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Company name: ESH HOLDINGS LIMITED
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Received for Electronic Filing: 09/12/2015

Details of Charge

Date of creation:  04/12/2015
Charge code: 0372 4890 0010
Persons entitled: LLOYDS BANK PLC

Brief description: LAND AND BUILDINGS KNOWN AS SITE 76/80 NELSON PARK
INDUSTRIAL ESTATE, CRAMLINGTON (TN: ND165066), LAND AND
BUILDINGS ON THE SOUTH SIDE OF HEIGHTON LANE, NEWTON
AYCLIFFE (TN: DU157203 AND TN: DU167164) AND LAND AT BOWBURN
NORTH INDUSTRIAL ESTATE, BOWBURN, DURHAM (TN: DU263432, TN:
DU230557 AND TN: DU290860).

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument
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Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BOND DICKINSON LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3724890

Charge code: 0372 4890 0010

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 4th December 2015 and created by ESH HOLDINGS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 9th December 2015 .

Given at Companies House, Cardiff on 10th December 2015

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATE [ D e o, 2Ovs
PARTIES

{1) Esh Investments Limited {No, 09286149), whose registered office is Esh House, Bowburn North
Industrial Estate, Bowburn, Durham, DH6 5PF(First Chargor).

{2} the companies listed in Schedule 1.

{3) Lioyds Bark plc {No. 00002065), who registered office is 25 Gresham Street, London, EC2V
THN, in its capacity as Lender.

AGREED TERMS
1. DEFINITIONS AND INTERPRETATION
1.1, The definitions and rules of interpretation in Clause 1 apply:

Applicable those representations and warranties set out in clause 21

Representations (Representations) of the Facilities Agreement other than those at
clause 21.12 {No misleading information) and 21.25 (Group
Structure Chart).

Applicable Undertakings those undertakings set outin clauses 24.1 {Authorisations) to 24.8
(Change of business), inclusive, 24.12 (Preservation of assets),
24.16 (Disposals}, 24.23 (Insurance) and 24.24 (Access) to 24.29
{Group bank accounts) inclusive of the Facilities Agreement in each
case s0 far as applicable to each Chargor.

Assaciated Rights in relation to any asset, all proceeds of sale of such asset, all rights,
powers, benefits, covenants, warranties, guarantees or Security
given or implied in respect of such asset, all rights under any
agreement for sale, agreemant for lease or licence of or in respect
of such asset, and any monies and proceeds paid or payabie in
respect of such asset.

Bank Balances all monies (including interest) from time to time standing to the credit
of any and all present or future accounts which a Chargor has, or
has an interest in, with any bank, financlal institution, or other
person (including the Specified Bank Balances and any other cash
cover or suspense account established pursuant to any of the
Finance Documents) and alt indebledness represented by any such
aceounts,

Charged Contracts in refation to any Chargor, those contracts (if any) brief particutars
of which are set out in Schedule 3 (Charged Contracts) in respect of
such Chargor,

Charged Debts all book and other debts and all other righis and claims charged to
the Lender pursuant to Clause 3.1.8.

Chargor the First Chargor, any company named in Schedule 1, or any
company which becomes a Party by executing and delivering a
Deed of Accession (logether the Chargors).

Collection Account in relation to any Chargor, such specially designated account with
the Lender or such other account with such other bank as the
Lender may from time to time direct for the purposes of Clause 7.9
{Collection of Book Debts).

MA_31738614 4 1
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centre of main interests (as that term is used in Article 3(1) of the
EC Reqgulation}.

the Companias Act 20086.

a deed substantially in the form set out in Schedule 8 (Form of Deed
of Accession) subject to such variations as the Lender shall agree.

any delegate, agent, attorney or trustee appointed by the Lender.

in relation to an asset, any damages, compeansation, remuneration,
profit, bonus, royalties, fee, rent, income or other benefit which the
relevant Chargor may derive from or be awarded or entitled to in
respect of such asset,

the plant, machinery, equipment, vehicles, and other chattels (if any)
listed in respect of any Chargor in Schedule 6 (Designated Chatiels)
and shall include any additions, maodifications and/or equipment
ancillary to any such plant, machinery, equipment, vehicles or other
chattels.

the date with effact from which the Lender confirms to the First
Chargor that all the Secured QObligations have been unconditionally
and irrevocably paid and discharged in full and all relevant
cammitments of the Lenasr are cancelied.

all Dividends, all shares or other property derived from any relevant
Investment {whether by way of conversion, consolidation,
subdivision, substitution, redemption, bonus, preference, aption or
otherwise} and all cther allotments, accretions, rights, benefits and
advantages of all kinds accruing, offered or otherwise derived from
or incidental to any relevant Investment.

all dividends, distributions, interest and other income paid or
payable on or derived from any relevant Investment.

The Council of the European Union Regulation No. 1346/2000 on
Insolvency Proceedings.

any of the Lender, a Receiver or a Delegate.

in relation to any Chargor, an establishment as that term is defined
in relation to a debtor in Articte 2 (h) of the EC Regulation.

any assets that are charged by way of fixed charge pursuant to the
Sacurity described in paragraphs (j} ta (U} inclusive of the definition
of Permitted Security.

a senior term and revolving facilities agreement dated on or around
the date of this Deed between, amongst othars, the First Chargar,
the other Chargors and Llayds Bank plc (in varicus capacities),

any fixtures (but excluding landlord's fixtures), fitlings, fixed plant or
machinery from time to time situated on or forming part of any
Property.

at any time, all of the Secured Assets which are at that time the
subject of any fioating charge created by this Deed.
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the insolvency Act 1986,

the proceeds of any insurance claim received by any Chargor {after
deduction of {a) any reasonable expenses incurred in relation to the
relevant claim and payable by such Chargor to any person which is
not a member of the Group and (b} amounts paid to meet third party
claims), together with the benefit of all bonuses, profits, returns of
premium and other benefits of whatever nature arising by virtue of
any Charger’s ownership of any Insurances and all such Chargor's
interest in any of the foregoing.

all contracts or policies of insurance of whatever nature which, from
time to time, are taken out or maintained by or on behalf of any
Chargor or {to the extent of its relevant interest) in which any
Chargor has an interest.

in respect of any Chargor, any negotiable instrument, certificate of
deposit, debenture, share (including, save where the context
otherwise requires, any of the Shares) or other invesiment (as
specified for the purposes of section 22 of the Financial Services
and Markets Act 2000 as at the date of this Deed) now or in the
future owned by such Chargor, in each case whether held directly
by, or to the order of, such Chargor or by any frustee, nominee,
fiduciary or clearance system on behaif of such Chargor, and also
including any rights in respect of such Investment againhst any such
trustee, nominee, fiduciary or clearing system.

the Law of Property Act 1925.

an ariginat party 1o this Deed or any persen which becomes a party
by the execution and delivery of a Deed of Accession.

the Real Property from time to time owned by each Chargor or in
which any Chargor has any right, title or interest. Any reference to
Property also includes a reference to each separate part or parts ¢f
such Real Property.

{a) any freehold, leasehold or immaovable property, wherever
situated; and

{b)  any buildings, fixtures, fittings, fixed plant or machinery from
time to time situated an or forming part of that freehold,
leasehold or immovable property.

any one or more receivers and managers or (if the Lender so
specifies in the relevant appeintment) receivers appointed by the
Lender pursuant to this Deed in respect of any Chargor or in respect
of the Secured Assets of any Chargor.

the assets the subject of any Security created by this Deed.

ali present and future obligations and liabilities (whether actual or
contingent and whether owed jointly or severally or in any other
capacity whatsoever) of each Obligor and each grantor of Security
to the Secured Parties (or any of them) under each or any of the
Finance Documents together with all costs, charges and expenses
incurred by any Secured Party in connection with the protection,
preservation or enforcement of its respective rights under the
Finance Documents or any other document evidencing or securing
any such liabilities PROVIDED THAT Secured Obligations shall



not include any obligation or liability to the extent that if it were so
included this Deed (or any part of it) would give rise to financial
assistance within the meaning of section 677(1) of the Companies
Act unless such financial assistance is not prohibited by virtue of the
provisions of sections 678, 879, 681 and 682 of the Companies Act.

Security Period the period beginning on the date of this Deed and ending on the

Shares

Discharge Date.

(in relation to each Chargor) all Specified Shares owned by such
Chargor and also all other stocks, shares, debentures, bonds,
warrants, coupons or other securities now or in the future owned by
such Chargor from time to time, or any in which it has an interast,

Specified Bank Balances all monies (including interest) from time to time standing to the credit

of the accounts specified in Schedule 1 (Bank accounts}, as such
accounts may be re-designated andfor re-numbered from time to
time, and all indebtedness represented by any such account.

Specified Shares in relation to a Chargor the Shares specified in Schedule 5 (Shares)

opposite its name.

Third Parties Act the Contracts (Rights of Third Parties) Act 1998,

1.2 Definitions contained in Facilities Agreement

Unless a contrary indication appears each term used in this Deed which is defined in the
Facilities Agreement shall have the same meaning as in the Facilities Agreemaent,

1.3 Construction

In this Deed:

1.31

MA_31738814_4

unless a contrary indication appears, a reference to:

{a)

{b)

)

assets includes present and future properties, revenues, rights and interests of
every kind and reference to an asset includes any part or parts of such asset;

guarantee includes any guarantee, letter of credit, bond, indemnity or similar
assurance against loss, or any obiligation, direct or indirest, actual or contingent,
to purchase or assume any indebtedness of any person or to pay any deposit on
behalf of, or make an investment in, or ioan to, any person cr to purchase assats
of any person, where, in each case, such obligation is assumed in order to
maintain or assist the ability of such person to meet its indebtedness;

indebtedness includes any obligation (whether incurred as principail or surety) for
the payment or repayment of money, whether present or future, aciual or
contingent;

person includes any individual, firm, company, corporation, government, state or
agency of a state or any association, trust, joint venture, consortium or
partnership (whether or not having separate legal personality);

regulation includes any regulation, rule, official directive, request or guideline {in
each case, whether or not having the force of law) of any governmentai, inter-
gavernmental or supranational bedy, agency, department or of any regulatory,
self-regulatory or other authority or organisation;

set-off includes analogeus rights and obligations in jurisdictions other than
England and Wales, and



1.3.2

133

1.3.4

1.3.5

136

1.3.7

1.3.8

(g) the First Chargor, the Lender or any Chargor, Party or Obligor, or any of the
Secured Parties, shall be construed so as to include its successors in title,
permitted assigns and permilted transferees;

where something (or a st of things) is introduced by the weord including, or by the
phrase in particular, or is followed by the phrase or otherwise, the intention is to
state an example (or examples) and not to be exhaustive (and the same applies when
other similar words or phrases are used);

untess this Deed expressly states otherwise or the context requires otherwise, (a) each
reference in this Deed to any provision of any statute or of any subordinate legislation
means, at any time, the relevant provision as in force at that time (even if it has been
amended or re-enacted since the date of this Deed) and (b) each reference in this
Deed to any pravision of any statute at any time includes any subordinate legislation
made pursuant to or in respect of such provisions as in force at such time (whether
made before or after the date of this Deed and whether amended or re-enacted since
the date of this Deed);

each reference to this Deed (or to any other agreement, instrument or deed) means, at
any time, this Deed (or as applicable such other agreement, instrument or deed) as
amended, novated, supplemented, extended, or restated, at that ime, provided that
the relevant amendment, novation, supplement, extension, substitution or restatement
does not breach any term of this Deed or of any of the Finance Documents;

the index and Clause and Schedule headings are for ease of reference only,

A Default (other than an Event of Default) is “continuing” if it has not been remedied or
waived and an Event of Default is "continuing” if it has not been waived;

in relation to any Chargor which becomes a Party upon the execution and delivery of a
Deed of Accession, {a) where any assefs are identified by reference to a Schedule this
includes assets identified in any corresponding or analogous schedute to such Deed of
Accession and (b) provisions which apply by reference to the date or execution of this

Dead shall apply by reference to the date or execution of such Deed of Accession; and

references to any Securily created by this Deed are to be deemed to include such
Security created, constituted, given, made or extended by, under or pursuant 1o this
Deed, or by, under or pursuant to any Deed of Accession.

