed charge shall include those raeferred to
in Scheduls 5 (Assigned Accounts).

CONSENT OF EXISTING CHARGORS

The Company by Its execution of this Deed confirms the consent of the existing
Chargors to the terms of this Deed and their agreement that this Daed will in no way
prejudice or affect their obligations under, or the covenants they have glven, or the
Sacurity created by, the Dabenture.

EFFECT ON DEBENTURE

The Debentura and this Deed shall be read and construed as one document so that
references in the Debenture to "this Deed”, "herein", and simllar phrases will be
desmed to include thls Deed.

For the purposes of this Dsed and the Debenture and with effect from the date of this
Deed, the property and assets of the New Chargor mortgaged, charged or assigned to
the Security Agent (whether by way of legal mortgage, asslgnment or fixed or floating
charge) by or pursuant to this Deed shall form part of the Secured Assets and
references in the Debenture to the Security created by or pursuant to the Debenture
will be deemed to include the Securily created by or pursuant to this Deed.

GOVERNING LAW

This Deed of Accession and any non-contractual obligations arising out of or in
connection with it are governed by English law.

[
EXECUTED AS A DEED AND DELIVERED on the date set out at the beginning of this Deed.
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LAND

SCHEDULE 2
SHARES

SCHEDULE 3
ASSIGNED INSURANCES

SCHEDULE 4
ASSIGNED GONTRACTS

SCHEDULE &6
ASSIGNED ACCOUNTS
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SIGNATURE PAGES TO DEED OF ACCESSION .
The New Chargor
EXECUTED as a Dead by [NAME OF
COMPANY] [LIMITED] [PLC]

)
)
acting by [NAME OF DIRECTOR], a )
Diractor, in the presence of:- )

Signature of withess: Director

Name of withess:
Address:;

Occupation:

Address:

The Company

EXECUTED (but not deliverad
untll the date hereof) AS A DEED

e Yt e e

by BRICKABILITY GROUP PLC
acting by:-
Director
Director/Secretary
The Securlty Agent
SIGNED for and on behalf of )
HSBC UK BANK PLC )
)
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To:

Schedule B

FORM OF NOTICE OF ASSIGNMENT OF INSURANCE

To be printed on the headed notepaper of the ratevant Chargor

[Insert name and address of relevant insurer]

Date: | 1

Dear Sirs,

[DESCRIPTION OF RELEVANT INSURANCE POLIC[Y][IES] INCLUDING POLICY NUMBER]
(THE "POLIC[Y][IES]") [refer to an attached schedule If there are a number of policies]

1.

3.2

3.3

3.4

35

4.1

We give you notlce that we have entered Into a debenture dated [ ] in favour of
HSBC UK Bank plc {the "Security Agent™} (the "Debenture”).

We glve you nollce that, pursuant to the terms of the Debenture, we have assigned
(and, to the extent not validly or effectively assigned, we have charged by way of fixed
charge) to the Securlly Agent by way of security all of our rights, title, interest and
benefils In to or In respect of the Pollc[y]fies] including the benefit of all claims and
returns of premiums In respect thereof to which we are or may st any time become
entifled.

With effect from the date of receipt of this notice, we Instruct you to:

name the Securlty Agent (in its capacity as Security Agent) as less payee in respect of
[each of] the Polic[y][ies];

pro_mplly inform the Security Agent, without further approval from us, of a'ny default in
the payment of any premiurn or failure to renew [the][any] Policy;

advise the Security Agent promptly of any proposed cancellation of [the][any] Policy
and in any event at least 30 days before the cancellation is due to take place;

if the Insurance cover under [the][any] Policy is to be reduced or any insured risks are
to be restricted, advise the Security Agent at least 30 days before the reduction or
restriction is due to 1ake effect; and

disclose to the Security Agent, without further approval from us, such information
regarding the Polic[y][les] as the Securlty Agent may from time to time request and to
send it copies of all notices issued by you under the Polic[y][ies].

Following the Securily Agent's nofification to you that the securily created by the
Debenture has become enforceable:-

all payments and claims under or arising from the Policly][ies] are to be made to the
Security Agent to such account {or to its order) as it may specify in writing from time to
time;
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7.2

7.3

@l remedies provided for In the Polle]y][ies] or available at taw or in equity are to be

exercisable by the Security Agent; and

all rights to compel the performance of the Policly]lies] are o be exercisable by the
Security Agent.