1.4 Third Party Rights

No person has any right under the Third Parties Act to enforce or enjoy the benefit of any term of
this Deed, other than an Enforcement Party, which may do so, ar any other person, to the extent
that this Deed or any other of the Finance Documents expressly provides for it to do so. No
consent of any person who is not a Party is required ta rescind or vary this Deed at any time. This
Clause 1.4 does not affect any right or remedy of any person which exisis, or is available,
otherwise than pursuant o the Third Parties Act.

15 incorporation of other terms

1.5.1

1.6.2
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The terms of the other Finance Documents under which the Secured Obligations arise
and of any side letters between any Chargor and the Secured Parties or any of them
relating to the Secured Obligations are incorporated into this Deed to the extent
required for any purported disposition of the Secured Assels contained in this Deed to
be a valid dispasition in accordance with section 2(1) of the Law of Property
(Miscellaneous Provisions) Act 1889.

Without prejudice to the operation of any applicable term of the Facilities Agreement or
any other Finance Document, the provisions of clauses 11.3 {Default interest), 27.7
(Resignalion and release of securily on disposal), 30.6 (Currency of account), 30.7




(Change of currency), 32.1 (Communications in writing), 32.3 {Delivery), 32.5
(Electronic communication), 32.7 (English Janguage), 33 (Calculations and certificates),
34 (Partial invalidity), 35 (Remedies and waivers), 36.1 {Required consents), and 37
(Confidential Information) of the Facilities Agreement shall apply (mutatis mutandis) to
this Deed as if set out in this Deed in full and as if any reference in any such clause to
“this Agreement” were a refersnce to “this Deed”.

2. COVENANT TO PAY

Each Chargor, as primary obligor and not merely as surety, covenants with the Lender that it will
pay, discharge and perform the Secured Obligations on demand made on or at any time after the
due date for payment provided in the Finance Documents and in the manner provided in the
Finance Documents.

3. SECURITY

3.1 Fixed charges

Each Chargar, as a continuing security for the payment, discharge and performance of the
Secured Obligations, charges in favour of the Lender the following assets:

3.1.1

31.2
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First legal mortgage on specified Property - by way of first [egal morigage, all its
Property (if any) identified in Schedule 4 (Details of Property);

First fixed charges in respect of other Property - by way of first fixed charge, (a) all
the Praperty from fime to time owned by it (but excluding any Properly which is subject
to a valid legai mortgage under Clause 3.1.1), (b) any other rights, title or interest of
such Chargor in Property, wherever situated, and (c) all Associated Rights in relation to
its Properiy;

First fixed charges in respect of Designated Chattels - by way of first fixed charge,
(a) the Designated Chattels (if any) in respect of such Chargor {(but not including any of
the assets which are subject to a valid legal mortgage or valid fixed charge under .
Clauses 3.1.1 or 3.1.2), and (b) all Associated Rights in relation to such Designated
Chattels;

First fixed charges in respect of other chattels - by way of first fixed charge (a) all
plant, machinery, vehicles and computer equipment now or in the future owned by it
{but not including any such asset which is subject to a valid legal mortgage or valid
fixed charge under Clauses 3.1.1, 3.1.2 ar 3.1.3 nor any chatte! for the time being
forming part of such Chargor’s stock-in-trade or waork in progress), {b) its rights, title or
interest in any chattel now or in the future in its possession which is not owned by &,
but which had it been so awned would have been validly charged by paragraph (a) of
this Clause 3.1.4 and (¢) the henefit of all Associated Rights relating to any chalte
validly charged by this Clause 3.1.4,

First fixed charge on Specified Shares - by way of first fixed charge, (a) the
Specified Shares in respect of such Chargor and (b) the Distribution Rights (if any)
from time to time accruing fo or on such Shares;

First fixed charge on Investments - by way of first fixed charge, (a} all investments
{but not including Shares which are subject to a valid fixed charge under Clause 3.1.5)
and (b) all Distribution Rights from time to time accruing to or on such Investments;

First fixed charges in respect of Insurances - to the extent that the Insurances

and/or the Insurance Proceeds are purported to be assigned but are incapable for any
reason of being effectively assigned pursuant to Clause 3.2.3 but are capable of being
effectively charged, by way of first fixed charge, the Insurances owned by or written in
favour of such Chargor and all Insurance Proceeds either now or in the future held by



or payabie to such Chargor or in which such Chargor otherwise has an interest (to the
extent of such interest);

3.1.8 First fixed charges in respect of book debts - by way of first fixed charge, (a) all
present and future boak and other debts, revenues and monetary claims of or owing to
such Chargor and (b} all rights and claims of whatever nature of such Chargor now, or
which may at any time be, held or enjoyed by it against third parties and against any
securities and guarantees in respact of such debts, revenues or claims;

3.1.9 First fixed charge on Specified Bank Balances - by way of first fixed charge, all of
the Specified Bank Balances in respect of such Chargor;

3.1.10  First fixed charge on other Bank Balances - by way of first fixed charge, all of its
Bank Balances (but not including any Specified Bank Balances which are subject to a
valid fixed charge under Clause 3.1.9);

3111  First fixed charge on InteHectual Property - to the extent that such Intellectual
Property is incapable for any reason of being effectively assigned pursuant to
Clause 3.2.4, by way of first fixed charge, ali Intellectual Property {if any) owned by
such Chargor or in which such Chargor has an interest (to the extent of such interest),

3.1.12 First fixed charges in respect of Authorisations - to the extent that such
Authorisations and Derivative Payments are purpored to be assigned but are
incapable for any reason of being effectively assigned pursuant to Clauses 3.2.1
or 3.2 5 respectively but are capable of being effectively charged, by way of first fixed
charge, (a) the benefit of all Authorisations held or utilised by such Chargor in
connection with its business or the use of any of its assets and (b} the right to recover
and receive all Derivative Payments which may at any time become payable to such
Chargor in respect of such Authorisations,

3,1.13  First fixed charge on confracts - to the extent that they do not fall within any other
provision of this Clause 3.1 (Fixed Charges) and are not effeclively assigned under
Clause 3.2.2, by way of first fixed charge all of its rights under each agreement or
document to which such Chargor is a party;

3.1.14 First fixed charge on goodwill and uncalled capital - by way of first fixed charge, all
the goadwill and uncalled capital of such Chargor; and

3.1.15  First fixed charge on other Associated Rights - by way of first fixed charge, the
benefit of all Associated Rights relating to any of the assets of such Chargor, in each
case to the extent that such Associated Rights are capable of being made the subject
of a fixed charge and are not otherwise the subject of any valid fixed charge pursuant
to this Deed,

provided that the assels charged by way of fixed charge above shall exclude the Excluded
Assets.

3.2 Assignments by way of security

As further continuing security for the payment of the Secured Obligations, each Chargor assigns
absolutely to the Lender all {if any) its rights, title and interest in and to the following assets:

3.21 Authorisations - &l Authorisations held or utilised by such Chargor in connection with
its business or the use of any of its assets and the benefit of any Derivative Payment in
respect of such Autharisations;

3.2.2 Charged Contracts - the Charged Contracts and the benefit of any Derivative
Payment in respect of the Charged Contracts;
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3.24

325

Insurances and Insurance Proceeds - the Insurances and the benefit of all Insurance
Proceeds of such Chargor;

Intellectual Property - the Intellectual Property (if any) owned by such Chargor or in
which such Chargar has an interest (to the extent of such interest), together with the
benefit of any Derivative Payments in respect of such Intellectual Property, butin tha
case of any such assignment of Inteliectual Property the Lender shall grant to such
Chargar a licence to use such Intellectual Property in the ordinary course of its
business and for so long as no Event of Default has occurred and is continuing upon
such terms as may reascnably be specified by the Lender; and

Associated Rights and Derivative Payments - any Asscciated Rights or Derivative
Payment which are not the subject of a valid fixed charge pursuant to Clause 3.1
(Fixed charges) of this Deed or valid assignment pursuant te Clauses 3.2.1to 3.2.4
and which relate to any of the assets of such Chargor, whether or not such assets are
subject to a valid legat morlgage, fixed charge or assignment pursuant to this Deed,

provided that the assets assigned to the Lender shalt exclude the Excluded Assets.

3.3 Notice of charge or assignment

3.3.1

3.3.2

Each Chargor shall, prompily upon receiving a request to that effect from the Lender,
give notice of each charge or assignment of all {if any) its right, title and interest in and
to:

{a) the Insurances and Insurance Proceeads assigned by Clause 3.2.3 {(Insurances
and Insurance Proceeds) and charged by Clause 3.1.7 (First fixed charges in
respect of Insurances), by sending a notice in the form of Part 1 of Schedule 7
{Notices) {with such amendments as the Lender may agree andfor require} duly
completed to each of the other parties to the Insurances; and

(b} the Charged Caontracts, by sending a notice in the form of Part 2 of Schedule 7
{Notices) (with such amendments as the Lender may agree and/or require! duly
completed to each of the other parties to the Charged Contracts,

Each Chargor shall use its reasonable endeavours to procure that, within 10 Business
Days of the date of its receiving a request under Clause 3.3.1 to give notice to the
relevant other party, each such other party delivers an acknowledgement {o the Lender
in the farm of the acknowledgement of notice endorsed on a copy of the relevant nolice
as set out in Part 1 or Part 2 of Schedule 7 (Notices).

3.4 Exercise of rights under Charged Contracts

3.4.1

342

Whilst no Event of Default exists and is continuing, the Lender shall permit the relevant
Chargor to exercise its rights under any of the Charged Contracts to which it is party,
provided that the exercise of those rights in the manner proposed would not result in
an Event of Default,

Where an Event of Default exists and is continuing, the relevant Chargor shall, if
requested by the Lender, exercise its rights under the Charged Contracts only in
accordance with the Instructions of the Lender.

3.5 Floating charge

3.5.1

MA_31738614_4

As further continuing security for the payment, discharge and performance to the
Lender of the Secured Obligations, each Chargor charges in favour of the Lender, by
way of first floating charge, all its assets and undertaking, wherever located, both
present and {uture.



3.6

3.7

3.8

3.9
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3.5.2 The floating charge created by Clause 3.5.1 is deferred, in relation to each Chargor, in
point of priority to all fixed Security validly and effectwely created by such Chargor
under any of the Transagction Security Documents in favour of the Lender as security
for the Secured Obligations and in relation to any fixed Security over the Excluded
Assets validly and effectively created by such Chargor in favour of any other person.

Conversion of floating charge

3.6.1 The Lender may, at any time, by notice in writing to any Chargar, convert any floating
charge created by this Deed into a fixed charge as regards such assets of that Chargor
as it shall specify in the relevant notice H:

(a) an Eventof Default has occurred which is continuing; or

(b} the Lender is of the view that (a) such assets are in danger of being seized, (b)
any legal process or execution is being enforced against such assets, (c) such
assets are otherwise in jeopardy, or (d) steps have been taken which would, in
the reascnable opinion of the Lender, be likely to lead to the appaintment of an
administrator or administrative receiver in relation to such Chargor (ar such
administrator or administrative receiver has been appointed) or to the winding-up
of such Chargor.

3.6.2 By way of further assurance, such Chargor shall, promptly following service of such
notice upon it, execute a fixed charge or perfect a legal assignment over such assets in
such form as the Lender shall require.

Automatic conversion of floating charge

In addition to any circumstances in which any floating charge created under this Deed will
crystailise automatically under the general law, and without prejudice to the operation of
Clause 3.6 (Conversion of floating charge):

371 if any Chargor creates (or purports to create) any Security on or over any of the
Floating Charge Assets (other than Permitted Security) without the prior written
consent of the Lender; or

372 if any Chargor convenes any meeting of its members to consider a resolution in
relation to its winding up, or If a liquidator, administrative receiver, receiver,
administrator or another similar officer is appointed in respect of such Chargor or any
of its assets,

then and in any such event, any floating charge created by this Deed in relation to such Chargor
shall, without any notice being given under Clause 3.6 {Conversion of floating charge) and
immediately upon such event occurring, be converted into a fixed charge over all the assets
which immediately prior to such conversion comprised the Floating Charge Assets of such
Chargar.

Continuing security

The provisions of this Deed will apply at a!l imes {a) regardless of the date on which any of the
Secured Obligations was incurred and (b) in respect of the full amount of the Secured Obligations
at the relevant time even if, at some other time, the amount of the Secured Obligations has been
tess than the amount at the relevant time or there has been no part of the Secured Obligations
cutstanding.

Miscellaneous

3.9.1 All the Security created by this Deed by any Chargor is made with full title guarantee in
accardance with the Law of Property (Miscellaneous Provisions} Act 1894,



4.1

4.2

5.1

5.2

6.1

3.9.2 Clauses 3.1.2 to 3.1.15 inclusive shall be read and construed as if each asset
described, and each asset comprised within any category of asset described, in each
such Clause were expressed, separately and specifically, to have been made subject
to & first fixed charge; and the validity and effectiveness of each such fixed charge will
not be prejudiced by any other such first fixed charge being found not to be Tully valid
or effective as such.

3.9.3 The fact that no, or incomplete, details of any particular Secured Assets are included or
inserted in any relevant Schedule shall not affect the validity or enforceability of the
charges creaied by this Deed.

3.94 Any charge which has crystallised pursuant to Clause 3.6 (Conversion of floating
charge) and/or Clause 3.7 (Automatic conversion of floating charge) may, at the
request of the relevant Chargor (to be given at any time when no Event of Default is
continuing), be re-converted to a floating charge in respect of such assets or
crystallised charge by written notice from the Lender to the relevant Charger.

FURTHER ASSURANCE
Each Chargor shall {and the First Chargor shall procure that each other Chargor will):

promptly do all such acts or execute all such documents (including assignments, transfers,
mortgages, charges, notices and instructions) as the Lender may reasonably specify (and in such
form as the Lender may reasonably require) in faveur of the Lender or its nominee(s) (a) to
perfect the Security created or intended to be created or evidenced hy this Deed ar for the
exercise of any rights, powers and remedies of the Lender provided by or pursuant to this Deed;
{b) to confer on the Lender or the Transaction Security over any property or assets of such
Chargor located in England and Wales or any ather jurisdiction equivalent or similar to the
Security intended to be created, or expressed to be created, by this Deed; and/or (c) to facilitate
the realisation of the assets which are, or are intended to be, the subject of this Deed; and

take all such action as is available to it (including making aki filings and registrations and the
payment of all fees and Taxes) as may be necessary for the purpose of the creation, perfection,
protection or maintenance of any Security conferred or intended to be conferrad on the Lender by
or pursuant {o this Deed.

NEGATIVE PLEDGE

During the Security Period, no Chargor shall create, extend, or permit fo subsist, any Security
over any of the Secured Assets; nor may it (a) sell, fransfer or otherwise dispose of any of its
assets on terms that they are or may be leased to or re-acquired by any of the Obligors or by any
other member of the Group, {b) sell, transfer or otherwise dispose of any of its receivables on
recourse terms, {¢] enter into any arrangement under which money, debts or the benefii of a
bank ar other account may be applied, set-off or made subject to a combination of accounts, or
(d} enter into any other preferential arrangement having a simifar effect to any of the
arrangements or transactions previously described in this Clause 5.1, in any case in
circumstances where the arrangement or transaction is entered into primarily as a method of
raising Financial Indebtedness or of financing the acquisition of ar assat,

Clause 5.1 does not apply to any Security or (as the case may be} Quasi- Security which is
Permitted Security or a Permitted Transaction.

REPRESENTATIONS AND WARRANTIES

Each Chargor represents and warrants to the Lender on the date of this Deed in the terms of the
Applicable Representations, in each case as if expressly set out in this Deed and s¢ far as
applicable to such Chargor or the Secured Assets of such Chargor. Each of the Applicable
Representations is made by reference to the facts and circumstances existing at the dats of this
Deed or, where deemed, pursuant to Clause 6.3, to be repeated at a later date, by reference to
the facts and circumstances existing at each such later date.

MA_31738614_4 10



6.2

6.3

71

7.2

£ach Chargor further represents and warrants as follows.

6.2.1 Commercial bensafit - It enters into this Deed in good faith and for the purposes of the
promotion of the success of its business and has given due consideration to the terms
and conditions of the documents evidencing the Secured Obligations and of this Deed
and has satisfied itself that there are reascnable grounds for belleving that by
executing this Deed it will derive commercial benefit,

6.2.2 Matters affecting Shares -

(a) Itis and will (save as otherwise permitted by the Facililies Agreement) remain the
sole bengficial owner of the Specified Shares and of any other Shares acquired
by it, or in which it has acquired a beneficial interest, after the date of this Deed.

(b} It has not nominated another person or persons to enjoy or exercise all or any of
its rights as the registered hotder of the Specified Shares and {save where the
Specified Shares have been registered in the name of the Lender or its nominee
pursuant to the provisions of this Deed and save as otherwise agreed by the
Lender or permitted by the Facilities Agreement) it is and will remain the absolute
legal owner of the Specified Shares.

(c) Neither the Shares nor the Distribution Rights attributable to the Shares are
subject to any lien, charge, equity, encumbrance, option to purchase ar similar
rights of any person, other than a Permitted Security or Permitted Transaction.

{d} The Lender is entitled to be registered or to require a nominee to be registered as
a member of each of the relevant companies to which such Shares relate without
any right of the board of directors of any such company to refuse registration or to
consent to such registration only subject to satisfaction of conditicns.

6.2.3 Priority of Security - The Security created by this Deed constitutes first priority
Security over the assets which are expressed to be subject fo such Security and those
assets are not subject to any Security other than Permitted Security.

Each of the Applicable Representations and each of the further representations and warranties
set out in Clause 6.2 (other than those at Clauses 6.2.1 {Commercial benefif) and (a) which are
not repeated) shall be deemed to be repeated on each day during the Security Period on which
representations and warranties set out in clause 21 (Representations) of the Facilities Agreement
are, or are deemed to be, made or repeated.

UNDERTAKINGS

Throughout the Security Period, each Chargor undertakes to the Lender in the terms of the
Appticable Undertakings, in each case so far as applicable to such Chargor or the Secured
Assets of such Chargor, (as if expressly set out in this Deed) and also in the terms of the
following provisions of this Clause 7.

Not jeopardise Security - It will not {and, without prejudice to Clause 7.10.4, wili procure that no
nominee wil!) do or omit to do anything, or allow anything to be done or omitted, the resuft of
which may be in any way to depreciate, jeopardise or otherwise prejudice the value to the Lender
of the Security created by this Deed or the priority of its ranking as expressed in this Deed.

Maintenance —
7.2.1 ft will keep the Property and such other Secured Assets which are material in its

business in a good and substantial state of repair, working order and cendition,
ordinary wear and tear excepted.

MA_317306%4_4 1




7.3

7.4

7.5

7.6

7.7

7.8

7.9

7.2.2 Where the Secured Assets include any item of plant or machinery which becomes
incapable of economic repair, it will replace such asset with an asset which is a
comparable modern gquivalent or which is otherwise approved by the Lender.

Observe covenants - It will observe and perform all covenants and stipulations from time fo time
on its part {0 be performed or observed and affecting any of the assets owned by it or in which it
has an interest or the way in which it uses or benefits from such assets.

Observe laws - |t will nat do or omit to do or allow anything to be dane in relation to the Secured

Assets which would infringe any laws affecting (whether directly or indirectly) the Secured Assets

and will comply with all notices, orders, injunctions and mandatory proposals served on it, issued

or made by any local or other authority or governmental agency, or by its landlords relating to any
of the Secured Assets or its use of them, and will serve within any relevant time limit any counter-
notice necessary or desirable to preserve the value of any such Secured Assets.

Effect registrations - It will effect all registrations, make all filings or applications and pay all
Taxes, rents, fees or dues necessary to keep in fuli force and effect, and where necessary to
renew or extend, all the Secured Assels and such Chargor’s right to make full use and enjoy the
full benefit of the Secured Assets.

Proceedings - Al its own cost and expense, it will use its bast endeavours to enforce, instifute,
continue or defend all proceedings affecling the Secured Assets, their state or condition or
continued use or valiue so as to preserve to the fullest extant the value to the Lender of the
Security created by this Deead.

Chattels — If so requested by the Lender, it will place and maintain on each chatte! the value of
which exceeds £50,000 and which is expressed to be subject to a fixed charge under this Deed.
in a conspicuous piace, an identification marking in the following terms and not conceal, aiter or
remove such marking or permit it to be concealed, altered or removed.

“Notice of Charge - This [specify the chattel] and additicns and ancillary eguipment are subject to
a first fixed charge in favour of [insert name of Lender].”,

Land Registry -

7.8.1 In relation to all present and future registered Property {and any unregistered Property
subject to compulsory first registration at the date of this Deed), it will apply to the Land
Registrar to enter on the register against the title number of or to be allocated to the
relevant Property a restriction in the following terms:

“No disposition of the registered estate by the propristor of the registered estate is {o
he registered without a written consent signed by the proprietor for the time being of
the charge dated [date of this Deed] in favour of [name and description of Lender]
referred to in the charges register, or its conveyancer”

and, where applicable, notice of an obligation to make further advances.

7.8.2 It shall submit the relevant applications no later than the date of submission of the
initial application for registration of the Security created by this Deed (or, in the case of
The Land Registry forrn CH2, where applicable, promptly following its later receipt of
such form duly completed by the Lender), and pay all fees, costs and expenses
incurred in connection with the applications.