With effect from your receipt of this notice all rights, interests and benefits whatsoever
accruing to or for the benefit of ourselves arising from the Policly][ies] (including all
rights fo compel performance) belong to and are exercisable by the Security Agent.

The authority and Instructions contained in this notice cannot be revoked or varied by
us without the prior written consent of the Security Agent.

By countersigning this letter, you confirm that:-

you have not recelved notice of any previous asslgnments or charges of or over any of
the rights, titte and interests and henefits referred to in this notice;

no amandment or tarmination of [thellany] Policy shall be effective unless you have
given the Securlty Agent 30 days written notice of It or, If It Is not possible to comply
with such notification to the Security Agent in accordance with the provislons of the
[relevant] Policy, the notice will be provided to the Security Agent In relation to such
termination as soon as poesible; and

you will not, without the Security Agent's prior wrilten consent, exercise any right of
get-off or counterclalm in relation to any amounts owed under or In connection with

[the]lany] Policy.

This notice, and any dispute or claim arising out of or in connection with it, shall be
governed by and construed in accordance with English law.

Please acknowledge recelpt of this notice end your acknowledgement of the matters and
Instructions set out above within 5 days of recelpt by signing, dating and returning the enclosed
copy of this letler dlrectly to the Security Agent at [ 1 marked for the atlention of

[

Yours faithfully,

for and on behalf of
[COMPANY/CHARGOR]

Acknowledged;

For and on behalf of

[Name of insurer)
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To:

Schedule 9
FORM OF NOTICE OF ASSIGNMENT OF ASSIGNED ACCOUNTS

To be printed on the headed notepaper of the relevant Chargor

linsert neme and address of relevant account bank])

Date: | ]

Dear Sirs,

1.

5.1

We give you notice that we have entered into a debenture dated [ ]In favour of
HSBC UK Bank plc {the "Security Agent") (the "Debanture").

We refer to the following bank account|s] which we hold wilh you (and any
replacement account or subdivision or subaccount of [that])leach] account) (the
"Assigned Account{s]"):

Account holder Aecount name Account number | Sort code

We give you notice that, pursuant to the terms of the Debenture, we have assighed to
the Security Agent by way of security all of our rights, title and interest from time to
time In the Assigned Accountls] including, without limitation all money at any time
standing to the credit of the Assigned Account|s] (whether in sterling or any other
currency and whether in addition to or by way of renewal or replacement for any sums
previously deposited or otherwise) together with all Interest aceruing from time to time
in respect of such money.

Prior to recelpt by you of a notice from the Security Agent that a Declared Default {as
defined Iin the Debenture) has occurred, the Chargors will have the sole right: (i) to
operate and transact business in relation to the Assigned Accounts {including making
withdrawals from and effecting closures of the Assigned Accounts), and {ii) to deal
with you In relation to the Assigried Accounts.

Followlng receipt by you of a written notice from the Security Agent specifying a
Declared Default has occurred under the Debenturs {but not at any other time), the
Chargors irrevocably and unconditionally authorise you:

to hold all monies from time to time standing to the credit of the Assigned Accounts to
the order of the Securily Agent and fo pay all or any part of those monies to the
Security Agent {or as it may direct) promptly following receipt of wrilten instructions
from the Security Agent to that effect; and
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52 o disclose 1o the Security Agent any Information relating to the Chargor and the
Assigned Accounts which the Securily Agent may from time to time reguest you to
provide,

6. The authority and instructions contained In this notice cannot be revoked or varled by
us without the prior wrilten consenl of the Sacurity Agent and the Chargors.

7. This notice, and any dispute or claim arising out of or in connection with it, shall be
governed by and constiued in accordance with English law.

Please ecknowledge receipt of this notice and your acknowledgement of the malters and

instructions set out above within 5 days of receipt by signing, dating and returning the enclosed
copy of this letter directly to the Security Agent at [ ] marked for the attentlon of

[ 1
Yours faithfully,

for and on behalf of
[COMPANY/CHARGOR]

Acknowledged:

For and on behaif of

[Name of account barnk]
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To:

Schedule 10
FORM OF NOTICE OF ASSIGNMENT OF ASSIGNED CONTRACT

To be printed on the headed notepaper of the relevant Chargor

[Insert name and address of relevant contract counterparty)

Date: [ ]

Dear Sirs,

[DESCRIPTION OF RELEVANT ASSIGNED CONTRACT] (THE "CONTRACT")

1.

Wa glve you notice that we have entered into a debenture dated [ ] In favour of
[SECURITY AGENT] {the "Securlty Agent") (the "Debenture™).