7.8.3 The Lender, in its absolute discretion, may make any of the applications referred to in
this Clause 7.8 in place of such Chargor. in such a case, such Chargor consents to
the entry of the relevant restriction and will pay all fees. costs and expenses incurred in
connection with the appiication.

Collection of book debts -

MA_21738614_4 12



7.9.1

792

7.8.3

7.94

7.9.5

Upon the occurrence of an Event of Default and following written notice from the
Lender requiring it to do so, it will, for so long as that Event of Default is continuing,
collect {(as agent for the Lender} any or all of the Charged Debts and pay into such
specially designated account with the Lender or such ather account with such other
bank in the United Kingdom as the Lender may from time te time direct all money
which it shall receive in respect of such Charged Debts immediately upon receipt and
pending such payment it will hold all such maney upon trust for the Lender.

it will not, without the prior written consent of the Lender, charge, facior, discount or
assign any of the Charged Debts in favour of any other person or purport to do so.

Where the Collection Account attributable fo it is not maintained with the Lender,
and/or where any other Bank Balances are charged fo the Lender pursuant to the
pravisions of Clauses 3.1.9 or 3.1.10, following the cccurrence of an Event of Default
and whilst it continues, it will procure that bank or financial institution with wham the
Collection Account attributable to it is maintained or where such other Bank Balances
are held has received a notice in the farm set out in Schedule 8 (Form of notice te bank
operaling secured account) and thereafter it shall use reasonable endeavours to obtain
a receipt and confirmation in respect of that notice as provided in such form.

As soon as reasonably practicably following the service of a notice referred to in
Clause 7.9.3 above, it shall notify the Lender that such notice has been served and
shall provide a copy of such notice to the Lender.

Following the service of a natice referred to in Clause 7.9.1 or Clause 7.9.3 above, it
will not, without the prior consent of the Lender, withdraw all or any monies from time
to time standing to the credit of the Collection Account attributable to it or any other
Specified Bank Balances charged to the Lender pursuant to the pravisions of

Clause 3.1.9.

7.10 Shares and other Investments -

7.10.1

7.10.2

7.10.3

7.10.4

7.10.5

7,106

MA_31738614_4

It will, promptly upon receipt of them, deliver to the Lender copies of all notices,
circulars, letters, reporls, accounts and other communications with shareholders
relating to its holding of the Shares.

It will pay all calls or other payments due and payabie in respect of any of the Shares
and if it fails to do so the Lender may pay the calls or other payments on its behalf.

Save with the prior written consent of the Lender, it will not (a) take any action by or as
a consequence of which the rights attaching to the Shares are altered or diluted or the
issued capita of any of the companies whose Shares are charged by this Deed is
increased, nor (b) participate in any rights issue relating to the Shares, nor (c) apply
for, or consent to, the conversion of any Shares held in certificated form into
uncertificated form.

Except where the Lender requires it to do so, it will not nominate another person or
perscns to enjoy or exercise all or any of its rights as the registered holder of the
Shares.

If the Lender requires it to do so, it wiil take all steps within its power to procure that
any of the companies to which the Shares relate will make such changes fo its
respective articles of assaciation as may be necessary, pursuant to section 145 of the
Companies Act 2008, to permit it to nominate the Lender or a nominee of the Lender to
exercise or enjoy all of any of such Chargor's rights as a registered holder of the
Shares of such company.

In respect of the Specified Shares which are held within CREST or otherwise in

uncertificated form, and any further Shares in uncertificated form which it subsequently
acquires, it will provide such information, give such instructions and enter into such

13




7.10.7

7.10.8

7.10.10

7.10.11

7.1012

7.10.13

MA_3173B614_4

documents as the L.ender may reasonably require to perfect the Security created by
this Deed over such Shares.

Immediately following the execution of this Deed it will deliver to the Lender (or as it
shall direct) all bearer instruments, share certificates and other documents of title to or
evidence of ownership of the Investments and/or the Distribution Rights owned by it or
in which it has an inlerest together with (in the case of Shares, other than bearer
instruments, held in cerlificated form) instruments of transfer in respect of each of the
Shares executed in blank {except for the number and class of Shares and the name of
the transferor) and ieft undated.

If i acquires Investments, whether pursuant to its Distribution Rights or for any other
reason, after the date of this Deed, {he provisions of Clause 7.10.3 and the remaining
provisions of this Clause 7.10 shall apply to such Investments.

The L.ender may, at any time following the cccurrence of an Event of Default which is
continuing, complate the instruments of transfer on behalf of such Chargor in favour of
itself or such other person as it shall select, and such Chargor shall procure that such
instruments of transfer are immediately registered in the statutory regisiers of the
relevant company and that share certificates in the name of the Lender and/or its
nominee(s) in respect of the Shares to which such instrument of transfer relates are
delivered ta the Lender as soon as reasonably practicable, but in any event no later
than 5 Business Days after the date upon which the Lender has delivered the relevant
instrument of transfer.

Prior to the occurrence of an Event of Default, but not after such occurrence while such
Event of Default is continuing, such Chargor will be entitled to receive and retain ail
Dividends and will be entitled to exercise all voting and other rights and powers
attaching to the Shares, provided that it will not exercise any such voting rights or
powers in a manner which would prejudice the value of, or the ability of the Lender to
reatise, the Security created by this Deed.

It shall give to the Lender reasonahle notice of the manner in which it proposes to
exercise the rights and powers referred to in Clause 7.10.10.

Throughaut the period following the occurrence of an Event of Default and while it is
continuing {the “default period”), any Dividends will be received by such Chargor on
trust for the Lender and paid into a separate account or otherwise deait with as
directed by the Lender, and such Chargor shall, if the Lender so requires, during the
default period, exercise all voting and other rights and powers attaching to the Shares
as the Lender shall direct.

At any time when any Invesiments are registered in the name of the Lender or its
nominee:

(@) for so long as there is no Event of Defauit which is continuing, the Lender will (so
far as is consistent with the Security created by this Deed) exercise any
applicable voting or other rights and powers in accordance with the directions of
such Chargor and account to such Chargor for any Dividends; but

{(b) upon the occurrence of an Event of Default and while it is continuing the Lender
may exercise or refrain from exercising such voting or other rights and powers as
it thinks fit and may retain any Dividends, but in any case the Lender will not be
under any duty to ensure that any Dividends are duly and promptly paid cr
received by it or its nominee, nor to verify that the correct amounts are paid or
received by it or its nominee, nor o take any action In connection with the taking
up of any Distribution Rights in respect of or in substitution for, any of those
investments.
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7.1

712

7.13

7.14

7.18

7.16

2.1

Charged Contracts - It will perform all its obligations under the Charged Contracts in a diligent
and timely manner, not make or agres to make any amendments or medifications to the Charged
Contracts, nor waive any of its rights under the Charged Contracts, nor exgreise any right to
terminate any of the Charged Conltracts, except, in any case, with the prior wrilten consent of the
Lender and will promptly inform the Lender of any material disputes relating to the Charged
Confracts.

Centre of main interests - it will not move its COMI, nor have any Establishment, outside
England and Wales.

Deposit of documents - It will promptly at the Lender's request deposit with the Lender (or as
the Lender directs):

7.13.1 all deeds and documents of title relating to the Property, which are in the possession or
control of such Chargor inciuding counterpart leases, licences and any other deeds or
documents necessary or desirable to assist the Lender to enforce the Security created
by this Deed;

7.13.2  all policies of insurance in respect of which the proceeds of any claims are assigned or
charged pursuant to this Deed; and

7.13.3 ali such other documents relating to the Secured Assets as the Lender may from time
to time reasonably require,

Retention of documents - The Lender may retain any document delivered to it pursuant to
Clause 7.13 (Deposit of documents) or otherwise until the Discharge Date and if, for any reason,
the Lender ceases to hold any such document before such time, the Lender may, by notice to
such Chargor, require that the relevant docurment be redelivered to it and such Chargor shall
Immediately comply {or procure compliance} with such notice.

Power to remedy - If such Chargor fails to comply with any of the cavenants and undertakings
set out or referred to in Clauses 7.1 (Not jeopardise Security) to 7.14 (Retention of documents)
inciusive, it will allow (and irrevocably authorises) the Lender and/or such persons as the Lender
nominates fo take on behalf of such Chargor such action (including the making of payments) as
is necessary to protect any relevant assets against the consequences of such failure to comply
and/or to ensure compliance with such covenants and undertakings.

Indemnity - It will indemnify the Lender and will keep the Lender indemnified against all costs,
Taxes, losses and liabilities incurred by the Lender as a result of any default by such Chargor in
the performance of any of the obligations expressed to be assumed by it in this Deed and in
connection with the exercise by the Lender of its rights contained in Clauses 7.10.2 and 7.15
(Power to remedy). All sums the subject of this indemnity will be payable by such Chargor to the
Lender within three Business Days of demand.

ENFORCEABILITY

Far the purposes of all powers implied by the LPA or any other applicable legislation, the
Secured Obligations shall be deemed to have become due and payable and this Deed will
become immeadiately enforceable and the powers of the Lender and any Receiver will become
exercisable on the date of this Deed, but, as between the Lender and each Chargor, the power of
the Lender to enforee the Security creatad by this Deed shall be exercisable only upon the
occurrence of an Event of Default and for so lang as it is continuing (unless there has been a
request from such Chargor to the Lender for the appeointment of a Receiver, in which case it will
he exercisable at any time following the making of such request).

ENFORCEMENT OF SECURITY
At any time after the Lender's power of sale has become exercisable, the Lender may, without

further notice, (a) appoint one or more than one person to be Receiver in respect of the Secured
Assels or any of them and, if more than one person is appointed as Receiver, such appointees
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9.2

9.3

0.4

9.5

06

9.7

08

9.9

8,10

9.1

may act joinily and severally or individually, (D) take possessicon of the Secured Assets, and/or (c)
in its absoclute discretion enforce all or any part of the Security created by this Deed in such other
lawful manner as it thinks fit. The Lendear may remove any person from appointment as Receiver
and may appoint another parson as Receiver. The Lender may also appeint an additional
Receiver.

The Receiver will, so far as the law permits, be the agent of each Chargor in respect of which the
Receiver is appointed and each such Chargor alene will be responsible for the acts or defauits of
the Receiver and will be liable on any contracts or obligations made or entered into by the
Receiver. The Lender will not be responsible for any misconduct, negligence or default of the
Receiver. The powers of the Receiver will continue in full force and effact following any liquidation
of the relevant Chargor.

The remuneration of the Receiver may be fixed by the Lender but will be payable by the relevant
Chargor. The amount of the remuneration will ferm part of the Secured Obligations.

The Receiver will have the power, on behalf and at the cost of each Chargor in respect of which
the Receiver is appointed, (a) to do or omit to do anything which he considers appropriale in
refation to the Secured Assets and (h) to exercise all or any of the powers conferred on the
Receiver or the Lender under this Deed or conferred upon administrative receivers by the
Insolvency Act {even if he is not an administrative receiver), or upon receivers by the LPA or any
other statutory provision (even if he is not appointed under the LPA or such other statutory
provision) but so that if there is any ambiguity or conflict between the powers contained in such
legislation and those conlainad in this Deed, those contained in this Deed shall prevail.

Without prejudice to the general powers setf out in Clause 9.4, a Receiver will also have the
powers and discretions set out in Schedule 10 (Recelver’s specific powers).

The Lender or any Receiver may sever any Fixtures from the Property and sell them apait from
the Property without taking possession of the Property and apply the net proceeds of such sale in
ar towards satisfaction of the Secured Obligations.

If the Lender or the Receiver obtains possession of the Property, the Lender or the Receiver may
use and remove, store or sell any chattels on the Praperty, whether or not forming part of the
Secured Assets, without being under any liability to any Chargor other than to account for their
net proceeds of the sale. All costs, losses and liabilities incurred by the Lender or the Recaiver in
connection with the removal, storage and sale of such chattels will form part of the Secured
Obligations.

If {notwithstanding any representation or warranty {o the contrary contained in this Deed) there
shall be any Security affecting the Secured Asssts or any of them which ranks in priority to the
Security created by this Deed and the helder of such prior Security takes any steps to enforce
such Sacurity, the Lender or any Receiver may, at its option, take a transfer of, or repay the
indebtedness secured by, such Security.

The Lender may, at any time after this Deed has become enforceable pursuant to Clause B
{Enforceability), exercise, to the fullest extent permitted by law, all or any of the powers,
authorities and discretions conferred on a Recelver by this Deed, whether as attorney of any
Chargor or otherwise and whether ar nat a Receiver has been appointed.

The Lender may, in writing, either in its appointment of a Recelver or by subseguent natice to that
Receiver, restrict the right of such Recelver to exercise all or any of the powers conlarred on a
Receiver by this Deed.

Paragraph 14 of Schedule B4 to the Insolvency Act applies o the floating charges created under
this Deed.
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10.

101

10.2

10.3

10.4

10.5

106

107

10.8

109

10.10

PAYMENTS, ACCOUNTS AND APPLICATION OF PROCEEDS

Right of appropriation - Subject to the provisions of Clause 10.8 {Recoverigs by Receiver), the
Lender is entitled to appropriate money and/or assets to the Secured Obligations in such manner
ot order as it thinks fit and any such appropriation shall override any appropriation by any
Chargor.

No set-off by Chargors - No Chargor shall exercise any right of set-off or counterclaim it might
have in respect of any payment due to the Lender under this Deed.

Lender's rights of set-off - The Lender may, at any time after this Deed has become
enforceabie, and without notice (a) combine or consolidate all or any of a Chargor's then existing
accounts with, and liabilities to, the Lender, (b) set-off or transfer any sums standing to the credit
of any one or more of such accounts, and/or {c) set-off any other obligation owed by the Lender
to any-such Chargor (whether or not matured at such time), in or towards satisfaction of any of
the Secured Obligations; and if any amount is in a different currency from the amount against
which it is to be set-off, the Lender may convert either amount (or bath} at any reasonable time
and at'any reasonable rate. The Lender shall notify such Chargor in writing that any such
transaction has taken place.

Suspense Account - The Lender may, at any time, credit to a suspense account any money
received by it under this Deed, to be held for so long as and on such terms as the Lender may
determine pending its application towards paying discharging the Secured Obligations.

New account - If the Lender receives notice of a subsequent mortgage or charge relating to the
Secured Assets, it will be entitled to close any account and to apen a new account in respect of
the closed account. If the Lender does not epen such new account, it will in any event be treated
as if it had done so at the time when it received such notice.

Time deposit - Without prejudice to the provisions of Clause 10.3 (Lender’s rights of sel-off}, if at
any time any Chargor has made a deposit with the Lender on terms that it will be repaid on a
specified date (a Time Deposit) then: (a) if the Lender has made any demand under Clause 2
(Covenant to pay), it may vary the terms of such Time Deposit so that it becomes repayable
immediately or on any other date before such specified date; or (b) if an Event of Default has
occutred which is continuing but no amount of Secured Obligations has fallen due before such
specified date, the Lender may renew such Time Deposit for such further maturity as the Lender
in its absolute discretion determines.

Calculations - The Lender's calculation of any amount payable by any Chargor under this Deed
at any time will be conclusive (unless it has made an obvious mistake).

Recoveries by Receiver - The proceeds arising from the exercise of the powers of the Receiver
wili, subject to any claims ranking in priority to the Secured Obligations, be applied by or at the
direction of the Receiver in or towards discharging or satisfying the following amounts in the
following order of priarity: {a) the costs, charges and expenses of and incidental to the Receiver's
appointment and the payment of his remuneration; (b) any costs, charges, expenses and
liabilities of or incurred by any Enforcement Party in the exercise of any of its powers including all
rents, Taxes, rates and oulgoings whatever affecting the Secured Assets, all premiums on
insurances properly payable under this Deed or any applicable legislation, the cost of executing
necessary or proper repairs to the Secured Assets, and the payment of annual sums or other
payments, and the interest on all principal sums, having priority o the Secured Obligations; {c)
the remaining Secured Obligations, in accordance with the provisions of the Finance Dacuments;
and (d) the claims of those persons entitled to any surplus.

Tax gross-up - The provisions of clause 15.2 (Tax gross-up) of the Facilities Agreement shall
apply to any payments made by any Chargor under or pursuant to this Deed.

Currency of payment - No payment to the Lender (whether under any judgment or court order
or otherwise} shall discharge the obligation or liability of any Chargor in respect of which it was
made unless and until the Lender shall have received payment in full in GBP. To the extent that
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10.11

11.

12.

12.1

12.2

12.3

124

the amount of any such payment shall, on actual conversion info such currency, fall short of such
obligation or Hability expressed in that currency, the Lender shall have a further separate cause of
action against such Chargor and shall be entitled to enforce the Security created by this Deed to
recover the amount of the shortfall.

Currency conversion - All money received or held by the Lender or any Receiver under this
Deed may be converted into such other currency as the Lender considers necessary or desirable
to cover the obligations and liabilites comprised in the Secured Obligations in that other currency
at the Lender’s spot rate of exchange then prevailing for purchasing that other currency with the
existing currency.

PROTECTION OF THIRD PARTIES

No duty to enquire - A buyer from, or other person dealing with, any Enforcement Party will not
be concerned to enquire whether any of the powers which such Enforcement Party has exercised
or purported to exercise has arisen or become exercisable and may assume that it is acling in
accordance with this Deed.

Receipt conclusive - The receipt of the Lender or any Receiver shall be an absolute and
conclusive discharge to a purchaser of the Secured Assets and shall relieve him of any obligation
to see to the application of any monies paid to or by the direction of the Lender or any Receiver.

PROTECTION OF LENDER

Lender’s receipts - The Lender shall not be obliged to account to any Chargor, nor to any other
person, for anything other than its own actual receipts which have not been distributed or paid to
the person entitled {or whom the Lender, acting reasonably, beliaves to be entitled) in
accordance with the requirements of this Deed.

Exclusion of liability -

12.21 No Enfarcement Party will be liable to any Chargor for any expense, loss, liability or
damage incurred by such Chargor arising out of the exercise by such Enforcement
Party of its rights or powers or any attempt or failure 10 exercise thaose rights or powers,
except for any expense, loss, liability or damage arising from its gross negligence,
fraud or wilfui misconduct.

12.2.2 No Chargor may take any proceedings against any officer, employee or agent of any
Enforcernent Party in respect of any claim it might have against such Enforcement
Party or in respect of any act or omission of any kind by that officer, employee or agent
in relation to this Deed.

12.2.3  Any officer, employee or agent of any Enfarcement Party may rely on this Clause 12
under the Third Parties Act.

Effect of possession - If the Lender or any Receiver enters into possession of the Secured
Assets or any of them, this will not oblige either the Lender or the Receiver to account as
mortgagee in possession, and if at any time the Lender enters into possession of the Secured
Assets or any of them it may at any time at its discretion go out of such possession.

Chargors’ indemnity - Each Chargor agrees with the Lender to indemnify the Lender and any
Receiver or Delegate on demand against any costs, Taxes, losses, liabilities or damage incurred
by any of them in respect of (a) the taking, holding, protection or enforcement of the Security
created by this Deed, (b) any exercise of the rights, powers, discretions or remedies of, or vested
in, any Enforcement Party or any attempti or failure to exercise thase rights, powers, discretions
or remedies and {¢) anything done or omitted to be done in the exercise or purported exercise of
the powers under this Deed or under any appointment duly made under the provisions of this
Deed.
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13.

131

13.2

13.3

14.

141

14.2

14.3

14.4

14.5

15.

15.1

15.2

A _31738614_4

POWER OF ATTORNEY

Each Chargor irrevocably and by way of security appoints the Lender and each Receiver and any
person naminated for the purpose by the Lender or the Receiver (in writing. under hand, signed
by an officer of the Lender or by the Receiver) severally ta be the attarney of such Chargor (with
full power of substitution and delegaticn) for the purposes set out in Clause 13.2,

The power of attorney granted in Clause 13.1 allows the Lender, the Receiver or the relevant
nominee, in the name of the relevant Chargor, on its behalf, as its act and deed and at its
expense to perfect the Security created by such Chargor under this Deed and to execute and
deliver (using such Chargor’'s seal where appropriate) any document or do any act or thing which
such Chargor may, ought or has agreed to execute or do under this Deed or which the altorney
may in its absolute discretion consider appropriate in connection with the exercise of any of the
rights, powers, authorities or discretions of the Lender or the Receiver under, or otherwise for the
purposes of, this Deed.

Each Chargor covenants with the Lender to ratify and confirm all acts or things made, done or
executed by any attorney exercising or purporting to exercise the powers conferred in
accordance with this Clause 13.

APPLICATION, VARIATION AND EXTENSION OF STATUTORY PROVISIONS

The covenants set out in sections 2 to 5 of the Law of Property (Miscellaneous Provisions) Act
1994 shall extend to bind a Chargor only if, in any case, the relevant caovenant imposes upon
such Chargor a burden, liability or obligation that would not otherwise arise under this Deed.

For the purposes only of section 101 of the LPA, (but otherwise subject to the provisions of
Clause 8 (Enforceability)), the conditions set out in that section, as to when the powers conferred
on a mortgagee by that section arise, do not apply and the Secured Cbligations become due and
the statutory power of sale and other powers of enforcement arise immediately following the
execution of this Deed. The Lender and any Receiver may exercise the statutory power of sale
conferred by the LPA free from the restrictions imposed by section 103 of the LPA, which shall
not apply to this Deed.

The power of sale and the other powers conferred by the LPA or otherwise are extended and
varled to authorise the Lender in its absolute discretion to do all ar any of the things or exercise
all or any of the powers which a Receiver is empowered to do or exercise under this Deed.

The rastriction on the consolidation of mortgages in section 93 of the LPA does not apply to this
Deed nor to any Security given to the Lender pursuant to this Deed. Section 108(1) of the LPA
shall not apply to this Deed. Sections 105, 107(2), 109(6) and 102(8) of the LPA will not appiy to
the Lender nor to a Receiver appointed under this Deed.

The statutory and other powers of leasing, letting, entering into agreements for leases or lettings
and accepting or agreeing to accept surrenders of leases or tenancies shall not be exercisable by
any Chargor in refation to the Secured Assets or any part of them. The restrictions on the powers
of the Lender or the Receiver to grant leases or to accept the surrender of leases in sections 99
and 100 of the LPA do not apply to this Deed.

OTHER MISCELLANEQUS PROVISIONS

Except where expressly stated to the contrary, the powers, rights and remedies provided in this
Deed are in addition to (and not instead of) powers, rights and remedies under law.