We glve you notice that, pursuant to the terms of the Debenture, we have assigned
{and, to the extent not validly or effectively assigned, we have charged by way of fixed
charge) to the Security Agent by way of security all of our rights, titie and Interest from
time to time in, and the full beneflt of, the Contract and all rights, title and Interest In
any amounts payable to us under the Contract, including any claims for damages In
respect of any breach of the Contract,

The autherlty and Instructions contained in this notice cannot be revoked or varied by
us without the prior writlen consent of the Security Agent,

This notice, and any dispute or clalm arising out of or in connection with it, shall be
governed by and construed in-accordance with English law.

Please acknowledge receipt of this notice and your acknowledgement of the matters and
instructions set out above within 5 days of receipt by signing, dating and returning the enclosed
copy of this letter directly to the Security Agent at [ ] marked for the atlention of

[

Yours faithfully,

for and on behalf of
[COMPANY/CHARGOR]
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* Acknowledged:

For and on behalf of

[Name of contract counterpariy]
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EXECUTION PAG_ES o

Th§ Chargors

EXECUTED a8 a Deed )
by BRICKABILITY GROUP PLC ;
acling by STUBRT OWéR Enip, a Diractor,
in the presence of:- ' )

Slgnature of wiines

Diraclor

Name of wilness: ap et A€L .Chefr
Address: 03 west RECEN T 57) MAsE | 1 L8A
Qcoupation: SOl e 1 TaR

EXEGUTED a5 a Dead

by BRIGK-ABILITY LTD.

acting by STUART ovERGWP, a Diregtor,
In the presenoe of:-

. orw“ness- -

Name of wilness: plCYABL ALET
Address; |03 wEST REGENT 61’, M‘)bﬂwl -1 18A

Occupalion: S0t e vToR. i

EXECUTED a?t aLDged g
by BRICK-LINK LT L .

acling by SToART 0WEREND | a Director, )
In the presence of:- )

o WIIHESS:- -

Name of withess: mMIGUHAEL ¢ (,.éi;‘f
Address: 107 st REGEmT ST TASCO ) g 28A

Occupallon:  Soim) .ot

112484763, 2\it0 a5
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EXEGUTED a3-a-Deed ———- -
by BRIGK SERVICES LIMITED :

. )
acling by HoART owEREnid |, aDirector, ;
in the presence of:-

Name of witness: MICKA EL L e
Address: (0% WeEST R 6€nT ST, (ASuow | GL 284
Qcoupalion: SoL i1caCoR

EXECUTED a8 a Deed

by THE MATCHING BRICK COMPANY
acling by STuait oude<np, a Diraclor,
In thie presence of'-

- .W]"'Ies—l:”mcmr

Name of witness: MICMAGL £
Address: 0T WEST REFET ST, GLASO | 1 1RA
Qeoupation:  SOLy ¢y o

S S gt ‘st

EXECUTED as a Dead

by CREST BRICK SLATE & TILE LIMITED
acting by STUARY over £nID, a Difector,
in the presenca of:-

Signature of witnoess; Director

Name of wlinass: MiLs AL F£L,
Address: 103 wiEsT REGENT ST, (Aseow , &1 18A

Occupation:  QoLtcafaR

112404763.20110 48
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EXECUTED as a Dead } .
" T by CROWN:ROOFING{CENTRES) LIMITED f

adling by GTUANK sibnfnd, 2 Diréotor, )

in the presence of:- ) )

Signaluré of wilnés-Dlreclor

Name of wilness: AMMGHAEL €nEd
Adtress: 103 WSt RELFNT s7) b ASGov , 02 18A

Ocoupallon; SoL-4 ¢ 1'T0%

EXEGUTED as a Deed )
by TOWELRADS.COM LIMITED ;
soting by yTuaR? ovEdgnm A Dirsctor,
In the presarics of:- ' 3

- w“nasm-lmchr

Name of witness: M{c pdaEl, NG
Address; 107 wst REoemiT T, sepsoor! | (2 28A

Ocoupatian; 30ler{ow

EXECUTED as a Deed
by THE BESPOKE BRICK COMPANY
LIMITED
- peling by 57 0ARY @wERSwD |, aDirector,
In the presance of:- :

o WImesm-

Nama of wiiness: pMmiCH AEL £nETT |
Address: 103 wEST REUENT ST, GAs oo, GL BA

Ocoupation: 3044 LTdR

112484763.2%410 47




=== -by CPG BUIL:DING SUPPLIES LIMITED —

- - - AT I NN

EXECUTED as a Deed

aoling by STUART ey ggms, a Diractor,
In the presence of~ ' '