If an Enforcement Party fails to exercise any power, right or remedy under this Deed or defays its
exercise of any power, right or remedy, this does not mean that it waives that power, right or
remedy. If an Enforcement Party exercises, or partiy exercises, a power, right or remedy once,
this does not mean that it cannot exercise such power right or remedy again, fully or in part.




15.3

15.4

15.56

15.6

15.7

156.8

15.9

15.10

15.11

16.12

The Lender may decide when and how to apply any payments and distributions received for its
own account under this Deed, and also, as between the Lender and any Chargor, whether and, if
so, when, how and to what extent (a) to exercise its rights under this Deed and (b) to exercise
any other right it might have in respect of any Chargor {or otherwise) without, i any case, any
Chargor having the right to control or restrict the Lender’'s exercise of this discretion.

No provision of this Deed will interfere with the Lender's right to arrange its affairs as # may in #fs
absolute discretion decide (nor ablige it to disclose any information relating to its affairs}, except
as expressly stated.

Each Chargor authorises the holder of any prior or subsequent Security to provide to the Lender,
and the Lender to receive from such holder, details of the state of account between such holder
and such Charger.

Mo Chargor shall assign, novate or otherwise deal with its rights or obligations under or interests
in this Deed, except with the prior written consent of the Lender,

Save as otherwise provided in the Facilities Agresment or the Suberdination Deed, the Lender
may at any time assign, novate or otherwise deal with any rights or obligations under or interests
in this Deed.

The Lender may disclose any information about any Chargor, the Secured Assets and/or this
Deed to any person to whom it proposes {o assign, novate or fransfer {or has assigned, novated
or transferred) any rights or obligations under or interests in this Desd, or with whom it proposes
to enter into (or has entered inte) any other dealings in relation to any such rights, obligations or
interests and any person to whormn the benefit of all such rights has been transferred, subject to
such obligations, may enforce this Deed in the same way as if it had been an original party to this
Deed.

If, at any time, there has been a release, settiement or discharge of any Chargor's obligations
under this Deed and, as a consequence of any insolvency proceedings {or analogous
proceedings) or for any other reasan, (a) any payment made to any person in respect of any of
the Secured Obligations is required to be repaid and/or (b) any such payment or any Security (or
other right) held by the Lender in respect of any of the Secured Obligations {whether under this
Deed or otherwise) is void, is set aside or is otherwise affected, then the relevant Chargor's
abligations under this Deed shall continue in effect as if there had been no such release,
seltlernent or discharge and as if the relevant payment had not been made and/or (as applicable)
the relevant Security (or ather right} had not been hetd by the Lender; and accordingly (but
without limiting the Lender's oiher rights under this Deed) the Lender shall be entitled to recover
from such Chargor the value which the Lender has placed upon such Security or the amount of
any such payment as if such payment, settlement or discharge had not occurred.

If the Lender, acting reasonably, considers that any amount paid by any Chargor in respect of the
Secured Ohligations is capable of being avoided or ordered to be refunded or reduced for the
reasons set out in Ciause 15.9, then for the purposes of this Deed such amount shall not be
considered to have been irrevocably paid.

The Lender shall perform its respective obligations, ta the extent arising under the Finance
Documents, to make further advances. The Security created by this Deed has been made for
securing such further advances.

To the extent that any Chargor may be entitled in any jurisdiction to claim far itself or its assets
immunity from suit, execution, attachment {whether in aid of execution, before judgment or
otherwise) or other legal process of any kind wherever it might originate, or to the extent that in
any such jurisdiction there may be aftributed to such Chargor or its assets such immunity
{(whether or not claimed), it irrevocably agrees not to ciaim and irrevocably waives such immunity
to the fullest extent permitted by the laws of such jurisdiction.
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15.13

15.14

15.15

15.16

186.

16.1

On the Discharge Date (but subject to Clauses 15.9 and 15.10) the Lender shall, at the request
and cost of each Chargor, execute and do all deeds, acts and things as may be necessary to
release the Secured Assets from the Security created by this Deed.

Each Chargor {other than the First Chargor) by its exgcution of this Deed or a Deed of Accession
irrevocably appaints the First Chargor to act on its behalf as its agent in relation to any
Transaction Security Docurnent and irrevocably authorises:

15.14.1 the First Chargor on hehalf of such Chargor to supply to the Lender all information
concarning such Chargor contemptated by this Deed and to complete and give all
notices, requests and Instructions, to execute on its behalf any Deed of Accession and
any other Transaction Security Document, to make such agreements and to effect the
relevant amendments, supplements and variations capable of being given, made or
effected by such Chargor, notwithstanding that they may affect such Chargor, without
{in any case) further reference to or the consent of such Chargor; and

15.14.2 the Lander to give or make to the First Chargor (and not to such Chargor) any notice,
demand or other communication concerning such Chargor pursuant to the Transaction
Security Documents;

and in each case such Chargor shall be bound as though such Charger itself had given the
information, notices, requests and instructions or executed or made the Deed of Accession, such
other Transaction Security Documents or such agreements, or effected the amendments,
supplements or variations, or received the relevant notice, demand or other communication.

Every act, omission, agreement, undertaking, selllement, waiver, amendment, supplement,
variation, notice or other communication given or made by the First Charger or given to the First
Chargor under or in connection with any Deed of Accession or other Transaction Security
Document on behalf of anather Chargor {whether or not known to any other Charger and whether
occurring befare or afler such other Chargor became a Chargor under this Deed) shali be binding
for all purposes on that Chargor as if that Charger had expressly made, given or concurred with
it. In the event of any conflict between any notices or other communications of the First Chargor
and any other Chargor, those of the First Chargor shall prevail.

The obligations of each Chargor under Clause 2 (Covenant to pay) are unconditional and neither
the provisions of this Deed nor the obligations of any Chargor will be affected by the occutrrence
or existence at any time of any of the following events or circumstances or by any person’s
knowledge or lack of knowledge as to any such matter: (a) any person’s insolvency or fack of
capacity, power or authority; (b) any unenforceability, illegality or invalidity of any obligation of
any person: (c) any change in the constitution, membership, ownership, legal form, name or
status of any person; (d) the making, amendment or termination of any other deed or agreement;
{e) any amendmant, novation, re-statement or substitution of, or any supplement to, any other
deed or agreement: (f) any increase or reduction in the amount of any persan's indebtedness or
any alteration of any term, condition or arrangement in respect of any person’s indebtedness; (g)
any person taking or omitting o take any steps in relation to (i} any Chargor or any other person,
(i) any of the Secured Cbiigations, (jif) any Security, guarantee or other financiai support in
respect of any indebtedness andfor (v} any other asset; or (h) anything else which, although it
could affect the liability of a surety, would not affect the liability of a principal debtor.

COMMUNICATIONS
The address and fax number {and the department or officer, if any, for whose attention the

communication is 1o be made) of each Party for any communication or document to be made or
delivered under or in connection with this Deed is:

in the case of each of the First Chargor and the Lender those given for it in the signature pages
of the Facilities Agreement;
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16.2

16.3

17.

171

17.2

17.3

17.4

17.5

17.6

17.7

17.8

17.9

18.

19.

19.1

in the case of any ather Chargor, that notified in writing to the Lender (whether in that capacity or
in any other capacity) on or prior to the date on which it becomes a Party or a party to the
Facilities Agreement; and

irt the case of each Receiver and each Delegate, those notified in writing ta the Lender (whether
in that capacity or in any other capacity) by such Receiver or Delegate (or by the Lender an its
hehalf) as spon as practicable after its appointment,

or any substitute address, fax number or department or officer as the relevant person may notify
to the Lender by not less than 5 Business Days' notice.

THIS DEED

Each Chargor has entered into this Deed in consideration of the Secured Parties or some of them
agreeing to provide (or to continue to provide) finance facilities to it on the terms agreed in the
Finance Documents.

This Deed may be executed in any number of counterparts, and this has the same effect as if the
signatures on the counterparts were on a single copy of this Deed.

This Deed is intended to be a deed even if any Party's execution is not in accordance with the
formalities required for the execution of deeds.

If there is any conflict between the provisicns of the Facilites Agreement and the provisions of
this Deed, the provisions of the Facilities Agreement shall prevail.

If any Party is not hound by this Deed {or any part of it} for any reason, this does not affect the
obligations of each other Party under this Deed (or under the relevant part).

A company which is required by ar pursuant to the provisions of the Finance Documents to
become a Chargor, or which the Lender agrees may hecome a Chargor, (a New Chargor) shall
deliver to the Lender a Deed of Accession, duly executed by the New Chargor and by the First
Charger {for itself and as agent for each other Chargor), and shail become a Party when such
Deed of Accession has been executed by the Lender and delivered.

This Deed is in addition to, and does not operate so as in any way to prejudice or affect, or be
prejudiced or affected by, any other Security or guarantee which the Lender may now or at any
time after the date of this Deed hold for or in respect of the Secured Obligations.

Each Chargor submitting this Deed or any counterpart to The Land Registry shall, on each
occasion, also submit a cerfified copy of this Deed and request the return of the original and upon
the return of the original it shall deliver such original to the Lender.

This Deed and every counterpart is the property of the Lender.
GOVERNING LAW

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

JURISDICTION

The courts of England have exclusive jurisdiction to settle any dispute arising out of or in
connaction with this Deed (including a dispute regarding the existence, validity or termination of
this Deed) and any non-contractual obligations arising out of or in connection with it (a
“Dispute”). The Parties agree that the courts of England are the most appropriate and convenient
courts to seitle any Dispute and accordingly no Party will argue to the contrary. This Clause 12 is
for the henefit of the Enforcement Parties only. As a result, no Enforcement Party shall be
prevented fram taking proceedings relating to a Dispute in any other courts with jurisdiction. To
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the extent allowed by law, each Enforcement Party may take concurrent proceedings in any
number of jurisdictions.

19.2  Each Chargor irrevocably appoints Esh Investiments Limited as its agent for service of process in
relation to any proceedings before the English courts in connection with this deed and agreed
that any faflure to notify it of the process will not invalidate the proceedings concerned.

This document is executed as a deed and delivered on the date stated at the beginning of this Deed.
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SCHEDULE 1

The Original Guarantors

| original Jurisdictio

Deerness "Fén‘cihng & Lan dscapfng Limited

01951003

Bartram Walker Limited 01931877
jESh Construction Limited 02529939
ZEsh Developments Limited 02820731
;Borc!er Construction (Holdings) Limited B §C213977
:Bo:“cier Construction Limited 00654704
Boathouse Lane Projects Limited 07382694
Remedios Limited SC187914
Dunelm Homes (Seaham) Limited 06969297
Esh Acorn Homes Limited 04360675
Esh Holdings Limited 03724890
Mechplant {(North East) Limited 04357180
Esh Homes Limited 08894853
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SCHEDULE 2

Bank Accounts

This Schedule has been intentionally left blank.
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SCHEDULE 3
Charged Contracts

This Schedute has been intentionally left hlank.
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SCHEDULE 4

Details of Property

Land and buildings known as Site 76/80

Leasehold

Estate, Bowburn, Durham

and DU2%0860

ND165066
MNelson Park Industrial Estate,
Cramlington
2. Land and buildings on the south side of | DU157203 and Freehold
Heighton Lane, Newton Aycliffe Du167164
8. Land at Bowburn North Industrial DU263432, DU230557 | Freehold
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SCHEDULE 5

Shares

.. |.8hares (and where hel
7 by nethinees; names:o
. { nominees). .- o

Esh Holdings Limited

Bartram Walker

01931877

1,000 ordinary shares of

(CRN: 03724890)

Limited

{CRN: 037248020) Limited £1.00

2 Esh Holdings Limited | Deerness Fencing & | 01951003 1,500,000 ordinary shares
(CRN: 03724800) Landscaping Limited of £1.00

i Esh Holdings Limited | Esh Construction 02529930 078,150 ordinary shares
{CRN: 037248920) Limited of £1.00

- Esh Holdings Limited | Esh Developments 02820731 2 ordinary shares of £1.00
{CRN: 03724890) Limited

S Esh Conslruction Border Construction SC213977 352,563 ordinary shares
Limited (CRN: {Moldings) Limited of £1.00
02528939)

6. Border Construction Border Construction 00654704 352,563 ordinary shares
(Hoidings) Limited Limited of £1.00
{CRN: SC213977)

. Esh Developments Boathouse Lane 07382694 1 ordinary share of £1.00
Limited (CRN: Projects Limited
02820731)

8. Esh Developments Dunelm Homes 06969297 1 ordinary share of £1.00
Limited (CRN: (Seaham) Limited
02820731)

o Esh Developments Esh Acorn Homes (04360875 1 ordinary share of £1.00
Limited (CRN: Limited
02820731)

10 Esh Developments ABC Rental 06806749 100 ordinary shares of
Limited (CRN: Properties Limited £1.00
02820731)

. Esh Holdings Limited | Remedics Limited 5C187914 125,228 crdinary shares
{CRN: 03724890) of £1.00

12, Esh Holdings Limited | Esh Remedios S5C426012 216,000 A ordinary shares
(CRN: 03724890) Limited of £1.00

13| Esh Holdings Limited | Esh Remedios SC426012 700,000 B ordinary shares

of £0.001
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14,

(CRN: 03724890)

Esh Investments Esh Holdings Limited | 03724890 14,286,781 variable
Limited (CRN: dividend ordinary shares
09286149) of £1.00

15. Esh Investments Esh Holdings Limited | 03724820 6,203,396 voting
Limited {CRN: preference shares of
09286149) £1.00

18. Esh Investments Esh Holdings Limited | 03724890 9,834,967 non voting
Limited (CRN: ordinary shares of £0.001
09286149)

17| Esh Holdings Limited | Mechpiant {North 04357180 1 ordinary share of £1.00
(CRN: 03724890) East) Limited

8. | Esh Holdings Limited | Mechplant (North 04357180 800 B non vote ordinary
{CRN: 03724890) East) Limited shares of £1.00

19| Esh Holdings Limited | Esh Homes Limited | 08894853 1 ordinary share of £1.00
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SCHEDULE 6
Designated Chattels

This Schedule has been intenticnally left blank.
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SCHEDULE 7
Notices
Part1
Notice to insurer
(For aftachment by way of endorsement to the Insurances)
To: [name and address of insurer]
Dated: [dale]
Dear Sirs,
Re: The policies of insurance referred to in the Schedule below (the Policies)
We, [Chargor] {the Chargor), give you notice that, by a debenture dated [date] (the Debenture) and
made by (amongst others) ourselves in favour of Lioyds Bank plc (the Lender), we have charged by way
of fixed charge and assigned to the Lender, as first priority chargee and assignee, all of the Policies as
are capable of being charged and/cr assigned by law.
The assets charged and assigned include all our right, fitie and interest in and to the Policies {inciuding,
nut not limited fo, the benefit of all sums assured by the Policies and all bonuses, profits, returns of
premium and other benefits of whatever nature arising by virtue of our ownership of the Policies and all
interest on any of the secured money).

We irrevocably and unconditionally authorise and request you:

1. to note the Lender's interest as first chargee, assignee and sole foss payee of the proceeds of
such Policies (as applicable); and

2, to give the acknowledgement, undertakings and agreements required by the Lender and to act
on the Instructions of the Lender without any further reference to or authorisation from us.

Please sign the enclosed copy of this notice and deliver i to the Lender at [address] (with a further copy
to us).

This nolice and any non-contractual obligations arising out of or in connection with it are gaverned by the
law of England and Wales.

Yours faithfully,

For and on behalf of [Chargor]:
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SCHEDULE

The Policies™

*To be completed by the Chargor and approved by the Lender and to include all relevant policies
with the named insurer

ol
1. | [number]
2. | [number] B
3. | [number]
4, | [number]
5, ‘ [number]

#Not required if policies are annually renewable

Dated [date]

[to be included on copy notice]

To: Lioyds Bank plc
[ADDRESS]

Copy o [Chargor]
[ADDRESS]

We [name of insurer] acknowledge receipt of the above notice. We:

1.

agree to note your interest as first chargee, assignee and sofe loss payee of the proceeds of
such Policies (as applicable);

undertake to disclase ta you, promptly following request, without any reference 1o or further
authority from the Chargor, such infermation relating to the Puolicies as you may at any lime
reascnably request;

confirm that we have not received natice of any previous assignment or charge hy the Chargor of
or over any of its rights, title, interests or benefits referred to in the notice; and

agree promplly to notify yeu of our intention to cancel or decline renewal of any of the Pelicies;
and

agree promptly to notify you of any request made, or notification given, by the Chargor to us, to
cancel the Policies, or to aliow the Policies to lapse.

Terms defined in the notice apply to this endorsement, which is governed by the iaw of England and
Wales together with any non-contractual obligations arising out of or in connection with it.

for and on behalf of [name of insurer]
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Dated: [date]

Part 2

Form of notice to counterparties of Charged Contracts
To: [name and address of counterpartyl
Dated: [date]
Dear Sirs,

Re: [here identify relevant Charged Contract] [the Contract] made between (1) [Chargor] (the
Chargor) and (2} [here insert name of counterparty]

We, the Chargor, give you notice that, by a debenture dated [date] (the Debenture) and made by
{amongst others) ourselves in favour of Lloyds Bank pic (the Lender), we have charged by way of fixed
charge and assigned to the Lender, as first priority chargee and assignee, all of our rights, title and
interest in the Contract.

We further irrevocably and unconditionally:

1. notify you that we may not agree to amend, modify or terminate the Contract without the prior
writlen consent of the Lender;

2. confirm that, subject to paragraph 1 above, you may continue to deal with us in relation to the
Contract until you receive written notice to the contrary from the Lender, but authorise and
instruct you that, after you have received such notice, we will cease to have any right to deal with
you in relation to the Contract except in accordance with the instructions of the Lender and
therefore fram that time you may deal directly with the Lender,

3, authorise and instruct you to disclose information in relation to the Contract ta the Lender
promptly on request, without any enquiry by you as fo the justification for such disclosure or
reference o or further authority from us;

4, authorise and instruct you to pay or release all monies to which we are entitied under the
Cantract directty into [specify designated bank account] or, if the Lender so instructs you, into
such other account as the Lender shall specify;

5. authorise and instruct you that, whenever you serve any notice upon us under the Contract, you
should supply a copy of such notice to the Lender at its address given in the copy of this notice
{or as otherwise notified to you by it from time to time); and

6. notify you that the provisions of this natice may only be revoked with the written cansent of the
Lender.

Please sign the copy of this notice and deliver it to the Lender {with a further copy to us).

This notice and any non-contractual obligations arising out of or in connection with it are governed by the
law of England and Wales.

Yaurs faithfully,
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[to be included on copy notice]

To: Lioyds Bank plc
[ADDRESS]

Copy ta [Chargor
[ADDRESS]

We [name of counterparty] acknowledge receipt of the above notice. We:

1. accept the instructions and authorisations sel out in the notice and undertake fo act in
accordance with such instructions and authorisations; and

2. confirm that we have not received notice that the Chargor has assigned ifs rights under the
Contract to a third party or created any other interest (whether by way or security or otherwise) in
the Contract in favour of a third party.

Terms defined in the notice apply to this endorsement, which is governed by the law of England and
Wales together with any non-contrastual obligations arising out of or in connection with it.

SINEdT
for and on behaif of [name of counterparty]

Dated: [date]

MA_31738514_4 34



SCHEDULE 8

Form of notice to bank operating secured account

To: [name and address of account bank] (the Account Bank)

Dated: [dalo]

Dear Sirs,

Re; Account No: linsert account number] [the Aceount]
Account Branch: [insert branch name and address]
Account Holder: [name of Chargor] (the Chargor)

We, the Chargor, give you notice that, by a debenture dated [date] (the Debenture) and made by
(amongst others) ourselves in favour of Lloyds Bank plc (the Lender), we have charged by way of fixed
charge to the Lender, as first priority chargee, all the monies (including interast) from time to time
standing to the credit of the Account including any re-designation and/or re-numbering from time to time
of such Account (the Charged Account) and all indebtedness represented by the Charged Account and
have assigned to the Lender all our rights and benefits in respect of the Charged Account.

We irrevocably and unconditionally authorise and instruct you:
1. to hold a!! monies from time to time standing to the credit of the Charged Account to the order of
the Lender and accordingly to pay all or any part of those monies to the Lender (or as it may

direct) promptly following receipt of written instructions from the Lender to that effect;

2. to disclose to the Lendear such information relating to us and the Charged Account as the Lender
may from time to time request you o provide; and

3. that all expenses relating to the maintenance of the Charged Account and your costs and
expenses in complying with our instructions in accordance with this notice shall be our
responsibility and in the event that these are not otherwise met by us such expenses may be
debited directly by you to the Account.

We notify you that we may not withdraw any monies from the Charged Account without first having
produced to you the prior written consent of the Lender to such withdrawal.

The provisions of this notice may only be revoked or varied with the prior written consent of the Lender.

Please sign the enclosed copy of this notice and deliver it to the Lender at [address] (with a further copy
to us)

This notice and any non-contractual obligations arising out of or in connection with it are governed by the
law of England and Wales.

Yours faithfully,
for and on behaif of

{Chargor]
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[to be included on copy notice]

To:

Copy fo

Lloyds Bank plc
[ADDRESS]

[Chargor]
[ADDRESS]

We [Name of Account Bank]:

1.

2.

acknowledge receipt of the abave notice;

agree to act in accoerdance with the authorisations, instructions and notifications contained or
refarred to in the above notice;

confirm that we have not received notice that the Chargor has assigned its rights to the monies
standing to the credit of the Charged Account, or the indebtedness represented by them, or
otherwise granted any security or other interest over those monies, or such indebtedness, in
favour of any third party;

undertake that we will not exercise any right to combine accounts or any rights of set-off or lien or
any similar rights in relation to the monies standing to the credit of the Charged Account; and

agree that any notice or other communication from us to the Lender will be sent or made 1o the
address of the Lender stated above, or to such other address as the Lender may from time o
time notify to us.

Terms defined in the notice apply to this endorsement, which is governed by the law of England and
Wales together with any non-contractual ebligations arising out of or in connection with it.

for and on behaif of

[nrame and address of Account Bank]

Dated: [dale]
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SCHEDULE 9

Form of Deed of Accession

This Deed is made cn [dats] between:

(1)

(2)

(3)

1.