Name of witness: AAiCHABL F €
Address: | 0% WESY REpEHIT §T) GAAShow , 62 28A
Ocoupation: SOLLC (Torfh

EXECUTED s a Deed )
by LBT BRICK & FACADES LIMITED s

S et Wt

acling by SEuART @xnERSwD , a Director,
in the preserige of:-

Signature of wllnas_Dlrector

Name of wilness; M HABL € ILETC
Address; 1073 WwEST ALeGw T 4T

Ocoupation: $oin12.15n

EXECUTED as a Daad
by BRICKMONGERS (WESSEX) LTD

aoling by STAW{-1” ovERBiu, a Director,
in tha presence of:-

N St Mt N

Signature of WIlneSs-lrector

_Name of winess: AMMCMAEL FINET .

Address: 103 wefsT RECEAT ST, (AASGow ) G¢L 28A

Occupation: SOLYC.vToR

112484763.2\wi10 48
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EXEGUTED as a Deed )
- by BRICKABIETY-JICHOLDINGS LTD— )
acling by STyak OVERAND 4 Drectar, )
in the presence of:- ‘ }

Slgnature of wltne'ss- Dirastor

Name of wilness: MLCHAGL FLEN
Address; (03 ST REGE AT ST
Occupalion: 3011 & VTR

EXECUTED as a Deed )
by P V H HOLDINGS LTD '
asting by 34u Mﬁ( QVEQ6rID , a Diractor, ;

In the preasnoa Gf=

Signature of wllnass-lrector

Name of wilness: AA (ewAEL FideC

Addross: (0% st RECENT $T) GABSEOW G2 um
Oocupatior: 0Lt C4{0e

EXECUTED as a Doed i
by GREST ROOFING LIMITED E

aating by §STOARC o-uvER 6D, a Bireclor,
In the presence of:~

. WII"“E- -

Name of witness:. . M \C W6 L cie€

Address: 103 wWEST L&eEnNT 5T, GAMS e el 2RA

Cocupation: SOLyC. 1'—(011

112484763.2w410 49




. ! : }
- -— by HAMILTON HEATING GROUP LIMITED ——+)-

EXECUTED as a Daed

acling by 57 ot oviBRgnu, a Director, ;

In the presence of:-

. w“na“:-:_ .

Name of witness: AMICHAE L £ IETC )
Adress: (0% wWEST REGEnT ST, (RASC O 28

Cocupation: 3o~y . 1 (07

EXECUTED as g Deed )
by BRICKABILITY ENTERPRISES )
INVESTMENTS LIMITED )

5

acting by 91U A #1' Ovréfl fraf, a Diréctor,
In the pressnce of:-

Diresctar
Signature of Wltnaas:_

Name of wilness: M [CHABL FlrET
Address: {OF WEST R€mt 5T, b SGov) G2 1EA

Oceupation:  SEWAC (T3

EXECUTED as a Daod )
by MCCANN ROOFING PRODUCTS LIMITED )
aoting by 70 GA2X" &-TEQl) a Dirgclor, ;

In the presence of:-

Slgnature of wlt_nasa:_ Director

Name of wilnesa: M A4 ™G L. Fbs&ff(
Addrese: |03 ST RECEWT S‘-f” M~ (1 1BA

Qocupation: S0 L\ To P .

The Security Agent

SIGNED for and on behalf of
HSBC UK BANK PLC

e Ve S
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EXEGUTED ag a Dead

by HAMILTON HEATING GROUP LIMITED

aeling by
In lhe presence of:-

Sighature of witness:

Name of wliness;
Address:

Qcoupalioh’

EXECUTED as a Dead
by  BRICKABILITY
INVESTMENTS LIMITED

acling by
In the prasenca of:-

Signature of wilness:

Nerhe of wllness:
Address;

Occupation:
EXECUTED as a Deed

by MGCANN ROOFING PRODUGCTS LIMITED

dting by
in the présence of:-

Signaturs of whthess:
Name of wliness:

Address;

Ocoupallon:

The Securlly Agent

SIGNED for and on behalf of
HSBG UK BANK PLC

112404783.2m]10

. 8 Direclor, ;

Ditegtor

)
ENTERPRISES )

» & Diréictar, ‘g

Diréntor

, & Dlroclor,

v S St Nt

Diractor
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