1.4

1.2

1.3

1.4

2.1

51

[name of acceding company], [a company incorporated in England and Wales with company
number [number]] ! {alternative corporate description, as appropriate], (the New Chargor);

Esh Investments Limited, a company incorporated in England and Wales with company number
01688482, for itself and as agent for and on behalf of each of the other Chargors defined as
such in the Dabenture referred to below, {the First Chargor); and

Lioyds Bank pic, {the Lender).

INTERPRETATION

In this‘Deed, the Debenture means a debenture dated [date] made between, amangst others,
the First Chargor, each of the other Chargors and the Lender as amended, navaled,
supplemented, extended, or restated, from time to time.

Unless a contrary indication appears:

each term used in this Deed which is defined in the Debenture or the definition of which is
incorporated by reference into the Debenture shall have the same meaning as applies in the
Debenture; and

the principles of construction set out or referred to in clause 1.3 {Construction) of the Debenture
shall apply also {where relevant} to this Deed.

REPRESENTATIONS

The New Chargor warrants and represents fo the Lender that:

211 it is a wholly owned Subsidiary of the First Chargor, and

2.1.2 it has given due consideration to the terms and conditions of the Finance Documents
(including the Debenture and this Deed) and has satisfied itself that there are
reasonable grounds for believing that by executing this Deed the New Chargor will
derive commercial benefit and that it enters into this Deed in good faith and for the
purposes of the promotion of the success of its business.

AGREEMENT TO ACCEDE

The New Chargor agrees ta accede and become a party to and to be bound by the terms of the
Debenture as a Chargor with effect from the date of this Deed (the Effective Date}.

EFFECT OF ACCESSION

On and after the Effective Date, the Debenture shall be read and construed for all purposes as if
the New Chargor had been an ariginal parly fo it in the capacity of Chargor {but so that the
Security created consequent on such accession shall be created an the Effective Date).
SECURITY

Security over all assets

511 The New Chargor grants to the Lender in relation to its assets and undertaking the
same Security as is set out in clause 3 {Securily) of the Debenture,
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5.2

5.3

8.1

8.2

8.3

8.4

512 The New Chargor agrees and confirms that such Security (a) shall be effective and
binding upon it and its assets and undertaking and (b} shail not in any way be avoided,
discharged or released or otherwise adversely affected by any ineffectiveness or
invalidity of the Debenture or of any other Party's execution of the Debenture or any
other Deed of Accession, or by any avoidance, invalidity, discharge or release of any
Security contained in the Debenture or in any other Deed of Accession.

[Specific Security - Without limiting the generaiity of Clause 5.1 {Security over all assets) or of
the Debenture, the New Chargor, as a continuing security for the payment, discharge and
performance of the Secured Obligations charges in favour of the Lender.

521 [by way of first legal mortgage, all its Property, identified in Schedule 4 (Details of
Property owned by the New Chargor) to this Deed;]

522 [by way of first fixed charge, (a) the chattels (which shall be Designated Chattels for
the purposes of the Debenture) listed in Schedule 4 {Specifically identified chattels
owned by the New Chargor) to this Deed {(but not including any of the assets which is
subject to a valid legal morigage under Clause 5.2.1 and (b} the benefit of all
Associated Rights in relation to such Designated Chattels;]

5.2.3 [by way of first fixed charge, all the Shares listed in Schedule 5 (Shares) to this Deed]

524 [by way of first fixed charge, all the Distribution Rights accruing to or on the Shares
isted in Schedule 5 {Shares) to this Deed;)

[and as a continuing security for the payment, discharge and performance of the Secured
Obligations assigns and agrees to assign in favour of the Lender all of its right, title and interes!
(if any) in and to each of the contracts and agreements specified in Schedule 3 (Details of
Charged Contracts) to this Deed, each of which is deemed to be included in the definition of
“Charged Contracts” for the purposes of the Debanture.]]

AGREEMENT AND CONSENT BY CHARGORS

The First Chargor, for itself and as agent for and on behalf of all other Chargors under the
Debenture, agrees and consents to all matlters provided for in this Deed.

CONSTRUCTION

The Debenture shall continue in full force and effect but amended with effect from the Effective
Date in the manner and to the extent provided in this Deed; and the Debenture and this Deed
shall be read as one and so that references in the Debenture to this Deed, and similar phrases
shall be deemed io include this Deed.

THIS DEED

This Deed and any non-contractual abligations arising out of or in connection with it are governed
by the law of England and Wales.

The New Chargor has entered into this Deed in consideration of the Secured Parties (or some of
them) making or continuing to make facilities available to [the New Chargor] [and] [the First
Chargor or any other member of the Group] on the terms agreed in the Finance Documents ]

The Lender and the First Chargor designate this Deed as a Finance Document.

This Deed and every counterpart is the property of the Lender.

This Deed is made and delivered as a deed on the date stated above.

jiinsert Schedules as appropriate]
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linsert execution provisions as appropriate]
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SCHEDULE 10

Receiver’s specific powers

The Receiver will have full power and authority:

1.

2.

10.

11.

12

13.

14.

15.

ta enter upon, and to take possession of, the Secured Assets;
to collect and get in all rents, fees, charges or other income of the Secured Assets;

generally to manage the Secured Assets and to manage or carry on, reconstruct, amalgamate,
diversify or concur in carrying on the business of the relevant Chargor or any part of it as he may
think fit;

without restriction, to sell, charge, grant, vary the terms or accept surrenders of, leases or
tenancies of, licences to occupy, or options or franchises over or othgrwise deal with and dispose
of the Secured Assets or any property acquired in exercise of its powers under this Deed;

to purchase or acquire any land and purchase, acquire or grant any interest in or right over land;

to take a lease or tenancy of any property required or convenient for the business of the relevant
Chargor or the exercise of the Receiver's powers under this Deed;

to exercise on behalf of the relevant Chargor and without the cansent of or notice to such
Chargor all the powers conferred on a landlord or a tenant by any legislation from time to time in
force in any relevant jurisdiction relating to leasehold property, landlord and tenant, rents,
housing or agricuiture in respect of the Property;

for the purpose of exercising any of the rights, powers, authorities and discreticns conferred on
the Receiver by or pursuant to this Deed and/or for defraying any costs, losses aor fiabilities which
may be incurred by him in their exercise or far any other purpose, to raise or borrow moneys from
the Secured Parties or others or incur any other liability on such terms, whether secured or
unsecured, as he may think fit, and whether to ranicin pricrity to this Deed or not;

to appoint and discharge employees, officers, consuitants, advisers, managers, agents, soiicitors,
accountants or other professionally qualified persons, workmen and others for any of the
purpases of this Deed or to guard or protect the Secured Assets upon such terms as to
remuneration or otherwise as he may think fit and to discharge any such persans appointed by
the relevant Chargeor prior to his appointment;

in the name of the relevant Chargor, to bring, prosecute, enforce, defend and discontinue all such
actions, suits and proceedings, in refation to such Chargor, the business of such Chargor or the
Secured Assets as in any case he thinks fit;

to settle, adjust, refer to arbitration or expert determination, compromise and arrange any claims,
accounts, disputes, questions and demands with or by any person or bady who is or claims to be
a creditor of the relevant Chargor or relating in any way to the Secured Assets;

to give valid receipts for all moneys and execute alf assurances and things which may be proper
or desirable for realising the Secured Assels;

to obtain Authorisations for and to carry out on the Property any new works or complete any
unfinished works of development, building, recaonstruction, maintenance, repair, renewal,
improvement, furnishing or equipment;

to enter inlo, vary, cancel or waive any of the provisions of any contracts which he shallin any
case think expedient in the interests of the relevant Chargor or the Lender;

to purchase materials, tcols, equipment, goods or supplies on such terms and at such price as
the Receiver in the Receiver's absolute determination thinks fit;
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16,

17.

18.

19,

20,

21.

22.

23.

{0 insure the Secured Assets, any assets acquired by the Receiver in exercise of his powers, and
any business or works, and effect indemnity insurance or other similar insurance, in every case in
such amounts, against such risks and with such offices as the Receiver thinks fit, and obtain
bonds and give guarantees and Security fo any bondsmen;

to remove, store, sell or otherwise deal with any chatlels located at the Property,

to promote or establish any company or to acquire shares in any company (whether as a
Subsidiary of the relevant Chargor or otherwise) to facilitate the exercise of his powers under this
Deed, to transfer to any such company all or any of the Secured Assets or other assets acquired
by the Receiver in exercise of his powers and to exercise or cause to be exercised all voting and
other rights attaching to, and to charge, sell or otherwise transfer any shares in any such
company;

{o exerdise all voting and other rights attaching to the Investments and all other stocks, shares
and securities owned by the relevant Chargor and comprised in the Secured Assets in such
manner-as he thinks fit;

to make, or require the directors of the relevant Chargor to make, calls conditionally or
unconditionally on the members of such Chargor in respect of uncalled capital; and take action to
enforce payment of unpaid calls;

ta carry into effect and complete any transaction,;

to redeem any prior Security (or procure the transfer of such Sacurity to an Enforcement Party)
and settle and pass the accounts of the person entitled to the prior Security so that any accounts
so setfled and passed shall (subject te any manifest error) be conclusive and binding on the
relevant Chargor and the money so paid shall be deemed to be an expense properly incurred by
the Receiver,

either in the name of the relevant Chargor or in the name cf the Receiver to execute documents
and do all other acts or things which the Receiver may consider to be incidental or conducive to
any of the Receiver's powers or to the realisation or use of the Secured Assets.
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The First Chargor

Executed as a deed by Esh Investments Limited
acting by A4 o fes Sl @ director, in the presence
of: -

The Chargors {other than the First Chargor)

Exascuted as a deed by Deerness Fencing &

Landscaping Limited acting by/@r ﬁ‘ﬁﬁﬁ;{f&@ ,
a director, in the presence.

Executed as a deed by Bartram Walker Limited
acting by f‘%« ANl 11 , a director,
in the presence of:
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Mow

Executed as a deed by Esh Construction Limited
acting by ,,g 4 ﬁ
presence &f;

i adirector, in the

Executed as a deed by Esh Developments
Limited acting by 1 / %QWE director,

in the presence of;

Exacuted as a deed by Border Construction
{Holdings} Limited acting by Y,
director, in the prasence of:
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Executed as a deed by Border Construction
Limited acting by L o . 8
director, in the presence of?

Executed as a deed by Boathouse Lane Profects

Limited acting by !Q‘“ é},ﬁ@ﬁ&ﬁ% , a director,

in the presence of:

by R Yo . a director, in

Execuﬁa a deed by Remedios Limited acting
the presence of:

2l
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Executed as a deed by Dunelm Homes (Seaham)

Limited actingby 4 £ . dirodtor. i
the presence of: #1 Ma

;’\‘5 GRS

Executed as a deed by Esh Acorn Homes Limited
acting by {?ﬁ&é&wﬁf?\l , a director, in

the presence of:
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Executed as a deed by Esh Holdings Limited

acting by #~ Ch o 3 , a director,
in the presence of;

Executed as a deed by Mechplant (North East)

Limited acting by A Afics... /1 a director,

in the presence of:

Executed as a deed by Esh Homes Limited acting

b director, in the presence
oY Adadosn¥— 3 P
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The Lender

Executed as a deed by as attorney for Lloyds
Bank plc, in the presence of:

47
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